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Incoming letter dated January 202010

DearMs.Ising

This is in response to your letter dated January 202010 concerning the

shareholder proposal submitted to ExxonMobil by Robert Morse We also received

letter from the proponent on February 22010 Our response is attached to the enclosed

photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Robert Morse

FISMA 0MB Memorandum M-07-16



February 162010

Response of the Office of Chief Counsel

Division of Cornoration Finance

Re Exxon Mobil Corporation

Incoming letter dated January 202010

The proposal calls for the board to eliminate all remuneration for any one of

Management in an amount above $50000000 per year eliminating possible severance

pay and funds placed yearly in retirement account

There appears to be some basis for your view that ExxonMobil may exclude the

proposal under rule 14a-8i7 as relating to ExxonMobils ordinary business operations

In this regard we note that the proposal relates to compensation that may be paid to

employees generally and is not limited to compensation that maybe paid to senior

executive officers and directors Proposals that concern general employee compensation

matters are generally excludable under rule 14a-8i7 Accordingly we will not

recommend enforcement action to the Commission ifExxonMobil omits the proposal

from its proxy materials in reliance on rule 14a-8i7

Sincerely

Charles Kwon

Special Counsel



DIVISION OF CORPORATIONFINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 4a-8 CFR 24O 14a-8J as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommnd enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
insupport of itsintention to exclude the proposals from the Companys proxy materials aswell
as any informatiQn furnished by the proponent or the proponents representative

Although.Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the stafFs and Commissions rio-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary

detenninatjon not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of 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



KoDert Morse

FISMA 0MB Memorandum M-07-16 CEIVP1
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Office of The Chief Counsel iL Or COE rcji-
Securities Exchange Commission ORORATifl FA
Division of Corporate Fmance Re My Proposal to ExxonMobil Corp

lOOFStreetNE

Washington DC 20549

Ladies Gentlemen

Counsel for Mobil Corporation is trying to derail myProposal by making

claim that am trying to interfere with Normalbusiness operations which is not

so The entire Proxy Materials are provided inform shareowners of how the top

of Management are compensated by actions of the Directors usually those

recommended and elected there being little or no opponents available for choice

We are supposed to have say in changes but the Rules of 1933as amended

deprive us of any meaningful changes

The claim of having other Managers remuneration is not Proxy item nor

is the statement that it would violate any State or Corporate by-laws as they can be

changed by application to the S.E.C and/or the State of Incorporation

The entire Proxy would be of no value were we not allowed to vote on the

subject of remuneration The problem for too long now is that we are denied The

Right of Dissent violation of our Constitutional Rights Plurality voting must

be rescinded and Against returned to the Vote For Directors boxes wherever it

has been abolished

PEPPER HAMILTON LETTER OF JAN 14 2010 -TO COMCAST- Advisory

Page Paragraph states ---Directors of Pennsylvania corporation

owe fiduciary duty solely to the corporation and must act according to the

corporations best interest In what way are the huge awards best interest when

it is of best interest to those receiving such The millions of dollars paid out

yearly deplete shareowners equity and would be better used to pay higher

dividends The Proxy Material never mentions what contribution the high level

recipients did to earn such Usually certain levels of achievement are used as an

excuse which does not mean they actually contributed to the income of the

company

Lets be fair to Proponents and allow my legitimate and easily read Proxy

disallowing the false claim that it is confusing and misleading The

applicationand accomplishment thereof is up to Management not myself.

Sincerely

Copies to Gibson etc and ExxonMobil Corp
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Comeast Corporation

Page

January 142010

credit and to pay bonuses or other additional compensation to any
of the foregoing for past services

15 Pa 1502 Section 1502c specifically delegates the power to fix employee

compensation to the board of directors pursuant to Section 1721 Accordingly under

Pennsylvania law the board of directors sets the compensation policies for officers employees
and agents of the corporation not the shareholders

In Pennsylvania directors stand in fiduciary relation solely to the corporation as

an entity not to any particular constituency See 15 Pa C.S 1717 see also Fidelity Federal

Savings andLoan Ass Felicetti 830 Supp 262269 E.D Pa 1993 applying

Pennsylvania law and stating that the nature of the
relationship between the directors and the

corporation requires that the directors devote themselves to the affairs of the corporation with
view toward promoting the best interests of the corporation Section 1715b provides that
when considering the best interests of the corporation the directors are not required to regard any
corporate interest or the interests of any particular group affected by such action as dominant or

controlling interest or factor See Pa C.S 1715b That subsection also makes clear that

the consideration of interests or factors in the manner described in Section 1715 shall not

constitute violation of Section 1712 Thus the BCL expressly negates the rule that exists in

some jurisdictions that the interests of shareholders must in certain circumstances be considered
.r

st\

paramount to the interests of other constituencies See AM Inc Allied Signal Carp 199.
WL 778348 E.D Pa 1998 stating that directors of Pennsylvaniacorporatiowea
fiduciary duty solely to the corporation and must act according to the corpoihons best

in1erest

If the Proposal is adopted by the Company3s shareholders and implemented by the

Board the Board would be required to set compensation for its executivesand senior

management at $500000.00 seemingly arbitrary number that is in no way related to the

Boards independent business judgment as to whether such amount is in the best interests of the

Company Accordingly the Proposal if implemented would mandate that the Board disregd
its fiduciary duly to fix employee compensation levels in accordance with its assessment of the

Companys best interests as specifically mandated by Sections 150216 and 1721a of the

BCL

cONCLUSION

ased on our examination of the foregoing documents and subject to the

assumptions and other qualifications herein set forth we are of the opinion that
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Office of Chief Counsel
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Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re Eon Mobil Corporation

Shareholder Proposal ofRobert Morse

Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that our client Exxon Mobil Corporation the Company
intends to omit from its proxy statement and form of proxy for its 2010 Annual Meeting of

Shareholders collectively the 2010 Proxy Materials shareholder proposal the Proposal
and statements in support thereof received from Robert Morse the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive

2010 Proxy Materials with the commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 141 provide that

shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

the Staff Accordingly we are taking this opportunity to inform the Proponent that if the

Proponent elects to submit additional correspondence to the Commission or the Staff with

LOS ANGLES NEW YORK WASHINGTON D.C SAN ERANCISCO PALO ALTO LONDON

PARIS MUNICH SRUSSELS DIThAI SINGAPORE ORANGE COUNTY CENTURY DALLAS DENVER
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respect to this Proposal copy of that correspondence should be furnished concurrently to the

undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB l4D

TUE PROPOSAL

The Proposal request that the Companys Board of Directors eliminate all remuneration

for any one of Management an amount above $500000 00 per year eliminating possible

severance pay and funds placed yearly in retirement account This excludes minor perks and

necessary insurance and required Social Security payments copy of the Proposal and related

correspondence witb the Proponent is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2010 Proxy Materials pursuant to Rule 14a-8iX7 because the Proposal

relates to the Companys ordinary business operations

ANALYSIS

The Proposal May Be Properly Excluded Pursuant To Rule 14a-SQ7 Because The

Proposal Pertains To Matters OfThe Companys Ordinary Business Operations

Namely General Compensation Matters

Rule 14a-8X7 permits company to omit from its proxy materials shareholder

proposal that relates to the companys ordinary business operations Accordrng to the

Commissions Release accompanying the 1998 amendments to Rule 14a-8 the underlying policy

of the ordinary business exclusion is to confine the resolution of ordinary business problems to

management and the board of directors1 since it is impracticable for shareholders to decide how

to solve such problems at an annual shareholders meeting Exchange Act Release No.40018

May 21 1998 the 1998 Release Inthe 1998 Release the Commission described the two

central considerations for the ordinary business exclusion The first was that certain tasks

were so fundamental to managements ability to run company on day-to-day basis that they

could not be subject to direct shareholder oversight The second consideration related to the

degree to which the proposal seeks to micro-manage the company by probing too deeply into

matters of complex nature upon which shareholders as group would not be in position to

make an infonned judgment Pursuant to this administrative history the Staff has permitted the

exclusion of shareholder proposals under Rule 14a-8iXl ifthey concern general employee

compensation issues Staff Legal Bulletin No 14A July 12 2002 SLB 14A In SLB 14A

the Staff stated 1992 we have applied bright-line analysis to proposals concerning

equity or cash compensation We agree with the view of companies that they may exclude

proposals that relate to general employee compensation matters in reliance on

rule 14a-8iX7..



GIBSON DUNN CRUTCHER LLP

Office of Chief counsel

Division of Corporation Finance

January 20 2010

Page

The Proposal requests limitation of remuneration for Management and does not limit

the restriction to the Companys most senior executives Because the Proposal encompasses

much broader range of employees including other officers and managers the Proposal is asking

the shareholders to vote upon the compensation of the employees of the Company The Staff

consistently has concurred iii the exclusion of proposals seeking toalter the terms of

companys equity compensation to non-executive employees on the grounds that they relate to

general compensation matters Most importantly the Staff concurred with the exclusion under

Rule 14a-87 of two virtually identical proposals In Mattel Inc avail Mar 13 2006 the

Staff concurred with the exclusion under Rule 14a-SQ7 of proposal asking the board to

eliminate all management remuneration in excess of $500000.00 per year and to refrain from

making severance contracts and General Motors Corp avail Mar 24 2006 the Staff

concurred with the exclusion under Rule 14a-87 of proposal asking the board to eliminate

all remuneration for any one of Management in an amount above $500000.00 per year

excluding minor perks and necessary fiwanc and to prohibit severance contracts See also

Pfizer Inc Davis avail Jan 29 2007 concumng in exclusion under Rule t4a-8i7 of

proposal requesting that the board cease to grant stock options to any employees Amazon corn

Inc avail Mar 2005 concurnng in exclusion under Rule l4a-8i7 of proposal

requesting that the board adopt and disclose new policy on equity compensation and cancel

certain equity compensation plan potentially affecting all employees Plexus Corp avail

Nov 2004 concumng exclusion under Rule l4a-8iX7 of proposal requesting

discontinuation of stock options for all employees and associates Woodward Governor Co

avail Sept 292004 concumng in exclusion under Rule l4a-8i7 of proposal requesting

discontinuation of all stock option grants Sempra Eneigy avail Dec 19 2002 recon denied

Mar 2003 concumng in exclusion under Rule 14a-8i7 of proposal seeking to limit

grants of stock options and denvatives for both officers and employees ConAgra Foods Inc

avail June 2001 concurring in exclusion under Rule l4a-8i7 of proposal seeking to

amend the exercise price vesting and other terms of the companys stock plan because it related

to general compensation issues Shiva Corp avail Mar 10 1998 concurring in exclusion

under Rule 14a-S7 of proposal mandating that the company bylaws be amended to prohibit

repricing of stock options because the proposal related to ordinary business operations

The Proposal like the proposals submitted in Mattel and General Motors and the other

precedent above concerns general compensation matters because it seeks to limit compensation

for non-executive employees Thus the Proposal maybe excluded under Rule 14a-81X7 as

relating to the Companys ordinary business matters

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action ifthe Company excludes the Proposal from its 2010 Proxy Materials We

would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject
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If we can be of any further assistance in this matter please do not hesitate to call me at

202 955-8287 or Lisa Boric the Companys Counsel Corporate Securities at 972 444-

1473

Sincerely

/SMIL

Elizabeth Ising

EAI/gsf

Enclosures

cc Lisa Boric Exxon Mobil Corporation

Robert Morse

100788636 4.BOC
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SHAPDER PROPOSAL
Robert Morse

FISMA 0MB Memorandum MO7itj GUI
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140 JEP 00131 SAD
FISMA 0MB Memorandum M-07-16

OfflceofTheSeStary RECEIVED
SxxonMObil Corporation

3959 Las Cobnas levard DEC 16 2001

Irving TX 75039-2798

___IMES inscws

Dear SecMar

LRobertD Morse of FISMA 0MB Memorandum M-07-16

$2000 ooormoreofcompany stocic foroveroneyca4 wish to presentaproposal to bepdnted

in the Year 2010 Proxy Materials for eva will attempt to be represented at the meeting and

shall hold equity until after that time

Note Should your firm already be supplying an Against voting section In the

Vote fit Directors please omit the sections In parenthesis

The Proof of Ownership of $2000.00 value and holding auth font least yeai the

agreement to hold stock until alter the meeting date regardless of market conditions might be

required by the SEC Since most corporations have endorsed eliminationqtcutifloa

holding In street or brokers name has proliferated Albw companies asked to provide letter

from mybroker as the SZC Sjjjflnot penmt acceptance of the monthly report

showing date of purchase and latest report showing stock holdings Th.S.LC in Insulting

the Integrity of all brokers In the lnthustq To prove ILOW ridiculous this Rule is the

broker uses the same computer report information as gwen me to provide the letter of

confinnation It is also an Intrusion on their timeand of no Interest to them

NOte In previous presentations of Proposalonly few corporations with an anti

atttude9rave used theirinoney saving rights of non issuance of Certificates as wedge to

delay Proponents woit by using the ttC Rule permitting such One company used

outside legal counsel whom presented near Vi inch report to the SIB.C andmysolf to increase

theircharges which dmumsh earnings There Is no regard forte ZatioOat Paperwork Reduction

Act while the E.C still requires copies by the presenter Please be consideats Ilmnh lbr

not wasting money on outside counsel and paperwork as only received low voting support

from diareowners through the past20 plus years

E-mail questlonnairejust received from the SLC and replied regarding above and other

Issues

Sidoerely
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soberi Morse

FISMA 0MB Memorandum M-07-16

August 12009

PROPOSAL

propose that the Directors eliminate all remuneration for any one of Management in an

amount above $500000 00 per year eliminating possible severance pay and fluids placed yearly

in retirement account This excludes minor perks and necessary insurance and required Social

Security payments

REASONS

It is possible for person to enjoy aprofitable and enjoyable life with the posed
amount and evento underwrite their own retirement plan The Proxy is required to publish

remuneratIon of only flvç upper Management personneL YOUR assets are being constantly

diverted for Mauagemenfs gain Most asset ate the result of good product or service

produced by the workers succeastil advertising and acceptance by the public market Just bang

in Management position does not materially aftbct these results as companies seldom founder

dues to changeover

The use of Plurality voting isascam to guarantee return of Management

to office and used ggfr in the Vote for Directors after removing Agamnst as far back

as year 1915 placed in corponitnegistrations and also in or more States Rules

of largest Corporate Registration perhaps by influence of Lobbyists

The onlygtway to arernunantion at present Is to vote Against

all Directors until they chang to lower awards Several ean ago Ford Motor Company

was first to agree with self to return this item since followed by many but not alt

compaules

fle SEC should requite Against In the vote lbr Directors column It being

unconstitutzcmal to deny our tight of Dissent In some Corporate and State filings these

may be referred to as Laws but showing no penaltIes are therefore merely Rulcs which

can be Ignored ornot applied1 and cannot be defeated for election even if one vote For
is received by each for the number of nominees presented

You are asked to take closer look for your voting decisions as Management

usually nominates Directors whom may then favor their selectors The Directors ate the

group responsible for the need of this Proposal as they determine remuneration.

Any footnote stating that signed but not voted shares will be voted at the

discretion of Management isunthlr as the shareowner may only be wishing to stop

farther solicitations and as on otln matters can Abstain The voting rights are jg
vohuitamjlv by not voting

Please vote FORthis Proposal it benefits you the owners of the Company

Sincerely

Robert MorseQea



Exxon Mobil Ccrprtion David Rusanihal

5959 Las Comas Bouvar Vice Prasideni so Reons
frie 1eas 75039 ard Secaaty

EçonMobil

August 10 2009

VIA UPS OVERNIGHT DEU VERY

Mr ROf Morse

FISMA 0MB Memorandum M-07-16

Dear Mr Morse

This wift acknowledge receipt of the proposal concerning executive compensation that you

have submitted in connection with ExxonMobils 2010 annual meeting of shareholders

Since your name ap ears in the companys records as shareholder we were able to

verify your share ownership You should note that if your proposal is not withdrawn or

excluded you or your representative who is qualified under New Jersey law to present

the proposal on your behalf must attend the annual meeting in person to present the

proposal

You state in your letter only thai you will Hattempt to be represented at the next

shareholders meeting As you know SEC rules require the sponsor of proposal

either to attend the meeting in person or appoint qualified representative under state

law to attend the meeting and present the proposal If you fad to attend the meeting or

arrange proper representative after proposal has been included in the proxy

statement you may be precluded from submitting proposals for the next two years

If you intend for 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 present the shareholder proposal

on your behalf at the annual meeting 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 authorization

to the meeting and present it at the admissions desk together with photo identification if

requested so that our counsel may verify the representatives authority to act on your

behalf prior to the start of the meeting

Your proposal this year relating to executive compensation appears to be unrelated to

your supporting statement which deals with shareholders inability to vote 0againsr

director nominees and plurality voting for directors



Mr RobesI Morse

August 10 2009

Page Iwo

ExxonMobH has amended fts Corporate Governance GuideUnes to provide that any

director nomtnee who fads to receive majority of votes cast FOR in an uncontested

election must tender his or her resignation In the absence of compelling reason

such as the need to satisfy regulatory requirement for board composition the policy

further provides that the resignation shalt be accepted Thus rt would appear that your

concern regarding proxy voting has been addressed Therefore to withdraw this

proposal simply sign the enclosed response and mad it to me at the address hsted on

the enclosed stamped return envelope

Sincerely

Enclosures



Robert Morse

FISMA 0MB Memorandum M-07-16

Mr David Rosenthal

Vice President investor Relations

and Secretary

Exxon Mobil Corporation

5959 Las Colinas Boulevard

Irving TX 75039-2298

Dear Mr Rosenthal

Robert More hereby withdraW myshareholder proposal concerning executive

compensation which have submitted to Exxon Mobil Corporation connection with

their 2010 annual meeting of shareholders

Sincerely

Robert Morse



RECEIVED
Robed Morse

AUG 102009
FISMA 0MB Memorandum M-07-16

0.0 HENRY August 122009

FISMA 0MB Memorandum M-07-16

Mr.DavidSRosenthal

Vice President investor Relations Secy

ExxonMobil Corporation

5959 Las Calinas Boulevard
AUG 19 2009

Irving TX 75039-2298

Dear Mr Rosenthal

RoSEfl1

Thank you for an early response time for First Class Mall no need to find UPS

dropped between front doors

My statement will attempt to be represented is correct in that for the past

few years am needed to look after my Wife whom is confined at hornS due to illness

requiring my assistance and have so stated previous years

Unless you provide in advances names etc oft Proponents to contact have no

one to rely on other than vohmteers who may contact me after receiving their Proxy wall

keep alert to those options

My Proposal Reasons as stated is correct in that shareowners need mforination

provided regarding the present voting system in order to make decision There is no violation

of Rules nor do need more copies after over 20 years of submissions

To be specific many shareowners are unaware that Against was removed ppjy

from most Director vote Corporate Proposals to guarantee election and many are returning

the word at myinsistence the past four years after being informed we are denied Right of

DissentTM

Your statement that ExxonMobil has amended fts Guidelines doses not address the

problem merely diversion will not accept Voting line names as Except and Abstain are

not deducted from Yes votes only counted separately

Some firms Ford Motor being the first have correctly returned Against to its

proper location in the vote for Directors column

see no need to contact the for expensive and protracted requests to deny

properly written Proposal for Year 2010

Sincerely

Robert Morse


