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UNITED STATES

SECURDTIES AND EXCHANGE COMMISSION
' WASHINGTON D.C. 20549-4561 ~

%‘?\%ﬁg 0 -4 ‘ uv‘i«-
: : Sectioni_____.
Re:  ExxonMobil Corporation Rule‘:‘ - 14a-3
~  Incoming letter dated January 23,2012 Public

Availabiliﬁ: 3-22-]2

Dear Mr.. Parsons:

This is in response to your letters dated January 23, 2012 and March 5, 2012

- concerning the shareholder proposal submitted to ExxonMobil by As You Sow on behalf
of the Park Foundation Inc.; the Missionary Oblates of Mary Immaculate; the Unitarian

" Universalist Service Commlttee the Benedictine Sisters, Boerne, Texas; The Brainerd
Foundation; Zevin Asset Management, LLC on behalf of The John Maher Trust; First

Affirmative Financial Network, LLC on behalf of Izetta Smith; and Benedictine Sisters

* of Mount St. Scholastica. We have also received letters on the proponents’ behalf dated
February 27, 2012 and March 8, 2012. Copies of all of the correspondence on which this
response is based will be made available on our website at hitp://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 v
Senior Special Counsel

Enclosure

cc:  Sanford J. Lewis
sanfordlewis@gmail.com
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|



March 22, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

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

‘The proposal requests that the board prepare a report on the short-term and long-
term risks to ExxonMobil’s operations, finances-and gas exploration associated with
community concerns, known regulatory impacts, moratoriums-and public opposition to

‘hydraulic fracturing and related natural gas development. .

We are unable to concur in your view that ExxonMobll may exclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it does not appear
that ExxonMobil’s public disclosures compare favorably with the guidelines of the
proposal. Accordingly, we do not believe that ExxonMobil may omit the proposal from
its proxy matenals in reliance on rule 14a-8(i)(10).

. Sincerely,

Sonia Bednarowski
Attorney-Adviser



DIVISION OF CORPORATION FINANCE .
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS ‘

. The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other niatters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and | suggestions

-and to determine, mmally, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder pmposal
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 weII
as any mformatlon ﬁnmshed by the proponent or-the proponent’s repmentanve :

< Although Rule 14a-8(k) does not require any commumcatlons from shareholders to the

Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rile involved. The receipt by the staff
_ of such information, however, should not be construed as changing the staff’s mformal
procedures andpmxy review into a formal or adversary procedure.

It is important to note that the stafP’s and Commission’s no—acuon responscs to-
Rule 142-8(j) submissions reflect only informal views. The detenmnatlons 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 discretionaty

" . determination not to recommend or take Commission enforcement action, does not precludc a
- proponent, or any shareholder of a.company, from pursuing any rights he or she may have against

~ the company in court, should the management omit the proposal from the company’s proxy
material.



~ SANFORD J. LEWIS, ATTORNEY

‘March 8, 2012

Via Electronic Mail

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F StreeLadles and Gentlemen:

The Pathoundanon (the “Proponent”) has requested that I respond briefly on its behalf
to the supplemental no action request letter dated March 5, 2012, sent to the Securities
and Exchange Commission by Exxon Mobil (the “Company”) on its proposal on natural
gas extraction and hydraulic ﬁacturing. In brief, we stand by our prior letter.

impl
In our prior letter we thoroughly documented examples of madequate fulfillment of the
Proposal’s reporting guidelines. Since our letter compellingly demonstrated that the
company’s putative “implementation” does not include reporting consistent with most of
the guidelines in the Proposal, the Company has changed its tune and now asserts that
shareholders can find sufficient information on these issues elsewhere. A request for a
- company report is not fulfilled by showing that some of the information, with great effort,
~ maybe obtainable elsewhere. Access to information elsewhere,as partial as it is, does not
fulfill the request for a Company report assessing how community opposition may affect
- the company’s particular operations, explorations and facilities. Only the Company can
offer such an assessment to shareholders under the guidelines of the Proposal.

In addition it should be noted that contrary to the company’s assertion that the Proponent
has demonstrated that it has access to adequate information, the information provided in
our response was fractional information, a spotty search in those corners of the Internet
where information was available. Lacking the internal knowledge that the Company itself
~ would have in issuing a report, this response was far from a demonstration of the
adequacy of available information. For instance, the reply listed where moratoriums exist,
but did not match that list against Company operations nor identify areas of impact. Only
the company itself would be in the position of having the knowledge necessary to fulfill
the guidelines of the proposal. For example, the Proponent was only able to find
information on natural gas infrastructure related violations in one of the many states
where the Company operates.

'I‘hs Company also asserts that substantial mplementatlon of the proposal does not
require highly detailed local information as described in our letter. Although the
Proponent agrees with the statement that the proposal do&s not reqmre Inghly detailed

POBox 231 Amhetst,MA 01004—0231 sanfordlevns@gmaﬂ com
413 549-7333 ph. » 781 207-7895 fax
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information, the guidelines of the Proposal repeatedly prescn'be and request that the:
company describe how developments will affect “particular” facilities and operatioss.
This requires that where opposition is having an effect on particular facilities, operations
or exploration, the Company’s reporting would provide sufficient information to inform
investors on how those risks and concerns may play out and affect the company’s
operations, finances, and risks at those locations. Our letter documented that the
Company has not done so at many facilities. For instance, the Company’s mention in a

~ single speech that there is a fracturing moratorium underway in Germany does not
provide investors with sufficient information regardmg the ope:ahons at stake there and
the potential risks and cost to the company.

Shareholder proposals’ rgmrting requests are not restricted to requesting only
individual items of disclosure material to a company in its entirety. .

The Company asserts that provxdmg more information than it already has on hydrauhc ‘
fracturing and natural gas would give shareholders a distorted view of the importance of
this issue in the context of matters the entxretyoflts operations. As such, the Company’s
- latest letter also makes a fandamental error in characterizing the Rule 142-8(i)(10)

~ standards of decision. The standard of decision under Rule 142-8(i)(10) for a resolution
requesting a report is not whether the company’s existing reporting addresses a subject
matter at the level of materiality for its entire operations, but rather whether the company
has subsmntlally met the gmdehnes of the proposal. :

It is the prerogative of i investors to request and vote for more detailed reporting on a
subject area or company segment. Many, if not most, proposals inquire more deeply into
a subject matter than, for instance, a company might otherwise do in the course of its
making its “material” 10-K disclosures. A report such as that requested in the Proposal,
seeking detail on how a segment of the company is affected by significant community
opposition, is not confined to requesting disclosure of items which are each individually
material on a whole company basis. The implication that substantial implementation of
the proposal requesting reporting should be judged as whether it is adequate within the
“total mix” of information available would be a radical departure from Staff precedents
on Rule 14a-8(i)(10). There are more suitable rules for limitation on the level of details
reqnested in a report. For instance under Rule 142-8(i)(7), a proposal must not
micromanage the company or its reporting. Such an objection has not been asserted on
this Proposal and would not be applicable because the proposal requests information ata -
summary level. Similarly, the Company has not asserted that the proposal addresses an

- insignificant part of its business under Rule 14a-8(i)(5).

The requested report summanzmg particular facility and operational risks from
community opposition in the Company’s natural gas operations related to hydraulic
fracturing would simply give investors a more robust picture of how this part of the
operations is being affected by the issue. To suggest that shareholders can only request
disclosure of information where each item disclosed is material to the entirety of the
company is inaccurate. Certainly, where a s1gmﬁeant social pohcy is at issue such as with
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hydraulic fracturing, a robust examination of the Company’s management of the issue

and the impacts of the issue throughout that segment of the company is appropriate in a

shareholder proposal. As such, it is certainly consistent with the guidelines of the

proposal. The report in its entirety relates to a topic which is material to the Company’s
investors, and the level of detall requested prowdes needed depth to understand that
material issue.

The Company’s enforeement related nondlsclosures do not substanti im lement
the Proposal’s guidelines. :

- The Company’s latest letter also implies that its statement on the lackofgovemmmt
enforcement actions relating to hydraulic fracturing is somehow responsive to the:
Proposal. The proposal clearly is directed towards the infrastructure associated with
hydraulic fracturing, not just what goes on underground. The enforcement related

- disclosure request is for “hydraulic fracturing and related infrastructure.” The Company’s

own letter describes the extent of “related infrastructure” beyond the narrow category-of

what goes on underground. The activities above ground and near the surface are enabled -
by and entwined with hydraulic fracturing, and are part and parcel of the issues raised by

. community opposition. So the Company’s simple assertion that it has no violations

related to hydraulic fractunng is both misleading and not a fulfillment of the guidelines of
, the proposal.

Conclnsnon

Therefore, we on respectﬁllly request that the Staff inform the Company that the SEC
proxy rules require denial of the Company’s no-action request.

*Saniford Lewis
Attorney at Law

cc:  Park Foundation
James E. Parsons, Exxon Mobil



» | Telaphorie
972 444 1488 Facsimile:

March 5, 2012

VIA EMAIL '
- U.S. Securities and Exchauge Cammlssmn
Division of Corporafiofi Finance
Office of Chief Cotnisel
- 100 F Steeet, NE
Washington, D.C. 20549

1on of shaxeholder proposal regarding hydraulrc fracmrmg

Gentlemen an(t Ladxes.

On January 23, 2012, we: submltted a letter notifying the staff 6f thie: Secuntles and Exchange
Commission (the “Commission™) that we intend to omit a shareholder proposal and statements in
support thereof subiitted by As You Sow.on behalf of the Park Foundation and a iumber of
additional co-proponents from the proxy materials for our upcoming annual mieeting, and requested
the staff’s.concurrence-with such omission. We submit the supplemental information below to
respond briefly 16 the letter to: the staff dated Febriary 27, 2012; froin; pmponent s.counsel Sanford J.
Lewis.

‘ demonstrates. the-extent to whlch extenswe mformauon concemmg oﬂ and gas productlon operancns
in the United States is.already available. Substaxmal xmplementahon -nnider Rule 14a-8(i)(10) does
v on: ctmns takcn by the company. A proposal may a_!se bc xendered moot by

challenges, and. supervenmg corpomte evcnts " See Exchange Act Release No 12 598 9 SEC Dock
1030, 1035 (1976). The information already available not only through ExxonMobil’s website and
publications but from other industry. governmental, and public information sources is more than -
adequate to meet the-proposal’s request. for disclosure that informs sharcholders. of the short. and
long-term risks related to hydranlic fractiring.



Securities and Exchange Commission
‘March 5, 2012 '

mfomnngE:monMobxlsbmholdemofnskstelmdmhydnnhcﬁacNMgdoumtmqmn
inundating them with vast amounts of highly detailed local information. Such an approach would be
inconsistent with the proponent *s own supporting statement, which expressly calls for a report to

~ “summarize” the requested information. The many individual items cited in counsel’s submission -
mcludmgexmpl&cofadverseoperanngevmts, disputes involving particular cites, local water use
challenges, and local regulatory, , and community concemns — do not illustrate any material
nsksthatExxonMobll’sdnsclosumdonotalreadyaddress. As explained in more detail in our letter
of January 23, ExxonMobil has already informed shareholders of the need for sound operating
pramcesmnmmalgaspmdumammwellasmeemteneeoﬁmmmmwmng y
regulatory restrictions, local political and community concerns, water availability and management,
and other short- andlong-tcrmnsksaseocnatedwnhhydrauhcﬁacnmng Such disclosure includes

- illustrative examples. Expanding our disclosure to include an extensive catalogue of highly detailed
information -- none of which is material to ExxonMobil’s consolidated financial position or results
of operations — would mislead shareholders by wrongly implying that the risks related to hydraulic

ﬁaﬂunngmmﬂendlygmter&anthemnyowahngmkswemmgemoﬁmmofom
b\mncseveryday :

e ] nt actions Pwponentsoounselmk&sexcepnontothestatem
.mourJanuary23 letterthatwchavenotexpenencedanygovanmerml enforcement actions relating

1o hydraulic fracturing, citing NOVs and similar matters from the Pennsylvama DEP and other

sources involving our affiliate XTO Energy

“Hydraulic fracturing” waspeafcprooedurebywhnchhydrauhcpme:susedtoﬁacme

impermeable hydrocarbon-bearing rocks. The fissures thereby created allow oil and gas molecules
that would otherwise be trapped in the rocks to migrate into a well bore and be produced. Long
vexpenem:ebymdusuymmhydmulmﬁacnmnghasshomthepmmtobeexmmelyufeandﬁee
from adverse incidents. Proponent’s counsel conflatés enforcement actions involving hydraulic
fracturing itself — of which we continue to be aware of none — with actions involving related
infrastructure: surface equipment and tanks; drilling fluid handlmg ﬁwxhtm, waste and production
handling facilities; surface impoundment structures; surface air emission controls; well casings and
completions; and reservoir maintenance practices: But the same kinds of infrastructure with the
samekmdsofnsksareusedmnearlyallomhoreo;lmdgmwells,whethetsuchwellsunhze
hydraulic fracturing or not. Presenting the common infrastructure risks of oil and gas;

if such risks were speclf c to hydraulic fracturing would significantly overstate the risk profile of ﬂnt
-procedure.



Securities and Ei:change Comxmssnon
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: _m_ Aecumtemdeﬁ‘echvenskdxsclomtomvcstorsmusttakemmﬂofboﬂl
the specific information provided and the context or “total mix” of information available.
ExxonMobil is a global, nnegratedeompanyengagedmallphasesoftheoxlandgasbusnmss. Our

_operations include exploring for oil and gas; developing and producing oil and gas using a wide
variety of technologies (including conventional and unconventional onshore developments as well as
conventional and deep-water offshore developments and oil sands mining); transportation of oil and
gas; and the manufacture and sale of refined petroleum products and petrochemicals. We have been
in the energy business for over 120 years and currently do business in over 200 countries around the
world. We operate in environments ranging from the harshest deserts to the Arctic to the deep
seafloor. In the course of this business, the company faces risks including not only changes in law
butchangwmgomnentmdcmlandmgxonalwm,notonlyregulatorym&ncnomand
moratoria but national embargoes and expropriations; not only the daily challenges of conducting
safeoperanonsbntnann'al dnsasters, global and regional remsnons.andmpld technological change.

: WidnnﬂnmnmxtofﬂusglobﬂmtegmwdbusmsandmemmyhmkofnsksmheMmm

. we believe our current disclosure appropriately informs sharcholders of the short- and long-term -
‘risks associated with hydraulic fracturing while also not overstating such risks. As explained in

more detail in our January 23 letter, such disclosure substantially implements each element of the

proposal andtheproposalmyllmcfombeommed &omourproxymatemlundetkulc 14a-8(1)(10).

If you have any questnons or require addmona! mfonnat:on, please contact me directly at
(972) 444-1478. In my absence, please contact LisaK. Bork at (972) 444-1473.

James Earl Parsons

JEP/jep
Enclosures

cc-wlenc: ' '

Elizabeth A. Ismg, beson, Dunn & Crutcher LLP
Michael Passoff, As You Sow

- - Sanford J. Lewis, Esq. '
Rev. Séamus Finn, Mwsaomry()blatesofMaxy Immaculate
Constance Kane, Unitarian Universalist Service Committee
Timothy Smith, Walden Asset Management
Sr.. Susan Mika, OSB, Benedictine Sisters, Boerne, Texas
Ann Kmmboltr, The Bramerd Foundanon



~ SANFORD J. LEWIS, ATTORNEY _

'AAFebruary 27, 2012
‘Via el’ecm‘mickmajl

Office of Chief Counsel

Division of Corporation Finance :
U.S. Securities and Exchange Commlssmn
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal submitted to Exxon Mobil regarding natural gas and
hydraulic fracturing by Park Foundation

N

Ladies and Gentlemen'

 The Park Foundation (the: “Proponent”) is the beneficial owner of common stock
“of Exxon Mobil (the “Company”). The As You Sow Foundation has submitted a
shareholder proposal (the “Proposal”) to the Company on behalf of the Proponent. T have
been asked by the Proponent to respond to the no action request letter dated January 23,
12012 sent to the Securities and Exchange Commission by James E. Parsons on behalf of
the Company. The Company contends that the Proposal may be excluded from the
-Company’s 2012 proxy statement by vn'tue of Rule 14a-8(i)(10) (substantially
implemented).

I have reviewed the Proposal, as well as the letter sent by the Company. Based
upon the foregoing, as well as the relevant rule, it is my opinion that the Proposal is not '
3 exctudablebyvumeofthemle.Acopy of this letter is being emailed concurrently to
James E. Parsons.

A summary and analysié foHows.

PO Box 231 Amberst, MA 010040231 + sanfordlewis@gmnail.com
413 5407333 ph. - 781 2077895 fx.



: ExxonMobﬂ.PmposalonNahnalGasReport
Proponmtpronse February27 2012

. SUMMARY

Therposalreq\mtsthattheCompanyissuearepontomvestmsmtheshmtmd
long-wtmnsktothecompany s operations, finances and gas exploration associated with

community concerns, known regulatory impacts, moratoriums in public opposition to
hydranlic fracturing and related natural gas development. In its supporting statement, the
Pmposalﬁlrtherspeclﬁsﬂ:atsnchrepmtshmﬂd.

, [A]tamnnnnnn,sxmmanzefcrﬂxepnortwoﬁscalyears,thhregardwhydrMc
fracturing and related infrastructure:

e anywbstanhalcomumtyopposmonmﬂ:ecompany’smamwnancemexpanslm
of particular operations, such as permitting and drilling;
govemmentmfomemmachons,mcludmgallegauonsof wolauons,
totalaggtegategovanmentﬁzmonanannualbas:s '

. facxhtyshutdownoxﬂers,homsemspenmonsormoratonumsmhoensmg,
exploration or operations; - .

Onaforwardloohngbasls,thereponshmﬂdldennfy
eommmntmwheresubstanﬁalopposmonmpermltnngordnlhng,or
mamtenanceoremansmofopemnons,xsanncxpated,

e financial or operational risks to particular operations, famhh&sandplansﬁ'om
proposed federal or state laws or regulations, including moratoriums on fracking;

. anyhnnhhmswhxchmgmnalwatersupplyorwasted:sposalmsmmaypheeon
opa‘atxonsormrpanmon,

Inﬂ:eeventofmcutauﬁyaboﬂprobabhwororﬁcomw,ﬁempmtshouldata
mlmmumdesm'beﬂleworst-casemenmoandtheextentofuncenamnes.

The Company asserts that its policies, practices andprocedtmoompareﬁvomblywxﬁxthe
gmdehn&ofmepropmaLB\nmmnhaawmeabovegmdehnes,meCompanyhaspmvﬂed
fragmentary and incomplete information on some of the community concerns and restrictions
that it faces, has failed to disclose government enforcement actions as requested by the
proposaLmdhas&sclosedhtﬂelfmymalysmuseﬁﬂmmwmrsmtheshonmdlmgm

'nsksposedbyﬂxmdevelopnmts. See summary table on next page.



 Exxon Mobil: Proposal on Natural Gas Report
Proponent Response — February 27,2012

Page 3
Analysis of Exxon Mobil’s Existing Reporting
- the Guidelines of the Proposal
‘Topic Regquested in Proposal XOMRgportlng- , XOM Omissions
Risk from any substantial - Company reports on some Company omits many other
| commmmity opposition or concerns - | community opposition opposition incidents and contexts
. . S , 1 o facilities and L
Government enforcement actions - | Company asserts no violations from Fails to address enforcement in
including allegations of violations - | “hydraulic fracturing” while - areas targeted by Proposal which
omitting array of violations from refers to “hydraulic fracturing and
related natural gas development related natural gas development.” It
o ’ ‘also refers to “related
R , infrastructure.” Extensive notices of
CL v:olauomdenuﬂedml’myivama,
Toialaggregategmnmmﬁn« Limited disclosure of penalties | No aggregate disclosure of
on an annual basis ' o penalties
Facility shutdown orders, license Company mentions impacts ina Company fails to provide analysis
" | suspensions or moratoriums on single town where it has had of impact of numerous US local and
hcemmg.aplomhonoropmhons material problems; and lists some state, and international, effortsto =
moratoriums in one speech ban or place moratoriums; including
published online areas of large holdings such as
Marcellus Shale
Company’s rationale for limited
not material to its investors because
the opposition does not impede the
Company's overall business™ is
inconsistent with the thrust and
-guidelines of the proposal, which
seeks a profile of any substantial
impacts and risks to facilities,
regardless of whether they currently
pose 2 material risk to the overall
| Communities where oppositionis | None identified No reporting on this topic
) I! . N .
Financial or operationalrisksto - | Generic disclosure of regulatory | Impact of numerous impending
| particular operations, facilities and | risk : regulatory programs and of various
plans from propesed federal or state moratoriums is not analyzed -
lawsorregu!anms,mcludmg L
[ Any limitations from regional - Company reports on water Company fails to address
issues on operations or expansion waste entirely. Significant
‘ : limitationis omitted in Texas and
elsewhere. No disclosure of waste
related limitations.

SUMMARY.

TheCompanyhasfalledtomporteonslstent
wmmemmstandguideﬁnesofthe Proposal




" Exxon Mobil: Proposal on Natural Gas Report
- Proponent Response — February27 2012
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. ANALYSIS

TheCompanyassmsﬂxatlthasmetﬂlepmpomandgmdelm&sofﬂmeposal However,

reviewing the elements of the proposal item by item, it is apparent that the Company has not
_ prowdedsuﬁczentmfonnahononﬂ:eeore:ssmofthepmposal

The Company’s letter sutes that:

ﬂw&wmhmﬁkmmwawﬂepstapmxdevﬁnnatxonbshweholdax
andthegeneralpublwontheCompwysMauhcﬁaaMmgopendwmmd
associated environmental concerns . . MEngfbnnatwncmbeﬁmdmsevera!
locations, mclmﬁngtheCompmswebslte other websites that the Company
sponsors;” and in a case study on natural gas and hydraulic fracturing contained in
the Company's 2010 annual Corporate CztzzemthReport, the Company's primary
: repoﬂonenvzronmmtalmdszmdarmuas

‘The Company’ sletterref@tenc&sﬂlecc)mpany s website page on Hydraulic Fracturing, its
website entitled “About Natural Gas,” its 2010 Corporate Citizenship Report, and 2 blog post
called “Facts on the hydraulic fracturing process” aspmofﬂaatiheeompanylmspmvlded
shareholders with information on the Company’s hydraulic fracturing operations and
associated community concerns.

TheHydrchchhningwébpagemd&ﬂOlOCmpomteCiﬁz&shipR@poﬂmmﬁmsome
of the community concemns such as freshwater use, the migration of gases and hydraulic
fracturing additives to groundwater or to the surface, and the handling of by-products as
concerns of stakeholders. It also discusses mitigation measures being deployed by the
company, such as minimizing the amount of fluid additives needed to be safe and effective.

However, the reporting of the Company does not fulfill the core thrust and request of

the Proposal to provide an analysis of short-term and long-term risks to Exxon Mobil
operations, finsnces and gas exploration associated with community concerns. In some

msunces,mﬁormaﬁonprmdedismkleading,m othermstancesntlsmatmally

mcomplete and fragm-bary

1. Pro  element: onsubstanﬁalcomm ition
FormMce,therposalreqmstsareporton anysubslantxalcommmntyopposmonto&xe
company’s maintenance or expansion of particular operations.” However, the Company’s
reporting only highlights a few examples of community opposition and neglects many other
substantial instances. It does not describe which operations are affected by community
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Proponent Response — Febmary27 2012
Page 5 :

opposition, nor the long or short-term effects of that opposition, for instance whelher assets
maybexdledoroﬂxercosts:mposedonthecompm

The Company’s letter asserts:

The Company's website contains a discussion about opposition to hydraulic -
fracturing, including opposition in Southlake, Texas, which rwulted in the denial of
vtwoweﬂsztepermitsfbrﬂ;eCmmatq’ssuhﬂdiaryXTOEne)gyInc The Company
will further disclose any future community opposition or anticipated community
opposition that it believes to be material to its investors. The Company has determined
that the opposition it currently experiences or anticipates is not material to its
mvatonbecauseﬂwoppanmdommtb@edeﬂw&mmysmmﬂbmm

TheCmnpany sletteralsoreferenmaspeechbylackWﬂhmns PmdentofXI‘OEnexgy In
-ﬁxespeechW’ﬂhmnsdmm‘b&ﬂ:ememammaryfom.

Ithasbecomecommonplace toseepness artrclawstaangthatanotherczty state,
province or country has either placed a moratorium on hydraulic fracturingor -
banned it: New York state, Pitisburgh, Quebec, France, Germany, and South Africa to
mnneaﬁw : .

HeﬁxengowontodwmibeaSNGLEmpactofaﬂofth:sacmtyontheeompany'

InApn'I,XTOe:qJenencedourownsetbackmﬂxectozquouthlake, TX. Our plan was
 to develop three sites in the area and connect them with one pipeline. We presented
our plan, alonngthdataontheeconomzcbenqﬁuthepro]ectwouldprowdeto the
city.

Theopposztwn, though,pravedthatféar basedpmpagandacouldwmova'the City.
Two of the well sites were denied, making the project economically unfeasible. And
more than 5,200 lessors won trecexveroyalm The City now has a temporary
moratorumonthezssumoeofnewpanuts' »

Oﬂmrﬂ:mtheSmmlakeexample,ﬂmtspoechdo&snotmalyzeﬂxempacmﬁommm
increasing number of communities (and even state agencies) in the United States and abroad
~ that have mobilized to protest and oppose permits for the company’s wells, and have also -

- successfully obtained bans or moratoriums that affect Exxon oil and gas leasesand
exploxatnon.Onewouldbexmabletoascertamﬁomheoompany s publications how seriously

ﬂle opposition is impacting its shale gas development.

1 Williams, J. June 14, 2011. “Shale Gas: The Keys to Unlocking its Fully Potential.” Specch delivered at the Society
_ of Petroleum Engineers Unconventional Gas Conference in Houston, Texas. htqﬂlwww.}?.non
Mobil.comlCorporaﬁelnews speeches 20110614 _]wi!hnms,aspx :
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‘While the speech intimates that opposition is gaining a foothold worldwide, the Company’s
10K assertion and determination “that the opposition it currently experiences or anticipates is
not material to its investors because the opposition does not impede the Company's overall
business” raises more questions than it answers. It does not provide an analysis or picture
requested by the Proposal to allow investors to understand the extent to which the groundswell
. of opposition is affecting or may affect particular facilities or operations. Instead, it veils this
information behind the determination that the opposition “does not impede the Company’s
overall business.” This could be construed various ways — for instance, that shale gas is too
small a portion of the business; that the company expects to prevail against the local -
opposition; or that the company is able to work around areas of opposition. Without the level
of detail regarding the impact of areas of opposition on company operations requested by the
proposal, this general statement leaves investors in the dark. Instead of providing an ability for
investors to understand the lay of the land, this overarching statement poses a likelihood that
mlyaﬁeropposmmnnpedwpmncuhropaahmswmmecmnpanymatmmasmamd
andengagemd:sclom

. Assanmﬂ]atmoﬁaoppommhasmamndlympacmdﬂxeCompanfsmsmsv&Is
wide-ranging impacts and risks of interest under the proposal. Pethaps what one can conclude
from this disclosure is that the Southlake situation is already deemed to be material by the
Company. But the thrust of the Proposal’s guidelines is not geared toward disclosure of only
those individual instances where the company has already concluded that they are material,
but providing a longer view and a profile of the contexts in which company operations are at

The Company’s superficial disclosures do not fulfill the guidelines of the Proposal to disclose
the scope and breadth of opposition, from local to state to national levels, and how it may
affect its operations. For example, in New York State, there has been widespread opposition
throughout the state. One of the largest rallies occurred in Janmary 2012. The event at the
Capﬂaoldrewhmdredsof“ant:-ﬁachng”pmtestors whogathmedtoaskNewYoﬂcGovemor
Cuomotobanhydrauhcﬁactmmgmtbestate.

InNovber2011 plbhcheatmgswere heldbyﬂmeNewYorkDepamnent ofEnvnomental
Consavahm(DEC)mgaﬂmpubhcmnmmEnmnmenwlImpactStatmthMgh-
volume hydraulic fracturing of the Marcellus Shale. The meetings drew 6,000 attendees and
standing room only crowds both upstate and downstate. Drilling opponents visibly
outnumbered supporters at the Sullivan County and NYC hearings, and The Wall Street
JaumalrepmtedﬂxatoppmentsmMmberedmppmtetsbyMolatalmgehearmgm
Bmghamton.

2 Dew:tt,K. Jan. 23,2012, “Ann-FraclungraﬂydmwshlmdredstoCapxtol WXII News.
hitp://wxxinews.org/post/anti-fracking-rally-draws-hundreds-capitol

3 Crean, S. Feb. 7, 2012. “Is the DEC prepared for hydraulic fracturing?” Gotham Gazette.

hitp:/fwww.| gothamgazette com/pnnt/3680 http.llwww goﬂmmgazette.comlpnntBGSO
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Wh:leﬂlesepmncuhrp:mslsandmeeungsweremtdnectedsolelyatﬁnmlxro there
may be significant ramifications on Exxon-XTO’ s plans to develop wells on leases that it has
already purchased in New York State. The effects and risks for the Company have not been
articulated or described as requested in the Proposal.

EnmhasbmmpacmdbyopposmMmis"mumlgasopmﬁominoﬂaerwunﬁe&hnits
mporhngdosmtdocumeﬁﬂnosennpac&Enonhddsmshalegasuphnhonhemm
mGermany,wvmng3.2milhonacres. Theeompanyhasreportedlyalreadyinvested
$100 million to drill five exploratory wells in Lower Saxony and one in North Rhine-
Westphalia.®> According to UPZ, “Public opposition is derailing ExxonMobil's umt for shale
-gas in Germany. . Inabldtodefusefeaxsoverﬁachng,EnonMobilhasmedtoengage
~ local advocacy. groups via open roundtable discussions [but] it's not expected to silence the

‘ opposmmmyhmesom.“hMarchZOll North Rhine-Westphalia’s state government
mposedamoratmummshalegasdrﬂhngfoﬂowmgpussmeﬁmnmmmnmmlachvms
In the Lower Saxony town of Litnne, there have been protests against Exxon’s use of

- hydraulic fracturing and calls for a moratorium on drilling activities there, too. Liinne’s mayor,
'szSchoppqhasmspondedwtheprm&BBmmsungmeremustbeaﬂmmghmewofme
shalegasexﬁachonprooess. :

On the German national level, following large-scale protests against the Company’s shale
gas pilot projects in North RInne-Westphalm and Lower Saxony Environment Minister
Norbert R&t§m ordered a review mto the envnonmental impact of shale gas producnon
in Germany. :

To summarize the above, the extent 61' comnlumty opposition is both broider than

- the Company’s minimal reportmg ‘would lead investors to perceive, and poses more

concrete financial impacts and risks on the Company’s operations and facilities,

- than the Company’s scant disclosures would imply. Therefore, the request for
disclosure of substantial community opposition and associated risks is not
substantially implemented by the Co-pany’s reportmg.

2. Proposal element: Govemment' enforeememt actions
‘When it comes to reporting of government enforcement actions, including allegations of
violations, the Company’s letter provides a misleading characterization of the lack of

4 Smith, J. June 25, 2011 “XTO Energy acquisition pays off for Exxon Mobil,” Star-Telegram. http:/fwww.star-
telegram.com/2011/06/25/3178468/xto-enesgy-acquisition-pays-off htmH#storylink=cpy
5 Sept. 15, 2011. “Germany’s shale gas potential threatened by environmental opposmon,"Namral GasEmope
hﬂpjlwwwnanmlgasanope.eomlgmnys-shale-ps-potenml-ﬂneatened
6 Nicola, S. April 13, 2011. “Public slows Exxon’s German shale gas bid,” UPL
hitp://www.upi.com/Business; News/Energy-Resources/2011/04/1 Sll’ubhvslows-Bxxons-Gman—sMe-gas—
* bid/UPI-70281302709161/ .
7 Sept. 15, 2011. "Germany sshalegaspotmualﬂ:teatenedbyenvmnmemaloppomnm, NaturalGasB\nope.
hup.llwww.natmalyseurope.emn/ le-gas-potential-threatened
8 Sept. 15, 2011. “Germany’s shale gas potential th:emnedbyenvmnmentalopposmon,"Nanml GasEumpe
: httpjlwwwnaunalgasemope.com/germany&shale-gas-potmhat-thwntened
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enfomemmtacuons,mddownotwenaaemtmmspmdtoﬂmerequestformpmt@of
allegations.

TheOompanyassertsﬂaatnhashadmwo]ahonsmlatedmhydmﬂmﬁammg.hhas
asserted so either exroneously or by narrowing the scope of incidents and operations relevant
to the request. The Company’s letter asserts that “The Company has not been subject to any
governmental fines, facility shutdown orders or license suspensions related to hydraulic
ﬁacumng,andnmnotawmeofanygwemmmtenfmcementacumsagmnstxtrdawdto
hydraulic fracturing.”

mmqunmmgmgdnmmmgmmmmmhﬂm
context of the proposal, this inchudes the natural gas extraction process and wells enabled by
fracturing. The proposal requests two years of reporting on government enforcement:
prowedmgs,mcludmgalleganomofmolanons, andannual!yaggtegatedpenaltm

mwnuastmthecompmyssmmmmgalackofmfmmmtacmns,ﬂmmm
has been alleged to violate Pennsylvania laws in numerous instances with respect to the
management of fracked wells. The Pennsylvania Department of Environmental

‘ Protecuon(DEP)hasadatabaseﬂnataﬂowsthepublmtovnewawmpany’svmhhons,
enforeementacﬁonsagainstlt,andpenalﬂesassessed. In contrast, other states where
the company operates do not have such accessible databases. Therefore, the following
analymsmaﬁachonalwewoftheextenttowhnchenforcementacﬁviﬂware
underdnclosedbytheCompany., :

XTO Vlolatwn rate lnghest among Marcellus Shale drillers

9 Pennsylvania Depertment oanvuomnentalProtecnonOil andGasComphanceRepu:t.
b@memmmmmvm%Wmepﬂm Gas/OG_Compliance
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L ~ 1~ As seen from the chart, the number of

Violations violations issued to XTO for allegedly
S breaking Permsylvania’s oil and gas

- rules has increased, from 23 violations in

2009t081vxolauonsm2011

: Inﬂ:epasttwoyears(ﬁ'omlanuatyl

- 2010 and February 13, 2012) XTO
operations in Pennsylvania were

" inspected 70 times, and Pennsylvania
Department of Environmental Protection
(DEP) enforcement staff found 156

I violations. The company was fined a
™ r — totalof$l90000fornsmfracnmsover

oBBEBEBIBE

A 2012 report by PennEnvironment found that XTO ranked seventh in terms of the
number of alleged violations at Marcellus Shale wells in Pennsylvania between 2008 and
2011. Cabot Oil and Gas Corp. had the most violations with 412, Chesapeake
_-Appalachm,ChlefOﬂ andGas,andTahsmanEnexgyUSAallhadmorethan300
violations, while XTO had 163 over that time period. Out of the larger companies
operating in the Marcellus Shale (i.e., companies with more than 10 Marcellus wells in
the state), however, XTO Energy had the highest rate of violations per well, with an
average of three violations for every well it drilled.”” This information on trends and
amounts of violations and alleged violations is the kind of information that a more
complete enforcement disclosure could provnde to investors, potentially allowing a
comparative analysis of companies engaging in fracking, and demonstrating areas
where this particular company is exposed to heightened risk associated with public
concerns regarding Hydraulic fmctnring.

XTO fines and enforcement actions

- According to a DEP guidance document, the agency uses two types of enforcement ‘
actions: corrective actions and penalties. Corrective actions include Notices of Violation,

Administrative Conferences, Administrative Orders and Equity Actions. Penalty Actions

include Consent Assessment of Civil Penalty, Civil Penalty or Cnmmal Penalty, or Bond
Forfemn'e

10 Pennsylvania Department of Environmental Protection. Oil and Gas Compliance Report System, Search January 1,
2010 to February 13, 2012. Company: XTO Energy Inc. Pan]tyinformaﬁontalliedﬁomCACPpmtﬁosinﬁxe -
downloaded

~ 11 Pemn Environment Research and Policy Center. Feb &ZOIZRmkyBusm&AnAnﬂyasofMamellmSnleGasDrﬂhng

. - Violations in Pennsylvania 2008-2011.

hitp://pennenvironmentcenter. mg/awdmvmmmﬂﬁledrepomlksky%ZOBmmmonlauom%zow 0.pdf
12 Pennsylvania Department of Environmental Pmtechon. Updated June 25, 2005. Enforcement Actions by DEP’s Oil
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As mentioned above, between January 1, 2010 and Feb. 13, 2012, XTO was fined a total of
$190,000 for various violations. There were 33 enforcement actions taken on the 156
violations found during that time period. Enforcement actions included issuance of Notices of
Violation, and Consent Assessments ofovilPenalty(CACP) ‘The following is aparhalhstof
those acuom

EnforcementAcﬁonAprill4 2011.Xf0wasfmed$ll 653 forwolahngﬁve :
smatemhsmchﬂmgd:schargeofpolluhmalmatenalstowaﬁsofﬂxe

Commonweahh,mdfalhnewpmpedystore,tansponprocwsordlsposeofa
residual waste."?

EnforcementActlonAprils,Zﬁll.XrOwasﬁnedﬁ,SOOford:schargeof
poﬂunonalmamaltowawersofCommonwealﬂLDEvaedacomplamtﬁxatlhb
Mill Run was cloudy and had a red color, and also received a phone call from the
‘opetmrsmungthataBenmmmleasehadomredwhﬂebmmgmdermestrm
According to the Western Pennsylvania Conservancy Tub Mill Creek is one of the

’ _MghmtquﬂnywatetshedsmW&summylvama,yetmsmdmwmdoneoﬁhc
ﬁdmndmacro—mvatebmtmpost—spiﬂ. ‘

EnforcementAcﬁon,Deeemberlo,Zﬂlo.ThelargwtpenaltyreoelvedbeTOm E
Pennsylvania, $150,000, wasass&ssedfor“nnpmpetcasmgwpmtectﬁmhwawr”
Thevm}auonoeamdmhteMayzolo“ v

\ _EnforeementAeﬁonJulyZl 2010.Xr0wasﬁned$6750foraﬁacumngﬂmd
spill. The inspection notes state that “The valve on the frac tank was not sealed
properly and this resulted in a release of about 5 barrels worth of frac fluids to the
ground. . 'Iheopenvalveonﬂxeﬁactankallowedarelmseofﬂmdsthatcouldbe
classified as industrial waste™”

Enforeement Action November 16-19, 2010: Exghteen Nomm of Violation (NOVSs)
' wetelssuedeTOdmmgthlshmepmod, including “stream discharge of industrial
~ waste”, “dlscharge of pollutional materials to waters of the Commonwealth”, and

and Gas Management Program. Document 550-4000-001. http://www.clibrary. dep.state, pa.us/dsweb/GetlDocument

48291/01%20550-4000-001.pdf :

13 Pennsylvania Department of Environmental Protection. OilandGasComphancchmtSystem, Sem:hDaﬁe
Inspected: 5/28/2010. Operator: XTO Energy. (This case is Enforcement ID: 269513)
hitp://www.depreportingservices.state.pa.us/ReportServer/Pages/ReportViewer.aspx?/Oil_( Gas/OG_Compliance

14 Pennsylvania Department of Environmental Protection. Oil and Gas Compliance Report System. Search Date
Inspected: 5/28/2010. Operator: XTO Energy. (This case is Enforcement ID:269272)
hitp://www.depreportingservices.state.pa.us/ReportServer/Pages/Report Viewer.aspx ?/0il GasIOG Comphance

. 15 hitp:/fwww.pitisburghlive.com/x/pitisburghtrib/opinion/s_709798.htmi " .

16 Pennsylvania Department of Environmental Protection. Oil and GasComplnmeReport System. SeaxchDate '
Inspected: 5/28/2010. Operator: XTO Energy. (This case is Enforcement ID: 265673)

. hitp:/fwww.depreportingservices state.pa.us/ReportServer/Pages/ReportViewer.aspx?/0Oil_Gas/OG_Compliance

17 Pennisylvania Department of Environmental Protection. Oil and Gas Compliance Report System. Search Date
Inspected: 5/27/2010. Operator: XTO Energy. (This case is Enforcement ID: 262367)
htp:/fwww. depmporhngumcesshte.pa.udkeportServedPageisepoﬂVnm.aspx?lOﬂ Gas/OG Comphmce .
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“polhﬂonmc:dmtwasnotrepoxtedtoDEP” “Allwolanonsocmmedonones:te—
‘Permit #081-20294 which is the Marquadt 8537H well.?

This lastenforcementactlonlsthe onlyPemsylvamavxolauonthatwas dxsclosedbyEnmm
' 1tsSec|mtmandExchange(SEC)ﬂhngs Awordmgtoﬂmtﬁhng'

"0nNovember29 2010, XTOEne)gyInc. recezved a Notice of Violation (NOV) ji'om
the Pennsylvania Department of Environmental Protection (PaDEP) alleging that an
unpermitted discharge of brine or produced fhuid occurred from a tank located at the
Marquardt Well Site in Penn Township, Pennsylvania, which discharge reached a
water of the State and that XTO failed to notify the PaDEP of the incident, had litter
on the site, and failed to post well permit numbers and operator information at the
well site. IheNOVdJamtconmmaspecy‘icpemltydanmd but XTO believes that
PaDEPmayseekapemItymawessqfﬂwﬂwwmul

Noﬁnelmsyetbeenlewedmﬂle Enonchosetod:scloseﬂlepgtennalofaslooooo-l-.‘
: ﬁm,M&dM&mlmthea@alﬂS0,000ﬁneformehmmgmﬂmﬂmtmﬂtedm
groundwater contamination. -

XTOthﬁonsthatsxgmlelevatedmkforinv&stors

" In addition to the enforcement actions that led to penalties, there were numerous other
violations found by DEP inspectors, and Notices of Violations issued to XTO over the time
period. Ofpathmﬂmcomanarethewolanonsﬂmtwmmlawdtodefecuve,msufﬁmentor

: nnpmpetlycementedcamng

As mentioned further below in this section, these types of problems have led to contamination
of residents’ wmsupphes,heﬂyﬁmsfornannalgasopmtmsandlawsmtsagmnst :
operators.

So far, onlyoneofXTO swsmgleemmnngpmblemshasmmtedmapenalty Bul:asseenm
_ Tablel, someofthecamhaveyettobemolved.

18 Pennsylvania Department of Environmental Protection. Oil an;'lGas,ComplianceReportSym Search Date
Inspected: }1/16/2010 — 11/19-2010. Operator: XTO Energy.
http://www.depreportingservices.state.pa.us/ReportServer/Pages/ReportViewer.aspx?/Qil_Gas/OG_Compliance

19 Pennsylvania Department of Environmental Protection. Well Inventory. Search XTO Energy. Search within results
for 081-20294.
http:/ferwrw. deprepmMgsavmes.smte.pa.ns/ReponServedPagMepmeweuspx?/Oﬂ Gas/Operator_Well Inve
ntory_By

20 Exxon Mobil. Annual report (IO-KA) filed with the Secunues and Exchmge Commission. Filed Feb. 28, 2011. p.
31.

~ http:/fwww.sec. golewlnves/edgarldataB&tOSSlOOOl 19312511047394/d10k.htird#toc94192_5

21 Pennsylvania Department of Environmental Protection. Oil and Gas Coinpliance Report Systen. SmchDane ’
Inspected: 11/16/2010 — 11/19-2010. Opezator: XTO Enexgy. :
http:/fwww. depmpomngsawmsute.pmudkeporﬁerver/?ag&sl&epmem?IOﬂ Gas/OG Compbanoe
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Table 1. Violations and methane migration related to casing and cementing problems.

" 05/2872010

12/21/2010

12212010

05/12/2011

05172011

osmrzou'

060072011

© 6/24/2011

07772001
072011
077712011
07/72011

07/7/2011

035-
2121

- 081-

78 B3GRNDW-R - Iproper casing to protect frech gromdwater

mngwﬁn%hsuuﬂ:mﬁphnmemeawﬁnmdaw
785 - Inadecuate, insufficient, and/or improperly installed cement
78.-6 - Failure to report defective, insufficient, or improperly cemented

~ casing w/in 24 hrs or submit plan to correct w/in 30 days (Note: The

presence of methane in the 13 3/8x 9 5/8 casing annuius)
78-6- Faﬂmchxeputde&e&ve,mﬁaal,umdymd

- casing wiin 24 hrs or submit plan to correct w/in 30 days (Note:

Bubbling in the™20" x 13/°/8" casing annulus. At this time there is no
meﬁmwanyodnrmygmdepbmggas,htﬁ)ebubbhgh
evidence of defective cement.)

T8 -A- Opmdmllplwmtpsuﬂoﬂmﬁmdsﬁombwu v
formations from entering fresh

401C-S- Dwdmgeofpolhmonalnmunlbwmof :
Commwea!ﬂL(Nwe:gasnngraﬁnninwstigaﬁnn,xeﬁrm
complaint ID 279838) - o
ThiskﬂlzugothymmhgunguseWhﬁem
below.
R.%-memmmumwmmd
casing w/in 24 hrs or submit plan to cosrect w/in 30 days (Note: Gas.
fumdandﬂ:epremofmdnnehﬂmﬁ%x95/8caﬂng
annulus.)

78-6- mewmmmmmawym.

casing w/in 24 hrs or submit plan to comect w/in 30 days (Note: Gas
fomdandthemceofmeﬂunehthelS%xQSlSmﬁng
annulus.)

78-6- Failmetorepondefecuw,msnﬁmmormpmpdymd
casing w/in 24 hrs or submit plan 1o cotrect w/in 30 days (Note:
Bubbling fn the 20" x 13 3/8 * casing annnlus: At this time there is
10 methane or anty other oxygen depleting gas, but the bubbling is
evident of defective cement.) :

786 - Failure to repout defective, insufficient, or improperly cemented
casing w/in 24 hrs or submit plan to cotrect w/in 30 days (Note:

. DefedweCement:Gasfoundmﬂwmﬂarmofﬁw95/8x51f2

casing)

786 - Failure o report defective, insufficient, or impropeily cemented

casing w/in 24 hrs or submit plan to cotrect w/in 30 days (Note:

Defective Cement: Gas found in the annular space of the 9 5/8x 512

casing) : . ,

786 - Failure to report defective, insufficient, or improperly cemented
casing w/in 24 hes or submit plan to correct w/in 30 days (Note:
DefewveCement:Gasﬁnmdmlhemﬂarspweofﬁe95/8x5 12
casing.)

78-6- Faihnebrepatdefemve,mﬁmun,umopclymmd
casing w/in 24 hrs or submit plan to correct wfin 30 days (Note:
Dd'ecﬁveCement:Gasfotmdmﬁeanmﬂarmofﬂn95/8x5 12

. casing.)
n%-Fﬂmbmmmm«mop«lymd

aﬁngwfm'%hswshhitplmbeonedW@BO.daysM:

Action
NCV, CACP

NOV

NOV

.- Nov

NOV

Resolved

150,000  7M/2010

None

None

531201

None

None

None

None
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()} Defective Cement: Gas found in the annular space of the 9 5/8x 5
- 1/2 casing.). )
07/07/2011  081- 78-6- Faihuebtepatdefeckve,mﬁamt,ctmpmpeﬂyeemumd
2040 . casing w/in 24 hrs or submit plan to correct w/in 30 days (Note:
‘ 3 DefeeﬁveCenmnt:Guﬁnndinﬂwmﬂarspweoﬁhc95/8xSl/2
’ casing.) .
07112011  081- 78-6- mnmmmwmm )
2028  casing wfin 24 hrs or submit plan to correct w/in 30 days (Note: ;
7 DefecﬂveCmt:Gasﬁnndmﬁemlaupmofﬂ:wSBxSllz .

: casing.)
07/112011  081- 78-6- Faihebrepcrtde&eﬂve,mﬁaat,ormmmpdymd
. 2049  casing w/in 24 hes or subsmit plan to correct w/in 30 days (Nete:
6 Defective Cement: Gas found in the annular space of the 9 5/8x 5 12

’ casing.)
071122011  081-  78-6- Fﬂnebmnmvgmﬁm«mmopdycmmd
: 2053  casing w/in 24 hes or submit plan to correct w/in 30 days (Note: - -
.2 DeﬁuiveCemeanusiomdmthemhwoﬂhe9Sle5V2

casing.) -
12/2 081- 78.-6 Fﬁh:bmmmﬁmnnuwm NOV
12011 2034 wﬁn%htsomilmtplmbmectwfmwdaysmoteswin
8 2" ventpipe)

W@O82012 065~  601.1-1-O&G Act223-General. Used only when a specific O&G -
2697  Actcode canmot be used (Note: Failure to notify Department of
-2 cement not circulated to surface on surface casing) :

Therehma!mbemmmerousvmhﬁonsmmdmmforspms(mspms)mdmdmeof
' poorpracnc&ssuchasﬁilmemconu‘olemsmn(B violations).”

Asnotedmﬂxqmbleabove;XTOmﬂlesubjeaofanmgomgPennsyhmﬁaDepmmentof
Environmental Protection (DEP) investigation relating to methane migration in Lycoming
- County. On May 17,2011 ﬂxeDEPrecewedareportofbubbhngwellwateratahomeabout
2,300 feet from a pad where XTO Energy drilled and hydraulically fractured three wells. The
- gas pad was identified as the Moser site. 'l‘heaggncythenmelvedareponabmtbubbhng
'wawralongaSO-yardsechonomecyCreek. By June 16 DEP had found methane gas in a
tolalofﬁvewaterwellsmLycmnmngmty On June 17, 1twasreponedthatsevenwater
wellswetecontammated. o

'Ihecompmvoluntanlyceasedopmattonsmthecolmty ptovxdedwatermllownelsmﬂa
- potable water, ventedﬂxeweﬂsmthG—mchPVCplpetop:eventthebmldupofgasandbegan
screening other residential wells. According to the Williamsport Sun-Gazette, XTO

. 22 For example: XTO had 13 violations of rule 102.4 - Failure to minimize accelerated erosion, implement E&S plan, maintain
E&S controls. Failure to stabilize site until total site restoration under OGA Sec 206(c)(d) (Violation IDs: 590451 598652,
598652, 599922, 603090, 603071, 609456, 623530; 623531, 623532, 625429, 627329 and 627330)
of Environmental Protection. Oil and Gas Compliance Report System. Search Date Inspected: 01/01/2010— 12Bl-2011
Operator: XTO Energy.

 http:/fwww.depreportingservices.state.pa. mlRepatSermfPageisemeiewa.asp;?lOil Gas/OG_Compliance
23 Thompson, D. June 16, 2011. %wmwelk,meammm:mndbymethane”wmmsport Sun-Gazette,

http://www:sungazette.com/page/content detail/id/565249 htmi .
24 June 17,2011, “PAofﬁualsexammereportofgasmwells,”ThcAssocmtedPress.
hupllwwwbusmessweek.comlap/ﬁnmmlnewsmmoo.hm :
25 June 17,2011. “PA oﬁctﬂsammemofgasmwelk,”meAssocmdPxess.
hnpjlwwhmssweek.eomlaplﬁnmmﬂnewslbmm.hm

None

None
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'spok&spetson.feﬁeyNeustatedthat, "Whenwedoﬂnswe’renotsaymgwe're
r&sponsible. We'xedomg'tlnsasgoodcoxpom’oenexghboxs."26

' ‘Neualsosmdmeﬂ:mewasmwatersamplwﬂ:atﬂxeomnpanywﬂectedwr&m4000feetof
» smneofﬂsLycommngnﬁyweﬂmtesbefomnbegandxﬂhng,buthewasmmeasto
whetherX'FOﬁookmmpl&sﬁomwaterweﬂsnearthednﬂmgsﬁemqumhon.

' According to Damel Spadoni, a spokesperson for DEP the agency’s investigation
includes isotopic testing to detennme :fthegas ongmatedfromashallow formation or
the deeper shale formation.

XTOwasmedaNotceofodahonford:schargeofpoMmalmatmalmwawtsof
Cmmnonwealﬁmdforaﬂowmgﬂmdsﬁomlowm'formauonsmmﬁwhgrmmdwaw
andasofFebruary 15, 2012ﬁLeDEvaeshyuonwassﬁIlongomg

Enmsdxsdosmedoctmmtsdon&menuonthxsmethanemgmummmgaumBmﬂus

. is the type of enforcement action that the Proposal asked the Company to include in its report.
Nordowﬂxecompanydxscloseanypomnalﬁnanmalnskmﬂ:emmpanyﬁomﬁns
mvesngahon,andﬁomthevanous enforcement actions.

'IffoundculpableforcontaxmnaﬁngdmhngwatmwellsmLycommngnﬁy XTO could

e face substantial regulatory fines and legal challenges. Cases of methane migration causing

’ emnmahmlnwegameredsomeoﬂhe]mg&stﬁneswermsuedbymeDEP“Emhas
’faﬁedmmbstannﬂyaddrwsthgxsmofmeﬂ:mcomtammauonmnsrepornng.

. In contrast to the minimal disclosures related to spills that the company references inits
* response letter and its 10K report, a more detailed reporting of allegations of violations
- consistent with the Proposal would show multiple Exxon spill episodes. Pennsylvania does not

26 Thompson, D. Jine 16, 2011. “5 water wells, stream contaminated by methane.” Williamsport Sun-Gazette.
hitp://www.sungazetic.com/page/content.detail/id/565249.html
27 June 17, 2011. “PA officials examine‘report of gas in wells,” 'l‘bsAssocmedPress.
http:/fwww buisinessweek.com/ap/financiainews/DINTMPDO0.htm
" 28 Thompson, D. June 16, 2011. “Swaterwens,smamconmmlmdbymethme.”WﬂbmnspmSun-Gazme
: http://www songazette.com/page/content detail/id/565249 html -~ -

29 Pennsylvania Department of Environmental Protection Oil and Ges ComphmcekepoxtSystem.SearchDae
Inspected: 5/28/2010. Operator: XTO Energy. (This case is Enforcement ID: 274602) '
http:/fwww.depreportingservices.state.pa.us/ReportServer/Pages/ReportViewer.aspx?/Oil - Gas/OG_Compliance

30 Feb. 15, 2012, Pers. Communication between Lisa Sumi and Daniel Spadoni of the Pennsylvania Department of
Environmental Protection.
31 InMayZOlIDEP:ssnedasm,()ﬂOﬁne the largest in DEP history, wChesapnkeEnergyfornnpmpulymmg
mdcemnngltswells which led to methane contamination in 16 families’ drinking water supplies.”Hrin, E. May
18,2011. “Dm'ﬁmdnsapake& .IM for violations; Chesapeake and DEP comie to agreement,” The Daily
Review. htthIﬂ:edmlymvxew.eomlnewsldep—ﬂnes—chuapuke—l-lm for-violations-chesapeake-and-dep-come-to-
agreement-1.1148316. In April 2010, Cabot Oil and Gas was fined $240,000 and the company was ordered to
pmaunﬂyﬂmmgasmﬂsfmﬁﬂmgmﬁxdefecnvawenmgsm&sehngedmnﬂgum :
groundwater and contaminated the drinking water of 14 homes. Hurdle, J. AprillS 2010. “UPDATE 2 — Cabot Oil
to plug 3 Marcellus gas wells, pay fine.” Reuters. htqa.[lwww.reutexs.wmlamclelzom-tl 15/cabotoil-
idUSSGE63E0K 620100415 :
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 keep a spills database. So the only publicly accessible data on spills are those that show up in
the compliance report system. By examining the violations in the database it appears that there
havebeenatleasthspil]sbetweenJanuaryl 2010 and December 31, 2011. Theseare
shown in Table 2.

INSPECTION

DATE

" 10282011
08172011

060022011

05/24/2011

04/07/2011

04/0672011

01/05/2011

12/1872010

Tmzm&%mmﬁpmmmﬁam;zow” |

mnmrroommcnow

¥

. 063-32083

081-20293

129-28380

_lndinnv

. Lycoming

MNumberin

129-27952

081-20224

081-20287

08120402

Lyuming‘

Lycoming

Lycoming

VIOLATION

COMMENT

Atﬁet'lna‘oﬁlpeﬂim,
brine arid soap actively
being discharged from
Production water spill
about 20 gallons, reported
i,

Sise visit was in response
to notification of a brine
spil onthepad. -

91.34A -Failure to take
all necessary o

peevent spill
ik ind votlation

78.56(1) - Phand tanks

mw»
substances.

7854 - Pa‘hnwpquly
control or dispose of
indostrial or residuat
'waste 10 prevent pollation
of the waters of the
Commonwealth:
102.22 - Failure to - -
achieve permanent
stabilization of earth.
Sishurt ity

78.56(1) - Piandmh
not constrocted with
sufficient capacity to

301CSL - Stream
discharge of IW, includes

- endforsilt

Mineral spirits on ground

78.56(1) - Pit and tanks
not constructed with
sufficient capacity to
contain polhutional
substances,

78.54 - Failwre to propecly

confrol or dispose of .
industrial or residual
wmnmmpohum

. ofﬂcwamoﬂhc

COMMENT  CODE

NOV - Notice of
Violation

Spill of

produced water

onto ped..
NOV -Noticeof
Violation

 NOV-Noticeof
Violation
* NOV -Notice of

Violation

Co

6018301

dxiliieg mud

residual waste

discharge to

ground.

78.56(z) Drill

mud/ cuttings

on ground.

BZPWMDWmmof&WWMMOdMGmCmphmR@mSyMMMn ‘

Date: Jan. 1, 2010 to Dec. 31. 2011. Operator: XTO Exergy. .

hﬁp./lwww.dcprepomngsemces.sw pa.nisepoﬁServu[Pages/Repoanwu.aspx?/Oil Gag/0G_Compliance
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1162010 08120294  Lycoming
. 10262010 08120300 Lycoming

100062010~ 08120294 Lycoming  ...cuttingviligreascon .
' grovnd, pit has hioles in
Biner B

08/04/2010 . 12928076 ~ Westmore- . ...complsint that Tob Mill

. " land meuchndyandhda
’ red color. . . Bentonite

release had occurred while

boring under the stream.

05272010 081-20196 Lycoming  JC-081-20196 insp, oil
. 0SZI010 0812024 Lycoming  JCO81-20204 insp,

. OS22010 12928075 . Westmors-  spill of sbout S berrels

mmnoxovv 081-20196 Lycoming .= spill inmedintely cleabed

301CSL Stream

" drill cuttings, oil, brine

and/or sik

601.101 - O&G Act223-

General. Usedonly when

aspecific OXG Act code
cannot be used

NOV -Noticeof -
Violation

‘NOV -Noticeof -

Violation

NOV -Notice of

Violati

. NOV-Noticeof -

NOV - Notice of

' NOV -Natios of

Viokis

NOV - Notice of
Violation

Atleasttwoofﬂzesespﬂlsoonﬁmmatedwater InNovemberZOlO a4,275-gallonproduced

' wawrspﬂlmPennsylvanmpollmedanunnamedtrib\m’r’sy

to Sugar Run and a spring. Two

private water wells were also contaminated by the spill. ? (This spill does not appear to be in
the database). AudearherﬂntmonﬂxXTOspﬂledbmtomtemtoTubMﬂCreek,wh:chns
: consxdetedapnontywatezshedbecwseofmnchnessmaquauchfe.

}'V‘mhuonsandenforcunentactionsmoﬂxersmes

Most state oil and gas agencies do not have publicly accessible databases of violations,
enforcement actions and penalties like the Pennsylvania DEP’s Compliance Report System.
So, thhcmt dxsclosme by the Oompmy of penalnes and allegations of violations by other oil

33 Donlin, P. Dec. 15, 2010. “Ckmupeonhnuesat?ennTownsh:pspillsm,”WilhamspoxtSmem
hﬂp'llwww.mgaMcom/pagdomhentdemlﬁdl55766UCbannp-oonmes-at -Penn-Township-spili-

site. htmlav=5011

34 Phraner, J. Nov. 4,2010. “rmsdlﬂlmgcmnpmqudfordnmpmgwaste PnfsbwghTribuneLwe.
ib/news/westmoreland/ '

hitp://www.pittsburghlive.com/x/pittsburghtri

8 707625.h1ml
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mdgasagenmwasmqu&mdbymehoposd,theremmwayforshmeholdmswkmwﬁw
_ full extent of the cost of non-compliance incurred by the Company in most states where it has
natural gas operations. Instead, the information available is much more fragmentary.

New Mexico

The Company has itself disclosed that on October 6, 2011, XTO paid $421,000 for air
quality violations. More than 380 compressor engines lacked required “notices of intent”
to emit air pollutants. The notices are needed for compressor engines that exceed 10 tons
' ofmr&pllutanmperyear”'lhxspenaltywasreportedexxon s Sept. 2011 10-Q

' filing.”® However, a complete record of enforcement actions and notices of violation
leading up to and following that penalty, as would be appropnateunderthetermsofthe

~ Proposal, has not been dxsclosedbythe Company

Texas

TheTexasEnvnomnmtachnhtydoesnothaveadatabase ofvxolauonsomtswebsate In
' orderwobtmnﬂmmfomahon,muzmsmnstpumhaseahsungofpmnnwolauonsﬂmt
occurred during a specified time period.>’

TheRaihoadCommissimofTexas(RRC)do&smthavedemﬂedinfomaﬁmmoﬂandgas
violations, but it does have a database that can be searched for actions that have been taken to
stop production at oil and gas leases. Unlike many other states, the RRC has the ability to stop
production at oil and gas well leases when operators are out of compliance with rules. The
RRC does this by issuing severances or by sealing wells. When these severances/seals are
mmwd,operatmsm'emqmmdbthmhaltmdlwnmﬁomﬁxeoﬁ‘endmgweﬂsmlm

Between]amlatyl 2010 and December 31, 2011, XTO was issued severance letters for 188
leases, and Exxon was issued 37 severances. Asﬁrasmcmﬂddxsoem,ﬂ)eCompany’slost
revmﬁ‘omthmshm-mwenswasnotaccmmtedforexphclﬂymnslO-KSECﬁ}mgfor
2010”Adisclosmeteponﬂ:atmetﬁxegmdehnesoftherposalcouldgoﬁmhertoshow

ﬂxeﬁnancmlnskandnnpactofﬂmeenﬁomemmtachons

35 Oct. 6, 2011. “XTO pays $421 wo&rmqwnyvmhnons,"NewMemcoBumWeeHy
http://orww bizjournals.com/albuquerque/news/2011/10/06/xto-pays-421000-for-air-quality.htmi

36 With respect to 2 matter previously reported in the Cozporation’s Form 10-Q for the second quarter of 2011, on
October 4, 2011, XTO Energy Inc. (XTO), without admitting any factual or legal allegations, and the New Mexico
EnvumentDepuhnent(NMBD)agmedtoasetﬂemcntforX’l‘O s alleged violations of the New Mexico Air
QndﬂyContoledmpkmmMgmguhhmfmﬁﬂmbobﬁmappropmhpmbwngﬂaﬁmfor
,eomp:mormgmesmdothereqmpmenthmdatmopmhngsmsmﬁmthemmnmﬂnpmessof
applying for and obtaining appropriate permits and registrations for its equipment. The settiement, througha
Stipulated Final Compliance Order, requires XTO to pay NMED $421,340 to resolve the matter.

Exxon Mobil Corporation. Form 10—Q(Forﬂ1eQuarterlyPerdendedSept.30 2011). Filed with the Secunhaand
Exchange Commission.
htip://www.sec.gov/Archives/edgar/data/34088/000119312511294424/d4232655d10q htmwtwo

37 Texas Commission on Environmental Quality website, TCEQ Data Clearinghouse. “NotwesofV‘:olatwn.
hitp://www .tceq.texas.gov/adminservices/data/data htmbtypes. .

38 Exxon Mobil. Annual report (10-KA) filed with the Securities and Exchange Commlssm.FiledFeb 28,2011.

http://www.sec. guv/ArchwesledgaddaWossloom 193125!1047394/&101(.th92 5



‘Exxon Mobil: PmposalonNatmalGasReport

Proponent Response — February 27, 2012
Page 18 ‘

- Texasdo&smﬁhaveapubhdym’bledmbasemwohumsmdpmalnagsonmna ,
' possible to determine the extent of the Company’s regulatory infractions in the state. Some

detmlsonXI‘Ooilandgaswolanonsandﬁnw appearmmed:areporlsandﬁomlmdowner
accounts.

: Enfomin’ehtmnNmmberso,zm-Onﬂnsdaue,meOompmyagmedtopay$17,zso»
mﬁn&sb&ekaikoadCommasmonofTexasforﬁﬂmgtopmpeﬂyrepoﬁphggmg
pmcedlmttusedonﬂer’Cmnorwells :

Addiﬁonaleoneems—blowontsandwellcontmlfaﬂnm , '
Safetymemhnuembeacmmmrmdanshvmgclosemnahnalgasﬁcﬂlhw The:e

conmnsabmtwellblowoms.Forexample, in June 2010, a well owned by EOG Resources in
‘Clearfield County, Pennsylvmnablewaut'l’hewellspewedgasanddnlhngﬂmd%feetmm
*the air for 16 hours before crews were able to bring it under control** And in April 2011, 2
Chesapeake Energy well in Bradford County, Pennsylvania blew out while the well was being
hydraulically fractured, releasing thousands of gallons of fracturing chemicals onto nearby
-farmﬁeldandmtoanibtmryofﬁxeSusquehannaRwer andforcmgﬂxeevacuahonofnemby
families. ~

B In2009and20101heRaﬂmadConnmsmonomesdocumeMedﬁveXfOblowomsmthose-
‘yems.lwoofthembdwthcevawanofnearbymdm&mﬁoﬂomgmfomumm_ '
ﬁomtheRaalroadCommmxonofTexasonXI‘O’sblcwmxts

. 12/812010 Elvin Barnett Well 9. Well lncked during drilling. Closed BOPs but they
did not hold. According to news reports, “gas sprayed into the air and a voluntary
evacuatxonwasordmdforaquartermﬂeradmsarotmdthearea, and classes at a
Community Center were delayed. '

*5/21/2010. Sibley Estate Well. After dnlhng out the plug the well came in blowmg
gas over the derrick crown. The BOPs were shut in but failed. :

*4/8/2010. University Blk. 9, Well 2H. Packer got stuck in BOP. :

« 10/26/2009. New Horizons Well. Leaking packer was being snubbed out of the well
- when the tubing parted and well blew out. :

39 McChure, J. Feb. 1, 2011. “Exxon wins again, in oil field sabotage case,” American Statesman,
© http/fwww.statesman.com/news/local/exxon-wins-again-in-oil-field-sabotage-case-1129605 htmt .
40 Bames, T. July 14; 2010. “2drillers fined for Pennsylvania gpswellblowwt, Pittsburgh Post Gazette.
. hitp/fwww.post-gazette.com/pg/10195/1072546-454 stm
41 Legere, L. April 21, 2011. “After blowout, most evacnated familxesretuntothmhommBudfordemty
Times-Tribune. Mlpllmmm&uihm&omlmwdaﬁablwmumonﬂmﬁmﬂw&m-b-ﬂmrm
‘bradford-county-1. 1135253#axzz1mzY2QhVQ
42 Railroad Commission of Texas. “Blowouts and well control problems.”
http:/fwww.xrc.state. tx.us/data/drilling/blowouts/aliblowouts06-10.php
43 Falls, C. Dec. 8,2010. “Gaswellle&ml’mkimdelaysclasses. KBTX.com. I
hitp:/fwww.kbtx.com/home/headlines/Gas Well Leak in Franklin 111515124.htmal -
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' 7/1/2009. Weatherby Unit Well 3H. Going into circulate clean when they hit a perf
and the tubing failed. 12 residents evacuated and public roads to the lease closed.

Wellcomrolproblhavealsomultedmﬂxedwﬂ:sofXI‘Oworkm In2011,an XTO
_ contactorwaskiﬂedamdtwowere:mmedeenedyCoMy Texas, when a valve on a
wellhead blew off while they were working on it.** In 2006, a blowout at an XTO well in
Fm}hils,Texashlbdonewoﬂ(erandledmﬂ:eevamnnmofhmdredsofnemby
residents. '

TheCmnpmydoesnotprmndemymfmmanmmﬂlematenalsrefmedmmRebumlm

aﬂayconcmabmnﬂxedmgetstommumnesmdwoﬂ:ersmlhrapectmblowomsmd

well control problems. Or any potential liabilities involved with compensating workers
famlhaswhmdeathsocwrduetoblowmmorotheraccldems. ’

Chronic air emissions
mcmsmmdmgmabommmmunyundmmmm
amlyzelmgandshmttamnsksaasomtedwﬁhmretmmons.

Asﬂxemmbaofnahndgasweﬂshasmwsedoverthepastdecade,meomiblmmof
naﬂnalgascxtacnmwdeclmmgmgxmalanquahtyhasmeawdmmmformdemsm
various states. In Wyoming” Sublette County, which has a population of less than 10,000
people,ﬂxmmandsofgasweﬂshaveconﬁﬁmedtomqmmythat:swomeﬂmbos
Angeles.* In Colorado, air emissions from oil and gas operations were found to be

ooniﬁbnhngasmuchas%%ofthesmog—formmgcompmmdsﬁomstaﬂmmysmmm
someColoradocmmtm.

In 2009, Dr. AlAnnendanzatSouﬂ:emMemod:stUmvmmysmdxedﬂleanpoﬂlmonmpacts
of gas extraction in the Barnett Shale. He estimated that natural gas extraction activities
producedalmostasmuchsmog—fonnmgpoﬂuhonasaﬂmotorvehlclwoperanngmthemne-
oountyDa]las—FoxtWorﬂlMetmpohmnm

haddmmmsmog-fmnmgponmmns,nanndgasemacnmenntsoﬂmancmmnmams
that can affect buman health, such as benzene and other volatile organic compounds. In April
2011, the Earthworks Oil and Gas Accountability Project, an NGO, relwsedarepatenntled
Flawback ~How the Texas Natural Gas Boom Affects Health and Safety.®® The report

44 Essex, A. September 9, 2011. “Workerkilledmgaswellaccldmt. bitp:/fwww.brownsvilleherald.com/news/norias-
130999-well-worker.html
45 April 22, 2006. “Gas well capped after blowout,” WFAA-TV. Story reprinted at:
http:/ftech. groups.yahoo.com/group/safepipelines/message/7254
46 Carswell, C. Sept. 5, 2011. “EPA aims to clean up poiluted air in Western gas fields,” High Counn'yNews
hitp:/fwww.hcn.org/issues/43. lSlepa-mms—to-clm—np—polluhedm—m—westa‘n—ga&-
47 Earthworks website. “Colorado Air Pollution from Oil and Gas.”
http:/fwww. earthwoxksachm.o:g/imns/dmﬂ/eolomdo air_pollution_from oil ‘and gas
"48 Lee, M. June 8, 2009. “SMU prof was right about Bamett Shale poltution,” Star'l‘elcgnm
: hitp:/fwww.smu.edu/News/2009/al-armendariz-fwst-8june2009 .
49 Barthworks.Flowback HowtheTexasNanm!GaBoomAffectsHeﬂthand Safety
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includes a study on air pollutants and health issues in a Texas town called Dish. Residents of
DmhhvemMnalgasﬁmM&s(weﬂs,compmsms,plpehnm)lomdmmeBm
Shale. In 2009, air sampling revealed hazardous pollution — including benzene and related
compounds — in the town at levels exceeding state safety guidelines. Further testing found
many of these same contaminants in residents’ blood. Wilma Subra, a chemist on the board of
_ ﬂ:eorgmnmhmBuﬂxworks,smd,“Whatmmostmealmgwﬂmtﬂ:ecommtymrepmbng
' symgmmatwalapmgmﬁcmﬂymmmekmwnhealmeﬁ‘ecsofchemcalsakendy_

IanlyZOll Global Commnity Monitor, an NGO, released a report Gassed— Citizen

" investigation of toxic air pollution from natural gas development. The report found that in

Northwest New Mexico, the switch from drilling for oil to drilling for natural gas has brought

" more severe and more frequent odor incidents causing health effects in communities. -
R&sﬁen&oomm@yrcpmtheadmh&gm&mess,mdmse,eyemdthmatmﬂaum
dmmquorevmts.XI‘O BPandsevex‘aloﬂxeroompmwopemtemﬂlem

' TheDaIIasMonnngNews(therefetence.fprﬁlespeechcxtedmtheCompany.sletter)reports

Tillerson acknowledged at the company’s annual shareholder meeting that hydraulic
fracturing, a technique used in North Texas and elsewhere on wells, has risks, such as
 air pollution and water handling. . . to concerns about air pollution, Tillerson said:
We need to go out and get data. Wehavesoluaonsonceweundemandwhazthe
-problem:sandowconmbuaon.”s

Thewmment“WeneedngOmMgetdam,”mggestsﬂaatExxmhasnotanalyzedthe
healthorﬁmncmlnsksofmremnsmonsfmmnsopmuons

Nm-Exxondammgg&stthatﬁnaumalcostsofExxMﬂOemmmmsmaybeemrmous The
Dallas Morning News atticle cited above states that a local Texas environmental group
“DownwmdetsathskwbhshcdeednesdayshowsﬁepodlmsmNmmTexmlosessZ
mﬂhonmnaturalgaseachyeartoleaksﬂ:atoouldbeﬁxed.””Videomag&ﬁ]medbythe

http'lewwemhworksaman.mgllibmyldemiVnamrﬂ_gas_ﬂowback

50 Earthworks. Dec. 16, 2009. “Gwnps,TownofDISngeTexasmgﬂnmmaetmmdmelyonbehﬂfoﬁmpacted
citizens,” Press Release.
http‘J/wwww&worksachon.mg/medm/detaﬂIcommnmty health survey shows_shale_gas_threatens human heal

51 GlobalCommmtyMomtor July 2011, Gassed—CnmnmvesugmonoftoncmpoMonﬁommmaIgas
development. hitp://www.gcmonitor.org/article. php?id=1339
52 Souder, E. May 25, 2011. *Exxon CEO defends natural gas drilling against activists' wamings," Dallas Moming
: News. hitp://www.dallasnews.com/business/energy/201 Ioszs-umnm-defends-nauml-gus-dnllmg-agumt-
activists-wamings.ece
. 53 Souder, E. May 25, 2011. 'EuonGEOdefendsmtnralgasdrillmgagamstachv:m'wammgs. DalhsMormng'
News. http:llwww dallasnews.com/business/energy/201 lOS?S—exxon-eeo—deﬁndwmﬁnal—ga&-drillmg—agamst—
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TmzasComsmonmEnmonmmtalQuahtyshowavanetyofnmalgasleaksﬁomm
XI‘OgaswellmDemm,'IX

hswadofdenﬂmgcommtyomcemmdmhtedﬁmmalandopﬁahonalnsksmw
axremxssxons,ﬂ:eCompany sdlsclosuremﬂnsarmmhmltedmgenencdisclosm

Moratorimns
TheCompmydoesnoteﬂntﬂmemmMumsmsomem,howemﬁsmsung

‘ repmungmakwﬁmpossibbforshareholdem&d:scemﬂmmlauvemkmdmpwtmﬂm
Company, which is the principal thrust of the proposal and its guidelines. The Company’s
mmgmglectsmdnsmssmeeﬂ'ectmmownassetsmdopmmsofmmmmmnhas
mmdwsplteﬂwﬁ)cusoftheproposalmshonandlmgtexmnsksandmpaason
pamcularmandopaauons.

Company Letter: “Intheoaseofnmrafonwnsonlzcensmg. exploration or operations, the
Company's website provides a summary about moratoriums and identifies cities, states and
countries that have placedamoratmcmonhydrauhcﬁmngorbamedu New York
state, Pittsburgh, Quebec, France, Germany, and.S'outhAﬁ‘zca."’”

‘The lttercites a spoech by Jack Williats, President of XTO Energy (the Exxon subsidiary) at |
.ﬂzeSometyforPeuolamEngmem’sConferemechuston,TmstuneZOH Inthe
speech,Wﬂham onlyoommentregaxdmgmoratonumswas

It has become commanplace to see press artxcles stating that another city, state,
province or country has either placed a moratorium on hydraulic fracturing or
banned it: New York state, Pitisburgh, Quebec, France, Germany and South
Aﬁ'tca to name a few.

In Aprd XTO experienced our own setback in the cn‘y of Southlake, IX.-Our plan
was to develop three sites in the area and connect them with one pipeline. We

presented our plan, along with data on the economic benefits the pro;ect would
prowde to the city. ,

Ihe opposztxon, though, proved that fear-based propaganda could win over the
City. Two of the well sites were denied, making the project economically
unfeasible. And more than 5,200 lessors won't receive rasyalnes The City now has
a temporary moratorium on the issuance of new permits.

ﬂWmeamMmmmmmdmmeMMme
August 2009. Video posted at: hitpJ/baddish blogspot.com/2012/02/xto-well-site-in-denton-tx htm}
- 55 Williams, J. June 14, 2011. “Shachas.TheKeysmUnIochnngnnmemuaL”SpeechdehvuedauheSPE
Unconventional Gas Conference in Houston, Texas. http://www.Exxon .
Mobil.com/Corporate/news. spnches 20110614 __;willmns.aspx
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WhﬂcWﬂhamsmmnonstheeﬂ'ectofmemomtonum(SomhLake,monEnonDHO
operations, his comments do not address the financial implication of this moratorium on the
company. Although stating that “more than 5,200 lessors won't receive royalties,” Williams
fails to mention how much money Exxon invested in those leases, and does not disclose the
hstmvenuebEtxmmditsshméholdusbeeauséﬂmseWeﬂswiﬂnotpmdmegas

Aocomdmgmome&ar-TeIegram someXI‘Oleaseoﬂ‘ersmSwﬁﬂakewerereporﬂedtomge
ﬁ'om$5000toasmuchas$18500per ButmsnotclearhowmanmeI‘Ohad
leasedeomlﬂake.

Wmmmsdoesnammhmtherealandpotmnﬂﬁnmalmphcanmsofothermatonums
onExxonsoperauommﬂler wchastheDal]asmmabnum

“Im May 2011 ﬂneDaﬂastnmgNm reported that “’l‘he  anti-drilling movement is ,
beginningtohveaneﬁ'ectmﬂlemmralgasindustry,whmhhashadmsbwdownand
even cancel some projects. XTO Energy, owned by Exxon Mobil Corp:, halted plans to
drﬂlinSonﬂnhke,mdaﬁerpaymgnﬁﬂmmofdolhnmlusecityhnd,mwmmtwm :
fornanastorewmedrnhngordmm””[ phasis added]

In 2008, XrOandTnmtyBastEnergyleasedlandfrmnﬂleCnyofDanasﬁ)rSMmﬂhm.
Almost two years later, XTO requested permits to drill several wells at Hensley Field - city
owned property in west Dallas. In response to lobbying by neighborhood groups, Dallas -
suspended issning drilling permits to XTO Energy and Trinity East *® and formed a Drilling
Task Force.” The Task Force is in the process of developing recommendations on il and gas
regulations, which will then be approved or changed by Dallas City Council. According to an:
oil and gas industry attorney, one of recommendations developed by the Task Force, a 300-
footsetbacksnpulauon,wmﬂdrulemnanhnadozmorsosﬂmpmdmgmtymmg -
apptoval,mchldmgplannedsﬂesatl-lmsleyheld. Depending on the outcome of new oil
and gas regulations in Dallas, XTO’s investment in Dallas leases may go the way of its -
Smnhhkcmv&smmmmmkmdureported,ﬁhhwendndosedatan,by
theCompany.

' 56 Nishimura, S. Feb. 29, mww(m)wmmm AND Wethe, D. May9 2008
MmSmthlakenvﬂrybeMemChmapenkeandXTO,”smTelegmm htlp.//blogs.star- :
- shale/southlake/

. STGwynne,SC.,Swdﬂ E., and Jacobson, G. May 15, 2011. “lnmldstofgasboomann-dnllmgmovmmtgains
ground,” Dallas Moming News. http://www.dallasnews.com/business/energy/20110515-in-midst-of-| gas-boom—

anti-drilling-movement-gains-ground.ece

- 58 Gwynne; S.C., Souder, E., and Jacobson, G. May 15, 2011. “Inmuktofgnsboommu—drillmgmovemmtgms
ground,” Dallas Moming News. http://www. dallasnews.comlbusmesslmgylzm 10515-in-midst-of-gas-boom-
anti-drilling-movement-gains-ground.ece

59-Austin, B.J. Aug. 3, 2011. “Dallas gas drilling task force hears from citizens,” KERA News.
http://keranews.org/post/dallas-gas-drilling-task-force-hears-citizens AND May 17, 2011. Editorial. “Desplte
industry protests, go-slow drilling plan is right one,” Dallas Moming News. =
lmp.llwww dallasnews.com/opinion/editorials/201 IOSI&emmd—desplte-mmmy-protests-go-slow-dnlhng—pkn-

-one.ece

60 Minora, L. Jan. 20, 2012. “Dnhmgmdnskyrepsnotﬂnﬂledw:thhhstDathsTaskaeRewmmendaﬁons,

. Dallas Observu- http.//blogs dallasobserver mm/mﬁupatklZOlZ/Olldrﬂbng_mdustry reps_not_thr.php
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IntheCompanyslettentstat&sﬁ:at. IheConpanyswehmealsodiswssathe ative
economic mpacts that New York state's moratorium on hydraulic fracturing has caused. it

On August 3, 2010 ﬁ:eNewYorkStateSena’aepassedamamtobanhydtauhcﬁacmrmg
in deep, horizontal gas wells until May 15,2011 to provide the state’s Department of
Environmental Conservation more time to finish its review of the potential impacts of shale
gas drilling, and develop newpenmﬂmg' ing guidelines.!

TheCmnmesletm'mwucompmyblogmnM“SomeNewYo&rwdemsmthe _
bmdafonobs.”lhsbbgposhngdtswssesmgmalmomcbmeﬁmmathaveoomedm
Pmnsyhanm,swhas&nemhmoﬁobs,andchmsﬂthewYoﬂchasmsedommthm
benefits by passing a moratorium. While this may be of casual interest to shareholders it is not
mpommbﬁemwhmaskedbyﬁemosﬂmgm&ngmeopemhmﬂmdﬁnmal
nsksposedbydnlhngmatmmns

'Additionally, mwhezemﬂshtaaﬁuedowﬁmonanalyzetheeﬁenttowhwhmomtomnns
often result in development of more stringent local regulations. For example, in the City of
Flower Mound, Texas citizen pressure resulted in a 6-month moratorium (effective in June
2010) on pipelines and centralized waste facilities, and a 90-day ban on drilling permits and
gas production. The Council created a committee to advise Flower Mound on how gas drilling
shouldbemgtﬂﬂed‘theptmnberZOIO,ﬂlecmmcﬂmdedthematmmnsfamom
45daystoallowﬂ!ewwn'SOﬂandGasAdwsmyBoardumetocompleteamewofoﬂand
gas ordinances. ThemmaMumswereextendedagammhlJulyZOll when a new
ordinance took effect. The new oil and gas rules required 1,500-foot setbacks from residences,
monitoring requirements such as water well testing, pre- and post-drilling soil sampling, air -
quaMymomtmmg,thembhshmentofnmsehnms,mdnummsomersnpuhumsto
mdweﬂzemxpaaonFlowerMmmdresxdmtsdlmnggasdnnmg,hydrmhcﬁachmngmd
»produchon.

Slmﬂaﬂy,thecxtyomenhlakeadop'oeda l80-daymomtonmnonnewgasdxilhngpetm1ts
In June 2011 the council extended the moratorium for another 120 days.% The oil and gas -
or&nmcethatwascreateddmngﬂnemoratommpeuodreqmmsa 1000-foot setback from

61 August4, 2010. “Natural gas drilling moratorium passes New York Senata." Syrammeom.
http://www.syracuse.com/news/index:ss0/2010/08/gas. drilling_moratorium_passes.htmi

62 Kofler, S. June 8, 2010. “Flower Mound passes gas drilling moratorium,” KERA News.
http://keranews.org/post/flower-mound-passes-gas-drilling-moratorium -

63 Hundley, W. September 9, 2010. “Flower Mound extends moratorium onpmtsfornaunlgasdﬁlhng,”Dallas
Morning News.http://www.dallasnews.com/mews/community-news/flower-mound/headlines/20100908-Flower-
Mound-extends-moratorium-on-permits-8006.ece

64 July 18, 2011. “Flower Mound adopts new gas well and pipelines ordinances,” Cross Timbers Gazette. -
http:/fwwrw. muhmbusgpnﬁemm/hedmewdl?l#ﬂm-mmmd*dop&-new-gas—wenﬂd-mpehm-
ordinances.html :

65 Sakelaris, N. Feb. 23, 2011, “Southlake approves first gas well,” Star-'l'elegmn.hﬁp.llwww star-
mlegnmwmIZOllmm&”Wsomhhke-appmves-ﬁm—gas-wenhunl :

66 Sakelaris, N. June 22, 2011. "Southlake extends gas drilling moratorium,” Star- Telegram. htth/wwwstar-
tdeg:am.eomﬁOl 106/21/3 lﬁMImhhkeexmds-gas-d:ﬂhng.hml
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habitable structures and from the property line of schools and hospitals, prohibits earthen
dtﬂlmgm,mqmmlowmmmtydulhngﬂmds,bamﬁachmgﬂmdwastepondsmﬂmcny
hnnts,bansdxilhngmenvnmmentanysensmveareas, andﬂneordmanoewaslateramended
. topmhfmthydxwhcﬁactmngdmngthemmermonﬂls“ »

Tn 2011, both New Jersey andMaryhnd’opassedsmewndeholdsondnllmgmmderto
studyﬂlempactsandconmderhowtostrmgthen:egulahons.

Incontasttotheshmthstﬁomﬁxe(lompany ﬂxeFoodandWateerhwebmteprovxdasa
list of 150 local or state actions (resolutions or ordinances to ban or impose moratoriums) that
"have been passed with respect to drilling and hydraulic fracturing in communities. These '
actions have taken place in l3stawsacmssthecmmiry" Table 3 shows all of these
mmawmmasweﬂassomethatarenqtonﬂxeFoodandWaterWatch site (these addxtxoml
onwarednectlyfoomotedbelow)

Table 3. Moratoriums passed in the U.S.

: ; Tewnship/Counties
‘California *Betkeley v , ~ :
Colorade | *Colorado Springs | *Commerce City” ‘| *Boulder County -
' . *Longmont *El Paso County”
Michigan = | *Detroit | »Wayne County
) *Femdale . ) ’
‘Newlersey | eBethlehem *Readington _ *Clinton Township - | *State-wide

67 Article IV, Cbaptet9.50fﬂ|e8wtbhk=0ityCode.Gas&0dWenDﬁmngandProdwhon. :
hanlwwwmtyoﬁouthlake.com/SmCmmtﬂOI ocuments } ces

odified_880

A.pdf
68QMMEMQ&mmeofﬁeCnyofmeAmMgMMAGa&OﬂWeﬂDﬂmgmd
'Pmdlmonofcnptnr%ArneIcIVofﬂwSmuhthuyCode.Secm Opaamnsandequpmﬂnpnm:esmdmdmk
hﬁp‘_l/www DISOxt el ontent/ gocumen epartments/Piannmng) e g 8Z08 pned.pdi
69Nwmmmmmw:wmmhy&nﬂmﬁmmgﬁ:mﬂgumﬁem

- pending more research into its safety. Hundle, J. Ang.30,201] "Govahmneputsaoneyearmmwnmmﬁachngm
-NJ.* Business Insider. http://www.businessinsider.com/bans-on-natural-gas-fracking-spread-2011-8
7OGovmmm&m&me&detedhngﬁramdymmmﬂgas¢dhngmnpmmhﬂm
approaches, safety regulations and environmental standards for drilling. Amdmgmd:eWashmgtonT’mes,
* “Maryland’s study places an effective three-year moratorium within the state. Hill, D. hune 12, 2011. “O’Malleys
. -executive order that halts fracking seen as political maneuver,” Washington Times. :
http://www.washingtontimes.com/news/2011/jun/12/omalleys-executive-order-halts-fracking-seen-polit/ - -
71 Site inclodes links to the resolutions and ordinances. Food and Water Watch, “Local actions against fracking.”
mjmmmmhmmmmyﬁwmmmmmu
72 Stanley, D. Jan. 24, 2012. “Commerce City continues drilling moratorium,” ABC 7News.
btip:/fwww.thedenverchannel.com/news/30285558/detail html.
B‘Modﬁed&emmmmnbbme[&wbpmmm]wwmkempmmﬁrww
activities . .sﬁilnotuccepmgapphcnnonsﬁrmm"oa.m 2011. “El Paso County partially lifts drilling moratorium,”
Colorado Energy News. hﬂpd/wluadomgymmnﬂﬁlmwdmmmy-pmﬂlﬂm&dﬂmg-mmmf )
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*Byram *Red Bank *Delaware Township { moratorium
Clinton .*Secancus Franklin Township | on fracking
*Closter *Stillwater *Princetown activity in
*Highland Park *Trenton Township the state.
*Holland *Princeton Borough 'Mw
*New Brunswick ng River -
) . Management
New York *Albany *Geneva *Otsego Town *Cayuga County *Canandaigua
*Alfred *Gorham *Otisco eCortland County Lake
*Andes *Highland .Paris *Onondaga County Watershed
*Aubum *Ithaca Town *Rensselaerville | *Ontario County Association
*Augusta *Ithaca City *Rome’ *Putnam County *New York
+Barrington - *Jerusalom *Saugerties *Rockland County State
*Benton 1 oKirkland *Sharon *Sullivan County
*Binghamton - - *Lebanon *Skaneateles Tompkins County
*Buffalo ‘sLivonia _*South Brisol *Ulster County
*Brighton ~ *Lumberland *Spafford *Westchester County
*Camillus “eMarshall *Springfields *Yates County
*Canadaigua | #Marcellas *Syracuse
*Cherry Valley - *Middleficld *Torrey
*Cochecton *Middlesex Tully
*Cooperstown | *Milford Town Tusten
*Cortlandville Milo Town +Utica
- »Conesus . *Naples Village | .*Ulysses
*Danby . #New Hartford * Virgil
*Dewitt *New Lisbon *Vernon
*Dryden *New York City - | *Wales Town
*Elbridge *Niles *Westmoreland
- »Fabius *Onecta *West
oFreeville *Onondaga Town Bloomfield
: N *Whitesboro
N. Carolina *Creedmoor
Ohie *Amesville - *Columbiana *Munroe Falls *Hinckley Township
¢ Athens *Garrettsville *North Canton *Medina Township
*Burton *Girard *Yellow Springs | *Plain Township
*Canal Fulton eHartville °Yom_|gstown E i
*Canton ' ‘ o
Pennsylvania | *Baldwin *New Hope - sMedia Borough *Buckingham
: eEaston *Phi i South Fayette State College Township
*Forest Hills «Phoenixville (ban)” Borough Civic
*Harveys Lake °Pit|sburgh *W. Homestead Association
sMurraysville * Wilkinsburg
Texas T Bartonville | ~Demtoa” " | *Grand Prairie”
{ *Dallas™ *Flower Mound __| *South Lake™

74 Hurdle, J. Aug.30 2011. 'GavemmChmheputsaoneyearmomonnmonﬁackmgmM Busmesslnsnder

http:/fwww businessinsider.com/bans-on-natural-gas-fracking-spread-2011-8

: 753mmmmlgadﬁnmgmmdmhdmdmmmhﬁngmghbmhmd&ﬁmsandmmm

" Iglar, A. Nov. 18, 2010. "Marcellus Shale drilling banned in some areas of South Fayette,” Pmshnghl’ost-Gawte.

http://www.post: 0322/1104009-57.stm

76 Gwynne, S.C., SouderB.,andeome May 15, 201 1. “In midst of gas boom movement gains
ground,” Dallas Morning News. hitp://www.dallasnews.com/business/energy/20110515-in-midst-of-gas-boom-
anti-drilling-movement-gains-ground.ece .

77 Brown, L. Feb: 8, 2012, “Drilling permit moratorium passes,” Denton Record-Chronicle. . )
hup-J/www.denmmc.com/shuedcoandwd&dbmhewdmﬁsDRC—meﬁm_ozos.455me53.hunl
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West Virginla | *Lewisburg . ‘Wellsburg . *Pocahoutss
, - . | *Morgantown (repealed) : County Free

: | (overtumed) : ’ _Libraries
Wyoming _ . | *Bridger-

" National -
) : | Forest

| Virginia | +Staunton - *Shenandoah County

~ In addition to these existing moratoriums, there have been very recent calls for more drilling
‘ moratoriums. On Jamuary 10, 2012, “Buoyed by rising concern after 11 earthquakes that

' 'mckedﬂxermgsmwnma,DmnomJomedenvmmnmmhstsmﬂxeSmehmmsmps
T\wedaytowllforahalttooﬂandgasdnﬂmnghosdeepshalefomauons.

Itmhgmylﬁcdythatanmberofthesemmatmnmsmdmeraulungwughermguhums
mﬂdnecﬂympactEnmmvmﬁnmts,bﬂmdemibmhowthewmpanynnghtbeaﬁ‘ecwd
o are provided in any of Exxon’ sdlsclosuredocuments

'IherpoMrequwts “ﬁnanclaloropemuonalnsksmpaxmlﬂaropetauons,facnhnmand
plmsﬁomproposedtédualm%hwsmregﬂaﬂms,mcludmgmmsmﬁnchng.
In 2010, whenEnonwascmmdenngam@tgerthhXTO a major shale gas company,
Exxonsnegohatedadealthataﬂowedﬂ:eeompmtovmdmpmchasexf@nglms
pmhibrtedfracmrmgoraddedregulanonsthatwmﬂdmakemeweﬂs "commercially
impracticable."*! That year, afederallawrelatedtohydratﬂxcﬁacumngdxdnotpass

Since.thatﬁme,however,therehavebeenmmerws stasgrul&sonhydlmﬁlcﬁachnmgand
other federal rules that are likely to increase regulatory requirements on-companies developing
shalegas(andconvenuonalnaunalgasandoﬂresourm) R

Withrwpecttonewregnlations,theCompanysmtedianUer “The Company
- included a risk factor in its Form 10-K for the year ended December 31, 2010 regarding the
mksposedbylawsandregulanons

Regulatory and Iztzgation nsks Even in countries with well-developed legal

78Noms,M.Nov 18, 2010. GmdPrameCuyComcilappmva 180-day moratorium on gas-drilling permi
. Daltas' Moming News. http://www. daﬂmws.oomhxewsleommnmty—newslgrmd—prmnelheedlmﬂomlll&
gnnd-pmn&cﬁy—emmcﬂ-npptwe&lso-daybmm-ga&&ﬂhng-pamm.

79 Sakelaris, N. June 22, 2011. "Southlake extends gas drilling moratorium,” Star-Telegram. hitp-//www.star-
telegram.com/201 1/06/21/3169997/southlake-extends-gas-drilling htm}

80 Jan. 10, 2012. “Dnnmgopponenlsraﬂyatsmtehmforﬁachngmmatomm, Gongwer News Service. Reprinted
at: http://ohiocitizen.org/?p=11363 . = .

- 81 Michaels, D. January 20, 2010. “EuondefendsXTOEnﬂgy deal, warns against new regulation onhydrmhc

fracturing,” Dallas Momning News. hulewww.dallamews.coanusmesdheadhnssIZ()loo} 20-Exxon-defends-
XTO-Enetgy—deal-8943 ece : o
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systems where Exxon Mobil does business, we remain exposed to changes in

- law (including changes that result from international treaties and accords) that -
could adversely affect owr resulls, such as increases in taxes or government .

* royalty rates (including retroactive claims); price controls; changes in environmental
regulations or other laws that increase our cost of compliance

‘or reduce or delay available business opportunities (including changes in laws
related to offshore drilling operations, water use, or hydraulic fracturing);

adoption of regulations mandating the use of alternative fuels or uncompetitive fuel

- components; government actions to cancel contracts or renegotiate terms unilaterally;
and expropriation. Legal remedies available to compensate us for expropriation or
other takings may be inadequate....”

Thxsscmtsmtemmtdoesnotmwdeadeqmtedmﬁwptwmtshatehomenhan '
understanding of the financial or operational risks from proposed regulations. It does not
represent substantial implementation of the request for disclosure of the impacts of these
.vanousregulanonsonﬂ:ecompmy snannalgasre]ahedopemhons

Asseenbelow,ﬂleremenmnerousregulauonsﬂ:athavepassedmenﬂy as well as state and
federal regulations that are pending. Yet there has been no assessment by Exxon as to whether
or not the suite of new and pending regulations may make some of its wells “commercially
impracticable” despite the concern expressed about this possibility during the merger with -
XTO. F ' .

Proposed federal rules that may affect Exxon’s natural gas operations

In August 2011, a Department of Energy (DOE) panel issued recommendations related to
safety and environmental impact of drilling in shale formations. According to the New
York Times, “The seven-member Natural Gas Subcommittee-called for better tracking
and more careful disposal of the waste that comes up from wells, stricter standards on air
pollution and greenhouse gases associated with drilling, and the creation of a federal
database so the public can better monitor drilling operations. The report also called for
commpanies to eliminate diesel fuel from their fracking fluid because it includes
carcinogenic chemicals, and for companies and regulators to disclose the full list of

ingredients used in fracking.”® While no regulations were proposed by the panel, the
DOE report has mﬂuenced some of the EPA rulw ‘mentioned below.

EPAOitandGasA:rStandards.InhﬂyZOlltheEnvxronmemaletectlonAgendy(EPA)

proposed what it called “a suite of highly cost-effective standards to reduce emissions of
fonnmgvolahleorgamccompmmds(VOCs)mdmrtomcsﬁ'omtheoﬂandnannalgas

mdmu'y[ﬂrat]cmcausecancer The final rule is to be released in April 2012. The '

SzBrown,R.andUrbmn,l.August 10,2011, “Panelseekssnﬂ’ernﬂesfordrillmgofgaswells,”NchorkTmes

http:/fwww.nytimes.com/2011/08/11/us/1 Inatgas.html )
- ‘83 U.S. Environmental Protection Agency. OilandGasAanoﬂunonStmduds RegulatoryAcuons.
huyjlep&gwlmquﬂltylmhndgas/wuom.hmﬂ
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American Petroleum Institute contends the rule will be "overly burdensome.”* Others, like
Texas state representative Lon Burnam, however, showed up at EPA hearings to encourage
ﬂxeagmcyﬁ“pmteﬁpubhchealthbyphcmgmsomblehm&mmrpomﬂmtwmboﬂl
mduoeennssnonsandmmsemdustryrevenm

Theproposedmles would applytothemoreﬂxanZS 000 ivells that are fractured and
refractured each year, as well as to storage tanks and other eqmpment found at well sites,

eompressorsandnatmalgasprocessmgp]ants

EPAhasasthnawdpumﬁcOmfo:mévmiwspmpmedrequhemems.Smneaamplmof
costs include: $21,871 to fix equipment leaks at a well pad; $33,884 to fix equipment leaks at
‘a natural gas processing plant; $l3,956toﬁxstotagevwsels and so on.”’

The Company”’ slewerandreﬂermedmatenalsdonotmcludeanymnmawwfﬂmnumbaof
mwenpa(kmdotberﬁcnhnmﬂmtmaybeaﬁ'ecwdbymmmle,ormepotmhﬂmmlcom
mvolvedmcomplymgmﬂxthemle

EPADieseledanee.EPAmdevelopmgpmmnggmdanceforhydrmxhcﬁacunmg
activities that use diesel fuels in fracturing fluids. In May 2011 EPAheldasenesofwebmaxs
to explain EPA's strategy to address use of diesel fuels in hydraulic fracturing, and accepted
input from stakeholders on development of the guidance. * The need for permitting guidance
was highlighted by a congressional investigation that found that oil and gas service companies
injected over 32 million gallons of diesel fuel or hydraulic fracturing fluids containing diesel
fuel in wells in 19 states between 2005 and 2009, but no companies obtained permits for
diesel ﬁwlusemhydrMcﬁacumng,‘thchappmrsmbeavmlauonoftheSajéD:mhng
WaterAct’

NewEPAgmdanoeonﬂxeuseofdmelﬂ:elmhydmﬂmﬁacﬂmngmayappeatwlymzmz

MKhmasmska,K.Dec 1,2011. “Fnctming—polMonnﬂembmﬁengasproduca&Aleys,"Blomnbug.
http:llmobile.bloombexg,com/nawslzm 1-12-01/fracturing-pollution-rule-to-burden-u-s-gas-producers-api-says

85 Ball, L. Sept. 29, 2011. “EPA hokds hearing in Texas on natural gas drilling,” Associated Press.
http//www businessweek.com/ap/financiainews/D9Q2F1SOLhtm

86AmordmgbtheEPA,Themljontyofnewwellsdrilledtodayptoduoegas,mdmemajomyofﬂlosenewweﬂsme

a process known as hydraulic fracturing or “fracking.” An estimated 11,400 new wells are fractured each year; another

14,000 are re-fractured to stimulate production or o produce patural gas from a different production zone.

U.S. Environmentat Protection Agency. Proposed Amendments to Air Regulations for the Oil and Natural Gas
Industry. http://epa.gov/airquality/oilandgas/pdfs/20110728factsheet.pdf

87 U.S. Environmental Protection Agency. July 2011, Regulatory Iimpact Analysis — Proposed New Source
Performance Standards and Amendments to the National Emissions Standards for Hazardous Air Pollutants for the
Oil and Natural Gas Industry. Table 3-2. Summary of Capital and Annualized Costs per Unit for NSPS.Emissions.
P- 3-15. http:/fwww.epa.gov/tinecasl/regdata/RIAs/oilnaturalgasfinalria.pdf

88 U.S. Eavironmental Protection Agency. “UndugrmmdlnjecuonConnoledanoeforPermmngOilmdNamﬂ
Gas Hydranlic Fracturing Activities Using Diesel Fuel.
http://watet.epa.gov/type/groundwater/vic/cless2/hydraulicfracturing/wells_hydroout.cfim :

- 89-Committée on Energy and Commerce (Democrats): Jan. 31, 2011, “Wmnnan,MatkeyandDeGﬂtemvatIganon .

finds diesel in hydraulic fracturing fluids.” -
http://democrats. enagymmuwhww.gwfmdex.php?q-mwdwmmmkey—mddegetb-mvuhgaﬁm-ﬁnd&
eonﬂnued—use—of—dwsel—m—hydraulw—ﬁacturmg—f )
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_ andaccordmgtoabi-parﬁsangtmp of Senators “the guidance could have serious effects on
states’ pmnacyaswellascreatebmdensomepenmthngmq\mememsthatcouldhave
mdespteadnnphcaﬂonsforoﬂandgasdevelopmentmssﬁxeoountty

 There is no mention of the EPA diesel gmdancexsmExxon’sRebuthlma’oeﬁals.

~ EPA Wastewater Rule: In October 2011 EPA announced that it plans to develop new rules
ovetmenextthreeymfordtsposmgofnannalgasdnllmgwasteww Coal bed methane
wastewater standards are expected in 2013, and rules for shale gas wastewater in 2014.”" The
* agency said the proposal reflects recommendations in the U.S. secretary of energy’s advisory
board report. Among that panel's August suggestions was that agencies "should review and
modemlze"mlesregardmgprotechonofgt'omxiandsmfacewater92

TheConmmyslewermﬂmﬁ:mdmamlsdomtmmumpmdngPAwastewaterm
orasswstherelatedcostsandnsks.

I{S.BmemofLandMnmgementhydtauhcﬁ'aemﬁngreguhhom.Aewrdmgto ,
Climate News, this rule is stronger than most state laws with respect to chemical disclosure.®
Exxon has numerous oil and gas leases on federal lands that would be affected by proposed

' hydmnhcﬁacnmngregulaumspmposedbytheBLM.

According to the Environmental Working Group, in 2004, EnonwasmnkedlZ"'mtetmsof
the total acres of federal lands leased for oil and gas development in the Western states. That
year, Emhadmmmofhndleasedforoﬂmdgasdevelopmentm&hfonna,
Colorado, Montana, New Mexico, Utah and Wyoming>* As of Febmary 2012, Exxon held

. 638000acrwofoﬂandgasleasesonW$mfederallmxds

The Sierra Club has a website that tracks some recent state efforts to strengthen state
regulations related to a variety of oil and gas requirements for casing, cementing, pit
consmlcnon,alrpermlmng,wasnewawrdxschm'ge,waterquamy and chemical disclosure. The

90 U.S. Senate Committee on Environment and Public Works website. “Bipartisan group of Senators express concern
about EPA’s overly broad diesel fuel definition.” - .
http://epw.senate.gov/public/index.cfm?FuseAction=Minority PressReleases&ContentRecord_id=6158116e-802a-
23ad-4dad-6c99¢85591a2

91 Olson, L. and Templeton, D. Oct. 21, 2011. “EPAbcomrolﬁadnngﬂmdsdlsposal, PdlsburﬂxPost—Gm
hﬂp://www.post—gam.cmr/pg/l lZ94Ill83693454—0m7unpﬂ=beaMmmalmApr
9214 -
93 Song, L. Feb. 15, ZOIZ“SeerecyloopholeemﬂdsﬁnwukenBIM'smugherﬁa&mgmgs, Inside Climate News.
WJMWW&MMINZI%MMMQWMMI&MWWM .

natural-gas-drilling
94 Environmental Working Group. “WhoOwnstheWest‘I”ExxonMobﬂ (ThlsmehasnntuenupdatedsmeM)
http:/fwww.ewg.org/oil. and gas/leaseholder.php?cust_id=-2091312
95&nmoﬁandeagmthmdmdeﬁdLegwykehoﬁ20msm“0ﬂdeummBNed”wa
Wyoming, Colorado, Montana, California, Utah, New Mexico. 05/27/1946 to 02/14/2012. Tallied acreage held by
Exxon Mobil, Xl’OandAeraBnergy which is Exxon® sCahfotmaoilandgasmbs:dxaxy
http://www.bim.gov/r2600/
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site inctades 21 different regulatory efforts in nine states (Arkansas, Colorado, New York,
Ohio, Pennsylvania, Tennessee, Texas, W&stV:rglmaandWyommg) ttmthavebeenenacted
oraremprowssasof2010

' »Someofthesearemscussedbelwmshowmasmtemg\ﬂaumshavemepomﬂmaﬁem
Exxon’s operations. ’ ,

hﬂnabsenceofafedmalnﬂemmgmmhykmhcﬁacunmgmmystateshavesmppedmm
create new rules to require the disclosure of chemicals used during the hydraulic fracturing
process. The most stringent rule on the disclosure of hydrautic fracturing chemicals was
enacted by Colorado in 2012, and takes effect in April 2012.”’ Exxon/XTO has oil and gas
operations in many gas fields in Colorado (e.g., the Piceance Basin, San Juan Basin, Raton
Basin). Other states with hydraulic fracturing chemical disclosure rules include Pennsylvania,
Wyoming, Arkansas, Imnslma,TexasandMontana(wheernonhasma]oroilandgas
opemnons),aswellasOhxoanndhlgan. -

XIOholdsasxgmﬁcantnumberofgas!eas&smNewYoﬂ:SmAmdmngewey
Decker of the Deposit Coalition, the 500-member coalition leased 45,000 acres to XTO
Energy for $110 million in 2008. More than 80 percent of the XTO leases with the coalition
‘memdﬁtheregtﬂatoryjmsdwhmofﬁxeDelawareRwerBasmComms&m(DRBC) and
lSpm'oentammﬂleNewYoﬂ:QtyWatmhed.

In2011 XI'OapphedtoﬂneDRBCforapemnttovnthdtaWZSO000gallonsofwaterperday
from Oquaga Creek in Broome County. At the time, Energy in Depth wrote about the
importance of this water source to XTO: “This proposed withdrawal must be approved now to
make it possible for XTO to make timely application later for natural gas development once
mgulauonsapplymgtothatachwtyhavebememcteiSuchapphcahonswﬂlmqune
approvedwawrsom :

But in December 2011 the Delaware River Basin Commission (DRBC) decided it would not
approve XTO’s application or any other water withdrawals for natural gas until New York
: DepartmmtofEnvironmmtal ConServaﬁoncompleteditsmviromnmmlmview of its drilling

96 Sierra Club website. “FRAC: Fracking Regulatory Action Ceanter. Mp:l/wwwmnelub.mg/nﬁmﬂgas/mlamhny

97 Jaffe, M. December 13, 2011. “Hickenlooper: Colorado’s frack fluid disclosure rile will be-a model for the nation.”

: Denver Post. http://www.deaverpost.com/breakingnews/ci_19537142

98 Klimasinska, K. December 1, 2011. “Fracturing-Pollution rule to burden gas producers, API Says.” Bloomberg.
WJMMMMWMIMIMMMMIMMWW-
natural-gas-drilling ,
99 July-10,2011. “GasﬁrmwantstoeandSonthunTmleases, Press: Cmmect&

http.llvvww pmscomects.com/arhcld!()llm lOIN'BW Sl 1/107100338/Gas-firm-wanis-extend-Southem-Tier-
leases

. 100 May 26, 2011. “Battling hysteria — the XTO hearing,” Energy in Depth.
http://eidmarcellus.org/2011/05/26/battling-hysteria-the-xto-hearing/
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" regulations.’®! In February 2010 New York Govemor Cuomo announced that the decision on
whethettoallowtngh—vohnnehydmuhcﬁacumgmNewYozkwasshll “a couple of
months” away.'®

But even if the DEC decides to permit high-volume hydraulic fracturing in the state, it’s not
lwthatXIOwﬂlbeablebdevelopﬂxeDepothoahmlmthﬂmmtheDehwme
R1verBasm.

InMayZOH ﬂleNewYoﬂ:AttomeyGenﬂalsuedthefedelalgovetmnmtforﬁﬂmgtoﬁﬂly
consider the impacts of natural gas drilling in the Delaware Basin on the drinking water
supplies of 9 million New York residents. Some of the concerns outlined by the suit include
that hydranlic fracturing could contaminate water supplies with radioactive materials, heavy
metals, methane and other chemicals, and specifically mentions that XTO’s application to
wxﬂ:drawwaterfmmunalgasmplmmwmdhaquuaéaCreek,‘%memnknownfot
excellent trout fishing, within Broome County, New York.”

The lawsuit argues that the federal govemment should not adopt natural gas drilling
regulations proposed by the Delaware River Basin Committee until the government -
“ complies with its obligations under the National Environmental Pohc:y Act (i.e., prepares
an environmental impact statement and goes through a public review process). The suit
also asks the govemmmttopassregulatlonstobannamral gas development in the part of
the river basin that includes New York City’s watershed.

. If this lawsuit is successful, it could further de]ay development of XTO leases located in
the Delaware River Basin, and prevent the company from ever drilling on its leases
located within the New York City watershed. -

If the lawsuit is unsuccessful, it is possible that XTO still might be prevented from
drilling gas wells on leases it holds in the New York City watershed, because the New
York Department of Environmental Conservation (DEC) has recommended high-volume
hydraulic fracturing be prohibited in the New York City and Skaneateles Lake
watersheds. This recommendation was based on DEC’s conclusions that “high-volume
hydraulic fracturing poses the nsk of causing significant adverse impacts to these
irreplaceable water supplies.”'™ As mentioned prekusly, New York is expected to .

101 Dec. 9, 2011. “Nogus—drillmgwatwpermtts in Delaware Basin,” Press Connects.
http.l/www.pxmeomeck com/article/2011 lZO9/NEWSlOIHl209005/No—gas—¢hllmg water-pexm:ts—Delawate—
"~ River - .
102 Feb. 8,2012. “Cucmo Ftachngdeclslon oouplemontbs away,” Ithaca Joumnal.
http: I/www Mmpmammlmwzonozoamzwsomozososwmammgmmb
: months-away?odyssey=tabjtopnewsjtextfLocal%20News
103 State of New Yotk v. United States Army Cops of Engineers et al. Complaint filed May 31, 2011. -
http:/www.eenews.net/assets/2011/06/0 /docament_gw. O1.pdf
104 New YorkDepamnentoanvuonmenuIConmvmon. Revised: DnﬁSupplemen\al Generic Environmental
mctStatement(SGElS)ontBeOil,GasmdSoluhoangReglﬁatotmem (Well Permit Issuance for
Horizontal Drilling and High-Volume Hydraulic Fracturing in the Marcellus Shale and Other Low-Permeability
Gas Reservoirs). Sept. 2011, Page 7-55. http:llwww.dec.ny gov/data/dmn/rdspeisfull091 1.pdf
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make a decision on how to procwd Wlﬂl natural gas development within a couple of

In2009 XI‘Oandanoﬂ)ercompm StoneEnergy dnlledMarcellusShaIewellsm
floodplains of two Permsylvania waterways — Muncy Creek and Wyalusing Creek,
respectively. In January 2010, heavyramshttnorthemPennsylvamaandseveralsummsand
nvusmcpenmcedﬂoodmgwmts,mchdmgﬂlemekswhmtheSmEnergymmexm
wells were located. .

Inealenvmnmentalorgmnmhommdmhzmswetemobﬂmdmﬁofcmnfmtbeabxhy
ofﬂmecompamwtolocatewelhmsmnveeoologlcalm "The handling of fracking
chmcalsandhghlyeomammmddrﬂhngwashewmrmﬂwdplmnsmmmvnmmemal .
disaster waiting to happen. It has to stop,” sadeattEln‘hattofﬂ:eChuapeakeBay
Foundation. "Petmxtungwcllpads in floodplains causes a very serious threat of pollunon.”m

Chesapeake Bay Foundation subsequmtly launched a lawsuit challengmg the Pennsylvania
DEP’s permitting process, charging that permits were being expedited and were not receiving
the scrutiny necessary to ensure that protections were in place to prevent pollution. In 2011,
DEP announced it would “no longer offer expedited review of permit applications for projects
that have the potential to discharge sediment and nnoff to exceptional-value or high-quality
wms}}eds,havewenpadsthathewnlmﬂwdphmsorwmﬂdtakephcemconmmmwd
]ands.“

Forward-Looking Issue of Liinitilibm Posed ional Water Supply or Waste
The Proposal requuts disclosure of "any limitations which regional water supply or
waste disposal i issues may plaee on operations or expansion.

The Company’s letter states that :

. the Supporting Statement requests disclosure of "any limitations which regional
mtasumborwasteﬁ.wwdmmayplaceonoperdmmorexpmon"me
Company's proxy statement for its 2011 Annual Meeting of Shareholders discusses
how the Company has reduced freshwater use in Piceance, Coloradoandm.etalled
treatment systems to enable the Company 1o recycle water in the Marcellus region.”
The Company' sqﬂbmtoraiucethemeafﬁeshwatermthehcemBasmweabo
noted on the Company's website.* In addition, the Company has disclosed on one of
'ztswebmtesthat"[]housandcd'honzontalgaswellshavebem@lledandcomleted

105 Chesapeake Bay medatnon website, “CBF and TU Call for Ban on Marcellus Gas Wells in Floodplains.” Feb. 1,

2010. htip://www.cbf.org/Page.aspx?pid=1651 - .
l%mmmmtofhvmmm Jan. 20, 2012. “DEP acceplspubhceoumentonoiland
gas erosion control permits,” News Release. .

hltp.//www portal state. pa.udpoﬂallservet pt/comnnmnylnewsroomll 4287?md=l9225&typexd-l
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mmdnearmuctpaht:mandthewatermhasmtbeenﬁtwdto tmpactwater

available for residential, municipal, agricultural or industrial users. "3 Finally, as

stated above, the Company's most-recent Form 10-K contains a risk factor regarding

potential changes in laws related to water use, and the Company's website and

Corporateszemhq:ReportpmvideirgfomaaonontheComparw s commitment to
‘ reducewaterusemthe}gdrwhcﬁ'acmrmgproms

Thatresponse,andﬂxesuppomngmfonnahoncltedbyﬂxeCmnpany faﬂstocaptureﬂ:e

o enomﬂyofﬁxewatermpplyhmﬁanmsﬁmngﬂxemdusuymdmpmhcularmempactsm

andnsksposedtotheCompmy

TheCompanfspmxysmtanmfmmmllAmmlMeehngofShmeholdassaysmat

' "Water use is an important element to unconventional gas development. We are
denwnshu!mgkademhq:mowapauﬂomﬂamudxﬂnmofpmdwdmrmm
freshwater requirements. [emphasis added] In Piceance, Colorado, we reduced freshwater
use by 45 percent, and associated water truck traffic by 90 percent. Our XTO operations in
the Marcellus region are deploying closed loop systems for drilling fhuids, and installi
waﬂnentmtansmsomemtoatablemwrecycleﬂowbackmdproducedwata

Mn__amuse
Thesmteoflomsmmpaswdahwmzmommguhtesmfwewmmﬂxdmwalsmm@ome
to the shale-gas drilling boom in that state. According to a Louisiana Department of Natural
Resources presentation, the law was developed in September 2010 because industry’s

- ™unprecedented use of enormous amounts of water” was creating the "potential for chaos and
conflicts.” The law places commercial and industrial uses such as oil and gas development as a
mlrdgxomy aﬁex'hmnanconsmnpuonwaapubhcwawrsysmorweﬂ,andagncmnnal

TheCmpmyhm%OOWmofmaﬂsleasedm&nHayneswﬂeShalegasphy,whch
is located in Louisiana and East Texas. The company reports that in 2010 it produced 250
million cubic feet of gas from Haynesville shale wells. According to the Louisiana
DepamnmtofNann'alRmmces,Xthas 14 wells that were completed in 2010 and 2011
pmduc%ggas,and 18 otherwellsﬁmthavebeenpenmwedordnlledearenotyet

produmnggas

TheCmnpmysletwrdowmtmenhmwhmeXTOgotﬂ:ewatamﬁacuneﬁmewens,m
howtheZOlOlawhasaﬂ'ectedorwﬂlaﬁ'ectﬂlecompany :

) leM&ﬂ.MySnmanmmSm l4(a)ofﬂxe SeamhsExchmgeActoflm Deﬁn:hvepwxy
statements: Filed on April 13, 2011. p. 67. :
WMmWAWMMMMIIQI%HMMMWBSB? 27
108 Louisiana Department of Natural Resources. Sept. 16,2010. Smﬁwewmmmgenmusmgeoopmveagmemmﬁr
_ withdrawal of running water of the state. -
http://dnr. lommna.gov/metsldoeslsectehtylacﬂSSlACf-QSS-meehng.ppm
109 Louisiana Department of Natural Resources. "Haynesville Shale Wells.” Updated Feb. 10, 2012. AccessedFeb 19,
2012. htlp.lldnr.lommgovlassetleC/haymvme shaldhaymvxlle 20120210.xls
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Drought conditions in Texas have led to a scarcity of water resources in some areas of the

state. The Wall Street Journal reports that oil companies have long been exempt from

- most Texas state water rules and permitting requirements, but the state has begun to take

a fresh look at the industry's ability to drill water wells wherever they have acquired

rights to extract oil and gas. Texas oil regulators have convened a task force to look at a

range of issues related to the Eagle Ford boom. “The No. 1 issue is water,” says David

- Porter, a Republican member of the Railroad Commission of Texas, which regulates the

oil industry and is seen as generally pro-development. “Everyone is concerned about
water.” The task force expectstoxssuerecommendatlonsonwatermzom 10

htheCompaanleﬁermdﬁ\emmﬂscmdﬁmem(eg,mkﬁcwm),thuewmmenm
- of the potential for waste regulations related to drilling in Texas; and therefore, no discussion
.on how these regulations might affect the company’s operations or finances. Further, the
swaewamrmpplywndlhmsmTexasmahwdympacMgtbeCmnpanymdoﬂms,mﬂx
madequated:sclosmeofﬂzelmpacts.

Barnett Shale and Ford Shale in Texas:
/'I‘herearetwoshortcommgswxﬂuespecttoﬂleCompany smatenalsonwatersupplyxssues
ﬂmtpem:nmxtsopuanonsmTexas.

1. The Company failed to mention the drought occurring in the region, and the impact
ﬂ:atdtmghtlshavmgonthecompeuuonbetweenoﬂandgascompam&sandotha
water users for increasingly scarce water supplies.

2: The Company failed to convey how it is currently handling its water management in
the Bamnett Shale, where it produced 860 million cubic feet of gas in 2010, or in the
EagleFomdShale,anewerplaywhcreExxonreponedlyholds lZOOOOactesofleasa
fornamralgasandml. ;

IheCompmyﬁﬂedmomveyﬂleseveﬁtyofdrmghtooémﬁhgmthemgim,mdﬂmhnpm
matdroughtlshawngonthecompenhonformcmasmglyscarcewatersupphw

TheCompany’slemrstatwﬂ)at "[t]housands of horizontal gas wells have been drilled and
mnpktedmmdnearmunwpabhamdthewaterusehasmtbmfomdmmpaam
available for residential, municipal, agricultural or industrial users” >

Incomrasttotlﬁs statementﬁ‘omthe Company, the practical imp]ication of the d:ougi;t

110 Gold, R. and Campoy, A. Dec. 6,2011. "Oilsgrowmgthnstforwater,”WallSueetJmal.
hitp://online.wsj.com/article/SB10001424052970204528204577009930222847246 html

111 Data from Exxon Mobil Corporation. 2010 Financial & Operating Review. p. 42, 44. http//www Exxon
Mobil.com/Corporate/Files/news  pubs._fo_2010.pdf AND Feb. 1, 2012, "EnonMobil XTO Energy. Eagle Ford
Shale website. hitp://www.eaglefordshale.com/companies/Exxon Mobil-xto-enagyl ‘(which describes that XTO'’s
leases are spread over an area that includes gas wells that produce natural gas only, to ones that produce gas and
hydmmbonhqmds,mdmtotheshakoilpmdmmgmoftheplay)
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ocumnngexasmﬂmtnhasmmasmglypmedcompamwdrmmgfornaMalgasmdoﬂ
against traditional water users. Numerous newspaper articles have outlined these impacts:

" e "The worst Texas drought since record-keeping began 116 years ago may crimp an

oxlandnatmal—gasdnllmgboomasgovemment ofﬁclalsranonwater supplies
" crucial to energy exploration.""?

. »Thewatercns:smTexas,thebnggestoﬂ—andgas-producmgsmtemtheUS
h;ghhghtsaconhnmngdebatemNmthAmencaandEnropeoverthelmpactonwater
supplies of a production technique called hydraulic fracturing. Environmental groups
are concerned the so-called fracking method may posca contamination threat, while
farmers in arid regions like south Texas face growing competition for scarce water.'">

. Theshortagemforcmgoﬁandgascompamestogofartheraﬁeldtobuywataﬁ'om
" farmers, irrigation districts and municipalities''*
. TheseveredroughtmTexashaspromptedlomlamhonuestoxmposewater

: hmltanons,whtchaﬁ‘ectnotontythecxhzensbutalsothelocaloﬂandnatmalgas

companies.’

& Local impacts can be severe. Forexmnple,mtheUpperTnmtyGroundwater

Conservation District (UTGCD) west of Fort Worth, the share of groundwater used
by natural gas industry was 40 percent in the first half of 2011, up from 25 percent in
2010. Bob Patterson, UTGCD's general manager, and many other water managers '
~ want Texas Gov. Rick Perry to place limits on the drillers. In his water district, 40 to
50 wells have run dry and many municipalities have declared stage two or stage three
drou;ht condx’uons, whlch mvolve severe restnctlons on residential outdoor water

. InSouthTexas,tensmnsarensmgascompmes scrambletolockupwatertodnll
natural gas and oil wells. All across. the state, companies have been on a buying spree,
snapping up rights to scarce river water—easily outbidding traditional users such as
farmers and cities. Led by Exxon Mobil Corp, they also are drilling water wells, three
times as many as they did five years ago. They are even buppmg into municipal water
systems, though parched cities have begun cutting them off.

o Mark McPherson, a Dallas-based water-rights lawyer who has represented both
ranchers and oil companies, expects conflicts over water to increase as hydraulic
fracturing expands. Texas r&source-development laws are designed to encourage the

112 Carrol, J. June 13, 2011. 'Worstdrouglnmmoreﬂlmamhnysﬁkes‘rexasoﬂboom. Bloomberg. ’
hﬂp/lwwwbloombug.comlnewslmn-O&BIworst-drought- -more-than-a-century-threatens-texas-oil-natural-

113 Carrol, J. June 13, 2011. * Worst drought in more than a century strikes Texas oil boom.” Bloomberg.
http.llwww blounbag.oom/newsﬂml-os-lywont-&ought-m—mme-thau-cenmy -threatens-texas-oil-natural-

ll4Cam>l,J June 13, 2011 * Worst drought in-more than a century strikes Texas oil boom.” Bloomberg.
httpz/fwww bloomberg.com/news/201 1-06-13/wo:st-dtought-m-more—ﬂnn-a-cenuny-&ruwn&texawbmd
gas-boom.html

115 O'Donnell; C. Oct. 6, 2011. "Texas drought imposes fracking limitations,* Energy & Capital.
http:/fwww. wmmmmmwmwm@tmﬁwmgmmmm

.116Hathnson,1 Sept. 1, 2011. "As Texas Wwithers, gas industry guzzles,” Mother Jones.
http:/) .com/environment/2011/09/texas-drought-fracking-water

117 Gold, R. December 6, 2011. “Oil’s growing thirst for water, Wall Street Journal.
hﬂleonlme WS} com/mcle/SBlOO01424052970204528204577009930222847246.hmﬂ
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oil industry to produce as much as possible, he says, but in recent years, the state's
water use rules have been geared toward conservation. "Those two fundamental
phllosophlesaredtamemaallyopposedto each other," hesays "They are in conflict
from the get- go '

' Aecordmgto WorIdOd "With Texas contending with the record drought of 2011, it is not
surprising that city governments would look harshly at the enormous volumes of water
mqmedﬁ)rhydxmhcﬁacmg[sm]opmaums“mCmsequenﬂy,swaallocalgovmm
havepassedordmanoesrelatedtowamtuseﬁ)erettShalewells :

¢ In the summer of 2011, the city of Grand Prairie, near Fort Worth, stopped
selling water to oil and gas companies as part of its drought-eonﬂngeney
measures, which also included lawn-watering restrictions.'”

~* InOctober 2011, Southlake amended its oil and gas ordinance to include a provision

that bans hydraulic fracturing during the summer months “regardless of the source of
the water used in the fracturing and completion processes.”’' The amendment was
proposed by Councilman Al Zito because of the city's commmng water shortage
caused by drought. "I don't see our water situation gettin zf ‘any better,” Zito said of

" after a summer that saw residents' water use restricted."

- ¢ In'February 2012, Denton’s official gas drilling task force voted 5 to 0 to require
drillers to recycle water used in hydraulic fracturmg.

In the Eagle Ford Shale, where Exxon holds 120,000 acres of leases, the water used for
hydraulic fracturing is being increasingly‘scrutinized. According to Bloomberg News,
concern over water usage is especially acute in southern Texas’s Eagle Ford Shale area
because drilling there is more water-intensive than other regions — it takes three to four
times as much water than fracturing a Barnett Shale well. Fracturing a single Eagle Ford
well requires as much as 13 million gallons of water, enough to supply the cookmg,
washing and drinking needs of 240 adults for an entire year

118 Gold, R. December 6, 2011, “Oil’s growing thirst for water; Wall Street Journal.
http://online.wsj.com/article/SB10001424052970204528204577009930222847246.htmi
119 Redden, J. Feb. 2010. “Barnett shale gas production rises despite lower rig count,” World Oil. Vel. 233, No. 2.
http://www.worldoil.com/February-2012-Bamett-shale-gas-production-rises-despite-lower-rig-count.htm!
120 Gold, R. December 6, 2011. “Oil’s growing thirst for water, Wall Street Journal. .
' http://online.wsj.com/article/SB10001424052970204528204577009930222847246 html
121 Ordinance 880-B. AnOldmmeofmeChyofSuﬂhkeTmAmaﬂmgOr&nmceSMOﬂmdgaswendﬂmgm
MmmofChapwrQSAmdewdﬂ:eSaﬂthﬁyCode.Secm mmwmmm

122Norder S. Oct.s 2011 “Sonﬂ\hkemlesoutgaswellfracumgdmmgs:mmmonﬂrs, Star'l‘elegxam
bitp:/fwww.star-telegram.com/2011/ lOIOSB420527Iswthhkequle&-ont-gu—weu-ﬁacunmg.hnnMyhnbcpy
123 Brown, L. Feb. 7, 2012. "Panel wants drilling water recycled.” Denton Record-Chronicle. -
hﬂp.l/www dentomc.eomlsharedconﬁentldwsl«kc/loeahﬂvs/smnes/DRC dnlhng_msk force_0207.451581627.htm

124Caxrol,J June 13, 2011. 'Woxstdrmlg!ummomﬂlanamhnysuﬂmhxasoﬂboom Bloomberg.
http:/fwww.! bloomberg.com/news/zm I-OG—IBIworst-dmnght-m-more—dnn—a—cennny threatens-texas-oil-natural-
gas-boom.htmt
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Awmdmgmkobthaoe,ademWexemmVeadmmmtmofﬂ:eTexaszDevelopmem
Board, water corisumption by Eagle Ford Shale drillers is forecast to explode during the next

25 years. The University of Texas’ sBmeauoononomcheologysumatesﬂachngwatet

" demand in the area will jump 10-fold by 2020, anddmbleagambyzoso‘

MostEagleFordwellsdrawwamﬁ'omﬁxeCamzoaquer That aquifer xsaheadystressed,
andnowywmaddmganadd:honaldemand, saysRonaldGreen,ahydmlogastat '
Smﬂhwestkmhlmhtlme o

lnthesummeronOll,water—managementdishiclswemwamingresndentsand
: businmtocurmﬂusageﬁommers,hkuandaquemﬂeshorbgeforeedoﬂand
gpswmpanwstogofartheraﬁddtobnywaterﬁnmfamergirrigahondiﬂrktsand
mumclpalmes.

Fmexampk,oﬂmdgasmmpahieSmhiyhgwamrﬁomme}ﬁdﬂgohigaﬁmDimMNo.
2, which also supplies water to 400,000 acres of sugar cane, cotton, peppers and cantaloupe. If
rain doesn’t arrive in the next four months to replenish the reservoirs, Sonny Hinojosa, general
‘ managuofﬁedeﬂgohngahmMcgsmdhe’nhavewmmmderwhethermmnmw
selling to oil and gas conmpanies. 128 A panel of climate experts recently predicted that the
dranghtmTexasandﬂxercstofmeSmnhwmmexpectedwmwnmfymﬂ:ecommgym 129

On June 2, 2011 the Edwards Aquifer Authority, whlch oversees underground water
supplies around San Antonio and along the northern edge of the Eagle Ford Shale

declared a Stage 2 emergency requiring a 30percentcutmwaterusage Otherwater
‘dlstncts have imposed similar restrictions.

‘The Proposal asks the Companytodkclose "the short-term andlong—term risks to
Exxon Mobil operations, finances and gas exploration . . ." and identify
.“lhniuhomwhichreglonalwatersupplyorwastedlsposalm may place on
openhonsorexpansmn"

IheTexasdmugbtappemsasfﬁcouldpresmbofhshmt-mmdhng-mrmnsksto
Enmsdrﬂlmgpmgrmmﬂ:eBmmﬁSlmle,EagleFordShaleandﬁxepmhmofEnms

125 Carrol, J. June 13, 2011. " Worst drought in more than a century strikes Texas oilboom. Bloomberg.
http:/fwww.] bloomberg,cmn/nzwsllﬂl l-06-l3/wo:st-drought—m-mom—thau—a—cennuy -threatens-texas-oil-natural-
gas-boom.htm!

. 12660M,R.Dwmber6,2011 “Qil’s growing thirst for water, ‘Wall Street Journal.

http://online.wsj.com/article/SB10001424052970204528204577009930222847246 html
127 Carrol, J. June 13, 2011. * Worst drought in more than a century strikes Texas oil boom." Bloomberg.
htip://www.bloomberg.com/news/2011-06-13/worst-drought-in-more-than-a-century- -threatens-texas-oil-natural-

128 Carrol, J. June 13, 2011. 'WorstdtmghtmmorethanacmnnystrikesTexasoﬂboom"Bloombexg.
http.llwww bbomb«goomlmwdlﬂll%ﬂhmﬁdrwglﬁm—mmthmammwm-mlm

129 Wagnﬂ' S.Peb 1,2012. Chmatescnenceexpertsprednctmﬁs:ﬁeddrwghtm?exas,'ﬂouston Chronicle.
hﬂlebhg.chrmeom/kpotomc/ZOlZlOZlchmh—sqmce-umptedwt nﬂmsaﬁed—drwgbt-m-wml
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. HayneswﬂeShﬂeopmmsﬂaatmemEaaTexas,fwmeravaﬂabﬂnymdcompennmmﬂx
oﬂmwaterusexsoonunuestobeamssue

Yetthedrwghtandthemanngnsemcompehhmfmwawrusemesweremtxdmnﬁed
byﬂ:eoompanymanyofﬂxematenalsreferencedmﬂleCompany 8 letter.

The Co has failed to convi howi_tiscm'ren 'ilswater ment
challenges in the Barnett Shale and Eagle Ford Shale.

The Company’s W(p5)saysﬂ:atﬂ1e company has adopﬁedapohcyoptlonof:

Committing to reduce water use and to recyclewata'wherepmzble, consistent with -
ourbroada’@prmchtawatermanagement. :

Anmdnstrywebslte,BamettShaleEnergyEthmauonCmmcﬂsaysmat, "Sevemlﬁrmslmve
undertaken projects in the Bamett Shale to reduce the amount of water used in development
. activities. Mobﬂewaterpmﬁcahonmﬂsﬁ:eledbym—sxtenammlgasmbemguﬁhzedm
dﬁllmglocanonstoteatapomonofﬂxeprodwedwaterformnse

TheRmhoadConnmsmonofTexas(RRC),ﬂxebodylhatmgnlawsmnualgasandoﬂ
development in Texas, also mentions waste water recycling efforts. According to the RRC,
- “Recognizing the concerns with water use in the area, over the past few years several
- companies have applied for, and the Commission has approved, recycling projects in the
BameuSth?m;edmethemnmmtofﬁwhwaterusedeameﬁShaledevelopmem
activities." ”" . :

TheRRCwebmehsmaﬂofmerwyclmgpmpctstbatwmappmvedbyﬂ:eCmnmmm.
Nexﬂ:erExxonnmXTOmmmuonedmﬂnshstmlfoﬂmopmmmmychngwm itis

presumably possible to do so. If Exxon is not pursuing these recycling projects, it would
appearﬂ)atﬁnmisnmmeeﬁngitsoomiunmt“mrwyclewatetwheremiblef

' Exxonswebs:tedo&snotglveanymdwauonthatxtlsrecychngﬁachnmgwatermanyoﬁts
Texas operations. One of the references cited in the Company’s letter was a speech by Rex
. Tillerson, Exxon Chairman and Chief Executive Officer, who "addressed public concerns
about hydraulic fractring at the 2011 Amma]Meetmg of Shareholders.""

The Dallas Morning News (the source cited by Exxon in its rebuttal) reported on
Tillerson's speech this way: "As for concerns about handling used frack water, Tillerson

13OBamettSbaleBnergdeneanonCmmml "Can the water used in fracing be recycled?”
hitp:/fwww.bseec.org/stories/air%2526water

.- 131 Railroad Commission of Texas website. "Water Use in the Bamett Shale.” Last updated: 1/24/11,

lSZRmkudCommsmomeswebsxte.'WsterUsemﬂmeShﬂe"hstupdmd. 1/24/11.

133 Souder, E. May 25, 2011. "Exxon CEO defends natural gas drilling against activists’ warnings,” Dallas Morning
News. hﬂp.liwww.dallasnews.comlbnsmesslenergyﬂm 10525-exxon-ceo-defends-mmml-gas-dnllmg-agamst-
activists-warnings.ece
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said the industry is recycling more water because of the expense of trucking in more. Few

natural gas producers in North Texas recycle water. In XTO Energy’s proposal to drill on

- city of Dallas property, thecompanygetswaterfromacltyhydrantandmkesusedﬁack
watcrtodlsposalwellsoutsldeofthemty 134

No menhon was made of Exxon recycling ns fractnmng fluid wastewater in the Barnett
‘Shale or elsewhere in Texas, but rather, Tillerson cited an example showing that Exxon

' tak&sfracumngwastestodlsposalwells.

AsmdlwbedbyTﬂlason, xfrecychnglsnotoocmrmgtherelsacostmthecompany -the cost
of tracking in more water for fracturing operations. These are the types of costs that the
hoposdreqummecompanymdxscbsemnsmqummfomaummwutermmmm

Water in the esvill -Sh'ale : :
- On July 2,2010, ImsxzmaGovemorBobbmedalsxgnedAct%S into law. The Act grants
meLmnsmaDepmnnMOfNaunaIRsmncesﬂlengmwmmgewamm&awalsﬁom

the state’s surface waters.!>* This Act came into being because. "unprecedented use of

‘enormous amounts of water” from hydraulically fracturing Haynesville Shale gas wells was
creating the "potential for chaos and conflicts." The law places commercial and industrial uses -

. suchasoilandgasdevelopmmtasaﬂnrdpnonty aﬂerlnnnanoonsumpuonvmapubhc

watersystemorwell,andagnculunaluses.

'IheCompany sletterandsupporungmatmalsdonotptowdeanymfonnanononhowﬂns
act has affected the company’ s ability to secure water to drill and fracture its wells.

- Water issues across other regions

The Company references its water recycling efforts in the Piceance Basin of Colorado. Those
‘efforts are notable, but shareholders are interested in efforts across Exxon’s operations, not
just in the Piceance Basin. We contend that in several areas where Exxon is not recycling, or is
not recycling very much water, there is a dire need to be doing so. These areas include, at
mmmum,ﬁ:eMmoeﬂusShale,BmeﬁShahdezyn&svﬂeShale,whmeEmnDﬂOhas

major acreage and production

WaterSnms_lzIssuesintheMarcellusShale .
‘ Inﬂ1e20100mporateszensh1preportcxtedmtheCompany s letter, the only reference to

o recyclmgmtheMameﬂusShalesaysﬁmt:

134 Souder, E. May 25, 2011. "Exxon CEO defends natural gas drilling against activists' warnings,” Datlas Morning
News. htthIwww.dallasnews.eom/bnsmesslmrgylZOl lOSZSmon—ceo—defends-naﬁnaLgas—dxﬂlmg—agamst
activists-warnings.ece

135 Springer, L. 2011. “Wataprooﬁngthenewﬁ'uchngmguhhon.thcnwessxty ofdeﬁnmgnpumnghtsm
Louisiana’s water law,” Louisiana Law Review. Vol 72, Issue 1.
http://lawreview. law.lsu.edn/issues/amcleslwaterprooﬁng-the-nw-ﬁachng regulatnon—ﬂxe—necesmy-of-deﬁnmg
riparian-rights-in-louisianas-water-law/ :

136 Louisiana Department of Natural Resources, Sept. 16,2010, Smﬁeewatcrmnamwmgmpuauve agreements for

withdrawal of inning water of the state. :

http://dnr.] lmnsxam.gov/assetsldoa[seaetary/acﬂSS/ACf&SS-meehng.ppu
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. To minimize environmental impacts and burden on local water infrastructure, Exxon
Mobxllsmmgma'easmgamounmofrecycledwater In 2011, our operations in the
Marcellus region in the northeastern United States will expand the use of recycling -

producedwatermourﬁ'actunngprocess

Nelthmﬂnsreport,mxothersmfaencedmﬂxeCompany slemdlscloseﬂwmmemely
minimal amounts of water being recycled for re-use in 2011 mtheMaroellusShalcdaspxtethe

'oompany’ssmedmtennonm expmdtheuseofrecychngprodwedwatermm:rﬁacmrmg
process.”

AcemhnngmsmemDepm&nentofEnwmmmtaleﬁechm(DEP)data,mﬂ:emx—

"~ month period from July to December 2010, XTO disposed of 202,846 barrels of fluid waste

(produced watez/brine, fracturing fiuids and drilling fiids).’” DEP records show that 4,224 of
these barrels (2% of XTO's fluid wastes) were being stored, "pending disposal or reuse.”
During the same six-month period in 2011, reoordsshowﬂ:atX’l‘desposedof281 821
banelsofﬂmdwaste,butonly%(ﬂl?ﬁ)ofﬂmsewastwmmed. % This does not

. suggest a very serious effort to " nnmmxzeenvxronmentalnnpwtsandbmdenonlocalwater

»mﬁ'astmchne.

hEmiods'ZOll proxy statement the Company says that: |

We are demonstrating leadership in our operations through the reuse of produced
" water to reduce freshwater requirements. . . Our XTO operations in the Marcellus

region are deploying closed loop systems for drilling fluids, and installing treatment

.wstemsmsomeareastoenableus torecycleﬂowbackandpmdwedwater w39

Asseenﬁomthecha:tandTable4below,l&ssﬂ:an0.2%ofXI’0’sﬂmdwasws(dnllmg,
hydraulic fracturing and produced water) in the last half of 2011 were recycled and reused in
theMamellus-Shale,whileseveralothaoompmﬁgsrecycledmmeﬂmnW/dofﬂmeWof

137PmsyhmaDepnMofEnvnommmletecnomPADBPOddeuRepmmgWebsm "Wastechorts
by Operator.” Searched Marcellus Shale wells only. Operator: XTO Energy. Period: July to December, 2010. Data
were sorted by disposal method, and the number of batrels per type of disposal were tallied. The results indicated
that: Brine or Indistrial Waste Treatment Plants reccived 198,622 barrels during the period, while 4,224 barrels

were "not determined.” Under Waste Facility it is noted that these 4,224 barrels were undergoing "storage pending
disposal orreuse.” .
hitps://www. pwhndgnmmgMpmmlpublmepmwModtﬂdWam/WamByOpm

138 Pennsylvania Department of Environmental Protection. PA DEP Oil and Gas Reporting Website. "Waste Reports
by Operator.” Searched Marcellus Shale wells only. Operator: XTO Energy. Period: July to December; 2011.

Data were sorted by disposal method, and the number of barrels per type of disposal were tallied. The results indicated
that: Brine or Industrial Waste Treatment Plants received 132,299 barrels and Injection Disposal Wells received
l49,522bmelsdxmgthepmod,wh1e546bmelswentm'museothﬂthmmadsprumng Under Waste
Facility this waste was said to be "reuse of brine to frac a well.” )

- https/fwww.paoilandgasreporting state.pa.us/publicreports/Modules/Waste/W: .aspx

139 Exxon Mobil: meySnmthummthSechml«a)ofﬂ:eSec\nmeszhmeActoﬂw Definitive proxy

statements. Filed on April 13, 2011. p. 67. .

http://www.sec. guv/hchva/e@dmosﬂoom 1931251 1095944Iddeﬂ4a.hnn#toc135137 27
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_ wastw.AmongcompanmopemtmgmtheMaroellus shale,Enomsnotshowmgleadershlp
mwatermanagemmt.ButExxonsmaimalsdonotrevealﬂns

. %ofﬂumwmsucydedandkeusedbvmenmsinthemm

Tabk&XTOmkﬂuidrg%m_lggmoﬁaMmeﬂwShakmn(Dmfme

| Fluid wastes (drilling Fluid waste | % of fluid
and fracturing wastes, recycled and wastes
brine) going to reused . ~ | recycled and
wastewater plants or : ' reused
L injection wells
XTO Energy 281821 546 0.19
Atlas Resources - 1357,154 78,233 17.97

140 Pennsylvania Department of Environmental Protection. PA DEP Oil and Gas Reporting Website. "Statewide Data
Downloads.” Downloaded data for reporting period "Jan - Dec 2011 (Marcellus Only, 6 months). -

Damwuemwdbydnsposa!method,andthenumberofbarrelspettypeofﬂmdwashdmposalwmlaﬂxedﬁrﬂle
companies in the Chart (XTO, Atlas Resources, Chevron, Talisman Energy, Range Resources, CNX Gas, Chief Oil
and Gas, Chiesapeake Energy, Cabot Oil and Gas and Energy Corp. of America. Note: solid wastes going to
Iandﬁl!s(meuuredmwnsnotbmels)wmnotmludedmthtsmlyszs Only fluid waste, which are the wastes
that can be recycled and reused to fracture subsequent we!
'h!tps.llwww paoilandgasreporting.state.) pa.uslpubhcrepomIModuleleatanpomlDamExpons.aspx
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| Chevron . | 624612.1 | 50260848 . | 44.59
Talisman Energy 1 368242.6 v | 940663.02 71.87

| Range Resources 268150.09 1217833.19 - | 81.95
CNXGas . . 113879.6 . 14605008 | 91.32 -
Chief Oil and Gas 204 - 185059 9747
Chesapeake Energy | 9355 '883281.77 98.95 -
Cabot Oil and Gas 30493 | 41787841 99.28

: EnggyCorp. of America 2505 '528014 99.53

MCmpmyshﬂu'saysthm:“ﬂleCompmhasdtsclosedmoneofnswebsxmﬁmt
"ftfhousands of horizontal gas wells have been drilled and completed in and near
mm:pahhsmdﬁewatausehasnotbemfmmdhmpactwaﬁwaﬂablefmm:denmL
mxmxc:pal,agnculnn'alormdusmalusas. .

Rshmﬂdbcnowdﬂmtwaﬁaavaﬂabmtymnotﬂ:eonlymofoomemmlatedmwater
withdrawals. XTO found this out when it applied for a water withdrawal permit from the
Delaware River Basin Commission. During the hearing for that application and other water
- withdrawal hearings, the Commission heard that in addition to water supply availability

- concerns, citizens were concerned that water withdrawals for natural gas drilling would
threaten high-value trout streams threatened by water withdrawals for natural gas drilling in
Pennsylvama,m

'I'heProposalrequwtsdxsclosmeof”anyhmnauonswhmhregmnal .waste disposal issues
mayplaqemopemtlonsorezq)anmon.

TheOompany s letter states that: ~ . ’
theSupponmgStatanMreqmtsdiscIameof"wlmutatwmwhmhregwmI
: watasqpplyorwastedispasalmmayplaceonopemtmorexpmwn”ﬁe
Company's proxy statement for its 2011 Annual Meeting of Shareholders discusses
how the Company has reduced freshwater use in Piceance, CoIorqdoandmstaIIed
- ﬁeaanentsystammenabktheConpanytorecyckwata'mtheMameIhwregwn
- The Company’ sqﬂ’ormarea'ucetheuseoffreshwatermthechmeBasmarealso
noted on the Company's website." * In addition, the Company has disclosed on one of
 its'websites that "[tThousands of horizontal gas wells have been drilled and completed
. inand near municipalities and the water use has not been found to impact water
' avaxlableformzdenttal,mmchal, agncultwulormdtstnalusers "'5Fmally as .

141 Reilly, S.Jme 1. “qugaCxwkwatermhdrawaltequestdmwsﬂoodofresponses, PressConnects.com.
hitp://www.pressconnects.com/article/20110601/NEWS01/1060 lMlSIOquaga-ka-watu-mthdrawal—request—
draws-flood-responses?odyssey=tabjtopnewsjtextiFRONTPAGE AND Long, S. Delaware River Basin Commission
hears comments on drilling concerns in Wayne County.” River Reporter.:
htthlwww paenvnonmmtdlgestcom/newsmrldefaultasp?NewsleuerAmcleWI 5051
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stated above, the Company's most-recent Form 10-K contains a risk factor regarding
potennalchmgacmlawsrelatadwwateruse,mdtheCompmyswehmemd

' Co)porateszenshqueponprowdeuy‘bmaaonontheCo@mw § commitment to
rechwewatermemtheiyﬁauhcﬁactw'mgprocess o

'Ihere:snom@onofwaste&sposahss\mmﬂleCompany s letter, Butwastedm)osal
issues are a growing concern in the Marcellus Shale, particularly in Pennsylvania. In 2010, the
Pennsylvania Department of Environmental Protection (DEP) issued regulations that required
wastes from natural gas operations be treated to drinking water quality before being
»Wmmmmammmmmmmmmmw

*  this regulation. The U.S. Environmental Protection Agency and other scientists raised
concemns that these existing facilitics (e.g., municipal treatment plants) were not able to

" remove all chemicals such as bromides, chlorides, metals and radioactive substances. In April

mllmesmaskeddrﬂhngcompam&mwmmnysmpmsposmgmeuwasmMmmmpal
tmmnentplants

o AlﬂxwghMmceHusshﬂegasdnHﬂsmmwrecychngmoreofﬂmrﬂmdwasmﬁmm it
was recently reported that bromide levels in Pennsylvania rivers are not experiencinga -

- dramatic decline. Stanley States, director of water quality at the Pittsburgh Water and Sewer
Authority, told the Associated Press that he believes that municipal sewage treatment plants
havesmppedtalnngmebxmewater but that other plants continue to do so. "I think it's still

: on,” States said of the dumping of fracking wastewater into rivers. "Self-regulation does
-notwodc."mAlso the voluntary ban on disposing of natural gas wastes in municipal
treatment plants did not pertain to non-Marcellus shale oil and gas wells, ofwhlchﬂlereare
thousands in the state.

: Inaddm°ntoﬁ1eproblemofcontammantsﬁ'omnaunalgas showmgumeennsylvama
nvas,therelsﬂleproblemofwhexeelsetoshlpﬂlewast&s

ThmameveyfewmjecumweﬂsmPennsylvamaAcomdmgtoﬂ)erbwghIhbme :
Pennsylvania has six active deep-injection disposal wells, all in Somerset, Clearfield, Beaver
andEnecmmtm.ThemhavebeenmanqumnsfornewwellsmadetoﬁeUS EPA,

which oversees Pennsylvania’s disposal wells, but no developers had applied as of July 2011.

_ This is primarily because the geologic zones that are appropriate for waste injection in .

' Pmsyhmmcmmlybemgmppedfmnatmalgas,mambmngusedformdergmmdgas
storage. ! :

As the amount 6fwastes genamdbyl’ennsylvamagasoperamrshaschmbed,moreand
: »more,wastehasbeenshippedtdOhio.AccordingtoDEPrecords,inﬁelastsixmonﬂxsof

142 Napsha, J. May 19, 2011. “anateﬁzmspmsedtokeatwastewater,”?nttsbmghl‘rihme—hwew
hitp://www.pittsburghlive.com/x/pittsburghtrit's_737873.html
143AssomdPtes&“Mmcdhsgas&musmydmgmewaste, Times-Tribune. http:/thetimes-
com/ s-sha rillers-recycling waste-1.1273083#ixzzIn0oRNwMD
144 Puko; T JulyS 2011 “PmsylvamaﬁachngwﬂbﬁngcﬁsposedmOho,”Pm@Tﬂum-Rm
Wlhwwmhn@hwmhlpﬂmmib/s 745228.hnnhhxzzlmxvxD92v
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2010nahnalgasopemhoxsproduced5 ’5 million barrels of fiuid wastes, andsent352ﬁmusand

barrels to Ohio injection wells. A year later, during the last half of 2011, opaatorsprodnced
lOmilhonban'elsofwasteandsentl7m1ﬂmnbanelsmOhlomjecnonwells

Blnareomnspateofemhqu&smeasmomohasbemhnkedmthemjwnmofdrﬂhng
.wastewater andﬂnspossapomnualpmblmmearcellusshaleopemtors

OnJanuaryl mlzmeOMODmmtofNatmﬂRm(ODNR)shmdownfour
injection wells near Youngstown for an indefinite period of time after a magnitude 4.0
earthquake struck the area.'*® ODNR then expanded its ban on brine-injection wells toall
“ wells within a seven-mile radius of an injection well near the epicenter the earthquakes (there
have been 11 earthquakes in the Youngstown area within the past 10 months). Then on
January 18, 2012 the ODNR announced that it would not approve any new brine injection
pmtsmﬁlncompldedmngecnmwenrepommThempmtwﬂlmchxdcasmesof
mcommdanmswaeateasetofnewmgtﬂauonsmlatedtoﬂlewastemgecnmweﬂs

On January 18, 2012, Govemor John Kasich’ soﬂice smdﬂ:atsomcrestncnomshavealrudy
been imposed on injection wells - ﬁleywﬂlnotbeallowedtoexceedSOOOfeetmdepﬂ!,and
injection wells cannolongm‘bcdrilledmtotheheeambnan,orbedmck, fonnanon,where
mjectlonwel]scouldtnggersexsnncacuvny

: Asseenﬁomﬂiechmtbelow,XTOsmdsﬁlemajontyofwaswwaterﬁomrtstmyhm
Marcellus Shale gas wells to Ohio. InﬁxelastsxxmontbsonOll forty-elghtpercent(48%)of
XTO ﬂmdwamswenttoOhlomjechonwells '

l45PemsylvaepuMofhvmmenmlmuomPADEPOdandGasRepomgWebnm. Smewuh :
downloads. Searched Marcellus Shale wells only. Period: JulyﬁoDecanber 2011, Datawa-esonedbydnsposal
method, and waste disposal facility location.

" hitps:/iwww, pamlandgasrepotmmP&us/pubhmpom/Mod!ﬂedWasteIWasteB .25PX.

146 Schneider, M. Jan. 1, 2012. Schneider, M. “Official: 4 Ohio fluid-injection wells cannot open in wake of quake,”
CNN. http://articles. can.com/2012-01-01fus/us oh:o-earthquake_l_strong-emhquke-strik&s-mjecnon
-fluid?_s=PM:US '

147 Jan. 18,2012, “State halts injection well pemnts,” dey News. http://www. vmdy.oondnewsl?.()lzljanﬂslstate- '
halts-injection-well-penmits/Tnw

148 Henkel, K. Feb. 19, ZﬂlZ“ODNRplanstounplementnewreguhnonsonmmwells” .
htp:/fwww. vmdymlnewsﬂﬁlﬂk&ﬂlodnr—plm&o—mplmﬂ-new«guhﬂom—ﬂmbﬂe

149 Jan. 18, 2012. “State halts injection welk permmits,” Vindy News. hitp://www.vindy.com/news/2012/jan/18/state-
halts-injection-well-permits/tnw

150 Pennsylvania Department of Environmental Protection. PA DEP Oil and Gas Repomng Website. "Waste Reports
by Operator.” Searched Marcellus Shale wells only, Operator: XTO Energy. Period: July to December, 2011. Data
were sorted by disposal method, and waste disposat facility location.
https:/fwww.paoilandgasreporting state.pa.us/publicreports/Modules/Waste/WasteByOperator.aspx
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mmmauﬂngandmmmrﬁm
XT0's: PennsylvaniaMavceﬂmShaleWens

e e H...J |

O - Injaction Disposal Well

PA.- Brine or Industrial Waste Trestment.
L pam

PA-Reuse of wastewater to fracas wall | 666:

Ifmg\ﬂahonsrelatedtomJecnonwensmOhoarehghmned,Emmayneedmﬁnd

- alternative waste disposal options for its wastes. It will be competing with many other -
Pennsylvania operators for space at the limited waste disposal sites. Since the Company’s
letter did not address the issue of waste disposal, it is not clear if the company has a
conhngencyplanford:sposmgoﬁtsMameﬂusShalewaste,orplantforwastedlsposalforns :
other U.S. operations. . '

ExtentofUncertainﬁaAnd Worst-Case Analysis

Inmanymsm,meomnpanymennonsuncertamuesabo\npmbabxhnwmd
outcomes, and when it does so it seldom if ever describes the worst-case scenario and the
extent of uncertainties. For instance; its discussion of risk factors in its form 10K simply says
ﬂ:atﬁxewmpany‘?mnmnsexposedmclmng&smlaw”hndo&snotdlmwmst-mse
scmanosmﬁneUSorelsewhere.

nu:-: 1)

Asuﬂqngmdlcahonﬂmtenmmmentalcomemsmgardmgth:slssuecmﬂdleadto
- restrictive future regulations with the potential to dramatically influence natural gas
development using hydraulic fracturing was contained in the merger agreement between the
Company and shale gas heavyweight XTO Energy. XTO Energy has a sizeable presence in
mulhpleshalephysmﬂermtedSstmwhchhydmxhcﬁacﬂnmgmthecrmcany
‘essential tool for recovering reserves of natural gas. For example, prior to the acquisition,
XTOEnagymreportedwhavehadZS0,000netmmderleasemﬂleMarceHusShale
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mthanmventoryonOO—ZZOdﬁlhnglomhonsm In Texas’ sBamettshale,XTOhad27‘7000
net acres under lease and was reported by the Texas Railroad Commission to be the second
mgmmmofnaunalgasﬁommeshalemzoos‘”mmenaynmmsmkof

» NorthwwtlmmanaandEastTexas,XI‘Ohad 100,000 acres under lease.!™ '

- IanembetZOM EmnMobilannmmedanagreemmttoacqmreXI‘OEnﬁgy
Inc. in a transaction valued at $41 billion."** ExxonMobil protected its right to back out of the
, dedxfsmtemfedemlreguhnmsmsgmﬁmﬂyresmcthymncﬁachmg,mdamgnm%al

or “commercially impracticable™. > The Company seemed to recognize substantial risk
assomaﬁedwnhpomﬂlymcreasedmgtﬂahmassommdwnhmvmmmlmem :
regardmgﬂnstechnology

: lheCompmysoughtmdownplaytbesxgmﬁmceofﬂﬁspmvisim,assexﬁngin
media reports that this was just a routine disclaimer. But other experts have said that this
language appears unique. For example, according to the Wall Street Journal:'>®

WilhamF Hedexman,semorv:cepmdentofenergypohcyforConceptCapml,a
* 'Washington research group that advises institutional investors, said until the Exxon-
Xde:sclosmm,hchadneversemwammgsabmtthepohﬁcalnsksmvolvmg ¥
ﬁ‘achg.

TheM&ALawhofblogsnmﬂmiynmthemusualchmacwrofﬂnspmmon

Fraclnng appears not once but twice in the carve-outs to the carve-outs of the
MAE [Merger & Acquisitions Exemption] - so important is it to the deal. What
the parties have done here is that they have taken the MAE definition, which is
typically written to leave foreseeable risks with the buyer and unforeseeable risks
with the seller and left a foreseeable and entirely likely risk with the seller. So, in
the event something freaky happens that no one could have foreseen, the buyer is
- able to walk away. Ontheotherhand,ﬁ'them is a foreseeable event, one that
presumably the buyer could price into the transaction, then the buyer remains in
the hook for close [sic] the transaction. Now, a spokesman for Exxon says that the -
- deal is subjectto anumberofcustomaryprovxsmns foratransacnon of this
- nature.”

151 http.llslnle typepad.eom/mareellusshalelmemrgyl

152 htip://shale.typepad.convbarnettshale/xto-energy/ )

153 http://shale.typepad.com/haynesvilleshale/xto-energy/

154 hitp:/fwrww. hsmmadmmlmega-maga—emmke&hug&mﬂnﬂ—gas%«-m&mmhmxb—mgy-fm—
41-billion-2009-12

155 RussenGold,“EuonCanCanoelDeallfDrmmgMethodas Restricted,” The Wall Street Journal, December 16,
2009, available at:
‘hitp//online.wsj. com/article/SB100014240527487035812045746001 1 1296!48326.hnn1‘IKBYWORDS—hydtmhcl-

fracturing
156 http!lwww.ngzone.com/newslmtclq.asp?a_l@&ﬂs
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Tmemoughbmldmesayﬂxeﬁctﬂiatﬂ:eparﬁ&sfm&seetheﬁskofhgishﬁve

changes specific to the business and have written them into the MAE is not quite

customary. 157 ‘ , ,
IhemﬁqméhmaéteroftheE#xonMobﬂ-Xmeagaagreemmté]mmelmdsWeightm '
'Proponent’s contention that the Company should provide a more detailed discussion of risks

andprwmhvemeammhelpmsmeshmeholdasmammmfﬁcmﬂyprepmedmmspmd
toboﬂlthepmspectandteahtyofreguMycbangw. ,

totheciwdStaﬂ" dents where

TheCompmyc:tesoﬂler mmﬂm”proposalswhereoompanyrepmhngaddzmedﬁe

 essential objectives of the proposal. Examination of those precedents shows that the
Company’s reporting does not live up to those precedents. For instance, Procter & Gamble
(August 4, 2011) substantial implementation was found to exist in a request for a water policy
“based on UN principles. In that instance, the company had applied the UN principles to
develop its own policy. In Aicoa Inc. (February 2, 2009) the company’s climate reporting
compared favorably to the requested report on global warming. In the child labor practices -
cases Caterpillar Inc. (March 11,2008) and Gap Inc. (March 16, 2001)ﬂ1ecompam&shad
addmssedﬂxeco:eelementsofﬁleptoposalsonchﬂdlaborpmchm

Mmemmilarmﬂ)ecmmtmmetmﬂaeSmﬁ'decmonmChampeakeConm(Apm 13,
2010) In that case, a similar proposal on natural gas extraction and hydraulic fracturing was at
issue. As in the present matter, the Company asserted that their web publications constituted
“substantial implementation” of the proposal. In that instance, the company’s web
publications were far more extensive than those published by Exxon Mobil. The proponents
argued that the Proposal could not be substantially implemented if the company both failed to
address most of the core issues raised by the proposal, and also asserted that the company had
published misleading information, further undermining the notion of substantial
implementation. The staff concluded that despite a much larger volume of writing by the
oompanyonhydxwhcﬁachmg,ﬂlemaﬁetwasmtsubsmntmﬂymlmemdmﬂ)e
proposaloouldnotbeexchxded.

CONCLUSION
The Commission has made it clear that under Rule 14a-8(g) that “the burden is on
the company to demonstrate that it is entitled to exclude a proposal.” The Company has
not met that bm‘den that the Proposal is excludable under Rule 14a-8(i)(10).

Therefore we request that the Staff inform the Company that the SEC proxy rules
require denial of the Company s no-action request. In the event that the Staff should

157 hnpdnawwofmtypepad;wm/mﬂgmownzlmmmﬁmkingmhmﬂ
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decide to concur with the Company, we respectfully request an opportumty to confer thh
the S'caﬂ:‘ ‘

Please call me at (413) 549-7333 with respect to any questions in connectlon with
- this matter, orlfthe Staﬂ‘wxshes any further mformatlon

Attomey at Law

oc:  ParkFoundation
. James E. Parsons, Exxon Mobil -
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‘  Attachment A :
Text of the Shareholder Proposal
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Impacts of I-Iydranhc Fracturing Operatmns
ExxonMobil Corporation .
' 2012

Whereas:
.Theuseofhydrmhcﬁachnmgmnahnalgasdnﬂmghasbecomehghlyoon&ovaml o
Proponents are concerned about regulatory, legal,repmatlonalandﬁnanclalnsksassocmted
mthﬂxeenvnonmentaLhealﬂ:,andsocmhmpactsofﬁwhmngopexauons o

Concern about water sources, toxlc chemicals and wastewater has led to new regulations
in several states and proposed federal legislation. Explosions, contamination incidents,
and millions of dollars in fines demonstrate that things can and do go wrong. For
example, media reports that in Pennsylvania, “officials...have cited energy companies for
‘more than 2,500 violations associated with ﬁ'acnmng practices and collected $25.7
million in fines since 2008.” N

More than 250 health care profesmonals and medical societies warned New York
‘Govemnor Cuomo that the state failed to analyze public health impacts of hydraulic
fracturing in its rush to approve permits for drilling. The medical professionals cite
evidence in Texas, Wyoming, Louisiana, North Dakota and Pennsylvania which finds
worsening health metrics among neighbors of gas wells and related mfrastmct\ne The

onset of symptoms and drilling frequently coincided.

Negatlve local impacts are straining commumty resources and generalmg opposition to
fracturing operations. According to an MSCI report, “the expansion of oil and gas
activities into areas previously untouched by the industry will continue to face fierce

. _opposition from the community, unless companies adequately manage environmental

impacts and community health concerns: through commumcanon and adoption of best
environmental pracncm. ‘

In this climate, companies risk mcreasedregulatory and legalnsks or bans onﬁactunng
 operations outright. Pittsburgh banned natural gas drilling within city limits. New York
State imposed a moratorium. Maryland banned drilling until the conclusmn of a two-year
study.

Resobéd:Shmeholdmsrequmﬂm&eBomdofDueamprepmeareponmmvesmby
September 2012, at reasonable cost and excluding confidential or legally prejudicial data, on
the short-term and long-term risks to ExxonMobil operations, finances and gas exploration
associated with community concems, known regulatory impacts, moratonums,andpublw
oppomuontohydnmhc ﬁacttmgandrelatednatmalgasdevelopmmt.

Supportmgmm Suchreportshould, atammtmum, smnmanzeforthepnortwoﬁscal
yws,wxﬂ:regmﬂtohydrauhcﬁacunmgandrelatedmﬁash‘ucmre.
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.. mysubsmualoommumtyoppomnontothecompmysmammnanceormmof
pathctﬂaropemhons,suchaspennﬁhnganddnllmg;
» government enforcement actions, including allegations of vmlahons
~ * total aggregate government fines on an annual basis;
. Mnyshndownmdms,hcmsesuspensmmormommnmnsmhcensmg,embmuon
or operations; o

Onaforwa:d-loohngbasls,ﬁleteponsho\ﬂdldennfy' '
ommmmnwwhaewbmudomosmmwpmmngordrﬂhng,ormmnmmeor
expansion of operations, is anticipated;

4 mancxaloroperanonalnskstopmhclﬂaroperanons,facihhesandplansﬁom .
proposed federal or state laws or regulations, including moratoriums on fracking;
o _anyhnntaumswmchmgwnalwatermpplyorwasted:sposalmsmmayplaceon
‘operations or expansion; -
htheevmtofmoahmtyabmﬁpmbabﬂxh&sormﬁcom,thempmtshoﬂdatammmm
dwm’beﬂxeworst—casescenanoandﬂ:eextentofmcmmnu&s.
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. BIi California Street, Suite 510 www. asyousow.org
San frantisco, CA 94104 BUILDING A SAFE, :US"I’ AND SUSTA"NABLE WORLD SINCE 1992

December 14,2011

- Mr. David S. Rosenthal
Secretary
Exxon Mobil Corporation
5959 Las Colinas Boulevard
irving, TX 75039-2298

Dear Mr. Rosenthal,

As You Sow is a non-profit organization whoSe mission is to,promoie corporate responsibility. We are
hereby authorized to notify you of our intention to file the enclosed shareholder resolution with Exxon
. Mobil Corporation on behalf of the Park Foundation.

As You Sow submits this sharehoider proposal for inclusion in the 2012 proxy statement, in accordance
with Rule 143-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934 (17
C.F.R. § 240,14a-8). The Park Foundation holds more than $2,000 of Exxon Mobil Corporation stock,
acquired more than one year prior to the filing date and held continuously for that time. The Park
Foundation will remain invested in this position continuously through the date of the 2012 annual
meeting. Authorization for As You Sow to act on behalf of the Park Foundation and proof of share
ownership is enclosed.

Please forward any correspondence relatmg to this matter to As You Sow and not to the Park
Foundatwn

Similarly, As You Sow (as the representative of the Park Foundatm) will be the lead filer and primary
contact for other co-filers of this resolution.

As you may receit, we spoke with the company several months ago on this issue and would be glad to
resume that dialogue if you feel that our concerns have been addressed since then. However, because.
of the impending deadline for resolutions and our need to protect our rights as shareholders, we are
filing the enclosed resolution for inclusion in the proxy statement for a vote at the next stockholders

" meeting. We will be giad to consider w_tthdrawmg the resolution once we have a more substantive
dialogue with the company on these important financial, health, and environmental issues.

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

Sincerely,

Michael Passaff

SHAREHOLDER pROPOSAL

Senior Strategist o » - DEE: 14 0
As You Sow ’ . . M‘M
: ‘ R . NO.OF W'F'S o Ak Wb

DISTREUT (& ez g SO
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cc:

Alesha Cummings, Unitarian Universalist Service Committee
Olivia Grugan, Middlebury College

Sonia Kowal, Zevin Asset Management

Sr. Susan Mika, Socially Responsible investment Coalition

_ Shelley Moskowitz, Unitarian Universalist Service Committee
Sr. Nora Nash, Sisters of St. Francis of Philadelphia

Mary O'Herron, Missionary Oblates of Mary immaculate, USA

Marcela Pinilla, Walden Asset Management
- Tim Smith, Walden Asset Management
Holly Testa, First Affinnative Financial Network

Julie Wakoty, Interfaith Center on Corporate Responsii)ility

- ‘Enclosure



:lmpactsA of Hydraulic ‘Ffacturir‘tg - Exxon Mobil 2012

Whereas:

The use of hydraulic fracturing in natural gas drilling has become highlv controversial.
Proponents are concerned about regulatory, legal, reputational and financial risks
associated with the environmental, health, and soctal impacts of fracturing operations.

Concern about water sources, toxic chemicals and wasteWater has led to new
regulations in several states and proposed federal legislation. Explosions, contamination
incidents, and millions of dollars in fines demonstrate that things can and do go wrong.
For example, media reports that in Pennsylvania, “officials...have cited energy .- v
companies for more than 2,500 violations associated with fracturing practices and
collected $25,7 million in fines since 2008.”

More than 250 health care professionals and medical societies warned New York

- Governor Cuomo that the state failed to analyze public health impacts of hydraulic
fracturing in its rush to approve permits for drilling. The medical proféssionals cite
evidence in Texas, Wyoming, Louisiana, North Dakota and Pennsylvania which finds
worsening heéalth metrics among neighbors of gas wells and related infrastructure. The
onset of symptoms and drilling frequently coincided.

Negative local impacts are straining community resources and generating opposition to
fracturing operations. According to an M5C report, “the expansion of oil and gas
activities into areas previously untouched by the industry will continue to face flerce
opposition from the community, unless companies adequately manage environmental
impacts and community health concerns through communication and adoption of best
environmental practices.” ' '

In this climate, companies risk increased regulatory and legal risks or bans on fracturing
operations outnght Pittsburgh banned natural gas drilling within city limits. New York
State imposed a moratorium, Maryland banned drilling until the conclus:on of a two-
year study.

Resolved: Shareholders request that the Board of Directors prepare a report to
investors by September 2012, at reasonable cost and excluding confidential or legally
prejudicial data, on the short-term and long-term risks to the company’s operations,
_finances and gas exploration associated with community concerns, known regulatory
impacts, moratoriums, and public opposition to hydraulic fracturing and related natural
gas development. = , ‘

Supporting statement: Such report should, at a minimum, summarize for the prior two
fiscal years, with régard to hydraulic fracturing and related infrastructure:
¢ any substantial community opposition to the company’s maintenance or
'expai;;ion- of particular operations, such as permitting and drilling;



. govemment enforcement act»ons, mdudmg allegations of violatnons,
o total aggregate government fines on an annual basis;

» facility shutdown orders, Ecense suspenssons or moratonums on licensing, -
' exploratron or operations;

 One forward—looldng basis, the report should identify:
* communities where substantial opposition to permitting or dnllmg, or
- maintenance or expansnon of operations, is anticipated;
-« financial or operatnonat risks to particular operations, facifities and plans from
- proposed federal or state laws or regulations, including moratoriums on fracking;

» any limitations which regional water supply or waste dlsposal Issues may place
—on operatlons or expanswn, . .

. in the event of uncertainty abo’u't probabititiés or outcomes, the report should ata
~ minimum describe the worst-case scenario and the extent of uncertainties.



December 14, 2011

Michael Passoff
Senlos Program Director
 Corporate Sociat Responsibility Program
As You Sow
311 California St., Suite 510
San Francisco, CA. 94104

Dear Mr. ?assoff,

The Park Foundation hereby authorizes As You Sow 1o file a shareholdeff t@spluﬂon on our behalf at
Exxon Mobil Corporationand that it be included in the proxy statement In accordance with Rule 14-a8 of
the General Rules and Regulations of the Securities and Exchange Act of 1934,

The Park Foundation Is the owner of more than $2,000 worth of stack that has been held continuously
for over a year. The Park Foundation intends 1o hold the stack through the date of the company’s annual
meeting in 2012, '

The Park Foundation gives As You Sow the authority to deal on our behalf with any and all aspectsof the
sharehoider resolution. The Park Foundation understands that our name may appear on the company’s
proxy statement as the filer of the aforementioned resolution,

Sincerely,

Park Foundation Inc. ~P.O. Box 550 Ithaca, New York 14851
: _ Tel: 607)272-912% Fax: 607/272-6057 -
100% post-nonsumes Boes : '
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Mtssiena obsates of Mary !mmacu!ate

December 13,2011, , -+ SHAREHOLDER PROPOSAL
: DEC 18 201

Mr. David S, Rosenthal 3 :

vestor Relations NO. OF SHARES
‘m&%m ‘“dse"'m s DISTRIBUTION: DSR: RME; RALS
5959 Las Colinas Boulevard T ' “LKB: JEP: DGH: SMD
Yrving, TX 75039-2298 FAX: 972-444-1505 ,
Dear Mr. Rosenthal:

ThehﬁmamyOblnesomeyImmacuImmarelagwnsmﬂermthekomanCat!mlxcu-admonwmt

over 4,000 members and missionaries in more than 70 countries throughout the world. We are members
ofﬂxehnerﬁaxﬂlCﬂmmComResponsibﬂnyamhmdzﬁfmm-baswhsmmmaimwstors— ’
denominations, orders, pension funds, healthcare corporations, foundations, publishing companies snd :
dioceses = whose combined assets exceed $100 billion. We are the beneficial ownets of 12,903 shares in
ExxonMobil and have held them for at least one year. Vmﬁmtxonofomownetshxpofﬂmstock:s
enclosed, Wephntolmldtheseslmresatlastunulthsannml meetmg. ,

Tam wntmgyouonbelm!fofﬂxe Mtsstonary Oblates of Mary Inimaculate to co-file the stockholder
resolution on Hydraulic Fracturing. In brief, the proposal states: Shareholders request that the Board of
Directors prepare a report to investors by September 2012, at reasonable cost and excluding confidential
or legally prejudicial data, on the short-term and long-term risks to the company’s operations, finances
and gas exploration associated with community concerns, known regulatory impacts, morammms,and
public opposition to hydraulic fracturing and related natural gasdavalopmem

Iamherebyauthonmdtonntxfyyouofowmtenhontooo—ﬁ!ethxsshareholdwmposalwnhAsYou

Sow. I submit it for inclusion mthepro:wsmementforconsmmmandmbymeslwelmldmat

the 2012 annual meeting in accordance with Rule 14-2-8 of the General Rules and Regulations of the

Securities and Exchange Act of 1934. A representative of the shareholders will attend the anmual meeting
. to move the resolution as required by SEC rules. -

We hope that&eeompanymnbemnmgtodnloguewxﬂ:ﬂwﬁhmabomdns proposal. Please note that
the contact person for this resolution/proposal will be Michael Passoff of As You Sow who can be
reached at 415.391.3212x 32 oraxmmm__mg. If agreement is reached, Michael Passoff, as
Spokespcrsonforﬂlepmnaxy ﬁler is authomedmwﬂdmwtheresolunononourbahalﬁ

If you have-any qtmtlons or concerms on th;s, p]eme do not hesitate to contact me.

Rev. Séamus Finn, OMI, Director

Justice, Peace and Integrity of Creation Office
Missionary Oblates of Mary Immacutate
Umted States Province ,

391 Michigan Ave., NE [ Washmgton, DC 20017 D Tel- 202-529-4506 [ Fax: 2025204572
g Website: www.omiusajpic.org .
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, , Hydrauhc Fractnrmg - Exxon Mobil 2012
 Whereas:
'Ihenseofhydmﬂlcfracmmgmnamalgasdﬁnmghas becomeh:ghlycontrove:snl Pmponentare
concerned about regulatory, legal, reputational and financial risks associated with the eavironmental,
. health, and social impacts of fmmmngoperatwns

memmtmhmmmwmmmummmgﬂaﬁomhm,m :
‘amd proposed federal legisfation. Explosions, contamination incidents, and millions of doliars in fines
demoustrate that things can and do go wrong, For example, media reposts that in Penmsylvania, - ’
“officials...have cited energy companies for more than 2,500 violations associated Wtﬂ! fraaunng
pracboesandcollectedws 7 million in fines since 2008.”

MmmzsoudthweptoﬁmomhmdmedkdmwwwmedNewYakamCmmﬂm
ﬁemﬁ:bdeW»MhbMofhyMmegmmewm&
drilling. The medical professionals cite evidence in Texas, Wyoming, Louisiana, North Dakota and
Pennsylvania which finds worsening health metrics among neighbors ofgas wells and related
mﬁastmcmmonsetofsymphnsmddnl!mgﬁ'eqmdyomnmded

Negative lowlmpmmmmngcomnmntymesand gmeraungopposmontoﬁmhg
operations. According to a MSCI report, “the expansion of oil gas activities into areas previously
unfouched by the industry will continue to face fierce opposition from the community, unless companies
adequately manage environmental mm&andwmmmxtyhcalﬂwoncemsﬁmughcommmmﬁmand
adophon ofbwtenv:mnmemal praenee.” :

In this climate, companies risk increased regulatory and legal risks orbansonfmomﬂngopemuons
outright, Pitisburgh banned natural gas drilling within city limits. New York State imposed a moratorium.
Maxyland banned drilling uatil the conclusion of atwo»year study. ‘

Resolved: Shawholdusmqu&ﬂaatﬂwﬂoatdofbmﬁmspmpamampmmmvmsby&pmber
2012, st reasonable cost and excluding confidential or legally prejudicial data, on the short-term and long-
term risks to the company’ sopetahons, finances and gas exploration associated with community
concerns, known regulatory impacts, moratoriums, and public opposmon to hydmuhc fracturing and
related natmalwdeve!opment.

' Swmngm Smhreportshould,atammmum,mnnnanmforthcpﬂortv«'oﬁsulyms,mﬂl
regard to hydranlic fracturing and related infrastructure:
. anysubmdmmmityoppoaummthewmpanysmmcemexpammofpmmr
operations, such as permitting and drilling;
¢  govemment enforcement actions, including allegations of v iolations;
> totnlaggregamgovemmentﬁnwmmannualbasxs;
nyshmdownwdcrs,lmsesuspmonsormoratommsonhcemng,mmnor
- operations;
On a forward-looking basis, the report should ndenufy .
. wmmmswhmsubsmdopposmonmpmmmgmdnnmg,orminmmexmsm
of operations, is anticipated;
. fmmﬂwopmnmﬂnskswpmmhropﬂmnsﬁmhnsandphnsﬁompmposadfedeml
orsmhwsorregutahons,mludmgmomonumsmﬁmhng;
. myhmmuomuduchmgondwammpplyawaswmsposahssnesmayphcemopmsw
ekpansion;
Inthccventofuncemmtyabmxtpmbebnmsoromcomcs,ﬁ!ereportshouldatammmumdmn”beﬁn
worst-case scenario and the extent of uncertainties. ,

.E‘::
E
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* December 132011

' Rev. Seamusl’ Fim .
Nﬁsswnaryouatesofmylnmmme :
* Justice and Peace Office -~ UnitedStatsProvmc
391 Michigan Avenue, NE :
‘Washington, DC 20017-1516 -

DeurPaﬂiet Finn:

ﬁeUMtedSumvmomeionuyOblmofoylmmmMnowmlm shares of
* Exxon Mobil -andhas owned these shares for at least one year. These shares are held in nominee

fame in the M & T Banks' aewnntaﬂchepos:meatCompmy M&T!nvmhnmt&rmp is
an affiliate of M&T Bank, DTC number 0990
Please don’t hesitate to call me with any questions.

Very truly yom's.

)S/Bemadettc Greaver

Assistant Vice President
Custody Administration
410-545-2765
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DEC 14 201

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

December 14, 2011

Mr. David Rosenthal
Corporate Secretary
Exxon Mobil Corporation
5959 Las Calinas Boulevard
lrving, TX 75039

Dear Mr. Rosenthal:

For more than 70 years, UUSC has advanced human rights and soclal justice in the -
United States and internationally. In order to pursue these goals, we partner with a
number of grassroots organizations around the world. Representatives of these
partners tell us of the great need for global corporations to adopt and impiement
company-wide policies and practices which protect human rights and the 1ust treatment
of empioyees and which also sustain the environment.

We also support transparency by companies regarding their corporate responsnbnhty
pohcles programs and :mplementatnon plans.

The Unitarian Universalist Sennce Committee (UUSC) is the beneficial owner of 76

~ shares of Exxon Mobil stock. We have owned over $2,000 worth of Exxon Mobil stock
for more than a year. Further, it is our intent to hold greater than $2,000 in market value
through the next annual meeting of Exxon Mobil. We will be pleased to provide
additional proof of ownership from our sub-custodian, a DTC participate upon request.

This resolution is submitted for inclusion in the 2012 proxy statement under Rule 14a-8
of the general rules and regulations of the Securities and Exchange Act of 1934. This
resolution is identical to the one filed by As You Sow, Michael Passoff of As You Sow
will be our lead filer and he can be contacted at As You Sow, 311 California Street, Ste.
510, San Francisco, CA 94104, 415, 391 3212 ext. 32 or vua email at
michael@asyousow.org.

filer and therefore deputize As You Sow to act on our behalf in the withdrawal of this
resolution. _

" Please copy Timothy Smith of Walden Asset Management (617-726-7155 or
tsmith@bostontrust.com) our investment manager with any correspondence.

Sincerely,

@w Mz, a7 /%

Constance Karie
Chief Operations Officer

UNITARIAN UNIVEPSAL%ST SERVICE COMMITTEE
689 Massachusetts Avenue . Cambridge, MA 021 39-3302 . 617-868-6600 - fax: 617-868-7102
: 'www.uusc.org
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NO. OF SHARES.___
Whereas: DISTRIBUTION: DSR: RMiE; RAL:
The use of hydraulic fracturing in natural gas drilling has become highly controversab® JEP: DGH: SMD
Proponents are concerned about regulatory, legal, reputational and financial risks

associated with the environmental, health, and social impacts of fracturing operations.

impacts of Hydraulic Fracturing - Exxon Mobil 2012 :

Concern. about water sources, toxic chemicals and wastewater has led to new
regulations in several states and proposed federal legislation. Explosions, contamination
incidents, and millions of dollars in fines demonstrate that things can and do go wrong.
For example, media reports that in Pennsylvania, “officials...have cited energy
companies for more than 2,500 violations associated with fracturing practices and
collected $25.7 million in fines since 2008.”

More than 250 health care professionals and medical societies warned New York
Governor Cuomo that the state failed to analyze public health impacts of hydraulic
fracturing in its rush to approve permits for drilling. The medical professionals cite
evidence in Texas, Wyoming, Louisiana, North Dakota and Pennsylvania which finds
worsening health metrics among neighbors.of gas wells and related infrastructure. The
onset of symptoms and drilling frequently coincided.

Negative local imp‘acts are straining tommunity resources and generating opposition to
fracturing operations. According to an MSCI report, “the expansion of oil and gas
activities into areas previously untouched by the industry will continue to face fierce
opposition from the community, unless companies adequately manage environmental
impacts and community health concerns through commumcatvon and adoption of best
environmental practices.”

in this climate, companies risk increased regulatory and legal risks or bans on fracturing
operations outright. Pittsburgh banned natural gas drilling within city limits. New York
Staté imposed a moratorium. Maryland banned drilling untnl the conclusion of a two-
year study

Resolved: Sharehold’ers request that the Board of Directors prepare a report to
investors by September 2012, at reasonable cost and excluding confidential or legally
prejudicial data, on the short-term and long-term risks to the company’s operations,
finances and gas exploraﬁon associated with community concerns, known regulatory
impacts, moratoriums, and public opposition to hydraulic fracturing and related natural
gas development.

Supporting statement: Such report should, at a minimum, summarize for the prior two
fiscal years, with regard to hydraulic fracturing and related infrastructure:
* any substantial community opposition to the company’s maintenance or
expansion of particular operations, such as permitting and drilling;



SHAREHOLDER PROPOSAL

DEC 14 201
s government enforcement actions, mcludmg allegations of wolatp@';g:;%%”*gi_ -DTFE—_""‘“
» total aggregate govemment fines on an annual basis; LKB: JEP: ggﬁ' ga‘l-)'

. facuhty shutdown orders, license suspensrons or moratoriums on hcensmg,
exploration or operatlons

On a forward-looking basis, the report should identify:
o communities where substantial opposition to permitting or dnllmg, or
maintenance or expansaon of operations, is anticipated;
e financial or operational risks to particular operations, facilities and plans from
proposed federal or state laws or regulations, including moratoriums on fracking;
« - any limitations which regional water supply or waste disposal issues may place
on operations or expansion;

In the event of uncertaiht\j abddt_ brbbébilities or outcomés, the report should at a
~ minimum describe the worst-case scenario and the extent of uncertainties.



Boston Trust & Investment

Management Company | SHAREHOLDER PROPOSAL

| ‘DEC 14 201
BEE , NO. OF SHARES._ - :
December 14, 2011 | | DISTRIBUTION: DSR: ~ME; RAL:

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 Unitarian Universalist Service Committee:
through its Walden Asset Management division.

We are writing fo verify that our client Unitarian Universalist Service
Committee currently owns 76 shares of Exxon Mobil Corporation {Cusip
#30231G102). These shares are held in the name of Cede & Co. underthe
custodianship of Boston Trust and reported as such to the SEC via the quarterly
filing by Boston Trust of Form 13F.

We confirm that Unitarian Universalist Service Committee 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 confirning
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

- RN : . Ops Beacon Sireet - Boston, Massachusetis 02108 617.726.7252  fax 617.227.2650
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PBenedictine Sisters
2350blate Dr. ‘
San Antonio, TX 78216

'210-348-6704 phone.
210-348-6745 fax

December 15, 2011

Mr. David S. Rosenthal : ,
, , . SHAREHOLDER RELATIONS

b S
' nas Boulev. o o :
Irving, TX 75039-2298 - _ i : . DEC 15 201t
' ' NO. OF SHARES.
Sent by fax: 972-444-1505 : - NO. OF SH¥
' ACTION:

Dear Mr. Rosenthal:

1 am writing you on behalf of the Benedictine Sisters, Boerne, Texas to co-file the stockholder resolution
on Hydraulic Fracturing. In brief, the proposal states: Shareholders request that the Board of Directors
prepare a report to investors by September 2012, at reasonable cost and exchuding confidential or legally
prejudicial data, on the short-term and long-term risks to the company’s operations, finances and gas
exploration associated with community concemns, Known regulatory impacts, moratoriums, and public
opposition to hydraulic fracturing and related natural gas development.

1 am hereby authorized to nobfyyouofourmterlnon to co-file this shareholder proposal with A$ You Sow.
I submit it for inclusion in the proxy statement for consideration and action by the shareholders at the

. 2012 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regutations of the

" Securities and Exchange Act of 1934. A representative of the shareholders will attend the annual
meeting to move the resolution as required by SEC rules.

We are the owners of $2,000 worth of the shares of ExxonMobil stock and intend to hold $2,000 worth
through the date of the 2012 Annual Meeting. Venﬁmtzon of ownership will follow including prooffmm a
DTCpafhcmam.

: Wetmlyhopematthecompanywmbewd!mgtodatoguewnhtheﬁlersaboutms proposal. Please note
that the contact person for this resolution/proposal will be Michael Passoff of As You Sow who can be

reached at 415.391.3212 x 32 or at michael@asyousow.org. If agreement is reached, Michael Passoff
as spokesperson for the primary filer is authorized to withdraw the resolution on our beba!f

Smcere!y

S SusaxNWila, o5

Sr. Susan Mika, OSB
Gomorate Respons;bi!ity Program
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Hydraulic Fracturing - Exxon Mobil 2012

- Whereas: , o :
The use of hydraulic fracturing in natural gas drilling has become highly controversial. Proponents are
concerned about regulatory, legal, reputational and financial risks associated with the environmental,
health, and social impacts of fracturing operations.

Concermn about water sources, toxic chemicals and wastewater has led to new regulations in several
states and proposed federal legislation. Explosions, contamination incidents, and millions of dollars in
fines demonsirate that things can and do go wrong. For example, media reports that in Pennsyivania,
=officials.._have cited energy companies for more than 2,500 violations associated with fracturing
practices and collected $25.7 million in fines since 2008." ) .

More than 250 health care professionals and medical societies wamed New York Governor Cuomo that
the state failed to analyze public health impacis of hydraulic fracturing in its rush to approve pennits for
drilling. The medical professionals cite evidence in Texas, Wyoming, Louisiana, North Dakota and

~ Pennsylvania which finds worsening health metrics among neighbors of gas wels and related
infrastructure. The onset of symptoms and drilling frequently coincided.

Negative local impacts are straining community resources and generating opposition to fracturing
operations, According to an MSCI report, “the expansion of oil and gas activities into areas previously
untouched by the industry will continue to face fierce opposition from the community, unless companies
adequately manage environmental impacts and community heaith concems through communication and
adoption of best environmental practices.”

In this climate, companies risk increased :egutafory and legal risks or bans on fracturing operations
outright. Pitisburgh banned natural gas drilling within city limits. New York State imposed a moratorium.
Maryland banned driling unil the conciusion of a two-year study. =

Resolved: Sharehoiders request that the Board of Direclors prepare a report to investors by September
2012, at reasonabie cost and excluding confidential or legally prejudicial data, on the short-term and
long-term risks to the company’s operations, finances and gas exploration associated with community
concerns, known regulatory impacts, moratoriums, and public opposition to hydraulic fracturing and
related natural gas development. o

Supporting statement: Such report should, at a minimum, summarize for the prior two fiscal years, with
-regard to hydraulic fracturing and reisted infrastructure: =
» any substantial community opposition to the company’s maintenance or expansion of particular
' operations, such as permitting and drifling; ' ’
s government enforcement actions, including allegations of violations;
« total aggregate government fines on an annual basis;
= facility shutdown orders, license suspensions or moratoriums on licensing, exploration or ’
operations; » | ; _ .
On a forward-looking basis, the report should identify:
+ communities where substantial opposition to permitting or drifling, or maintenance or expansion
of operations, is anticipated; _ o
- » financial or operational risks to particular operations, facilities and plans from proposed federal
or state laws or regulations, including moratoriums on fracking;
» any fimitations which regional water supply or waste disposal issues may place on operations or
_ expansion; ' -
In the event of uncertainty about probabilities or outcomes, the report should at a minimum describe the
worst-case scenario and the extent of uncertainties. ;
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TRANSMITTAL

. _Dowid Rosedthal
i _SXyon Mobil

City: Irvine

. 2

Fax: R 24y~ 1505
| R SHAREHOLD,

Date: ‘ 9\\ \ﬁ_}\ It - PROPOSAL .
- o o DEC 15 201

'l:otal Pages: v _5____.—- NO.OF SHARES ‘

(including cover) , . WSTR'&JHON:W
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Additional Comments:

San Antonio, TX 78228

210-348-5704 phone 5
210-348-6745 fax

Physical location:
285 Oblate Drive
Sanv Antonio, TX 78216




{ FIDELITY Y%
PRIVATE CLIENT
| roupsn "

€ Vimvessmenrs W

December 15, 2011

Mr. David S. Rosenthal
Secretary

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

Re: Filing of stockholder resolution by Congregatior_l of Benedictine Sisters :

Dear Mr. David S. Rosenthal

As of December 15, 2011, the Benedictine sister Chantable Trust holds, and has held
continuously for at least one year, $2000 worth of Exxon Mobil common stock (XOM.)
These shares have been held with National Financial Services (DTCi# 0226) a wholly
owned subsidiary of Fidelity Investments.

If you need any other information, please contact us. 210—490-1905 ext.52775

Sincerely,

Beiptt—

Ben Pruett A
Vice President, Senior Account Executive

Fidelity Brokerage Services LLC. Member NYSE. SIPC

CC: Sr. Susan Mika, OSB

SHAREHOLDER PROPOSAL

DEC 19 201

NO. OF SHARES . e
DISTRIBUTH - 1¥ix Jling: AL
tKB ;_"2 i SD

139 N. Loop 1604 E. Ste 103 ,
San Antonio, TX 75232 " www.fidelity.com

Brokerage services provided by Fidelity Brokerage Services LLC, Member NYSE, SIPC




‘The Brainerd Foundation

D_ecember 14, 2011

* Mr. David Rosenthal

Corporate Secretary 3 = ,
Exxcon Mobil Corporation , - SHAREHOLDER PROPOSAL
5958 Las Colinas Boulevard v -
Irving, TX 75039 ; o | DEC 14 201

-' - . OF SHARES.
Dear Mr. Rosenthal: e g%rgfm'r?onz DRI REsE: RAL:

LKB: JEP: DGH: SMD
~ The Brainerd Foundation is an investor in E)O(on Mobil and the owner of 600 shares.

- Our Foundation, based in Seattle, has a mission to protect environmental quality of the Pacific
~ Northwest. - As implied by our Mission, we are concemned that companies we invest in act
responsibly especially with regard to.the environment. We write today to encourage you to take
steps to increase acoountabmty related to complex issues related to fracking.

We are co-ﬁrmg the enclosed shareholder resolution, 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. We are the beneficial owner of at least $2,000 worth of Exxon Mobil stock, as defined
in Rule 13d-3 of the Securities Exchange Act of 1934. We are co-filing this resolution with As You
Sow as the primary filer. This resolution is identical to the one filed by As You Sow, Michael
Passoff of As You Sow wilt be our lead filer and can be contacted at As You Sow, 311 California
Street, Ste. 510, San Francisco, CA 94104, 415.391.3212 ext. 32; or viaemailat =
michael@asyousow.org. We will be pleased to provide additional proof of ownership from our sub-
custodlan a DTC patticipant upon request

, 'We have been a continuous s_hareholder for more than one year and will continue to be an

" investor and hold at least $2,000 market value of the requisite number of shares through the 2012
stockholder's meeting. A representative of the filers will attend the stockholders meeting to move
the resolution as required by SEC rules.

Please copy correspondent both to me and Tim Smith at Walden Asset Management which is
our investment manager. (tsmith@bostontrust.com). We hereby deputize As You Sow to acton
our behalf in withdrawing this resolution.

Sincerely, ,

[t 7 W/«z/f@

Ann boltz
Executlve Director

The Braiierd Foundation, 1601 Second Aveénue, Suite 610, Seatile, WA 98101
Phone: 206.448,0676 / Fax: 206.448.7222 / E-mail: info@brainerd.org



Impacts of Hydraulic Fracturing - Exxon Mobil 2012

Whereas:

The use of hydraulic fracturing in natural gas drilling has become highly controversial.
Proponents are concerned about regulatory, legal, reputational and financial risks
associated with the environmental, health, and social impacts of fracturing operations.

Concern about water sources, toxic chemicals and wastewater has led to new
regulations in several states and proposed federal legislation. Explosions, contamination
incidents, and millions of dollars in fines demonstrate that things can and do go wrong. -
For example, media reports that in Pennsylvania, “officials...nave cited energy
companies for more than 2,500 violations associated with fractunng practices and
collected $25.7 million in fines smce 2008."

More than 250 health care professionals and medical soc1et|es warned New York

" Governor Cuomo that the state failed to analyze public health Impacts of hydraulic
fracturing in its rush to approve permits for drilling. The medical professionals cite
evidence in Texas, Wyoming, Louisiana, North Dakota and Pennsylvania which finds
worsening health metrics among neighbors of gas wells and related infrastructure. The
onset of symptoms and drilling frequently coincided.

Negatlve local |mpacts are strammg community resources and generating opposition to
fracturing operations. According to an MSCI report, “the expansion of oil and gas
activities into areas previously untouched by the industry will continue to face fierce
opposition from the community, unless companies adequately manage environmental
impacts and community health concerns through commumcatnon and adoption of best
environmental practices.” :

In this climate, companies risk increased regu|étory and legal risks or bans on fracturing
operations outright. Pittsburgh banned natural gas drilling within city limits. New York
State imposed a moratorium. Maryland banned dnllmg until the conclusnon of a two-
year study.

Resolved: Shareholders request that the Board of Directors prepare a report to
investors by September 2012, at reasonable cost and excluding confidential or legally
prejudicial data, on the short-term and long-term risks to the company’s operations,
finances and gas exploration associated with community concerns, known regulatory
impacts, moratoriums, and public opposition to hydraulic fracturing and related natural.
gas development. ' ’

Supporting statement: Such report should, at a minimum, summarize for the prior two
fiscal years, with regard to hydraulic fracturing and related infrastructure:
- s any substantial community opposition to the company’s maintenance or
expansion of particular operations, such as permitting and drilling; '



« government enforcement actions, including allegations of violations;
s total aggregate gover_nment fines on an annual basis; o

- facility shutdown orders, license suspenslons or moratoriums on licensing,
exploration or operatlons-

Ona fomard—looknng basis, the report should identify:
e communities where substantial opposition to permitting or drilling, or
maintenance or expansion of operations, s anticipated;
" e financial or operational risks to particular operations, facilities and plans from
proposed federal or state laws or regulations, including moratoriums on fracking;
* - any limitations which regional water supply or waste dlsposal issues may place
on operations or expansuon, '

In the event of uncertainty ébo(:t prob'abilities or outcomes, the répb_rt'should ata
~ minimum describe the worst-case scenario and the extent of uncertainties.



Boston Trust & Investment
‘Management Company

Deoember 14 2011

To Whom lt May Concern:

Boston Trust & lnveslment Management Company. a state chartered bank under

- the Commonwealth of Massachusetts, and insured by the FDIC, manages assets

and acts as custodian for the Brainerd Foundation through its Walden Asset -

- Management dwnslon

We are wrmng to verify that our client Brainerd Foundation currently owns 600
shares of Exxon Mobil Corporation (Cusip #30231 G102). 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 oonﬁrm that Bramerd Foundation has continuously owned and has
beneficiat ownership of at least $2,000 in market value of the voting securities of
Exxon Mobil Corporation and that such beneficial ownership has ex1sted 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 meetnng

Should you requ:re further information, please contact Timothy Smith at
617-726-7155 or tsmith@bostontrust.com dlrectly

Sincerely,

A L

Tlmothy Smrth

~ Senior Vice President
Boston Trust & Investment Management Company

Walden Asset Management

One Beacon Stieet  Baston, i\rmac.‘*usettsozws 617.726. 1253 fax: 617.227.2690



+ Zevin Asset Management, LLC

PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

| December 14, 2011
Mr. David S. Rosenthal o
Exxon Mobil Cotporation . ~ SHAREHOLDER PROPOSAL
5959 Las Colinas Boulevard R |
Irving, TX 75039:2298 _ , DEC 14 200
Via fax: 972—444-1505 S © NO.OF SHARES

DISTRIBUTION: DSR: RME: RAL:

Re: Shareholder Proposal for 2012 AnmtalMeenng LKB: JEP: DGH: SMD

Dear'Mr Roatnthal.

 Enclosed please find our Jeter cofling the bydraulle frocturing disclosuze seoposal 1o be inchuded in the prosy
- staternent of Exxon (the "Company™) for its 2012 annual meeting of stockholders.

© Zevin Asset Management is a socially responsible investment manager which integrates financial and environmental,
social, and governance research in making invesrment decisions on behalf of our clients. While we appreciate the
Company’s willingness to dislogue with investors. on its bydraulic fracturing operations, we remain concemed that
Exxon’s existing disclosure fails ro provide investors sufficient information at this tite, especially with regards 1o the
impacts of hydraulic fracturing operations on local communities. .

Zevin Asset Management holds, on behalf of our clients, 41,435 shares of the Company's common stock held among
different custodians, We are filing on behalf of one of our clients, the John Maher Trust {the Proponent), who has
continuously held, for at least one year of the date hereof, 6105 shares of the Compuny’s common stock which would
meet the requirements of Rule 142-8 under the Securities Exchange Act of 1934, as amended. Verification of this
ownership from a DTC participating bank {number 0221), UBS Financial Services, is enclosed.

Zevin Asset Management, LLC has complete discretion over the Proponent’s shareholding accounr at UBS Financial

~ Services Inc which means that we have complete discretion to buy or sell investments in the Proponent’s portfolio.
Let this letter serve as a confirmation that the Proponent intends to continue 1o hold the requisite number of shares
through the date of the Company'’s 2012 anntial meeting of stockholders.

This resalution is identical to the one filed by As You Sow, Michael Passoff of As You Sow will be our lead filer and
he can be contacted at As You Sow, 311 California Street Ste. 510, San Francisco, CA 94104. 415.391.3212 ext. 32;
or via email at michaci@avousow.org.

Zevin Asset Management welcomes the opportunity to discuss the proposal with representarives of the Company.
Please direct any communications to me at 617-742:6666 x308 or sonig@zevingom. We request copies of any
documentarion related to this proposal

Sinceu:lv.

Sonia Kowal

DmmofSocmlemwbklmﬁw
amnAschunagement

St Congresy Streey, Sunc JORL Bostun, MA 0230 \P;N\iv.v&\‘iu ot ® PHONE A17-732-6600 » FAX 81 7-742- 66 & oo 1F¥gvin.gomt
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impacts of Hydraulic Fracturing - EXon Mobit 2012

Whuus-

The use of hydrauﬁc fracturing in natural gas drilling has become highly controversial.

,Pmpomsweconmedaboutmgulmw fegal, reputational and financiat risks
- assoaaud wnhthe environmental, health, and sodal impacts of fracturing operations.

mmmmmrmm.mmkwwmmasledmmw
mmmmammﬁmmaﬂm Explosions, contamination
incidents, and millions of dollars in fines demonstrate that things can and do go wrong.
For example, media reports that in Pennsylvania, “officials...have cited energy
wmhmemmwmmmmpmmd
w!lectedS?SJmﬂloninﬁmsimem

Mouﬂ\anzsomtthmre pmfasionalsandmedicalsodcﬂsmmedﬂewvork
Govemnor Cuomo that the state failed to analyze public health impacts of hydraulic
“fracturing in its rush to approve permits for drilling. The medical professionals cite

' evidence in Texas, Wyoming, Louisiana, North Dakota and Pennsylvania which finds

- worsening heaith metrics among neighbors of gas wells and related infrastructure. The
matsymmwarlﬁmﬁemmﬂvmmdded

Negam Ipcal :mpacts are straining wmmuniw ruouwesmdgeneraﬁng opposition to
mmmmmdingwanmm‘themmofoﬂmdgas
mmmmmmwm.mmwmuetomﬁem
opposiumfmnthe community, unless companies adequately mamgeemironmental
impacts and community health concerns through communication and adoptum of best
envlmmalpnctices )

in this climate, companies risk increased regulatory andhgatr.isks or bans on fracturing
operations outright. Pittsburgh banned natural gas drilling within city limits. New York
State imposed a moratorium. Maryland banned drilfing um:ilthe condlusion of a two-
vearsmdv

‘ MShafehdders-requestthatﬂsenoardofDiecmpmpamampomo
investors by September 2012, at reasonable cost and excluding confidential or legally
prejuﬁnal data, on the short-term and long-term risks to the company’s operations,
finances and gas exploration associated with community concemns, known regulatory
impacts, momtoﬂmns,andpubﬁcopposntiontohvdmlicﬁ'acmﬁngandnlatednamml
sasdevebpment.

Wm& Such report should, at 2 minimum, summarize for the prior two
mnmmmmmmmmmmmmmmm
s - any substantial community opposition to the company’s meintenance or
expansion of particular operations, such as permitting and drilling;

£3 W4 ’ ' - vz 9999Zb2219T  6EIEB  TIBT/PI/TIT



~  government enforcement actions, including allegations of violations;
. ml*aggnigate government fines on an annual besis;

» fadllity shutdown orders, license suspenslonsar moratorivms on licensing,
uploration or opemions' : . _

Onafnmrd-loommls,ﬂ\emponshouldmenﬁfy' .
e mmmunhieswhmmwopposmwpemmordﬂmn&or
maintenance or expansion of operations, is anticipated;
o mm&uopmﬂmlmmmmmmmmmdphmfmm
proposed faderal or state laws or regulations, inchuding moratotiums on fracking;
* anyhmltahonswhld:mgiomlwatersupplvormstedisposalmesmvpbce
on operations or expansion; :

: lnmmmofuncumm_aboutpmhabﬂhhs»oroum,ﬂ\e report should at a
minimum describe the worst-case scenario and the extent of uncertainties.

p@  3ovd  vzay 93992522191 - BEi€@ TIGZ/PT/TT



PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

December 14, 2011

To Whom It May Concern:

Please find attached DTC participant UBS Financial Services custodial proof of
ownership statement of Exxon from the John Maher Trust. Zevin Asset Management,
LLC is the investment advisor to theJohnMaherTrustandco-ﬁledashareholder
resolution on lobbying dtsclommonthe.}ohnmher'rmst’sbehn}f.

This letter serves asconﬁrmahonthattheJohn MaherTrususthe beneﬁmlownerof
theaboverefaencedstock. '

Snnnere. ly, A 3 :
Sonial(bwal | :

mmrofmaykespmiblemmg |
ZevassetManagemt,Lw

F0 Congress Street, Suite w-m Boston, MA 02109 - Wwew2evin,com * PHONE 617-742-6666 + FAX 617-742-6660 * imvestébvevinom

S8 3ovd . B | vzay 0999zv.218T  BEIEB TTBZ/DT/ZT



% UBS - | B

* December 14, 2011

To Whom It May Goncern:

This is to confirm that DTC participant (number 0221) UBS Finawnl Services inc
lshewswdhniovewsmwmato&msmmwmm
Maher. Trust (lmbMB Memorandum M-07-16 *** '

Wooonﬁmﬂ\atmwoveawounthasbeneﬁmalmershipofatmsz 000 in
market value of the voling secusities of Exxon and thet such beneficial ownership
humhmmwmhrmmmminmmmwmm
a(a)(i)oﬂhestauﬂwm»\dof 1834,

Thesnammhald at Depository Trust Company under the Nominee name of
uBSFwnnda!Semm -

mmﬂmummamemmmsmmmm
Wdﬂuabwemm

ZMnAMMmm-M LLClsQ:almesunentadvisonomJohnMerTm

aadnplammbm—ﬁieasharehoiderrewuaon onthedohnmheﬂml’s

Sincerely,

Mqﬁa«———

Keliey A. Bowker :
Assigtant to Myra.G. Kolton
- Senior Vice Prexident/investments

UBS Faxiel Sanvices toe. I & whsidiery 5T s &%,
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. 8 Dusstabio Roed
Canthidgs, MA 02139

November 29%, 2010

| ‘I‘om" o It My Coneare:
' mbm!uﬂdﬂnumm}mﬂmﬁwmmmmdmm

Managoment, inchuding proxy voting, company dialogues, and the filing of sharebolder resclutions or
wmmwwummrmugm»mmmummm

Sinoerely.

o Mo

18 3V , L vzay 0993Zv22131  BEEB TIBZ/P1/31



First Affirmative  investing fora Sustainable Future : HAREHOLDER P ROPOSAL
Financial Network, LLC
DEC 15 201

NO. OF sHAg
December 14, 201) - D'STRlBumN- m
Mr. David S. Rosenthal
Secretary
Exxon Mobil Corporanon
5959 Las Colinas Boulevard

Trving, Texas 75039-2298
'RE: Hydraulic Fracturing Shareowner Resolution
Dear Mr. Rosenthal:

First Affirmative Fmanclal Network, LLC is a United States based mv&stment managmnt firma with |
approximately $645 million in assets under management.

First Afﬁrmaﬁve, acting on behalf of client Izetta Smith, joins lead filer As You Sow to co-file the
enclosed shareholder resolution with Exxon Corporation. We support the inclusion of this proposal in
the 201 1 proxy statement, in accordance with Rule 14a-8 of the General Rules and Regulanons of the
Securities and Exchange Act of 1934 (17 C.F.R. § 240.14a-8).

'Per Rule 14a-8, Izetta Smith holds more than $2,000 of Exxon Corporation common stock, acquired
“more than one year prior to the submission of this filing and held continuously for that time. Ms.
'Smith intends to remain invested in this position continuously through the date of the 2012 annual

_ meeting. .

Verification of ownersmp will be forwaxded under separate cover by DTC pamc:pant custodnan Folio
Institutional (Foliofi Investments, Inc)

This resolution is identical to the one, ﬁled/ by As You Sow. Michael Passoff at As You Sow will be
our lead filer and he can be contacted at As You Sow, 311 California Street Ste. 510, San Franmsco,
CA 94104. 415.391.3212 ext. 32; or via email at mrchael@asyousow org

Please conﬁrm receipt of this document Lo:

" Holly A. Testa
Shareowner Advocate
2503 Walnut Street, Suite 201
Boulder, Colorado 80302
hollytesta @ﬁrstafﬁrmanve com’
303-641-5190 -

5475 Mark Dabling Boulevard, Suite 108, Colorado Springs, Colorado 30918 1800.622.7284 toll free | 719.636.1943 fax | www.firstaffirmative.com
2503 Walnut Street, Suite 201, Boulder, Colorado 80302 | 877.540.4933 toll free 1720.221.0470 | www fisstaffirmative.com

First Affirmative Financial Network LiCisan independem Reg:stered Investment Advisor (SEC File#801-56587)



Izetta Smith.

++ FISMA & OMB Memorandum M-07-16 ***

' December 8,2011

Mr. David S. Rosmxhat
- Secretary

. . Exxon Mobil Corporation
5959 Las Colinas Boulevard -
Irving, TX 75039-2298
972-444-1157 Tel

RE: Hydraulic fracmring shareowner _tesalnﬁon
Mr Rosemhal

1 hereby authorize l-‘urst Affirmative Financial Network, LLC (First Affinmative) to co- ﬂle a
resolution with lead filer As You Sow on my behalf at Exxon Mobil Corporation addressing ,
hydraulic fracturing I own approximately 220 shares of Exxon Mobil that [ have held for more
than one year from the date of submission of this resolution. I intend to hold at least $2,000 of
these shares in the company through the date of the annual mecting in 2012.

I speczﬁcallv give.First Affirmative full authomy to deal, on my behalf, with all aspects of this
shareholder resolution. We understand that my name may appear on the proxy statement as a
filer of this shareholder resolution.

Sincerely,

whe e - - . e . P p—— -




Impacts of Hydraulic Fracturing - Exxon Mobil 2012

Whereas:

" The use of hydraulic fracturing in natural gas drilling has become highly controversial.
Proponents are concerned about regulatory, legal, reputational and financial risks
associated with the environmental, health, and social impacts of fracturing operations.

Concern about water sources, toxic chemicals and wastewater has ied to new
regulations in several states and proposed federal legislation. Explosions, contamination
incidents, and millions of dollars in fines demonstrate that things can and do go wrong.
For example, media reports that in Pennsylvania, “officials...have cited energy
companies for more than 2,500 violations associated with fracturing practices and
collected $25 7 million in fines since 2008.”

More than 250 health care professlonals and medical societies warned New York
Governor Cuomo that the state failed to analyze public health impacts of hydraulic
fracturing in its rush to approve permits for drilling. The medical professionals cite -
evidence in Texas, Wyoming, Louisiana, North Dakota and Pennsylvania which finds
worsening health metrics among neighbors of gas wells and related infrastructure. The
onset of symptoms and drilling frequently coincided.

Negative local impacts are straining community resources and generating opposition to
fracturing operations. According to an MSCi report, “the expansion of oil and gas
activities into areas previously untouched by the industry will continue to face fierce
opposition from the community, unless companies adequately manage environmental
impacts and community health concerns through communication and adoption of best
environmental practices.”

In this climate, companies risk increased regulatory and legal risks or bans on fracturing
operations outright. Pittsburgh banned natural gas drilling within city limits. New York
State imposed a moratorium. Maryland banned drilling until the conclusion of a two-
year study. i ”

Resolved: Shareholders request that the Board of Directors prepare a report to
investors by September 2012, at reasonable cost and excluding confidential or legally
prejudicial data, on the short-term and long-term risks to the company’s operations,
finances and gas exploration associated with community concerns, known regulatory
impacts, moratoriums, and public opposition to hydraulic fracturing and related natural
gas development. :

Supporting statement: Such report should, at a minimum, summarize for the prior two
fiscal years, with regard to hydraulic fracturing and related infrastructure:
e any substantial community opposition to the company’s maintenance or
expansion of particular operations, such as permitting and driliing;



e government enforcement actions, including allegations of violations;
e total aggregate government fines on an annual basis;

o facility shutdown orders, hcense suspensions or moratonums on llcensmg,
exploration or operations; -

On a forward-looking basis, the report should identify:
. communities where substantial opposition to permitting or drilling, or
maintenance or expansuon of operatlons, is anticipated

 financial or operational risks to particular operattons, facilities and plans from
proposed federal or state laws or regulations, mcludmg moratoriums on fracking;

¢ anylimitations which reglonal water supply or waste disposal issues may place
on operations or expansion;.

in the event of uncertainty about probabilities or outcomes, the report should at a
minimum describe the worst-case scenario and the extent of uncertainties.

-~
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ol Foﬁo ;‘uss;:;:%';;}a“%w 8 . FOLIOM Investments, Inc. p 888-485-3456

b Bt LA NS 8180 Greensboro Drive f 703-880-7313
8th Floor - folioinstitutional.com
McLean, VA 22102

December 15, 2011 -

Mr. David S. Rosenthal
Secretary o
Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving, TX 75039-2298

?;_eCElVED
DEC 19 20M

RE: Hydraulic fracturing shareowner resolution | ,
Dear Mr. Rosenthal: '

Please accept this letter as documentation that Folio/n Investments, Inc. acts as the
custodian for First Affirmative Financial Network, LLC. Further, we are writing this letter
to verify that First Affirmative Financial Network is the Investment Advisor on the
individual account for lzetta Smith. -

" First Affirmative Financial Network is a beneficial owner with discretionary authority on
the above referenced client account, and the client has delegated proxy voting authority
to First Affirmative Financial Network. . '

Furthermore, we are writing to verify that First Affirmative’s client Izetta Smith owns
approximately 220 shares of Exxon Corporation in their individual account. They have
continuously held at least $2,000 in market value of Exxon Corporation for at least one
year prior to the submission of this shareowner proposal on December 15, 2011.

Foliofn Inveéstments, Inc. -
8180 Greensboro Drive

8™ Floor

McLean, VA 22102
wiederd @folioinvesting.com

T: 703-245-4840
SHAREHOLDER PROPOSAL
-DERE |
DEC 19 2011

o ] NO. OF SHARES,

. . = B B : . K 4 ! ‘ ‘
| i}l OISTRIBUTION: DR RMES AL
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- | el >I_ 'KB: IEP: NGH: SMD



CMount t. Scholastica

Benedictine Sisters

December 13, 2011

@ECE_’V 7y

V DEI
Mr. David S, Rosenthal . C1420m
cretary .
Exxon: Mobil Corporation S U
5959 Las Golinas Boulevard ROSENT®

Irving, TX 750362298
Dear Mr. Rosenthal:

1 am writing you on behalf of Benedictine Sisters of Mount St. Scholastica to co-file the stockholder
resolution on Hydraulic Fracturing. In brief, the proposal states: Shareholders request that the Board
of Directors prepare a report to investors by September 2012, at reasonable cost and excluding
confidential or legally prejudicial data, on the short-term and long-term risks to the company’s

~ operations, finances and gas exploration associated with community concerns, known regulatory
impacts, moratoriums, and public opposition to hydraulic fracturing and related natural gas -
development. ' .

i am hereby authorized to notify you of our intention to co-file this shareholder proposal with As You
Sow. | submit it for inclusion in the proxy statement for consideration and action by the shareholders
at the 2012 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of
the Securities and Exchange Act of 1934. A representative of the shareholders will attend the annual
meeting to move the resolution as required by SEC rules.

We are the owners of 774 shares of Exxanbbi! stdék and intend to hold $2,000 worth through the
date of the 2012 Annual Meeting. Verification of ownership will follow including proof from a DTC
participant. _ o

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please

" note that the contact person for this resolution/proposal will be Michael Passoff of As You Sow who
can be reached at 415.391.3212 x 32 or at michael@asyousow.org. If agreement is reached, Michael
Passoff as spokesperson for the primary filer is authorized to withdraw the resolution on our behalf.

Respectfully_yours.
R PROPOSAL
Lou Whipple ‘ , : SHA_REﬁOLDE P
Business Manager - _ DEC 14 201
NO. OF SHARLS ..., :
DISTRIBUTI WM 135~ RME: RALS
' LR 5P OGH: SMD
801 S. STH STREET | ATCHISON. K8 66002 | 9213.360.6200 I FAX 913.360.6190

- anpw. mountosh.ovg



Hydraulic Fracturing - Exxon Mobil 2012

. Whereas:

The use of hydraulic fracturing in natural gas drilling has become highly controverszal Proponents are
concerned about regulatory, legal, reputational and financial risks associated with the environmental, .
health, and social impacts of fracturing operations.

Concemn about water sources, toxic chemicals and wastewater has led to new regulations in several
states and proposed federal legislation. Explosions, contamination incidents, and millions of dollars in
fines demonstrate that things can and do go wrong. For example, media reports that in Pennsylvania,
*officials... have cited energy companies for more than 2,500 violations associated with fracturing
practices and collected $25.7 million in fines since 2008." -

More than 250 health care professionals and medical societies warned New York Govemnor Cuomo
that the state failed to analyze public health.impacts of hydraulic fracturing in its rush to approve
permits for drilling. The medical p'rofesslonals cite evidence in Texas, Wyoming, Louisiana, North
Dakota and Pennsylvania which finds worsening health metrics among neighbors of gas wells and
related infrastructure. The onset of symptoms and dnlhng frequently coincided.

Negative local impacts are straining commumty resources and generating opposmon to fracturing
operations. According to a MSCI report, “the expansion of oil gas activities into areas previously
untouched by the industry will continue to face fierce opposition from the community, unless
companies adequately manage environmental impacts and community health concerns through
communication and adoption of best environmental practice.” ’

In this climate, companies risk increased regulatory and legal risks or bans on fracturing operatnons
outright. Pltlsburgh banned natural gas drilling within city limits. New York State imposed a
moratorium. Maryland banned drilling until the conclusion of a two-year study.

Resolved: Shareholders request that the Board of Directors prepare a report to investors by
September 2012, at reasonable cost and excluding confidential or legally prejudicial data, on the
short-term and long-term risks to the company's operations, finances and gas exploration associated
with community concemns, known regulatory impacts, moratoriums, and public opposition to hydraulic
fracturing and related natural gas development

Supporting statement: Such report should, ata mmlmum, summanze for the prior two fiscal years,
with regard to hydraulic fracturing and related infrastructure:

e any substantial community opposition to the company’s maintenance or expansion of
particular operations, such as permitting and drilling;

» government enforcement actions, including allegations of violations;
' fotal aggregate government fines on an annual basis;

o facility shutdown orders, Ilcense suspensions or moratonums on licensing, exploration or
operations;

On a forward-looking basis, the repo:t should identify:

‘'« communities where substantial opposition to permitting or dnlhng, or maintenance or
expansion of operations, is anttclpated

« financial or-operational risks to particular operations, facilities and plans from proposed
federal or state laws or regulations, including moratoriums on fracking;

. any limitations which regional water supply or waste disposal issues may place on operatlons
or expansion;

In the event.of uncertainty about probablhtses or outcomes the report should at a minimum describe
the worst-case scenario and the extent of uncertamtues ‘



Merrill Lynch
Wealth Management
Bank of America Corporation

December 13, 2011

Mr. David S. Rosenthal
Secretary '

Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irvine, TX 75039-2298

'RE: Mt St Scholastica, TIN# 48-0548363

Dear Mr. Rosenthal,

GECEVEp
DEC 15 201

SHAREHOLDER PROPOSAL

DEC 15 201
No. oF SHARES.

As of December 13, 2011 Mount St. Scholéstica, Inc. held, and has held continuously for
at least one year, 774 shares of Exxon Mobil Corporation common stock.

Jody Herbert, CA

Merrill Lynch; Pierce, Fenner & Smlth Incorporated

. -

Cc: Benedictine Sisters of Mount St. Scholastica, Inc.

2959N.RodiRoadSte200 » Wichita, KS 67226 » Tel: 800.777.2993

Menil tynch Weal:h Mansgemert makes avaitable products and services offered by Morrb Lynch, Pierce, Fenner & Swith incerporated {MLPFES) andd other

subsidiaries of Bank of America Corporation.
westment products:

Are Not FDIC Insared Ave Hot Bank Guaranteed May Lose Value
 Ave Not Insured by Any Are Nota Condition to Any
AreRot Deposis FederaGorermment Agency _ Banking Service or Activity

MLPF&S is a registered broker-dealer, member Securitias lmmar Pmecmn Carperaum SIPCy and awholly owned subsidiary of Bank of America Corporation. .

Menik Lyneh Life Agency inc. is @ Ecensed egency and «mtfy ownad subsidiary of Bank of America Corporation.
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Part 6 All deliveries must include the client name and the S-digit Merrill Lynch account number,

Instructions for : ,
delivering firm ASSET TYPE DELIVERY INSTRUCTIONS
2 Checks and re-registration papers Make checks payabie to: ’
forcash and matgin accounts Merrilt Lynch, Pierce, Fenner & Smnh Incorporated as custodian
: FAQ/FBO Client Name
Cash transfers between reti rement Merrill Lynch Account Number
accounts g
Branch may affix office label here. .
If no label, mail to: ’
Merril Lynch S
Alin: Cash Management
4803 Deer Lake Driva West
Jacksonville FL 32246-6485
Do not send physical certificates to this address.
All DTC-Eligible Securities . - Deliver to DTC Clearing
0161 vs. Payment
5198 vs. Receiptfree . -
. Physical delivery of securities . DTC New York Window
Concourse Level, South Building
New Yori, NY 10041
Federai Settiements : " BK OF NYG/MLGOV
All Custody US Treasuries ABA Number; 021000018
{Bonds, Bills, Notes, Agencies) Further credit to client name and Merrill tynch
Federal Book-Entry Mortgage . account number
All MBS products (FHLMC, FNMA,
GNMA, MO, etc.)
Federal Wire Funds Bank of America; NA.
100 West 33rd Street:
New York, NY. 10001
ABA Number: 026009593
SWIFT Address for International Banks: BOFAUS3N
Account Number: 6550113516
! . Name: Merrill- tynch Plerce Fenner and Smith, New York, NY
; » . / ) Refenence: Merrill Lynch 8-digit account number and account title
Limited Partnerships Merrill Lynch
Attn: Limited Pannershnps Operauons
101 Hudson Street

Jersey City, NJ 07302

Menill Lynch Weann Managemev‘t makes avallable produdts 2nd sernces oﬁered by Rierriit Lynch. Pierce,
Fenner & Smith Incorgorated {MLPF&SY and other substdanes of Bank of America Corporation

tnvestmerit Products: _ .
nlnnmuﬂn‘nlrlu‘n“n‘m“nis f Ave Not ch jnsured Afe Not Bank Gga'ranfeed{-. Lo Mayl.ose Vame ! l

CODE 1566




