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

DIVISION OF
CORPORATION FINANCE

March 20, 2012

James E. Parsons
Exxon Mobil Corporation
James.e.parsons@exxonmobil.com

Re:  Exxon Mobil Corporation
Incoming letter dated January 20, 2012

Dear Mr. Parsons:

This is in response to your letters dated January 20, 2012 and February 29, 2012
concerning the shareholder proposal submitted to ExxonMobil by the New York State
Common Retirement Fund; Trillium Asset Management Corporation on behalf of Louise
B. Rice; the Unitarian Universalist Association of Congregations; the Funding Exchange;
and the Pride Foundation. We also have received letters on behalf of the proponents
dated February 23, 2012, March 2, 2012, and March 5, 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,

Ted Yu
Senior Special Counsel

Enclosure -

cc:  Sanford J. Lewis
sanfordlewis@strategiccounsel.net


http:sanordlewis(�strategiccounel.net
http:james.e.parons(�exxonrobil.com

March 20, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Exxon Mobil Corporation
Incoming letter dated January 20, 2012

The proposal requests that ExxonMobil amend its written equal employment
opportunity policy to explicitly prohibit discrimination based on sexual onentauon and
gender identity and to substantially implement the policy. :

We are unable to concur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that
ExxonMobil’s policies, practices, and procedures do not compare favorably with the
guidelines of the proposal and that ExxonMobil has not, therefore, substantially
implemented the proposal. Accordingly, we do not believe that ExxonMobil may omit
the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

We are unable to cdncur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(1)(7). Accordingly, we do not believe that ExxonMobil may omit the
proposal from its proxy materials in reliance upon rule 14a-8(i)(7). .

Sincerely,

Attorney-Advisor



B 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 miatters 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 sharcholder 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 propqrient’svr'eprcsentativé. '

o Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concemning 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 mile 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.

A It is important to note that the staff’s and Commission’s no-action responses to :
Rule 142-8(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 precludea

" 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 companys proxy
material. S



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

Cc: james.e.parsons@exxonmobil.com; Jenika Conboy; Pat Doherty
Subject: Exhibit Re: BExxon Mobil EEO Proposal - Supplemental Reply of Proponent

March 5, 2012

Ladies and Gentlemen:

On behalf of the New York State Common Retirement Fund, enclosed find the exhibit to our
supplemental reply to the supplemental no action request letter from Exxon Mobil of
February 29 regarding the proposal on the Company's EEO policy. This exhibit contains
excerpts from the Human Rights Campaign's Corporate Equality Index 2012, documenting
the lowest in class ratings of Exxon Mobil on sexual orientation and gender identity
discrimination. '

The full report is also available online
at http://sites.hrc.org/documents/CorporateEqualityIndex 2012.pdf

Our supplemental reply letter, for which this is an exhibit, was transmitted in a prior email on
Friday, March 2. :

Sincerely,

Sanford Lewis

Sanford Lewis, Attorney
PO Box 231
Ambherst, MA 01004-0231

~ ** FISMA & OMB Memorandum pbidetail and text messages
413-549-7333 direct office line

*** F]SMA & OMB Memorandum Im@ﬁbﬂﬂ**
781 207-7895 fax

This message and any attachments may contain confidential or proprietary information. If
you are not the intended recipient, please notify the sender immediately by replying to this
message and deleting it from your computer. Please do not review, copy or distribute this
message. If you are not the intended recipient, you are requested not to disclose, copy,
distribute or take any action in reliance on the contents of this information. '
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CEl 2012

LETTER FROM HRC FOUNDATION PRESIDENT JOE SOLMONESE

The Human Rights Campaign Foundation's Corporate Equality Index is celebrating its10th an-
niversary, capping a decade of remarkable progress, Since 2002, the HRC Foundation's work with
the CEl has transformed workplace policies in many of the nation's major corporations, allowing
lesbian, gay, bisexual and transgender employees to work productively and free of discrimination.

New ground was broken in 2002 when the HRC Foundation embarked on a strategy to
change the lives of LGBT employees by creating an index that would assess how corporate
America was treating LGBT employees. The frail that was blazed together with corporate
pariners has shone across boardrooms and on factory floors throughout the United States
and beyond — demonstrating where successful business is being done, LGBT equahty has”
become the norm.

By 2011, as the direct result of the collaborative partnerships the HRC Foundation has fos-
tered with businesses across the country, that number ratcheted up to 337 major businesses
— representing employers of nearly nine million U.S. workers — who eamed a 100 percent
rating and the coveted “Best Places to Work for LGBT Equality” designation. -

Three years ago, the HRC Foundation launched on an ambitious project to raise the bar on
a set of key CEl rating criteria so thata 100 percent score would reflect the best in class
practices of LGBT inclusion in the workplace.

This year's CEI tells a powerful story of American businesses working to meet that higher bar.
A remarkable 190 businesses succeeded in scoring. 100 percent. This rating reflects equal
health care coverage for all LGBT' employees and their families, including full parity for do-
mestic partner beneﬁts not only in basic medical coverage, but in dependent care, retirement
and other benefits that affect families’ financial and medical well-being. The 100 percent rat-
ing signifies groundbreaking coverage for medically necessary care of transgender individuals
— a community that has historically been categorically denied medical coverage.

This year's CEl also rated businesses' demonstrated commitment to a robust LGBT organi-
zational competency program that enhances an inclusive work environment, a public commit-

-ment to the LGBT community in the form of philanthropy, support for LGBT equality under the
+ law, supplier diversity and other efforts aimed at broadly engaging with our community.

.LGBT people are an integral part of the American workforce and, similarly, the benefits and

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

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

Sincerely,

' ;"‘ ‘%ﬂ'm‘«_—-
Jog Soimonese, President
Human Rights Campaign Foundation

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


www.hrc.org/cei

CEI2012 | EXECUTIVE SUMMARY

Corporate Equality Index by the Numbers:
A_‘Dec_ade of Progress :

The past decade of the Corporate Equality Index-fepresents enormous change in the,

ways corporate America has prioritized the protection, recruitment and retention of LGBT
employees. The largest and most successful U.S. businesses have proven — across industry
and geography — that LGBT workplace equality is good for business.

In the first year of the CEl a decade ago, 13 businesses achieved a top score of 100 percent.'

Now, in t_hié first year of businesses belng evaluated by the New CEI criteria,

190 businesses achleved a top rating of 100 percent.

Inits debut year in which 319 participants were rated, the CEl noted that most of the largest U.S.
employers fell within the middle of the ratings bell curve: workplace protections on the basis of
sexual orientation, domestic partner heaith care benefits and some intemal inclusion practices .
were becoming more common but transgender inclusion lagged.

Serving as & road map for businesses trying to earn a perfect rating, the CEl report
enumerated the best practices for ideal employers among the LGBT community. Now in its
10th year, the CEl has moved the needle of change for previously average-rated ‘employers,
with a majority of the 636 participating employers this year ranking above 80 percent.

The CEl paved the way for early industry leaders in L GBT workplace inclusion 1o inspire rapid

change among competitors. In the 2006 CEI, the HRC Foundation surveyed the American

Lawyer 200, a listing of the 200 largest law firms in the country, for the first time, bringing

participation from seven firms to 29. Over 130 of the top 200 faw firms now participate in

the CEl, and the opportunity for firms to rank as best in class for LGBT workplace inclusion
_drove them to become the most represented industry among the 100 percent-rated
_participants, with 55 law firms reaching this top tierin 2012.

Year after year, participants have successfully used the CEI guideposts and HRC Foundation
staff as resources to push themselves towards the gold standards captured by the CEl criteria.
The CEl standards have most dramatically shifted the way the largest U.S. businesses have
incorporated transgender protections and benefits in the workplace. In 2002, only 5 percent of
participants included “gender identity” in their non-discrimination policy. Today, 80 percent of
participants have implementing this basic, yet crucial, protection for employees.

Fortune 500 : . .. " 2002 2006 2012

Sexual Orientation in Non-Discrimination Policy 61% 88% 86%

Gender Identity in Non-Discrimination Policy 3% . 25% 50%

Even among non-participants, the CEl has helped create market norms where LGBT
workplace equality is essential to staying relevant among competitors. The evolution of
workplace protections among the Fortune 500 in the past decade reflects the progress seen
among participating companies in the CEl, further demonstrating the improved landscape in
.which LGBT employees now work,

E CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei
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CEI2012 | BY THE NUMBERS

eéav;.Nu;fx;ers)
RN Law Firms
‘ 2012 Banking and Financial Services
’ Consulting and Business Services
Retail and Consumer Products
Food, Beverages and Groceries
Insurance
" Health care
Manufacturing
Computer Hardware and Office Equipment
Hotels, Resorts and Casinos
‘ Pharmaceﬁticals ’
Computer Software
" Energy and Utilities
Auh.)motive
Clv1em:icals and Biotechnology
_Compﬁter and Data Services
v _Entérnet Se_rvices and Re_t%iling
-félewmmunications a -
Aerospace and Defense
;\irlir.le_s : |
) Apparél, Fashion, Textiles, Dept. Storés
éntertéiﬁment and Electronic Media
o High-Teéﬁ/Pﬁoto/Science Equip.
i ::'Hohrr.l‘e Furnishing
Mail_and Freigﬁt Deli.very
Mining and Me’téis R
. Miscel‘laqgo:u‘s '

Oil and G.as.

”‘_Transpbrt‘ation and Travel
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CEI2012 | PROGRESS AT THE FORTUNE-RANKED COMPANIES

Foriung-ranked companies received 100% rating
%I 25 Seies AL, » s B -

Wal-Mart Stores Inc.
Exxon Mobil Corp.

Verizon Communications Inc.
| MoKesson Corp,

¥ General Motors Co.

. CVS Caremark Corp.

Fartine 500 | 1€ 500,
Participant esponders

Sexual Crientation in Non-Discrimination Policy

Gender ldentity in Non-Discrimination Policy -

Domestic Partner Health Benefits:
Transgendst-inclusive Benefits
Organizationai Competency Practices

Pubiic Commiiment to the LGBT Communi

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



CEl 2012

What Businesses

"Are Rated

- How Ratings
Are Used.

'BEST PLACES

10

' TO WORK’

RATING SYSTEM AND METHODOLOGY

2012 Corporate Equallty Index

Rating System and Methodology

Launched a decade ago, the HRC Foundation Corporate Equality-lndex has served as a road
map and progress report for major U.S. businesses’ adoption of inclusive policies, practices
and benefits for lesbian, gay, bisexual and transgender employees.

In addition o growing the number of highly-rated employers, the CEl has seen success in-
the reach of the survey. The number of employers rated from the first CEl to the present
has expanded from 319 to 636, encompassing all major industry sectors and geograph:c
regions of the U.S.

In just e_nder a decade, the CEl has become the foremost benchmark for businesses to
gauge their level of LGBT workplace inclusion against comeeﬁtors.

The largest and most successful U. S employers are invited to participate in the CEl and are

ldentlfled through the followung lists:

® Fortune magazine's 1,000 largest publicly traded businesses (2010 Fortune 1000) and
® American Lawyer magazine’s top 200 revenue-grossing law firms (2010 AmLaw 200).

Addatlonally, any pnvate-sector for-profit employer wrth 500 or more full-tlme U.S.
employees can request to  participate.

The CEl is the prin'iary source of data for two key HRC Foundation resources aimed at LGBT
and allied consumers, employees, shareholders and prospective employees. They are:

® HRC Foundation Employer Search, a free online database of thousands of pnvate and
public sector U.S. employers available at www.hrc.org/employersearch. '
® Buying for Workplace Equality 2012, a consumer-oriented guide based on
CEl ratings, available at www, hre.org/buyersguide. Comudmg with the start of the
winter holiday and shopping season, the guide is distributed via print, online and
smartphone applications to thousands of LGBT consumers — estimated fo have-a
cumulative spending power of $743 billion, according to Witeck-Combs market research.
This accessible reference has given over 1 million consumers easy access fo the’
CEl ratings corresponding to recognizable consumer brands, »

Businesses that achieve'avrating of 100 percent in

his report are recognized as “Best Places to Work f o g )
for LGBT Equality” and are welcome to use this . -
B AN .

distinction in their recruitment and marketing efforte. A ﬂ%ﬁg PLACES TO WORK

2012 | for LGBT Equality
100% CORPORATE EQUALITY INDEX

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

Evolution’

Timeline

CRITERIA TIMELINE

The Evolution of the Criteria

The HRC Foundation is committed to maintaining a rigorous, fair, attalnable and .
transparent CEl rating system. Apart from the survey process itself, HRC Foundation staff .
work year-round to develop tools for émployers to meet the criteria through online resources and
direct consulta’aon Resources for each of the criteria are available at www.hrc.org/workplace.

The HRC Foundation continually examines the criteria and gathers input to guide the future of
the criteria. Changes to the CEl criteria are necessary to account for:

1. The changing landscape of legal protections for LGBT employees
and their families, both federally and from state to state, and

2. Emerging best practices to meet the needs of LGBT employees and _
ensure that LGBT employees are treated fairlyin the' workplace.

The HRC Foundatlon tscommlﬁed to providing at least 12 months' advance notlce of

any criteria changes.

2002

The first CEl rated
employers strictly on seven
criteria which remain the

- basis for today's scoring
" system. The original criteria
‘were guided in part by

the Equality Principles,-
10 touch points for  ~
businesses demonstrating

their commitment to equal ~ -

treatment of employees,
consumers and investors,
irrespective of their sexual
orientation and gender
identity or expression.

2004

The HRC Foundation
released the second
version of the criteria, with
greater weight given to
comprehensive domestic
partrier benefits and to
transgender-inclusive
health care coverage
options. These criteria
went into effect in
2006 and remained in
effect through 2010 (for
the CEI 2011 report)7

2009

The HRC Foundation
announced the third

. version of the criteria, with

comprehensive requirements

for partner benefits,

transgender-inclusive
benefits, organizational
competency on LGBT
issues and employers” public
commitment to equality

for the broader LGBT

. community. These criteria

went into effect in 2011
{for the CE! 2012 repord).

12
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CEl12012 | RATING SYSTEM AND METHODOLOGY

15 pointé :
15 poi_nts :

15 points .

includes parity between employees with
ame-sex partners or spouses in.the provi

H CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei : 13
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NEW CRITERIA | RATING SYSTEM AND METHODOLOGY

Té seéu'ré full creditfor benefits criteria, each benalit must be available
o alfbenef/t&e/tgfb/e U S empioyees In areas where more than one health
msurance plan is evazlable. atleast one mclusn/e plan must be available.

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

-25 points
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CEI2012 | RATING SYSTEM AND METHODOGY

How We Obtain the-informatioh
The Corporate Equality Index Survey

The primary source of information for the Corporate Equality Index rating each business
receives is the CEl survey sent every year to previous and prospective respondents.

Invitations for the CEI 2012 survey were mailed in early June 2011 and due back at the
beginning of September 2011. If a business had not previously participated in the CEl, surveys
were sent to the chief executive officer or managing partner of the firm, as well as the highest-

" level executive responsible for human resources or diversity when it was possible to obtain their
contact information. if a business had previously partlcupated in the CEl, surveys were first sent
to the individuals responsible for pnor submissions.

" The web-based survey mcluded links to sample policies and other guidance on the HRC
Foundation website. While many questions on the survey are required for participation in
the CE, others are informational questions that gauge trends and best practices among all
businesses or particular industries. HRC Foundation staff provided additional assistance and
advice throughout the process and reviewed submitted documentation for appropriate language
and consistency with survey answers. Businesses were able to check their preliminary ratings
as they progressed through the online survey and were invited to provide HRC Foundatlon staff
with any additional mfom\ahon or updates before this report went to print.

The information requnred to generate CEl ratings for businesses is largely considered
" proprietary and s difficult to ascertain from public records alone. In addition to the seff- -
reporting provided through the CEl survey, the HRC Foundation employs several methods to
assess business practices. A team of researchers investigates and cross-checks the policies
and practices of the rated businesses and the implications of those policies and practices
for LGBT workers, including any connections with organizations that engage in anti-LGBT
activities. Employers are not rated until all appropnate information has been gathered and
verified to the extent possible.

In total, the sources used include:

& The HRC Foundation’s CEl survey;

& Securities and Exchange Commission filings to track connecﬂons between public
companies’ significant shareholders and any organizations or activities that engage
in anti-LGBT activities (such connections are footnoted in this report, but do not
necessarily change a business’s rating);

@ Internal Revenue Service 990 tax filings for business foundations’ gifts to
anti-LGBT groups;

@ Case law and news accounts for allegations of discrimination on the basis of sexual
orientation and/or gender identity or expressnon that have been brought against any
of these businesses;

& [Individuals or unofficial LGBT employee groups that report information to the

. HRC Foundation; and ' i

® The HRC Foundation Workplace Project, which since 1995 has collected information

on U.S. employers and today maintains the most accurate and extensive database of
- . buslness policies that affect LGBT workers and their families.

1 CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei 17


www.hrc.org/cei

CEI 2012 | HOW WE OBTAIN THE INFORMATION

-If a business was found to have a connection with an anti-LGBT organization or activity, the
HRC Foundation contacted the business and provided an opportunity to respond and ensure, to
the best of its ability, that no such action would occur in the future; Businesses unwilling to do
so are penalized 25 points from their overall rating through Criterion 5.

Non-Responders: | The HRC Foundation may rate businesses that have not submitted a survey this year if the
Official and | business had submitted a survey in previous years and the information is determined to be
. Unofficial Ratings | accurate, or if the HRC Foundation has obtained sufficient information to provide an individual
rating. In both cases, the HRC Foundation nofifies the business of the rating and asks for any
updates or clarification.

Atotal of 1,737 received invitations to take part in the survey.

& Of that number, 481 submitted surveys, and 636 were officially rated. Last year,
atotal of 1,567 businesses were sent invitations, 477 submitted surveys and
618 were rated. ‘ ‘

® Thirty-six businesses participated for the first time-this year, increasing the total number
of rated businesses, .

The HRC Foundation has spotlighted those Fortune 500 companies that, after repeated
invitations, have never responded to thé annual CEl survey. These 214 Fortune 500
companies are noted in grey in Appendix B and C along with unofficlal CEI ratings.

HRC Foundation commends those employers that have committed to work towards
equality through the public and transparent process of the CEl survey and we invite these
214 companies to do the same.

In total, the CEl 2012 officially rates 277 Fortune 500 businesses, 65 Fortune 1000
businesses, 134 AmLaw 200 firms and 160 additional major businesses.

An additional 214 Fortune 500 businesses have unofficial ratings, bringing the total to
850 rated businesses. :

Findings in the following sections are based on the 636 officially rated businesses.

@ . Percentage of the 850 rated employers
participating in the CE! (636)

@ Percentage of the 850 rated employers who are non-responders,
with unofficial ratings (214)

-A Note About Ratings | This being the first year of the new criteria evaluation system, all ratings are listed as current
without a listing of previous years' rankings to better convey the progress actiieved under the
new standard rather than a comparison to former years' activities.

18 El CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei
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CEI2012 .| ADECADE OF PROGRESS

- 99%
Se)iual 'Orie'ntation
in Non-Discrimination. Policy

92®

Non-Discrimination Policies

Cumently federal law bars workplace discrimination on the basis of race, color, religion, sex
(including pregnancy), national origin, age (40 or olden), disability and genetic information. -
There are no federal laws barring workplace discrimination on the basis of sexuat orientation
and gender identity.. ’ ’

Some states have passed laws and ordinances to establish workplace protections for lesbian, gay,
bisexuel and transgender employess, but it remains legal In 29 states to discriminate against
Jjob applicants and employees because of their sexual orientation, and in 34 states because
of their gender identity. ’ : . ’ :

Despite this patchwork of state laws, private employers have implemented fully inclusive
non-discrimination polices at rates that are leaps and bounds ahead of lawmakers.

_ Sexual Orientation

Critefion 1a | BUSINESSES THAT PROHIBIT DISCRIMINAﬁON
’ BASED ON SEXUAL ORIENTATION

9 of CEl-rated employers provide employment protections

on the basis of sexual orientation.
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FINDINGS | CRITERION 2a/2b/ 2c

- Partner Benefits

Criterion 2a

COBRA/
COBRA-like
Continuation
Coverage

Health Insurance Benefits

.Aside from actual wages paid, heglth insurance benefits accounts for roughly 20 percent of

employeesf overall compensation, Thus, for many employees, equal benefits are an issue of
equal pay for equal work. :

When denied equal coverage, the cost to LGBT workers and their families is profduhd.

- The HRC Foundation rates and gives guidance on two key components of equal health

insurance benefits: . .
® Parity between benefits for d‘lfferent-sex spouses and same-sex partners and .
& Transgender-inclusive health insurance coverage of mediﬂy-nmarytreatment and care.

Partner benefits remain an overall low-cdst, high-retumn benefit for businesses. More recently,

.employers have begun to comprehensively address health insurance coverage for fransgender

individuals, and most have experienced little to no premium increases as a result.

The HRC Foundation looks to employers to provide equal benefits fo LGBT employees and
their families across the complete package of benefits offered, not justbasic health care -
coverage. The HRC Foundation does not penalize an employer if a particular benefit is not
offered to any employees.

Offering partner benefits is a low-cost way for employers to remain competitive by atiracting
and retaining LEBT and other fairminded employees — the majority of employers offering the
benefits experience a total financial impact of less than 1 percent of total benefits cost,

The HRC-Foundation provides extensive resources relating to domestic pariner benefits onits
website at www.hrc.org/benefits. ’ '

BUSINESSES THAT OFFER DOMESTIC PARTNER HEALTH .INSURANC_E

8 ’ . of CEl-rated einployers provide medical and comprehensive health

benefits such as i:lenml, visibn, dependent medical and Consolidated Omnibus
Budget Reconciliation Act (COBRA)-equivalent continuation coverage.

Job loss is devastating for all employees and their families. For LGBT employees and their
families, the loss of a job can have a doubly devastating impact since the federal mandates
under the Consolidated Omnibus Budget Reconciliation Act do not cover same-sex partners
and their dependents. However, the majority of CEl-rated employers have implemented
COBRA-equivalent coverage to ensure that L GBT workers and their families can still access’
continued health care coverage. Eighty-nine percenit of CEl-rated businesses offer this benefit.
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Criterion 2b -

Bereavement Leave

Employee assistance programs

FMLA-type Leave

- Employee discounts
‘Relocation assistance
Supplemental Life Insurance

26

Adoption’

Retirement
Benefits

aisae
" apsA®

Rollover ® . -
CashBalance &

Hardship ®

HEALTH INSURANCE BENEFITS

BUSINESSES THAT OFFER AT LEAST THREE

. OTHER *SOFT’ BENEFITS FOR DOMESTIC PARTNERS

59 of CEI-rated employers have complete parity in spouéal and partner

access to “soft” benefits (when such benefits are offered at ll) such as bereavement )
leave, employee assistance programs, employee discounts and relocation assistance.

Thos individual benefits with the highest rates of parity include:

91%
90%
*84%
78%
76%
75%
55%
*NOT SCORED DUETO FEDERAL MANDATES.

It is estimated that by the year 2012, 100 million Americ'::ans will be age 50 and older. The
retiring population of LGBT workers is no different from their peers in wanting to ensure
financial security and access of accrued benefits to their famnlles

Total (Raw) Raw Numbel; with Parity . Percentage with Parity

Since the passage of the 2006 Pension Protection Act, the HRC Foundation ramped up its
educational efforts to ensure CEl-rated employers bath understood and followed the changes
that went into effect under this law.

The PPA allows non-spouse beneficiaries, including employees' partners, to roll their inherited
retirement benefits directly to an individual retirement account or annuty (an *IRA"). The Worker,
Retiree and Employer Recovery Act of 2008 contained technical corrections to the PPA —as a
result; all qualifying retirement plans were required to implement the non-spouse rollover provision
as of Jan. 1,2010. The PPA also allows for hardship withdrawals from a retiremerit plan for any

‘designated beneficiary of the participant’s plan, such as a domestic partner, parent or sibling.

Businesses were asked about their retirement plan distribution options. Eighty-six percent of
those employers with rollover provisions have made the necessary adjustment to equally extend
rollover benefits to same-sex partners, and 79 percent equally extend hardship options.
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Retiree Health
Care Benefits

Transgender-
Inclusive Benefits

HEALTH INSURANCE BENEFITS

The HRC Foundation continued to survey emp!oyers with defined benefit plans (pensions)

on whether they provided survivor options for domestic pariners of employees, either in the
form of Qualified Joint and Survivor Annuities or Qualified Pre-retirement Survivor Annuities.
A total of 58 percent of participating employers indicated that they offer defined benefits to
their employees; 73 percent of thase with pensions offer OJSAs to their employees’ domestic
pariners, while 69 percent offer QPSAs.

Of those employers offering a cash balance pension plan, 82 percent extend the benefit equally
to spouses and partners. -

Of the CEl-rated employers offering retiree health care coverage, 44 percent of CElrated

- employers extend retiree healthcare coverage to domestic partners.

Beginning in 2006, the HRC Foundation |nduded specific rating criteria pertammg to
transgender-inclusive health care coverage ~ those medically necessary services and

" treatments that are part of a gender transition as well as S more general access to health care
. coverage for transgender individuals.

Hlstoncally. transgender people have been categorically denied health care coverage
for medically necessary treatment, lrrespecbve of whether treatment is related to sex
reassignment/affirmation.

Up untit the last few'years, nearly alt U.S. employer-based health insurance plans coritained
“transgender exclusions" that limited insurance coverage for this population. Such exclusions

. to coverage may appear as the following:

" & Services for, or leading to, sex transforniation surgery.
& Gender Transformation: treatment or surgery to change gender including any direct
or indirect complications or aftereffects thereof.
‘e Expenses for, or related to, sex change surgery or to any treatment of gender
identity disorders.
® Transsexual surgery including medical or psychological counseling and hormonal
therapy in preparation for, or subsequent to, any such surgery,

In addition to dehying coverage of medically necessary transition care, broad exclusions such as
these can result in the denial of routine, emergency or other non-transition related health care
coverage and thus result in devastating financial, health and wellness burdens.

Since 2006, the HRC Foundation has asked CEl survey participants to examine their insurance
policies for transgender exclusions and to ensure that at least one of five general categories of
insurance coverage was available without exclusion:

short-term leave,

counseling by a mental health professional,
hormone therapy,

medical visits to monitor hormone therapy and
surgical procedures.

'Of the employers that met this criterion, the majofity obtained credit through short-term leave
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FINDINGS

The number of major
employers offering
transgender-inclusive
health care coverage

Critérion 2c

HEALTH INSURANCE BENEFITS

coverage — which-generally does not fall under health insurance and its exclusions ~— or mental

. health counseling, which can also fall outside of the health insurance plan or, if covered by the’

health insurance plan, can fall outside the scope of more limited transgender exclusions.

Beginning with the 2009 CEI, HRC Foundation staff conducted more detailed reviews of
plan documentation submitted for the survey in tandem with ramped up efforts to engage
businesses in re-negotiating their plan contracts to eliminate these exclusions of care and
explicitly affirm coverage for medically necessary care. Participants were required to provide
supporting documentation showing. that the coverage is available without exclusion, such as:

® " a complete list of exclusions (typically found only inthe plan contract itself) that
does not indicate a transgender exclusion;

® clinical guidelines and/or contract language indicating that treatment would be
considered medically necessary (usually under circumstances resembling current
or previous versions of the World Professional Association for Transgender Health -
Standards of Care); or

® other plan documents or employee commumcatlons mdlcahng medically necessary
treatments would be covered.

Through the intensive educational and consultative efforts to address health care and insurance
disparities for the transgender population and their families, including: outreach to leading

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

leading businesses, the HRC Foundation led a five-fold increase in the number of major U.S.

‘employers affording transgender-inclusive health care coverage, from 49 in the 2009 CEl to

more than 200 in the 2012 CEI.

2008 2010 2011 ' ' 2012

BUSINESSES THAT OFFER AT LEAST ONE . .
TRANSGENDER-INCLUSIVE HEALTH CARE COVERAGE PLAN 3

33 of this year’s rated businesses afford transgender-mcluswe health

care coverage optlons through atleast one firm-wide plan.
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Corporate Equality Index:
~ Ratings and Criteria Breakdowns

Pro‘ubxtQ Dsscrsmmatrow Based on Sexua‘ Orientation (15 pomts)

: Pro"ubnis Dzscnmlnanon Based on Gender {dentity or Exprossnon (15 pomts) :
v Qﬁers F’artner Health/ Medm_:a} nsurance (15 points)

“2b - Has Parity Across Other “Soft” Benefits for Partners (10 points)
.- (half credit for parity across some, but not all benefits)

e Oﬁ‘érs Tréﬁ‘s"g:’end hﬂ’é}u'siv’e Health Insurance Coverage (10 points)
: Frrm wzde Orgamzatlona( Competency Progiams (10 pomts)
3 bHas Employer—Supported Empioyee Reqouxcc Group
- OR Firm-Wide Diversity Council (10 points)
' Wou!d Support EQG if Emp!oyeeq Express Interest (half credit)

Poomvei,/ Enaages the External LG BT Community (15 pomts)
'(partral credx’c of 5‘ ' omts glven for less than 3 efforts)

Responszble szens ip. Employers will have 28 pnmts Geductsd
. from their score for a iarge scale offici a! or public anti- LG BT blemish
eoon thelr reoem rncords ( <25 pomts) : :

Unoflicia atmg 01 the Fortune 500 comoames that have riot responded

=] CORPORATE EQUALITY INDEX 2012  www.hrc.org/cei



www.hrc.org/cei

~ CORPORATE EQUALITY INDEX 2012
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2011 Fortune 1000
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* Aliant Tochsystemalnc.
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FPittsburgh, PA

New York, NY

Amgrican Financial Group Cincinnali, OH
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Criterion

e

2012 CBl Rating..

2011 Fortune 1000

Headquarters Location

Lansing, MI

; gim . . phi T L e iel .
BaldorBlecticCo. ' ForlSmih, AR . y ¥
Ballard Spatr LLP Phitadelphia, PA . sivniele e eie
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Criterl

16 points
16 points
15 points
10 polnts
10 points
2012 CBI Rating

10 points

-
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Employer . " Headquariers Location
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5
i
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New York, NY

Booz Allen Hamilton Inc. |

&

i
e
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e
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?ro:dqum borp. &
idge Financial .
°
»
Bryan Cave LLP St.Lovis, MO .
“Buirge King Corp. el " Wl P ..
Burington Northem Santa Fe Corp. " Fort Worth, 7X »
©aS Wholesile Grocerslno, 1 CL T KedteNM °
C.H. R.obinson mm Eden Prairie, MN &
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Employer

CORPORATE EQUALITY INDEX 2012
RATINGS AND CRITERIA BREAKDOWNS
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i igiRigiain: AR
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e igieie;eie .
HeadquartersLocation . 1a | izbl2ci3ajabiais &

St. Louis, MO
; LS53R

Chipotle Mexican Grill lnc.-
Choale, Hal &Shwan ue
éhoice Hoteis Intemational Inc.
Chirysler L1G ¥ -

CHS Inc. ’

Ghubb Corp.

cleNA Corp.

Ci.s_c'o Sys!eﬂs Inc:.

CIT Group e,

Gitigroupin.

Classified Ventures LLC

Silver Spring,
Autorn Hills, MI, .
Inver Grove Heights, MN

eisvioe
sioie
New York, NY )
New Yo}ﬁ, NY : e : 9 ®
ChicagolL eioieio P °
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15 points

16 polnts

2011 Fortune 1000

2012 GEY Ritinig

o A

New York, NY

25 oSl G
Phitadelphis, PA
g2

&1

s ;
Computer Sciences Corp. (CSC)
2 s

Cravath, Sweale & MogfgLLF - !
Credit Suisse U§A Inc, .

Groweh EMGring LLP.

Crown Holdings

- eSXCorp,

Cummins Inc.

Washington, DC

Davis Polk & Wardwell LLP
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Headquarters Location
R BT .

R
DaVitalnc.
T

Debevoise & Plimpton LLP
e 5 B 35

erica Inc.

AIEGE LA
&LeBoeuf LLP

Dolla
FATEEEE
. Domino's Pizza Inc.

Modesto, CA

Yoik, NY

Wilmington, DE
. N.lama;GA ..

kinésporl, TN

Ecolab Inc: St. Paul, MN
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gigin L] -l 5 I
. HHEHNHEEH - B
RN - E
Employer Headquarters Location tai1b;2a:i2bi2 is 8 &
; RN 2 187
aa7
494
12
168
377
Emerson Electric Co.* . 17
- iR a e 34
&ergyFuluraHddmstp : 248
¥ 388
219
EaByTa S 3
Bhineic i
X EnnhaumnceGnoup 484
308
134
654
g ‘?ﬁ;‘i@ 96
E:onnMohilCnrp. 2
¥ 305
54
81
. 60
‘_{
; @ 266
" Gincinnatl, OH. o’ 28
Washington, DC &
' Wuiiﬁgl'on.‘ipc -3
Santa Ana, CA & 361
Allanta, GA Ed 250
Mer.nphis.TN E-3 773
Akron, OH & 79
Fiservine, ‘ Brookfield, Wi i 491
d - Boston, MA cioieini jets
Irving, TX
! O Irving, TX
" FMC Technologies fnc. - Houston, TX ;
“Fole ’ ’ Mitwaukes, W1 i o sis
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érltedon
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€:Eix
SifiBiEigIE
wieivigigie

Emplayer . : Headquarters Location 12 :1b:2a:2b; 2c; 3a
e:iniein °

Foley Hoag LLP . Boaton, MA

et

Genuine Parts Co,

H&R Block Inc.
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+Hl
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fipizigiiiiniigle
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Hummglon Banuehares Inc.
Hunum& W1liams LLP )

“ % 00 90 e e e e 6.0
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o B ©
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- 2iginigianaininiaid BCE S
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Employer Headquarterslocation 1aith:2ai2b:2ci3a;3bi ais BEM &

B
w

Huntsman Corp.

ING North America

B

insurance Corp.

Katien Muchin Rosenman LLP

W e e

Kennath Cole Productions Inc.

Kimpton Holel & Restaurant Group Inc.

L J [ ] L ] *
KeyComp: ; di0ie
Kilpatrick Townsend & Stockion LLP LER BN J
Kimberiy-GhrkCnrp do o .
£ ® L] *
-3

Kindred Health care

El CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei ' 57


www.hrc.org/cei
http:Fracisco.CA
http:rt~Kn~~;~,*$.jn

APPENDIX B | CORPORATE EQUALITY INDEX 2012

New York, NY
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Levi Strauss

Naiiin 08 Coi,

Marriott Intemnational Inc.

Mamiloe . el o o

'Ma!sh &McLennan COIInpunie;In.c. NewYofk. ﬁ\'

Mas: ste Mutual Life Co. Springfield, MA
MesterGarg fnc. Purchase; Y
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Mattel inc.
o

Meuerlmz.

MR

Merck & Co. Inc.

?n&ﬁ&.)/‘m
MGM Resons lnloma! nol

Nagh Finch

National Oilwell Varco, inc.
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Los Angeies, CA

 ElDorsdo,AR- - . ' .8

Omaha, NE
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Houston, TX

B CORPORATE EQUALITY INDEX 2012

-
»

-
-
1]
L

8 ®

15 points
16 points
16 polnls
10 points

www.hrc.org/cei

@ 25 points @

. 2012 CElRating,

& 2011 Fortune 1000

§9


www.hrc,org/cei
http:M~~~~.iu
http:l'~llii~:;�';ttf;..tf

APPENDIX B

Neatié Purina PetCare Co.
corTame g N

lielsen Co., The
F AR RS ok

Northeast
g

#
Noarthro,
T

60

CORPORATE EQUALITY INDEX 2012
RATINGS AND CRITERIA BREAKDOWNS

Wuhingmn. [2[=4

New York, NY
i‘ula. OK
Redwood City, CA
. Chit;a’gu._lL .
Sp'ringﬁald, MO
" SanFiincisco, GA
Oshw. wi

T MecHanicvite; VA -

El CORPORATE EQUALITY INDEX 2012

www.hrc.org/cei

2011 Portune 1000



www.hrc.org/cei
http:San~c:SC.CA

CORPORATE EQUALITY INDEX 2012
APPENDIXB | g ATINGS AND CRITERIA BREAKDOWNS

. o BB

K

£igigigigigisi i R
a'ﬁiii&;&ag
winiwvwigieiieiw:{ Q-
Riwieieiaioieie 3

Headquarters Lacation faitbi2a:2bi2ci3aiani a s EE

Toledo, OH

8 8 & 2011 Fortune 1000

Beﬂavus. WA

&

I
e * o :
. Y sieie
siginiae “ie
° o i sie
. .. i sies
.Danbwy.cr 3 L] » 8
‘ : “Poriiand;OR - Cwiel

New York, NY sisivieinio . ois
vbé-s'Mg}ges.'_lA ‘sieie oivoie
Pro&ar&GamhleCo. Cincinnati, OH o:ieiag:e .0 H -3

El CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei ’ 61


www.hrc.org/cei

: CORPORATE EQUALITY INDEX 2012
APPENDIXB | pATINGS AND CRITERIA BREAKDOWNS
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Los Angeles, CA

S
Phn:nil. AZ

—

Baird & Co. Incorporated Mitwaukes, Wi »

Roy;mbbeu:bmm ud. eie ’
. & T : »
e:e. J
Low »
» ® - L]
k . ® @ L]
Pleasanton, CA 6 ;e
Sidein .
Sa;l Jose, CA
“Bridgewater, NI °. 'Y
Newtown Square, PA ®:e -]
$ wnirs GroveIL . .- LIRS A
Saul EW|n§ LLP Philadelphia, PA . & 1 4
SGANACcrp » By
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Employer Headquarters Location

Troutman Sanders LLP | Atlanta,GA - R

SRR

Tulor Perini Corp. Sylmar, CA

San Francisco, CA
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Hemdon, VA -
Columbus, OH
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New York, NY-
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Washington, DC
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‘Corporate Equahty Index.
| Ratmgs by Industry, Descendlng Score

Prohibits Disénﬁminaﬁori Based on Sexual O,ri'éntation (15 points).

Preﬁibits DésCrim.iné"fien Based on Gender ldeniify or Expression (15 points) B

Offers Par‘me; Health/ Medsca! lnsurance (15 pomts)

' Has Parity Across Other; -Soft" Beneﬁts for Partners (10 pomts)
; (half credit for panty across some, but: not all beneflts)

c Offers Trqnsgender -nclusive Health insurance Covee age (10 pomts)
2 Fnrn w;de Orgamzatxona Compe’tency Programs (10 pomts}

Has: Emp!oyer Supported Emplo;ee ReSOL irce Group

'OR Firm-Wide Diversity.Council (10 points) "

“Would Support ERG xf Empiogees Express lnteresl (ha!f crednt)

) Po‘eltxvely Engages the Extema! LGBT Commumty @5 pom’cs)
pamal crednt of 5 pomts gwen for iess than 3 efforts)

- :Respo nsnb! 6 szenqh,p Emp!oyers wa have 05 pomts deducted

* - from their score for.a large-scale official or pubtlc anti-LG BT blemish- -
= '.on ihezr recent records (-25 po ts)
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" 2011 Fortune 1000

175
149 §
219

Sy :‘4—\-
Duke Energy Corp.

:r_E'dison‘ h{!_efrnn%iwl

Energy Fulure Holdings Corp

Energy Trinsfor Parthers, L.P,
FirstEnergy Corp.

NiSource Inc.

Merillite, IN

El CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei 73


www.hrc.org/cei
http:Jackon.MI
http:Richmon.YA

CORPORATE EQUALITY INDEX 2012
APPENDIX C | p ATINGS BY INDUSTRY, DESCENDING SCORE

Criterion

. O

3N O

* BN .

gigipgipgiaigigini2 NER ¢

aiaiilii}fé

eicivielicioicinil S

b3 =

Employer . Headquarters Location Taitb;2ai2bi2ci3aianiais N 3

8 8
-

-
=
-

émuiu Parts Co.
Sowrfit-Stone Container Corp.

Spcclrun‘;Gmup lnls;tﬁalionp'lf Inc. '_
WW Grainger o

Shel Ol Co.
“Spoctra Enerqucrp .
ConocoPhifips

El CORPORATE EQUALITY INDEX 2012 www.hrc.org/cei 83


www.hrc.org/cei
http:En~~c.rp

CORPORATE EQUALITY INDEX 2012
APPENDIX C | pATINGS BY INDUSTRY, DESCENDING SCORE

: B
£igif:18 gid < W
K- 3 S S S - -
gaiaifgig 2i 8 1.
Ri@:iLie e:a 9
Headquarters Location tal1h;2a:2b I |
i

Enbridge Energy Partners
e e s

n e

Tesoro Corp.

Western Refining Inc.

EK Lilly & Co.
GonTa

GRS

Boehringer Ingetheim USA Corp.

Madison, NJ
Deerfield, L. -
Thousand Ozks, CA

’ Bﬁdg_myaloy, NJ

Irvine, CA

" Gainbridge, M7
Cambridge, MA

{"os(er Cily, CA

PR

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


http:f;~;lt';;!2.tt
http:lrine.CA

APPENDIX C

Qﬁ%hg‘.‘-wzxw'r.v

Realogy Corp.

RN G R
- 8.C.Johnson & Soninc.

ican Eagle Outfitters Inc.

Estée Lauder Companies Inc., The

Mattel Inc.

CORPORATE EQUALITY INDEX 2012
RATINGS BY INDUSTRY, DESCENDING SCORE

Criterion
2 2 2 L 2 2

E: E 5
gigigigigig
L:ViIRIQIQ2:Q
Headquarters Locatlan tai:1b:2m:2b;i2¢: 3a

New York, NY

o 'bq’e;t‘;;l_;_f,.'ll.', .

Richmur‘td,VA.

: _'oﬁt.l'ij. .
Plano, TX

- Notarky

Naperville, it
Minneapolis, MN -
Pitsburgh, PA
.’A(’ll_nlé, GA

Nc.w York, NY

© ¢ o 0000000 8.9

. GrapéingTX
£ Segundo, CA

® e 06 8 0.0 6 8 00 0.6 0.
» % 8¢ v e 0o 0o e a .

v e w B e o weow wow

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

ERE RN

10 points

[5]
L4

o0 8 B e w 8w

o e e

15 polols

&

=25 poinis @
2011 Fortuns 1000

zpvzcexgaciqg‘ 5

“

w
[~ =)



www.hrc.org/cei
http:i~:1~~t$.3A

CORPORATE EQUALITY INDEX 2012
APPENDIXC | £ ATINGS BY INDUSTRY, DESCENDING SCORE

Criterion '
Figigigi i g
Ri®igiq:ig:
eivivioie:ie

Employer - Huwl.ouﬂon taithi2a:2bi 2¢c 30

-Mart
EIE

Wal

Meijjerinc.

AE2 e
llar Tree Stores inc.

RN e e g
s

ot Locker Inc.

San Diego, CA
New York,NY

Basking Ridge, NJ

BEEREEEEREEREEN

. Atianta, GA
Bellevue, WA
Nisiv,v&i‘. NY
Bethpage, NY 4

v.&t"."‘..?‘_“."'.v

s 000600 e

6 o 5 6 &8 00 O 9 D@

~ Moneoe, LA.‘

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

10 points

8
»

v o 8 e s 0e e e

15 points

-26 polnts @

]

o8 v o 6 9.8 .0

2012 CEI Rating

2011 Fortune 1000



www.hrc.orgfcei
http:a,i:if'.Wt
http:r~t)~tJ(ji.::~.~~~.~~.tl

90

CEi2012 | HRC BUSINESS COUNCIL .

The Human Rights Campaign Business Council was foinded in 1997, Members provide -expert
advice and counsel to the HRC Workplace Project on lesbian, gay, bisexual and transgender
workplace issues based on their business experience and knowledge.

JohnBanry
PNGC Capital Advisors

Chatrles Berardesco
Constellation Energy Group Inc.

. Richard Clark

Accenture Ltd.

Wes Combs '
Witeck-Combs Communications

Elaine DeCanio
Shell Oil Co.

Corliss Fong
Macy’s Inc.

Jeff Gabardi
America’s Health Insurance Plans {(Retired)

Glenn Johnson
Horizon Air Industries Inc.

Pameia J.Johnson
Citigroup Inc.

Emily Jones
Eastman Kodak Co. (Retired)

J. Kevin Jones :
Out & Equal Workplace Advocates

B CORPORATE EQUALITY INDEX 2012

. Louis Lemieux
- . George Washington University

Susan McManus
Nationwide Insurance

Marc Nichols
Green Advanlage

Bryan Parsons
Emst & Young LLP

Keith Powell
Eastman Kodak Co.

Meghan Stabler .
CA Inc.

Chuck Stephens
Booz Allen Hamifton Inc.

Rob Waters
University of Maryland

David Wilson
AKConsulting Services

Helga Ying
Levi Strauss & Co.

www.hrc.org/cei


www.hrc.org/cei

SANFORD J. LEWIS, ATTORNEY

March 2, 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 to Exxon Mobil Regarding Amendment of EEO Policy
Submitted by New York State Common Retirement Fund — Supplemental reply

Ladies and Gentlemen: ’

The Comptroller of the State of New York, The Honorable Thomas P. DiNapoli, on
behalf of the New York State Common Retirement Fund (the “Proponent™) has submitted a
shareholder Proposal (the “Proposal”) to Exxon Mobil Corporation (the “Company”). I have
been asked by the Proponent to respond to the Supplemental No Action request letter dated
February 29, 2012, sent to the Securities and Exchange Commission by James E. Parsons, Exxon
Mobil. A copy of this letter is being e-mailed concurrently to James E. Parsons.

We stand by our initial letter and Proposal requesting that the Company both amend and
substantially implement its written equal employment opportunity policy (“EEO policy™) to
explicitly prohibit discrimination based on sexual orientation and gender identity. The
Company's latest submission does nothing to change our conclusion that the Proposal is neither
excludable under Rule 14a-8(i)(10) nor Rule 14a-8(i)(7).

The Company in its February 29 letter attempts to defend its actions short of amending its
EEO policy by linguistically downgrading its "foundational” document, the “Standards of
Business Conduct" to a mere “booklet,” and at the same time attempts to upgrade its website to a
“prominent” employment discrimination guideline. However, The Proponent stands behind its
assertion that no action short of amending the EEO policy can constitute, either legally or
practically, substantial implementation of the Proposal. As we noted in our letter, the Company’s
attempt to reframe its Standards and websites as equivalents is contradicted by the plain langnage
of the Company’s own documents. The introduction to its Standards of Business Conduct states
that:

The policies in the Standards of Business Conduct are the foundation policies of the

Corporation.

The introduction clearly indicates that guidelines such as those published on the website are of
lower status than the Standards:

The Corporation publishes from time to time guidelines with respect to selected
policies. Those guidelines are interpretive and administrative and are not part of the
Standards of Business Conduct. [emphasis added]

PO Box 231 Amherst, MA 01004-0231 » sanfordlewis@strategiccounsel.net
413 549-7333 ph. » 781 207-7895 fax
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Actions short of amendment of the EEO policy are not equivalent of an amendment to the
Standards, even within the company’s own self-description. According to the Company’s own

standards, additional guidelines are “interpretive and administrative and are not part of the
Standards of Business Conduct.”

_ The Proponent believes that in practice the website is an effort by the company to paper
- over an embarrassing gap in its EEO policy. Accordingly, the Proponent stands by its assertion
that adopting other actions short of amending the EEO policy is not in any way equivalent
legally or practically. Because the Standards of Business Conduct are in the Company's own
words foundational, and not amended by other policies or guidelines, only an amendment to the
EEO policy could constitute substantial implementation. This is consistent with the Staff
precedents cited in our prior letter. :

The Human Rights Campaign (HRC) is the nation’s largest civil rights organization
working to achieve equality for lesbian, gay, bisexual and transgender Americans. HRC reports
that it represents more than one million members and supporters nationwide. It is widely
respected and considered an authoritative source. It publishes an annual Corporate Equality
Index, evaluating the Fortune 500 companies on sexual orientation and gender identity policies.
(Exhibit 1 to this supplemental letter contains the 2012 HRC report.) In that report, one of the
core questions evaluated in rating companies is whether they have amended their EEO policy to
address Sexual Orientation and Gender Identity.

Exxon Mobil is worst ranked among the Fortune 500 in the Human Rights Campaign’s
index, not only because of its failure to revise its EEO policy, but also because its other practices
related to sexual orientation and gender identity are so poorly rated. The table on page 54 of that
report gives Exxon Mobil a -25 score, out of a possible 100, which is by far the worst score
among the Fortune 20 top companies. This is compelling, third-party evidence that the Company
has not “substantially implemented” a policy on nondiscrimination on sexual orientation and
gender identity, despite its assertions to the contrary.

‘ The Human Rights Campaign report ranks companies based on several criteria in addition

to the issue of EEO policy amendment. Other criteria include Employment Benefits,
Organizational LGBT Competency, Public Commitment, and Responsible Citizenship. On each
of these criteria relevant to nondiscrimination, Exxon Mobil scored a zero leading to a zero score
out of 100. In addition, the Company was given a -25 rating for large-scale official anti-LGBT
blemishes on its record. Thus, the HRC report is compelling evidence responding to the part of
the Proponent’s proposal asking whether the nondiscrimination policy has not only been revised
but also “implemented”. With a -25 rating from HRC, Exxon Mobil cannot reasonably claim to
have implemented a policy for nondiscrimination on sexual orientation and gender identity.

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

Conoco Phillips and BP America have each amended their EEO policies to include sexual
orientation. o
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Lastly, the Company attempts to introduce a new argument that the Proposal relates to
excludable ordinary business, citing our reference to the employee benefits issue. Clearly, this is
not a proposal on employee benefits, and even if it were, the issue of gay marriage has become a
significant social policy issue that would cause the Proposal to transcend ordinary business.

The Company's discriminatory practices related to the allocation of employee benefits are
concrete evidence of blatant discrimination, despite its assertion that it has substantially
implemented a nondiscrimination policy. For example, if a company were to engage in

- discrimination refusing to allocate equal benefits to married interracial couples, that would be
clear evidence of its failure to implement its nondiscrimination policy with regard to race. The
Company attempts to veil its denial of benefits to gay couples under cover of federal law by an
assertion that it complies with ERISA. However, even under federal law, the Company is under
no legal obligation to discriminate against married gay couples in states where gay marriage has
been recognized. But it discriminates anyway, voluntarily. By continuing such
discrimination it belies any claim of nondiscrimination. By contrast, its peers in the sector
(Chevron, Conoco Phillips and BP America) practice nondiscrimination by providing benefits to
married gay partners in states where the law recognizes gay marriage.

The ordinary business exclusion is not even at play in the present Proposal, because the
Proposal is not a proposal on benefits. In evaluating the question of substantial implementation
of any proposal, it often may be necessary and appropriate to delve into the evidence presented
by the Company's day-to-day implementation activities. Thus, our discussion of one particular
egregious example of discrimination as practiced by the Company on a day-to-day basis does not
make this a proposal on employee benefits. : :

In order for a proposal to be excludable under Rule 14a-8(i)(7), the Company must
demonstrate two things: both that the proposal pertains to a matter of ordinary company business
and that it does not raise a significant social policy issue. The Staff has long recognized that a
proposal “focusing on significant social policy issues . . . generally would not be considered
excludable, because the proposals would transcend the day-to-day business matters and raise
policy issues so significant that it would be appropriate for a shareholder vote.” The Company
bears the burden of demonstrating that the proposal does not involve substantial policy
considerations, and failed to do so in its February 29, 2012 letter.

Therefore, we respectfully request that the Staff noﬁfy the Company that the Proposal is
not excludable under Rule 14a-8(i)(10) or Rule 14a-8(i)(7). -

Sincerely,

Rl

" Sanford Lewis
Attorney at Law .
cc:  Patrick Doherty and Jenika Conboy, Office of Comptroller, NY State
James E. Parsons, Exxon Mobil
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Exhibit 1
Corporate Equality Index 2012

Rating American Workplaces on
Lesbian, Gay, Bisexual and Transgender Equality

Human Rights Campaign

http://sites hirc.org/documents/CorporateEqualityIndex_2012.pdf
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et site, whxch speclﬁcally states our policy agamst all forms of discrim

-discrimination based on sexual orientation and gender identity. We also publish-a:

- Business Conduct booklet which hsts the categories of discrimination prohibited by current U S. law
and to which: ehg1b1e government contractors such as ourselves must adhere.

Contrary to the assertion of the proponent’s counsel the legal status of a particular policy
does: not vary depending on whether that policy is embodied in the Standards of Business Conduct or
in a different document. Both our Employment Practices and Policies and Standards of Business

-Conduct are available to current and prospective employees as well as the public on ourr internet site
(with the Employment Practices and Policies being the more prominent of the two). Both documents
are also published in hard copy, with Employment Policies and Practices forming patt of our annual
Corporate Citizenship Report. Both documents could in principle be amended in the future, but we



U.S, Securities and Exchange Commission
February 29, 2012
Page2 -

/eno inténtion of removmg the specific references to sexual orientation and gender identity (see
ther discussion of 1Iammg matenals below) ----

The fact that We use different documents for different commumcatlons purposes —one
: document focused on the protections provided by Jaw and the other. fociised-on the much: broader
coverage-of ExxonMobil’s own policy ~does not alter the f; t the. proposal has been -
substantially implemented. Our Employment Pohexes and Practices constitute.a written émployment
- policy that prohibits discrimination on-any basis, i ing specifically on the basi xual
- orientat An and gender 1dent1ty, as requested by the p pral -

employee trammg matenals Speclﬁcall Wo sl
‘ d tram our employees concernmg the any’s nondi; . :,has now been,updated- :

 our ongmal letter tosadd .

_en substantially mplemented
€X pattners under outs i : -

amatter of ordmary ‘business.

That employee benefit arrangements mcludmg specxﬁcally issues of cover‘
domesti¢ partners, relates to matters of ordi ss within the meanin :
well established by prior no-action letters. See Infernational Business Mac ozgporatzon

- (available.Jatiuary 6, 2006) (proposal calling for exclusion of covetage. of AIDS and HIV for

- ‘etnployees and partners under IBM health plans); AT&T Corp. =.(available ebruary 25, 2005) ,

“(proposal‘to discontinue domestic partner. benefits for executives); SBC Commumcatzons (available

January 9, 2004) (proposal to exclude unmarried partners from ‘health- plan coverage); The Boeing

Company (available February 7, 2001)-(proposal te réscind. company decision to provide same-sex

partner benefits and to require shareholder approval for providing such benefits in the future); and

The Coca Cola Company (available January 16,2001) (proposal to amend company health planto

‘includé:opposite-sex domestic partners). I each case, the staff concurred:that the proposal could be

excluded under Rule 142-8(i)(7) as relating to employee benefits. - See also Apache Corporation

(available Match 5, 2008) (proposal specifying implementation principles for non-discrimination

may be omitted under Rule 14a-8(i)(7) where some of the principles involve ordinary business).
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Accordmgly, we respectfully reiterate our request to excluds
8(i)(10) and add a request to exclude the proposal under Rule. 14

f;mformatlon, please contact me- dlrectly at

972—444—1 478 In my abs Bork at 972-444-1473.

~ This letter and enclosuré .ar‘ yeing. subxmtted to the staff with a- copy to the proponent and :
the proponent’s counsel S -

Sincerely,

JEP/jep.
Enclogures
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SANFORD J. LEWIS, ATTORNEY

February 23, 2012

Via Electronic Mml

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 to Exxon Mobil Regarding Amendment of EEO Policy
Submitted by New York State Common Retirement Fund

Ladies and Gentlemen:

The Comptroller of the State of New York, The Honorable Thomas P. DiNapoli, on
behalf of the New York State Common Retirement Fund (the “Proponent™) has submitted a
shareholder Proposal (the “Proposal”) to Exxon Mobil Corporation (the “Company™). I have
been asked by the Proponent to respond to the No Action request letter dated January 20th, 2012,
sent to the Securities and Exchange Commission by James E. Parsons, Exxon Mobil. In that
letter, the Company contends that the Proposal may be excluded from its 2012 proxy statement .
by virtue of Rule 14a-8(1)(10) substantial implementation.

I have rev1ewed the Proposal, as well as the letter sent by the Company, and based upon

* the foregoing, as well as the referenced rules, it is my opinion that the Proposal must be included
in the Company’s 2012 proxy materials and that it is not excludable by virtue of any of those
rules. A copy of this letter is being e-mailed concurrently to James E. Parsons.

SUMMARY

The Proposal requests that the Company amend its written equal employment opportunity
policy (“EEO policy”) to explicitly prohibit discrimination based on sexual orientation and
gender identity and to substantially implement the policy. However, the Company has neither
amended such policy nor substantially implemented a prohibition on discrimination. Therefore,

_the Company’s actions do not substantially address or compare favorably to the guidelines of the
Proposal.

The Company: asserts that despite the fact that it has not amended its EEO policy to
explicitly address sexual and gender identity discrimination, writing published on its website
accomplishes the equivalent purpose. In contrast to its approach of addressing these issues on its
Internet site, the Company’s official US EEO policy (contained in its “Standards of Business
Conduct”) has recently been amended to explicitly address discrimination based on genetic
information. Anything short of directly and explicitly amending the policy does not meet the
guidelines of the Proposal, despite the assertions of the Company in its letter. The Company’s
Standards of Business Conduct expressly state that interpretations and guidelines published by
the Company elsewhere do not amend the Standards of Business Conduct. Prior staff precedents

"PO Box 231 Amherst, MA 01004-0231 » sanfordlewm@strateglccounsel.net
413 549-7333 ph 781 207-7895 fax
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at this Company and elsewhere have confirmed that only amendment of the EEO policy can
avoid confusion and provide sufficient clarity regarding the relative status of sexual orientation
and gender identity discrimination. Exxon Mobil Corp. (March 28, 2002); Exxon Mobil Corp.
(March 23, 2000); Emerson Electric Company (October 20, 2004); (Emerson Electric, August
24,2000); General Electric (February 2, 1999); Aquila Inc. (January 11, 2006).

Secondly, the Company asserts that it has substantially implemented the policy.
However, in what is one of the most important tests of the policy, the Company continues to
engage in discrimination on the basis of sexual orientation in the allocation of benefits. When it
comes to providing healthcare benefits for partners of gay married employees or legally
recognized domestic partners, the Company asserts that it complies with federal ERISA policy.
In contrast, prior to the merger of Exxon with Mobil, Mobil employees were entitled to domestic
pariner benefits regardless of sexual orientation. These benefits were eliminated for new
employees after the merger, along with Mobil’s explicit sexual orientation non-discrimination
policy. As a proxy analyst Glass Lewis has noted, Exxon Mobil is the only US company to have
rescinded a non-discrimination policy”, and is the only Fortune 10 company that does not
include sexual orientation in their equal opportunity policy. -

The implications are discriminatory in practice. For many states where the Company
does business, and where gay marriage or domestic partnership has been given full legal
recognition, the Company asserts a right to discriminate against same-sex couples claiming the
cover of federal law, even if the employees involved are protected against discrimination under
state or local statute. For instance, in New York State, the Company’s policy denies benefits for
the married partners of gay employees, despite a state anti-discrimination statute. Despite the
potential legal cover of denying such benefits by relying on ERISA preemption, the fact of the
Company’s discrimination is undeniable, and is in fact, acknowledged in its public statements
(see below). At the same time, its ability to avoid discrimination by granting such benefits
voluntarily is apparent, despite the Company’s assertion that it is not legally mandated to do so.
A lack of a legal mandate is never an effective defense against shareholders’ requests to a
company to advance its ethical and reputational bottom line. Thus, the Company cannot be said
to have substantially implemented a nondiscrimination policy. :

ANALYSIS

The Proposal is not excludable as “substantially iinplemented.”

The Company asserts that the Proposal may be omitted from the proxy pursuant to Rule
14a-8(i)(10) because it has “substantially implemented” the Proposal. In order for a Proposal to
be “substantially implemented,” the actions of the Company must compare favorably to the
guidelines of the Proposal. Texaco Inc. (March 28, 1991).

The Company has not amended its EEO noiicy. as requested by the Proposal.

The Proposal asks the Company to amend its written equal employment opportunity :
policy to explicitly prohibit discrimination based on sexual orientation and-gender identity and to
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substantially implement the policy. The Company’s EEO policy for the US states:

It is the policy of Exxon Mobil Corporation to provide equal employment opportunity
in conformance with all applicable laws and regulations to individuals who are
qualified to perform job requirements regardless of their race, color, sex, religion,
national origin, citizenship status, age, genetic mformatnon, physical or mental
disability, veteran or other legally protected status.!

Notably, this EEO policy was revised in 2011 to include specific reference to “genetic
information” as among the criteria on the basis of which it is violation of company policy to
discriminate. By contrast, ExxonMobil does not include “sexual orientation” or “gender identity”
as among the protected criteria in its EEO policy, and the company also discriminates against
same-sex partners (even including those in legal marriages) when it comes to provision of

_healthcare benefits-- only providing such benefits to heterosexual partners, unless they were
employees of Mobil accessing Mobil’s benefits in this area prior to the merger with Exxon.

The Company’s explanation for this distinction in its policy from its website is as follows:

Domestic Partner Benefits - Why doesn't ExxonMobil provide domestic
pariner benefits?
Our long-standing belief is that basing employee benefits on legally-recognized,

! The policy goes on to state that:

The Corporation administers its personnel policies, programs, and practices in a nondiscriminatory mannes in all
aspects of the employment relationship, including recruitment, hiring, work assignment, promonon, transfer,
termination, wage and salary administration, and selection for training.
Managers and supervisors are responsible for implementing and administering this policy, for maintaining a work
environment free from unlawful discrimination, and for promptly identifying and resolving any problem area
regarding equal employment opportunity.
In addition to providing equal employment opportunity, it is also the Corporation’s pollcy to undertake special
efforts to:

.. develop and support educational programs and recruiting sources and practices that facllnate employment
of minorities and women;
. develop and offer work arrangements that help to meet the needs of the diverse work force in balancing
work and family obligations;
. establish company training and developmental efforts, practices, and programs that support diversity in the
work force and enhance the representation of minoritics and women throughout the Corporation;

. foster a work environment free from sexual, racial, or other harassment;
. make reasonable accommodations that enable qualified disabled individuals to perform the essential
functions of their jobs;

» . emphasize management responsibility in these matters at every level of the organization.

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

Individuals will not be subjected to harassment, intimidation, threats, coercion, discrimination, or
retaliation for opposing any unlawful act or practice, or making a complaint, assisting or participating in an
investigation or any other proceeding, or otherwise exercising any of the rights protected by this policy or any
federal, state, or local EEO laws.
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spousal relationships that are broadly recognized within the country is the only
way our benefit plans can be applied in a fair, rational and consistent manner for -
our employees worldwide. Therefore, ExxonMobil is guided by the laws in the
nearly 200 countries and territories where we operate. In countries such as the
Netherlands and Canada, country laws require plan coverage for homosexual
relationships, which is provided by the conipany. In the United States, our plans
use a definition of "spouse” consistent with the use of that term under federal -
law, in order to achieve uniform plan application consistent with the plans' being
governed by federal law (the Employee Retirement Income Security Act or
ERISA). This has the effect of limiting coverage to heterosexual couples.

Domestic Partner Benefits - Are employees of Mobil prior to the
ExxonMobil merger still eligible to claim domestic partner benefits?
ExxonMobil continues to provide domestic partner benefits for the domestic
partners (and their eligible dependents) of employees and retirees who used at
least one of Mobil's domestic partner benefits for their current domestic partner
prior to the merger. Domestic partner benefits are not available to new or future
domestic partners of employees, or to current domestic partners who had not
used at least one of Mobil's domestic partner benefits prior to the time of the
merger.

EEO Policy & Sexual Orientation - Why doesn't ExxonMobil's anti-
discrimination policy specifically mention sexual orientation?

Our preference is to not delineate specific groups or characteristics beyond those
required by law because we want our policies to be explicitly clear that
discrimination or harassment on any basis is prohibited at ExxonMobil. The
specific categories currently listed in our U.S. EEO statement (e.g., race, color,
sex, etc.) are to comply with U.S. federal legal requirements.

ExxonMobil's policy on discrimination is clear and straightforward. Our all-
inclusive global policies prohibit discrimination or harassment on any basis,
including sexual orientation, in any company workplace anywhere in the world.
These policies apply equally to employees, supervisors, contractors or anyone
else in the company's employ, and we have established a comprehensive
education, training, and stewardship program to ensure these policies are
implemented and followed throughout our worldwide operations. Shareholder
communications and media statements (which can be found on ExxonMobil's
Internet site, exxonmobil.com) also state that these policies prohibit harassment
or discrimination on the basis of sexual orientation. '

Thus, the Company has neither amended its EEQ policy to include sexual orientation and
gender identity discrimination, nor has it substantially implemented a prohibition on
discrimination.
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Failure to amend the EEQ policy directly in the foundational document of the Standards of
Business Conduct cannot be rectified by publishing supplemental guidance on a website.

As explained further below in this section of our letter, according to the Company’s own
documentation, the Standards of Business Conduct which contains its EEO policy (excerpts of
the Standards of Conduct attached to this letter as Exhibit 1) are a foundational document, which
is not amended by its own external guidelines or interpretations. '

The Company asserts in its letter that “the fact that the policy against employment
discrimination on the basis of sexual orientation and gender identity is evidenced in one
document vs. another has no practical or legal consequence.” Despite this assertion, it certainly
has the practical effect of making this issue of less apparent priority than those that are expressly
listed in the EEO statement; it also has the effect of making employees confused about whether
or not the various protections provided in the EEO policy itself apply to the same degree to
employees. Prior Staff precedents discussed below make it clear that adopting measures outside
of formal amendment of an EEO policy does not fulfill the request of a proposal to amend the
EEO policy itself. In the absence of amendment the EEO policy itself there is room for
confusjon as to the relative importance and legal status of categories of discrimination that are
not named in that policy.

Items published on the Company’s website on sexual orientation and gender identity may
be ephemeral and may in practice have less legal effect. In its no action request letter, the
Company asserts that materials outside of its formal EEO policy should be understood as having
the same legal effect in securing the rights of employees as the EEO policy itself. The Company
references sexual orientation and gender identity included in the “Employment Policies and
Practices” web page. In its no-action petition, Exxon Mobil claims that putting sexual orientation
and gender identity on the web site supersedes the non-specific language in Standards of
Business Conduct. '

But the terms of the Company’s Standards of Business Conduct contradicts this
assertion. In the introduction to its Standards of Business Conduct, the Company states that:

The Board of Directors of the Corporation has adopted and oversees the administration of

- the Corporation’s Standards of Business Conduct. The policies in the Standards of
Business Conduct are the foundation policies of the Corporation. Wholly-owned and
majority-owned subsidiaries of Exxon Mobil Corporation generally adopt policies
similar to the Corporation’s foundation policies. Thus, the Corporation’s foundation
policies collectively express the Corporation’s expectations and define the basis for
the worldwide conduct of the businesses of the Corporation and its majority-owned
subsidiaries. [emphasis added] '

The introduction goes on to state that:

The Corporation publishes from time to time guidelines with respect to selected
policies. Those guidelines are interpretive and administrative and are not part of the
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Standards of Business Conduct. [emphasis added]

Even in the “Employment Policies and Practices” web page that contains the sexual
orientation and gender identity language, the first lines are: :

Our employment practices are governed by our Standards of Business Conduct, which
support our commitment to equal employment opportunity, prohibit harassment and
discrimination in the workplace, and are consistent with applicable laws and regulations
of the countries in which we operate.

1t is apparent from the Company’s Standards of Business Conduct that webpages
and guidelines may come and go, but the Standards of Business Conduct are at a different
level, a foundational document. Actions short of amendment of the EEO policy are not
equivalent of an amendment to the Standards, even within the company’s own self-
description. According to the Company’s own standards, additional guidelines are

“interpretive and administrative and are not part of the Standards of Business Conduct.”

Failure to amend an EEO policy in the face of the proposal has been found under Staff
precedents to fall short of substantial implementation.

The staff has at least twice previously addressed this issue at the Company. In Exxon
Mobil Corp. (March 28, 2002) the shareholders' proposal for a written policy barring sexual
orientation discrimination was not substantially implemented when the words "sexual
orientation” were not included in Exxon's equal employment opportunity policy, although
"sexual orientation" was discussed in training materials, including a question-and-answer that
specifically stated that sexual orientation should be understood to be addressed by the EEQ
statement. At the time, the Company referenced its “Standards of Business Conduct” as it has in
the present matter.

In its 2002 no action request, the Company made the same assertion is making in the
present matter that the language in the US EEO statement is not a limitation of scope of its
employment policy but only a reflection of various US legal requirements, and that reading the
EEO statement in conjunction with the harassment statement and other nondiscrimination
policies, and furthermore, records of other training programs and materials for employees, that
the issue of sexual orientation should be read into the overall EEO policy. Nevertheless, the staff
rejected the Company’s assertion of substantial limitation, as it should do in the present matter. It
was clear from the March 28, 2002 staff decision that anything short of amending the EEO
policy itself would not constitute substantial implementation. -

- This decision followed Exxon Mobil Corp. (March 23, 2000) where the company stated
- that it was its opinion that the proponents proposal had been substantially implemented based on
other statements of the company, such as the statement of the chairman that, “We have a policy
to not discriminate against anybody for any reason, period.” Notably, the proposal came after
Exxon’s merger with Mobil and the proposal noted that:
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Prior to the merger Mobil explicitly barred sexual orientation discrimination;

Prior to the merger Mobil provided domestic partnership benefits, but post-merger these
benefits will no longer be offered to ExxonMobil employees who did not acquire them
from Mobil before the merger;

As a result of this action, the Company became, and has remained, the only US employer
that has ever rescinded a nondiscrimination policy covering sexual orientation. Exxon Mobil is
“also the only Fortune 10 company with an equal opportunity policy that does not include sexual

orientation, according to a 2011 report of proxy analyst Glass Lewis.

This situation flagged in the Proposal in 2000 remains in effect in 2012. The Company
has never returned to the prior Mobil practice of providing domestic partnership benefits to its
employees regardless of sexual orientation, which has from the time of the merger been the best
evidence available that the company is not “substantially” practicing nondiscrimination when it

. comes to the allocation of benefits.

As the proponent wrote in Emerson Electric Company (October 20, 2004) the requested
change to the EEO policy itself, even if other materials reference “sexual orientation,” is needed -
to avoid any potential confusion or uncertainty that might arise from the perceived difference
between other materials and the EEO policy. In Emerson Electric the company had made a
similar assertion to the current assertions of Exxon Mobil, referencing “official” policies on
discrimination communicated through supervisory training programs and employee ethics
training programs outside of its formal EEO policy. The proponents had argued that the EEO
policy itself would need to be changed with the words “sexual orientation™ to avoid any potential
- confusion or uncertainty that might arise from the perceived difference between employee
training materials and the EEO policy. The staff rejected the company’s assertion that those
policies were equivalent to amending the EEO policy. This followed a long line of similar staff
decisions. In 2000, Staff denied the company no-action relief with regard to a virtually identical
proposal (Emerson Electric, August 24, 2000). Staff ruled that a discussion of "sexual
orientation” in a slide presentation at the Company's annual Human Resotirce conference did not
constitute substantial implementation of the proposal requesting a written policy barring sexual
orientation discrimination. General Electric (February 2, 1999)(shareholders' proposal for a
written equal employment opportunity policy barring sexual orientation discrimination was not
rendered moot when GE's policy failed to mention sexual orientation, except in a Q&A

appendix.)

Partial implementation of proposals to amend the EEO policy to address sexual
orientation and gender identity have also been found insufficient to be substantial
implementation. In Armor Holdings (January 31, 2007) the proposal was found not to be
substantially implemented because the EEO policy in question addressed sexual orientation but
did not address gender identity, and did not follow the principles referenced in the resolution.
Aguila Inc. (January 11, 2006) the proposal was found not to be substantially implemented
because even though the EEO policy addressed sexual orientation and gender 1dent1ty, the EEO
policy did not follow the principles referenced in the resolution.
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In contrast to Exxon Mobil, the majority of other Fortune 500 companies have explicitly
included sexual orientation in their EEO statements, and in many instances, gender identity as
well. Because the Company has not even included sexual orientation, it makes the Company an

“outlier” among Fortune 500 companies, according to proxy analyst Glass Lewis.

The Company’s letter describes various policies to communicate nondiscrimination on
sexual orientation and gender identity, and to support gay, lesbian bisexual and transgendered
employees. However, the Company stops short of nondiscrimination because in the most
important test case, same-sex partner healthcare benefits, the Company hides behind federal law
in determining that it will “uniformly” deny such benefits and thereby discriminate against same-
sex partners in the several states which otherwise legally entitle those persons to such benefits.
Indeed, the Company makes an arbitrary and hard to defend distinction among its employees,
allowing same-sex partner benefits to premerger employees of Mobil while denying such .
benefits to new and future employees. Thus, the choice of the Company to in practice
discriminate against same-sex partners is clear and contradicts the notion of nondiscrimination.

The Company also makes the assertion that its official EEO policy is only amended
where required by federal law. However the majority of Fortune 500 companies have voluntarily
amended their EEO policies to explicitly bar discrimination based on sexual orientation and a
significant percentage have also amended their policies to include explicit protections against
discrimination based on gender identity.

The Company asserts that it is in the same position as Commercial Metals Company
(November 5, 2009) where substantial implementation was granted and that the Company’s
position is distinguishable from Chesapeake Energy Corporation March 30,2009) where
substantial implementation was denied. However, in the Commercial Metals Company example,
the Company had in fact modified its Equal Opportunity Policy statement as requested by the
proponent , while in the present case it has not. (In Commercial Metals the company acceded to
- the policy change subsequent to the submission of the resolution, and therefore the proponent did -
not contest the no action request). In the Chesapeake Energy example the discussion was about
the extent of actual amendment of the EEO policy. Chesapeake Energy had at least amended its
EEO policy, but had done so incompletely. In the present matter, by contrast, the Company has
not even amended its EEO policy, but has instead declined to do so, and has demonstrated an
intention to apply its policy in many states on a discriminatory basis under color of federal law.

CONCLUSION

As demonstrated above, the Proposal is not excludable Rulel4a-8(i)(10). Therefore, we
request the Staff to 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 an}; questions or if the Staff wishes any
further information. '
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R

Sanford Lewis
Attorney at Law

cc:  Patrick Doherty and Jenika Conboy, Office of Comptroller, NY State
James E. Parsons, Exxon Mobil
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Exhibit 1
Excerpts of Exxon Mobil’s
Standards of Business Conduct



STANDARDS
OF
BUSINESS CONDUCT

November 2011
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INTRODUCTION

he high quality of the directors, officers, and employees of Exxon Mobil

Corporation is the Corporation’s greatest strength. The resourcefulness,
professionalism, and dedication of those directors, officers, and employees
make the Corporation competitive in the short term and well positioned for
ongoing success in the long term.

* The Corporation’s directors, officers, and employees are responsible for ‘
developing, approving, and implementing plans and actions designed to achieve
corporate objectives. The methods we employ to attain results are as important
as the results themselves. The Corporation’s directors, officers, and employees
are expected to observe the highest standards of i mtegnty in the conduct of the
Corporation’s business.

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

The directors, officers, and employees of Exxon Mobil Corporation are
expected to review these foundation policies periodically and apply them to

all of their work. The Corporation publishes from time to time guidelines with
respect to selected policies. Those guidelines are interpretive and administrative
and are not part of the Standards of Business Conduct. Any employee who has
questions concerning any aspect of these policies should not hesitate to seek
answers from management or the other sources indicated in the section below
called “Procedures and Open Door Communication.”

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

“Rex W. Tillerson
Chairman
November 2011



EQUAL E.MPL'OYMENT»OPPORTUNITY POLICY

t is the policy of Exxon Mobil Corporation to provide equal employment

opportunity in conformance with all applicable laws and regulations to
individuals who are qualified to perform job requirements. The Corporation
administers its personnel policies, programs, and practices in a nondiscriminatory
manner in all aspects of the employment relationship, including recruitment,
hiring, work assignment, promotion, transfer, termination, wage and salary
administration, and selection for training.

Managers and supervisors are responsible for implementing and administering

this policy, for maintaining a work environment free from unlawful discrimination,
and for promptly identifying and resolving any problem area regarding equal
employment opportunity.

In addition to providing equal employment opportunity, it is also the Corporation’s
policy to undertake special efforts to:

* develop and support educational programs and recruiting sources and practices
that facilitate employment of minorities and women;

* develop and offer work arrangements that help to meet the needs of the diverse
work force in balancing work and family obhgatlons

» establish company training and developmental efforts, practices, and programs
that support diversity in the work force and enhance the representation of
minorities and women throughout the Corporation;

» foster a work environment free from sexual, racial, or other harassment;

» make reasonable accommodations that enable qualified disabled individuals to
perform the essential functions of their jobs;

* emphasize management responsibility in these matters at every level of the
organization.

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

Individuals will not be subj ected to harassment, intimidation, discrimination, or

retaliation for exercising any of the rights protected by this policy and the various
EEO statutes.
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EQUAL EMPLOYMENT OPPORTUNITY POLICY
(modified for application in the United States)

t is the policy of Exxon Mobil Corporation to provide equal employment

opportunity in conformance with all applicable laws and regulations to
individuals who are qualified to perform job requirements regardless of their race,
color, sex, religion, national origin, citizenship status, age, genetic information,
physical or mental disability, veteran or other legally protected status. The
Corporation administers its personnel policies, programs, and practices in a-
nondiscriminatory manner in all aspects of the employment relationship,
including recruitment, hiring, work assignment, promotion, transfer, termination,
wage and salary administration, and selection for training.

Managers and supervisors are responsible for implementing and administering this
policy, for maintaining a work environment free from unlawful discrimination, and
_ for promptly identifying and resolving any problem area regarding equal
employment opportunity.

In addition to providing equal employment opportumty, it is also the Corporatlon s
policy to undertake special efforts to:

» develop and support educational programs and recruiting sources and. practices'
that facilitate employment of minorities and women;

» develop and offer work arrangements that help to meet the needs of the diverse
work force in balancing work and family obligations;

* establish company training and developmental efforts, practices, and programs
that support diversity in the work force and enhance the representatlon of
mmontles and women throughout the Corporation;

» foster a work environment free from sexual, racial, or other harassment;

« make reasonable accommodations that enable qualified disabled individuals to
perform the essential functions of their jobs;

. emphas1ze management responsibility in these matters at every level of the
organization.

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

Individuals will not be subjected to harassment, intimidation, threats, coercion,
discrimination, or retaliation for opposing any unlawful act or practice, or making a
complaint, assisting or participating in an investigation or any other proceeding, or
otherwise exercising any of the rights protected by this policy or any federal state,
or local EEO laws.
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HARASSMENT IN THE WORKPLACE POLICY

t is the policy of Exxon Mobil Corporation to prohibit any form of harassment

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

Under the Corporation’s policy, harassment is any inappropriate conduct which has
the purpose or effect of:

 creating an intimidating, hostile, or offensive work environment;
» unreasonably interfering with an individual’s work performance; or
 affecting an individual’s employment opportunity.

Harassment will not be tolerated. Forms of harassment include, but are not limited

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

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

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

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

21



HARASSMENT IN THE WORKPLACE POLICY
(modified for application in the United States)

It is the policy of Exxon Mobil Corporation to prohibit any form of harassment
in any company workplace. The policy prohibits unlawful harassment based on
race, color, sex, religion, national origin, citizenship status, age, genetic
information, physical or mental disability, veteran or other protected status, as well
as any other form of harassment, even if the harassing conduct is lawful.

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

Under the Corporation’s policy, harassment is any inappropriate conduct, which
has the purpose or effect of:

 creating an intimidating, hostile, or offensive work environment;
~ » unreasonably interfering with an individual’s work performance; or
* affecting an individual’s employment opportunity.

Harassment will not be tolerated. Forms of harassment include, but are not limited
to, unwelcome verbal or physical advances and sexually, racially, or otherwise
derogatory or discriminatory materials, statements, or remarks. All employees,
including supervisors and managers, will be subject to d1sc1phnary action up to and
including termination for any act of harassment.

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

Employees or supervisors who observe or become aware of harassment should

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

No retaliation will be taken against any employee because he or she reports a
problem concerning possible acts of harassment. Employees can raise concerns and
make reports without fear of reprisal. Questions about what constitutes harassing
behavior should be directed to the employee’s supervxsor or Human Resources
Department contact.
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RE:  Securities Exchange Act of 1934 -- Section 14(a); Rule 14a-8
Omission of shareholder proposal regarding amendment of EEO policy

Gentlemen and Ladies:

Enclosed as Exhibit 1 are copies of correspondence between the Comptroller of the State

of New York, as Trustee of the New York State Common Retirement Fund, and Exxon Mobil

Corporation regarding a shareholder proposal for ExxonMobil's upcoming annual meeting. Also

included are copies of correspondence with a number of co-filers. We intend to omit the

proposal from our proxy material for the meeting for the reasons explained below and request the
staff’s concurrence that it will not recommend enforcement action. To the extent this letter raises

legal issues, it is my opinion as counsel for ExxonMobil.

Prpposal has been substantially implemented.

A. Background.

Rule 14a-8(i1)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission stated in
1976 that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by the
management.” Exchange Act Release No. 12598 (July 7, 1976) (the “1976 Release™).

Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief only
when proposals were ““fully’ effected” by the company. See Exchange Act Release No. 19135
(Oct. 14, 1982). By 1983, the Commission recognized that the “previous formalistic application
of [the Rule] defeated its purpose” because proponents were successfully convincing the Staff to
deny no-action relief by submitting proposals that differed from existing company policy by only
a few words. Exchange Act Release No. 20091, at § ILE.6. (Aug. 16, 1983) (the “1983
Release™). Therefore, in 1983, the Commission adopted a revision to the rule to permit the
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omission of proposals that had been “substantially implemented.” 1983 Release. The 1998
amendments to the proxy rules reaffirmed this position, further reinforcing that a company need
not implement a proposal in exactly the manner set forth by the proponent. See Exchange Act
Release No. 40018 at n.30 and accompanying text (May 21, 1998).

Applying this standard, the Staff has noted that “a determination that the company has
substantially implemented the proposal depends upon whether [the company’s] particular
policies, practices and procedures compare favorably with the guidelines of the proposal.”
Texaco, Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under
Rule-14a-8(i)(10) requires a company’s actions to have satisfactorily addressed both the
proposal’s underlying concerns and its essential objective. See, e.g., Exelon Corp. (avail. Feb.
26, 2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); ConAgra Foods, Inc. (avail.
Jul. 3, 2006); Johnson & Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr. 5, 2002);
Masco Corp. (avail. Mar. 29, 1999). Differences between a company’s actions and a shareholder
proposal are permitted so long as the company’s actions satisfactorily address the proposal’s
essential objective. See, e.g., Hewlett-Packard Co. (avail. Dec. 11, 2007) (proposal requesting
that the board permit shareholders to call special meetings was substantially implemented by a
proposed bylaw amendment to permit shareholders to call a special meeting unless the board
determined that the specific business to be addressed had been addressed recently or would soon
be addressed at an annual meeting); Johnson & Johnson (avail. Feb. 17, 2006) (proposal that
requested the company to confirm the legitimacy of all current and future U.S. employees was
substantially implemented because the company had verified the legitimacy of 91% of its
domestic workforce). Further, when a company can demonstrate that it has already taken actions
to address each element of a shareholder proposal, the Staff has concurred that the proposal has
been “substantially implemented.” See, e.g., Exxon Mobil Corp. (avail. Jan. 24, 2001); The Gap,
Inc. (avail. Mar. 8, 1996).

B. Analysis.
The text of the proposal is as follows:

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

Substantially the same shareholder proposal has been a recurring item of business at
ExxonMobil’s annual meeting for many years. Votes cast in favor of the proposal have declined
in recent years, from a high 0f 39.6% in 2008 to 19.9% at last year’s annual meeting. We
believe this voting trend reflects growing understanding on the part of our shareholders that
ExxonMobil’s employment policies in fact already conform to the proposal’s request.

We have previously submitted several unsuccessful no-action requests to the staff on the
basis of substantial implementation of this proposal under Rule 14a-8(i)(10). See Exxon
Corporation (available March 9, 1999); Exxon Mobil Corporation (available March 23, 2000);
and Exxon Mobil Corporation (available March 28, 2002). However, given changes in our
policy documents since the last such request, we believe it is timely to revisit the subject and to
request the staff’s concurrence with our omission of the proposal at this time.



U.S. Securities and Exchange Commission
January 20, 2012
Page 3

Specifically, the Employment Policies and Practices page on ExxonMobil’s internet site
now specifically states that our zero-tolerance policy against any form of employment
discrimination covers both sexual orientation and gender identity:

Policies against discrimination

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

orientation and gender identity.

http://www.exxonmobil.com/Corporate/careers emplpolicies.aspx

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

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

In addition to having enacted a written non-discrimination employment policy that
expressly prohibits discrimination on the basis of sexual orientation and gender identity,
ExxonMobil has substantially implemented that policy. First, the policy is broadly and publicly
communicated, both through the Employment Policies and Practices internet site and in our
annual Corporate Citizenship Report (excerpt from most recent report included as Exhibit 2).
The policy is also implemented through specific modules included in our employee training
materials (excerpts included as Exhibit 3). ExxonMobil also officially endorses and sponsors an
employee network to support gay, lesbian, bisexual and transgendered employees, the mission of
which is to encourage awareness and understanding of diversity and inclusion issues around
sexual orientation, gender identity and gender expression in the workplace (intranet homepage
included as Exhibit 4).

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

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

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

Sincerely,

s

/M s //&M

James Earl Parsons

JEP/jep
Enclosures

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

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



U.S. Securities and Exchange Commission
January 20, 2012
Page 5

Timothy Brennan

Treasurer and Chief Financial Officer

Unitarian Universalist Association of Congregations
20 Beacon Street

Boston, MA 02108

Barbara Heisler
Executive Director
Funding Exchange

666 Broadway, Suite 500
New York, NY 10012

Seth Kirby

Chair, Shareholder Advocacy Committee
The Pride Foundation

1122 East Pike Street PMB 1001

Seattle, WA 98122
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Patrick Doherty Tel- (212) 681-4823
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New York, NY 10017
— > ' '
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THOMAS P. DiINAPOLI PENSION INVESTMENTS
STATE COMPTROLLER & CASH MANAGEMENT
F ¥ - 633 Third Avenuc-~31® Floor
: o New York, NY 10017
STATE OF NEW YORK Tel: (212) 681-448%
OFFICE OF THE STATE COMPTROLLER Fax: (212) 681-4468
December 7, 2010
Mr. David S. Rosenthal RECEIVED
Vice President — Investor Relations & Secretary DEC 6 2011
ExxonMobil Corporation :
5939 Las Colinas Boulevard SM. DERKACZ

Irving, Texas 75039-2298

Dear Mr. Rosenthal:

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

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

A letter from I.P. Morgan Chase, the Fund’s custodial bank, verifying the Fund’s
ownership, continually for over i1 year, of 16,354,959 ExxonMobil Corporation shares,
will follow. The Fund intends te continue to hold at least $2,000 worth of these securities
through the date of the annual maeting.

We would be happy to discuss this initiative with you. Should the board decide to
endotse its provisions as compary policy, we will ask that the proposal be withdrawn
from consideration at the annual meeting, Please feel free to contact me at (212) 681-
4823 should you have any further questions on this matter,

o

Pa/icI;’SDherty :

pdijm
Enclosures
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SEXUAL ORIENTATION NON-DISCRIMINATION POLICY- 2012

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

Over 89% of the Fortune 500 companies have adopted written nondiscrimination policies
prohibiting harassment and disciimination on the basis of sexual orientation, as have
more than 95% of Fortune 100 companies, according to the Human Rights Campaign.
Nearly 70% of the Fortune 100 znd 43% of the Fortune S00 now prohibit discrimination
based on gender identity or exprzssion;

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

According to an October, 2009 survey by Harris Interactive and Witeck-Combs, 44% of
gay and lesbian workers in the United States reported an experience with some form of
job discrimination related to sex1al orientation; an earlier survey found that almost onc
out of every 10 gay or lesbian acults also stated that they had been fired or dismissed
unfairly from a previous job, or ressured to quit a job because of their sexual orientation;

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

Minneapolis, San Francisco, Seattle and Los Angeles have adopted legislation restricting
business with companies that do not guarantee equal treatment for gay and lesbian
employees;

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

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

Resolved: The Shareholders reqiiest that ExxonMobil amend its written equal
cn}ployx_neut opportutity policy 1o explicitly prohibit discrimination based on sexual
orienfation and gender identity a1d to substantially implement the policy.

Supporﬁng_ Stat'ement: Employment discrimination on the basis of sexual oricntation
and gender identity diminishes cinployee morale and productivity. Because state and


http:legislati.on
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local laws are inconsistent with rspect to employment discrimination, our company
would benefit from a consistent, orporate wide policy to enhance efforts to prevent
discrimination, resolve complain:s internally, and ensure a respectful and supportive
atmosphere for all employees. ExxonMobil will enhance its competitive edge by joining
the growing ranks of companies juarantecing equal opportunity for all employees.



Robert A, Lueligen

Exxon Mohil Corporation
Assistant Secretary

5958 Las Colinas Botlevara
Irving, Texas 75039

December 7, 2011

ExconMobil

VIA UPS — OVERNIGHT DELIVERY

Mr. Patrick Doherty

State of New York

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

Dear Mr. Doherty:

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

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

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

year.

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



Mr. Patrick Doherty
Page 2

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

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

ExxonMobil shares for at least one year.

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

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

year period.

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

email to proxy@exxonmobil.com.


mailto:Jfoxy@exxonmobR.com
http://www.dtcc.com/downloads/membership/directories/dtc/alpha,pdf

Mr. Patrick Doherty
Page 3

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

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 to act as your proxy at the annual
meeting. To be a valid proxy entitled to attend the annual meeting, your representative
must have the authority to vote your shares at the meeting. A copy of this authorization
meeting state law requirements should be sent to my attention in advance of the
meeting. Your authorized representative should also bring an original signed copy of
the proxy documentation to the meeting and present it at the admissions desk, together
with photo identification if requested, so that our counsel may verify the representative's
authority to act on your behalf prior to the start of the meeting.

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

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

We are interested in continuing our discussion on this proposal and will contact you in
the near future.

ncerely,

RAL/lig

Enclosures



Attachments omitted for scanning purposes only.
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State of New York
OFFICE OF THE STATE COMPTROLLER
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J.EMorgan

Wayne Lewis-Hutchinson

Vice President
Cleny Service
Worldwide Securities Services

Detember 8, 2011

Robert A. Luetigen
Assistant Secretary

Exxon Maobil Corporation
5359 Las Colinas Boulevard
frving, TX 75039

Dear Mr. Luettgen,

This 1stter Is in response to a recuest by The Honorable Thomas P. DiNapoli, New York State
Comptrolter as sole Trustee of the New York State Comman Retirement Fund, regarding confirmation from
J.P. Morgan Chase, that the New York Slate Common Retirsment Fund has been & beneficial owner of
Exxon Mobil Corporation continuously fo- at least one year gs of Decenber 5, 2011,

Please note, that J.P. Morgan Chase, as custodian and 2 member of the Depository Trust Company
{DTC), for the New York State Common Retirement Fund, held a {otal of 17,098,413 shares of common
stock as of Decernber 5, 2011 and confirues to hold shares in the company. The value of the ownership
had a market value of at Isast $2,000.00 for at least twelve months prior o said date.

if there are any questions, pleass contact me or Miram Awad at (212) 623-8481.

co: Patrick Doherty — NYSCRF
Gianna MeCarthy — NYSCRF
Efainve Reilly — NYSCRF
George Wong - NYSORF

SHAREHOLDER PROPOSAL

DEC 13 701
NO. OF SHARES
DISTRIBUTION: DS®: Fmer R
LKB: JEP: DGH: SMD

) 4 New York Plaza 12" Floor, New York, NY 10004
Telephanet «1 292 633 8546  Fassimile: +1 212 422 6404 waytre.d. lewis: hutchinson®pmarzan.com

JPMOIgSNn Chase Bank, N,A,
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‘CXTRI L L l U P\AA%SI\‘IZ}-\FGEMENT' Trillium Asset Management Corporation

Investing for a Better World® Since 1982 www.trilliuminvest.com
December 14, 2011

David S. Rosenthal

Secretary SHAREHOLDER p ROPOSAL
Exxon Mobil Corporation
5959 Las Colinas Blvd. DEC 15 201
Irving, TX 75039-2298 ggTORF SHARES

IBUTION: DSR: RME: Brr
Dear Mr. Rosenthal: LKB: Jngg ggﬁ ga‘b

Trillium Asset Management Corp. (“Trillium™) is an investment firm based in Boston
specializing in socially responsible asset management. We currently manage approximately
$900 million for institutional and individual clients.

I am hereby authorized to notify you of our intention to file the enclosed shareholder resolution
with Exxon Mobil Corporation on behalf of our client Louise B. Rice. Trillium submits this
shareholder proposal for inclusion in the 2012 proxy statement, in accordance with Rule 14a-§
of the General Rules and Regulations of the Securities and Exchange Act of 1934 (17 C.F.R. §
240.14a-8). Per Rule 14a-8, Louise B. Rice holds more than $2,000 of Exxon Mobil
Corporation common stock, acquired more than one year prior to today's date and held
continuously for that time. Our client will remain invested in this position continuously through
the date of the 2012 annual meeting. We will forward verification of the position separately. We
will send a representative to the stockholders’ meeting to move the shareholder proposal as
required by the SEC rules.

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

Please direct any communications to me at (617) 292-8026 ext. 248; Trillium Asset
Management, 711 Atlantic Ave., Boston, MA 02111; or via email at
salpern@trilliuminvest.com.

We would appreciate receiving a confirmation of receipt of this letter via email.

Sincerely,

Shelley Alpern
Director of Shareholder Advocacy
Trillium Asset Management, LLC

Cc: Rex W. Tillerson, Chairman, Chief Executive Officer, President

Enclosures

717 Atlantiz Avenue 100 Larkspur Landing

Boston, Massachusetts 02111-2809 Larkspur, California 94933-1741 .
T: 617-423-6655 F: 617-482-6179 T: 919-688-1265 F: 919-688-1451 T: 415-925-0105 F: 415-925-0108 '\@
800-548-5684 800-853-1311 800-933-4806 HEwe12
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SHAREHOLDER PROPOSAL

DEC 15 201
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Whereas: ExxonMobil does not explicitly prohibit d1scnmmat10n based on sexual
orientation and gender identity in its written employment policy;

SEXUAL ORIENTATION NON-DISCRIMINATION P

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

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

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

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

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

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

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

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

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



SHAREHOLDER PROPOSAL

local laws are inconsistent with respect to employment discrimination, our company

would benefit from a consistent, corporate wide policy to enhance efforts to preBt 15 201
discrimination, resolve complaints internally, and ensure a respectful %

atmosphere for all emp]oyees ExxonMobil will enhance its competm\mg%fmmg&; RME: RAL:
the growing ranks of companies guaranteeing equal opportunity for all employeedXB: JEP: DGH: SMD




VIA E-MAIL  david.g.henry@exxonmobil.com

Mr. David G. Henry

Section Head, Shareholder Relations
Exxon Mobil Corporation

5959 Las Colinas Blvd.

Irving, TX 75039

Dear Mr. Henry:

SHAREHOLDER PROPOSAL

DEC 15 2011

NO. OF SHARES
DISTRIBUTION: NSR: RME: RAL:
VRE 4EP DGH: SMD.

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

other correspondence.

Sincerely,

Shelley Alpern

Director of Shareholder Advocacy
Trillilum Asset Management LLC
711 Atlantic Avenue

Boston, MA 02111

617-292-8026, x 248

www. trilliuminvest.com
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{SHAREF N mm5 SROPOSAL
Gilbert, Jeanine

DE =771
From: Henry, David G
Sent: Thursday, December 15, 2011 1045 AM i —
To: Gilbert, Jeanine LK‘E jEF; SG& 's\aL:
Subject: FW: Shareholder resolutions el ¢ SMD
Attachments: Letter to David G. Henry, Shareholder Relations LGBT.docx; Letter to David G. Henry,

Shareholder Relationsoil sands.docx

| believe 2 co-filers

From: Tauby Warriner [mailto:TWarriner@frilliuminvest.com]
Sent: Thursday, December 15, 2011 10:43 AM

To: Henry, David G

Cc: Shelley Alpern

Subject: Shareholder resolutions

Dear Mr. Henry,

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

Thank you.

Tauby Warriner

Trillium Asset Management, LLC
711 Atlantic Avenue

Boston, MA 02111-2809

617 423 6655

IMPORTANT NOTICE: Please see the company website for a full disclaimer: http://trilliuminvest. com/emaildisclaimer/

b‘% Please consider the environment before printing this e-mail,


http:Utrilliumlnvest.com/emaiidisc1aimer
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VIA E-MAIL  david.g.henry@exxonmaobil.com

DEC 15 2p;1
Mr. David G. Henry NO. OF SHARES
Section Head, Shareholder Relations DISTRIBUTION: DSR: Ry

LKR: . Tl
Exxon Mobil Corporation ~ JEP: DGH: 5.5

598595 Las Colinas Blvd.
frving, TX 75038

Dear Mr. Henry:

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

Sincerely,
""&
‘(,gb(,fé)x ;

Shelley Alpern

Director of Shareholder Advocacy
Trilliurn Asset Management LLC
711 Atlantic Avenue

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

www . trilliuminvest.com
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Exxon Mobil Corporation
investor Reiaticns

5959 Las Colinas Boulevard
Irving, Texas 75032

ExconMobitl

December 20, 2011

VIA UPS — OVERNIGHT DELIVERY

Ms. Sheiley Alpern

Director of Shareholder Advocacy
Trillium Asset Management, LLC
711 Atlantic Ave,

Boston, MA 02111

Dear Ms. Alpem:

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

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

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



Ms. Shelley Alpern
Page 2

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

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

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

shares for at least one year.

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

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


http://www.dtcc.com/downloads/membership/directories/dtc/aIpha.pdf

Ms. Shelley Alpern
Page 3

The SEC's rules require that any response 1o this letter must be postmarked or
transmitted electronically to us no later than 14 calendar days from the date this letter is
received. Please mail any response to me at ExxonMobil at the address shown above.
Alternatively, you may send your response o me via facsimile at 972-444-1508, or by
email to proxy@exxonmobil.com.

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

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

Sincerely, )’L«\\T\

David G. Henry
Supervisor, Shareholder Relations

DGH/ljg
Enciosures

¢: Mr. Patrick Doherty


mailto:proxy@exxonmobil.com

Attachments omitted for scanning purposes only.
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December 28, 2011

Via FedEx

David S. Rosenthal
Secretary

Exxon Mobil Corporation
5959 Las Colinas Bivd.
Irving, TX 75039-2298

Re: Request for verification
Dear Mr. Rosenthal:

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

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

A~

Shellcy gpcrlti
Director of Shareholder Advocacy
Trillium Asset Management, LLC

Sincerely,

Cc: Rex W. Tillerson, Chairman, Chief Executive Officer, President
SHAREHOLDER PROPOSAL

Enclosures DEC 99 200

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

711 Atlantic Avenue 5: Larkspur Landing Circle, Suite 105
Boston, Massachusetts 02111-2809 Durham, North Carolma 27701-3215 Larkspur, California 94939-1741

T 517-4A23-6655 Fr 6174926179 T: 010-688-1285 F: 919-698-1457 Y- 41582507105 Fr 415-925-0309
800-548-5684 800-853-1311 800-933-4806
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GO QLML RN CRARLE SOHEAD
charles SCHWAB
ADVISOR SERVICES

1958 Summit Park Dr. Orlande, FL 32810

December 27, 2011

Re: Louise Rive?SorofumiviB Memorandum M-07-16 *+

This letter 1s to confirm that Charles Schwab & Co. holds as custodian for the above
account 298 shares of common stock Exxon Mobil Corporation. These 298 shares have

been held in this account continuously for one year prior to December 14, 201 1.

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

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

Sincerely,

pomeé// G? ' .

Darre}l Pass
Diyector

SHAREHOLDER PROPOSAL
DEC 29 201
NO. OF SHARES

DISTRIBUTION: DSR: RME: RAL:
LKB: 1EP: DGH: SMD

Schwab Advisar Serviges incfudes the securitiee brekerags semnees of Charles Schwas & Co., Inc, ’ 2 /3
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December 15, 2011

Shelley Alpern

Director of Shareholder Advocacy
Trillium Asset Management, LLC.
711 Atlantic Avenue

Boston, MA 02111

Fax: 617 482 6179

Dear Ms. Alpern:

| hereby authorize Trillium Asset Management Corporation to file a shareholder
resolution on my behalf at Exxon Mobil Corporation.

| am the beneficial ownar of more than $2,000 worth of common stock in Exxon
Mobil Corporation that | have held continuously for more than one year. | intend
to hold the aforementioned shares of stock through the date of the company’s
annual meeting in 2012.

| specifically give Trillium Asset Management Corporation full authority to deal,
on my hehalf, with any and all aspects of the aforementioned shareholder
resolution. | undarstand that my name may appear on the corporation's proxy
statement as the filer of the aforementioned resolution.

Sincerely,
. P /e
fovisfR—
Louise B. Rice

cl/o Trillium Asset Management Corporation
711 Atlantic Avenue, Boston, MA 02111

SHAREHOLDER PROPOSAL

DEC 29 200

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




Timothy Brennan
Treasurer and

Chief Einancial Officer

25 Beacon Street
Boston
Massachusetts 02108
USA

617 948 4305
617 367 3237 Im

WWW.uua.org
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ROPOSAL
UNITARIAN UNIVERSALIST SHAREHOLDER P

ASSOCIATION OF CONGREGCATIONS DEC 15 20“
NO. OF SHARES -
: DSR: RME: :
OVERNIGHT MAIL AND FAX (972-444-1505) DS TRB  er: SMD

December 14, 2011

Mr. David S. Rosenthal
Secretary

ExxonMobil Corporation
5959 Las Colinas Boulevard
Irving ,Texas 75039-2298

Dear Mr. Rosenthal:

The Unitarian Universalist Association of Congregations (“UUA?), holder of 87 shares in
Exxon Mobil Corporation (“Company”), is hereby submitting the enclosed resolution for
consideration at the upcoming annual meeting. The resolution requests that the Company
amend its written equal employment opportunity policy to explicitly prohibit

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

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

This resolution is submitted by the Unitarian Universalist Association of Congregations,
which is a faith community of more than 1000 self-governing congregations that bring to
the world a vision of religious freedom, tolerance and social justice. With roots in the
Jewish and Christian traditions, Unitarianism and Universalism have been forces in
American spirituality from the time of the first Pilgrim and Puritan settlers. The UUA is
also an investor with an endowment valued at approximately $135 million, the earnings
of which are an important source of revenue supporting our work in the world, The UUA
takes its responsibility as an investor and shareowner very seriously. We view the
shareholder resolution process as an opportunity to bear witness to our values at the same
time that we enhance the value of our investments.

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

Affirming the Worth and Dignity of All People



SHAREHOLDER PROPOSAL

DEC 15 201

NO. OF SHARES
DISTRIBUTION: DSR: RME: RAL:

. . . .LKB: JEP: :
Verification that we are beneficial owners of 87 shares of Exxon Mobil Corporatlo%{-is SMD

provided. If you have questions or wish to discuss the proposal, you may contact me by
phone (617-948-4305) or email at tbrennan@uua.org.

Yours very truly,

(_/-D

Timothy Brenman
Treasurer and Chief Financial Officer

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

CC: Patrick Doherty


mailto:tbrennan@uua.org

SHAREHOLDER PROPOSAL

DEC 15 201

SEXUAL ORIENTATION NON-DISCRIMINATION R8BH¥ Anr o

_ . . _ DISTRIBUTION: DSR: Rmt: rar:
Whereas: ExxonMobil Corporation (“ExxonMobil”) does not explicitly prohibikB: IEP: pen- smp
discrimination based on sexual orientation and gender identity in its written employment

policy;

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

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

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

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

Minneapolis, San Francisco, Seattle and Los Angeles have adopted legislation restricting
business with companies that do net guarantee equal treatment for gay and lesbian
employees;

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

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

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

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



SHAREHOLDER PROPOSAL

local laws are inconsistent with respect to employment discrimination, our compan‘p EC 15 201
. would benefit from a consistent, corporate wide policy to enhance efforts HDPTRVERtre S
discrimination, resolve complaints internally, and ensure a respectful and BUPFRIBIMEON: DSR; RME. RAL:
atmosphere for all employees. ExxonMobil will enhance its competitive edge by jol#fiBg JEP: DGH: SMp
the growing ranks of companies guaranteeing equal opportunity for all employees.




SHAREHOLDER PROPOSAL

DEC 15 201
State Street Corporation DISTRIBUTION: DSR: RME: RAL:
Wealth Manager Services KB: JEP: DG SND

801 Pennsylvania
Kansas City, MO 64105

12/14/2011

To Whom It May Concern:

As of December 14, 2011, State Street Bank has held 87 shares of EXXON MOBIL CORP, in

accounfnaimberoMB Memorandunt kieosheges-have been held in custody for more than one vear
and are thus eligible to file a shareholder proposal. The Unitarian Universalist Assoclation is the
beneficial owner of these shares. State Street's DTC participant number is 2319.

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

Thank you,

Kevin Day

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




Exxon Kebll Corporation
Irvestor Relaticns

5859 Las Colinas Boutevaid
irving, Texas 75038

ExconlMobil

December 20, 2011

VIA UPS — OVERNIGHT DELIVERY

Mr. Timothy Brennan

Treasurer and Chief Financial Officer

Unitarian Universalist Association of Congregations
25 Beacon Street

Boston, MA 02108

Dear Mr. Brennan:

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

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

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

Sincerely,
/ﬁ Paaip}

ANE \
DGH/jg

c: Mr, Patrick Doherty
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Treasurer and
Cbid Financial Officer
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Boston
Massachusetts 62108
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617 367 3237 jax
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UNITARIAN UNIVERSALIST
ASSOCIATION OF CONGREGATIONS

SENT BY FAX (972-444-1505) SHAREHOLDER PROPOSAL
December 22, 2011 DEC 2 3 201

: . OF SHARES
Investor Relations E%T(!)%‘I:BUTION DSR: RME: RAL:
Atin: Dave Henry LKB: JEP: DGH: SMD
ExxonMobil Corporation
5959 Las Colinas Boulevard
Irving ,Texas 75039-2298

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

Dear Mr. Henry:

This is in response to your letter of December 20, 2011. As stated in my letter of
December 14, 2011, the Unitarian Universalist Association is a co-filer of the shareholder
resolution addressing the Exxon’s equal employment opportunity policy. The lead filer
of the resolution is the New York State Common Retirement Fund (NYSCRF), It was our
intent in co-filing to delegate to NYSCRF clear authority to act on behalf of the UUA in -
all respects. I apologize if that was not clear in our letter.

As stated in my original letter, I can be reached by phone at 617-948-4305 or email at

tbrennan@uua.org. In the same spirit, it would be useful if you would provide full
contact information for yourself, including email, voice number and fax number.

Yours very truly,

Treasurer and Chlef Financiat Officer

CC: Patrick Doherty

J Affirming the Worth and Dignilty of All People


mailto:tbrennan@uua.org
www.uua:org

Timathy Brennan

Treaserer and

Chicf Financial Officer

25 Beacon Street
Boston
Massachusctts 02108
USA

617 948 4305
617 367 3237 fax

wwhw.uda.org
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UNITAHAN UNT VERSALIST

ASSOCIATION OF CONGREGATIONS SHAREHOLDER PROPOSAL
DEC 2.9 2011
SENT BY FAX (972-444-1505) NO. OF SHARES
DISTRIBUTION: DSR: RME: RAL!

December 22, 2011 : LKB: JEP: NGEH: SMD
Investor Relations
Attn: Dave Henry
ExxonMobil Corporation

5959 Las Colinas Boulevard
Irving ,Texas 75039-2298

Re: Shareholder resolution filed by the New York State Common Retirement Fund
Dear Mr. Henry:

This is in response to your letter of December 20, 2011. As stated in my letter of
December 14, 2011, the Unitarian Universalist Association is a co-filer of the shareholder
resolution addressing the Exxon’s equal employment opportunity policy. The lead filer
of the resolution is the New York State Common Retirement Fund (NYSCRF). It was our
intent in co-filing to delegate to NYSCREF clear authority to act on behalf of the UUA in
all respects. 1 apologize if that was not clear in our letter.

As stated in my original letter, I can be reached by phone at 617-948-4305 or email at

tbrennan@uua.org. In the same spirit, it would be useful if you would provide full
contact information for yourself, including email, voice number and fax number.

Yours very truly,

Treasurer and Chief Financial Officer

CC: Patrick Doherty

Affirming the Worth and Dignity of All People

s
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Exxon Mobil Corporation
Investor Relations

5959 Lss Colinas Boulevarc SHAREHOLDER PROPOSAL
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December 20, 2011

VIA UPS ~ OVERNIGHT DELIVERY

ir. Timothy Brennan

Treasurer and Chief Financial Officer

Unitarian Universalist Association of Congregations
25 Beacon Street

Boston, MA 02108

Dear Mr. Brennan:

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

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

Note that under Staff L egal Bulletin No. 14F, the SEC will now distribute no-action
respenses under Rule 14a-8 by email to companies and proponents. We encourage all
proponents and any co-filers to include an email contact address on any additional
correspondence, to ensure fimely communication in the event the proposal is subject to
a no-action request.

Sincerely,

e

DGH/ljg

c: Mr. Patrick Doherty
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Exxon Mobil Corporation
Investor Relations

5959 Les Colinas Boulevard
trving, Texas 75035

Ex¢onMobil

December 23, 2011
VIA UPS - OVERNIGHT DELIVERY

Ms. Barbara Heisler
Executive Director .
Funding Exchange

666 Broadway, Suite 500
New York, NY 10012

Dear Ms. Heisler: -~

This will acknowledge receipt of your letter indicating that you wish to co-file on behalf of
the Funding Exchange (the "Co-filer") the proposal previously submitted by the NY
State Common Retirement Fund conceming an amendment of EEO policy in

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

In order to be eligible to submit a shareholder proposal, Rule 142-8 (copy enclosed)
requires a Co-filer to submit sufficient proof that he or she has continuously held at least
$2,000 in market value, or 1%, of the company's securities entitled to vote on the
proposal for at least one year as of the date the shareholder proposal was submitted.
The Cofiler does not appear on our records as a registered shareholder. Moreover, to
date we have not received proof that the Co-filer has satisfied these ownership
requirements. To remedy this defect, the Co-filer must submit sufficient proof that these
eligibility requirements are met.

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



Ms. Barbara Heisler
Page 2

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

The Co-filer can confirm whether its broker or bank is a DTC participant by asking its
broker or bank or by checking the listing of current DTC participants, which is available ,
on the intemet at: httpdlwww.dtcc.oom!downloads/membershipldirectoriesldtclalpha.pdf.
In these situations, shareholders need to obtain proof of ownership from the DTC
participant through which the securities are held, as follows:

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

» Ifthe Cofiler's broker or bank is not a DTC participant, then the Co-filer needs to
submit proof of ownership from the DTC participant through which the securities are
held verifying that, as of the date the proposal was submitted, the Co-filer
continuously held the requisite number of ExxconMobil shares for at least one year.
The Co-filer should be able to find out who this DTC participant is by asking the Co-
filer's broker or bank. If the Co-filer’s broker is an introducing broker, the Co-filer may
also be able to fearn the identity and telephone number of the DTC participant
through the Co-filer’s account statements, because the clearing broker identified on
the Co-filer's account statements will generally be a DTC participant. if the DTC
participant that hoids the Co-filer’s shaves knows the Co-filer's broker's or bank’s
holdings, but does not know the Co-filer’s holdings, the Co-filer needs to satisfy Rule
14a-8(b)(2)(i) by obtaining and submitting two proof of ownership statements

- verifying that, at the time the proposal was submitted, the required amount of
securities were continuously held for at least one year — one from the Co-filer’s
broker or bank confirming the Co-filer's ownership, and the other from the BTC
participant confirming the broker or bank’s ewnership. .

Altematively, if the Co-filer has filed with the SEC a Schedule 13D, Schedule 1 3G, Form
3, Form 4 or Form 5, or amendments to those documents or updated forms; reflecting
the Co-filer’s ownership of the requisite number of ExxonMobil shares as of or before
the date on which the one-year eligibility period begins, the Co-filer can demonstrate
eligibility to submit a shareholder proposal in accordance with Rule 14a-8(b)(ii) by
providing a copy of the schedule andjor form, and any subsequent amendments
reporting a change in the ownership level and a written statement that the Co-filer
continuously held the requisite number of ExoconMobil shares for the one-year period.



Ms. Barbara Heisler
Page 3

The SEC's rules require that any response to this letter must be postmaried or
transmitted electronically to us no later than 14 calendar days from the date this letteris
received. Please mail any response to me at ExxonMobil at the address shown above.
Alternatively, you may send your response to me via facsimile at 972-444-1508, or by
email to proxy@exxonmobil.com.

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

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

Sincerely,

Ware Forey

David G. Henry
Supervisor, Shareholder Relations

DGHAjg
Enclosures

c: Mr. Patrick Doherty
Mr. Timothy Smith
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Attachments omitted for scanning purposes only.
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 December 14,2011 : SHAREHOLDER PROPOSAL
Mr. David Rosenthal =~ DEC 1 4 201
Corporate Secretary NO. OF SHARES__
Exxon Mobil Corp. DISTRIBUTION: DSR: RME: RAL
5958 Las Colinas Boulevard . LKB: JEP- DGH: SMD

lrving, TX 75039-2298
Dg‘ar Mr. Rosenthal:

The Funding Exchange holds 100 shares of Exxon Mobil Corp. stock. The
] Fundlng Exchange is a network of regionally-based community foundations that
- currently makes grants each year for projects related to social and economic justice.
We believe that companies with a commitment to customers, employees,
communities and the environment will prosper long-term. Among our top social
objectives is the assurance that our companies are doing all that they can do to be
more transparent with regards to non-discrimination in the workplace.

- Therefore we are co-filing the enclosed resolution with the New York State
Common Retirement Fund as the lead filer for inclusion in the 2012 proxy statement,
in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities

* Exchange Act of 1934. The Funding Exchange is the beneficial owner of over $2,000
worth of Exxon Mobil stock, as defined in Rule 13d-3 of the Securities Exchange Act
of 1934. We have been a continuous shareholder for. more than ons year. We will
continue to be an investor of at least- $2,000 market value of the required number of
shares through the 2012 stockholder meeting. A representative of the filers will
.attend the stockholders’ meeting to move the resolution as required by the SEC rules.
Woe will be pleased to provide additional proof of ownership from our sub-custodian, a
OTC participant, upon request.

Please copy correspondence both to myself and to Timothy Smith at Walden
Asset Management our investment manager. {617-726-7155 or )
tsmithi@bostontrust.com). We hereby deputize New York State Common Retirement

novsGRATSzIGGrMs  FUNGS 20 act on our behalf in withdrawing this resolution.

Donpr-Advised Funds

Fund
. Lesblanaad Coy Lberaion

Paul Robeson Fund for
Independent Media

Sagua!ol'und

Thank you
Gt Vit
el ra Hersrer AL "{/

Executwe Director
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SHAREHOLDER PROPOSAL

DEC 14 204

NO. OF SHARES
SEXUAL ORIENTATION NON-DISCRIMINATION POTIC L 2%, Oon: ot o

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

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

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

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

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

Minneapolis, San Francisco, Seattlc and Los Angeles have adopted legislation restricting
business with companies that do not guarantee equal treatment for gay and lesbian
employees;

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

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

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

Supporting Statement: Employment discrimination on the basis of sexual orientation
and gender identity diminishes employee morale and productivity. Because state and
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local laws are inconsistent with respect to employment discrimination, our company
would benefit from a consistent, corporate wide policy.to enhance effoNS1OhHRNARES

. e e . o . o : DSR: RME: RAL:
discrimination, resolve complaints internally, and ensurc a respectful afX s JEP: DGH: SMD
atmosphere for all employees. ExxonMobil will enhance its competitive edge by joining

the growing ranks of companies guaranteeing equal opportunity for all employecs.
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December 14, 2011 _ . LKB: JEP: DGH: SMD

To Whom It May Concem:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonweaith of Massachuseltts, and insured by the FDIC, manages assets
and acts as custodian for the Funding Exchange through its Walden Asset
Management division.

We are writing to ven"fy that our client Fub‘ding Exchange currently owns 100
shares of Exxon Mobit Corporation (Cusip #30231G102). These shares are
held in the name of Cede & Co. under the custodianship of Boston Trust and

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

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

' Further, it is our intent to hold at least $2,000 in market value through the next

annual meeting.

Shetild you require further information, please contact Timothy Smith at

- 617-726-7155 or tsmith@bostontrust.com directly.

Sincerely,

A du

~ Timothy Smith

Senior Vice President
Boston Trust & Investment Management Company
Walden Asset Management

One Beacon Street  Boston, Massachuselts 02108 617.726.7250  fax: 617.227.2690


http:ortsmith~bostontrust.com

Pride

FOUNDATION’

1122 East Pike Street PMB 1001
Seattle, Washington 98122

Phone 206.323.3318 or 800.735.7287
Fax  206.323.1017

Email info@pridefoundation.org
Web  www.pridefoundation.org

December 14, 2011

Mr. David Rosenthal
Corporate Secretary

Exxon Mobil Corp.

5959 Las Colinas Boulevard
Irving, TX 75038-2298

Dear Mr. Resenthal:

SHAREHOLDER PROPOSAL

DEC 15 201

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

The Pride Foundation holds 5,000 shares of Exxon Mobil stock. The Pride Foundation connects, inspires and
strengthens the Pacific Northwest Lesbian, Gay, Bisexual and Transgender (LGBT) community in pursuit of equality.
We accompilish this in rural and urban areas by awarding grants and scholarships and cultivating leaders.

We are filing the enclosed shareholder proposal as a co-filer with New York State Common Retirement Funds as
the primary filer for inclusion in the 2012 proxy statement. in accordance with Rule 142-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934. The Pride Foundation is the beneficial owner of $2,000 worth of
Exxon Mobil stock, as defined in Rule 13d-3 of the Securities Exchange Act of 1934. We have been a continuous
shareholder for more than one year and verification of ownership is enclosed. We will continue to hold at least $2,000
warth of Exxon Mobil stock through the stockholder meeting. A representative of the filers will attend the stockholders’
meeting to move the resolution as required by the SEC rules. We will provide additionai proof of ewnership from-our
sub-custodian, a DTC participant upon request.

Please copy correspondence to both myself and to Tim Smith at Walden Asset Management at 617-726-7155 or
tsmith@bostontrust.com as Walden is our investment manager. We hereby deputize New York State Common
Retirement Funds to act on our behalf in withdrawing this resolution.

s

Si ere-ly
L/
Nt/ %’/{; /%/
Seth K’rby 7

Chair, Sharehold

r Advocacy Committee

Giving Together.

f(ﬁ% 4 7{«

Marschel Paul’

Executive Director

Building Community.
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SEXUAL ORIENTATION NON-DISCRIMINATION POLIGY 0P 24RES
DISTRIBUTION: DSR: RME: RAL:

Whereas: ExxonMobil does not explicitly prohibit discrimination based on sexuallKB: JEP: DEH: SMD
orientation and gender identity in its written employment policy;

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

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

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

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

Minneapolis, San Francisco, Seattle and Los Angeles have adopted legislation restricting
business with companies that do not guarantee cqual treatment for pay and lesbian
employees;

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

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

Resolved: The Sharcholders request that ExxonMobil amend its written equal
employment opportunity policy 1o explicitly prohibit discrimination based on sexual
orientation and gender identity and to substantially implement the policy.

Supporting Statement: Employment discrimination on the basis of sexual orientation
and gender identity diminishes employee morale and productivity. Because state and
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local laws are inconsistent with respect to employment discrimination, Qo CORSMNes, ..
would benefit from a consistent, corporate wide policy to enhance efforBISTRIBVEIIY: His§: Ak EuL
discrimination, resolve complaints internally, and ensure a respectful and supporti8y JEP: Bii: %
atmosphere for all employees. ExxonMobil will enhance its competitive edge by joining

the growing ranks of companies guaranteeing cqual opportunity for all employees.
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To Whom It May Concern:

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

Management division.

We are writing to verify that our client Pride Foundation currently owns 5,000
shares of Exxon Mobil Corporation (Cusip #30231G102). These shares are
held in the name of Cede & Co. under the custodianship of Boston Trust and
reported as such to the SEC via the quarterly filing by Boston Trust of Form 13F.

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

Further, it is our intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Timothy Smith at
617-726-7155 or tsmith@bostontrust.com directly.

Sincerely,

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

One Beacon Street  Boston, Massachusetts 02108 617.726.7250  fax: 617.227.2690


mailto:tsmHh@bostontrust.com
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Exxon Mobil Corporation
invesior Relations

5969 Las Colinas Boulevard
Irving, Texas 75030

Ex¢onMobil

December 23, 2011

VIA UPS — OVERNIGHT DELIVERY

Mr. Seth Kirby

Chair, Shareholder Advocacy Committee
The Pride Foundation

1122 East Pike Street PMB 1001
Seattle, WA 88122

Dear Mr. Kirby:

This wili acknowledge receipt of your letter indicating that you wish to co-file on behalf of
The Pride Foundation (the "Co-filer") the proposal previously submitted by the NY State
Common Retirement Fund concerning an amendment of EEO policy in connection with
ExxonMobil's 2012 annual meeting of shareholders. However, as noted in your letter,
proof of share ownership was not included with your submission.

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

eligibility requirements are met.

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



Mr. Seth Kirby
Page 2

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

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

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

shares for at least one year.

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

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


http://www.dtcc.com/downloads/membership/directories/dtclalpha.pdf
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The SEC's rules require that any response to this letter must be postmarked or
transmitted electronically to us no later than 14 calendar days from the date this letter is
received. Please mail any response to me at ExxonMobil at the address shown above.
Alternatively, you may send your response to me via facsimile at 872-444-1505, or by

email fo proxy@exxonmobil.com.

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

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

a no-action request.
Sincerely,

Sy,

David G. Henry
Supervisor, Shareholder Relations

DGH/lig
Enclosures

c:. Mr. Pat Doherty
Mr. Timothy Smith


mailto:proxy@exxonmobil.com

Attachments omitied for scanning purposes only.
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To be fully effective and to drive sustained

safety performance improvements, we pro-
actively develop a safety culture grounded in
leadership at every level of the organization.

Empleyment policies

EXHIBIT 2
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Djekilamber Mbainade
Contracted pipefitter, Chad
e 1he day's appointed

4 safety observer

Each morning, the supervisor designates a new
safety observer. Today, it was me so | had the job
of leading the morning toolbox safety meeting.
This morning, we talked about personal protective
equipment needed for today's work, expected
hazards, and then we did a “step back 5x5.” That's
a procedure where we all talk about hazards and
what to do about them before beginning a task.
Then | watched closely all day. | guard the safety
of my friends. While they concentrate on work, |
concentrate on their safety. | have the power to
stop the work if | see something happening where
I can help. Even though my job is pipefitter, we all
learn all the time about safety, how we can keep
ourselves and our team members safe.
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Recognizing Harassment

Taunting Based On Perceived Sexual Orientation:

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

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

believes it would only exacerbate the taunting and that her co-
Proceed to flext Poge workers would find subtle ways to retaliate against her and make
her work life more difficult.

http://intrattb.na.xom.com/emhr/us/eeo/harass2html/rechar pglé6.... 1/6/2012
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Recognizing
Harassment
Taunting Based On Perceived Sexual
e rarming Orientation: (continued)

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

policy.

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

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

elearning

discrimination based on sexual
orientation?

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

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

http://intrattb.na.xom.com/emhr/us/eeo/harass2html/qa_pg23.htm  1/6/2012
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EX(OnMDbe PRIDE

Taking on the world’s toughest energy challenges”

Mission

The People for Respect,
Inclusion, and Diversity of
Employees (PRIDE) exists
to support gay, lesbian,

bisexual, transgendered > Onersty Moo
employees and our allies,  copct wist

and to encourage
awareness and
understanding of diversity
and inclusion issues
around sexual orientation,
gender identity and
gender expression in the
workplace.

Vision

PRIDE will create programs and
events, and will pursue other
oppourtunities in order to:

e Further our mission and core
objectives (as examples:
mentoring, coaching, and
networking events and
activities)

e Enhance the personal and
professional development of

http://ishareteam1.na.xom.com/sites/pride/default.aspx 1/19/2012
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PRIDE members.

e Further the business
objectives of ExxonMobil.



