UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
' WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 22, 2011

James Earl Parsons
Coordinator

Corporate Securities & Finance
Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving, TX 75039-2298

Re:  Exxon Mobil Cofporation
Incoming letter dated January 21, 2011

Dear Mr. Parsons:

This is in response to your letters dated January 21, 2011, February 16,2011, and
February 25, 2011 concerning the shareholder proposal submitted to ExxonMobil by the
Laborers National Pension Fund. Our response is attached to the enclosed photocopy of
your correspondence. By doing this, we avoid having to recite or summarize the facts set
forth in the correspondence. Copies of all of the correspondence also will be provided to
the proponent.

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

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

cc:  Lu Beth Greene
Fund Administrator
Laborers National Pension Fund
P.O. Box 803415
Dallas, TX 75380-3415



March 22, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal requests that ExxonMobil provide a report, updated semi-annually,
disclosing the amounts that the company has paid or incurred in connection with
influencing legislation; participating or intervening in any political campaign on behalf of
(or in opposition to) any candidate for public office; and attempting to influence the
general public, or segments thereof, with respect to elections, legislative matters or
referenda.

We are unable to concur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(1)(10). Based on the information you have presented, it does not appear
that ExxonMobil’s public disclosures compare favorably with the guidelines of the
proposal. In addition, we do not concur in your view that the proposal is substantially the
same as the proposal in Exxon Mobil Corporation (March 23, 2009). Accordingly, we do
not believe that ExxonMobil may omit the proposal from its proxy materials in reliance
on rule 14a-8(i)(10). '

Sincerely,

Eric Envall
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

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



Exxon Mobil Corporation James E. Parsons
6959 Las Colinas Boulevard Coordinator
lrving, Texas 75038-2298 Corporate Securities & Finance

972 444 1478 Telephone
972 444 1488 Facsimile

Ex¢xonMobil

February 25, 2011

VIA E-mail

U. 8. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20349
shareholderproposalsi@sec.goy

RE:  Securities Exchange Act of 1934 —- Section 14(a); Rule 14a-8
Omission of Shareholder Proposal Regarding Political Contributions Disclosure

Gentlemen and Ladies:

Reference is made to our prior letter dated January 21, 2011, regarding a shareholder
proposal submitted for ExxonMobi]'s upcoming annual meeting by the Laborers National
Pension Fund.

As a result of changes in the address structure of ExxonMobil's internet site being
implemented today, the URLSs for ExxonMobil's political contributions disclosure (referenced in
our prior letter) have been modified. The new location for ExxonMobil’s political involvement
overview page is:

http:/z’wwx»\!.exxonmobil.com/Corporate;’inves‘ror governance political.aspx

The new location for ExxonMobil’s contributions disclosure homepage is:

http://www,exxonmobi!.com/Corporate/investor governance political data.aspx

The URLs contained in the prior letter will be re-directed to the new addresses shortly.

We apologize for the confusion. If you have any questions or require additional
information, please contact me directly at 972-444-1478. In my absence, please contact Lisa K.
Bork at 972-444-1473.



U.S. Securities and Exchange Commission
February 25, 2011
Page 2

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and
enclosures are being submitted to the staff by email. A copy of this letter and the enclosures is
being sent to the proponent's representative and the co-filer by overnight delivery service.
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CcC! I.aborers National Pension Fund



Exxon Mobil Corporation James E. Parsons

5959 Las Colinas Boulevard Coordinator
lrving, Texas 75039-2298 Corporate Securities & Finance

972 444 1478 Telephone
972 444 1488 Facsimile

Ex¢onMobil

February 16, 2011

VIA E-mail

U. S. Sccurities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549
sharcholderproposalsiisec.gov

RE:  Securitics Exchange Act of 1934 -- Scction 14(a); Rule 14a-§
Omission of Sharcholder Proposal Regarding Political Contributions Disclosure

Gentlemen and Ladies;

Reference is made to our prior letter dated January 21, 2011, regarding a
sharcholder proposal submitted for ExxonMobil's upcoming annual mecting by the Laborers
National Pension Fund. We hereby confirm that we are respectfully requesting the staft to
confirm that it will take no-action if we omit the proposal from our proxy material for the
reasons given in the prior letter.

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

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and
enclosures are being submitted to the staff by email.” A copy of this letter and the enclosures is
being sent to the proponent's representative and the co-filer by overni ght delivery service.

Sincerely. 7
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James Earl Parsons
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cC: L.aborers National Pension Fund



Eaxon Bohil Corporation Jamwes E, Parsons

Sdanuary 21, 2011

YIA E-mail

L8, Securities and Exchange Commission
Division of Corporation Finance

Office of Chie! Counsel

10U F Street, NE
Washington, D.C. 20549
sharcholderproposalsizsec goy

RE:  Securities Exchange Actof 1934 - Section 14(a): Rule 14a-8
Omigsion of Sharcholder Proposal Regarding Political Contributions Disclosure

Centlemen and Ladioy

Enclosed as Exhibit 1 are copics of correspondence between the Laborers National
Pension Fund and Exxen Mobil Corporation regarding a shareholder proposal for ExxonMobil's
upeoming annual meeting. We ntend 1o omit the proposal from our proxy material for the
meeting for the reasons explained below., To the extent this letter raises fegal issues, it is my
opinion as counse] for ExxonMobil,

Proposal bas been substantially implemented.

A Bucksround

Rule 14a-8(i3(10} permils & company 10 exclude o sharcholder proposal from its proxy
materials if ExxonMobil has substantially implemented the proposal. The Conunission stated in
F976 that the predecessor o Rule Ha-8(D)( 1) was “designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by the
management,” Exchange Act Release No, 12598 (July 7. 1976) (the “1976 Releuse™),
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief only
when proposals were *Tully” effected” by the company, See Exchanpe Act Release No. 19133
(Ot 14, 1982). By 1983, the Commission recognized that the “previous formalistic application
of |the Rule] defeated its purpose” because proponents were successfully convineing the St o
deny no-aetion relief by submitting proposals that differed from existing company policy by only
a tew words, Exchanpe Act Release No, 20001, at § 1LES. (Aug. 16, 1983) (the “1983
Refease™. Therefore, in 1983, the Commission adopted a revision to the rule 1o permit the



FES Revurities and Exchange Commission
January 21 201

Page 2

ppiEssion of ‘;"‘Kng}dm.» thut fad Been substantially implomented.” 1983 Relesse. The 1998
snemdments o e proxy rales reallinned this position, funther mh*iisrs:'f-gz %i} ta company necd
st implement o proposal i exactly the manner st forth ha: the proponent, See Exchuange Act
Helvase Noo SBOTE at 130 and aocompany ing wexl (lay 71, TR

Applving this standard, the St has noted that s determination that the company has
substantinlly mplermented the proposal depends upon whether [the :nnﬂmm\;% particular
podicies, practices snd procedures corpare fivorably with the guidelines of the proposal™
fergcs :’m tevml, Mar, 28, 19911 I other words, substantial implementation under
Rule 1800 i regquires a mmp-zm s wetwrs o hove satistactorily addressed both the
propesal’s saderying concerns and it essential objective. See. e gl Exedon Corp. (aval. Feb.
26, 0Ly, Asheuser-Busch C enprries. fae {avail Jan, V7, 2007% Condgru Foods e, tavail,
Jull 32086y Jefwson & Johsson Gavail. Feb 17, 20063 Talbots ne. i all. Apr, 3, 20023,
Aaxen Corp, (avail, Mar, 29, 1999, Iuih temnw.% between g company s actions and & sharcholder
pragosal are permatied so long as the compans s actions satistactorily address the proposal™s
essenttal objective. Sve e Howlert-Packard Co. twval, Dee. 11, 2007 (proposal requesting
that the boaed permit shareiwdders to call special meetings was substantially implemented by
progosed pylaw mmendment to permit shareholders wo call o specia] mesting uniess the board
determuned that the specific business to be addressed had been addrossed z'c:{:wir'{sc or would soon
b addressed ot an avneal moctiog B dodmson & Josmsas tavarl, Feb, 17, 20063 {propesal that
requestad the company o confinm the legtimuey of all current and future US. empleyess was
substasdisdly smpi«;:m.mw Becausy the company dad verified the legitimacy of 9% ol ils
domestic workioreed, Purther, when a company can demonstrate that it has already wken actons
1o sddress gach cloment ol a '%ﬁxzmi shder propoesal, the Statt has concarred that the proposul has
been substantially waplemenied.” See, e fovon Modd Corg {avail. Jan, 24, 20010y, The Gap
Fue tuvadl, Mar, B 19963

3 Armdvsin
Phie text o the proposal is as folows:

RINCLVED, dug Hwe stwrefiolders of Exxon Mobil Corporation ¢ Company't berebdy
veqgnest that the Company provide a report, updated semi-anmually, disclosing the
amontnts that the Company has paid or incarred in comvection with influencing
fegistation; purtivipating or intervening i any politicad campuign on dedalf of tor in
upposition i any camdidate for pubiic offive; mw’ altempting o dnfluence the generad
pudic, vr segments Herend, with respect 1o elections, fegislative manters or referenda

The report should include fui comributions er expenditaves wr belaly of political
cudidates, politecal partips, politicad committees arad uther puiitical endities amd Thi the
portions af aay daes or other pavgents that ure made 1o @ lax-exempt aroanization for an
expendiure or copivibetion thal. i made direcily Iy the Compuny, would nor éze
didugtitde undyr section 162(0(1) of Hie hiternal Reveruw Code. The repert showld
adentify cavh reciptoal. e amoid paid ta eacl. and the propose of any coniribation or
cipendiiire




LLS. Sevuritivs and Fxchange Commission
January 21, 2011
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ExxenMobilys politieal contributions and expenditures sre summarized on our polineal
wvolvament webpage:

e fwww exxenmobibeom/Corporate/about_operations_pediticelaspx

Mere detatled information is provided by following the link 1 o pulitics) contribations
arud Tobbying disclosyre homepage:

aupwwew exxonmobil comyCorporand/aboat operations politicu]l dat.aspx

Hil iy e of LxxonMobil's son-deductible polivical contributinns and
fobbving expenditures, mcinééng'

Corporate {”tmtr%bviifsm o Nattons] Political Organizations S 2006-2009;
Surrmary of ﬁ%}ﬁf*i}%%‘? S O fér;aom,a. Political Conmributions:

Tensized listing of 20072009 Suue Corporate Political Contributions.
available for dewnioad:

»  Summary of Emplovee F un ded PAC Contributions for 2007-2009:

Link to Federal | ‘orsission website, where 2 detailed schedule of
PaxonMobil PAC contribunons con be aovessed;

»  Disclosure of 2009 lobbying expenses under Iyernal Revenve Code Section
Fo2ie) including expenses ussociated with the cost of emploves lobbying
{Federal and State), as well as those portions of pavmenis m rade
wssocitions, conlitions, and think tanks that are spent on lobbyving:

= Link o LN Denpte woebyite, where ExaxonMaoebil's guarerly lobbying
disclosure repors; amd

o Link w BxsonMobils Political Activities Poliey and Guidelines.

i

When a company has already acted Dvorably on an issue addressed o a shurcholder
pruposar, Fele Ia8ul 1 Uy provides it the gy is not reguired to ask s sharchadders o
vote an that sarie tssue. b thiy regand, the S1aft has on momerous occasions concurrest wilh the
exelusion of sabs whers the vompany ExxonMobil had already addressed the jems
reguestsd 111; min;@m o Sew, e, HHeoe Ise (avall Feb, 2, 2009) concweing with e
exclusion of 2 proposal requesting & report on global warming where the company had already
propared an oy ironmenial sust uzmbztm reporty; Caterpiflor fne. {aval, Mare 11, 2008 Hal-
Mart Stores, fne {avarl, Mar, W 2008% PGEE Corp. {avail. Mar. 6, 20081, dllegheny Fueryy,
e Premuoshis (aval, Feb, :313. 21&3"3} Honeywell ternational, Inc {avail, Jan, 34, 20081
Aveordingly, the proposal can be omitted from ExxonMobil's proxy mutesial under Rule 1o
s i,

&

The current propuosal s substantially the saie as 2 proposal submited by 3 dilferen
groponent Tor ExxonMuobil's 2009 anpual meeting,  Like e current proposal, the 2004 prsépﬁwf

" Hew wmnzw i 200, ExsenMaobil reponts quarterly federal fobby enpenses undor the Lobby
PHgelosure Act method, which i considered more accursie in the identification of foderal i
s el s e widely used,




LLS, Securities and Exchange Commission
Januagy 21, 2011

Pauc 4

requested disclosure inchubing “contributions to or expenditores on behalf of polical
candidaes. political parties, political committees and other political entities ... and any poriion of
any dues or similar payments made 1o any tax exempt organization that .. if made directly by the
corperation” wounld represent non-deductible lobbying expenditures for purposes of the Internal
Revenue Code, The Staff agread that the 2009 proposal could be ominted from ExxonMobil's
proxy material under Rule 14a-800% 1) on the basis ol ExxonMobil's website disclosures. Exvon
Mobil Corporation {avail. Mareh 23, 20093 The same result should apply with respect w the
current proposal,

It vou have any guestions or require additional information, please contact me directly at

972-344-1478. In my absence, please contact Lisa K. Bork @ 972-444-1473,
In accordance with Stafl Legal Bulletin No. 14D (November 7, 2008), this letter and
enclosures ure being submitted to the staff by email. A copy of this lener and the enclosures is

being sent 1o the proponent by overndght delivery service.

Sincerely, -

~lames Carl Parsons

JEPAep
Enclosures

CL~WANE:
Laborers Nagona! Pession Fand



EXHIBIT 1
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LAB ORE??S NATIONAL PENSION FUND v

SRYSETAL ATDRESSE 14140 MIDWSY ROAD GENTE 1ER DMLLAE, TEXAS Y8044-3572 ﬂﬂaﬁ‘m OF mwz‘z&s
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Diecember 1, 2010

| N
£ rosentH

Mr. Dovid Rosenthal VP and Corporate Secretary

Exxon-Mobil Cag,;mrat:m;

5959 Las Colipas Blvd,

Irving, TX % 039 Semt Via Fax 972.444- 1508

I)ear " Rosenpthal:

On behalf of the Leborers Nadonal Peasion Fund ("Fund™), 1 hereby submit the
enclosed sharcholder proposal (“Proposal™ for inclusion in the Exxon-Mobil
Corporation  ("Company™) - proxy statement .to be circulated 10 Company
shareholders in conjunction with-the next amual -meeting, of shareholdens. . The
Proposal is submitted under-Rule 14(a)-3 (Proposals of Security ﬁp}dm} oi‘ the
(1.8, Becunities and Exchﬁngtz Commission's proxy regulations. ey e

The Fund is the bencficial owner of approximately 19,000 shares of the
Company's common stock, which have been held continuously for more than a
year prior to this date of submission, The Proposal is submitted in order to
promote @ governance system at the Company that ensbleg the Board and senior
monsgement o mopage the Company for the iﬂngmim Maximizing the
Company's weslth generating capacity over the long-ferm will best serve the
mteresis of the Company shareholders and other important constituents of the
Company.

The Fund intends to hold the shares theough the date of the Company’s next
annual meeting of shareholders. The record holder of the stock will provide the
appropriate verification of the Fund's benchieial ownership by separate letter.
Hither the undersigned or a designared representative will present the ‘Proposal for
consideration at the annual meviing of shareholders,

e G R A



LABORERS NATIONAL PENSION FUND

PRHYSICAL ADDRESS 14140 MIDWAY RDAD BLETE 0k DALLAY, TEXAS 752448579 BUARD OF TRESTEES
MANING ADORESS £0.BOX BO3< 1S DALLAS, TEXAS 753803415 Coatrramn
TELEPHONE (372) 2334488 FAX 572y 2333026 WWWILNPEORG

FLND AUNIBESTRATOR - LU BETH GREENE TOLL FREE 487 7-R05-LNPF $5073) J T W

3%@3&"'

Tergam M. OSpar

Co-Chatrman

Perin M. BUFY
R E Qoig
VistsnT B Makine
JouN Py

Scory E Summixs
RowexT H.Wrinas

If you have any questions or wish to discuss the Proposal, please contact Jennifer

 O'Dell, Assistant Director of the LIUNA Department of Comorate Affairs at (202}

942-2359. Copies of correspondence or a request for & “no-action” letier should
be forwarded to Ms. O'Dell a1 the following address: Laborers’ International
Union of North America, 905 16® Street, NW, Washington, DC 20006.

Sincerely yours,

Lu Beth Greene
Fund Administrator

[.BG:ab
ce: Board of Trustess

Jennifer ODell
Enclosure



Resolved, tha the shareholders of Baxon-Mobil Corporstion ("Company™} hereby request that the
Company provide s report, updated semi-annually, disclosing the amounts that the Company has paid
or meurred in coanection with mf?awcmg kgwlauﬁﬂ paicipsting or intervening in any poliical
campaign on bekalf of {or in opposition 1o} any candidate for public office; and anempting to influence
the gw:m! public, or segments thereof, with respect 1o glections, legislative matters or refereada

'i”%w rcpcsri *;hm.ié maiu:‘e {a) eonmﬁmwm w or m;::feﬁdnur&s on tmhazf‘ of pchtu:al candadaim

other paymex}ts th;xt ure :mde tou tamex&mg:: orggm,{amﬁ {or an expendzmw or wnmbmma that, if
made ﬁsm:i{y by the Company, would not be dedociable under section 162(e)1) of e Internal
Revere th, The report should idemify each recipient, the amount paid te each, and the purpose of
BTy Con '13:131;0:3 o expentiture,

A3 icng~t¢m sharcholders of Exxon-Mobil, we support transparency and accountability in corporate
spending on lobbying and political activities. The expenditures upon which we seek a report are those
that Congress has said to not warrant a deduction as an ordinary and necessary business expense,
namely 2 '!ﬁi;hying, participation in the political system by supponiing or epposing candidates for office,
and wvingite mﬁuencn the general public or segment thereof as to elections, legislative matters or
referenda,  This includes payments to third parties, including trade associations and other tac-exempt
groups, which payments are used for ex;mﬂéﬁm that would not be deductible i made by the
company mﬁcii

Disclosure Ls consistent with public policy and wa believe, in the best interest of the company and its
ihmdm?atrs The ﬁufzwme Court’s Citizens United decision recognized the importance of political
spending disclosure when it said “[Dlisclosure permits citizens and sharsholders to react to the speech
of corpotate entities in % proper way. This transparency enables the cloctorate to make informed
decisions a?d give proper weight fo different speakers and messages.” ,

Gaps in ransparency and accountability may expose the company 1o repuntational and business risks
that coaﬂd tlzrmten kmg-zcrm shm‘ehoide* vaius;: Mamaver‘ pubhﬁiy awnlabl N data daes nm t prov :&n a

em;zi mugfﬁ ihaz ww& 1o mfiuance i%:gw!atma mdf ;yelmcal cam;mgns as m:i% as ;mhlw apzmaz; zhaa
gould aff&ci legislation or elections,

The sums mmivcﬁ can be significant, A 2010 E;‘aﬁﬂzéﬂrg story reported that severn] health insurers
donated Sﬁé 2 million to the 1.8, Chamber of Commerce in 2009-10 for advertisements, polling and
gaszmmzﬁ ﬁ%'tmﬁ 1 drums up opposition o health e reform legisiation. A former Federal Blection
( nmr«mmn chairman deseribed this figure as “breathtaking”.

We believe that sharcholders need improved disclosure in order to fully evaluate the use of corporate
assets on these activities. Thus, we urge you to vote FOR this entical governance reform.




Exxon Mohli Corporation Uavid 5. Hossnthal
505% Las Drdnas Bowewrg Vm Pasdert dveenter Belgboes

vy, Texny PROSH . and Secatan
& }

Ex¢onMobil

Deparmber §, 2040

VIA UPS —~ OVERNIGHT DELIVERY

Ms. Lu Beth Greene

Fund Administrator

{ aborers National Pension Fund
14140 Midway Road, Suite 105
Dallas, TX 75244-3672

Dear Ms. Greene:

This will acknowledge receipt of the proposal concerning @ report on politicat
contributions, which you have submitted on behalf of the Laborers National Pension
Fund (the "Proponent’) in connection with ExxonMobil's 2011 annual meeting of
sharehoiders. However, 85 noted in your lefter, proof of share ownership was not
included with your submission.

In order {0 be eligible to submit a shareholder propesal, Rule 14a-8 (copy enclosed)
requires a proponent to submit sufficient proot that he or she has confinuously held at
least §2,000 in market value, or 1%, of the company's securities entitizd to vote on the
proposal for at least one year as of the date the shareholder proposal was submitted.
The Proponent does notappear 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 Proponen! must submit sufficient proof that
these eligibility requirements are met,

As explained in Rule 14a-8(b), sufficient proof may be in the form of (1) 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 1, 2010), the
Proponent continuously held the requisite number of ExxonMobil shares for at least one
yesr, or (2) i the Proponent has filked with the SEC a Schedule 130D, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments 1 those documents or updated forms,
reflecting the Proponent's ownershin of the requisite number of ExxonMobil shares as of
or befoe the date on which the one-year eligibility period begins, a copy of the schedule
and/or form, and any subsequent amendments reporting a change in the ownership
level and a wrilten statement that the Proponent continuously held the requiste number
of ExxonMobil shares for the one-year pericd.



Ms. Lu Beth Greene
Page two

The SEC's rules require that any response to this letler must be postmarked or
transmitted electronically 1o us no latér than 14 calendar days from the date this letler is
received, Please mail any response 10 me at ExxonMobi at the address shown above.
Altematively, you may send your iesponse to me via facsimile at 972-444-1199,

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 behall, must attend the annual meeting in person to present the proposal.

if you intend 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 1o present the shareholder proposal
on your behalf at the annual meeting. A copy of this authorzation 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 authorization
1o the meeting and present it at the admissions desk, together with photo identification if
requested, so that our counsel may verify the representative’s authority 1o act on your
behalf prior to the start of the mesting.

In the eventthere are co-filers for this proposal and in light of the SEC stalf legal bulletin
14C dealing with co-filers of sharehoider proposals. we will be requesting each co-filer
1o provide us with clear documentation confirming your designation to act a5 lead filer
and granting you authority to agree to modifications and/or withdrawal of the proposal
on the co-filer's behalf. We think obiaining this documentation will be in both your
interest and purs, Without clear documentation from all cofilers confirming and
delineating your authorty as representative of the filing group, and considering SEC
staff guidance, it will be difficult for us to engage in productive dialogue conceming this
proposal.

We are Interested in discussing this proposal and will contact you in the near future.

Sincerely,

DSRsin
Enclosure

¢ Ms. Jennifer O'Dell



Electronic Code of Federal Regulations: Page | of 4

§ 240.14x8 Sharsholder proposais.

a

This section addresses when & company miest inciude a eharchalder's propossal In it proxy statement
and identify the proposal in its form of proxy when the company holds an anaual or special meeting of
shareholdes, In summary, in order © Save your sharehtider proposal inciuded on 8 company's proxy
card, and frciuded glong with any supporting statement in s proxy stalement, you rrost be eiigible and
foliow pertan prooedares, L 3 Jew SpECIi Groumstancss, the company & permited o exchude your
preposal, bt only affer submitting s reasons 1o the Commisaion. We struciured this settioh in a
guastion-ard-armwer format s ihat R i easier b understand, The references th “you' e 1o
shareholger sepking 1o subarit e propasal,

{as Question 1 Whasl .5 proposel? A sharehoider proposel 15 you! retmmendation o requkernent that
the sompany andior ks board of direciors take pdion, which you infend to present sl & mesting of the
company's sharehalders. Your proposa should state as cleary as posaible he course of sction that you
beleve the company shoold fdlow. 1 your proposat i plaesd on the company's pooxy csrd, the company
muist aleo provice in heform of proxy means for sharehalders 10 spacity by boxes a thoice bitween
approval of disspprowl, or shelention. Unkess obunwise nocatt, the word "proposd” as used in this
section refers both toyour propesal, and to your sorresponding stetement Insupport of your propogal (if
anyh,

{b) Question 2 Wi eligibie io submil & propasal, sng how do | demunstrati (o the company that  am
sHghie? {1} In order o b eligible 10 submit g proposal, you st fave continunusly beld af et §2.000
in ket value, of 1%, of the company's securities entitled 1o be voted oo the propost! at the mesting
for ot ieast oo year by he dals you submit (he poposal. You must continue to hold Uee satuntios
Mueragh the date o the meating

{33 Byos ars The regisiered hoter of your setutiiies, which means il your namie appears in the
company's records as & shareholder, the company can veriy your eigibility on B own, alttrouh you wil
still have o provide the compary with & willen statement Tult you intend o conlinue 3¢ hold the
sscatities through e date of the meetling of shareholters. Howier, i Bl many shareholders you ore
Aot W registered holter, the soripany Bkely does not keow tial you we 8 sharsholier, or bow mary
shares you Den, I s case, a1 the T you submit your MOposH, you Tl prove your shgbulity o the
stprpany it OF fwo wys:

{6 The first way i3 16 submit 1o The company sowritien staterment fom the "recond” bolider of your
sacuities fusually 2 broker ar bank) verdfring that, at the time you submitted your proposal, you
continbously feld fhe sacurifies for 3t lepst one yesr. You rrust S0 NCKIOE yoar owr witten statesnt
that yoik interns to continiie 10 heid the securities through the date of ihe meeting of sharehinlders: of

{il1 T he second way to piove ownersiip spplies obly i you hiwe fiked 2 Schedule 13D (§240.130-101),
Schedule 136 (5240.130-102), Ferm 3 (5249.103 of this chapter}, Ferm 4 (8249104 of this chagter)
angdfer Form: 55248105 of this ghaptes), or amendments othose documents o updated formes,
rafioeding your swnership of the shares as of or before the date on which the one-year eligibility pedod
bogine. Hyou save fled one of these doouments wih the SEC. you may demonsinale your eligibity by
submitting I the company,

A3 A topy of the schedule ardior form, ard eny sulsequent amendmens repading o dhange in your
grungrahip lever

{(B) Your wrten statament that yeu contiriuclisly held the requined number of shares for e one-year
period g5 of the date of bue siatement: and

{0} Your wiitten staterment that you intend to rontinu ownprehip of the shares Feough the gate ofthe
LompETY s ponual of special meeling.

{es Chsestion 3 How many proposals mary Tsubmit? Each shareholder may submit no more than one
popsst o g company e a particular sharsholders’ mesting.

{68) Question 4: How fong can my proposst be? The proposal ncluding any sccompanying supporting
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staternant, may not exceed 500 words.

(e} Quustion & Vhat is the deadline Tor submitting 8 proposal? (1) # you aresubmitting your proposal
for the company'’s arnus! meeting, you can it most cases find the deadline in Jas! year's proxy
statement. Howeeer, § the comparny did sod boid an annual mesling last yexr, or bas changed the e
of s rreeting foc Ihis yedr mone thin 30 days from Rt year's meeting, you a5 ususlly find the deading
inone of the compary's quarkerly repors on Foren 10-01 (82453085 of this chapter), of in sharhiolder
fepors of investiment companies wnder 5170 30d-1 of this chapter of the lnvssiment Campany Act of

1948 In order 1o avoid controversy, shareholders should subrmit heir propomals by means, inclyding
sleciroric megns, that permit them o prove the date of delivery

{27 The deadiine & Caicuiated in the following manner # ths proposal s submitted for a reguiarly
scheduled annual meeling. The proposal must be received gt the company’s srincipal executive offices
not less than 120 calendar days tefore the date of ihe company's proxy staiamen} mlensed to
sharebolthers i pormigiion Wi (8 previous years anndal mesting Howewe, 1 1He chriany O aot
held an annual meeting this previous yesr, of §the date of this year's annual riesding has been changed
by méxe than 30 days from the dale of the previous year's meeting, then the geadiine is a reasongble
time tedore tha company beging 1o print ud send ity proxy matedials,

{23 H yiu are submithig your proposal for i meeting o shareholders uther than 3 regularly scheduled
anmial meeting, the deadiine s & reasonatie firne biefore the Sompany beging ' print and send s proxy
mraterisls.

iy Cuestions & What i# | tal to Glow one of the wligibilty or rocedural requirsnants explained in
srswers o Questions | Yyough 4 of this seclion? (1) The sornpany maoy sxclude your proposal, but ooy
after #has notified you of the probiem, and you have fiiled adequately 10 cormest it Wihin 14 calendar
days of receiving your proposa, the comgany imust nolify you in wiiting of any procedurst or eligibiity
dufoanties, 5% well gs o he Bme Tame 1 your Tesponse, ?wrmwmmmwmﬁmm o
transmitted slecironically, noleter than T4 days from the date you recaived thecompany's sotification, A
compiiny nead not provide you such notice of B deficlency if the defidlency canaet be remisdied, such as
# you il o submit a proposal by the comoany's prapedy determined deadiine. ithe company intents Iv
éxmm;smm AWl o Fbe 10 e a sbendoion wntii B0 68 Snd peovide yourwitli 8
copy wiier Qisstion 10 below, §240. <),

23 ¥ vou 13 i vour promise tohold the reguired number of securites through he date of the meeling of
shargholders, than the company will be permitied 1o exclude all of your proposits from #8 proxy
materdsis for any mesting held h the followng two calendar years.

{gh Question T Wi hag the burden of pemmmg; e Comprasion of #s wlef St my proposal ean be
exciuded? Exvept as otwrwise rigted, the blirden s on the compary 10 demonstrate that & is satitled io
axgiypge o proposel

{h} Question 8 Must | sppear parsonally ot the shareholders’ riseting 1o prasent the promesal? (1) Either
YO, 6f youir meprasentalivie wio ls quaibied ander sate e 16 preserd the peoposal on your Sehall, mus
attend the mseding 1 prosent the proposel. Vebether you SUEIR1 e mdeling yourssl! or send w gualified
representative to the maeting in your place, you shiould make sure thet you, of your represeniative,
foliow fhe proper stete law procedures for yhending e meeting ardies presenting your proposat.

{2} # thacompany holde it shamhalder meeling In whole of in pard Vg slecionic medin, and the
company peamits you of your representative to pressat your proposs! via suah medis, then yoo fay
appedr through feckonic media rather than ravelng lo the mesting 1o sppear i person,

£3) # vou or your qualibed repregantative 1ail 10 appes? and presant the prodosal, withoul 9ot Cause,
she tormpany will e penmitied texclude 8 of your propossls from % prowy rtedals Tor sny regtiogs
held i the following fwo calendis years.

{1 Question 5 B have wmp’md with the procedursl 5mrwats o1 what other Bases Mmays COmpany
rveiy o excipde my proposal? (1) faproper under state e 1 the profosal i 001 8 proper submet for
action by shasehakbers under the laws of the prnsdiction of the company's orgatilastion

Note 16 paragraph 030 1 Depending on the subject matier, some proposals ate not congidersd
propar under stale law if they would be bding on the compary If approved by sharehoiders.
in our experience, most proposals that s cast as eoommendations of requests hat the
board of directors teke speclied action ame proper under stale law, Actordingly, we will
assume that & proposal drafied as a recommendation or suggestion is proper urless the
company demonstaies ctharwise
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{20 Violation of lew: I the proposst would, ¥ implemerted, cause ihe company to violale any stats,
foseral, or Rueigrs w o which it 5. subject; :

Note to paragraph (521 We wil not apply this basis for exciusion to permit exclusion of a
proposal origrounds that it woold viclate foreign low i cormpliance with the fomsign iaw would
result in 2 violation of any siate or federal law,

£33 Viohation of prowy soes: Hihe pro sosal of supporting sigterent s conirary to any of the
Commissons proxy rules, incloging S240. 1408, which prolibis maternlly flse or misleading
statements in groxy sdlisiing materials;

{4) Personal grmeance; special interast If the sroponal reiates 1o a redress of & personal clalin o
ghevance against the comgany G any oiher serson, of If {is designed to mault it a befitto you, o 1o
further & persondd interest, which i not shared by the oiher sharehoioers & large;

{5 Retevance  the peopceal relates 10 openiiony which Booouni 16N J08s tran 5 percest of the
sompany's toi] sssets o the oy of s most moent fiscat vear, and Tor less than 5 pergent of 85 net
earrings and Gross sales for it most recent Bscal year, and is not otherwise significantly related io the

8) Absene of powersuihonty. | the compary would gk the power of suthotity to implement the
groposal;

{7} Management funchions: ihe proposal deals with o matier refating o the company's ordinary
business coerghions;

{85} Balates fo dection: 'ibe proposat relaios Yo » nowination ve arglection Jor meribenhip of the
compary’s boad of divecions of Bnalogous governing boly of & procedure forf suth poioation o
plection,

i3 Conftints with compary's propusal. I the propusat directly conflicts with one of the company's own
propesa’s o be submitied to shareholders at the same mesting: ‘

Note to paragraph ({5} A company's submission o the Commizsion under this eaction
shoukd specily the poinls of confit with ihe company's proposal,

{133 Duplication: I the propossl substartially dupliestes ancdher proposal previbusty submitied 1o the
company by another pruponent that will be inclided n the company's proxy materials for the same

{12} Rasubmingons: H ihe proptasl geals with substantialy the same subjest matter as snother
propossl of pIposals that Das o have been prévoutly tiuded in Hhe company’s tioxy raterials within
the preveding 5 alendar yegrs, a company eay sxciude £ froin s tvoxy maiedials Tor eny mecting hald
weithise 3 calnredan vk of The Jant e 1 was induded i the proposal renehied: _

{4 Less thar: 3% of the vote i proposed once wilhin the preceding 5 calerdar yedrs,
{63 Less than 8% of the vole on s fast subimigsion o stawrehold@rs It geopossd Wwice [reviously withiy
the praceding & calendar years; or

i) Leas than 0% of e vois on #5 a6t stbmigsion to shareholders f proposed throe times or more
previously withinthe precedng 8 calendar vears angd

{13) Specific amount of dividunias: I the propossl relatis 1o spaiific aveints of cash O stock dividens.

{§ Cuestion 10 What procedures must the company Toliow i 1 intends 1o exciude my propesad? {1) iihe
company intends to exciude § proposal from s proxy matedials, it must file s ressons with: the

with the Commiszsion, The company must simultanecusly provide youwith a copy of s submission. The
Commission s1af may peomi the company o make it submission later than 80 days belors the
corapary Hes it delinittve proxy statement ahd form of prory, ¥ the nompany deronstrates g0 caise
far misging the deadline
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{21 The company must Ble six paper caples of the kilowing:

{1 Tne proposE,

41 An explanaton of why e COmDary teiswes that it raary seciude the propassd, which siwud, ¥
5:?:53 refer 1 the mustrecent appicable authority, such ax prior Divislon jetters suid under the

(i A supporting opinton of counkel when such meascns dre based oo matters of slate OF (Or8ign Jaw.

&) Cumstion 17 May | submit my own staternant to the Cormmission resporading 10 the company's
arguments?

Yes, you may sibmit & response, but i e ot reqired. Yol strould try fo submit sy response fo us, with
& copy & the company, as soon s possibie after the company makes i submission. This way, the
Commission st will lave time t consider fully your submission belore § sues i response. You
shinskd sibvmit wix paper coples of yout response.

KU, Question 12 ihe Lompany includes my shareholder proposal i s attwy matenals, whiat information
about fie must H%ﬂdude along with the propasal iself?

{11 Tre campéfay 's proxy laterment must ndude your name At sddress, aswell as the numbar of the

company's voting securities that vou hoid, Howeever, instead of providing tha: infarreation, the company
may instead hclide 2 stlement hat B will provide the information o shuseholdens promotly upot.
recaiving B prad O writles cequest

il for e contenis of your proposal or supporting taterment,

{mi Question 13- What can oo if the cempany indudes in 113 proxy slatement reascas why it belleves
shareboitders shiuid not vote 2 teetr Of my peopoaal, and | disagree with some of s Satements?

{1} The company may elect w mm in 18 proory statersent reasons why A balidvis abarrwioen
Tl ; : hewmmyy&ﬁmﬁ%mﬂamwmmﬂm%ﬁmmm
of view, jus! 95 yiul may expinss ytxzr pwn paint of view i your proposals suppariing siatement.

{2y Howeever, 4 you believs that the company's oppasition fo your proposal sontsins matedelly Tdse or
mtsieaﬁiﬁg statarments that may viclate olr antidraed rue, §240.148-6. vou should promigtly send 1o the
Commvssion stal and ﬁs&mmwaieﬁer axplainng the reasons Tor yoor view, Siong wih 3 copy of the
Compaty's SEleEnts dpposing your proposal. To the sxtent possible, your lafier should include specifc
factuat information demonsiriting the inducuraty of the company's daims. Tirse permitting, you may
wisg iy o work out your diferences with the company by yourself befive condacting the Commission
sin

iad S #

¥, We require the company 1 send you s sopy of s statements opposing your prop
is proay malerials, 50 1hist you may bring o ou? sttertion any malerially fuise o mm&zm ;w«nm
under the Tollowing mehmmes:

{311 our no-aohion wEponke requires et v make revisions o your prophsal o7 supporting staterment
5 & condiion % requiring the company s include itin s prowy materale, then the company must
prowioe you with 2 00py of its sppCsiion sataments no Ister than § calendse days after the company
reckivis & copy of your revised sroposal; o

{ify e BAOYDET CUSES, The COMpanTyY must pravide you with 500Dy of s coposiion statements no later
than 30 calendar days belors Bs ios Oefnitive coples of s progy statement and form of peoxy under
§240 1486

{3 FR 26719, May 28, 1958; 62 FR 50622, 0623, Sept, 22, 1968, as amended ot 72 FR 4184, Jan, 29,
2007 T2 FR 70458 Dec 14, 00T TIFROTT, Jan. &, 2958}
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SHAREHOLDER RELATIONS

bank. DEZ 62010

P i o G2 NO. OF SHARES.
W? I
ACTON:

Sent Via Fax 972.444-150%

 nwtitutionat Trist & Custody

e 415, Bank Plheey, SLMOTIST
G4 Lanila, MG 83101

December 3, 2010

David Rosenthal

Vice President snd Cotporate Sectetary
Paxen Mobil Corporation

5959 Las Colines Boulevard

Trving, TX 73039

izf the ﬂnm;mny $ common stmk mmnmmiy for at Imﬁ o yw ;sm»r to ﬁwmzber 1,
2010, the date of submission of the sharsholder proposal submitted by the Fund pursuant
to Ruls 148-8 of the Securitics nad Excheangs Commission rales snd regulstiops. The

Furid continues to hold the shares of Company stock.

Scmm' \’mc i’rmdant
{314y 418-8433



	laborersnational032211-14a8.pdf
	laborersnational012111-14a8-incoming

