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: ' UNITED STATES
- SECUR!TIES AND EXCHANGE COMMISSION
- WASHINGTON, D.C. 20549-4561 !
S 12025697
March 20, 2012
James E.Parsons . ; Ac1": | Q.'SL’"
Exxon Mobil Corporation - T Section:
| Jamm.e.pmsons@monmobﬂ.com Rule: 16 -¥ .
 Re Exxon Mobil Corporation Public - i . .
l’noommg IetterdmdlanuatyZO 2012 Availability: ) Zfb 2=
Deaer Parsons: - '

’l‘hiéisinrwponsetoyowlethﬁsdated]ammry20,2012 andFebmary29, 2012
concerning the shareholder proposal submitted to ExxonMobil by the New York State

- CommonRanrementFlmd,TnﬂmmAsetManag@mentCorporahmonbehﬂfoﬂmuse

“B. Rice; the Unitarian Universalist Association of Congregations; the Funding Exchange; -
and the Pride Foundation. We also have received letters on behalf of the proponents
dated Febniary 23, 2012, March 2, 2012, and March 5, 2012. Copies of all of the

T conespon&meonwhmhﬂnsresponsembasedmﬂbemadewaﬂablemomwebmeat

/divisions/ : : For your reference, a
bnefdxswsmonoftthmmonsmfomﬂpmwdmmgmdmgshareholderpmposﬂsm
alsoavaiiableatthesmnewebmteaddress

-Sincerely,

Ted Yu
Senior Special Counsel

Enclosure -

cc ) Sanford J. Lems '



*March 20, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: ~ Exxon Mobil Corporation
Indomingletterdated January 20, 2012

TheproposaheqwststhatExxonMobﬂmnendnswnttmequalanploymem
opportunity policy to explicitly prohibit discrimination based on sexual onamnonand

gmderxdmtltyandtombstanhauynnplementthepohcy

WearetmabletocowurmyourmewﬂmtEnonMobilmayexcludetheproposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that
ExxonMobil’s policies, practices, and procedures do not compare favorably with the
guidelines of the proposal and that ExxonMobil has not, therefore, substantially .
implemented the proposal. 'Accordingly, we do not believe that ExxonMobil may omit

thepmposalﬁ'omﬁsproxymatmalsmrehmeonmle l4a-8(’)(10)

WearelmabletoconmnmyourwewthatEanobilmayacludethepmposal _
under rule 14a-3()(7). Amordmg}y,wedonotbeheveﬂmthxonMobilmayomnﬁle
proposalfmmxtspmxymawmlsmrehanceuponnﬂe 14a-8G)(7). .

Smcm'ely,

Erin E. Martin
Athomey-Advisor )



. " 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 142-8 [17 CFR 240.14a-8], as with other matters under the proxy
rulles, 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 inaparticular matterto, .
- recommend enforcement action to the Commission. In connection with a sharcholder proposal

under Rule 142-8, 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 142-8(k) does not require any communications from sharcholders 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 staffs informa]

procedures and proxy review into a formal or adversary procedure. - -

.~ Rtis important to note that the staff’s and Commission’s no-action responses to -~
Riile 142-8() 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

- 1o include shareholder. proposals in its proxy materials. Accordingly a discretionary

- - determination not to recommend or take Commission enforcement action, does not pteclude 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 fromthe company’s proxy
- .-l ) e . oL X N ’



From: Sanford Lewis [** FISMA & OMB Memorandum M-07-16 ***
Sent: Monday, March 05, 2012 8:54 AM'

To:sha:eholderpropo&ls .

' ;parsons@exoxonmobil,com; Jenika Conboy; Pat Doherty
Mjechaﬁbitke Bxxon Mobit EEO Proposal - Supplemental Reply of Proponent
" March 5, 2012
Ladies and Gentlemen:

OnbehﬂfofﬂxerYokamteCommonRehremthmﬁ,mdosedﬁndtheexhibltMW
supplanaﬂalreplytoﬂ:ewpplanaﬂa!macﬁonrequ&tle&rﬁomEanobﬂof -
February 29 regarding the proposal on the Company's EEO policy. This exhibit contains
excerpts from the Human Rights Campaign's Corporate Equality Index 2012, documenting
the lowest in class ratings of Exxon Mobil on sexual orientation and gender-identity
d:scmmnatxon.

The full report is also avmlable online : v
.l/sttts ualityIndex 2012.

Our supplemental replyletter forwhlch this is an exhcibit, wasinnsnnttedm a prior email on
Fnday, March 2. ‘ _

smeerely, 3

Sanford Lewxs

| SanfonlLewm Attorney
PO Box 231 o
Ambherst, MA 01004-0231

[ FISMA & OMB Memorandum kbiZetasil andtext m&ssagés '
413-549-7333 direct office line
~ FISMA & OMB Memorandum AO@bile~

781 207-7895 fax .

This message and any attachments may contain oonﬁdenhal or propnetm'y mformatxon. If
you are not the intended recipient, please notify the sender immediately by replying to this
message and deleting it from your computer. Please do not review, copy or distribute this
message. If you are not the intended recipient; you are requested not to disclose, copy,

~ distribute or take any action in reliance on the contents of this information.
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- CE12012 | LETTER FROM HRC FOUNDATION PRESIDENT JOE SOLMONESE

The Human Rights Campaign Foundation's Corporate Equality Index is celebrating its10th an-
niversary, capping a decade of remarkable protress. Since 2002, the HRC Foundation’s work with
the CEl has transformed workplace policies in mariy of the nation's major corporations, allowing
mwmmmwwmmmmam

New ground was broken in 2002 when the HRC Foundation embarked on a sirategy to
change the lives of LGBT employees by creating an index that would assess how corporate
MmmmmmmmmMmmwmm
mmmwmmumsmmmmwmmm

. and beyond — denmshﬁngvdmwmﬂbumsbengdonqlﬁﬂfqnmyhas
_beconnﬂnnorm.

By 2011, as the direct result of the collaborative partnerships the HRC Foundation has fos-
tered with businesses across the: country, that number ratcheted up to 337 major businesses
. -mmmﬂmammmusms—mmednoow
( mmmmwmmmmwmwm

Thmeyearsago.hHRCFamdaﬂonhund\edmmmbihmspmjedbm!seﬁebum
a set of key CE| rating criteria so thata tOOpelwrtsmwouldreﬁectH\ebestndas
pra.chcesofLGB‘l’hchﬁonhtheworkplaoe.

%m&lmaMdemmbMthm
Ammmmmmmmmmmsmmmu
health care coverage for all LGBT employees and their families, inckuding full parity for do-
msﬁcpuhwbunﬁtsmtmlynheﬁcnmﬁmlwvaage.butndepmdaﬂmmbmment
and other benefits that affect families’ financial and medical wel-being. The 100 percent rat-
mmmmngmmhmeddymmmdhmgendumws
—amnmilyﬂuthashisbﬂcanybemcabguuydenledmedicdmage. '

This year's CEl also rated businesses’ demonstrated commitment to a robust LGBT organi-

zational competency program that enhances an inclusive work environment, a public commit-
- ment to the LGBT communily in the form of philanthropy, support for LGBT equality under the
- law, supplier diversity and other efforis aimed at broadly engaging with our community,

.LGBT people are an integral part of the American workforce and, simitarly, the benefits and
protections of employment are crucial to our community as we continue to work for full inclu-
sion. This report represents huge strides for LGBT peaple. | hope you find it as hopeful and
inspiring as | do and that it can be used to improve your own workplace.

1'want to thank the many people, organizations and individuals who have had the courage and
perseverance that has fueled the decade of progress reflected in our 10th CEl report.

I

Joe Solmonese, President :
HunmﬁghtsCanpaig‘lFanm

£l CORPORATE EQUALITY INDEX 2012 www.hrc.org/cel



A Decade of Progress

The past decade of the Corporate Equality Index represents enormous change in the,
and geography — that LGBT workplace equality is good for bu - e

‘ lntbeﬁrsty_ewofﬂ"eCEl'qdeeadeago. 13 businesses achieved a top score of 100petcem.

Corporate Equality Index by the Numbers:

Now, In this first year of businesses being evaluated by the New CEl ciftorla,

190 businesses achieved a top rating of 100 percest.

In its debut year in which 819 perticipants were rated, the CEl noted that most of the largest ULS.
employers fell within the middle of the ratings bell curvez workplace protections on the basis of

"~ Serving a3 a road map for businesses frying fo eam a perfect rating, the CEl report-
enumerated the best practices for idesl employers among the LGBT community. Now in its
_10&mh6ﬁhsnmd‘ﬂlemeﬂleefchangeprmﬂymmgemmlqas, ~
Mamgmm-mmmmmwmmaom

mmm&mhmm-‘WmmmWMmmmmﬁd -

change among competitors. in the 2006 CEl, the HRC Fourdiation surveyed the American
Lawyer 200, & listing of the 200 largest law firis in the country, for the first time, bringing
puﬁdp%nﬁomsmﬁmsb%.%ﬂ&bf&ebp%hwﬁmbmwpwﬁdp@eh
the CEJ, and the opportunity for finms to rank as best in elass for LGBT workplacs inclusion
..dmﬂmhbeqomeﬂ\emostmpresmbdmdusuymgﬂ\ewom ‘
‘Mdpahts;wlﬁ\'ﬁhwﬁnnsmadlhgﬁi!topﬂaﬁnmiz . .

shﬂaswmbasbwdihmmqﬂwgoﬂslmdamswphmwmecam
The CEl standards have most dramatically shifted the wiay the largest U.S. businesses have
incorporated transgender protections and benefits in the workplace. In 2002, only 5 percent of

 participants included “gender idenitty” in thekr non-discrimination policy. Today, 80 percent of
i ‘paﬁdpams.mmpbmamﬁisbashyetuudd{ptmcﬁmhemplm
sdmﬂmoulnuon-wnmnmq : 61% sa% ao%

Gender ldentity in Non-Discrimination Pollcy . % . 2%  50%

Evenamongnotrparﬁeipmts,theCElhasheipedaeatemketnom\swhete LGBT
. mﬂtphoeequaﬁtyismnﬁalhstaythamngcompeﬁtmaTheewduﬁmd .
- woﬂ(plaeéprotecﬁonsmngﬂweForhﬁSODhﬂ)epastdemde reflects the progress seen
,mmmmmm»mmem,mmmmmmmdmmm ‘

B} CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei



CElI 2012 | BY THE NUMBERS

(Raw Numbers)
- i Law Firms

Banking and Financial Services
Consulting and Business Services
Retail and Consumer Products
Food, Beverages and Groceries
Insurance
Hestth care
Manufacturing
Computer Hardware and Office Equipment
Hotels, Resorts and Casinos

‘ Pharmaceuﬁcals )

-"_ Computer Software

" Energy and Utilities
Autc-:motive
Chem:icals and Biatechnology
Comptﬁer and Data Services

: }ntémet Services and Re_taiAIing

: felecommunicatiéns’ - A
Aerospace and Defense
Airliﬁes - :

. Apparel, Fashion, Textiles, Dept. Storés

Enteftai;ment and Electronic Media

L High-Tec.l;lPhotoIScience Equip.

B H.x;rﬁé Furnishing

Mail and Freight Delivery
Mining and météis_ e
Miscel;'aneldus ‘

il and Gas

ra_nspbrt_aﬁon and Travel .

El CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei 7



CEI2012 | EXECUTIVE SUMMARY

8 El CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei



CEl2012 | PROGRESS AT THE FORTUNE-RANKED COMPANIES

uns-ranked companies received 100% rat
RS R ZRE AAZ5 s T 2 Y. ST N TR 3 (o2 13 IR LD SN

Wal-Mart Stores inc.

ing

Exxon Mobil Corp.

Bank of Ameiis

y ConacoPhillips

Verizon Commuricalions Inc.
WcKessen Corp.

&5 Gen al Maotors Co.

. Fastiine 500
Ali Fortune 50D Participants

Sexual Crientation in Non-»f_.iiég:rimination PéEicy
Gender Identity in i“!on@iscrimf_na'tic-m Pélicy e
Dicmestic Pariner Health Benefits :

Transgend clusive Benefils ’

Organizational Competency Practices

Bublic Commitment to the LGBT Community

4

Avevage Score

B CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei 9



CE12012

2012 Corporate Equahty lndex

' -_Ratmg System and Methodology

Lumdwdadeedeagqﬂ\eHRCFounddionComateEqmﬁtyhdmhassuvedasamd

mmmmwmmmwmdmmm
mdbeneﬁtsforlesbiamgay.blsmnalarﬂtmgenderanphyees.

. haddiﬁonbgwxhghmmherofhlghly-mdempbyus,theCElhasseenmh

the reach of the survey. The nuxnber of employess rated from the first CEl to the prasent

mwmmmmmmanmmmmmwm
regions of theé U.S.

", h]ustuﬂeradmde.ﬂ\ewmbeeomeﬂufommstbmdmwkfwmto

10

this report are recognized as *Best Places to Work.

mmmammmwm

Thalugestwmostmssmlusw“wmpmﬁapwehﬂwcaandm

. idenﬁﬁedﬂmughﬂlefolowhgllsb.

3 mmdssmmmwmmomwoo)m
. mmmwmwmmmommﬂ

Addﬁadly.wpmm-secbqbrproﬁtanployermmormomfuﬁmeus.
emplcyeescanmmestbpemdpde. .

The CElis the primary source of dats for two key HRC Foundation resources aimed at LGBT
sndaﬁadwnsunms.mployeeqdmdtddemmdpmspechvempbyee&mqm

* mmmwammmdmamm
public sector U.S. employers aveilable at www.hrc.arg/employersearch. :

g mwm«mmmammmbasedm

. mmmamwwmmmmmmam
winter holiday and shopping season, the guide is distributed via print, onfine and
smulphmappﬁeaﬁasbﬂmmﬂsoflﬁBfm estimatedtohavea . . -
mhhvespendngpwerof$743bﬁomaecor&gb“ﬁbde€anbsmuletm
Thsmssiﬂerefeeneehaglvenwlnﬂbnmeasywssbﬁse
Cﬂmgsmespomblecogﬁmblemmbmws,b

&Mu\ataaﬁevéaqaﬁngd 100 percent in

for LGBT Equality” and are welcome 1o use this -
distinction in their recruitment and marketing efforts.

ORPORATE EQULALITY INDEX ¢

£} CORPORATE EQUALITY INDEX 2012 www.hic.org/cel




* CE12012

Evolution®

Timeline

The Evolution of the Criteria

,mummbmbmmammmm .

wwmmwmmmmmmmwf
mWﬂbWMﬁWbMMMMMWW

'l'heHRC

dedmlhﬁmm{ueachofﬂnmahmwabbatmmm

mmwm&wmmnmum«
- the criteria. Changes to the CEl criteria are necessary to account for:

mmmummwmum
_and thelr famllies, both federally and from stele to state, snd

2. mmmmmmmawsrmw
mwwwmmmmmhwm

meHRCFandaﬁoniscomnﬂuedblengathaanmMad\mmBuof

any crteda changes.

The first CEl rated

criteria which remain the

|- basts for today's scosing
- system. The original critesia
-were guided in-partby " .

the Equality Principles,
10touchpomisfot :

ﬂteareonunitmmthemal
treatment of employees,
oonmersandhvestors.
lnespecﬂveofmenrsemal
orientation and gender . -
‘identity or expression.

released the second

" | yersion of the criteria, with
greater weight given to

) partnerbeneﬂbandb

health care coverage
options. These criteria

'| wentinto effect in
.} etfect through 2010 (for

the CEI 2011 repor®).

2009

. version of the criteria, with

comprehensive requirements -
for partner benefits,

competancyon!.GBT
Issues and employers® public
commitment to equality

for the broader LGBT
community, These criteria
went into effect in 2011
{for the CE1 2012 report).

12
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‘a : Sexual orientatio S R - 15 points -
‘Gender.identi IR } - 15 paints

El CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei . 13



NEW CRITERIA | RATING SYSTEM AND METHODOLOGY

L To seéu?é full cfgb';t for benefits criteria,
"o alt benefits-eligible U.S; empioyees. I a;
insurance planis available; at leastlone inclusive ;T!an must be available.

|

14 El CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei



NEW CRITERIA | RATING SYSTEM AND METHODOLOGY

15 points

. -25 points’

this criterion al employer changes course
hoted conce_hrs, it will re

£l CORPORATE EQUALITY INDEX 2012  www.hrc,org/cei 15



CE12012 | RATING SYSTEM AND METHODOGY

" How We Obtain the Information
The Corporate Equality Index Survey

mmmdmwhwmmmmm
mshﬁeCBWm”yywbmmdpmpmm

mformcamtzwmmuhuymmu and due back at the
beginhing of September 2011, Hahﬁwhdnotplwb\slyparﬂdpmdhmecasumys
were sent to the chief executive officer or midnaging pertner of the firm, as well as the highest-
'mmwhmmumm it was possible to obtain their
WMKaWMMMhMCﬂwmﬁMM
’ hmmwmmm

’ mwwmm»mmwmmmwm
Foundation website. While many questions on the survey are required for participation in
the CEl, others are informational questions that gauge trends and best practices among al
businesses or particular industries. HRC Foundation staff provided additional assistance and
advice throughout the process and reviewed submitied documentation for appropriate language
and consistency with survey answers. Businesses were sble to check'their preliminary ratings
wmmmmmwwmwmbmmcmm
wﬂharyaddhaaliﬂanuﬁmorupdahsbdmﬂsmputwemtom

mmwmmmmmmsmm
’ W“k%ﬂhmﬂmm%h%bhsﬂ%

* - reporting provided through the CEl survey, the HRC Foundation employs several methods to
assess business practices. A team of researchers investigates and cross-checks the policies
and practices of the rated businesses and the implications of those policies and practices
for LGBT woriers, including any connections with organizations that engage in ant-LGBT
mm»mmmawmmmgmm
_veﬁﬂedbﬁieaxbntpossible.

‘htotal.thesmmuudhdude:

. Tmmme ) .
Loe mmmmmhmmmm

WWM““WQMMM
in anti-LGBT activities (such connections are footnoted in this report, but do not
necessarily change a business’'sraling);

® intemal Revenue Service 990 tax filings for business foundations’ gifts to

@ Case law and news accounts for allegations of discrimination on the basis of sexual
mm«mmwmmmmwmm

- ofthese businesses; .

* m«wmmmmwmumhm

. HRC Foundation; and

[ mummmmmm1mmmmm

. mU&W“MMhMMMMMd
mmmmmnmmmam

3 CORPORATE EQUALITY INDEX 2012  www.hre.org/cei W



CE12012

-A Note About Ratings

18

.l a business was found 1o have a connection with an anti-LGBT organization o activily, the

HRC Foundation contacted the business and provided an opportunity to respond and ensure, to
the best of its ability, that no such action would occur in the future: Businesses unwilling to do
mmmw%mm.ﬂummmma

mmmmmmmmmmmuawwsmwu
business had subroitied 3 survey in previous years and the informaBion is determined 1o be
mwuhmmmmmmummm
raling. In both cases, the HRC Foundation notifies the business of the rating and asks for any
updates or clarification. .

Ahlalofimlecehe&iwdlmsbtaiepddhﬂnw :

L] mmmw&mmmm-mmmmtm
ammmmmmmmmmmmw
" 618 were rated. ' e
® mdy-dthwﬂdwbrhﬁstﬁmﬁmymmmmgﬁeﬂalm
ofratedbushesses, »

mmm-mwwmmswmmmm
invitations, have never responded 1o thé anmual CEl survey. These 214 Fortune 500
mmsmmhwhwamcmmmmm

mmmmmmmmﬁmmm
mﬁbwhpﬂcwmmmﬁhmwwwmﬂm

. 214eompanialndoihesame.

hbtal.hCE!m2ofﬁ:dymesmForh:;e500bwheses,ﬁsFomme 1000
mmmmmmomwwmmm

mma«mmmmmmmwwm

, GEOIHI‘Bdbwh&ses.

‘mhmmmmmwmmwsmnmmW

A o Parcantage of the 850 rated employers
. Barticpatingnthe CEI (536)

[ 2 mamemmmmmm
: mmnﬁm(m)

This being the first year of the new criteria evaluation system, al ralings e sted as current
without a listing of previous years’ rankings to better convey the progress achieved underthe

| new standard rather than a comparison o former years’ activities. -

E CORPORATE EQUALITY INDEX 2012 www.hrc:org/cei



.CEI2012 | A DECADE OF PROGRESS
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| ADECADE OF PROGRESS

99%

,  Sexual Orientatlon
In Non-Discrimination. Policy

Non-Discrimination Policies

' Cmuﬂlykdadhwbaswkphcedsuﬁn&aﬁonmihebasofme.edmmhgmm

(ncluding pregnancy), national origin, age (40 or older), disabiity and genelic information. -
Mmmmmmmmmumwmm

and gender Klendhy.. _
mmmwmwmwmmmumg

- | bisexasel and transgender employees, but it remalns legal in 29 states to discriminate against
: mwmmmammmm humm

ofmmm

, mwmammmmmmmw

wrdsahmmamwaemmwmamm

o SOxual Onentatlon

cn;eﬁqnia

BUS!NESSES 'l'I'IAT PROHIBI‘I’ DISCRIMINATION
BASED ON SEXI}AL ORIENTATION

B CORPORATE EQUALITY INDEX 2032  www.hrc.org/cei



CEI2012 | FINDINGS
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FINDINGS
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CEI2012 | ADECADE OF PROGRESS
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FINDINGS ' CRITERION 22 /2b / 2c

. Criterion2a

2

COBRA/

Continuation
Coverage

Health >ln'sura_nce' Benefits

.Aside from actual weges paid, heglth insurance benefits accounts for roughly 20 percent of
employees’ overall § Thus, for many employees; equal benefits are an lssue of
equal pay for equal work. : .
When denied equal e, Hhie cost to LGBT workers and their families is profound.

". The HRC Foundation andgvaguﬁmeemtwoksympmdeqalhedm
insurance benefits:

L4 mmmummm

employers have begun to ely address health insurance coverage for transgender
individuats, and most have itile to no premium increases as a result.

their fainilies across the complete package of benefits offered, not just basic health care
ion does not penalize an employer if a particular benefit is not

benefits experience a tota} mammrmdwmm

The HRC Foundation

gdmsvemrdm:tgiodonnesncpartnerbeueﬁtsmus .
website at . . )

BUSINESSES THAT OFFER DOMESTIC PARTNER HEALTH INSURANCE

Jobbssisdmshihgfor 2l empmesmdiherfanﬂies.ForLGBTemploye&cmm
families, the loss of & job can have a dotbly devastating impact since the federal mandates

under the Consolidated Omnibus Budget Reconciliation Act do not cover same-sex pariners - '
and their dependents. However, the majority of CEl-rated employers have implemented -
COBRAr-equivalent coverage. 1o ensure that LGBT workers and their families can sill access

continued health care coverage. Eighty-nine percertt of CElraled businesses offer this benefit.

£ CORPORATE EQUALITY INDEX 2012 www.hrc.org/cel




CE12012 | ADECADE OF PROGRESS

B CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei ) 25



FINDINGS ' HEALTH INSURANCE BENEFITS

cmeﬁon 2b - BUSMESSES'I‘I'IATOWERATLEASI’THRE
.. OTHER'SOFT’

_asAe

CashBalance ®

Hardship®

® '9/0

memmpmmm

Itis estimafed that by the year 2012, 100 milion Americans wi be age 50 and okdes. The
rsl&hgpopiaﬁmdLBBTwalasismMﬁunMpeushwanﬁtgbm

-ﬂcmﬁdseuwﬂyandaccessofwauedbemﬁtsbwm

e Raw Number wht Party . Porcentage with Parity

. Smhmmdhm&nﬁmﬁobdbthHﬁcmmpedupﬁs

mm&mrbhmwmmmmmwmmm
ﬂ'atwenthhoeffectmderthislav.

- MMMWMM&QWMbMMW

feirement benefits directly o an individual relirement account or annully (en “IRA"). The Worker,
Retiree and Employer Recovery Act of 2008 contained techrical corrections to the PPA —as a

. quﬂfyﬁgm&awﬁphtsmmu&edhhﬁmmﬁnmmwﬂmwm

asof Jan. 1,2010. The PPA also allows for hardship withdrawals from a refirement plan for any

mw&yammmmsammmam
: Mmmwwmmmmwwd

mwmmmmmmwmbwm
mﬂombuwﬁhhmwhms,and%pawﬁmﬂyextendhardshpopbm

El CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei



Care Benefits

Inclusive Benefits

mmmmwmmmmmmm)

mmmmmmhmmammmhm
form of Quakfied Joint and Survivor Annulties or Qualified Pre-retirement Survivor Annuities.
A total'of 58 percent of participating employers indicatid that they offer defined benefits to

' mmnmdmmmoﬁm&mmwm

periners, whil 60 percent offor OPSAs.
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. coverage for transgender individuals.
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reassignment/affimation. .
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® Gender Transformation: mamhmmmm-qm
. uiﬁsﬁmﬂuﬂuuwmm
[ mbnwreldedh,mdmcmwbmmdgm
Identity disorders.
. Mmmmuwmmmm
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Since 2006, the HRC Foundation has asked CEl survey participants to examine their insurance
mmwmmmmmMmammdﬁngmmaf
mmagewasmiablevdmm . .

& short-term leave, ‘

# counseling by a mental health professional,
® hommonetherapy, = -

® mmnmmwam
® surgical procedures.
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: FINDINGS
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coverage — which generally does not fall under health insurance and its exclusions — or mental

. health counseling, which can also-fall qutside of the health insurance plan or, If covered by the -

mmmmmmunwdmmwmm

mmummmmmﬁmmmmﬁ ]
plandownmhﬁonahﬁmdiormesmathﬂanuhmpedupeﬁmsbm
mmmmmmwmmmamw
mmmmumkmmmwm

(N amuamwmwmhmmmwm
dosnotiﬂabamm .

) mmm«mmmummu
considered medically necessary (usually under circumstances resembling current
wmmdmmmmmmm

" Standards of Care);or - .

. mﬂnMwWMMMW

~  treatments would be covered. :

WMWWMWMbMMMMW
disparities for the transgender population and thelr families, Including: outreach to leading

- health insurarice companies direct consultation with both fully and self-insured employers to
* modify their health cire plans and collection and dissemination of cost and utilization data from

leading businesses, the HRC Foundation led a five-fold increase in the number of major US.
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CEI2012 | APPENDICES

- Corporate Equahty Index:

~ Ratings and Cnterya Breakdowns
|
\

- Prohibits fion Basec‘i on Sexua‘ Oriertation (15 pomts) )

' b Pro“ublis stcnmmat{on Basee.JJ on Cender {dentity or _\(pn,selon (15 pomts)
. Of‘em Partner Heaith/Medxcai} Insurance (15 pomts)

E Has. Parity: cross Othar Sofb’" Beneﬁfs f Dar‘me 's (10 points)
- (ha!f credit for parity across some‘ but nj all benefits)

Oﬁars Transgender lnc}uswe l-‘-iealth Insurgnce Coverage (10 pomts)

_ Fnrm—wxda, Olg ncz‘:tloml'ComDetency Prdgia'ns (10 pomts)

OR. r'm-\Mde Dwersnty Coun‘cﬂ (10 pomts)

Po_sxtweiy_ Engages the' Exte al LGBT Cothmunity (15 pomts)
“(partial credit of 5 po ts.¢ _ for less thlanseﬁorts) .

: ¢S will h L: 25 points c'ieducted' '
. from their score rge-$cale official of public anti-LGBT blemish :
"+ ontheir rec o i
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APPENDIX B RATINGS AND CRITERIA BREAKDOWNS
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CE12012 | APPENDICES

Corporate Equallty lndex.
| Ratmgs by Industry, Descendmg Score
Proh:bxts D sonmmat on Based on Sexuaf Orienta ion (15 points).

Prohlblts Di chmmahon Besed on Gender lccnil ty or Expression (15 points) V

Offers Partner Health/Me cal,lnsg_ranc‘e (15 pomts)

Has Parity‘Ac;ross-Ot_ &+ *Soft! Benefits-for Partners (10 pomts)
A (ha!f credit for parity across some, but. ‘t_ all benef:ts) -

3¢ OFfers Transgender-lnch,swe Hea!th Insura Coveeace (10 pomts)
‘Fnrn mde Organuatlonat Comp I,ency F’rograms (10 pomts)
Has Emp!oye' Suppor’fed Emplovee Resource Group

OR Firm-Wide Diversi -ouncsl (10 pomts)
‘Would Support ERG '

t have nbt responded
ings‘are ba er! on pubhcly
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SANFORD J. LEWIS, ATTORNEY

March 2, 2012
" Via Electronic Mail

Office of Chief Coumsel

- Division of Corporation Finance

us. SecuntwsandExchangeComnnssmn
100 F Street, N.E. .
Washmgtm,D.C.ZOS@

M’MMW&MMWMMMBBOP&W
SubmmdbyNewYorkSmeCommonRehmmmtl‘md Snpplememalreply

Ladies and Gentlemen:
mCompuonerofﬂleStawofNewYotk,TheHmblemomasP.DiNapoh,on

behalf of the New York State Common Retirement Fund (the “Proponent™) has submitteda

“shareholder Proposal (the “Proposal”) to Exxon Mobil Corporation (the “Company”). I have

beenmkedbytherpmentmrespmdwtheSnpphmmmlNoAchmreqwﬁleﬁada&d

- February 29, 2012, sent to the Securities and Exchange Commission by James E. Parsons, Exxon

Mobil. A copy of this letter is being e-mailed concurrently to James E. Parsons.

'We stand by our initial letter and Proposal requesting that the Company both amend and
substantially implement its written equal employment opportunity policy (“EEO pelicy”) to
explicitly prohibit discrimination based on sexual orientation and gender identity. The
OompaanMmbmsumdoesnommgmchmgemwmlmmﬂmﬂmeposalmnmther
excludable under Rule 142-8()(10) nor Rule 14a-8(iX7).

'naeCompanymxtsFebmatyZNeﬂaatwmptstodefendnsacnonsshmtofammdmgns
EEO policy by linguistically downgrading its "foundational” document, the “Standards of
Business Conduct” to a mere “booklet,” and at the same time attempts to upgrade its website to a
“prominent” employment discrimination guideline. However, The Propotient stands behind its
assertion that no action short of amending the EEO policy can constitute, either legally or
 practically, substantial implementation of the Proposal. As we noted in our letter, the Company’s
attempt to reframe its Standards and websites as equivalents is contradicted by the plain language
of the Company” sowndomments.l‘hemmdncnontoxtsStanda:dsofBusmessCondnctm
that:

_Thepoﬁdesm.thesmdardsofmcmwmﬂnefmdahmpdmdthe

: Corporation.

Themﬂoducumcbaﬂynﬂmmmatgmdehmmchasmosepubhshedmmewebmemof
lowerstamsmanﬂneStandards

mc«pmmmm&mﬂmmmegummwmm
policies. mngnﬂehmsmmmmeandadnﬂnb&aﬁvemdmmtputdthe'
StandardsofB!ﬁnessCondnct.[emplmsxsadded}

POBox 231 Amhust,MA 010%&31 'sanﬁm!lewis@stratepccwnsel.na
‘413 549-7333 ph. * 781 207-7895 fax ’



anMobilProposal ammdmentofEBOpohcy
Proponents’ pronse Mmch2,2012
Page 2

Actions short of amendment of the EEO policy are not equivalent of an amendment to the-
~ Standards, evenwrﬂnnﬂ)eoompmy sownself-desmpnon Acom'dmgmtheCompanysown

) Therponentbehwesﬁ:atmprwhceﬂ:ewebsﬁemmeﬂ'mbyﬂwwmpmympaper
- over an embarrassing gap in its EEO policy. Accordingly, ﬂ:erponentstandsbymassuhm
that adopting other actions short of amending the EEO policy is not in any way equivalent
legally or practically. Because the Standards of Business Conduct are in the Company's own
words foundational, and not amended by other policies or guidelines, only an amendment to the
BEOpohcyeouldcmshﬁﬁesubs&nhalmxplemmtahmmsumenhﬁesnﬁ'
prwedeniscmedmwpnurletter .

'l'thmnmngMsCampugn(HRC):sthemum slm'gestcxvnnglnsormzauon

working to achieve equality for lesbian, gay, bisexual and transgender Americans. HRC repoxts
 that it represents more than one million members and supporters nationwide. It is widely
respected and considered an authoritative source. It publishes an annual Corporate Equality
Index, evaluating the Fortune 500 companies on sexual orientation and gender identity policies.
(Exhibit 1 to this supplemental letter contains the 2012 HRC report.) In that report, one of the
conquesnmsevﬂumdmmungcompmnnmwhethutheyhaveammdedﬁmEEOpohcym
addressSmalOnentatonandGmderIdennty '

EnonMobﬂnwoxstmkedmnmgﬂxeFommeSOOmtheHnmaanghtsCampmgns
index, not only because of its failure to revise its EEO policy, but also becanse its other practices
related to sexual orientation and gender identity are so poorly rated. The table on page 54 of that
report gives Exxon Mobil a -25 score, out of 4 possible 100, which is by far the worst score
among the Fortune 20 top companies. This is compelling, third-party evidence that the Company
has not “substantially implemented” a policy on nondiscrimination on sexual orientation and
gmduidenﬁty'despimilsasserﬁonsmﬂxdconnary

3 MHmmmgthampm@mponmhcmpmwhsdmmudmmmMon
"to the issue of EEO policy amendment. Other criteria include Employment Benefits,
Organizational LGBT Competency, Public Commitment, and Responsibleé Citizenship. On each
of these criteria relevant to nondiscrimination, Exxon Mobil scored a zero leading to a zero score
out of 100. In addition, the Company was given a -25 rating for large-scale official anti-LGBT

~ blemishes on its record. Thus, the HRC report is compelling evidence responding to the part of
the Proponent’s proposal asking whether the nondiscrimination policy has not only been revised
but also “implemented”. With a -25 rating from HRC, Exxon Mobil cannot reasonably claim to
have implemented a policy for nondiscrimination on sexual orientation and gender identity.

In stark contrast to the Company’s resistance to amending its EEO policy, many of Exxon
Mobil’s peers in the energy sector have recognized the importance of nondiscrimination policics
and have willingly made the relevant changes to their EEO policies. For example, Chevron,

- Conoco Phillips and BP America have each amended their EEO policies to include sexual
‘m’ tau"m N B -



BmonMobithpomlmgardmgamendmemofEBOpohcy
Proponents’ Response — Mmh2,2012
Page 3

Lastly, ﬁeCompmyaﬂmnplstomﬁoduoeanewugumentthatﬂlerposalmhwsto
excludable ordinary business, citing our reference to the employee benefits issue. Clearly, this is
mtapropmalmmhyeebmeﬁts,mdmfxtwae,ﬂ:emofgnymmgehasbewmea
sgmﬁcmtmﬂpohcymeﬁntwmldwusethehoposalmmmdmdmuybnmm :

Thecmpmy'sdimmmptwucesmhtedmmeﬂhcmafmpbyeebeneﬂtsm
concrete evidence of blatant discrimination, despite its assertion that it has substantially
 implemented a nondiscrimination policy. For example, if 2 company were to engage in
- discrimination refusing to allocate equal benefits to married interracial couples, that would be
dmmdmmmmmmmmwwmmdwmm
Compmyattanptsmveﬂmdunalofbeneﬁtsmgaywnplﬁmdcrwmoffedualhwbym
_assertion that it complies with ERISA. However, even under federal law, the Company is under
mkgalobﬁgc&mb&sammteagamstmmedgaycmplesmstateswbaegaymagehas

Butit minates roluntaril continuing such

m ,Byeomast,mpeasmﬂwsecwr
(Chcvrm,CmowaﬂhpnndBPAmca)pmchcenmdasmmshonbypmmdmgbemﬁmm
: mamedgaypnmﬂsmsmmmelawreeommgaymamage.

Themdmarybmmessexchswmsnotevmatphymthepresemhoposﬂbecmeﬁm
Proposal is not a proposal on benefits. In evaluating the question of substantial implementation
ofmypmposal,ﬁoﬁmmaybemssuymdwﬁemdelwmtothewxdmoemmd
by the Company'’s day-to-day implementation activitics. Thus, our discussion of one particular
egregnwsanmpleofd:smmaumasmachcedbymeCmpmmaday-mdaybmsdmnot

make this a proposal on employee benefits.

horderforaproposaltobeexch:dablenndaknle l4a-8(‘)(7),ﬂ1eCompmymnst
danommtwoﬂ\mgs.bom&atmepmposﬂmmammﬁordmwcompmym
mdmatudoesmtmseamﬁwnmmﬂpohcyme.lhesnﬂ‘hashngmogmmdﬁaa
proposal “focusing on significant social policy issues . . . generally would not be considered
excludable, because the proposals would transcend the day-to-day business matters and raise
: pohcymmessomgmﬁcmﬂmnwnldbeappmpmtefmashmdmldnm"m@mpmy
bmsﬂ:ehndenofdﬂnomsmtmgthatthepmposaldoesanvohembsmmlpohcy

cmmdetauons,andfnﬂedtodosomxtsl’ebmaty” 2012 letter.

lhmfme,werespwﬁnnyrequestﬂmtthesmﬁ'mhfymeCompmyMtthmposﬂm
not exch:dabletmduknle 14a-8(i)}(10) or Rule l4a-8(')(7) v

Sincerely,

s

AtwmeyatLaw
cc:  Patrick Doherty andlmika Conboy, Oﬁoe of Compiroller,NY State
James E. Parsons, Exxon Mobil



ExxonMobanroposalregardmgmdmauofEEOpohcy
m Response — March 2, 2012

Exhibit 1
Cmpmmnqmﬁtymzmz

: ngAmmwmm
Lesbm,Gay,Bnemalandngmd:'nEthty

Human Rights Campaign
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fsm '..ﬁﬁmmmasmﬂﬁﬁpmmgmuﬂmghgaﬁﬁ .
caietige. with such' omission. We submiit the supplementsl infor
%lqﬁrwﬁe staff dated Febritarj: 23,2012, froin propogich

4-7'3'..(.«.-1."
S 3

She e -

s W&nmnmamwam«mwmmmwm

splagknt policies. ThmmchldetheEmploymentIolibmsandPracnces et ‘EsetonMobil's

et site, whith specifically states our policy against ail forms of discrimitiafigs Mtinding

inatic basqdonse)nmlonentatmnandgmdendmhty Wealst»aSﬁmhrdsof

. :BmcmbmﬂamﬁhmMMgmof&MMmehibmdhmes law
i ‘eligible gove ntcontre 'suchasomselvwmustadherc

,Coﬂamymﬂwasserhonofthemponemawmselthelegﬂsmmofapmmulm‘pdm '
doesmtvaqdepeMngmwhe&erMmhcywembomedmmeSmndmdsofB!mmsCmduam
jin & different document. Both our Employment Practices and Policies and Standards of Business
.Conduct ate available to current gnd prespective employees as well as the public ot otir internet site

* (wnhﬁnEmploymthmcheesandPolmesbmngﬂwmorepronnmtofﬂwtwo), Both documents
are also published iit hiard copy, with Employment Policies and Practices forming patt of our ennual
Coxporate Citizenship Report. Both docummts could in pnncxple be amended in-the future, but we
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US, SeclmﬁesandechangeCommmon
-February 29, 2012
Page2: -

WWMofmmmﬁcmwmﬂonmm ge;ﬂu-:dmuty (see
"',fﬁrthudxscmofuﬁningmstmalsbelow).y i

mwﬂmmm&ww&rmm

) Pﬂfpom
+ document focuséd on the protections frovided by wmmmwmmemm

wmagwf&mmMoﬁlsmmiwyadmnmdﬁmmdwpoposdhasm
substantially implemented. meploymmt Pohmmdl.’muees eonsut\neewntgnmployment
pohqgﬂsutpﬁh‘bmdimmahonmmyhsis.' Wg«specﬁmﬂybnth&m:ﬁsﬁm '

- mmmmmw.awbyﬁeﬁoﬁm

aengplnyeebgneﬁtplans Wlnleﬂnpzopmaltmdoes
"«EmonMobiI*sbﬁnéﬁtpm mmwmn ¢

rs of ordinar{ Bsines: wmmemmgofmew-tomm
wellestablishedbymorno-acﬁonlettm Ses b amt.wnawmm ; orporation
- (availableJatusary 6, 2006)(proposalcalhngformhxsionofwvenglen&IBSanﬂmeot .
: etaployees snd partners under IBM health plans); AT&T Cotp. {mﬂahlermm 25,2005)
“{proposalto discontinue domestic partner besiefits for execntives); SBC Communications (availible
Jatiuary 9, M)@mposdmemludemmnedpmas‘ﬁomheﬂthmanoovmge), The Boeing
Company (available February 7, 2001) (proposal tc réscind. company decision to provide sate-sex
pmmmbmeﬁtsmdmmqmmﬂmeholdaappmvalfo:pmwdmgmchbmsﬁthheﬁmm), _
IheComGaMConmy(waﬂaHeImnmylﬁ,ZOOl)(woposa!mameMempmyheaMPMw -
includé:opposite-sex domestic partners). It each case, the staff concurred that the proposal could be
 gxcliuded inder Rule 142-8(1)(7) as relating to employee benefits. - See dlso Apache Corporation
“(available Maich 5, 2008) (proposal specifying implemenitation principles for non-discrimination
‘may be omitted under Rule 14a-8(i)(7) where some of the principles involve ordinary business).
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SANFORD J.LEWIS, ATTORNEY - .

Febnm’y 23, 2012

Office of Chief Counsel
Division of Corporation Finance

UsS. Secunh&andEmhmgeCommon
100 F Street, N.E. )
Washmgton,l).c.zos49

Re.ShaxeholderPropoeﬂtoEnonMobichgardmgAmmdmentofEBOPohcy
SubmﬂtedbyNewYoﬂ:StateCommonRetmmentFmd

Ladies and Gentlemen:

' MCmpnollerofthesuteofNewYmk,‘lheHmableThomasP DiNapoli, on
‘behalf of the New York State Common Retirement Fund (the “Proponent”) has submitted a *
shareholder Proposal (the “Proposal””) to Exxon Mobil Corporation (the “Company”). I have
been asked by the Proponent to respond to the No Action request letter dated January 20th, 2012,
sent to the Securities and Exchange Commission by James E. Parsons, Exxon Mobil. Inthat =
hwﬂ;eCmpanycommdsﬂmﬂ;erposalmaybeexchdedﬁomnsZOlzprmqsmtmm .
by virtue of Rule 14a-8(’)(10),substanhalnnplementanon. .

Imverev:ewedﬂxehoposal,aswellasﬂwletﬁersmbyﬂ:e&mpmy andbasedupon
¥ ﬁefomgomg,asweﬂasmermwdmnmmyopmmﬁatﬁehoposdmstbemdmd
in the Company’s 2012 proxy materials and that it is not excludable by virtue of any of those
rules. A copy of this letter is being e-mailed concurrently to James E. Parsons.

SUMMARY

TheProposalxeqwstsﬁmtﬂzeCompanyamendmwnwmequdempbymmtoppmty
pohcyC‘EBOpoth)ﬂoexphcrﬂypmhibnd:scnmahmbasedonsmalmmmmnmd
gender identity and to substantialty implement the policy. However, the Company has neither
amended such policy nor substantially implemented a prohibition on discrimination. Therefore,
the Company’sacuons donotsanlyaddressorcompareﬁwoxablytothegmdehmofﬁm
Proposal. ,

TthompmyassertsthatdespnﬁeﬂxefactihatnhasnotamendedeBOpohcym
wqwhmﬂyadd:esssmdmdgendendwhtyd:smmﬁon,wnﬂngpubhshedmﬂswebm&
mcomphshwﬁeeqmvﬂmtpnpomhcmﬁastmmapprmhofaddremngmwemesmm
Tnternet site, the Company’s official US EEO policy (contained in its “Standards of Business
Condncf’)hasreoenﬂybemammdedmexphmﬂyaddmssdxsmmmahmbasedmgmehc

information. Anything short of directly and explicitly amending the policy does not meet the
" guidelines of the Proposal, despite the assertions of the Company in its letter. The Company’s
Standards of Business Conduct expressly state that interpretations and guidelines published by
ﬂxeCompmyehewheredonotmmdtheSmdmdsofBumessCmdnct.ansmﬂ‘pmedem ‘
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atﬂnsCompanymddsewhaehaveemﬁmedﬂmtmlyamendmmtofﬁwEBOpohcym
avmdwnﬁmonmdpmwdemfﬁmwtclmtymgardmgthcrdaﬂveﬁdmofsmnlmmﬂhm
»andgendendmhtydxsmnnnatm.EnonModeap (March 28, 2002); Exxon Mobil Corp.
(March 23, 2000); Emerson Electric Company (October 20, 2004); (Emerson Electric, August
24,2000); General Electric (February 2, 1999),Aquzla1nc (January 11,2006).

Secondly, ﬂ:eCompanyassettsthatxthassubmmallymplemmtedthopohcy
However, in what is one of the most important tests ofthcpohcy,theCompmyeommwsﬁo
mgagemd:smmtmmﬂmbasmofmﬂmmﬁhmmﬂwaﬂocabonofbemﬁts.wmu
oomwwmdmghealﬂlcuebmeﬁtsfotpatmdgaymmedmphymmhm
mogmmddomeshcpahus,ﬁeCmnpmyassu&thatﬁcomghesmﬁfedmﬂEﬂSApohcy
mwanormthcmugeroanmwnhMobﬂ,Mobﬂempbymwmmﬂedmdomm
pmhubeneﬁkmgardlmofsmalmﬁhm.ﬁmbm&ﬁtswmehmmatedformw
employees after the merger, along with Mobil’s explicit sexual orientation non-discrimination
policy. AsapmxymalystGhssImshasmd,EanobﬂlsﬁxemlyUSeompmymhave
- rescinded a non-discrimination policy”, and is the only Fortune 10 company that does not

, mclndesexnalonmmlonmthenreqnalopport\mtypohcy

: Thc;mphcauonsaredlsmnnnatorymprachce.FormmysmteswmmeCompmy
: doesbusnnss,mdwhcregaymamagemdmshcparhmshtphasbemgwmfnﬂhgal '
mcognhm,theCompmyassuBanghth&smmna&agmnstmmplaclmmmgthe
cover of federal 1aw, even if the employees involved are protected against discrimination under
smteorhmlstmnamem«,mNewYorkSme,ﬂwCompmfspohcydemesbmcﬁtsﬁ)r
’ &emm:edpmmasofgayempbye&dwpxteamm-&smmmm&e
po&nhﬂhgalwverofdmymgsmhbmeﬁmbymlymngRISApre@mphon,meﬁwtofthe
Compmyschsmmmanmmmdemable,mdmmfacgachowledgedmmpnbhcmtemm .
(sce below). At the same time, its ability to avoid discrimination by granting such benefits
voluntarily is apparent, despite the Company’s assertion that it is not legally mandated to do so.
A lack of a legal mandate is never an effective defense against sharcholders® requests to a
wmpmywadvmcemethcdmdrepmonﬂboﬂomhn&ms,the@mpanymmbesmd
tohavesubMal!ynnplementedamn&mmmahonpohcy

o ANALYSIS
The Proposal s not exeludaméas“mb!mnﬂgm’ lemented.”

- lheCompmyassertsthatﬂxerposalmaybeomﬁedﬁomﬂmproxypmsnmtmRnle

142-8(i)(10) because it has “substantially implemented” the Proposal. In order for a Proposal to
" be “substantially implemented,” ﬂ:eachonsofﬂleCompanynmstcmnparefavorablytothe
guidelines of the Proposal. Texaco Inc. (March28, 1991)

The Company has not amended its EEO pg_]ig as muested‘ by the Proposal.

'I‘hel?roposalaskstheCompanyﬁoamendmwnmnequalemployment
pohcybexplmﬂyprohhtd:smmnshmbasedmsemalmemaummdgmdendmtyandw
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substannallyxmplementﬂlepohcy TheCompany s EEQ policy for the US states:

Tt is the policy ofExxon Mobil Corporatlon to provide equal emplaymolt opportunity
in conformance with all applicable laws and regulations to individuals who are
qualified to perform job requirements regardless of their race, color, sex, religion,
national origin, citizenship status, age,geneﬁcmfomﬁon, physical or mental
disability, veteranoroﬂlerlega!lypmteeudmm :

Notably,ﬂmEEOpohcywaswvmedmzollmmdndespemﬁcrefamem“gewhc
information” as among the criteria on the basis of which it is violation of company policy to
discriminate. By contrast, ExxonMobil does not include “sexual orientation” or “gender identity”
as among the protected criteria in its EEO policy, and the company also discriminates against
same-sex partners (even including those in Jegal marriages) when it comes to provision of
healthcare benefits— only providing such benefits to heterosexual partners, unless they were
emphyeesofMobﬂmmngMobﬂsbeneﬁtsmﬂnsmamwthemg«mﬂlemn.

'l‘heCompany sexplananonforﬂnsdxsnncnonmmspohcyﬁommwebmens as follows:
Domestic l'a.rtner Benefits - Why doem't EnonMobil provlde domestic.

partner benefits?
0nr1mg-shndmgbehef:sﬁatbasmgemp10yeebeneﬁtsonlegany4eeognned,

¥ The policy goes on to state that:

mmmmmﬂmmwmmlmmmm
wwmmmnmmmmgmmmmwmmm&;

reganding oqual employment opportunity.
?maﬁumbwmmwww,tnm&cmswbybmm
to:
.. &WMWWWMWMMWMWW
of minorities and women;
. mmdoﬂuwukmgmh&ﬂblpmmmm&m&mwdfmemm
wark and family obligations; ‘ :
. mmmmmmmmmpmwmmwwmw i
work force and enhance the representation of minaritics and women throughout the Corporation;
. foster a work environiment free from sexual, racial, or othér harassment;’
. Memmnbhaeemmdmﬂm:nbhqm:ﬁeddmbhdmdmhakmpuﬁmnﬂ»mmﬁﬂ
ﬁmcnonsofﬁmqobs;
Wmmmmmﬂymmmumhvddmmﬁm. '
WM;W&MMWMWMM&MWMW
mmwwmmmwwﬁ&wmmw
. Mmkmmummwmmmmmmmmmw
_reﬂahonﬁrmnyukwﬁlmmmumhngawmphm,mgummmm .
mmmmmummmwmmmwwmamy
ﬁdual,suta,orlomlEBOhm.
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spousnlrehhnnshpsthatarehmadlymomdmﬂnnﬂwcountyxsmeonly
) way our benefit plans can be applied in a fair, rational and consistent manner for -
- our employees warldwide. Therefore, ExxonMobil is guided by the laws in the
relationships, which is provided by the conipany. In the United States, our plans
use a definition of "spouse” consisteat with the use of that term under federal -
law, in order to achieve uniform plan application consistent with the plans’ being
govemedbyfqdetallaw(thcthphyeeRetirmcntlnoome-SemnityActor
ERISA). This has the effect of limiting coverage to heterosexual couples.

' Domestic Partner Benefits - Are employees of Mobil prior to the

- ExxonMobil merger still eligible to claim domestic partaer benefits?

: pmas(md&e&disibledepaﬂm)ofmloyesmdmﬁmuwbuudat

least one of Mobil's domestic partner benefits for their current domestic partoer

ﬁmh&m«.Dmeﬁc'mmmm;vaﬂahhmrmwﬁum

domestic partners of employees, or to current domestic partners who had not

used at least one of Mobil's domestic partner benefits prior to the time of the

mécger. : :

EEO Policy & Sexual Orientation - Why doesn'’t ExxonMobil's anti-

discrimination policy specifically mention sexual orientation?

Our preference is to not delineate specific groups or characteristics beyond those
' required by law because we want our policies to be explicitly clear that

discrimination or harassment on any basis is prohibited at ExxonMobil. The

spedﬁccategoriaumenﬂyﬁstedinmU,s.EEOmwmem(e.g.,moe,cobr, ,

sex, etc.) are to comply with U.S, federal legal requirements.

ExxonMobil's policy on discrimination is clear and straightforward. Our all-
inclusive global policies prohibit discrimination or harassment on any basis,
These policies apply equally to employees, supervisors, contractors or anyone
else in the company's entploy, and we have established a comprehensive
communications and media statements (which can be found on ExxonMobil's
or discrimination on the basis of sexual orientation. . ;

- lhns,meCompmyhasn&ﬁmamendeditsEEOpoﬁcymincMesexualmimﬂﬁonmd
gender identi discrimination, nor has it substantially implemented a prohibition on '
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Failure to d the EEO i in the foundational document of the Standards of
M Condnet cannet be rectified by publishing Mlmuﬂgm»n a website.

Asmplmnedﬁmhatbeluwmﬂnssechonofmrktwr,mdmgtotthmnpmysown
documentation, the Standards of Business Conduct which contains its EEO policy (excerpts of
‘ﬁesmdmd&ofcmumhedwﬂnskuuasmnl)mafomdmdomewhch

mmtamendedbyrtsownmamlgmdehnesormtupmanms.

Tthompmy‘aMmmmﬂmt“ﬂ:efwtﬁmtthepohcyagainstanploymm
discrimination on the basis of sexual orientation and gender identity is evidenced in one
document vs. another has no practical or legal consequence.” Despite this assertion, it certainly
has the practical effect of making this issue of less apparent priority-than those that are expressly
listed in the EEO statement; it also has the effect of making employees confused about whether
or not the various protections provided in the EEO policy itself apply to the same degree to

employees. Prior Staff precedents discussed below make it clear that adopting measures outside -
~ of formal amendment of an EEO policy does not fulfill the request of a proposal to amend the
EEO policy itself. In the absence of amendment the EEO policy itself there is room for
wnﬂmnaswﬂwrdanvempomncemdkgﬂstmdcategonuofdmmmmanonthatm
not named in that policy.

IwmspubﬁshedmmeoompanfsWebﬁwmsexuaIOﬁenmﬁonmdgenduidmﬁgymy
- be ephemeral and may in practice have less legal effect. In its no action request letter, the .
Company asserts that materials outside of its formal EEO policy should be understood as having -
the same legal effect in securing the rights of employees as the EEO policy ‘itself. The Company
references sexual orientation and gender identity included in the “Employment Policies and
Practices” web page. In its no-action petition, Exxon Mobil claims that putting sexual orientation
mdgmdu'ldenhtymﬂxewebmesnpmedesﬂlenon-specrﬁchngnagemsundudsof
Business Conduct. :

| ButthetennsofﬂleCdmpmy’sSmnd#dsofBusimConduaeonuadiémmis :
assertion. In the introduction to its Standards of Business Conduct, the Company states that:

TheBoardofanmrsaftheOmpomumhasadoptedandovaseesﬂwadmms&anonof
. the Corporation’s Standards of Business Conduct. The policies in the Standards of
Business Conduct are the foundation policies of the Corporation. Wholly-owned and
mqiomy-uwnedmbsidiaﬁesofEmMobiICorpomhmgmmnyadoptpohues :
_ similar to the Corporation’s foundation policies. Thus, the Corporation’s foundation
policies collectively express the Corporation’s expectations and define the basis for
ﬁewmﬂwﬂeemdnaotﬂlem&the@rpmﬂonmdﬂsmﬁoﬂty-owmd
subsidiaries. [emphas:sadded]

The introduction goes on to state that:
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StandardsdanmmConduct. [anphasmadded]

Even in the “Employment Policies and Practices™ webpagethatoontamsﬂumal
cnentahonandgendendenutylanguage the first lines are:

OmempbymmmgovmdbyourSmdmdsomeCondnct,whch

- support our commitment to equal employment opportumity, prohibit harassment and
discrimination in the workplace, andateswnththapphcablelawsandregulahom
ofﬂneonntnesmwhichweopaate.

Itkappumtfromthecompm’smofm&ndmﬁatwebpaga
ndmmmﬁp,mm&n&mﬁmmhumaam
Jevel, a foundationa] document. Actions short of amendment of the EEO policy are not
‘eqmvalmtofnammdmmtmthesmdards,mwuhmﬂnmpm’lmsdf-

. nrecedemtofallshortofsnbmﬂalhnplemenuﬁon.

; Tbstaﬂ’hasatleastﬂncepmuouslyaddressedﬂnsnssneatﬂnCompany.hEmn

. Mobil Corp. (March 28, 2002) the shareholders' proposal for a written policy barring sexual .

- orientation discrimination was not substantially implemented when the words "sexual
orientation” were not included in Exxon's equal employment opportunity policy, although
semalonentauon‘wasdnswssedmummngmamials including a question-and-answer that
spemﬂmﬂysh&d&atsemalmenﬁhmshouldbemdus&odmbeaddmssedbymemo

statement. At the time, the Company referenced its “Standards of Business Conduct” as it has in
the present matter.

hluZOOZnoamonrequmt,ﬂnCompanymadethesameassahonmmahngmthe
present matter that the language in the.US EEO statement is not a limitation of scope of its
employment policy but only a reflection of various US legal requirements, andthatreadmgthe
EEO statement in conjunction with the harassment statement and other nondiscrimination
policies, and farthermare, records of other training programs and materials for employees, that
the issue of sexual orientation should be read into the overall EEO policy. Nevertheless, the staff
 rejected the Company’s assestion of substantial Limitation, as it should do in the present matter. It
was clear from the March 28, mmmmatanyﬂnngshmtofmendmgthclmo ‘
' pohcyltselfwouldnotoonshmesubstanﬁalmplememaum.

Th:sdeclslonfollowedEmonMobzICmp (March 23, 2000)wheteﬂncompanystated
.Muwasnsopmm&atﬂxepropommpropmﬂhadbmsubsmmnympkmenmdbasedm
other statements of the company, such as the statement of the chairman that, “We have a policy
to not discriminate against anybody for any reason, period.” Notably, ﬂlepmposalenmeaﬁer
Exxon” smagermthMobﬂmdthemalnotedﬂmt: '
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PmmﬁemguMobﬂexphcﬂybmedsmalmmdlsmmamn,

' Pmttoﬁ:emugerMobﬂpmudeddomesucpummhpbeneﬁxs,bmpost-magaﬂme
benefits will no longer be offered to ExxonMobil employees who did not acquire them
ﬁ'mnMobilbeﬁxethcmetger

Asamsultofﬂnsacuon,ﬂ:ecompanybecm, andhasramnwd,ﬂleonlyUS employer
' »ﬂmthasemresmdedamndasmnmmhmpohcywvenngsemﬂmeﬂahomhmMobﬂm
-also the only Fortune 10 company with an equal opportunity policy that does not include sexual
oneutauon,mdmgtoumll report of proxy analyst Glass Lewis.

Thssmaumﬂawdm&chopmlmm:emmnsmeﬁectmmlz TheCompany
has never returned to the prior Mobil practice of providing domestic partnership benefits to its
employeesregatdessofsexualouemanon which has from the time of the merger been the best
evidence available that the company is not substanually”pmcncmgnond:mminauonwhenit

.comestoﬂleallocanonofbeneﬁm

As the proponent wrote in Emerson Electric Company (October 20, 2004)ﬂ:exequeswd
change to the EEO policy itself, even if other materials reference “sexual orientation,” is needed -
to avoid any potential confusion or uncertainty that might arise from the perceived difference
between other materials and the EEO policy. In Emerson Electric the company had made a

. similar assestion to the current assertions of Exxon Mobil, reférencing “official” policies on
dmcrnmnanoncomnm:camdﬂuonghsnpuvmmgpmgmmsandmployeemcs :
: tra:mngpmgtamsmnsmdeofnsfomalEEOpohcy The proponenits had argued that the EEO
policy itself would need to be changed with the words “sexual orientation” to avoid any potential
" confusion or uncertainty that might arise from the pexceived difference between employee
training materials and the EEO policy. The staff rejected the company’s assertion that those
policies were equivalent to amending the EEO policy. This followed a long line of similar staff
decisions. In 2000, Staffdemedﬂ:ecompanyno-acuonrehefwxﬂuegatdtoawrtuallyxdenueal
proposal (Emerson Electric, August 24, 2000). ‘Staff ruled that a discussion of "sexual
mmum‘maﬂﬂemmmamecmmy'smuﬂﬂmmkmwm&dnot
: conshhmwbstanualmphmemuonofthepmposdmmﬁngamﬁmpdwybmgmﬂ
 orientation discrimination. General Electric (February 2, 1999)(shareholders' proposal for a
wrmeneqnalunploymtoppmmmtypohcybamngsemﬂmuuondnmmmanmmsmt
rendered moot when GE's policy failed to mention sexual orientation, exoeptinaQ&A ’
appendix.)

Pa:nalmplemmtauonofmoposalstoammdﬂnEBOpolmymaddmssemal
Aonentauonandgmdendenutyhavealsobemfwndmmfﬁmemmbesnbmnnal ,
implementation. In Armor Holdings (Janmary 31,2007) the proposal was found not tobe -
mbsmnnanymphmnwdbecausemeEOpohcquuesumaddressedmdmenmmnbut
. did not address gender identity, and did not follow the principles referenced in the resolution.
Aguila Inc. (January 11, 2006) the proposal was found not to be substantially implemented
becanseevm&oughﬂwEEOpohcyaddmssedsexnﬂmn&honmdgmdaldmhty,ﬂwEEO

hcy&dmtfoﬂowthepnnmplesrefermedmﬂmmohhon _
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In contrast to Exxon Mobil, the majority of other Fortune 500 companies have explicitly
" included sexual orientation in their EBO statements, and in many instances, gender identity as
- well. Because the Company has not even included sexual orientation, it makes the Company an

- “outlier” amongForhmeSOOoompames,aocm:dmgtoproxyamlystGlasslms.

: Tthompany’sletherdesﬁbesvmspohmestocomumcaﬁemnd:mmahmon

. sexual orientation and gender identity, and to support gay, lesbian bisexual and transgendered

’ mpbyees.However,ﬂleCompanysmpsshmtofmndlsmmmhonbemsemﬂwm :
nnpmwstcase,mpumhedﬂmmbmﬁm,ﬂ:ewmbemafedmlhw
in determining that it will “uniformly” deny such benefits and thereby discriminate against same-
-~ sex partners in the several states which otherwise legally entitle those persons to such benefits,

- Indeed, the Company makes an arbitrary and hard to defend distinction among its employees,
mmgmmmmbmﬁmmwemploymofmbﬂwhﬂedmymgmch
benefits to new and future employees. Thus, the choice of the Company to in practice
g dmnmmateagnnstmmpuhmucleuandcon&admbﬁemhmofmndnmmﬁnﬁom

TthompanyalsomakesﬂwasserumthatnsoﬁimalEBOpohcynsonlyamnded
whuereqmedbyfedadhw.ﬂowevumemajmtyomemneswcompameshavevdmnﬁly
amended their EEO policies to explicitly bar discrimination based on sexual orientation and a
mgmﬁcmtpmmgehaveﬂmammdedthenpohmeswmhdeaphmtpmmagmnst .
dxscnmmahonbasedongend&ndenﬂty

TheCompany ﬂlatnlsmﬂ)esamcposnmnasCommIMkaompmly

(Novembers 2009)whezesnbstanhalmp]mntahonwasg1mtedandﬂntﬂn€ompanys
- position is distinguishable from Chesapeake Energy Corporation (March 30,. 2009) where
. substantial implementation was denied. However, in the Commercial Metals Company example,

vﬂwCompmyhadmfactmdxﬁedequNOppmmmtyPohcymwmtasmqmmdbythe
proponent , whﬂem&epusentcasenlmsnot(InCommemalMemlsﬂweompanyawededm
- the policy change subsequent to the submission of the resolution, and therefore the proponent did -
not contest the no action request). In the Chesapeake Energy example the discnssion was about
the extent of actual amendment of the EBO policy. Chesapeake Encrgy had at least amended its
EEO policy, but had done so incompletely. In the present matter, by contrast, the Company has
- _not even amended its EEO policy, but has instead declined to do so, and has demonstrated an
inmnnonmapplympohcymmanysmwsmad:mmamrybamsmdawhroffederﬂhw

As demonstrated above, the Proposal is not excladable Rulel4a-8)(10). Therefore, we
- request the Staff to inform the Company that the SEC proxy rules require denial of the

Compmysnwchmmqueshlntheevmttbatthesmﬁ‘shmﬂddemdetoconmmthﬂxe
Company, werespectﬁ:llyreqnestanoppommtytooonfetwnhﬂxemﬁ‘ .

_ l’leaseeallmeat(4l3)549-7333w1ﬂ1rwpecttomyquestxonsonftthtaﬁ'msh&any
frther information.



"»ExmeobilProposalregudmgammdmmtofEEOpohcy
Proponents® Response — FebmaryZS 2012 _
Page9

AwomeyatLaw

cc: PaﬁkaohutyandIenikaCmboy OfﬁeeofCompuoller NY State
James E. Parsons, Exxon Mobil :
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Exhibit 1 :
'Excerpts of Exxon Mobil’s
Standards of Business Conduct

«
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INTRODUCTION

high quahty of the dlrectos:s ofﬁ.cers, and employees of Exxon Mobil
CorpomuonxsﬂxeCorpomhonsgreatutstrength The resourcefulness,
professionalism, and dedication of those directors, officers, and employees
make the Corporatmn competitive in the short term and well posmoned for
ongomg success in the long term. )

' The Corporanon s dzrectors, oﬁeers, and employees are responsible for ‘
developing, approving, and implementing plans and actions designed to achicve
corporate objectives. The methods we employ to attain results are as important
as the results themselves. The Corporation’s directors, officers, and employees
are expeetedtoobsetvethehxgheststandardsofmtegnty mthe conduct of the
Corporation’s business. '

. The Board ofDnrectors of the Corporation has adopted and oversees the
administration of the Cmporauon s Standards of Business Conduct. The
policies in the Standards of Business Conduct are the foundation policies of the
Corporation. Wholly-owned and majority-owned subsidiaries of Exxon Mobil
Corporation generally adopt policies similar to the Corporation’s foundation
policies. Thus, the Corporation’s foundation policies collectively express the
- Corporation’s expectations and define the basis for thie worldwide conduct of
the businesses of the Corporauon and its majority-owned subsidiaries.

The dnectors, officers, and employees of Exxon Mobil Corporation are
expected to review these foundation policies periodically and apply them to
all of their ‘work. The Corporation publishes from time to time guidelines with
respect to selected | policies. Those guidelines are mterprehve and administrative
and are not part of the Standards of Business Conduct. Any employee who has
questions concerning any aspect of these pohcxes should not hesitate to seek
answers from management or the other sources indicated in the section below
called “Procedures and Open Door Communication.”

No one in the ExxonMobil organization has the authority to make exceptions or -
grant waivers with respect to the foundation policies. Regardless of how much
difficulty we encounter or pressure we face in performing our jobs, no situation
- can justify the willful violation of these policies. Our reputation as a corporate
citizen depends on our understanding of and compliance with these policies..

_Rex W. Tillerson
November 2011



~ EQuAL EMPLOYMENT OPPORTUNITY POLICY

It is the pohcy of Exxon Mobll Corpomuon to provxde equal employment
opportunity in conformance with all applicable laws and regulations to
mdmdualswhoarequahﬁedwpeﬂ‘orm_)obrequuements The Corporation ‘
administers its personnel policies, programs, and practices in a nondiscriminatory
manner in all aspects of the employment relationship, including recruitment,

hiring, work assignment, promotion, transfer, termination, wage : and salary
admlmstmuon, and selechon for tra:mng.

Mamgetsandsupmsorsmresponsiblefonmplemennngandadmmsmu
th:spohcy,formamtammgawoﬂ:envmnmentﬁ'ecﬁommlawfuldlsmmmauon,

and for promptly identifying and resolving anyproblem arearegardmg equal
~employment opportumty

- In addition to provxdmg equal employment opportlmlty, itis also the Corporauon S
policy to undertake specnal eﬁ'orts to:

» ‘develop and support educational prog'rams and recruiting sources and practim
that facilitate employment of minorities and women; '

. developandoﬁerworkmngementsmmhelpmmeenheneedsofthedwme, |
work force in balancmg work and family obhgatlom,

* establish company u'almng and developmental efforts, pracuces, and programs
" that support diversity in the work force and enhance the representatxon of '
mmormw and women throughout the Corporanon,

» fostera work envn'qnment free from sexual, racial, or other harassment,

-« make reasonable accommodauons that enable quahﬁed disabled individuals to
pe:form the essential functmns of their jobs;

. emphasxzemanagementresponsxblhtymthesematters ateverylevelofﬂ;e
organization.

Individuals who belicve they have observed of been subjected to probibited
discrimination should immediately report the incident to their supervisors, higher
management, or their designated Human Resources Department contacts.

Individuals will not be sub_]ected to harassmmt, intimidation, discrimination, or
mtahahonforexemmmganyofthenghtsprotectedbythlspohcyandthevmous 3

" . EEO statutes.
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EQUAL EMPLOYMENT RTUNITY POLICY
(modified for appneatlon in the Unlted s&ms) )

Itxsthe policy of Exxon Mobil Corporatxontoprowdeequalemployment
opportunity in conformance with all applicable laws and regulations to
mdxwdua]swhoareqnahﬁedtoped‘omjobrequuememsmgardleesofthenmee,
color, sex, religion, national origin, citizenship status, age,genettcmfonnatlon,
physical or mental disability, veteran or other legally protected status. The
Corporat\onadmmstersxtspetsonnelpohempmgtams,andprachmma
nond;scnmmatorymannermallaspectsof the employment relationship,
including recruitment, hiring, work assignment, promotion, transfer, termination,
wageandsalaryadmrmmatmn,andseleenonfortmmng.

Mmagersmdsuperwsorsareresponsibleformplemennngandadmmstermgthls v
policy, for maintaining a work environment free from unlawful discrimination, and
. forpromptlyldentlfymgandresolvmganyp:oblemarearegardmgequal
employment opportunity.

. In addition to providing equal employment oppommxty, it is also the Corpomuon - 2
pohey to undertake speelal eﬁ‘orts to: : A
'« develop and support educational programs and recruiting sources and practxces
that facilitate employment of minorities and women,

. develop and offer work arrangements that help to meet the needs of the diverse
work force in balancing work and family obhgatxons,

* establish eompany trmmng and developmental efforts, practices, and pu'ograms
that support diversity in the work force and enhance the repreeentatlon of

nnhontlee and women throughout the Corporatlon,
» foster a work envn'onmentfree from selmal,raelal, orotherhaxassment;

. make reasonable accommodations that enable quahﬁed disabled individuals to
perform the essential fnnchons of their jobs;

. emphasxze management reSponsibihty in these matters at every level of the
orgamzatlon.

Individuals who believe they hiave observed or been subjected to prohibited -
discrimination should immediately report the incident to their supervisors, higher
management, or their deslgnated Human Resources Department contacts. -

Individuals will not be subjected to harassment, m’nmldauon, threats, coercion,
discrimination, or retaliation for. opposmganyunlawﬁ:lactorpracuee, or making a
complaint, assisting or participating in an investigation or any other proceeding, or
otherwise exerclsmganyofthenghtsprotectedbythlspohcyorany federal state,
or local EEO laws.

20



| HARASSMENT IN THE WLACE POLICY

It is the policy of Exxon. Moblt Corporatxon to prohib:t any form of harassment

- 1in any company workplace. The objective of this policy is to provide a work
‘environment that fosters mutual employee respect and working relationships free
of harassment. The Corporation specifically prohibits any form of harassment by or
toward employees contractors, snpphers, or customers. -

Underthe Corporation’s policy, harassment is any mappropnate conduct wl'nch has
ﬂie purpose or effect of:

« creating an nmmldanng, hostlle, or offensive work environment;
« unreasonably interfering with an individual’e work perfennance; or
.+ affécting an inﬂividual’s employment opporhmitj

Harassmentwﬂlnot betolerated. Forms of harassment include, butare not limited

- to, unwelcome verbal or physxcal advances and sexually, racially, or otherwise
derogatory or discriminatory materials, statements, or remarks. All employees,
including supervisors and managers, will be subject to dlsclphnary action up to and
including termination for any act of harassment.

- Individuals who believe they have been subjected to harassment should
. immediately report the incident to their supervisors, higher management, or their
designated Human Resources Department contacts. All complaints will be
promptly and thoroughly investigated. '

Employees or supervxsors who observe or become aware of harassment should
immediately advise their supervisors, higher management, or their designated
Human Resources Department contacts. No employee should assume that the

. Corporation is aware of a problem. All complaints and concerns should be brought,
to management’s or the Human Resources Depamnent’s attention so that
appropriate corrective stepscanbetaken. '

No retaliation will be taken agmnst any employee because he or she reports a
problem concerning possible acts of harassment. Employees can raise. concerns and
make reports without fear of reprisal. Questions aboutwhatconsuunesharassmg
behavior should be directed to the employee’s supervisor or Human Resources

Department contact.
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HARASSMENT INTHE WORKPLACE POLICY
(modified for applm:ﬁon inthe Umted States)

, ’ItnsthepohcyofExxonMob:l Corporauontoprohibxtanyfonnofhatassment

in any company workplace. Thepohcyprohib:tsmlawﬁxlharassmentbasedon
race, color, sex, religion, national origin, citizenship status, age, genetic S
mfomahon,phymcalormental&sabﬁty,veteranoro&erprotected%s,asweﬂ
asanyotherformofharassment,evenxftheharassmgcondmtnslawﬁll T
v Theob;eehveofﬂnspohcy:stoprovxdeaworkenmonmentthatfostasmmﬂ
employee respect and working relationships free of harassment. The Corporation
specifically prohibits any form of harassment by or toward employees, contractors,
supphers,orcnstomers.

Under the Corporation spohcy, harassmentls any inappropriate conduct, which
hasl.hepm'poseoreﬂ'ectof. :

. creatmg an intimidating, hosule, or oﬂ'enslve work environment;
. unr&sonably interfering with an individual’s work performance; or
. affecnng an individual’s employmeﬁt opporﬁmity

Harassment will not be tolerated. Forms of harassment mclude, ‘but are not limited
to, unwelcome verbal or physical advances and sexually, racially, or otherwise ’
derogatory or discriminatory materials, statements, or remarks. All employees,

mcludmgs\xpervxsorsandmanagers,mllbe subjecttodxsclphnaryachonuptoand
mcludmg termination for any act of harassment.

Indmduals who believe they have been subjected to harassment should
immediately report the incident to their supervisors, higher management, or their
designated Human Resources Department contacts. All complaints will be
promptly and thoroughly investigated. -

Employees or supervnsors who observe or become aware of harassment should

. immediately advise their supervisors, higher management, or their designated
Human Resources Department contacts. No employee should assume that the
Corporation is aware of a problem. All complaints and concerns.should be brought
to management’s or the Human Resources Department’s attention so that
appmpmte corrective steps can be taken.

No retahatnon will be taken against any employee because he or she reports a
problem concerning possible acts of harassment. Employees can raise concerns and
make reports without fear of reprisal. Questions about what constitutes harassing
behavior should be directed to the employee S snpervxsor or Human Resources

Department contact.
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January 20, 2012 -8 =2
=
g5 =
» o ™
U. S. Securities and Exchange Commission _ 2 F
Division of Corporation Finance ' s B z
Office of Chief Counsel ‘ ' =28 ©
100 F Street, NE : _ zc =
- Washington, D.C. 20549 S ’ F’wg o
RE: Securities Exchange Act of 1934 -- Section 14(a); Rule 14a-8
Omission of shareholder proposal regarding amendment of EEO policy
Gentlemen and Ladies:

Enclosed as Exh1b1t 1 are coples of correspondence between the Comptroller of the State
of New York, as Trustee of the New York State Common Retirement Fund, and Exxon Mobil

Corporation regardmg a shareholder proposal for ExxonMobil's upcoming annual meeting. Also
included are copies of correspondence with a number of co-filers. We intend to omit the
proposal from our proxy material for the meeting for the reasons explained below and request the

staff’s concurrence that it will not recommend enforcement action. To the extent this letter raises
legal issues, it is my opinion as counsel for ExxonMobil.

Proposal has been substantially iinﬂ_eniented '

A Backgrouna'.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission stated in
" 1976 that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of
shareholders havmg to consider matters which already have been favorably acted upon by the
management.” Exchange Act Release No. 12598 (July 7, 1976) (the “1976 Release”).
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief only
when proposals were ““fully” effected” by the company. See Exchange Act Release No. 19135
(Oct. 14, 1982). By 1983, the Commission recognized that the “previous formalistic application
of [the Rule] defeated its purpose” because proponents were successfully convincing the Staff to
deny no-action relief by submitting proposals that differed from existing company policy by only -
a few words. Exchange Act Release No. 20091, at § HLE.6. (Aug 16, 1983) (the “1983
Release”). 'I'herefore in 1983, the Comtmsswn adopted a revision to the rule to permit the

CETEREL!
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omission of proposals that had been “substantially implemented.” 1983 Release. The 1998
amendments to the proxy rules reaffirmed this position, further reinforcing that a company need
not implement a proposal in exactly the manner set forth by the proponent. See Exchange Act
Release No. 40018 atn.30 and accompanying text (May 21, 1998).

Applying this standard, the Staff has noted that “a determination that the company has
substantially implemented the proposal depends upon whether [the company’s] particular
policies, practices and procedures compare favorably with the guidelines of the proposal.”

. Texaco, Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under

Rule-14a-8(i)(10) requires a company’s actions to have satisfactorily addressed both the

proposal’s underlying concerns and its essential objective. See, e.g., Exelon Corp. (avail. Feb.

26, 2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); ConAgra Foods, Inc. (avail.

Jul. 3, 2006); Johnson & Johnson (avail. Feb. 17, 2006); Talbots Inc. (avaxl Apr. 5, 2002);

Masco Corp. (avail. Mar. 29, 1999). Differences between a.company’s actions and a shareholder-

proposal are permitted so long as the company’s actions satisfactorily address the proposal’s

- essential objective. See, e.g., Hewlett-Packard Co. (avail. Dec. 11, 2007) (proposal requesting

 that the board permit shareholders to call special meetings was substantially implemented by a
proposed bylaw amendment to permit shareholders to call a special meeting unless the board
determined that the specific business to be addressed had been addressed recently or would soon
be addressed at an annual meeting); Johnson & Johnson (avail. Feb. 17, 2006) (proposal that
requested the company to confirm the legitimacy of all current and future U.S. employees was
substantially implemented because the company had verified the legitimacy of 91% of its
domestic workforce). Further, when a company can demonstrate that it has already taken actions
to address each element of a shareholder proposal, the Staff has concurred that the proposal has
been “substantially implemented.” See, e.g., Exxon Mobil Corp. (avail. Jan. 24, 2001), The Gap,
Inc. (avail. Mar. 8, 1996).

B. AnaIys:s
The text of the proposal isas follows

RESOLVED: The Sharehalders request that ExxonMobzl amend its written equal ‘
employment opportunity policy to explicitly prohibit discrimination based on sexual
orientation and gender 1dentzty and to substantially implement the policy. -

Substantially the same shareholder proposal has been a recurring item of business at
ExxonMobil’s annual meeting for many years. Votes cast in favor of the proposal have declined
in recent years, from a high of 39.6% in 2008 to 19.9% at last year’s annual meeting. We
believe this voting trend reflects growing understanding on the part of our shareholders that
ExxonMobil’s employment policies in fact already conform to the proposal’s request.

‘We have previously submltted several unsuccessﬁll no-action requests to the staff on the
basis of substantial implementation of this proposal under Rule 14a-8(i)(10). See Exxon
Corporation (available March 9, 1999); Exxon Mobil Corporation (available March 23, 2000);
and Exxon Mobil Corporatwn (available March 28, 2002). However, given changes in our
policy documents since the last such request, we believe it is timely to revisit the subject and to
request the staff’s concurrence with our omission of the proposal at this tlme :
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Specifically, the Employment Policies and Practices page on ExxonMobil’s internet site
now specifically states that our zero-tolerance policy against any form of employment '
discrimination covers both sexual orientation and gender identity:

- Policies against discrimination

Any form of discrimination by or toward employees, contractors, suppliers, and
customers in any ExxonMobil workplace is strictly prohibited. Our global, zero-tolerance
policy applies to all forms of discrimination, including discrimination based on sexual
orientation and gender identity. ' '

: hgp:llwww.emcomnobil.com/Comrate/careers emplp'olicies.asp_x

This language legally supersedes and amends the more general language contained in our
base Standards of Business Conduct booklet (a copy of which is posted here: ‘
http://www.exxonmobil .com/Corporate/files/corporate/sbe.pdf), which the proponent has
previously felt was not specific enough on the issues of sexual orientation and gender identity.

» The fact that ExxonMobil’s express policy against employment discrimination on the
basis of sexual orientation and gender identity is evidenced in one document vs. another has no
practical or legal consequence and should not affect the conclusion that ExxonMobil has
substantially implemented the proposal. To be clear, in my opinion the statement of our
employment policy specifically referencing sexual orientation and gender identity set forth on
ExxonMobil’s internet employment policy page gives employees and potential employees
 precisely the same legal standing and access to rights and remedies — including the internal
enforcement remedies available for violations of ExxonMobil policy, up to and including
termination of the offending employee — as would be the case if these categories were instead
 referenced in the Standards of Business Conduct booklet.

In addition to having enacted a written non-discrimination employment policy that
expressly prohibits discrimination on the basis of sexual orientation and gender identity,
ExxonMobil has substantially implemented that policy. First, the policy is broadly and publicly
communicated, both through the Employment Policies and Practices internet site and in our
annual Corporate Citizenship Report (excerpt from most recent report included as Exhibit 2).
The policy is also implemented through specific modules included in our employee training

- materials (excerpts included as Exhibit 3). ExxonMobil also officially endorses and sponsors an -
employee network to support gay, lesbian, bisexual and transgendered employees, the mission of
which is to encourage awareness and understanding of diversity and inclusion issues around
sexual orientation, gender identity and gender expression in the workplace (intranet homepage
included as Exhibit 4). ‘ '

When a company has already acted favorably on an issue addressed in a shareholder
proposal, Rule 14a-8(i)(10) provides that the company is not required to ask its shareholders to
vote on that same issue. In light of the steps we have taken to adopt and implement an express
written employment policy against discrimination on the basis of sexual orientation and gender
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identity, ExxonMobil is in the same position as the company in Commercial Metals Company
(available November 5, 2009) (proposal to amend employment policy to explicitly prohibit
discrimination based on sexual orientation and gender identity and to substantially implement the
policy could be excluded under rule 14a-8(i)(10) since company policies had been modified to
specificalldy prohibit discrimination on those grounds and the revised policies had been
communicated and covered in training materials). ExxonMobil’s situation is distinguishable
from the facts in Chesapeake Energy Corporation (available March 30, 2009), in which the -
company’s broad antidiscrimination policy specifically referenced sexual orientation but did not
specifically reference gender identity. As previously shown, ExxonMobil’s policies now
specifically reference both categories. '

If you have any questions or require additional infomiation,.please contact me directly at
972-444-1478. In my absence, please contact Lisa K. Bork at 972-444-1473. '

This letter and enclosures are being submitted to the staff with a copy to the proponent
and to each co-filer. ‘ o g

JEPfjep
Enclosures -

cc-w/enc:
Patrick Doherty
State of New York ‘
Office of the State Comptroller
" 633 Third Avenue 31% Floor
New York, NY 10017

Co-Filers:
Shelley Alpern :
Director of Shareholder Advocacy
Trillium Asset Management, LLC
711 Atlantic Ave.
Boston, MA 02111
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Timothy Brennan

Treasurer and Chief Financial Officer

Unitarian Universalist Association of Congregations
20 Beacon Street - '

Boston, MA 02108

Barbara Heisler
Executive Director
Funding Exchange

666 Broadway, Suite 500
New York, NY 10012

Seth Kn'by

Chair, Shareholder Advocacy Comrmttee :
The Pride Foundation

1122 East Pike Street PMB 1001

Seattle, WA 98122
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PENSION INVESTMENTS

THOMAS P. DINAPOLI
STATE COMPTROLLER % CASH MANAGEMENT
633 Third Avexue-31* Floor
New York, NY 10017
STATE of NBW YORK Tel: (212) 681-4483
OFFICE OF THE STATE COMPTROLLER - . Fax: (212) 681-4468
Deceraber 7, 2010 |
* Mr. David 8. Rosenthal | RECEIVED
Vice President — Investor R.clannns & Secretary BEC 6 2011
ExxonMobil Corporation . :
5959 Las Colinas Boulevard - : SM.DERKACZ
Irving, Texas 75039-2298
. Dear Mr. Rosenthal:

The Comptroller of the State of New York, The Honorable Thomas P DiNmoh isthe
sole Trustee of the New York State Common Retirement Fund (the “Fund™) and the
administrative head of the New “fork State and Local Employces’ Retirement System and
the New York State Police and Fire Retirement System. The Comptroller has authorized
me to inform ExxonMobil Corporation of his intention to offer the enclosed shareholder
proposal for consideration of sto tkholders at the next annual meeting. ,

1 submit the enclosed proposal to you in accordance with rule 14a-8 of the Securities
[Exchange Act of 1934 and ask that it be included in your proxy statement. :

A letter from I.P. Morgan Chase, the Fund's custodial bank, vcnfymg the Fund’s
ownexship, continually for over i1 year, of 16,354,959 ExxonMobil Corporation shares,
will follow. The Fund intends to contimme to hold at ]east $2,000 wonh of these securities
tbrougxth: date of the annual mzeting.

We would be happy to discuss this muauve with you. Should the board decide to
endorse its provisions as compary policy, we will ask that the proposal be withdrawn

* from consideration at the annual meeting. Please feel free 1o coptact me at (212) 681-
4823 should you have any further questions on this matter. _
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~ SEXUAL ORIENTATION NON-DISCRIMINATION POLICY- 2012

Whems. ExxonMobil does not explicitly prohibit discrimination based on sexual
orientation and gender identity in its written employment policy;

Over 89% of the Fortune 500 companies have adopted written nondtscmmnahon policies
prohibiting harassment and disciimination on the basis of sexual orientation, as have
mote than 95% of Fortune 100 companies, according to the Human Rights Campaign.
Nearly 70% of the Fortune 100 &nd 43% of the Fortune 500 now prohibit discnmmatxon
based on gender 1denhty or expr2ssion; '

We believe that corporations that prohibit discrimination on the basis of sexual
orientation and gender identity have a competitive advamagc in recruiting and retaining
. employees from the widest talent pool;

According to an October, 2009 survey by Heoris Interactive and Wxteck-Combs, 44% of
- gay and lesbian workers in the United States reported an experience with some form of
~_job discrimination related to sex'al orientation; an earher ‘survey found that almost one
out of every 10 gay or lesbian acults also stated that they had been fired or dismissed
unfairly from a previous job, or “ressured to quit a job becanse of their sexual orientation;

Twenty-one states, the District of Columbia and more than 160 cities and counties, have
laws prohibiting employment discrimination based on sexual orientation; 12 states and

- the District of Columbia have la'¥s prohibiting employment discrimination based on
sexual orientation and gender identity;

Minneapolis, San Francisco, Sesttle and Los Angelw have adopted legisiation rematmg |
busnlms with companies that do not guarantee eqnal treatment for gay and lesbian
- _employees;

Onrcampmyhasopmuonsin, md makes sales % institutions in stades and cities that
prohibit discrimination on the basis of sexual orientation;

National public opminn polls consistently find more than three quarters of the American

peaple support equal rights in the workplace for gay men, lesbians and bisexuals; for
exmnplc,maGailuppoll conducted in May 2009, 89%ofrespondemsfavoredequal
opportupity in cmployment for gays and lesbians;

Res.olqu; The ,Shareh.oldus reqlest that Exxon’Mobil amend its written equal
employment opportunity policy 10 explicitly prohibit discrimination based on sexusl
orientauon and gender identity a1d to substantially implement the policy. :

Supportmg Statement: Employment discrimination on the basis of sexual onentataon
and gender identity diminishes cmployee morale and productivity. Because state and
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local Jaws are inconsistent with r2spect to exployment discrimination, our company
would benefit from 2 consistent, corporate wide policy to enhance efforts to prevent
discrimination, resolve complain:s internally, and ensure a respectful and suppomve ‘
atmosphere for all employees. ExxonMobil will enhance its competitive edge by joining
the growing ranks of compavies juarantecing equal opportunity for all employees.



Exxon Mobl cerporahon h Robert A, Laetigen
5959 Las Colinas Boulevaré - . . Assislant Secretary
Irving, Texas 75039 S ‘

* December 7, 2011

EX(onMobil

‘VIA UPS — OVERNIGHT DELIVERY

Mr. Patrick Doherty

State of New York

Office of the State Comptroller
633 Third Avenue 31* Floor
New York, NY 10017

. Dear Mr. Doherty:

This will acknowledge receipt of the proposal concemmg an amendment of EEO policy,
which you have submitted on behalf of the New York State Common Retirement Fund
(the “Proponent”) in connection with ExxonMobil's 2012 annual meeting of :
‘shareholders. However, as noted in your letter, proof of share ownership was not
included wnth your submission.

In order to be ehglble to submit a shareholder proposal, Rule 14a-8 (copy enclosed)
requires a proponent to submit sufficient proof that he or she has continuously held at
least $2,000 in market value, or 1%, of the company's securities entitled to vote on the
‘proposal for at least one year as of the date the shareholder proposal was submiitted.
The Proponent does not appear on our records as a registered shareholder. Moreover,
to date we have not received proof that the Proponent has satisfied these ownership
requirements. To remedy this defect, the Proponent must submit sufficient proof that
these ellglbihty requ:rements are met.

As explamed in Rule 14a-8(b)(2)(|), sufficient proof may be in the form of a written
statement from the “record” holder of the Proponent’s shares (usually a broker or a
bank) verifying that, as of the date the proposal was submitted (December 5, 2011), the
Proponent contmuously held the requisite number of ExxonMobil shares for at least one

year.

Most large U.S. brokers and banks deposit their customers’ securities with, and hold
those secuiities through, the Depository Trust Company (“DTC”), a registered clearing -
agency that acts as a securities depository (DTC is also known through the account
name of Cede & Co.). Such brokers and banks are often referred to as “participants” in
DTC. in Staff Legal Bulletin No. 14F (October 18, 2011) (copy enclosed), the SEC staff
has taken the view that only DTC participants should be viewed as “record” hoiders of
securities that are deposited with DTC.
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The Proponent can confirm whether its broker or bank is a DTC participant by asking its
broker or bank or by checking the listing of current DTC participants, which is available
on the internet at. hitp:/Avww.dtcc. com/downloads/membership/directories/dic/alpha.pdf.
In these situations, shareholders need to obtain proof of ownership from the DTC
participant through which the securities are held, as follows:

e Ifthe Proponent’s broker or bank is a DTC participant, then the Proponent needs to
submit a written statement from its broker or bank verifying that, as of the date the
proposal was submitted, the Proponent continuously held the requisite number of

ExxonMobil shares for at least one year.

» If the Proponent’s broker or bank is not a DTC participant, then the Proponent needs
to submit proof of ownership from the DTC participant through which the securities
are held verifying that, as of the date the proposal was submitted, the Proponent
continuously held the requisite number of ExxonMobil shares for at least one year.
The Proponent should be able to find out who this DTC participant is by asking the
Proponent’s broker or bank. if the Proponent’s broker is an introducing broker, the
Proponent may also be able to learn the identity and telephone number of the DTC
participant through the Proponent’s account statements, because the clearing broker
identified on the Proponent’s account statements will generally be a DTC participant.
If the DTC participant that holds the Proponent’s shares knows the Proponent's
broker’s or bank's hoidings, but does not know the Proponent’s holdings, the

- Proponent needs to satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was submitted, the
required amount of securities were continuously held for at least one year - one
from the Proponent’s broker or bank confirming the Proponent’s ownership, and the
other from the DTC participant confirming the broker or bank's ownership. '

v Altemat’ively, if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments fo those documents or updated forms,
reflecting the Proponent's ownershnp of the requisite number of ExxonMobil shares as of
or before the date on which the one-year eligibility penod begins, the Proponent can
demonstrate eligibility to submit a shareholder proposal in accordance with Rule 14a- -
8(b)(ii) by providing a copy of the schedule and/or form, and any subsequent
amendments reporting a change in the ownership level and a written statement that the
Proponent continuously held the requisite number of ExxonMobil shares for the one-

‘year period.

 The SEC’s rules require that any response to this ietter must be postmarked or
transmitted electronically to us.no later than 14 calendar days from the date this letter is
received. Please mail any response {o me at ExxonMobil at the address shown above.
Alternatively, you may send your response tome via facsimile at 972-444-1505, or by

email to proxy@exxonmobﬂ com.
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You should note that, if the proposal is not withdrawn or excluded, the Proponent or his
representative, who is qualified under New Jersey law to present the proposal on the
Proponent's behalf, must attend the annual meeting in person to present the proposal.
Under New Jersey law, only shareholders or their duly constituted proxies are entitied
as a matter of rrght to attend the meeting.

if you mtend for a representative to present your proposal, you must provide
documentation signed by you that specifically identifies your intended representative by
name and specifically authorizes the representative to act as your proxy at the annual
meeting. To be a valid proxy entitled to attend the annual meeting, your representative
must have the authority to vote your shares at the meeting. A copy of this authorization
‘meeting state law requirements should be sent to my attention in advance of the '
meeting. Your authorized representative should also bring an original signed copy of
~ the proxy documentation to the meeting and present it at the admissions desk, together
- with photo identification if requested, so that our counse! may verify the representative’s
authority to act on your behalf prior to the start of the meeting.

In the event there are co-filers for this proposal and in light of the SEC staff legal bulletin
14F dealing with co-filers of shareholder proposals, it is important to ensure that the
lead filer has clear authority to act on behalf of all co-filers, including with respect to any
potential negotiated withdrawal of the proposal. Unless the lead filer can represent that
it holds such authority on behalf of all co-filers, and considering SEC staff guidance, it
wﬂl be difficult for us to engage in productive dialogue concerning this proposal.

Note that under Staff Legal Bulletin No. 14F, the SEC will now drstrrbute no-actton
responses under Rule 14a-8 by email to companies and proponents. We encourage all

~ proponents and any co-filers to include an email contact address on any additional ,
‘correspondence, 1o ensure timely communication in the event the proposal is subject to

a no-action request.

We are merested in oantmumg our drscussron on this proposal and wil) contact you in
the near future o v

RAL/lg

Enclosures :



~ Aftachments omitted for scanning purposes bnly.
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J.PMorgan

Wayne Lewis-Hutehinson
Vice President
~ Cldent Sesvice
Worldwide Securities Services -
. Detember 8, 2011
Robert A. Luetigen
Assistant Secretary
Exxon Mobil Corporation
5859 Las Colinas Boulevard
lrving, TX 75039
Dear Mr. Luetigen,

Thlslet!erlslnraeponsetoarecueﬁtbyme Honorable Thomas P. DiNBpoll New York State
Comptrolier as sole Trustee of the New York State Common Retirement Fund, regarding confirmation from
J.P. Morgan Chase, that the New York State Cormmon Retirsment Funif ltas been & beneficial owner of
anzonMobﬂcorpomionconmuouslyfo atleastmayearssofoeesmbari 2011,

Please nots, that J.P. Morgancruase as custodian and 2 member of the Depository Trust Company
(DYC), for the New York State Common Retirement Fund, held & total of 17,009,413 shares of common
stock as of December §, 2011 and contirues to hold shares in the company. The vaiue of the ownership
hadamaﬁelvaheofabast&;ﬂoo.mforatmmmm«msaiddate.

¥ there are any questions, pleas contect me or Miram Awad at (212) 623-8481.

1

oo Patrick Doherty — NYSCRF
Gianna McCarthy — NYSCRF

Elaine ~NYSCRF .
m\l@ng NYSORF
- SHAREHOLDER PROPOSAL
- DEC 18 260
NO-OFSHARES ' ,
N: DSR: RME:

LKBv JEP' m“. sMD

) mvmnmn*nw New York, NY 10004
Telephone: +1 mmasw &mu. +1212 423 5604 n?'mm-mmmw.cm
Mmmnﬂmk.nlt.
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Investing for a Better World® Since 1_98¢

Trillium Asset Management Corporation
www.trilliuminvest.com

December 14, 2011 -
David S. Rosenthal o
Secretary SHAREHOLDER PROPOSAL
Exxon Mobil Corporation
5959 Las Colinas Blvd. DEC 16 201
Irving, TX 75039-2298 * NO. OF SHARES.
o : ' . DlSTRlBlmow DSR:
Dear Mr. Rosenthal: - LKB: JEP: S&‘,E g#b

Trillium Asset Management Corp. (“Trillium”) is an investment firm based in Boston
specializing in socially responsible asset management. We currently manage approximately
$900 million for mstxtutonal and mdxv:dual clients. _

" T am hereby authonzed to notlfy you of our mten'aon to file the enclosed shareholder resolut:on
with Exxon Mobil Corporation on behalf of our client Louise B. Rice. Trillium submits this
shareholder proposal for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8
of the General Rules and Regulations of the Securities and Exchange Act of 1934 (17CFR. §
240.14a-8). Per Rule 14a-8, Louise B. Rice holds more than $2,000 of Exxon Mobil .
Corporation common stock, acquired more than one year pnor to today's date and held
continuously for that time. Our client will remain invested in this position continuously through
the date of the 2012 annual meeting. We will forward verification of the position separately. We
will send a representative to the stockholders’ meetmg fo move the shareholder proposal as
required by the SEC rules.

We would welcome discussion with Exxon Mobil Corpomtzoa about the contents of our
proposal. =

lease direct any commaunications to me at (6]7) 292-8026 ext. 248 Trillium Asset
anagement, 711 Atlantic Ave., Boston, MA 02111; or via email at
salpem@tnmmnmvcst com. :

We would appmc;ate receiving a confirmation of receipt of this letter via email.
Smcerely,
Soutlery 4&/\
Shelley Alpern
Director of Shareholder Advocacy
Trilium Asset Managemem, LLC
Cc: Rex W. Tillerson, Chairman, Chief Executive Officer, President

Enclosures

BOSTON o -0 i THCTE TUSAN FRANCISCO EAY

705 Atlaneic Aveowe o JSSWestMamSt reet, Second Flocr

100 tarkspur Londing Crcle, Suite 105 S
Boston, Massachusetts. 02111-2809 " Dutham; North Carolina 27701-3215 Larkspwr, California 94939-1741 a
¥: 617-423-6655 F: 617—482-6179 T: 919-688-1265. F: 919-688-1451 T: 415-925-0105 F: 415-925-0108 @

800-548-5684 . 800-853-1311 * . 800-933-4806 . SEe
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SEXUAL ORIENTATION NON-‘DISCRIMINATION P

O DSR: RME: RAL:
'lm’ P T SMD
Whereas: ExxonMobil does not exphcﬁly prohibit d1scnmmauon based on sexual

orientation and gender identity in its written employment policy; '

. Over 89% of the Fortune 500 companies have adopted written nondiscrimination policies
prohibiting harassment and discrimination on the basis of sexual orientation, as have
more than 95% of Fortune 100 companies, according to the Haman Rights Campaign.
Nearly 70% of the Fortune 100 and 43% of the Fortune 500 now prohibit discrimination
based on gender identity or expression; -

We believe that corporations that prohibit discrimination on the basis of sexual
orientation and gender identity have a competmve advantage in recruiting and retaining
employees from the widest balent pool

According to an October, 2009 survey by Harris Interactive and Witeck-Combs, 44% of
gay and lesbian workers in the United States reported an experience with some form of
job discrimination related to sexual orientation; an earlier survey found that almost one
out of every 10 gay or lesbian adults also stated that they had been fired or dismissed
unfairly from a previous job, or pressured to quit a job because of their sexual onenmtlon,

Twenty-one /states, the District of Columbia and more than 160 cities and counties, have
laws prohibiting employment discrimination based on sexual orientation; 12 states and
the District of Columbia have laws prohibiting employment discrimination based on
sexual orientation and gender identity;

Minneapolis, San Franclseo, Seattle and Los Angeles have adopted legislation restricting
business with companies that do not guaranwe equal treatment for gay and Jesbian
employees; -

Our eompany has eperations in, mdmakes sales to institutions in states and cities that
- prohibit discrimination on the basis of sexual orientation; -

National public opinion polls eonsasten'dy find more than three quarters of the American
people support equal rights in the workplace for gay men, lesbians and bisexuals; for -
example, in a Gallup poll conducted in May 2009, 89% of respondents favored equal
opportunity in employment for gays and lesbians;

Resolved: The Shareholders request that ExxonMobil amend its written equal .
employment opportunity policy to explicitly prohibit discrimination based on sexual
orientation and gender identity and to substantially implement the policy.

Supporting Statement: Employment discrimination on the basis of sexual orientation
and gender identity diminishes employee morale and productivity. Because state and



o SHAREHOLDER PROPOSAL
local laws are inconsistent with mpect to employment discrimination, our co;
would benefit from a consistent, corporate wide policy to enhance efforts to rem)é 15 201
discrimination, resolve complaints internally, and ensure a respectful % D) '
annosphere forall employees. ExxonMobil will enhance its competm\m ARl ?WW
the growing ranks of companies guaranteeing equal oppommxty for all employeedKB: JEP: DGH




VIA E-MAIL david.g.heng@exxonmobil.éom i

SHAREHOLDER PROPOSAL
Mr. David G. Henry DEC 15 201
Section Head, Shareholder Relations NO. OF SHARES, —
d, Sk DISTRIBUTION: Pepr oo
Exxon Mobil Corporation : : TR'BU?:?(’:; ??3: gg&.‘ 'SMLMI;
5959 Las Colinas Blvd.
Irving, TX 75039

Dear Mr. Henry:

Regarding the proposal concerning sexual orientation nowdiscrimination policy, which 1 have
co-filed on behalf of Louise Rice for the 2012 Exxon Mobil Corporation Annual Meeting of
‘Shareholders, | designate New York State Common Retirement Fund as the lead filer to act on
my behalf for all purposes in connection with this proposal. The lead filer is specifically
authorized to engage in discussions with the company concerning the proposal and to agree on
modifications or a withdrawal of the proposal on my behalf. In addition, | authorize Exxon
Mobil and the Securities and Exchange Commission to communicate solely with the above
named lead filer as representative of the filer group in connection with any no-action letter or
other correspondence. '

Sincerely,

Shelley Alpern

Director of Shareholder Advocacy
Trilllum Asset Management LLC
711 Atlantic Avenue

Boston, MA 02111

617-292-8026, x 248

www.triliiumihvest.con't

)
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Gilbert, Jeanine ‘

From: _ Henry, David G

. NO. OF sr.
. Sent: Thursday, December 15, 2011 10:45 AM DISTR
_To: ~ Gilbert, Jeanine ’BUTL'?& ‘.E.l;' 3&:&- s"ﬁ,)
Subject: : FW: Shareholder resolutions ,
Attachments: Letter to David G. Henry, Shareholder Relations LGBT.docx; Letter to David G. Henry,

Shareholder Relationsoil sands.docx

I believe 2 co-filers

From: Tauby Warriner [mailto: TWarriner@trilhuminvest.com]
Sent: Thursday, December 15, 2011 10:43 AM :
To: Henry, David G

Cc: Shelley Alpern

- Subject: Shareholder resolutions

. Dear Mr. Henry,

My"colleague, Shelley Alpern, asked me to send you the attached letters in connection with two shareholder resolutions
that our company filed yesterday on behalf of two of our clients. Please let me know if you need any additional
information. ' ’

Thank you.

Tauby Warriner :
Trillium Asset Management, LLC
711 Atiantic Avenue )
Boston, MA 02111-2809

617 423 6655

IMPORTANT NOTICE: Please see the company website for a full disclaimer: m;g /frilliuminvest.com/emaildisclaimer/
b% Please consider the mronment before pnmmg thise-mall,



VIAE-MAIL david.g.henry@exxonmobil.com

!

‘ SHAREHOLDER ;“:‘ e s

o ' | DEC 15 20:
Mr. David G. Henry o ' | NO. OF SHaAR
Section Head, Shareholder Relations . o D'STRIBu'non- DSR: RM.~ 5.,
Exxon Mobil Corporation . ' : _LKB: JEP: DGH Sih
5959 Las Colinas Bivd.
. Irving, TX 75039

Dear Mr. Henry:

_ Regarding the proposal concerning sexual orientation non-discrimination poliéy, which | have
co-filed on behalf of Louise Rice for the 2012 Exxon Mobil Corporation Annual Meeting of

‘Shareholders, | designate New York State Common Retirement Fund as the lead filer to act on
my behalf for all purposes in connection with this proposal; The lead filer is specifically
authorized to engage in discussions with the company concerning the pyi'oposal and to agree on
modifications or a withdrawal of the proposal on my behalf. tn addition, ! authorize Exxon
Mobil and the Securities and Exchange Commission to communicate solely with the above
named lead filer as representative of the filer group in connection with any no-action letter or
other correspondence.

Sincerely,

Gutly

Shelley' Alpern

Director of Shareholder Advocacy
Trillium Asset Management LLC
711 Atlantic Avenve

Boston, MA 02111
617-292-8026, x 248

www trilliuminvest.com




Exxon Mobit Corporation
investor Reisticns

- 6959 Las Colinas Soulevard

Inving, Texas 75038

Ex¢onMobil

December 20, 2011

VIA UPS — OVERNIGHT DELIVERY

Ms. Shelley Alpern
- Director of Shareholder Advocacy
- Trillium Asset Management, LLC
711 Atlantic Ave.
" Boston, MA 02111

Dear Ms. Alpem:

This will acknowledge receipt of your letter indicating that you wish to co-file on behalf of
- Ms. Louise B. Rice (the “Co-filer”) the proposal previously submitted by the New York
‘State Common Retirement Fund concerning an amendment of EEO policy in
connection with ExxonMobil's 2012 annual meeting of shareholders. However, as noted
in your letter, proof of share ownership was not mduded with your submission.

In order to be eligible to submxt a shareholder proposal Rule 14a-8 {copy enclosed)

“requires a Co-filer to submit sufficient proof that he or she has continuously heid at least
$2,000 in market value, or 1%, of the company's securities entitled to vote on the
proposal for at least one year as of the date the shareholder proposal was submitted.
The Co-filer does not appear on our records as a registered shareholder. Moreover, to
date we have not received proof that the Co-filer has satisfied these ownership
requirements. To remedy this defect, the Co-filer must submit sufﬁczent proof that these
eligibility requirements are met.

As explained in Rule 14a-8(b)(2)(}), sufficient proof may be in the form of 2 written
statement from the “record” holder of the Co-filer’s shares (usually a broker or a bank)
verifying that, as of the dafe the proposal was submitied (December 14, 2011), the Co-
filer continuously held the requisite number of ExxonMobil shares for at least one year.
The Co-filer must also include its own written statement that the Co-filer intends to
continue to hoid the securities through the date of the 2012 annual meeting.



Ms. Shelley Alpern
‘Page 2

- Most farge U.S. brokers and banks deposit their customers’ securities with, and hold
those securities through, the Depository Trust Company (“DTC"), a registered clearing
agency that acts as a securities depository (DTC is also known through the account
name of Cede & Co.). Such brokers and banks are often referred to as “participants” in
DTC. In Staff Legal Bulletin No. 14F (October 18, 2011) (copy enclosed), the SEC staff
has taken the view that only DTC participants should be viewed as “record” holders of
securities that are deposited with DTC. .

The Co-filer can confirm whether its broker or bank is a DTC participant by asking its
broker or bank or by checking the listing of current DTC participants, which is available
on the internet at: http://iwww.dtcc.com/downloads/membership/directories/dic/alpha.pdf.
In these situations, shareholders need to obtain proof of ownership from the DTC
participant through which the securities are held, as follows:

« If the Co-filer's broker or bank is a DTC-parlicipant, then the Co-filer needs to submit
a written statement from its broker or bank verifying that, as of the date the proposal
was submitted, the Co-filer continuously held the requisite number of ExxonMobil

~shares for at least one year.

» if the Co-filer’s broker or bank is not a DTC participant, then the Co-filer needs to
submit proof of ownership from the DTC participant through-which the securities are
held verifying that, as of the date the proposal was submitted, the Co-filer
continuously held the requisite number of ExxonMobil shares for at least one year.
The Co-filer should be able to find out who this DTC participant is by asking the Co-

filer’s broker or bank. if the Co-filer's broker is an introducing broker, the Co-filer may
also be able to learn the identity and telephone number of the DTC participant
through the Co-filer’s account statements, because the clearing broker identified on
the Co-filer's account statements will generally be a DTC participant. if the DTC
participant that hoids the Co-filer's shares knows the Co-filer's broker’s or bank’s
holdings, but does not know the Co-filer's holdings, the Co-filer nseds to satisfy Rule
14a-8(b){2)(i) by obtaining and submitting two proof of ownership statements
verifying that, at the time the proposal was submitted, the required amount of
securities were continuously held for at least one year — one from the Co-filer's
broker or bank confirming the Co-filer's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

'Alternatively, if the Co-filer has filed with the SEC a Schedule 13D, Schedule 13G, Form
3, Form 4 or Form 5, or amendments to those documents or updated forms, reflecting
the Co-filer's ownership of the requisite number of ExxonMobil shares as of or before
the date on which the one-year eligibility period begins, the Co-filer can demonstrate
eligibility to submit a shareholder proposal in accordance with Rule 14a-8(b){ii) by
providing a copy of the schedule and/or form, and any subsequent amendments
reporting a change in the ownership level and a written statement that the Co-filer
continuously held the requisite number of ExxonMobil shares for the one-year period.



Ms. Shelley Alperm
Page 3

: The SEC's rules requlre that any response to this letter must be postmarked or
transmitted electronically 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 972-444-1505, or by

email to gro:_(!@exxgnmobn com.

in fight of the SEC staff legal bulletin 14F dealmg with co-filers of shareholder proposals,
itis important to ensure that the lead filer has clear authority to act on behalf of all co-

. filers, including with respect to any potential negotiated withdrawal of the proposal.
Uniess the lead filer can represent that it holds such authority on behalf of all co-filers,
and considering SEC staff guidance, it will be difficult for us to engage in productive
_dialogue concerning this proposal.

Note that under Staff Legai Bulletln No. 14F, the SEC will now distribute no-action
responses under Rule 14a-8 by email to companies and proponents. We encourage all
proponents and co-filers to include an email contact address on any additional
correspondence, to ensure timely communication in the event the proposal is sub;ect to
a no—actxon request

Smcerely, , ;

Davnd G. Hemy
Supervisor, Shareholder Relations

DGHljg
Enclosures

c: Mr. Patrick Dﬁherty



Attachments omitted for scanning purposes only.



&TR‘LL*UM Gisé;«rGEMENT _. - : >Trilliun;. Asset Management Corpor;t'gon

. Investing for a Better World® Since 1982 . - ' ' www.trilliuminvest.com

_ December 28, 2011

Via FedEx
David S. Rosenthal
‘Exxon Mobil Corporation

5959 Las Colinas Blvd.
Irving,‘TX 75039-2298

Re: Request for verification
Dear Mr. Rosenthal:

Per your request and in accordance with the SEC Rules, please find the attached authorization
letter from Louise Rice as well as the letter from Charles Schwab Advisor Servmes verifying
Louise Rice’s ownership of the position. :

* Please contact me if you have any questions at (617) 292-8026 ext. 248; Trillium Asset
Management LLC. 711 Atlantic Ave., Boslon, MA 02111; or via email at
salpem@tnlhunnnvest com.

» Smcerely,

- Director of Shareholder Advocacy
'I‘nlhum Asset Management, LLC
Ce: Rex W Tﬂlerson, Cha:rman, Chief Executive Ofﬁcer, President
- SHAREHOLDER PROPOSAL
Enclosures o R ‘ DEC 99 201 ¢
| | NO. OF SHARES,

-~ DISTRIBUTION: DSR: RME: RAL:
LKB: JEP: DGH: SMD

“SANFRANCISCO BAY. .~

731 Aantic Avene ‘ _ 100 Larkspur Landing Circle, Suite 105
Boston, Massachusetts 02111-2809 Durhat, North Carolina 27701-3215 Larkspur, California 949391741 .
T 517-423-6655 F: 61T-452-679 T QING89-1265 F: H19599-1451 T:415-925D105 Fo 4159250308 @'

800-543-5684 800-853-1311: $00-933-4806 20 3/3
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charles SCHWAB

ADVISOR SERVICES

1958 Summit Park Dr. Oriando, FL 32810

December 27, 2011

Re: Louise RiCe/SBosu0MB Memorandum M-07-16 **

This letter is to confirm that Charles Schwab & Co. holds as custodian for the above 4
account 298 shares of common stock Exxon Mobil Corporation. These 298 shares have
been held in this account continuously for one year prior to December 14, 2011.

These shares are held at Depository Trust Company under the nominee Me of Charles
Schwab and Company.

' This letter serves as confirmation that the shares are held by Charles Schwab & Co, Inc.
Sincerely, |

Dartell Pass
Director -

SHAREHOLDER PROPOSAL
DEC 29 284
NO. OF SHARES, '

DISTRIBUTION: DSR: RME: RAL:
- LKB: IEP: DGH: SMD

Schwab Advisor Services intludes the securities brekérage samices of Charles Schwao & Co., lnc.

Y3
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December 15, 2011

Shelley Alpern ‘
Director of Shareholder Advocacy
Trillium Asset Management, LLC
711 Atlantic Avenue

Boston, MA 02111

Fax: 617 482 6178

Dear Ms. Alpemn:; -

1 hereby authorize Trillium Asset Management Corporation to file a sharehotder

resoluhon on my behalf at Exxon Mobil Corporation.

i am the beneficial owner of more than $2,000 worth of common stod( in Exxon

" Mobil Corporation that { have held continuously for more than one year. | intend

to hold the aforementioned shares of stock through the date of the company's
annual meeting in 2012.

I specifically give Trillium Asset Managément Corporation full authority to deal,

on my behalf, with any and all aspects of the aforementioned shareholder
resolution. | understand that my name may appear on the oorporatlon s proxy
statement as the filer of the aforementioned resolution.

'Sincerely :

} gvu /vﬁ'?\_.,-\
Louise B. Rice

c/o Trillium Asset Management Corporatnon
711 Atiantic Avenue, Boston, MA 02111

SHAREHOLDER PROPOSAL
DEC 29 204

NO. OF SHARES.
DISTRIBUTION: DSR: RME: RAL:
LKB: JEP: DGH: SMD
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" Timothy Brennan

Treasurer and
Chie Einancial Offices

25 Beacon Street
“Boston

- Massachuserts 02108

USA
617 948 3305

. 617 367 3237 fmx
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| " : PROPOSAL
UNITARIAN UNIVERSaLisT = SHAREHOLDER PROP
 ASSOCIATION OF CONGREGATIONS DEC 15 20" ] :

:  NO.OF SHARES__—_—
OVERNIGHT MAIL AND FAX (972-444-1505) DISTRIBUTION: 329 FIVE: RAL:
December 14,2011
Mr. David S. Rosenthal
Secretary
ExxonMobil Corporauon
5959 Las Colinas Boulevard
Irving ,Texas 75039-2298

Dear Mr. Rosenthal:

The Unitarian Umversahst Association of Congregatmns (“UUA”), holder of 87 shares in
Exxon Mobil Corporation (*Company™), is hereby submitting the enclosed resolution for
consideration at the upcoming annual meeting. The resolution requests that the Company
amend its written equal employment opportunity policy to explicitly prohlb!t

discrimination based on sexual orientation and gender identity. We are joining with the

New York State Common Retirement Fund (NYSCRF) in filing this resolution. Mr.
Patrick Doherty represents NYSCRF which is the primary filer.

This resolution is submitted by the Unitarian Universalist Association of Congregations,
which is a faith community of more than 1000 self-governing congregahons that bnng to

~ the world a vision of religious freedom, tolerance and social justice. With roots in the

Jewish and Christian traditions, Unitarianism and Universalism have been forces in
American spirituality from the time of the first Pilgrim and Puritan settlers. The UUA is
also an investor with an endowment valued at approximately $135 million, the earnings
of which are an important source of revenue supporting our work in the world, The UUA
takes its responsibility as an investor and shareowner very sericusly. We view the
sharcholder resolution process as an opportunity to bear witness to our values at the same’
time that we enhance the value of our investments.

We submit the enclosed reselution for inclusion in the proxy statemest in accordance-
with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act
of 1934 for consideration and action by the shareowners at the upcoming annual meeting.
We have held at least $2,000 in market value of the company’s common stock for more
than one year as of the filing date and will continue to hold at least the requisite number
of shares for filing proxy resolvtions through the stockholders® meeting.

Ajﬂ'ﬁning the Worth and Dignity of All People
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" NO. OF SHARES
DISTRIBUTION: DSR: RME: RAL:

B:
Venﬁcauon that we are beneficial owners of 87 shares of Exxon Mobil. 50 JErgin Seik SMD
provided. If you have questions or wish to discuss the proposal, you may contact me by
phone (617-948-4305) or email at tbrennan@uua.org '

Yoin'sv Very truly,

\%@k/;

‘Timothy Br
Treasurer and Chlef Fmanclal Ofﬁcer

Enclosure: Shareholder resolution to prohibit discrimination based on sexual orientation
and gender identity : ,

CC: Patrick Doherty



SHAREHOLDER PROPOSAL

DEC 15 201
SEXUAL ORIENTATION NON-DISCRIMINATION ROBIGY are

DISTRIBUTION: DSR: RME: RAL:
Whereas' ExxonMobxl Corporatlon (“ExxonMobil”) does not explicitly prohibikB: JEP: peH- smp

discrimination based on sexual orientation and gender identity in its written employment
- policy;

Over 84% of the Fortune 500 companies have adopted written. nondxscnmmahon pohcxes
* prohibiting harassment and discrimination on the basis of sexual orientation, as have
more than 93% of Fortune 100 companies, according to the Human Rights Campaign;
over 34% now prohibit discrimination based on gender identity; -

We believe that corporations that prohibit discrimination on the basis of sexual
orientation and gender identity have a competitive advantage in recruiting and retaining
employees from the widest talent pool; ‘

According to an October, 2009 survey by Harris Interactive and Witeck-Combs, 44% of
gay and lesbian workers in the United States reported an experience with some form of
job discrimination related to sexual orientation; an earlier survey found that almost one
out of every 10 gay or lesbian adults also stated that they had been fired or dismissed
unfairly from a preViou's job or pressured to quit a job because of their sexual orientation;

Twenty states, the District of Columbla and more than 180 cities and counties, have laws
prohibiting employment discrimination based on sexual orientation; 12 states and the
District of Columbia have laws prohibiting employment discrimination based on sexual
orientation and gender identity;

Minneapolis, San Franctsco, Seattle and Los Angeles have adopted legislation restricting
business with compames that do net guarantee equa] treatment for gay and leeblan
‘employees;

Our company has operations in, and makes sales to institutions in states and cities that
prohibit discrimination on the basis of sexual orientation;

National public opinion polls consistently find more than three quarters of the American
peoplesi;pportequalngbtsm the workplace for gay men, Jesbians ang bisexuals; for
example, in a Gallup poll conducted in May 2009, 89% of respondents favored equal
oppormmty in employment for gays and lesbians;

Resolved: The Shareholders request that ExxonMobil amend i its written equal
employment opportunity policy to explicitly prohibit dascnnnna_uon based on sexual
orientation and gender identity and to substantially implement the policy.

Supportmg Statement. Employment discrimination on the basis of sexual orientation
and gender identity diminishes employee morale and productxvny Because state and



SHAREHOLDER PROPOSAL

' EC15 200
local laws are inconsistent wrth respect to employment dxscnmmanon our companp
. would beneﬁt froma consxstent corporate wide policy to enhance efforts nggs
| .dlsc e T oo lmemablg’ a!11ldenhaﬂ atl;e competlt?:g edge by j Joiﬂgggg. ggg gaﬁ
for all employees. ExxonMobil wi ce i
:E:grsgwhen’;eg x'aml‘:sr of &mpam&s guaranteeing equal opportunity for all employees.
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State Street Corporation o Mmm ISR ANE: WAL
Wealth Manager Services o : IXB: SEP: DGH: SWD
801 Pennsylvania '
Kansas City, MO 64105
12/1472011
To Whom It May Concern:

As of December 14, 2011, State Street Bank has held 87 shares of EXXON MOBIL CORP, in
acCoOUNBIberoMB Memorandur¥ eosheses-have been held in custody for more than one year
and are thus eligible to file a sharehoider proposal. The Unitarian Universalist Association is the
beneficial owner of these shares. State Street's DTC participant number Is 2319.

Please wntact me if you have any questions or require further information

= Thénkygn,'

Kevin Day

Client Service, Officer
State Street Corporation
Wealth Manager Services
816-871-9410

[



Exxon Mobil Corporation
Investor Relations

£359 Las Colinas Boulevard
Irving, Texas 75038
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December 20, 2011

VIA UPS — OVERNIGHT DELIVERY

—

Mr. Timothy Brennan

" Treasurer and Chief Financial Officer

- Unitarian Universalist Assoclatnon of Congregatlons
25 Beacon Street

Boston, MA 02108

Dear Mr. Brennan:

This will acknowledge receipt of your letter indicating that you wish to co-file on behalf of
the Unitarian Universalist Association of Congregations (the “Co-filer”) the proposal
previously submitted by the New York State Common Retirement Fund conceming an
amendment of EEO policy in connection with ExxonMobil's 2012 annual meeting of
shareholders. By copy of a letter from State Street, share ownership has been verified.

In light of the SEC staff legal bulletin 14F dealing with co-filers of shareholder proposals,
it is important to ensure that the fead filer has clear authority to act en  behalf of all co-
filers, including with respect to any potential negotiated withdrawal of the proposai.
Unless the lead filer can represent that it hoids such authority on behalf of afl co-filers,
and considering SEC staff guidance, it will be difficult for us to engage in productive
dialogue concerning this proposal ,

Note that under Staff Legal Bulletin No 14F the SEC will now dnstr'bute no-action
responses under Rule 14a-8 by email to companies and proponents. We encourage all
proponents and any co-filers to include an email contact address on any additional
correspondence, fo ensure tnmely commumcauon in the event the proposal is subject to
a no-action request. v

Sincerely,

Wane

" DGHjg

c: Mr, Patrick Doherty
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Tamothy Brennan
Treasurer and

Chid Financial Officer
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UNITARIAN UNIVERSALIST
ASSOCIATION OF CONGREGATIONS

SHAREHOLDER PROPOSAL

SENT BY FAX (972-444-1505) | '

December 22, 2011 ' - DEC 23 200
lnvectochhﬁom NO.OF SHAS:‘: DSR: RME: RAL:
Atin: Dave Heary v : - Dmmmma: JEP: DGH: SMD
PrconMobil Corporats

5959 Las Colinas Boulevard

Trving ,Texas 75039-2298

Re: Shareholder resolution filed by the New York State Common Retirement Fund

This is in response to your letter of December 20, 2011. As stated in my letter of :
December 14, 2011, the Unitarian Universalist Association is a co-filer of the shareholder
resolution addressing the Exxon’s equal employment opportunity policy. The lead filer
ofthe:edoh!ﬁonistheNewYoﬂ:SmeCmmnon.RcﬁrementFundeSCRF).ltmonr
intent in co-filing to delegate to NYSCRF clear authority to act on behalf of the DUA in -
all respects. 1 apologize if that was not clear in our letter. ‘ ;
Assmdinmytoﬁginalldm,lmhexmhedbymaﬁﬂ-%Mmoremailat
an@n In the same spirit, it would be nseful if you would provide full

5 Afirwing the Worth ad Diguity of Al People

igoo1/001 -



Timothy Brennan
Treasarer and

- Cief Fimancial Officer

25 Beacon Street
_ Boston v
Massachusetts 02308

- USA

617 948 4305 o
617 367 3237 fex

wWwWw.uua.org

UNITARIAN UNIVERSALIST | |
ASSOCIATION OF CONGREGATIONS SHAREHOLDER PROPOSAL

\ | _— DEC 2.9 201
SENT BY FAX (972-444-1505) NO. OF SHARES
. g T ' - DISTRIBUTION: DSR: RME: RAL:
December 22, 2011 ; LXB: JEP: NGH: SMD
Investor Relations
Attn: Dave Henry R
ExxonMobil Corporation
5959 Las Colinas Boulevard
Irving ,Texas 75039-2298

Re: Shareholder resolution ﬁled by the New York State Common Ret:remem Fund

This is in response to your letter of December 20, 2011. As stated in my letter of

December 14, 2011, the Unitarian Universalist Association is a co-filer of the shareholder
 resolution addressing the Exxon’s equal employment opportunity policy. The lead filer
~ of the resolution is the New York State Common Retirement Fund (NYSCREF). It was our

intent in co-filing to delegate to NYSCRF clear authority to act on behalf of the UUA in
all respects. 1 ap_ologize if that was not clear in our letter.

As stated in my original letter, I can be reached by phone at 617-948-4305 or email at
.org. In the same spirit, it would be useful if you would provide full

contact information for yourself, including email, voice number and fax pumber.

Treasurer and Chief Financial Oﬁicer

CC: Patrick Dohesty

Affirming the Worth m_tdle;gnity of All People :
- M



Exxon Mobil Corporation

e Gomnon Boulesaid o | /
iing, Texas 7603 - | | SHAREHOLDER PROPOSAL
ExonMolBit 29 2
. h NO. OF SHARES,

DISTRIBUTION: 1S5 TME: RAL:
- KR 7P PRu: SMD
December 20,2011

VIA UPS - OVERNIGHT DELIVERY

Mi. Timothy Brennan

Treasurer and Chief Financial Officer _

Unitarian Universalist Association of Congregations -

25 Beacon Street - e
- Boston, MA 02108

Dear Mr. Brennan:

This will acknowledge receipt of your letter indicating that you wish to co-file on behalf of
the Unitarian Universalist Associafion of Congregations (the "Co-filer”) the proposal
previously submitted by the New York State Common Retirement Fund concerning an
amendment of EEO policy in connection with ExxonMobil's 2012 annual meeting of
shareholders. By copy of a letter from State Street, share ownership has been verified.

In light of the SEC staff legal bulletin 14F dealing with co-filers of shareholder proposals,
if is important to ensure that the lead filer has clear authoriy to act on behalf of all co-
filers, including with respect to any potential negotiated withdrawal of the proposal.
Unless the lead filer can represent that it holds such authority on behalf of all co-filers,
and considering SEC staff guidance, it will be difficult for us o engage in productive
dialogue concerning this proposal. . L .

Note that under Staff Legal Bulletin No. 14F, the SEC will now distribute no-action
responses under Rule 14a-8 by email to companies and proponents. We encourage all
proponents and any co-filers to include an email contact address on any additional
cerrespondence, o ensure timely communication in the event the proposal is subject 1o
a no-action request. S

Sincerely,

DGH/lig

¢ Mr. Patrick Doherty
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Ex¢tonMobil
December 23, 2011

‘Ms. Barbara Helsler
Funding Exchange
666 Broadway, Suite 500
New York, NY 10012

DearMs. Heisler; | ~° . -

This will acknowledge receipt of your letter indicating that you wish to co-file on behalf of

the Funding Exchange (the "Co-filer”) the proposal previously submited by the NY

State Common Retirement Fund conceming an amendment of EEO policy in .

. connection with ExxonMobil's 2012 annual meeting of shareholders. However, as noted
in your letter, proof of share ownership was not incliuded with your subrrission. .

In order to be eligible to submit a shareholder proposal, Rule 14a-8 (copy enclosed)
requires a Co-filer to submit sufficient proof that he or she has continuously held st least
$2,000 in market value, or 1%, of the company's securities entitied to vote onthe -
proposal for at least one year as of the date the shareholder proposal was submitted.
The Co-filer does not appear on our records as a registered sharehoider. Moreover, to
date we have not received proof that the Co-filer has satisfied these ownership
‘requirements. Tommbmwmmmmtmmm
eligibility requirements are met. : '

_ As explained in Rule 14a-8(b)2)(), sufficient proof may be in the form of a written -

- statement from the “record” holder of the Co-filer’s shares (usually a broker or a bank)
verifying that, as of the date the proposal was submitted (December 14, 2011), the Co-
filer continuously held the requisite number of ExoconiMobil shares for at least one year.

" The Cofiler must also include its own written statement that the Co-filer Intends to -
- continue to hold the securities through the date of the 2012 annual meeting.



Ms. Barbara Heisler
Page 2 »

Most large U.S. brokers and banks deposit thelr customers’ securities with, and hold
those securities through, the Depository Trust Company ("DTC"), a registered clearing
mmmmaamwmckmmwmm
name of Cede & Co.). Such brokers and banks are often referred to as “participants” in
DTC. In Staff Legal Bulletin No. 14F (October 18, 2011)(copyenclosed),theSECstaff
has taken the view that only DTC pasticipants should be viewed as “record” holders of
sewriﬁesmatm&poshdmma

TMC@Mmmnﬁrmwheﬂmkbmbrkaamcmntbyasﬁngb
m«m«wmumawmmmum
Inﬂvesesﬂuaﬁom,shaahohusneedbobﬁnpmofofmrshlpﬁunmm
parﬂcbanthmghmhmeaawdhasmheld as follows: .

. wmcm:m«msammmmmmcmmmm
a written statement from its broker or bank verifying that, as of the date the proposal
was submitted, ﬁncmercammmlyheumemqusmmnberofaomm
sharesbratleastoneyear :

. tfﬂmeCo—ﬂefsbmkerorbanklsnotaDTCpaﬂdpantﬂlenmeco-ﬁlermedsm
submit proof of ownership from the DTC participant through which the securities are
held verifying that, as of the date the proposal was submitted, the Co-filer
continuously held the requisite number of ExxonMobil shares for at least one year.
The Co-filer should be able to find out who this DTC parficipant is by asking the Co-
ﬂefsbmkerabaﬂcﬂhe&ﬁefshdmhanﬂmdmm.ﬂ\emmy
also be able o ieam the idenfity and telephone number of the DTC
-through the Co-filer’s account statements, becatise the cleasing broker identified on
the Co-Siler’s account statements will generally be a DTC participant. ¥ the DTC

. participant that hokls the Co-fller’s shares knows the Co-fller’s broker’s or bank's
holdmgs,butdoesnotknowme(:o-ﬂer‘slwldings the Co-filer needs to satisfy Rule
14mm)mwmmmmmmmammmmm
- verifying that, at the time the proposal was submitted, the required amount of
securities were continuously held for at least one year — one from the Co-filer's
broker or bank confirming the Co-filer's ownership, and the other from the BTC

parhcipantconfirmhglhebrdemrbmk‘smershp

Altematively, If the Co-filer has filed with the SEC a Schedule 13D, Schedule 13G, Form
3, Foom4orFom 5, ummmmmorupwms,m :
mmusmmammmmwmuwesasa«m
the date on which the one-year eligibility period begins, the Co-filer can demonsirate
mmmnasmmnwhmmmuwxmw
providing a copy of the schedtle andfor form, and any subsequent amendments
reporting a change in the ownership level and a written stalement that the Co-filer
mwmummmnumummammwmmmm




Ms. Barbara Heisler

Page3
TheSEc’snﬂesrequiem-anymspumvbmiszstbeMMa
transmitted electronically to us no later than 14 calendar days from the date this leter is
received. Please mail any response to me at ExxonMobil at the address shown above.
Alternatively, you may send your | e to me via facsimile at 972-444-1505, orby -
"emall to proxy@exoconmobil.com. : o

“In mdu;sscshﬁbgawpm'wmmmofmm
'abmmmmmm/wimmmmnymammdau»
Unless the lead filer can represent that it holds such authority on behaif of all co-filers,

" and considering SEC staff guidance, it will be difficult for us to engage in productive

Note that under Staff Legal Bulletin No. 14F, the SEC will now distribute no-action
responses under Rule 14a-8 by email to companies and proponents. We encourage all
. prC and co-filers to include an email contact address on any additional
mom.bmﬁndymmrﬁnaﬂonhmemmmnsubpdb
a no-action request. : . ‘ : -

Mo R

David G. Henry

DGHAlG
- Enclosures

¢ Mir. Patrick Doherty
" Mr. Timothy Smith
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' - - DEC14 200
Corporate Secretary - uo,om RES.

TheF mmmmm&mmmmm .
FMmEMbaMdMMWMmM
mrﬂymdmgmdseadwearprmiadsm!ﬂedbso&landmm
We believe that companies with a commitment to customers, employees,
communities and the enwironment will prosper long-term. ‘Among our top social
Messthemmeﬂntwmpamesmdmgaummeymdobbe
more Mparemmregardstonon-dbalmlnaﬁonhmewomphee.

mmmmmmmmmmvomm
CommmRMFMasmebadﬂerfnrMﬁmhmewnmmmm
in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
. Act of 1934. The Funding Exchange is the beneficial owner. of over $2,000
woith of Exxon Mobil stock, as defined in Rule 13d-3 of the Securities Exchange Act
of 1934. We have been a continuous sharehokder for.more than one year. We wil
continue to be an investor of at least $2,000 market value of the required number of
shares through the 2012 stockholder meeting. A representative of the filers will
Zattend the stockholders” meeting fo move the resolution as required by the SEC rules. . -
Wembepleasedtomndeadﬁonalpmofofmﬂbm«rsWa
DTCWWMUMW ,

. mmmmwwwww&mmwwm
Asset Management our investment manager. {617-726-7155 or .
Wehu’ehydepulheNeWYorkmecommoann

!M@Mm
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4Thankyou.
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SEXUAL ORIENTATION NON-DISCRIMINATION ¥

‘ orienuﬁmandgendcridmﬁtyhilsmmmﬂoymntpoﬁcy;

OversmofﬂieFommSOmepamshaveadoprxnwnnondﬁmmmaumpohms
, pmh’hnnghnmtmddiscnmmmtbebasisofmualmiemahaw
more than 95% of Fortune 100 companies, according to the Haman Rights Campaign.

; Neaﬂy%oﬂbelewm%%ofﬂleFommeSOOnowpmhibndman
basedongmdendmyotmsﬁon; )

Webdmﬁﬂwpaﬁmﬁﬂpoh’bﬁ&mmﬂwnmﬁwbamofmml

omwmmdgcudu:denﬁtyhaveamnpenhveadvmgeinmmgand retaining
employees from the widest talent pool;

AeeotdmgtoanOctober 2009 survey by Harris Interactive and Witeck-Combs, 44% of
gaymdlesbmnwmbersmﬁnummmanexpmmmthmfomof
Jobdxmmnonxﬁmdtommulonenummaneaﬂmmcyfomdﬂmdmstom
mafevuymgaymlubtmadtﬂualsomwdthattheyhadbeenﬁwdordmnussed
unﬁm'lyﬁnmapwmjob,orpressmedwqmtajobbmmofﬂmrmalonemon.

Twmtyonemtes,memdeolumbiamdmmethanlSOunesandmhave
lawsplo!n'hmxgemploynmdismmmbawdonmnlm 12 states and
theDnstnctofColumhahavelawspmbihmngmploymundimmuonbmdm
sexual oriemation and gender identity;

, Mimeq:ohs,SmPraucmo SeatﬂcandLosAngeluhavcadopmdhgslauonMng
bmesm&wmpmwmﬁbmgmmmmforwmdm
employees;

memunyhmommam,mdmmmmummsmmmmmw
pohnbndxsmmmﬁmmthebwsofmudonmmn, :

Nauonalpubhcop:monpolkconﬂsmﬁyﬁndmthmtheeqmnmofﬂteAmmcm ’
peoplewppoﬁequalnghﬁsinﬂwworkylmforgaymen,ﬂbimsmdhsemﬂs for
example, in a Gallup poll conducted in May 2009, S%ofmpondemsﬁvomdequal
oppoﬂumtymenmloymentﬁxgaysmdmbtm

ww-mwmmmmsmnmmm:ummm

employmemoppommtypohcymexplmﬂypmlnbudmmnmﬁonbasedonsexml
orientation and gender identity and to substantially implement the palicy.

Supporting Statement: Employment discrimination on the basis of sexual orientation



: !wdléwsmmsmunwnhmpectwmploymﬁndmnmawrebm%l4 m |

thegowmgmnksofwmpamesgtmnteungequaloppomnyformemploym



| ) i e " SHAREHOLOER PROPOSAL
YA | o DEC14 200

_ . ‘ DISTRIBUTION: DSR: RiE: RALS
December 14, 2011 X . . UKB: JEP: DGH: SMD

To Whom It May Concem:

Boston Trust & Investment Management Company, a state charlered bank under
‘the Commonwealth of Massachusetis, and insured by the FDIC, manages assets
andacwasmmmmeFmdingExchanthmugh its Walden Asset
Mmtentdhﬂsion _

WearewmgtoveﬁfytrnthFundingExchangewmﬂyownﬂW

, shares of Exxon Mobit Corporation (Cusip #30231G102). These shares are
held in the name of Cede & Co. under the custodianship of Boston Trust and

: mpomsdassudxbﬂ\eSEcvnamequaneﬂyﬁmgbyMndeFomwF.

: WewMMFundthxchangohasoormumlyownedandhasbeneﬁml
-ownership of at least $2,000 in market value of the voting securities of Exxon
Mobi! Corporation and that such beneficial ownership has existed for one or
more years in accordance with rule 14a-8(a){1) of the Securities Exchange Act of
-1934. Addmonaldocmentaﬁonm"nhgmshipfrmoursmmsbdian
.whoareBTCpattmpamswillbepmvideduponrequat

" Further, itlsourmtanttoholdatleastsz.OOOmmanaluemmughthenm
anmalmeehng _

Shotild ywaequ&efumerwomaﬁon please contact Timothy Smithat
. 817-726-7155 ormmmmﬂnd‘wecﬂy

/M&L‘JLM

_ Twnoﬂtysmh
- Senior Vice President
Boston Trust & Investment Management Company -

LS E One Beacon Steet  Boston, Masachuselis 02108 S7.7267250 fax 617.227.2690



SHAREHOLDER PROPOSAL

| 'L _ , DEC 15 2011
: ‘ NO. OF SHARES,
FOUNDATION o DISTRIBUTION: DSR: RME: RAL:
: LKB: JEP: DGH: SMD
1122 Eest Pike Street PMB 1001
Seattle, Washington 98122

Phone 206.323.3318 or 800.735.7287
Fax . 206.323.1017 .
Email info@pridefoundation.org.
Web - www.pridefoundation.org

December 14, 201 1

Mr. David Rosenthal
Corporate Secretary

Exxon Mobil Corp. ;
5059 Las Colinas Boulevard
Irving, TX 75038-2298

Dear Mr. Rosenthal:

The Pnde Foundanon holds &, 000 shares of Exxon Mobil stock. The Pride Foundation connects, inspires and
strengthens the Pacific Northwest Lesbian, Gay, Bisexual and Transgender (LGBT) communily in pursuit of equality.
" We accomplish this in rural and urban areas by awarding grants and scholarships and cultivating leaders.

We-are filiig the enclosed shareholder proposal as a co-filer with New York State Common Retirement Funds as
the primary fiter for inclusion in the 2012 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934. The Pride Foundation is the beneficial owner of $2,000 worth of
Exxon Mobil stock, as defined in Rule 13d-3 of the Securities Exchange Act of 1934. We have been a continuous
shareholder for more than one year and verification of ownership is enclosed. We will continue to hold at feast $2,000
worth of Exxon Mobil stock through the stockholder meeting. A representative of the filers will attend the stockholders’

- meeting o move the resolution as required by the SEC rules. Wewm provide additionai proof of ownership from-our
sub-custodian, a DTC participant upon request. '

Please copy correspondence to both myself and 16 Tim Smith at Walden Asset Managernent at617-726-7155 or

tsmith@bostontrust.com as Walden is our investment manager. We hereby deputize New York State Common
_ Retirement Funds to act on our behalf in withdrawing this resolution.

Loty Tt s /e%

Seth Kirby
Chair, Sharehol Advocacy Committee Executive Dlrector

 Giving Together. Building Community.



SHAREHOLDER PROPOSAL

DEC 15 201

'SEXUAL ORIENTATION NON-DISCRIMINATION POLmomaAaac. -
DISTRIBUTION: DSR: RME: RAL:

" Whereas: BxxonMobxl does not explicitly prohibit discrimination based on sexualLKB' JEP: DGH: SMD
orientation and gender identity in its written employment policy;

Over 89% of the Fortune 500 companies have adopted written nondiscrimination policies
prohibiting harassment and discrimination on the basis of sexual orientation, as have
more than 95% of Fortunc 100 companies, according 1o the Human Rights Campaign.
Nearly 70% of the Fortune 100 and 43% of the Fortune 500 now prohibit discrimination
based on gender identity or express:on,

We believe that corporations that prohlblt discrimination on the basis of sexual
orientation and gender identity have a competitive advantage in recruiting and retaining
employees from the widest talent pool; - :

According to an October, 2009 survey by Harris Interactive and- W:teck-Combs 44% of
gay and lesbian workers in the United States reported an exﬁxence with some form of
job discrimination related to sexual orientation; an earlier survey found that almost one
out of every 10 gay or lesbian adults also stated that they had been fired or dismissed
unfairly ﬁ'om a previous job, or pressured to quit a job because of their sexual orientation;

lwenty-one states, the District of Columbia and more than 160 cities and counties, have
laws prohibiting employment discrimination based on sexual orientation; 12 states and
the District of Columbia have Jaws prohibiting employment discrimination based on
sexual orientation and gender identity; ,

aneapbhs San Francisco, Seattle and Los Angeles have adopted legislation restricting
business with companies that do not guaraniee cquaJ treatment for gay and lesbian
employees; : .

. Our company has operations in, and makes sales 10 msntunons in states and cilies that
prohibit discrimination on the basm of sexual onentatlon

Nauonal pubhc opinion polls consistently find more lhan three quarters of the American
people support equal rights in the workplace for gay men, Jesbians and bisexuals; for
example, in a Gallup poll conducted in May 2009, 89% of respondents favored equal
opportunity in employment for gays and lesbians; _

Resolved: The Shareholders request that ExxonMobil amend its written eqixal
employment opportunity policy to explicitly prohibit discrimination based on sexual
onentauon and gender identity and to substauntially implement the policy.

- Supporting Statemcnti Employment discrimination on the basis of sexual orientation
and gender identity diminishes employee morale and productivity. Because state and



[SHAREHOLNER PEABESAL
DEC 15 284

local laws are inconsistent with respect to employment discrimination, WOSORSRYEw.
would benefit from 4 consistent, corporate wide policy to enhance efforDISTRIBWENY DX R At
discrimination, resolve complaints internally, and ensure a respectful and suppomm JEP: D §%
atmosphere for all employees. ExxonMobil will enhance its competitive edge by joining

the growmg ranks of companies guaranteemg cqual opportumty for all employees




Boston Trust & Investment

| Management Company o SHAREHOLDER PROPOSAL

| DEC 15 200

o NO. OF SHARES .
December 14,2011 : .. - DISTRIBUTION: DSR: ®f; RAL:

, | LKB: JEP: DGH: SMD
To Whom it May Concern:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets
and acts as custodian for the Pride Foundation through its Walden Asset

Management division.

We are wntnng to verify that our client Pnde Foundation currently owns 5,000

shares of Exxon-Mobil Corporation (Cus:p #30231G102). These shares are
held in the name of Cede & Co. under the custodianship of Boston Trustand

reported as such to the SEC via the quarterly filing by Boston Trust of Form 13F.

We confirm that Pride Foundation has continuously owned and has beneficial
ownership of at least $2,000 in market value of the voting securities of Exxon
Mobil Corporation and that such beneficial ownership has existed for one or
more years in accordance with rule 14a-8(a)(1) of the Securities Exchange Act of
1934. Additional documentation confirming ownership from our sub-custodlan
who are DTC partlclpants will be prowded upon request. -

Further, it is our mtent to hold at least $2 000 in market value through the next
annual meetmg _

Shouid you requnre further information, please contact Timothy Smith at
817-726-7155 or tsmith@bostontrust.com directly. '

'Smcerely,

/Mmu

Timothy Smith -

Senior Vice President :

Boston Trust & Investment Management Company
Walden Asset Management

157 One Beacon Street  Boston, Massachusetts 02108 617.726.7250. fax: 617.227.2690
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Exxon Mobil Corporation
Invesior Relations

5959 Las Colinas Boulevard
Irsing, ‘Iexas 75030

Ex(o:n Mobil
December 23, 2011

VIA UPS - OVERNIGHT DELIVERY

Mr. Seth Kirby

_Chair, Shareholder Advocacy Commnttee
" The Pride Foundation - .

1122 East Pike Street PMB 1001
Seattle, WA 98122 - :

Dear Mr. Kirby:

~ This will acknowledge recetpt of your letter indicating that you wish to co-file on behalf of

The Pride Foundation (the "Co-ﬁler") the proposal previously submitted by the NY State

Common Retirement Fund conceming an amendment of EEO policy in connection with

ExxonMobil's 2012 annual meeting of shareholders. However, as noted in your letter,
proof of share ownership was not included with your submission.

in order to be eligible to submit a shareholder proposal, Rule 14a-8 (copy enclosed)
reqmres a Co-filer to submit sufficient proof that he or she has continuously heid at least
- $2,000 in market value, or 1%, of the company's securities entitied to vote onthe -
proposal for at least one year as of the date the shareholder proposal was submitted.
The Co-filer does not appear on our records as a registered shareholder. -Moreover, to
date we have not received proof that the Co-filer has satisfied these ownership
requirements. To remedy this defect, the Co-filer must submit sufficient proof that these

eligibility requ:rements are met.

As expiamed in Rule 14a-8(b)(2)(i), sufficient proof may be in the form of a written
statement from the “record” holder of the Co-filer's shares {usually a broker or a bank)
verifying that, as of the date the proposal was submitted (December 14, 2011), the Co-
filer continuously held the requisite number of ExxonMobil shares for at least one year.
The Co-filer must also include its own written statement that the Co-filer intends to
continue to hold the securities through the date of the 2012 annual meeting.



Mr. Seth Kirby

o Page 2

‘Most large U.S. brokers and banks deposit their customers’ securities with, and hold
those securities through, the Depository Trust Company ("DTC"), a registered clearing
agency that acts as a securities depository (DTC is also known through the account
name of Cede & Co.). Such brokers and banks are often referred to as "participants” in
DTC. in Staff Legal Bulletin No. 14F (October 18, 2011) (copy enclosed), the SEC staff
has taken the view that only DTC participants should be viewed as “record” holders of
securities that are deposited with DTC. ,

The Co-ﬁler can confirm whether its broker or bank is a DTC pamcnpant by askmg its
broker or bank or by checking the listing of current DTC participants, which is available
on the intemet at:- hitp://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.
In these situations, shareholders need to obtain proof of ownership from the DTC - '
pamclpant through which the securities are held, as follows:

« Ifthe Co-filer's broker or bank is a DTC participant, then the Co-filer needs fo submit
a written statement from its broker or bank verifying that, as of the date the proposal
was submitted, the Co-filer continuously held the requisite number of ExxonMobil
shares for at least one year.

e If the Co-filer's broker or bank is not a DTC participant, then the Co-filer needs to
submit proof of ownership from the DTC participant through which the securities are
held verifying that, as of the date the proposal was submitted, the Co-filer

_continuously held the requisite number of ExxonMobil shares for at least one year.
The Co-filer should be able to find out who this DTC participant is by asking the Co-
filer's broker or bank. If the Co-filer's broker is an introducing broker, the Co-filer may
also be able to leamn the identity and telephone number of the DTC participant
through the Co-filer's account statements, because the clearing broker identified on
the Co-filer's account statements will generally be a DTC participant. if the DTC
participant that holds the Co-filer's shares knows the Co-filer's broker’s or bank’s
holdings, but does not know the Co-filer’s holdings, the Co-filer needs to satisfy Rule
14a-8(b)(2)(i) by obtaining and submitting two proof of ownership statements :
verifying that, at the time the proposal was submitted, the required amount of
securities were continuously held for at least one year — one from the Co-filer's
broker or bank conf‘rmmg the Co-filer's ownership, and the other from the DTC
participant confi rmmg the broker or bank’s ownership.

Alternatively, if the Co-filer has filed with the SEC a Schedule 13D, Schedule 13G, Form
3, Form 4 or Form 5, or amendments to these documents or updated forms, reflecting
the Co-filer's ownership of the requisite number of ExxonMobil shares as of or before
the date on which the one-year eligibility period begins, the Co-filer can demonstrate
eligibility to submit a shareholder proposal in accordance with Rule 14a-8(b)ii) by -
providing a copy of the schedule and/or form, and any subsequent amendments
seporting a change in the ownership level and a written statement that the Co-fiter
continuously held the requisite number of ExxonMobil shares for the one-year period.



“Mr. Seth Kirby
Page 3

The SEC's rules require that any response to this letter must be postmarked or
transmitted electronically 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 872-444-1505, orby -

email to proxy@exxonmobil. com.

In light of the SEC staff legal bulletin 14F dealing with co—f lers of shareholder proposals,
it is important to ensure that the lead filer has clear authority to act on behalf of all co-
filers, including with respect to any potential negotiated withdrawal of the proposal,
Unless the lead filer can represent that it holds such authority on behalf of all co-filers,

“and considering SEC staff guidance, it will be difficult for us to engage in productive
dialogue concerning this proposal .

Note that under Staff Legal BulletlnN‘o. -14F, the SEC will now distribute no-action
responses under Rule 14a-8 by email to companies and proponents. We encourage all
proponents and co-filers to include an email contact address on any additional
correspondence, to ensure timely communication in the event the proposal is subject to

a no-action request.
Sincerely,

David G. Henry
Supervisor, Shareholder Relations

DGH/lig
- Enclosures

c: Mr. Pat Doherty
~Mr. Timothy Smith



Attachments omitied for scanning purposes only.
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A culture of saleiv

To be fully effective and to drive sustained Djekilamber Mbainade.
safety performance improvements, we pro-
actively develop a safety culture grounded in
leadership at every leve! of the organization.

Each moming, the supervisor designates a new
safely observér. Today, It was me so | had the job
of lsading the moring toolbox safety meefting.
This morning, we telked about personal protective
equipment needed for today’s work, expectsd
hazards, and then we did a “step back 5x5." That's
a procedure where we all talk about hazards and
what to do about them before beginning a task.
Then I'watched closely alf day. | guard the safety
ofmyirlands.Whllemeyoonoemmfeonwork (]
concentrate on theirsafety. | have the power to
stop the work it | see something happening where
}can help. Even though my job is pipefitter, we ait
learn all the time about salety, how we can keep
ourselves and our team members safe.

2010 Percent Female
Management and
Professional New Hires
by Geographic Region

B Worldwide total K Asia Pacific  $: Latin America
* Europe T Uniled States

IS North America (excluding United States)
Africa/Midole East
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Recognizing Harassment

Taunting Based On Perceived Sexual Orientation:

. In Betty’s work group, her co-workers’ idea of sport is to
Harossment Policy speculate about her sexual orientation. Male co-workers
frequently use innuendoes, double entendres, sexual epithets

and explicit sexual references in commenting on her sexual
orientation. Betty is offended and disturbed by their behavior.
She hates coming to work but values her job and the security it
provides for her. Betty is reluctant to complain because she

- believes it would only exacerbate the taunting and that her co-
Procead o Next Paze workers would find subtle ways to retaliate against her and make
her work life more difficult.

http:/intrattb.na.xom.com/ emhr/us/eco/harass2html/rechar pgl6.... 1/6/2012
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Recognizing
Harassment

Taunting Based On Perceived Sexual
O elearning Orientation: (continued)

Betty’s co-workers have violated our
harassment policy by creating a hostile work
environment through their actions . Their
taunting and teasing have embarrassed and
e angered Betty, destroyed her enthusiasm for
Proceed io Poxt sern her job and restricted her ability to
concentrate on her work. Degrading jokes,
comments, or innuendoes related to any
aspect of an individual’s characteristics,
including actual or perceived sexual
orientation, create a hostile and offensive
work environment and are prohibited by our

policy.

http://intrattb.na.xom.com/emhr/us/ eeo/harass2html/RecHar Pgl7... 1/6/2012
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Questions and

Answers
her 20. Does ExxonMobil's Equal Employment
forassment Policy Opportunity (EEO) policy also prohibit

discrimination based on sexual
orientation?

Yes. Discrimination based on sexual
orientation or other non-work-related

individual charateristics not specifically
Froceed to ext poze listed in the EEO policy, is prohibited.
ExxonMobil administers its personnel
policies, programs, and practices in a
nondiscriminatory manner in all aspects of
the employment relationship, including
recruitment, hiring, work assignment,
promotion, transfer, termination, wage and
salary administration, and selection for
training.

http://intrattb.na.xom.com/emhr/us/eeo/harassZhtml/qa_pg23.htm 1/6/2012
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: EX(onMobxi  PRIDE

~ Taking on the world's tougben energy ehallenges

Page I'0t 2 —

i

Mlssmn

The People for Respect

- Inclusion, and Diversity of :
,Empl_oyees (PRIDE) exists

to support gay, lesbian,
bisexual, transgendered
employees and our allies, .
~and to encourage
awareness and =
understanding of diversity

. and inclusion issues

around sexual orientation,

. gender identity and
~gender expression in the

workplace.
Vision

PRIDE will create programs and
events, and will pursue other

~ oppourtunities in order to:

o Further our mission and core

objectives (as examples:
mentoring, coaching, and
networking events and
activities)

e Enhance the personal and
professional development of

s Diversity Network
& Clinton PRIDE
Contact List

http;//ishareteamI-.na.xdm.com/sites/pride/default.aspx

P .

1/19/2012



Home - PRIDE

PRIDE members.
e Further the business

objectives of ExxonMobil.

Page 2 of 2



