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James E. Parsons

Exxon Mobil Corporation
james.e.parsons@exxonmobil.com

Re: Exxon Mobil Corporation
Incoming letter dated January 20, 2016

Dear Mr. Parsons:

March 3, 2016

/Act:
Section:.

Rule: M m&
Public
Availability:. ^3-,

This is in response to your letter dated January 20, 2016 concerning the
shareholder proposal submitted to ExxonMobil by Kenneth Steiner. We also have
received a letter on the proponent's behalf dated February 24, 2016. Copies of all of the
correspondence on which this response is based will be madeavailable on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. Foryour reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair

Senior Special Counsel

Enclosure

cc: John Chevedden

'"FISMA & OMB Memorandum M-07-16"'



March 3,2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Exxon Mobil Corporation
Incoming letter dated January 20,2016

The proposal recommends thatthe company hirean investment bankto explore
the sale of the company. This would include a sale by dividingthe company into major
pieces to facilitatesuch a sale.

We are unable to concur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently
vague or indefinite that neither the shareholders voting on the proposal, nor thecompany
in implementing the proposal, would beable to determine with any reasonable certainty
exactly what actions or measures theproposal requires. Accordingly, we do notbelieve
that ExxonMobil mayomit the proposal from its proxymaterials in reliance on
rule 14a-8(i)(3).

Weare unable to concur in your view thatExxonMobil mayexclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that the
company's policies, practices and procedures do not compare favorably with the
guidelines ofthe proposal and that ExxonMobil has not, therefore, substantially
implemented the proposal. Accordingly, we do not believe that ExxonMobil may omit
the proposal from itsproxy materials inreliance on rule 14a-8(i)(10).

Sincerely,

Adam F. Turk

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

Although Rule 14a-8(k) doesnot require anycommunications from shareholders to the
Commission's staff, the staff will always consider information concerningalleged violationsof
the statutes administered bythe Commission, including argument as to whether or not activities
proposed to be taken would be violative ofthe statute orrule involved. The receipt by the staff
of such information, however, shouldnot be construed as changing the staffs informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staffs and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannotadjudicate the merits of a company'sposition with respect to
the proposal. Only acourt such as a U.S. District Court can decide whether acompany is
obligated to include shareholders proposals in its proxy materials. Accordingly adiscretionary
determination not to recommend or take Commission enforcement action,does not preclude a
proponent, or any shareholder ofa company, from pursuing any rights he orshe may have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHNCHEVEDDEN

***FISMA & OMB Memorandum M-07-16*

February 24,2016

Office ofChiefCounsel
Division ofCorporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC20549

# 1 Rule 14a-8 Proposal
Exxon Mobil Corporation (XOM)
Hire an Investment Bank

Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the January20,2016 no-action request

The company must believe the rule 14a-8 proposal isclear because thecompany claims toknow
that it has done enoughto implement the proposal.

This istorequest that the Securities and Exchange Commission allow this resolution tostand and
be voted upon in the 2016 proxy.

Sincerely,

cc: James Parsons <james.e.parsons@exxonmobil.com>



XOM: Rule 14a-8 Proposal, December 30,2015]
Proposal [4] - Hire an investment bank

Shareholders recommend ourcompany hirean investment bankto explore thesaleofour
company. This would include a sale by dividingthe companyinto majorpieces to facilitate such
a sale.

I believe the sale ofXOM would release significantly more value to the shareholders manthe
current shareprice.Ourstockwas tradingabove $100in 2014andit wentbelow$75 in 2015.

Hire an investment bank- Proposal [4]



Exxon Mobil Corporation James E. Parsons
5959 Las Colinas Boulevard Coordinator
Irving, Texas 75039-2298 Corporate Securities & Finance
972 444 1478 Telephone
972 4441488 Facsimile

E^onMobil

January 20,2016

Office of Chief Counsel
Divisionof Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549
via email: shareholderproposals@sec.gov

Ladies and Gentlemen:

On behalf of ExxonMobil, a New Jersey corporation (the "Company"), and in accordance
with Rule 14a-80*) under the Securities Exchange Act of1934, as amended (the"Exchange Acf),
weare filing this letter with respect to the shareholder proposal dated December 30,2015 (the
"Proposal") submitted byKenneth Stelner (the "Proponent") through hisrepresentative John
Chevedden via email on December 16,2015 for inclusion in the proxy materials the Company
intends to distribute in connection with its 2016 Annual Meetingof Shareholders (the "2016 Proxy
Materials"). Copies ofall correspondence between theCompany and the Proponent as well as the
Proponent's representative are attached heretoas Exhibit A.

We hereby request confirmation that theStaff oftheDivision ofCorporation Finance (the
"Staff) will not recommend anyenforcement action if, in reliance onRule 14a-8, the Company omits
theProposal from the2016 Proxy Materials. In accordance with Rule 14a-8(j), this letter isbeing
filed with the Securities and Exchange Commission (the"Commission0) not less than 80 days
before theCompany plans tofile itsdefinitive proxy statement. Totheextent this letter represents
mattersof lawit is myopinion as counsel forthe Company.

Pursuantto StaffLegal Bulletin No. 14D (CF), Shareholder Proposals (November 7,2008),
question C, we have submitted this letter and any related correspondence via email to
shareholderproposals@sec.gov. Also, in accordance with Rule 14a-8(D. a copy ofthis submission is
being sentsimultaneously totheProponent's representative as notification oftheCompany's
intention toomit the Proposal from the2016 Proxy Materials. This letter constitutes theCompany's
statement of the reasons itdeems the omission of the Proposal to be proper.

THE PROPOSAL

TheProposal asks thattheshareholders oftheCompany adopt thefollowing resolution:

Hire an investment bank. Shareholders recommend our company hire an
investment bankto explore the sale ofourcompany. Thiswould include a
sale bydividing the company into major piecesto facilitate such a sale.

The full text of the Proposal is includedin Exhibit A.
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REASONS FOR EXCLUSION OF PROPOSAL

The Companybelieves that the Proposal may be property omittedfrom the 2015 Proxy
Materials pursuant to:

• Rule 14a-8(i)(3), because the Proposal is so inherentlyvague and indefiniteas to be
materially misleading in violation of Rule 14a-9; and

• Rule 14a-8(i)(10), because the Companyhas already substantially implemented the
Proposal.

1. The Company may omit the Proposal pursuant to Rule 14a-8(i)(3) because the
Proposal is so inherently vague and indefinite as to be materially misleading under Rule
14a-9.

Under Rule 14a-8(i)(3), a proposal may be excluded ifthe resolution or supporting statement
is contrary to any of the Commission's proxy rules or regulations. The Staff has consistently taken
the view that shareholder proposals that are "so inherently vague or indefinite that neither the
stockholders voting on the proposal, nor the company in implementing the proposal (ifadopted),
would be able to determine with any reasonable certainty exactly what actions or measures the
proposal requires" are materiallyfalse and misleading. Staff Legal Bulletin No. 14B (CF) (September
15,2004). See also Dyerv. SEC, 287 F.2d 773,781 (8th Cir. 1961) ("Pit appears to us that the
proposal, as drafted and submitted to the company, is so vague and indefinite as to make rt
impossiblefor either the board of directors or the stockholders at large to comprehend precisely
what the proposal would entail.").

Consistent with this guidance, the Proposal is properly excludable. The Proposal fails to
definekeyterms relevantto its ownimplementation and, as a result, the Proposal is so broad and
indefinite that neither shareholders nor the board would be able to determine with reasonable
certaintywhat the resolution requires.

The Proposal fails to define key termsrelevantto its own implementation.

The Staffhas consistentlyconcurred in the exclusion of proposals that fail to define key
terms. See e.g., Wendy's International Inc. (February 24,2006) (permitting exclusion ofa proposal
where the term "accelerating development"was found to be unclear); Peoples EnergyCorporation
(November 23,2004) (permitting exclusion ofa proposal where the term"reckless neglect" was
found to be unclear); and Exxon Corporation (January29,1992) (permitting exclusion ofa proposal
regarding board membercriteria because vaguetermsweresubject to differing interpretations).

A proposalmay also be vague, and thus materially misleading, when it foils to address
essential aspects of its own implementation. For example,the Staffhas allowed the exclusion of
several executivecompensation proposals where a crucial term relevantto implementing the
proposal was insufficiently clear. See The Boeing Company (March 2,2011) (concurring with the
exclusion of a proposal requesting, among other things, that senior executives relinquish certain
"executive pay rights" because the proposal did notsufficiently explain the meaningof the phrase);
General Electric Company(January 21,2011) (proposal requesting that the compensation
committeemake specified changes was vague because, when applied to the company, neither the
stockholders nor the companywould be able to determineexactlywhat actions or measures the
proposal required); and General Electric Company (January23,2003) (proposal seeking an
individual cap on salaries and benefitsofone million dollarsfailed to define the critical term
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"benefits" or otherwise provide guidance on how benefits should be measured for purposes of
implementing the proposal).

A key element of the Proposal is the concept of "dividing the company into major pieces."
However neither the Proposal itself nor the very brief supporting statement give any indication as to
what is meant by the term "major pieces". Nor is "major pieces" a term of recognized meaning in the
investment or financial community (or among investment bankers) such that even a shareholder
familiar with corporate M&A or restructuring transactions would have any reasonable idea of the
meaning of the term. In fact, it is likelythat different shareholders would interpret the term in
significantlydifferent ways, which could range from:

• Dividingthe company into an upstream company and a downstream/chemical
company;

•

•

Dividing the company into three parts according to its financial reporting segments
(Upstream, Downstream, and Chemical);

Retaining the integrated nature of the company's upstream and
downstream/chemical businesses but dividing the company along geographic lines;

A more granular division of the company into "major pieces" consisting of existing
incorporated subsidiaries and/or major assets or groups of assets.

Because an essential term of the Proposal is not defined withinthe Proposal and has no
clear generally understood meaning, neither shareholders voting on the Proposal nor the Company
in implementing the Proposal wouldknowwithany degree of certaintywhat actions are being
proposed or should be taken. We believe the term "majorpieces" as used in the Proposal is for
more vague and misleading than the reference to "non-core bankingoperations" defined as
"operations other than what the corporation calls Consumer & Business Banking, Consumer Real
Estate Services, and Global Banking" used in the divestiture proposal at issue In Bank ofAmerica
Corporation (avail. March6,2014), inwhichthe Staffconcurred in the exclusion of the proposal
under Rule 14a-8(i)(3).

Accordingly,the Company believes that the Proposal is properly excludable under Rule 14a-
8(0(3).

2. If the Proposal is taken to mean the Company should explore options to enhance
shareholder value including with use of investment bankers and including divestments,
the Company may omit the Proposal pursuant to Rule 14a-8(i)(10) because the Company
has already substantially Implemented the Proposal.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal ifthe company has
already substantially implemented the proposal. The Commission has stated that "substantial"
implementation under the rule does not require implementationin full or exactly as presented by the
proponent See SECRelease No. 34-40018 (May 21,1998, n. 30). The Staff has provided no-action
relief under Rule 14a-8(i)(10) when a company has substantially implemented and therefore satisfied
the "essential objective" of a proposal, even if the company did not take the exact action requested
by the proponent did not implement the proposal in every detail, or exercised discretion in
determining how to implement the proposal. See Wal-Mart Stores, Inc. (March 25,2015) (permitting
exclusion of a shareholder proposal requesting an employee engagement metric for executive
compensation where a "diversityand inclusion metric related to employee engagement" was already
included in the Company's Management Incentive Plan); EntergyCom. (February 14,2014)
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(permitting exclusion of a shareholder proposal requesting a report"on policies the company could
adopt.. to reduce its greenhouse gas emissions consistent with the national goal of 80% reduction
in greenhouse gas emissions by 2050"where the requested information was alreadyavailable in its
sustalnabilltyand carbon disclosure reports); Duke Energy Corp. (February 21,2012) (permitting
exclusion of a shareholder proposal requesting the assessment of potential"comprehensive energy
efficiencyand renewable energy programs" where the company disclosed its currentsteps and
future plans related to energy efficiency and renewable energy in the Form 10-K and its annual
sustainability report). The Staff has stated that whether "a company has substantially implemented
the proposal depends upon whether its particular policies, practices, and procedures compare
favorably With the guidelines of the proposal." Texaco, Inc. (March 28,1991) (emphasis added)
(permitting exclusion on substantial implementation grounds of a proposal requesting that the
company adopt the Valdez Principles where the company had already adopted policies, practices,
and procedures regarding the environment).

The core ofthe Proposal, or its "essential objective," appears to be that the Company "hire
an investment bank" to explore strategic alternatives for maximizing shareholder value. This is in
fact an activity the Company engages in on a regularbasis. In2015 alone, the Company estimates
it has met with major investment banks on approximately 68 separate occasions, including
discussions of strategic alternatives for enhancing shareholder value (in addition to extensively
analyzing such options on an internalbasis). This approach of receiving frequent input from
investment banks is consistent with the Company's long-standing core policy of continually reviewing
opportunities both foracquisitionsand divestments that could be accretiveto shareholdervalue. In
the course of these frequent and open-ended strategic discussions with investment banks, we note
that none of the banks proposed a de-integrationor sale of the Company as a means to enhance
shareholder value.

That said, under the Company's long-standing asset management programthe Company
continuously reviews its portfolio to ensurethatall assets arecontributing to the Company's strategic
objectives anddivestsassets thatno longer meet these objectives orareworth considerably moreto
othersthan to the Company.1 This program has resultedindispositions over the past 10 years
totaling over $45 billion. These divestments include:

• Sale of naturalgas transportation business in Germany
• Divestment of downstream businesses in numerous countries and regions around the world

including Argentina, Caribbean, Central America, Malaysia and Switzerland
• Sale of 25% interest in Angola Block 31
• Transitioning of US Retail Network from direct-served (i.e. dealer, company-operated) to

branded wholesaler model

• Sale of Hong Kong Power generation business

The ongoing nature of this program is shownby recently announced butnotyet completed
transactions to divest the Company's Torrance Refinery in California and its interest inthe Chalmette
Refinery in Louisiana.

We believe the substantial transactions noted above - in some cases including the
engagementof investmentbanks - constitute sales of"major pieces" of the Company underany
reasonable interpretation of the term.

I SeeCash Flow From Operations andAsset Sales on page 37 of ExxonMobil's 2014Annual Report on Form 10-K
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in addition to the ongoing sale of major pieces of the Company under our asset management
program, we also believe we have substantiallyimplemented the apparent core objective of the
Proposalto "release" value to shareholders. The Company's capitalallocation strategy consists of
three core elements:

•

•

•

Pay a reliableand growingcash dividend, which we have done consecutively for
over 33 years

Meet the company's capital investment needs with respect to those projects we
believe will be accretive to long-term shareholder value

Return remaining available cash resources in excess of business needs to
shareholders through a flexible share repurchase program.

Our commitment to a stable and growing cash dividend together with share repurchases to
return additional cash to shareholders has resulted in total cash distributions to shareholders of
almost $360 billionsince the Exxon-Mobil merger in 1999 — an amount which exceeds the market
capitalization of at least 496 of the companies in the S&P500. In 2015, whilecrude pricesdropped
by nearly40%, dividendswere increased by 5.8%, capital investments were decreased by over
12%, and share buybacks continued, albeit at a lower rate, demonstrating the resiliency of the
Company's integrated business model underpinned by an attractive investment portfolio.
ExxonMobil'sincrease in dividend payments and continuation of its buyback program in 2015 were
clearly differentiating within the energy sector. In short, we believeourexisting capital allocation
approach and the largeand ongoingshareholder distributions resulting from it alreadyprudently
implement the essentialobjective of the Proposal to"release" value"to the shareholders."

Lastly, we attach as Exhibit B to this lettera selection of quotes from recent reportsissued by
a numberof sell-sideanalysts, many of which are associatedwithinvestment banks withwhichwe
hold regular strategic discussions. As shown by these quotes, a numberof analysts holdthe view
thatthe Company's integrated business model- including bothupstream,downstream, and
chemical operations - in fact provides additional synergiesand value to shareholders (including
allowing the Companyto perform betterthan its less integrated and diversified peers during the
recentdecline in oiland gas prices) than wouldotherwisebe the case. Putdifferently, several major
investment banks have alreadyeffectively assessed the issue raised by the Proposaland concluded
a transactionsuch as that suggested by the Proposal - if taken to mean a de-integration of our
upstream business from ourdownstream andchemicals businesses- would be harmful rather than
beneficial to shareholder value.

Thus, because we alreadyregularly consult withand hire investment banks to assist the
Company in maximizing shareholder value; have long maintained an asset management program
including the disposal of major assets in order to optimize valuefor shareholders; have already
distributed substantial cash value to shareholders and continue to do so; and are recognized by a
number of investment banks as creating positive shareholdervalue through our integrated business
model,we believe we have substantiallyimplemented the essential objectiveof the Proposal and the
Proposal is therefore properly excludable under Rule 14a-8(i)(10).
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CONCLUSION

The Company requests confirmation that the Staff will not recommend any enforcement
action if, in reliance on the foregoing, the Company omits the Proposal from its 2015 Proxy
Materials. Ifyou should have any questions or need additional information, please contact the
undersigned at (972) 444-1478 orby email at iames.e.oarsons@exxonmobil.com. We would be
happy to answer any questions or provideadditional information that wouldbe useful to the Staff in
considering this request

Respectfully yours/

James E. Parsons

Attachment

cc w/ att John Chevedden, as representative of the
Proponent Kenneth Steiner

—FISMA & OMB Memorandum M-07-16***
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Gilbert, Jeanine

From:

Sent:

To:

Cc

Subject
Attachments:

Categories:

*"FISMA & OMB Memorandum M-07-16***

Wednesday, December 16,2015 2:17 PM
WoodburyJeffrey J
TinsJey, BrianD;Gilbert,Jeantne
Rule 14a-8 Proposal (XOM)"
CCE16122015_4.pdf

External Sender

Dear Mr* Woodbury,
Please see the attached rule 14a-8 proposal to enhance long-term shareholder value.
Sincerely,
John Chevedden



Kenneth Sterner

*"FISMA & OMB Memorandum M-07-16*

Mr. JeffWoodbury
Corporate Secretary
ExxonMobil Corporation (XOM)
5959 Las Colinas Blvd.
IrvingTX 75039
EH: 972 444-1000
EX: 972-444-1433
EX: 972^44-1505*
EX: 972 444-1199

Dear Mr. Woodbury,

I purchased stockin ourcompany because I beUeved oar ccmpai^b^ greater ?otentiaLNfy
ntfrf*^ ttnte lAaJt punpnanl fa milmwttod In supportofthelong-term perform* nca ofour
company. HasRote14a-8 proposal is submitted as alow^»stinethodtoimp)vccoin|may
pefformance.

Myproposal is for me nextanmial shareholdermee^ IwillmeetRule 14a
including th«continuous ownership oftine required stock value until afterthe
respective shareholdermeeting. My submitted format, with the shareholder-*
is intendedtobe usedfordef^ve proxy p^ Thisis ray proxyfor J
and/orhisdesignee to forward to RuleI4a^ proposal to thecompare andto
regarding this Rule 14a-8 proposal, and/or modificationofit, for theft *
meetingbefore, during and aftertheforthcommg shareholdermeeting,
ccinmudc^ons regarding myrule I4a-8 proposal to John Chevedden

Please

•FISMA & OMB Memorandum M-07-16*

RECEIVED

DEC 16 2015

&D.TINSLEY

requirements
ofthe

)liedemphasis,
Chevedden
on my behalf
shareholder

all future

toferiKtHtr* prompt end Yffriffrfrfr wmmmmcgttnti^ Please identifythis proposal asmyproposal
exclusively.

Ms letter does notcoverproposals that axe notrule 14a-8 proposals. Thb letter does notgrant
the powertovote. Your consideration and theconsiderateofmeBc^ofDirectors is
appreciated in support ofthe long-term i>erformmice ofcwcompany. Please acknowledge
receiptofmy proposal promptly by email to ***fisma &omb Memorandum M-07-16***

A ,/sLr///r
Kenneth Date

cc:Brian D.Tinsley <brian.dtinsley@exxcnmobiLcom>
JeanineGilbert <5eanme.gilbert@exx0run0bil.com>



XOM: Rule 14a-8 Proposal, December 30,2015]
Proposal (41 - Hire an investmentbank

Shareholders recommendourcompanyhireanmvesmientbankto explorethe saleofour
company. Thiswouldinclude a sale by dividing thecompany intomajor pieces to fecflrtate such
a sale.

I believethe saleofXOM wouldrelease significantly morevalue to the shareholders thanthe
current share price. Ourstockwas trading above $100in 2014andit went below $75 in 2015.

Hire an investmentbank-Proposal [4]



ExxonMobil Corporation Jeffrey J. Woodbury
5959 LasCatenasBoi'evard VicePresident, InvestorRelations
Irving, Texas 75039 andSecretary

VIA UPS - OVERNIGHT DELIVERY

John Chevedden

TISMA & OMB Memorandum M-07-16*

E^pnMobil

December 22,2015

Dear Mr. Chevedden:

This wfll acknowledge receipt of the proposal to Hire an Investment Bank (the "Proposal"),
which you have submitted onbehalf of Kenneth Steiner (the 'Proponent*) in connection with
ExxonMobTs 2016annual meetingof shareholders. However, proof of shareownership was
not included in yourDecember 18,2015 submission.

In order to be eligible to submit a shareholder proposal, Rule 14a-8 (copy enclosed) requires a
proponent to submit sufficient proof that heor she has continuously held atleast $2,000 in
market value, or 1%,of the company's securities entitled to vote on the Proposal for at least
one year asofthedate the shareholder proposal was submitted. For this Proposal, the date of
submissionis December 16,2015, which is the date the Proposal was received electronically
byeMail.

The Proponent does not appear onour records as a registered shareholder. Moreover, to
datewe havenotreceived proof thatthe Proponent hassatisfied these ownership
requirements. To remedy this defect, the Proponent must submit sufficient proof verifying its
continuous ownership ofthe requisite number ofExxonMobil shares for the one-year period
preceding and including December 16,2015.

Asexplained in Rule 14a-8(b), sufficient proof must be in the form of.

• a writtenstatement from the "record" holderof the Proponent's shares (usually a broker or
a bank) verifying that theProponent continuously held the requisite number ofExxonMobil
shares for the one-year period preceding andincluding December 16,2015; or



Mr. John Chevedden
Page 2

• if the Proponent has filedwith the SEC a Schedule 13D, Schedule 13G, Form3, Form 4
or Form 5, or amendments to those documents or updated forms, reflectingthe
Proponent'sownership of the requisitenumberof ExxonMobil shares as of or before the
date on which the one-year eligibility period begins, a copy of the schedule and/orform,
and any subsequent amendments reporting a change inthe ownership leveland a written
statement that the Proponent continuouslyheld the requisite number of ExxonMobil
shares for the one-year period.

Ifthe Proponent intends to demonstrateownership by submitting a written statement from the
"record" holder of their shares as set forth in the first bullet point above, please note that most
large U.S. brokers and banksdeposittheir customers' securities with, and hold those
securitiesthrough, the DepositoryTrust Company("DTC"), a registeredclearing agency that
acts as asecurities depository (DTC Is also known through the account name ofCede &Co.).
Such brokers and banks are often referredto as "participants" in DTC. In Staff Legal Bulletin
No. 14F(October 18,2011) (copyenclosed), the SEC staffhas taken the viewthatonly DTC
participants should be viewedas "record" holders of securities thataredeposited with DTC.

The Proponent can confirm whether its broker orbank is a DTC participant by asking its
brokeror bank or by checking the listing of current DTC participants, which is availabie on the
internetat /ri^ftOTW.oYcc.ccy?^^ In
these situations, shareholders need to obtain proofof ownership from the DTC participant
through whichthe securitiesare held,as follows:

• Ifthe Proponent's brokeror bank is a DTC participant, then the Proponent needs to
submit a written statement from its broker or bank verifyingthat the Proponent
continuously heldthe requisite numberof ExxonMobil shares torthe one-yearperiod
preceding and including December16,2015.

• Ifthe Proponent's brokeror bank is nota DTC participant, then the Proponent needs to
submit proof of ownership from the DTC participant through which the securities are held
verifying thatthe Proponent continuously heldthe requisite numberof ExxonMobil shares
for the one-yearperiod preceding andincluding December 16,2015. The Proponent should
be ableto find out who this DTC participant is by askingthe Proponent's brokerorbank. If
the Proponent's broker Isan introducing broker, the Proponent mayalsobe ableto learn
the identity andtelephone numberof the DTC participant through the Proponent's account
statements, because the clearingbrokeridentified on the Proponent's account statements
wilt generally be a DTC participant Ifthe DTC participant thatholdsthe Proponent's shares
knows the Proponent's broker's orbank's holdings, butdoes notknowthe Proponent's
holdings, the Proponent needs to satisfy the proofof ownership requirement by obtaining
andsubmitting two proofof ownership statementsverifying that,tor the one-year period
preceding and including December 16,2015,the required amountof securities were
continuously held- one from the Proponent's broker orbankconfirming the Proponent's
ownership, and the other from the DTC participant confirming the brokerorbank's
ownership.
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The SEC's rules requirethat any response to this lettermust be postmarked or transmitted
electronically to us no laterthan 14 calendardays from the date this tetterIs received. Please
mall any response to me at ExxonMobil at the address shown above. Alternatively, you may
send yourresponse to me via facsimile at 972-444-1233, or by email to
jeantoe.gi&ert®exxanmobfLcom.

You should note that, if the Proposal is not withdrawn or excluded, the Proponent or the
Proponent's representative, who is qualified underNew Jersey lawto present the Proposalon
the Proponent's behalf, must attendthe annual meeting in personto present the Proposal.
Under New Jersey law,onlyshareholders ortheirdutyconstituted proxies are entitied as a
matterof rightto attend the meeting.

Ifthe Proponent intends for a representative to present the Proposal, the Proponent must
provide documentation thatspecifically identifies their intended representative by name and
specifically authorizes the representative to actas your proxy at the annual meeting. To be a
valid proxy entitled to attend the annual meeting, your representative musthavethe authority to
vote yourshares at the meeting. A copyof thisauthorization meetingstate 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 meetingand
present ft atthe admissions desk, together with photo identification ifrequested, so that our
counsel may verify the representative's authority to acton yourbehalfprior to the startof the
meeting.

In the event there are co-fflers for this Proposal and in light of the guidance in SEC staff legal
bulletin Na 14F dealing with co-filers ofshareholder proposals, itis important toensure thatthe
lead filer has clearauthority to acton behalfof all co-filers, including with respectto any
potential negotiated withdrawal ofthe Proposal. Unless the lead filer can represent that ft holds
suchauthority on behatfof all co-filers, andconsidering SEC staffguidance, ft wHI be difficult for
us to engage inproductive dialogue concerning this Proposal.

Note thatunderStaff LegalBulletin No. 14F, the SEC will distribute no-action responses under
Rule 14a-8 by email to companies andproponents. We encourage all proponents andany co-
filers to include an emailcontactaddress on any additional correspondence, to ensure timely
communication in the event the Proposal Is subject to a no-action request

We are interested in discussing this Proposal and will contact you inthe near future.

Sincerely,

JJW/ljg

Enclosures

#?^



Rule 14a-8 - Shareholder Proposals

This sectionaddresses when a company must Include a shareholder's proposal in its proxy statement
and Identify the proposal in its form of proxywhen the company holdsan annualor specialmeeting of
shareholders. In summary, inorder to have yourshareholderproposal includedon a company's proxy
card,and includedalong with any supporting statement in its proxystatement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permittedto exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section ina
question-and-answer format so that Kis easier to understand. The references to "you" are to a
shareholder seeking to submit the proposal.

(a) Question 1:What is a proposal?A shareholder proposal is yourrecommendationor requirementthat
tiie company and/or its board of directorstake action,which you intend to present at a meeting of the
company's shareholders.Your proposalshould state as clearly as possible the course of actionthat you
believe the company should follow. Ifyour proposal is placed on the company's proxy card, the company
must also providein the form of proxy means forshareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word"proposal* as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if
any).

(b) Question2:Who is eligibleto submit a proposal,and how do I demonstrate to the company that Iam
eligible?

(1) Inorderto be eligible to submit a proposal, you must have continuouslyheld at least $2,000 in
market value, or 1%, of the company's securities entitledto be voted on the proposalat the
meeting forat least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) Ifyou are the registered holderof your securities,whichmeans that your name appears in the
company's recordsas a shareholder, the companycan verifyyoureligibility on its own, although
you will still have to providethe company witha written statement that you intendto continueto
hold the securitiesthroughthe date of the meeting of shareholders. However, if likemany
shareholders you are not a registered holder,the company likelydoes not know that you are a
shareholder, or how many shares you own. In this case, at the time you submit your proposal,
you must proveyoureligibility to the companyinone of twoways:

(0 The first way is to submit to the company a written statement from the "record" holder
of your securities (usuallya brokeror bank) verifying that, at the time you submitted your
proposal, you continuously heldthe securities for at least one year.You must also
includeyourown written statement that you intendto continueto holdthe securities
through the date of the meeting of shareholders; or

(li) The second way to proveownershipappliesonly if you have filed a Schedule 13D
(§240.13d-101), Schedule 13G (§240.13d-102), Form3 (§249.103 of this chapter), Form
4 (§249.104 ofthis chapter) and/or Form5 (§249.105 of this chapter), or amendments to
those documents or updated forms, reflectingyour ownership of the shares as of or
before the date on which the one-year eligibility period begins. If you have filedone of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;



(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one
proposalto a company fora particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5:What is the deadline forsubmitting a proposal?

(1) Ifyou are submitting yourproposal forthe company'sannualmeeting, you can in most cases
find the deadlinein last year's proxy statement. However, ifthe companydid not holdan annual
meeting last year, or has changed the date of its meeting forthis year more than 30 days from
lastyear'smeeting, youcan usually find the deadline inone of the company'squarterly reports on
Form 10-Q (§249.308a of this chapter), or inshareholder reports of investmentcompanies under
§270.30d-1 of thischapterof the Investment Company Actof 1940. In orderto avoidcontroversy,
shareholders should submit their proposalsby means, including electronicmeans, that permit
them to prove the date of delivery.

(2)The deadline is calculated inthe following manner ifthe proposal is submitted for a regularly
scheduled annualmeeting. The proposal must be receivedat the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the previousyear's annual meeting. However, if the
company didnotholdan annual meetingthe previous year, or ifthe date of this year'sannual
meeting has been changed by morethan30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins to printand send its proxy
materials.

(3) Ifyou aresubmitting your proposal for a meeting of shareholders other than a regularly
scheduledannual meeting, the deadline is a reasonable timebeforethe companybeginsto print
and send its proxy materials.

(f) Question 6: What if Itail to follow oneoftheeligibility orprocedural requirements explained in answers
to Questions 1through 4 ofthissection?

(1) Thecompany mayexclude your proposal, butonly after ithas notified youof the problem, and
you havefailed adequately to correct it. Within 14calendar daysof receiving your proposal, the
company mustnotify you inwriting ofanyprocedural oreligibility deficiencies, aswell as ofthe
timeframe for your response. Yourresponse mustbe postmarked, ortransmitted electronically,
no later than 14 days from the date you received the company's notification. A companyneed not
provide you such notice ofa deficiency ifthedeficiency cannot be remedied, such as ifyou fail to
submit a proposal by the company's properly determined deadline. Ifthe company intends to
excludethe proposal, itwill later have to make a submission under§240.14a-8and provide you
witha copy underQuestion 10 below,§240.14a-8(|).

(2) Ifyou fail inyour promise to hold the required number of securities through the dateof the
meeting of shareholders, then the companywill be permitted to excludeall of yourproposals from
its proxy materials for any meetingheldinthe following twocalendar years.



(g) Question7:Who has the burden of persuadingthe Commission or its staff that my proposalcan be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question8: Must Iappear personallyat the shareholders'meeting to present the proposal?

(1) Eitheryou, or your representative who is qualifiedunder state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure
that you, or your representative, follow the properstate law procedures forattending the meeting
and/or presenting your proposal.

(2) Ifthe company holds its shareholdermeeting In whole or in partvia electronicmedia, and the
company permits you or your representative to present your proposalvia such media, then you
may appear through electronicmedia ratherthan traveling to the meeting to appear in person.

(3) Ifyou or yourqualified representative fail to appear and present the proposal, without good
cause, the company willbe permitted to exclude allof your proposals from its proxy materials for
any meetings held in the following two calendaryears.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper understate law: Ifthe proposal is not a propersubject for action by shareholders
under the taws of the jurisdiction of the company's organization;

Note to paragraph(i)(1): {Depending on the subject matter, some proposals are not
considered properunder state lawif they wouldbe binding on the company ifapproved
by shareholders. Inour experience, most proposalsthat are cast as recommendations or
requests that the boardof directors take specifiedactionare properunder state law.
Accordingly, we will assume that a proposal draftedas a recommendationor suggestion
is properunless the company demonstrates otherwise.

(2) Violation oflaw: Ifthe proposal would, if implemented, cause the companyto violateany state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not applythis basis forexclusion to permitexclusion of a
proposal on grounds that itwouldviolate foreign lawifcompliance withthe foreign law
would result in a violation ofany state or federal law.

(3) Violation of proxyrules: Ifthe proposal or supporting statement is contrary to any of the
Commission's proxy rules,including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interest: Ifthe proposal relates to the redress of a personal claim
or grievance against the companyoranyotherperson, orif itis designedto result ina benefitto
you, or to further a personalinterest, whichis not sharedby the other shareholdersat large;

(5) Relevance: ifthe proposal relatesto operations which accountfor less than 5 percentof the
company'stotal assets at the end of its most recent fiscal year,and for less than 5 percentof its
net earnings and gross sales for its most recent fiscalyear, and is not otherwise significantly
related to the company's business;

(6) Absence of power/authority: Ifthe company would lackthe power or authority to implement
the proposal;



(7) Management functions: Ifthe proposaldeals witha matter relating to the company's ordinary
business operations;

(8) Directorelections: Ifthe proposal:

(i)Would disqualify a nominee who is standing forelection;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more
nominees or directors;

(iv) Seeks to include a specific individual in the company's proxymaterials forelection to
the board of directors; or

(v) Otherwise could affect the outcome of the upcomingelection of directors.

(9) Conflicts with company's proposal: Ifthe proposal directly conflicts withone of the company's
own proposals to be submitted to shareholders at the same meeting;

Noteto paragraph (i)(9): A company's submission to the Commission underthis section
should specify the points of conflictwith the company's proposal.

(10) Substantially implemented: Ifthe company has alreadysubstantially implemented the
proposal;

Note to paragraph (i)(10): A company may exclude a shareholder proposal thatwould
provide an advisory vote orseek future advisory votesto approve the compensation of
executives as disclosed pursuantto Item402 of Regulation S-K (§229.402 of this
chapter) orany successor to Item402 (a"say-on-pay vote")orthat relatesto the
frequency of say-on-pay votes, provided thatinthe most recent shareholder vote
required by §240.14a-21(b) of thischaptera singleyear(i.e., one, two, orthree years)
received approval of a majority of votes caston the matter and the companyhas adopted
a policy onthe frequency of say-on-pay votesthatis consistent with the choice of the
majority ofvotes cast inthe mostrecent shareholder vote required by §240.14a-21 (b) of
this chapter.

(11) Duplication: Ifthe proposal substantially duplicates another proposal previously submitted to
the company by another proponent that will be included inthecompany's proxy materials for the
same meeting;

(12) Resubmissions: If the proposal deals with substantially the samesubject matter as another
proposal orproposals thathasorhavebeen previously included in the company's proxy materials
within the preceding 5 calendar years, a company mayexclude it from its proxy materials for any
meeting held within 3 calendar years ofthelast time itwas included ifthe proposal received:

(i) Less than3% of the vote if proposed oncewithin the preceding 5 calendar years;

(ii) Less than6%of the voteon its lastsubmission to shareholders if proposed twice
previouslyWithin the preceding 5 calendar years; or

(iii) Less than 10%of the vote on itslastsubmission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and



(13) Specific amount ofdividends: If the proposalrelates to specific amounts of cash or stock
dividends.

(j)Question 10:What procedures must the company follow if it intends to exclude my proposal?

(1) Ifthe company intends to exclude a proposal from its proxymaterials, it must fileits reasons
with the Commission no later than 80 calendar days before it files its definitive proxy statement
and form of proxywith the Commission. The company must simultaneously provideyou with a
copy of its submission. The Commission staff may permit the company to make its submission
later than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause formissing the deadline.

(2)The company must file six papercopies of the following:

(i) The proposal;

(ii) An explanationof why the company believes that it may exclude the proposal, which
should, if possible, referto the most recent applicableauthority, such as prior Division
letters issued under the rule; and

(iii) A supportingopinionof counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: MayIsubmitmy own statement to the Commission responding to the company's
arguments? Yes, youmay submit a response, butit is notrequired. You should tryto submit any
response to us, witha copy to the company, as soon as possibleafterthe company makes its
submission. This way, the Commission staff will have time to consider fully your submission before it
issues its response. You shouldsubmit six papercopies of yourresponse.

(I) Question 12: If the company includes myshareholder proposal initsproxy materials, what information
about me must it include along with the proposal itself?

(1)The company's proxy statement must include your name andaddress,as wellas the number
of the company's voting securities thatyouhold. However, instead of providing thatinformation,
the company may instead include a statement thatitwill provide the information to shareholders
promptly upon receiving an oral orwritten request

(2)The company is notresponsible for the contents of yourproposal orsupporting statement

(m) Question 13: WhatcanIdoifthe company includes in itsproxy statement reasons whyitbelieves
shareholders shouldnot vote in favorof my proposal, and Idisagreewithsome ofits statements?

(1) The company mayelectto include initsproxy statement reasons whyitbelieves shareholders
should vote against yourproposal. The company is allowed to makearguments reflecting itsown
point ofview, justas you mayexpress your own point ofview inyour proposal's supporting
statement

(2) However, ifyou believe thatthecompany's opposition to your proposal contains materially
false ormisleading statementsthatmayviolate ouranti-fraud rule, §240.14a-9. youshould
promptly send to the Commission staffandthecompany a letter explaining the reasons for your
view,along with a copyof the company's statementsopposing yourproposal. To the extent
poss&te, yourletter should include specific factual information demonstrating the inaccuracy of
the company's claims. Time permitting, youmaywishtotrytowork outyour differences with the
company by yourselfbefore contacting the Commission staff.



(3) We requirethe company to send you a copy of its statements opposing your proposal before it
sends its proxymaterials, so that you may bring to our attentionany materially false or misleading
statements, under the following timeframes:

(i) Ifour no-action response requires that you make revisions to your proposal or
supportingstatement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy ofits opposition statements no
later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its proxy
statement and form of proxy under §240.14a-6.
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Summary: This staff legal bulletin provides Information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements In this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-8
(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, SLB



No. 14A. SLB No. 14B. SLB No. 14C. SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(l) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 In market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.A

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares Is listed on the records maintained
by the Issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement

The vast majority of investors In shares issued by U.S. companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(l) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement *from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.*

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company COTC),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC.^The names of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position In the company's
securities and the number of securities held by each DTC participant on that
date.*

3. Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8



In The Main Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.6 Instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Gearing brokers generally are DTC
participants; Introducing brokers generally are not As Introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Main Celestial has required companies to
accept proof of ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proofof ownership under Rule 14a-8*and in lightof the
Commission's discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule I4a-8(b)(2)(i). Because of the transparency of DTC participants'
positions In a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 12g5-l and a 1988 staff no-action letter
addressing that rule^ under which brokersand banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede &Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record" holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(2)(l). We have never
Interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank Is a
DTC participant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.



Whatif a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) 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 shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How wilt the staffprocess no-action requests that argue tor exclusion on
the basis that the shareholder's proofofownership Is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(l), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year bv the date vou submit the
proposal" (emphasis added).-12 We note that many proofof ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and Including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any



reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities]."-^

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held If the shareholder's broker or bank Is not a DTC
participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. Bysubmitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(C).ii if the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that In Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, In cases where shareholders attempt to make changes to an Initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
dear that a company may not Ignore a revised proposal in this situation.-12

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revisions. However, Ifthe company does not accept the
revisions, It must treat the revised proposal as a second proposal and



submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit Its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,-1* it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined In Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder Intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "falls in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held In the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submitsa revised proposal.-**

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual Is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead Individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there Is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overiy burdensome. Going forward, we will process a withdrawal request
If the company provides a letter from the lead filer that Includes a
representation that the lead filer Isauthorized to withdrawthe proposal on
behalf of each proponent identified In the company's no-actlon request.*6

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after Issuance of our response.

In order to accelerate delivery of staff responses to companies and



proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to Include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we Intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

^ See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term In this bulletin Is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598(July 7, 1976) [41 FR 29982],
at n.2 ("The term 'beneficial owner1 when used in the context of the proxy
rules, and In light of the purposes of those rules, may be Interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

2 if a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(ii).

* DTC holds the deposited securities In"fungible bulk," meaning that there
are no specifically Identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata Interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata Interest in the shares In which the DTC
participanthas a pro rata Interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.

5 see Exchange Act Rule 17Ad-8.



&See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section II.C.

* See KBR Inc. v. Chevedden, Civil Action No. H-ll-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

5 Techne Corp. (Sept. 20,1988).

2 In addition, if the shareholder's broker is an Introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
II.C.(III). The clearing broker will generalfy be a DTC participant.

6 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

11This format is acceptable for purposes of Rule 14a-8(b), but It is not
mandatory or exclusive.

Ii As such, It is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

& This position wilt apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively Indicates an intent to submit a second,
additionalproposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(l) If it intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)
and other priorstaff no-action letters in which we took the view that a
proposal would violate the Rule14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the companyhas either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

•& See, e.g., Adoption of Amendments Relating to Proposalsby Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

IS Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal Is not permitted to submit
another proposal for the same meeting on a later date.

•IS Nothing in this staff position has any effect on the status of any



shareholder proposal that is not withdrawn by the proponent or its
authorized representative.
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Exhibit B

Selected recent quotes from investment bank analyst reports

John Herriin (Soc Gen, Buy):

XOM remains a clear beneficiary from its IOC model
We think that size and a diversified asset base for an IOC can be a plus in an uncertain

world.
The mere fact that XOMhasn't had to "rightsize" their workforce, or take large asset

impairments, we believe, speaks to the success of their integrated business model,which
seeks to generate returns through productpriceand economic cycles. Manyon the Street
forgot about Oil &Gas cyclicality until 2015, butwhen companies report in2015, especially
the E&Ps, it will be another quarter of "extraordinary reporting,0with more impairments.

Over the last 5 years, many lOCs have vivisected(split into E&Ps and independent
downstream refiners). Some of those companies may now wish that they still had those
downstream (refining and chemicals) cash flows.

By taking the long term view, XOM's managements business model has proven robust
during commodity price cycles.

Doug Leggate (BofA,Buy):

With ample support from downstream operations, prefunded growth from upstream
mega projects, and a healthy balance sheet, we believe XOM is well positioned to weather
the downturn. With the advantage of an integrated business mix that has benefited from an
usually strong year for refiningin particular,XOM is in the rare position in the thirdquarter of
covering capex, dividends and share buybacks from operating cash flowand modest
disposals of about $500M.

Neil Mehta (Goldman Sachs, Conviction List Buy)

We believe the integrated business model has advantages for XOM, including: a hedge
against upstream volatility, reducing the company's cost of capital; higher return and lower
capital intensity businesses in chemicals and refining with lower crude prices; the long-term
potential to monetize midstream and marketing assets.

Phil Gresh (JPM, Hold):

ExxonMobil's integrated business model that should allow it to maintain its organic growth/mix
shift strategy over the next several years.

Additional quotes from kev analysts

Moody's (Aaa, Stable):
ExxonMobil is the only integrated oilcompany rated Aaa among a group of highlyrated

peers, and one of three industrial Aaa companies. The rating reflects its.differentially large
scale in oil and gas reserves and production, coupled with conservative financial leverage.
ExxonMobil is also one of the world's largest petroleum refiners and petrochemical
producers, providing the countercyclical benefits of integrated operations.



Alien Good (Morningstar):

We continue to view the downstream segment as a source of competitive advantage
for Exxon.

Exxon earns a wide economic moat by integrating a low-cost upstream and
downstream business to capture economic rents along the oil and gas value chain. While its
peers operatea similar business modelwith the same goal, they fail to do so as successfully,
as evidenced in the lower margins and returns compared with Exxon. Exxon generates its
superiorreturns from the integration of low-costassets (an intangible asset that we consider
to be partof its moat source) combined withlow cost of capital; this combination produces
excess returns greater than peers.

With coordination between upstream and downstream operations, as well as integrated
refining and chemical facilities, Exxon actuallyachieves a high level of integrationthat
creates value, as opposed to simply owning assets like peers.


