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James E. Parsons
Coordinator
Corporate Securities & Finance

EJf(onMobil
January 23 , 2012

VIA E-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

Exxon Mobil Corporation
Shareholder Proposal of Green Century Capital Management et al.
Exchange Act of 1934- Rule 14a-8

Ladies and Gentlemen:
This letter is to inform you that our client, Exxon Mobil Corporation (the "Company"),
intends to omit from its proxy statement and form of proxy for its 2012 Annual Meeting of
Shareholders (collectively, the "2012 Proxy Materials") a shareholder proposal (the
"Proposal") and statements in support thereof received from Green Century Capital
Management; Trillium Asset Management Corp. on behalf of Michael R. Lazarus and
Cynthia J. Price; the Congregation of the Sisters of the Holy Names of Jesus and Mary; the
Adrian Dominican Sisters; Middlebury College Student Investment Club; the Central Pacific
Province of the School Sisters of Notre Dame; Zevin Asset Management, LLC on behalf of
Ellen Sarkisian; the Sisters of St. Dominic of Tacoma; the Sisters of St. Francis of
Philadelphia; and Madeline B. Moore (the "Proponents").
Pursuant to Rule 14a-8G), we have:
•

filed this letter with the Securities and Exchange Commission (the
"Commission") no later than eighty (80) calendar days before the Company
intends to file its definitive 2012 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that
shareholder proponents are required to send companies a copy of any correspondence that
the proponents elect to submit to the Commission or the staff of the Division of Corporation
Finance (the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent
that if the Proponent elects to submit additional correspondence to the Commission or the

Office of Chief Counsel
Division of Corporation Finance
January 23 , 2012
Page 2
Staff with respect to this Proposal, a copy of that correspondence should be furnished
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and
SLB 14D.
THE PROPOSAL
The Proposal states:
Shareholders request that the Board prepare a report discussing possible short
and long term risks to the company's finances and operations posed by the
environmental, social and economic challenges associated with the oil sands.
The report should be prepared at reasonable cost, omit proprietary and legal
strategy information, address risks other than those associated with or
attributable to climate change, and be available to investors by August 2012.
A copy of the Proposal, as well as related correspondence with the Proponent, is attached to
this letter as Exhibit A.
BASIS FOR EXCLUSION
We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2012 Proxy Materials pursuant to Rule 14a-8(i)(7) because the Proposal
relates to the Company's ordinary business operations.
ANALYSIS
The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Deals With Matters
Related To The Company's Ordinary Business Operations.
The Proposal may be omitted pursuant to Rule 14a-8(i)(7) because it deals with matters
relating to the Company' s ordinary business operations. Rule 14a-8(i)(7) permits a company
to omit from its proxy materials a shareholder proposal that relates to the company' s
"ordinary business" operations. According to the Commission' s release accompanying the
1998 amendments to Rule 14a-8, the term "ordinary business" "refers to matters that are not
necessarily ' ordinary' in the common meaning of the word," but instead the term "is rooted
in the corporate law concept providing management with flexibility in directing certain core
matters involving the company' s business and operations." Exchange Act Release No.
40018 (May 21 , 1998) (the "1998 Release"). In the 1998 Release, the Commission stated
that the underlying policy of the ordinary business exclusion is "to confine the resolution of
ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual
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shareholders meeting," and identified two central considerations that underlie this policy.
The first was that "[c]ertain tasks are so fundamental to management's ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight." The second consideration related to "the degree to which the
proposal seeks to ' micro-manage' the company by probing too deeply into matters of a
complex nature upon which shareholders, as a group, would not be in a position to make an
informed judgment." !d. (citing Exchange Act Release No. 12999 (Nov. 22, 1976)).
A proposal being framed in the form of a request for a report does not change the nature of
the proposal. The Staff has stated that a proposal requesting the dissemination of a report
may be excludable under Rule 14a-8(i)(7) ifthe substance of the report is within the ordinary
business of the issuer. See Exchange Act Release No. 20091 (Aug. 16, 1983).
The Proposal requests a report on "possible short and long term risks to the company' s
finances and operations." The Proposal ' s request for a review of certain risks does not
preclude exclusion if the underlying subject matter of the proposal is ordinary business. As
the Staff indicated in Legal Bulletin No. 14E (Oct. 27, 2009) ("SLB 14E"), in evaluating
shareholder proposals that request a risk assessment:
rather than focusing on whether a proposal and supporting statement relate
to the company engaging in an evaluation of risk, we will instead focus on
the subject matter to which the risk pertains or that gives rise to the
risk. . . . [S]imilar to the way in which we analyze proposals asking for
the preparation of a report, the formation of a committee or the inclusion
of disclosure in a Commission-prescribed document-where we look to
the underlying subject matter of the report, committee or disclosure to
determine whether the proposal relates to ordinary business-we will
consider whether the underlying subject matter of the risk evaluation
involves a matter of ordinary business to the company.
The Staff has continued to concur in the exclusion of shareholder proposals seeking risk
assessments when the subject matter concerns ordinary business operations. See, e. g. , The
TJX Companies, Inc. (avail. Mar. 29, 2011) (concurring in exclusion of a proposal requesting
an annual assessment of the risks created by the actions the company takes to avoid or
minimize U.S. federal, state and local taxes and a report to shareholders on the assessment);
Amazon.com, Inc. (avail. Mar. 21 , 2011) (same); Wal-Mart Stores, Inc. (avail. Mar. 21 , 2011 )
(same); Lazard Ltd (avail. Feb. 16, 2011) (same); Pfizer Inc. (avail. Feb. 16, 2011 ) (same).
In the present case, the Proposal is similarly structured as a request to provide an assessment
of risks arising from a subject matter that includes aspects of the Company' s ordinary
business operations. The Proposal seeks a review of the risks "posed by the environmental,
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social and economic challenges associated with the oil sands." As discussed in further detail
below, the Proposal directly implicates the Company' s decisions relating to product
development and choice oftechnologies. The Staff has concurred in the exclusion of
proposals regarding these topics on ordinary business grounds.

A.

The Proposal Is Excludable Because It Relates To Product Development And
To The Company 's Choice Of Technologies.

It is well established that shareholder proposals relating to the development of products and
product lines, including choices of processes and technologies used in the preparation of a
company' s products, are excludable as relating to a company' s ordinary business operations.
In Applied Digital Solutions, Inc. (avail. Apr. 25, 2006), the Staff concurred with the
exclusion of a proposal requesting a report on the "harm the continued sale and use of [radio
frequency identification] chips could have to the public' s privacy, personal safety, and
financial security" because it related to the company' s ordinary business operations,
specifically, product development. In CSX Corp. (avail. Jan. 24, 2011), the Staff concurred
in the exclusion of a proposal that the company develop a kit that would allow CSX to
convert the majority of its locomotive fleet to a more efficient system as relating to the
company's ordinary business, noting that "[p]roposals that concern a company's choice of
technologies for use in its operations are generally excludable under rule 14a-8(i)(7)." See
also WPS Resources Corp. (avail. Feb. 16, 2001) (concurring in the exclusion of a proposal
requesting, inter alia, that a utility company develop new co-generation facilities and
improve energy efficiency because the proposal related to "the choice of technologies");
Union Pacific Corp. (avail. Dec. 16, 1996) (concurring in the exclusion of a proposal
requesting a report on the status of research and development of a new safety system for
railroads on the basis that the development and adaption of new technology for the
company's operations constituted ordinary business operations).

Similar to the proposals in Applied Digital Solutions, CSX, WPS Resources and Union
Pacific, the Proposal relates to a specific process and technology used by the Company in
developing its products. Oil sands are a naturally occurring mixture of oil, water and sand
from which the oil can be extracted and then refined to produce usable fuels such as gasoline.
Extraction of oil from oil sands is an alternative to other sources and technologies through
which the Company' s products can be derived. For example, the Company' s Form 10-K for
the year ended December 31 , 201 0 states that the Company also uses "biofuels, . .. natural
gas liquids, as well as crude oil from OPEC countries" as sources for its liquid fuel products.
Thus, the Proposal relates specifically to the Company' s decisions relating to how it develops
its products and to the processes and technologies the Company chooses to use.
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The extraction of oil, a necessary source from which the Company produces fuel , from oil
sands is a complex process that requires the assessment of myriad operational, technical,
financial, legal and organizational factors . Assessing financial and operational risks posed
by the challenges associated with oil sands is an intricate process that takes into account a
number of factors, including governmental rules and regulations, scientific information and
new technologies. Decisions related to the use of oil sands in product development are
fundamental to management' s ability to run the Company on a day-to-day basis, and
shareholders are not in a position to make an informed judgment on such highly technical
matters. The decision regarding which technology best suits the Company in sourcing the oil
it uses in developing its products can be made only after a thorough examination of a
multitude of factors. Accordingly, we believe the Proposal is excludable under
Rule 14a-8(i)(7) as relating to the Company's development of its products and choice of
technologies.

B.

Regardless Of Whether The Proposal Touches Upon Significant Policy Issues,
The Entire Proposal Is Excludable Because It Addresses Ordinary Business
Matters.

The Commission has recognized that "proposals relating to [ordinary business] matters but
focusing on sufficiently significant social policy issues .. . generally would not be
considered to be excludable." 1998 Release. As noted above, SLB 14E states that the
excludability of a proposal related to a risk assessment hinges on whether the underlying
subject matter of the risk assessment is a matter of ordinary business or a significant policy
issue. While the Staff has found some environmental proposals to focus on significant policy
issues, the mere fact that a proposal touches upon a significant policy issue does not mean
that it focuses on such an issue. If it does not focus on the significant policy issue or if it
focuses on matters of ordinary business in addition to a significant policy issue, as is the case
here, Staff precedent indicates that the proposal is excludable.
1.

The Proposal Is Not Limited To A Significant Policy Issue.

A proposal is excludable if it covers matters that relate to ordinary business operations in
addition to a significant policy issue. For example, the proposal in PetSmart, Inc. (avail.
Mar. 24, 2011) requested that the board require its suppliers to certify they had not violated
certain acts or laws relating to animal cruelty. The Staff granted no-action relief under Rule
14a-8(i)(7) and stated, "Although the humane treatment of animals is a significant policy
issue, we note your view that the scope of the laws covered by the proposal is ' fairly broad in
nature from serious violations such as animal abuse to violations of administrative matters
such as record keeping."' See also JPMorgan Chase & Co. (avail. Mar. 12, 2010)
(concurring in the exclusion of a proposal that requested the adoption of a policy barring

Office of Chief Counsel
Division of Corporation Finance
January 23 , 2012
Page 6
future financing of companies engaged in a particular practice that impacted the environment
because the proposal addressed "matters beyond the environmental impact of JPMorgan
Chase' s project finance decisions").
Like the laws covered by the PetSmart proposal and the policy sought by the JPMorgan
proposal, the Proposal seeks a report that would include matters of ordinary business in
addition to a significant policy issue-the environment. The underlying subject matter of the
risks addressed by the Proposal is "the environmental, social and economic challenges
associated with the oil sands." Accordingly, the subject matter of the Proposal is not, by its
own terms, limited to the environment but also encompasses social and economic issues.
Thus, the Proposal may be excluded pursuant to Rule 14a-8(i)(7).
2.

The Proposal Does Not Focus On A Significant Policy Issue.

A proposal and supporting statement also are excludable if their overall focus (as opposed to
the scope of the resolution) is not on a significant policy issue or other matter that is outside
of ordinary business. See Walt Disney Co. (avail. Dec. 15, 2004) (concurring in the
exclusion of a proposal because "although the proposal mentions executive compensation [a
significant policy issue] , the thrust and focus of the proposal is on the ordinary business
matter of the nature, presentation and content of programming and film production"). For
example, in Dominion Resources, Inc. (avail. Feb. 3, 2011), the proposal requested that the
company initiate a program to provide financing to home and small business owners for
installation of rooftop solar or wind power renewable generation, noting that such a program
would help Dominion achieve the important goal of "stewardship ofthe environment." The
Staff concurred in the exclusion of the proposal, even though the proposal touched the
environment, noting that the proposal related to "the products and services offered for sale by
the company."
Similar to the proposal in Dominion Resources, while the Proposal touches on an
environmental issue, its main focus is on oil sands, a source of a product the Company
produces. The Proposal is 12 paragraphs long, and the environment is not even mentioned
until the fourth paragraph. Furthermore, the Proposal is more than 400 words long, and there
are only a few words and phrases that directly mention the environment:
•
•
•
•
•

Fourth paragraph: "environmental ... risks"
Fifth paragraph: "resource-intensive and environmentally damaging nature of oil
sands"
Sixth paragraph: "tailing ponds . .. can leak toxic pollutants into groundwater"
Resolution: "environmental . .. challenges"
Supporting Statement: "Environmentally-related restrictions and requirements"
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Similar to the Dominion Resources proposal, the Proposal mentions and focuses on the non
environmental aspects of oil sands to such an extent that the Proposal should not be
characterized as an environmental proposal. The bulk of the Proposal, including even the
paragraphs that contain the above references, focuses on non-environmental issues relating to
oil sands, such as the Company's ownership structure of an oil sands project and the
expenses related to oil sands. Furthermore, in addition to not focusing on the environment,
the Proposal also expressly states that the requested report should "address risks other than
those associated with or attributable to climate change," thereby eliminating another
significant policy issue from the Proposal ' s coverage. Because the Proposal fails to focus on
a significant policy issue, it may be excluded pursuant to Rule 14a-8(i)(7).
The proposal in Chesapeake Energy Corp. (avail. Apr. 13, 2010) (declining to concur in the
exclusion of a proposal that sought a report on various environmental issues relating to the
company' s hydraulic fracturing operations because "the proposal focuses primarily on the
environmental impacts of Chesapeake' s operations") provides a helpful contrast. That
proposal ' s supporting statement emphasized the effect hydraulic fracturing has on the earth
and discussed the chemicals that it releases into the environment, and its resolution focused
solely on environmental concerns. The Proposal, however, focuses on financial and various
other matters related to oil sands.
Similar to Dominion Resources, the overall focus of the Proposal is not limited to a
significant policy issue such as the environment, and the Proposal is therefore excludable
under Rule 14a-8(i)(7).
3.

The Proposal Relates To Specific Facilities Of The Company.

Staff precedent indicates that a proposal that mentions a significant policy issue is
nevertheless excludable if it relates to the closure or relocation of particular company
facilities. In Pacific Telesis Group (avail. Feb. 2, 1989), the Staff stated that unlike
"proposals dealing generally with the broad social and economic impact of plant closings or
relocations[,] ... proposals concerning specific decisions regarding the closing or relocation
of particular plant facilities" are excludable. The Staff further stated that this position applies
"even if such proposal deals generally with the broad social and economic [impacts] of plant
closings and relocations."
This position was affirmed in Exxon Corp. (avail. Feb. 28, 1992). The Exxon proposal noted
that the company "operates a wholly-owned subsidiary in Northern Ireland" and then stated
certain reasons for which shareholders were concerned about the Northern Ireland
operations. The resolution requested that the board "review Exxon' s Northern Ireland
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operations," including the "plant location," and prepare a report on this review. The Staff
concurred in the exclusion of that part of the proposal as relating to ordinary business.
The Company has interests in the Kearl oil sands project in a joint venture with its Canadian
majority-owned affiliate Imperial Oil Limited. Imperial itself also holds interests in two
other oil sands projects, Cold Lake (1 00%) and Syncrude (25% ).
Like the Exxon proposal, the Proposal identifies and raises concerns about particular
Company plant locations- specifically, the Kearl, Cold Lake, and Syncrude projects which
are each mentioned by name in the proposal. The proposal notes the environmental
challenges, the expenses and the risks due to " [p]ublic perception of oil sands development."
The clear implication of the Proposal and its request for a report is that the Company should
cease its oil sands operations in Canada. Therefore, consistent with Pacific Telesis and
Exxon, the Proposal is excludable pursuant to Rule 14a-8(i)(7) because it deals with the
closing of particular plant facilities, even if the Proposal also is deemed to raise a significant
policy issue.

CONCLUSION
Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2012 Proxy Materials.
We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. If we can be of any further assistance in
this matter, please do not hesitate to call me at (972) 444-14 78 or Elizabeth A. Ising of
Gibson, Dunn & Crutcher LLP at (202) 955-8287.
Sincerely,

;~ 2.L
James E. Parsons
Coordinator
Corporate Finance & Securities Law
Enclosures
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cc:

Elizabeth A. Ising, Gibson, Dunn & Crutcher LLP
Larisa Ruoff, Green Century Capital Management
Kristina Curtis, Green Century Capital Management
Shelley Alpern, Trillium Asset Management Corp.
Sister Judy Byron, OP, Adrian Dominican Sisters
Olivia Grugan, Middlebury College Student Investment Club
Gregory John Dier, Middlebury College Student Investment Club
Timothy P. Dewane, Central Pacific Province of the School Sisters ofNotre Dame
Sonia Kowal, Zevin Asset Management, LLC
Tom McCaney, Sisters of St. Francis ofPhiladelphia
Madeline B. Moore
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