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March 6, 2012 

James E. Parsons 
Exxon Mobil Corporation 
james.e.parsons@exxonmobile.com 

Re: 	 Exxon Mobil Corporation 
Incoming letter dated January 23,2012 

Dear Mr. Parsons: 

This is in response to your letter dated January 23,2012 concerning the 
shareholder proposal submitted to ExxonMobil by Green Century Capital Management; 
Trillium Asset Management Corporation 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 ofNotre 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. We also have received a letter on the 
proponents' behalf dated February 27,2012. Copies of all of the correspondence on 
which this response is based will be made available on our website at 
http://www.sec.gov/divisions/corpfin/cf.,noaction/14a-8.shtml. For your reference, a 
brief discussion of the Division's informal procedures regarding shareholder proposals is 
also available at the same website address. 

Sincerely, 

TedYu 
Senior Special Counsel 

Enclosure 

cc: 	 Sanford J. Lewis 
sanfordlewis@gmail.com 
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March 6,2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Exxon Mobil Corporation 
Incoming letter dated January 23,2012 

The proposal requests that the board prepare a report discussing possible short and 
long term risks to the company's [mances and operations posed by the environmental, 
social, and economic challenges associated with the oil sands. 

There appears to be some basis for your view that ExxonMobil may exclude the 
proposal under rule 14a-8(i)(7), as relating to ExxonMobil's ordinary business operations. 
In this regard, we note that the proposal addresses the "economic challenges" associated 
with the oil sands and does not, in our view, focus on a significant policy issue. 
Accordingly, we will not recommend enforcement action to the Commission if 
ExxonMobil omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). 

Sincerely, 

Louis Rambo 
Attomey-Adviser 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS 

The Division of Corporation Finance believes that its responsibility witl:t respect to 
matters arising under Rule 14a-8 [17 CFR240.14a-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 c,onsiders the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, a<; 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 notactivities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs 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-8G) submissions reflect only infornlal 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 ofa·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. 



SANFORD J. LEWIS, ATTORNEY 

February 27,2012 
Via Electronic Mail 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N .E. 
Washington, D.C. 20549 

Re: Shareholder Proposal Submitted to Exxon Mobil regarding report on oil sands 
risks by Green Century Capital Management 

Ladies and Gentlemen: 
Green Century Capital Management (the "Proponent") is the beneficial owner of 
common stock of Exxon Mobil (the "Company") and has submitted a shareholder 
proposal (the "Proposal") with co-filers to the Company requesting a report on long-term 
risks to the Company's finances and operations posed by environmental, social and 
economic challenges associated with the oil sands. We have been asked by the Proponent 
to respond to the no action request letter dated January 23,2012 sent to the Securities and 
Exchange Commission by James E. Parsons on behalf of the Company. The Company 
contends that the Proposal may be excluded from the Company's 2012 proxy statement 
by virtue of Rule 14a-8(i)(7), ordinary business. 

We have reviewed the Proposal, as well as the letter sent by the Company. Based upon 
the foregoing, as well as the relevant rule, it is our opinion that the Proposal is not 
excludable by virtue of the rule. A copy of this letter is being emailed concurrently to 
James E. Parsons, Exxon Mobil. 

SUMMARY 
The Company asserts that the Proposal is excludable under the ordinary business 
exclusion. However, the issue of oil sands extraction is a significant social policy issue 
that transcends ordinary business, with a clear nexus to the Company. Therefore the 
Proposal is not excludable under Rule 14a-8(i)(7). 

THE PROPOSAL 
For convenience ofthe Staff, the Proposal in its entirety is included as Attachment A. The 
following is the resolve clause and supporting statement. 

RESOLVED: 
Shareholders request that the Board prepare a report discussing possible short and long term 
risks to the company's fmances 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. 

PO Box 231 Amherst, MA 01004-0231 • sanfordlewis@gmail.com 
413 549-7333 ph.· 781207-7895 fax 
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SUPPORTING STATEMENT: 

The Board shall determine the scope of the report. Proponents believe risk infonnation of 

interest to shareholders could include, among other things, assessing the impact of worst-case 

along with reasonably likely scenarios regarding: 


• 	 Environmentally-related restrictions and requirements that might hinder or penalize 
operations, including those associated with water, land, non-carbon air emissions, 
reclamation and tailings; 

• 	 Aboriginal lawsuits against the Canadian government; and 
• 	 Public opposition throughout the lifecycle ofoil sands operations -from exploration, 

to extraction, to transportation of the extracted bitumen. 

ANALYSIS 
Background 
Essentially the same Proposal appeared on ExxonMobil' s proxy in 2010 and 2011. In 2011, 
the Company contended in its no action request that its recent reports on oil sands 
development were responsive to the Proposal and therefore amounted to substantial 
implementation. The Staffrejected that claim in Exxon Mobil (March 17, 2011). The Proposal 
appeared on the proxy and received 27% shareholder support, building from the 26% vote it 
had received in 2010. 

In its 2012 no action request, the Company no longer is asserting the sufficiency ofits 
disclosures. Instead, it asserts that the high profile social policy issue ofextraction and impacts 
from the oil sands represent a matter ofexcludable ordinary business under Rule 14a-8(i)(7). 

Exchange Act Release No 40018 (May 21,1998), clarified that a shareholder proposal may 
touch on matters that relate to the ordinary business ofthe Company ifthere is a significant 
social policy issue that causes the proposal to transcend ordinary business concerns. In 
addition, as articulated repeatedly by the Staff in recent years, any such proposals also must 
not micromanage the Company, and the social policy issue must have a nexus to the company. 
As demonstrated below, all ofthese criteria are met in the present Proposal, and therefore it is 
not excludable under the ordinary business exclusion. 

This Proposal relates to a significant policy issue, environmental impacts of oil sands 
extraction, and therefore is not excludable as ordinary business. 
Extraction ofpetroleum from the oil sands is a high-profile social policy issue, both because of 
its regional environmental impacts as well as its impact on climate. The present Proposal is 
focused on the regional impacts ofresource extraction, including the environmental and social 
disruption, and the related costs and risks this poses for the Company. 
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Regional Environmental Impacts 
Oil sands extraction was deemed "the most destructive project on Earth" in a February 2008 
report ofthe same name. I Mining, upgrading and refIning bitumen from oil sands is "one of 
the most environmentally costly sources oftransport fuel in the world,,2 -- highly resource 
intensive and environmentally damaging, requiring the draining ofwetlands, diversion of 
rivers, creation ofmassive toxic tailing ponds, and the removal oftrees and vegetation.3 On 
top ofthe impacts on air quality, water quality, wildlife, and ecosystems, oil sands are also 
incredibly energy intensive4

, and their development and expansion will mean a signifIcant 
increase in greenhouse gas emissions.5 

Oil sands mining is water-intensive: taking into account recyclinf ,up to four barrels ofwater 
are used to extract and upgrade one barrel ofsynthetic crude oil. Water scarcity, particularly 
in the Athabasca River Basin where most oil sands projects are located, and water pollution, 
are signifIcant concerns for oil sands operators, and can present regulatory and physical risks 
for companies. 

Oil sands mining is an environmentally-damaging practice, requiring clear-cutting, strip
mining and the generation ofmassive toxic lakes that are visible from space. In-situ projects, 
while not as visibly destructive, also cause signifIcant land disruption to allow for the maze of 
pipelines and wells required to extract the bitumen. All oil sands operators are required by law 
to provide a closure plan that will ensure a restoration ofproject land area to "equivalent land 
capability."? 

I Environmental Defence, Canada's Toxic Tar Sands: The Most Destructive Project on Earth, 02/08, 
available at http://www.environmentaldefence.ca/reports/tarsands.htm 

2 The Oil Sands Report Card, Pembina Institute and World Wildlife Canada, 2007, p. vii. 

3 James Hansen, director ofNASA's Goddard Institute for Space Studies, has written about the impact ofoil sands 

development on the earth's natural carbon storage capacities: 


"The tar sands of Canada constitute one of our planet's greatest threats. They are a double-barreled 
threat. First, producing oil from tar sands emits two-to-three times the global warming pollution of 
conventional oil. But the process also diminishes one of the best carbon-reduction tools on the 
planet: Canada's boreal forest. This forest plays a key role in the global carbon equation by serving 
as a major storehouse for terrestrial carbon - indeed, it is believed to store more carbon per hectare 
than any other ecosystem on Earth. When this pristine forest is strip-mined for tar sands 
development, much of its stored carbon is 10st."The Guardian, February 19,2009. 

4 The tar sands use 0.6 billion cubic feet per day ofnatural gas. In November 2007, Canada's National Energy 
Board released a report warning that "increasing demand [for natural gas] and gradually declining production 
reduces the net exports to zero by 2028 [after which] Canada becomes a net gas importer, reliant on LNG 
(liquified natural gas) imports." The report goes on to predict that "Canadian natural gas production is expected to 
decline by almost 40 per cent by the end of2030." The energy return on investment (EROI) ofdeveloping oil from 
the tar sands is between 2 to 5:1. Middle Eastern oil has an EROI ofroughly 20:1. ("Five steps to success: An 
analysis ofObama's energy plan," University Wire, 2/24/09). 
5 Presently, tar sands oil extraction is responsible for five percent ofCanada's GHG emissions. 
(www.canadaoilsands.ca) 
6 Lines in the Sands: Oil Sands Sector Benchmarking, Northwest and Ethical Investments, November 2009. 

http://www.ethicalfunds.com/SiteCollectionDocuments/docs/1ines in the sands full.pdf 
7 http://www.ethicalfunds.com/SiteCollectionDocuments/docs/1ines in the sands full.pdf 

http://www.ethicalfunds.com/SiteCollectionDocuments/docs/1ines
http://www.ethicalfunds.com/SiteCollectionDocuments/docs/1ines
http:www.canadaoilsands.ca
http://www.environmentaldefence.ca/reports/tarsands.htm
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Reclamation, however, is very difficult for oil sands projects. According to the Alberta 
government, only 0.2% ofland disturbed for oil sands development, or 1.04 kilometers, has 
been certified as reclaimed.8 One reason for this difficulty is that much ofthe original land 
upon which oil sands were developed consisted ofwetlands, which are nearly impossible to 
recreate. 

According to a recent report prepared for the Canadian government, there is concern that the 
environmental impacts of the oil sands development may be irreversible and pose significant 
risks. "Collateral damage from Canada's booming oilsands sector may be irreversible, posing 
a significant environmental and fmancial risk to the province of Alberta," says a secret 
memorandum prepared for the federal government's top bureaucrat.,,9 

In February 2012, a major joint Canada/Alberta Implementation Plan for Oil Sands 
Monitoring was announced and received media coverage in !lY§.f'::H~~'§~_}Y..<i~, B?J:!:t?.f§, Th§. 
QIQQ~JHJ:.q.Mga, and Th?.]oro1J!Q._SylJ.. According to the document, the "rapid expansion [of 
the oil sands] has led to a need for a more comprehensive understanding of their potential 
cumulative environmental impacts. A strengthened scientific understanding of these impacts 
can help guide effective and responsible environmental management of this valuable 
resource."As a result, joint action has been taken at the federal and provincial level. As this 
implementation plan10 notes: 

The oil sands operations could have environmental impacts of two distinct natures 
- release of substances that are potentially harmful to the environment (referred to 
as contaminants) and direct disruption of the landscape. Both of these impacts 
need to be considered in an integrated fashion as their effects can be cumulative. 

Contaminants emitted from oil sands development and operations can impact the 
environment both close to and distant from the point of emission. Contaminants 
emitted from oil sands activities, such as industrial stacks, open mine faces, tailings 
ponds, exhaust from large trucks and the burning of brush to clear land, may move 
away from the source through the movement of air masses or water currents. These 
contaminants undergo chemical reactions in the environment as they are transported 
away from the sources. Finally they are deposited through rain, snow or dry deposition 
to water and land surfaces, potentially impacting ecosystems as well as people in 
populated areas. 

Both mineable oil sands and in-situ developments could affect fish and wildlife 
through habitat loss, or landscape fragmentation. Beyond clearing ofhabitat, there 

8 Government of Alberta, "Alberta's Oil Sands: Facts and Stats," www.oilsands.alberta.ca!519.cfm. 

9 Mike De Souza, "According to a new report, 'Oilsands pose 'significant environmental and fmancial risk' to 

Alberta, says PCO'" PostMedia News, February 20, 2012, 

http://www.canada.comlbusiness/Oilsands+pose+significant+environmental+fmancial+risk+Alberta+says/618038 

4/story.html#ixzzl n 1 UQdOIE 

10 Joint CanadalAlbertalmplementation Plan for Oil Sands Monitoring, February 2012.(emphasis added) 


http://www.canada.comlbusiness/Oilsands+pose+significant+environmental+fmancial+risk+Alberta+says/618038
www.oilsands.alberta.ca!519.cfm
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is disturbance to habitat through factors such as altered water regimes arising 
from disturbance to hydrological systems. 

A key aspect of this monitoring program is its holistic nature, where the results 
are interpreted and linked across environmental media to relate emissions and 
habitat disturbance to cumulative, long-term and acute effects on receptors, both 
ecosystems and human health. The Implementation Plan will be delivered based 
on the principle of inclusion of Traditional Ecological Knowledge, and the 
training and involvement of members of local communities in the actual 
monitoring activities. 

The oil sands are associated with the controversial XL pipeline. 
• 	 In July 2011, the Wall Street Journal penned a comprehensive article addressing the 

challenges of the oil sands. "In a 21st-century oil boom, this sparsely populated 
Canadian province has become one of the world's newest petroleum powerhouses. 
Foreign investors are piling in, and Alberta plans to double production over the next 
decade. The problem is that the U.S.-the biggest consumer of Alberta petroleum
may not want the additional oil. Most ofAlberta's 1.5 million barrels of daily 
exports are extracted from oil sands, or bitumen ... Almost all the oil produced ends 
up in the U.S., where environmentalists and some powerful Democrats have lined up 
against importing any more of the stuff."!! 

• 	 The pipeline has been highly controversial in the US. 
o 	 "Police have arrested more than 150 people in Washington DC for blocking 

the road to the White House to protest against a new pipeline carrying oil 
sands fuel from Canada to the US. The arrests began on Saturday, when some 
2,000 activists from 50 states launched a two-week protest campaign.,,!2 

• 	 Bill McKibben, one of the organizers of the opposition stated, "There's a reason that 
10 Nobel Peace Prize recipients, not to mention 20 of America's top scientists, not to 
mention editorial pages from The New York Times to theLos Angeles Times!o the 
Pittsburgh Post-Gazette, not to mention politicians from Vermont independent 
Sen. Bernie Sanders to Nebraska's Republican Gov. Dave Heineman, not to mention 
several labor unions, have all asked President Obama to deny a permit for the 
Keystone pipeline. And there's a reason that 1,253 people went to jail to highlight 
their opposition, in the largest peaceful civil disobedience action in this country in a 
generation. It's because the pipeline's a disaster. .. ,,!3 
In December 2011, the Wall Street Journal produced a primer on the controversy 
surrounding the Keystone XL pipeline. The opposition was described in the 

II Chip Cummins and Edward Welsch, "Canada Has Plenty of Oil, but Does the US Want It?"The Wall 
Street Journal, July 8, 2011, 
http://online.wsj.com/article/SB 1 000 1424052702303763404576418120 173841168.html?KEYWORDS 
=%22oil+sands%22 

12 Sheila McNulty, "Arrests follow Washington oil sands protests," The Financial Times August 22,2011, 
http://www.ft.com/intl/cms/s/O/bccbb814-cd05-11 eO-88fe-00 144feabdcO.html#axzz 1 nEuoaEjL 

13 Bill McKibben, "Opposing View: Keystone pipeline's a disaster," The USA Today, October 26,2011. 

http://www.ft.com/intl/cms/s/O/bccbb814-cd05-11
http://online.wsj.com/article/SB
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following way: "Environmentalists on both sides of the border say the line will 
encourage the oil industry to continue exploiting Alberta's oil sands, developments 
they criticize on many fronts: Extraction is disruptive to Alberta's boreal forests
more like surface mining than conventional drilling. Some critics, including 
powerful U.S. Democrats, also say that Washington could help wean the U.S. off its 
dependence on fossil fuels by rejecting the line.,,]4 

• 	 In its coverage of the controversy over the Keystone pipeline, The Wall Street 
Journal cited, "Susan Casey-Lefkowitz of the National Resources Defense Council 
says the pipeline would promote a dirty and energy-intensive form of oil extraction, 
pipe that oil through environmentally sensitive areas and aquifers in the U.S., and 
ultimately keep the U.S. addicted to the wrong sort of fuel, speeding climate 
change."] 5 

• 	 Much of the debate around the Keystone XL pipeline was framed as a jobs vs. the 
environment. 

o 	 According to the Wall Street Journal, "Environmentalists dispute that jobs 
figure, saying the number ofpermanent jobs to be created by the pipeline to 
carry oil from Canada is nowhere near that high. Last year they forced 
TransCanada Corp. to reroute the pipeline, citing concerns about water safety 
in parts ofNebraska through which the pipeline was set to pass. The Natural 
Resources Defense Council says the pipeline would handle 'the dirtiest oil on 
the planet. ",]6 

o 	 The politics were heightened when the Speaker of the House invited 
individuals affected by the Keystone decision to the State of the Union. 
According to the Wall Street Journal, "Speaker John Boehner will host some 
elected officials and business executives who had a stake in the construction 
of the Keystone XL pipeline, which Mr. Obama recently delayed. Republicans 
have criticized Mr. Obama's decision. In a press release Tuesday, Mr. 
Boehner's office refers to the four guests as 'leaders and job creators hurt by 
the president's decision to reject the Keystone XL pipeline extension.",]7 

• 	 After Obama rejected the Keystone XL application, focus shifted to other 
controversial pipeline prospects. According to the Wall Street Journal, "Analysts 
estimate that without new construction, output from Alberta's oil-sands developments 

14 Chip Cummins, "Pipeline's Long Path Throught the Oil Sands of Politics," The Wall Street Journal, 
December 17,2011, 
http://online.wsj.com/article/SB 1 000 14240529702037333045771 0288213 7215796.html?KEYWORDS 
=%22oil+sands%22 

15 J;-h~B~;y:-;-;-Wh~t-Prohibition Teaches Us About the Keystone Pipeline," The Wall Street Journal, 
December 9,2011, 
http://online.wsj.com/article/SB 1 0001424052970204319004577084921578161262.html?KEYWORDS 
=%22oil+sands%22 

16 Peter Landers and Corey Boles, "Pipeline Battle Flares Up Again," The Wall Street Journal, January 18, 
2012, http://blogs.wsj .com/washwire/20 12/01118/pipeline-battle-flares-up
againl?KEYWORDS=%22oil+sands%22 

17 Carol E. Lee, "Boehner's SOTU Guests: A Statement on Keystone XL Pipeline," The Wall Street 
Journal, January 24, 2012, http://blogs.wsj .com/washwire/20l2/0 1I24!boehners-sotu-guests-a
statement-on-keystone-xl-pipeline/?KEYWORDS=%22oil+sands%22 

http://blogs
http://blogs.wsj
http://online.wsj.com/article/SB
http://online.wsj.com/article/SB
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will fill up current pipeline capacity by the end of the decade. The alternative furthest 
along is Enbridge Inc.'s Northern Gateway, a proposed pipeline that would take oil 
from Alberta to the Pacific Ocean, where it could be loaded onto tankers and shipped 
to Asia. But that line faces stiff opposition as well. Recently, Mr. Harper has taken 
aim at groups, including U.S. environmentalists, whom he accuses of trying to hijack 
the Canadian regulatory-approval process for Northern Gateway ... While the federal 
government has final say over the line, thousands of requests for public comment 
have delayed the regulatory review. Earlier this week, Mr. Harper said he feared the 
hearings could be "hijacked" by environmentalists funded by "foreign money," in a 
TV interview. Each of the more than 4,500 people who have signed up to make a 
public statement about the Gateway project will have at least 10 minutes to speak at 
hearings this year. More than 200 groups or individuals who wish to present written 
evidence or documents can be given even more time.,,18 

The European Union (EU) is considering a proposal that could ban oil sands product 
from the region. 
• 	 As part of its commitment to reduce carbon emissions, the European Union has 

passed a Fuel Quality Directive which would encourage the use of fuels with the 
lowest greenhouse gas emissions. 

• 	 On February 23,2012 a committee of the EU voted on a proposal to implement the 
provision which would have placed oil sands product at a disadvantage and possibly 
banned it entirely. Clearly this move would have significant implications ExxonMobil 
and the other producers of oil sands crude. 

• 	 The committee was deadlocked neither having enough votes to move forward with 
the directive nor kill it entirely. It will be considered again in the coming months. A 
headline in the Toronto Star proclaims "EU delays decision on whether oil sands 
crude more harmful to environment." ... Canada reportedly threatened a trade war 
with Europe over the "dirty oil" classification, which experts said would amount to a 
European ban on oil sands crude.,,19 

Reading the Proposal in its entirety it is clear that it is focused on the significant policy 
issue of environmental risk from oil sands extraction. 
The Company attempts to frame the subject matter ofthe Proposal as relating to something 
other than the environmental concerns associated with oil sands extraction. For instance, on 
page 6 of the Company's letter, the company attempts to assert that the environment is not the 
core concern, despite its extended list ofexamples ofwhere the environment is discussed in 
the Proposal. However, reading the resolve clause, whereas clauses and supporting statement 

18 Paul Viera and Edward Welsch, "Canada Warns Environmentalists Not to Slow Pacific Project," The 
Wall Street Journal, January 19,2012, 
http://online.wsj.com/articie/SB 1 000 1424052970203 7353045771 69270457533332.html?KEYWORDS 
=%220il+sands%22 

19 Michael Lewis, "EU delays decision on whether oil sands crude more harmful to environment," The 
Toronto Star, February 23, 2012, http://www.thestar.comlbusiness/articiell135590--eu-committee
undecided-on-labeling-oil-sands-as-worse-for-environment-than-other-crude 

http://www.thestar.comlbusiness/articiell135590--eu-committee
http://online.wsj.com/articie/SB
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in their entirety, it is clear that the Proposal is about the environmental issues related to oil 
sands (except for greenhouse gases) and the manner in which the environmental impacts of 
the extraction process raises social disruption issues (e.g. aboriginal lawsuits ) and public 
perception challenges, which in tum make this development economically challenging as well. 

The environmental impacts ofextraction ofoil sands, and the costs ofcontrolling those 
impacts, are central economic issues in oil sands extraction, which is why this proposal seeks 
to include economics in the . requested report. Oil sands development is fraught with risk, and 
long-term profits depend on the quick and aggressive mitigation ofthese risks. For a thorough 
and detailed discussion ofthe challenges that may adversely affect the future economic 
viability ofoil sands development in Alberta, we refer you to Canada's Oil Sands: Shrinking 
Window o(Opportunity,2o authored by the RiskMetrics Group, a division ofMSCI. 

Because oil sands extraction is one ofthe most expensive ways ofgenerating oil, the process 
is uniquely vulnerable to changing market conditions. A typical oil sands project in Alberta 
involves billions ofdollars ofcapital investment, has an operations workforce ofover one 
thousand people and a lifespan ofover 50 years?l There is only a small price window at 
which oil sands projects are recognized to be economically viable. According to the recent 
RiskMetrics report, "The oil sands are the world's most expensive source ofnew oil, and new 
production requires prices ofat least $65 per barrel, and potentially as high as $95 per barrel, 
to make economic sense. Increasing environmental regulations ... will cause this floor price to 
rise.,,22As a result, the proponents seek increased disclosure on how the company is managing 
the fmancial and economic risks associated with oil sands development. 

The resolve clause and the supporting statement make it clear that environmental 
controversies associated with oil sands extraction are the central thrust ofthe Proposal. The 
Proposal is none other than an environmental proposal, and therefore is consistent with the 
many Staff precedents which have found that environmental proposals ofthis kind address a 
significant social policy issue and therefore transcends ordinary business. 

There is a clear nexus of the significant social policy issue to the Company. 
ExxonMobil has dramatically increased investments in the oil sands over recent years through 
its stake in Imperial Oil and through ExxonMobil Canada. At the end of2010, ExxonMobil' s 
total proved reserves in the oil sands were over 2.78 billion barrels - just over 11% ofthe 
company's total proved reserves. As a result, ExxonMobil is exposed to significant risk from 
economic challenges associated with oil sands development. Oil price volatility and other 
market forces could render the company's capital-intensive oil sands projects uneconomic, as 
happened to many projects in 2008. 

20 http://www.ceres.orglDocument.Doc?id=597 

21 The Oil Sands Report Card, Pembina Institute and World Wildlife Canada, 2007, p. 3. 

22"Canada's Oil Sands: Shrinking Window of Opportunity," RiskMetrics (Yulia Reuter, Dough Cogan, 


Dana Sasarean, Mario Lopez Alcala, Dinah Koehler) and Ceres, May 2010, 
www.ceres.org/oilsandsreport ,po 2 

www.ceres.org/oilsandsreport
http://www.ceres.orglDocument.Doc?id=597
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Despite the company's significant presence in the oil sands, ExxonMobil's existing disclosure 
is limited and does not adequately address the risks associated with the environmental, social 
and economic challenges that accompany oil sands development. At the same time, some 
sector competitors provide more comprehensive disclosures, therefore, ExxonMobil is a . 
laggard and its shareholders do not have access to necessary information. As a result, the 
Proponents requested increased company disclosure of the risks associated with oil sands 
development to ensure the company is managing such risks. 

Discussion of how a significant policy issue affects a specific facility, product line or 
choice of technologies does not render a significant policy issue excludable as ordinary 
business. 
Staff precedents have long established the principle that even though a proposal might touch 
on matters of ordinary business, if the proposal relates to a significant social policy issue, it is 
not excludable under the ordinary business exclusion. The proposals cited by the Company on 
choice of technologies are not applicable to the present matter, because unlike those cases, in 
this instance the technology itself is part of a significant social policy issue, namely 
environmental destructiveness of the technology. Dating back to early resolutions on the 
propriety of nuclear power, it is clear that choice of technology may well be an appropriate 
topic for shareholder action provided that they relate to a significant social policy issue, e.g., 
environmental impacts. Northern States Power Company (March 13, 1997) requesting a study 
of the economic feasibility of converting a particular nuclear power plant to natural gas, not 
found to be excludable as ordinary business; Public Service Enterprise Group Inc. (February 
17, 1998) report to shareholders assessing the safety and fmancial issues of decommissioning 
the Salem Nuclear Generation Station and replacing it with alternative energy sources. 

The Company attempts to distinguish the Staff decisions fmding nonexcludable on ordinary 
business grounds proposals on the environmental impacts ofhydraulic fracturing for natural 
gas extraction. e.g., Chesapeake Energy Corp. (April 13, 2010) focus on a specific technology 
(hydraulic fracturing) or product line (natural gas) does not render a proposal excludable when 
it addresses the significant policy issue of environmental challenges. Similarly mention of 
specific facilities is commonplace in shareholder proposals and has never been a basis for 
excluding a proposal built around a significant social policy issue. See, for instance, the 
nuclear cases cited above. This is not a proposal attempting to change plant or facility location. 
In the present case, the elements are clearly present to prevent this Proposal from being 
. excludable under the ordinary business exclusion and there are no countervailing rationales to 
fmd an excludable ordinary business issue to be present. 

The Company also attempts to argue that the current Proposal relates to issues broader than 
the social policy issue. However, reading the resolve clause and the supporting statement, and 
the entire Proposal in context, it is clear that the Proposal relates in its entirety to 
environmental concerns associated with the oil sands that are under the control ofthe 
Company. This is in striking contrast to the cases that the company cites. In J.P. Morgan 
Chase and Co. (March 12,2010) and PetSmart (March 24, 2011) the proposals required the 
companies to address potentially trivial or non-environmental matters in their action 
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responses. By contrast, the present Proposal does not ask the Company to address any issues 
beyond the issues implicated by the Proposal in its entirety, and as framed by the supporting 
statement, which clearly means focusing on the environmental issues. 

The Proposal also does not attempt to place its focus outside the significant policy issue as 
happened in Walt Disney Co. (December 15, 2004) or on products and services offered for 
sale by the company as in Dominion Resources Inc. (February 3, 2011). 

In this case, the product sold by the company is petroleum. The oil sands are a means of 
producing that product and the Proposal does not attempt to change the product sold, but only 
raise issues ofenvironmental impact in how the product is generated and sourced. As such, the 
Proposal is consistent with a long line of cases allowing proposals to address, for instance, the 
toxicity of materials used in products. Avon Products, Inc. (March 3, 2003) (parabens); 
Kroger Co. (Apr. 12,2000) (genetically engineered ingredients); Baxter Int'/. Inc. (March 1, 
1999) (PVC); and Time Warner Inc. (February 19, 1997) (chlorinated paper). Contrary to the 
Company's assertion, this is not a proposal about ownership structure or other non
environmental issues. 

To summarize, the Proposal addresses a significant social policy issue, it has a nexus to the 
company, and the Proposal does not micromanage. Therefore, the Proposal is not excludable 
under Rule 14a-8(i)(7). 

CONCLUSION 
The Commission has made it clear that under Rule 14a-8(g) that "the burden is on the 
company to demonstrate that it is entitled to exclude a proposal." The Company has not 
met that burden that the Proposal is excludable under Rule 14a-8(i)(7). 

Therefore, we request that the Staff inform the Company that the SEC proxy rules require 
denial of the Company's no-action request. In the event that the Staff should decide to 
concur with the Company, we respectfully request an opportunity to confer with the 
Staff. Please call me at (413) 549-7333 with respect to any questions in connection with 
this matter, or if the Staff wishes any further information. 

Sincerely, ~ 

Sa or Lewis 

Attorney at Law 


cc: 	 Green Century 
James E. Parsons, Exxon Mobil 
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WHEREAS: 
ExxonMobil has significant investments in the Canadian oil sands. 

ExxonMobil owns 69.6 percent of Imperial Oil, one of Canada's largest oil companies. 
Imperial is 100 percent owner of the Cold Lake oil sands project and is the operator and 25 
percent owner of Syncrude. ExxonMobil and Imperial jointly own and operate 100 percent of 
the Kearl oil sands project. 

According to ExxonMobil's 2010 1O-K, oil sands represent approximately 11 percent of 
proved reserves, demonstrating our company's significant reliance on Canada's oil sands for 
long tenn growth. 

There are significant environmental, social and economic risks associated with oil sands. 

The resource-intensive and environmentally damaging nature of oil sands development have 
introduced regulatory, operational, liability and reputational risks to oil sands companies. 

The persistence of tailing ponds, which can leak toxic pollutants into groundwater, may 
present risks along with significant reclamation costs not currently carried on our balance 
sheet. While companies are required to provide reclamation costs to the Alberta government, 
investors still have very limited infonnation on the full costs associated with the reclamation 
liabilities companies carry. 

Lawsuits filed by Aboriginal peoples against the Canadian government challenge oil sands 
and pipeline projects even after approval. One thousand five hundred project components 
related to ExxonMobil are included in the Beaver Lake Cree case, one of the high-profile 
cases which could potentially shut down oil sands operations. 

Developing the oil sands' tar-like bitumen is expensive, with multi-decade payback horizons. 
Volatile oil prices and changing demand can impact the viability ofthese projects. 

In its 2010 1O-K, Nexen, another company in the oil sands, states, "[o]ur oil sands projects 
face additional risks compared to conventional oil and gas production," and references risks 
related to "Aboriginal claims" and "Public perception ofoil sands development." 

Shareholders believe ExxonMobil has not adequately reported on how possible risks 
associated with oil sands projects may impact our company's long tenn financial perfonnance, 
given our company's significant investments in this area. 

RESOLVED: 
Shareholders request that the Board prepare a report discussing possible short and long tenn 
risks to the company's fmances 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 infonnation, address risks other than those 
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associated with or attributable to climate change, and be available to investors by August 
2012. 

SUPPORTING STATEMENT: 
The Board shall determine the scope of the report. Proponents believe risk information of 
interest to shareholders could include, among other things, assessing the impact of worst-case 
along with reasonably likely scenarios regarding: 

• 	 Environmentally-related restrictions and requirements that might hinder or penalize 
operations, including those associated with water, land, non-carbon air emissions, 
reclamation and tailings; 

• 	 Aboriginal lawsuits against the Canadian government; and 
• 	 Public opposition throughout the lifecycle ofoil sands operations -from exploration, 

to extraction, to transportation ofthe extracted bitumen. 



Exxon Mobil Corporation 	 James E. Parsons 
5959 Las Colinas Boulevard Coordinator 
Irving, Texas 75039-2298 Corporate Securities & Finance 
972 444 1478 Telephone 
972 444 1488 Facsimile 

EJf(onMobil 
January 23 , 2012 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

Re: 	 Exxon Mobil Corporation 
Shareholder Proposal ofGreen Century Capital Management et al. 
Exchange Act of1934- 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 ofNotre 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 
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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 
T JX 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, 

http:Amazon.com
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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 OfTechnologies. 

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 
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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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