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

DIVISION OF
CORPORATION FINANCE
March 15, 2013
Elizabeth A. Ising Act: ]4 6 L([
Gibson, Dunn & Crutcher LLP Section: ./r R
shareholderproposals@gibsondunn.com Rule: THL =0
. . Public
Re:  Exxon Mobil Corporation T
Incoming letter dated January 22, 2013 Availability: 2)/[61/ [3

Dear Ms. Ising:

This is in response to your letter dated January 22, 2013 concerning the
shareholder proposal submitted to ExxonMobil by the John Maher Trust. We also have
received a letter on the proponent’s behalf dated February 12, 2013. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,
Ted Yu
Senior Special Counsel
Enclosure
cc:  Sonia Kowal _
Zevin Asset Management, LLC Received SEC
sonia@zevin.com
MAR 15 2013

Washington, DC 20549




March 15, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Exxon Mobil Corporation
Incoming letter dated January 22, 2013

The proposal requests that the board study the feasibility of adopting a policy
prohibiting the use of treasury funds for direct and indirect political contributions.

We are unable to concur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently
vague or indefinite that neither the shareholders voting on the proposal, nor the company
in implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we do not believe
that ExxonMobil may omit the proposal from its proxy materials in reliance on
rule 14a-8(i)(3).

We are unable to concur in your view that ExxonMobil may exclude the proposal
under rule 14a-8(i)(11). In our view, the proposal does not substantially duplicate the
proposal submitted to ExxonMobil by the United Steelworkers, Paper and Forestry,
Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International
Union. Accordingly, we do not believe that ExxonMobil may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(11).

Sincerely,

Kate Beukenkamp
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 matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determine, initially, whether or not it may be appropriate in a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s.staff 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 wcll
as any mformauon ﬁamnshed by the proponent or-the proponent’s reprwentatlvc

Although Rule 14a-8(K) does not require any commumcanons from shareholders to thc
Commnsslon s staff, the staff will always.consider information conceming alleged violations of
" the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be coustrued as changing the staff’s informal '
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The dt;ierminat'ionsreached 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
-- lo include shareholder.proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take- Commission enforcement action, does not. preclude a
proponent, or any shareholder of a.company, from pursuing ny rights he or shc may have against
the company in court, should the management omit the proposal from the company S.proxy
material. -




Zevin Asset Management, LLc

PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

February 12, 2013
Via email: shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

Re:  Shareholder Proposal of the John Maher Trust at ExxonMobil Corporation

Dear Sir or Madam:

Zevin Asset Management submits this letter in reply to ExxonMobil Corporation’s (the “Company’s)
request for determination allowing the exclusion of the shareholder proposal ("Proposal®)
submitted by our client, the John Maher Trust, to the Company for inclusion in its 2013 proxy
materials (“Proponent”).

The resolved clause of the Proposal (attached in full) reads:

The shareholders request that the Board of Directors study the feasibility of adopting a
policy prohibiting the use of treasury funds for any direct or indirect political contributions
intended to influence the outcome of an election or referendum, and report to shareholders
on its findings by October 2013.

By letter to the Division dated January 22, 2013, the Company argues that the Proposal may be
excluded from the 2013 proxy materials because:

a) Itis“impermissibly vague and indefinite so as to be inherently misleading” in violation
of Rule 14a-8(i)(3),

b) The Proposal substantially duplicates another shareholder proposal previously
submitted to the Company that the Company intends to include in the Company’s 2013
Proxy Materials, and is therefore excludable under Rule 14-a8(i)(11).

Aswe demonSh-ate below, the Company has failed to satisfy its burden of persuasion and should be
ordered to include the Proposal in its upcoming proxy statement.

In Section I of its letter, the Company claims that because the term, “treasury funds”, is not defined
in the Proposal, the Proposal is “impermissibly vague and indefinite so as to be inherently
misleading ... because shareholders cannot make an informed decision on the merits of a proposal
without at least knowing what they are voting on”. (citing Staff Legal Bulletin 14-B, 9.15.04.)
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Zevin Asset Management, LLC
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Specifically, ExxonMobil has objected to the term “treasury funds”, maintaining that the proposal
fails to define the term. The Company states that “the phrase “treasury funds” is not used in
business and finance”. We respectfully disagree, noting that Symantec Corporation’s statement on
Political Disclosure and Accountability reads:
“In accordance with Symantec’s Global Political Contributions Policy, any political
- contributions must be made in accordance with all applicable laws and regulations and
disclosed as required by law. Symantec does not allow use of corporate contributions in
federal elections, and does not use corporate treasury funds for direct independent political
expenditures. In addition, Symantec established an independent entity, the Symantec
Political Action Committee (SymPAC), through which voluntary individual contributions
from Symantec employees are used to support federal candidates and their campaigns. ( See

M ) QLL.SVIN Al =894 2 2&p=politicalda pf)

This is a clear indication that the term “treasury funds” is readily used in business. We believe the
term “treasury funds” in the context of the Proposal could not be reasonably understood to refer to
“treasury stock” as suggested by the Company on page 4 of its letter. The definition of “treasury
stock”, according to the Merriam-Webster dictionary, is “issued stock reacquired by a corporation
and held as an asset”. It is very unlikely that a shareholder would confuse the two terms given their
very different meanings.

We believe the Company in this case is searching for a reason to exclude the proposal, and any
stockholder or company official with even the most basic understanding of finance and investing
would understand that “treasury funds” refers to funds controlled by the Company, and is
synonymous with “corporate funds”.

We agree with the Company that this use of the term “would mean that the Proposal would not
request that the Company explore a restriction on investment with indirect political contributions
provided through a PAC".

The Staff has not concurred with similar arguments made with respect to proposals concerning
corporate political spending, rejecting challenges that seek to inject uncertainty where none exists.
For example, in Goldman Sachs (Feb. 18, 2011), the Staff rejected the company’s argument that
“expenditure” and “attempt to influence the general public, or segments, thereof” were “vague and
susceptible to multiple interpretations.” Similarly, the Staff declined to grant relief in Time Warner
(Feb. 11, 2004) failing to concur with the company’s argument that the terms "corporate
resources,” "partisan political activities,” "political purposes,” "political arena,” and “related
expenditures of money and other resources” were overly broad, and thus vague and misleading.

By contrast, in the determinations cited by the Company, the proposals did not address the subject
of political spending, and the language at issue varied significantly from the terms challenged by the -
Company.

We further point to the SEC’s recent rejection of an argument very much like the Company’s in EQT
Corp. (Jan. 23, 2013). There the proposal asked EQT’s board to study the feasibility of adopting a
policy prohibiting the use of treasury funds for direct and indirect political contributions. EQT
claimed that the phrase “use of treasury funds” was excessively vague, supporting exclusion. The
Staff disagreed and declined to grant relief, stating “We are unable to conclude that the proposal is
so inherently vague or indefinite that neither the shareholders voting on the proposal, nor the

11 Beacon Street, Suite 1125, Boston, MA 02108 * www.zevin.com * PHONE 617-742-6666 » FAX 617-742-6660 * invest@zevin.com




Zevin Asset Management, Lic

PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

company in implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires.”

In summary, we believe that the Company has failed to demonstrate that shareholders would not
understand what they are voting upon. Rather, the Company’s arguments are simply built on an
intentional disregard of the wide usage of the disputed term and concepts in the law and in
numerous shareholder proposals, their acceptance by shareholders, and the SEC’s record of
rejecting similar attempts to argue that confusion is more apparent than meets the eye. We
respectfully urge that the Company not be permitted to exclude the Proposal in reliance on Rule
14a-8(1)(3).

In Section II, the Company claims that the Proposal substantially duplicates another shareholder
proposal previously submitted to the Company that the Company intends to include in the
Company’s 2013 Proxy Materials, and is therefore excludable under Rule 14-a8(i)(11). The
Company claims that a prior proposal submitted by the United Steel Workers, Paper and Forestry,
Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International Union (the
“USW Proposal”) deals with substantially the same subject matter as the Proponent Proposal.

We disagree with the Company’s view and urge Staff to deny the Company’s no action request on
the following grounds.

The USW proposal asks:

Resolved, the shareholders of Exxon Mobil Corporation ("ExxonMobil™)
request the Board authorize the preparation of a report, updated annually,
disclosing :

1. Company policy and procedures governing lobbying, both direct and
indirect, and grassroots lobbying communications.

2. Payments by ExxonMobil used for (a) direct or indirect lobbying or (b) grassroots
lobbying communications, in each case including the amount of the payment and
the recipient.

3. ExxonMobil's membership in and payments to any tax-exempt organization that
writes and endorses model legislation.

4. Description of the decision making process and oversight by management and the
Board for making payments described in section 2 and 3 above.

For purposes of this proposal, a "grassroots lobbying communication” isa
communication directed to the general public that (a) refers to specific legislation or
regulation, (b) reflects a view on the legislation or regulation and (c) encourages the
recipient of the communication to take action with respect to the legislation or
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regulation. "Indirect lobbying" is lobbying engaged in by a trade association or other
organization of which ExxonMobil is a member.

Both “direct and indirect lobbying” and "grassroots lobbying communications” include
efforts at the local, state and federal levels.

The report shall be presented to the Audit Committee or other relevant oversight
committees of the Board and posted on the company’s website.

There are two distinct differences between the USW Proposal and the Proponent’s Proposal ~the
subject of the proposals as well as the action being sought.

The Proponent’s Proposal does not deal with the same subject matter as the USW Proposal because
the former deals solely with political contributions while the sole focus of the latter is lobbying, a
subject distinct from political contributions “intended to influence the outcome of an election or
referendum” as referenced in the Resolved Clause of the Proposal. Thus there is no overlap in the
subject matter between the USW Proposal and the Proponent’s Proposal.

The two proposals have clearly different goals and ask the Company to take very different actions.
The Proponent’s Proposal focuses on the Company discontinuing political spending. To that end, it
asks the Company to conduct a one-time study examining the feasibility of no longer making direct
or indirect political expenditures. The USW Proposal, by contrast, focuses on the transparency of

lobbying, requesting that the Company provide periodic public disclosure of its lobbying activities.

The Company wrongly argues the central thrust of the two proposals is the same, since they each
ask the Company to disclose its spending to shareholders. While the USW Proposal asks for
disclosure, the Proponent’s Proposal does not ask for disclosure. The Proponent’s Proposal asks the
Board of Directors study the feasibility of adopting a policy prohibiting the use of political
contributions. Neither proposal mentions, or could be construed to mention, the principal thrust of
the other. The USW Proposal does not mention political contributions and the Proponent proposal
does not mention lobbying. Consequently, their principal thrust is not the same and Rule 14a-
8(i)(11) is not a proper basis for the Proposal’s exclusion.

Campaign-related spending aims to elect particular people or members of a certain party in office,
or to influence the outcome of specific substantive ballot items on which individual voters will
make a decision. Political spending for corporations like ExxonMobil, as Justice Kennedy stated in
Citizens United v. Federal Election Commission, 558 U.S. 310 (210), are corporate spending of
“general treasury funds ...for speech defined as an ‘electioneering communication’ or for speech
expressly advocating the election or defeat of a candidate.”

Lobbying, which is the sole focus of the USW Proposal, is an activity fully distinct from campaign-
related spending. Lobbying, in contrast, does not seek to affect the outcome of elections or
referenda; it rather takes as a given the identity and party affiliation of elected officials and seeks to
shape legislation or regulation through direct contact with elected or other governmental officials.
Merriam Webster Dictionary says “lobby” means "to conduct activities aimed at influencing public

officials and especially members of a legislative body on legislation;", ""to promote (as a project) or
secure the passage of (as legislation) by influencing public officials” and "to attempt to influence or
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sway (as a public official) toward a desired action.” (http://www.merriam-
webster.com/dictionary/lobby )

The difference between campaign-related spending and lobbying is well established and is
clearly reflected in the distinctly different legislative and regulatory treatment that governs these
activities. At the federal level, lobbying is governed by the Lobbying Disclosure Act of 1995
("LDA"), which requires registration of and reporting by lobbyists. Some states also regulate
lobbying. Neither the LDA nor any state statute defines lobbying to include efforts to influence
the outcome of a political campaign. (See 2 U.S.C. sections 1602(7) and (8) at

http://www.ncsl.org/2tabid=15344 , summarizing state statutory definitions of lobbying)

Campaign-related spending, on the other hand, is regulated through campaign finance law. At the
federal level, campaign finance laws are administered by the Federal Election Commission. (See
htp://www.fec.gov/law/feca/fecashtml (link to list of federal campaign finance laws); The
Conference Board Handbook on Corporate Polmcal Actmty 7-10 (20 10), avanlable at

ﬁnance laws set lmnts onthe amount of donatlons and prohlblt certain contnbutlons altogether
(See 2 U.S.C. section 441).

Investors also recognize that corporate lobbying and campaign-related spending present separate
issues. The Council of Institutional Investors, a trade association for pension funds with over $3
trillion in assets under management, has a policy on "political giving” that focuses solely on the

risks created by campaign-related spending (see hitp://www.cii.org/PoliticalGiving ).

Similarly, the International Corporate Governance Network, a global organization whose members
have $18 trillion in assets under management (see http://www.icgn.org), has published a
Statement and Guidance on Political Lobbying and Donations. (ICON Statement and Guidance on
Poh’ncal Lobbyxng and Donatlons (] une 2011), avallab]e athtm.ummgnmlﬁlﬁbm

2 ions.pdf ). The ICON
Statement mcludes separate deﬁnmons of" corporate pollt:cal lobbymg and "corporate political
donations" reflecting an understanding of the difference between those activities consistent with
the coverage of the Lobbying Disclosure Proposal and the Political Disclosure Proposal (see id. at 5-
6). The Statement describes the two types of activities as implicating different corporate
governance concerns (Id. at 9).

Leading proxy advisor Institutional Shareholder Services has separate guidelines for
proposals dealing with disclosure of campaign-related spending and lobbying. With
respect to these different activities, ISS’s guidelines provide separate recommendations,
as follows:

« "Generally vote FOR proposals requesting greater disclosure of company's political contributions
and trade association spending policies and activities.”

» "Vote CASE-BY-CASE on proposals requesting information on a company's lobbying (including
direct, indirect, and grassroots lobbying) activities, policies, or procedures,” considering certain
factors.

11 Bezoon Street, Suite 1125, Boston, MA 02108 * www.zevin.com * PHONE 617-742-6666 * FAX 617-742-6660 * invest@zevin.com




Zevin Asset Management, Lic

PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

1SS, "2013 U.S Proxy Votmg Summary Guidelines," at 64 (Dec 19 2012) (available at
: g , lide if) ("20 13 ISS

Guidelines™)

In the same vein, in its 2012-2013 policy survey, ISS reported separately on investor and issuer
views regarding lobbying disclosure, apart from campaign-related spending disclosure,
remforcmg that it is a dtstmct govemance issue from campaxgn related spendmg (see

While the Company correctly notes that both the Proposal and the USW Proposal ask for certain
information to be shared with stockholders (as is commonly asked for in shareholder proposals),
the two proposals have clearly different goals, ask for clearly different outcomes, and thus have a
clearly different and distinguishable “principal thrust” from one another.

e The Proponent’s Proposal is clearly aimed at discontinuing political spending, and asks
the Company to conduct a one-time feasibility study looking at prohibiting the use of
treasury funds for political contributions.

o The USW Proposal, meanwhile, does not ask for an end to lobbying, but rather is focused on
transparency and disclosure of lobbying, and seeks this transparency through a periodic
report to a board committee that would also be posted on the Company’s website.

* * * *

For the reasons submitted above, we maintain that the Company has failed to satisfy its burden of
persuasion that the Proposal is excludable as vague or misleading, or because it duplicates another
shareholder proposal. Accordingly, we respectfully ask that Staff decline to grant the relief -
requested by the Company. We appreciate the opportunity to be of assistance in this matter.

1 would prefer (and hereby consent) to receive a copy of the Staff's response solely via email
(sonia@zevin.com) if protocol permits. In the event that paper documents must be transmitted,
they can be sent to the address below.

Thank you for your attention to this matter.
Sincerely,

b2l

Sonia Kowal
Director of Socially Responsible Investing

Zevin Asset Management, LLC
11 Beacon St, suite 1125
Boston, MA 02108

Cc: Elizabeth A. Ising, Gibson, Dunn & Crutcher, LLP (by email to: eising@gibsondunn.com)
David Henry, ExxonMobil Corporation (by email to: david.g.henry@exxonmobil.com)
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Exxon Mobil Shareholder P}oposal
Filed by Zevin Asset Management, LLC on behalf of the John Maher Trust

WHEREAS:

Corporate political spending is a highly contentious issue, made more prominent in light of the 2010
Citizens United Supreme Court case that affirmed companies’ rights to make unlimited political
expenditures to independent groups.

Corporations contributed to the estimated $6 billion spent on the 2012 electoral cycle through direct
contributions to candidates and parties, ballot referenda, 527 committees and super PACs, as well as
indirectly through trade associations and 501(c)4s, which do not have to reveal their donors. For
example, the US Chamber of Commerce pledged to spend $100 million during the 2012 election cycle to
support candidates. According to Public Citizen, only 32% of groups broadcasting electioneering
communications during the 2010 primaries revealed the donor identities in their Federal Election
Commission filings.

In February 2010, 80% of those polled by ABC News/Washington Post opposed the Citizens United
decision ~ across party lines. More recently, 80-90% of respondents in a Bannon Communications poll
agreed, across party lines, with the following statements: there is “too much money in politics”;
corporate political spending “drowns out the voices of average Americans”; corporations and corporate
CEOs have “too much political power and influence”; and corporate political spending has made federal
and state politics more negative and corrupt.

Political spending can backfire on reputation and bottom line. In 2010, Target and Valero received
unwanted attention, consumer boycotts, and protests for their support of controversial candidates and
ballot measures. Seventy-nine percent of those polled by Bannon said they would boycott a company to
protest its political spending; 65% would sell stock in the company; over half would ask their employer
to remove the company from their retirement account.

Exxon Mobil's affiliates, political action committee and employees have given $8.5 million to federal
candidates for office since the 2002 election cycle (Center for Responsive Politics). At the state level,
Exxon Mobil, its subsidiaries and employees have given over $5.7 million to candidates since 2003
(Institute for Money in State Politics). An unreported amount was expended on ballot referenda,
political convention host committees, trade association political spending and/or other politically
oriented recipients.

A growing number of companies have discontinued political spending either directly or through third
parties (Sustainable Endowments Institute).

RESOLVED:

The shareholders request that the Board of Directors study the feasibility of adopting a policy
prohibiting the use of treasury funds for any direct or indirect political contributions intended to
influence the outcome of an election or referendum, and report to shareholders on its findings by
October 2013.

SUPPORTING STATEMENT:

Recent academic work has highlighted the risks of corporate political spending to the broader economy
(Igan, 2009), and some studies suggest it correlates negatively with shareholder value (Coates, 2012).
Given the risks, potential negative impact, and questionable value of corporate political spending, we
believe a prudent policy would include an end to direct political giving, and an end to indirect giving by
instructing trade associations and other nonprofits not to use Exxon Mobil’s contributions, dues or fees
toward political ends.
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From: Thamodaran, Aarthy S. <AThamodaran@gibsondunn.com>
Sent: Tuesday, January 22, 2013 5:20 PM

To: shareholderproposals

Subject: Exxon Mobil (John Maher Trust)

Attachments: Exxon Mobil (John Maher Trust).pdf

Follow Up Flag: Follow up

Flag Status: Completed

Attached on behalf of our client, Exxon Mobil, please find our no-action request with respect to the shareholder
proposal and statements in support thereof submitted by the John Maher Trust.

Aarthy S. Thamodaran*
* Admitted only in Virginia; practicing under the supervision of the Principals of the Firm.

GIBSON DUNN

Gibson, Dunn & Crutcher LLP

1050 Connecticut Avenue, N.W., Washington, DC 20036-5306
Tel +1 202.887.3594 « Fax +1 202.530.4201
AThamodaran@gibsondunn.com * www.gibsondunn.com

This message may contain confidential and privileged information. If it has been sent to you in error, please
reply to advise the sender of the error and then immediately delete this message.




Gl B SON DUNN Gibson, Disnn & Critcher LLP
' - - 1850 Conscticut Avene, N,
Washingion, D 20036-8306
Tel 2029558500
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January 22, 2013

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Exxon Mobil Corporation
Shareholder Proposal of the John Maher Trust
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Genﬂemen

This letter is to inform you that our client, Exxon‘Mobil Corporation (the “Company™),
intends to omit from its proxy statement and form o proxy for its 2013 Annual Meefing of
Shareholders' ‘(collectively, the “2013 Proxy Materials™) a shareholder proposal (the
“Proposal”) and statements insupport thereof submitted by Zevin Asset Management, LLC
on behalf of the John Maher Trust (the “Proponent”).

Pursuant to Rule 14a-8(j), we have:

o filed this letter with the Secutities and Excliarige 1
“Commission”) no later than eighty (80 calemiar days before the Company
intends to file its definitive 2013 Proxy Materials with the Commission; and

+ concurrently sent copies of this correspondence to the Proponent.

Rule i4a~8(lg) and Staff Legai Bulletin No. 14D (Nov. 7, 2008) (“SLB 14}3*’) provide that

Finance (the “Sta?f”) Accotdmg}y, we are takmg this oppomzmiy to inform thé’Pmponem
that if the Proponent elects to submit additional ‘correspondence to the Commission or the
Sta;tff thh respect to the Pmpcsal acopy of that correspondence should concumntly be

SLB 14D.
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“THE PROPOSAL
The Proposal states:

The sharcholders request that the Board of Directors study the feasibility of
adopting a policy prohibiting the use-of treasury funds for any direct or
indirect political contributions intended to influence the outcome of an
«lection or referendum, and report to shareholders on its findings by October
2013.

A copy of the ?roposml the supportin;
Proponent is attached to this letteér'as

and related correspondence with the

BASES FOR EXCLUSION

‘We hereby respectfully request that the Staff concur inour view that the Proposal may be
excluded from the 2013 Proxy Materials pursuant to:

» Rule 142-8(i)(3) because the Proposal is impermissibly vague and indefinite so as
to be inherently misleading; and

'« Rule 14a-8(i)(11) because the Proposal substantially duplicates another
shareholder proposal previously submiitted to the Company that the Company
intends to include in the Company’s 2013 Proxy Materials.

ANALYSIS

1. The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is-
Impermissibly Vague And Indefinite So As To Be Inherently Misleading,

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or supporting
statement is contrary 1o any of the Commission’s pwxy rules, including Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials.
Proposal fails to define a critical term or otherwise ‘provide guidance on how it should t
interpreted. Specifically, the Proposal does not define the term “treasury funds,” 2. key
component of its recommendation. Thus, the Proposal is excludable under Rule 14a-8(i)(3)
as it is impermissibly vague and indefinite o as to be inherently misleading.

The Staff consistently has taken the position that vague and indefinite shareholder proposals
are inherently misleading and therefore exchudable under Rule 14a-8(i)(3) because
shareholders cannot make an informed decision on the merit “a proposal without at least
knowing what they are voting on. See Staff Legal Bulletin No. 14B (Sept. 15, 2004) (noting
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that a shareholder proposal may be excludable if “neithier the shareholders voting on the
‘proposal, nor the company in ;mpiemenﬁng the proposal (if adopted), would be ahle o
determine with any reasonable certainty exactly what actions or teasures the propos
requires™); see also Dyer v. SEC, 287 F.2d 773, 781 (Sth Cir. 1961) (“[I}t appears to us ﬁlat
the proposal, as drafted and submitted to the company, is so vague and indefinite as to make
it impossible for either the board of directors or the shareholders at large to cormpretiend
precisely what the proposal would entail.”). The Staffon numerous occasions has concurred
that a sharcholder proposal was sufficiently misleadmg s0-as to justify its exclusion where a
company and its shatehol&exs m:ght 'mterpret ﬁxe pm;msal dzﬁ‘erenﬂy, such that “any action

sxgmﬁcamiy diﬁ‘crent from the actions envisioned by ashamhoidcrs vohng on the proposal.”
Fugua Industries, Inc. (avail. Mar. 12, 1991); see Bank of America Corp. (avail, June 18,
2007) (concurring with the exclusion of & shareholder proposal in reliance on Rule 14a~ ,
8(1)(3) calling for the board of directors to' compﬂe a report “concerning the thi th
Directors concerning representative payees” as “vague and indefinite™); Puger E‘nergy, Inc.
{avail. Mar. 7, 2002) (permitting exclusion of a proposal requesting that the company’s board
of directors “take the necessary steps to implement a policy of improved corporate
govemanﬁe"z

Rule 14a~8(1){3) of shareholéer pmposals that fazl m defim’: crmcal terms or phrases or
otherwise fail to provide guidance on what is reqmmd to ungiemem the proposals. For
example, in General Elecmc Ca (avaﬁ Jan,. 23 2 .3‘) a sharehoiéer pmposai songhtan

deﬁne this ierzri rendmd it vague
‘conceivably refer to a variet:
and stock options. Thus, shareholders may mterptet the term dxﬂ'ererxﬂy and ifthe preposal
were successful, the implementation may be different from what shareholders expected. The
Staff concurred in the exclusionof the: proposal. See also General Electric Co. (avail. Feb.
10, 2011) (concurring with the exclusion under Rule 14a-8(1)(3) of a proposal asking that
executives relinquish preexisting “executive pay rights,” which term was not defined or
explained); General Electric Co. (avail. Dec. 31, 2009) (concurring with the exclusion under
Rule 14a-8(1)(3) of a proposal asking that each board meémber with at least eight years of
tenure be “forced ranked” and that the “bottom ranked” director not be re-nominated);
General Motors Corp. (avail. Mar. 26, 2009) {concurring with the exclusion under Rule 14a-
8(1)(3) of a proposal to “eliminate all incentives for the CEOS and the Board of Directors™
that did not define “incentives”).

Similar to the above precedent, the Proposal contains a key term—“treasury funds”—that is
not defined. The Proposal requests that the C&mpmy s Board of Directors undertake a study
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on the feasibility of adopting a policy that would prohibit the use-of ‘treasuxy funds” for
political contributions. The term “treasury funds™ is of eritical imiportance in the Proposal as
this is the only item upon which the policy that is referenced in the Proposal would place
restrictions. Yet, the Proposal fails to define this critical term or to provide any description
of what this term might entail,

The lack of any guidance as to-the meaning of this term is especially significant because the
phrase “treasury funds” isnot used in business or finance and in fact has no generally-
understood meaning at all. In the absence ofa readily understood meaning, the term.
“treasury. funds” reasonably can be interpréted inat least two different ways:

to be used in the manner that the Sup me Conrt used the term in Cz:zzens Umred
v. Federal Election Comm’n, 5 310(2010). While the Court-did not
expimxtiy define the term “geny sury funds”™ in Citizens United, the Court
‘seems to use the term to represent the opposite-of segregated corporate funds, also
known as Political Action Commiittées, See id. at 887 (“Corporations and unions
are barred from using their gemml treasury funds for express advncaey or
-eiect:omenng communications: They may establish, however, a ¢
segregated fund’ (known as'a political action committee, or PAC) for these
-pmposes ). This is a specialized use of the term that sharcholders voting on the
;proposai could not be expected to understand. Moreover, even this usage of the
term is not well established or well-defined. See Frances R. Hill, Implications of
Citizens United for the 2010 Election and Beyond, A.L.L, A.B. A, 103, 118 (2010
(questioning whether “tr funds,” as used in Citizens United, is a “term of
art or a general referer mpas mds from any and all sources controlled
by the corporation”). }mportanﬁy, this use of the term would mean that the
Proposal would not request that the Company explore a restriction on
involvement with indirect political contributions provided through a PAC, even
though the Proponent: refers to the Campany s PAC contributions in the recitals
explaining the background of the Proposal.

s Corporate funds. “Treasury funds” could be thought to refer to a specific (yet
unidentified) category of corporate funds. The term “treasury stock™ has a
particular meaning in the context of public company balance sheets: shares of
-‘pmvmusiy—xssued stock that have been reacquired by the issuer but not cancelled.
Shareholders could associate the term “treasury funds” with the term “&'easuxy
stock” and believe, for example, that the Proposal only applies to funds that
otherwise would be used to fund stock repurchases, or to funds derived from the
sale of treasury stock. However shareholders might interpret the phrase, they
likely would expect the term to have a different meaning from the notion of
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general corporate funds and to imply that there is a distinetion between treasury
funds subject to the Proposal and non-treasury funds that are not subject to the
Proposal.

The Propemnt’s relianceona specxahzed term to address a critical aspect of the Proposal
and the failure to clarify the meaning of that term renders the ‘proposal vague and ambxguﬁus
Without a definition of “treasury funds,” “neither the shareholders voting on the proposal,
nor the company in implementing the proposal (if adopted), would be able to determine with
any reasonable certainty exactly what actions or measures the proposai requires.” Staff
Legal Bulletin No. 14B (Sept. 15, 2004). Accordingly, ieve that the Proposal is
nzx:leadmg as aresult of its vague and indefinite nature and, thus, is excludable under Rule
-8(i)(3)

II.  The Proposal May Be Excluded Under Rule 14a-8(i)(11) Because It
Substantially Duplicates Another Proposal That The Company Intends To
Include In Its 2013 Proxy Materials.

Rule 14a-8(i)(11) provides that a shareholder proposal may be excluded if it “substantially
duplicates another proposal prevmnsly submitted to the company by another proponent that
will be included in the company’s proxy materials for the same meeting.” The Commission
has stated that “the purpose of [Rule 14a-8(i)(11)] is to eliminate the possibility of
sharehaiders havmg tﬁ cﬁnsader twa m‘ more substaﬁtmliy 1denﬁca! pmposais submitted io'an
e A - (

_(Nov 22 19’76) When;_wosub antially’ ; 1y,
the Staff has indicated that the compar may excimie ﬁieliaﬁer pmposal assunung that the
company includes the earlier proposal in it xy materials. See Great Lakes Chemical
Corp. (avail. Mat, 2, 1998); see also Pacific Gas and Electric Co. (avail. Jan, 6, 1994).

On December 10, 2012, before the December 12, 2012 date upon which the Company
received the Proposal, the Company received a proposal from the United Steelworkers, Paper
and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service Workers
International Union (the “USW Proposal™). See Exhibit B. The Company intends to include
the USW Proposal in its 2013 Proxy Materials. The USW Proposal states:

Resolved, the shareholders of Exxon Mobil Corporation (“ExxonMobﬁ”)
request the Board authorize the preparation of a report, updated annually,
disclosing;

1.. Company policy and procedures gﬁvemmg lobbying, both direct and
indirect, and grassroots k&bbymg communications.
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2. Payments by ExxonMobil used for (a) direct or indirect lobbying or
(b) grassroots lobbying communications, in each case including the
amount of the payment and the recipient.

3, ExxonMobil’s membership in and payments to any tax-exempt
organization that writes and endorses model legislation.

4. Description of the decision making process and oversight by
management and the Board for making payments described in section
2 and 3 above.

For purposes of this proposal, a “grassroots lobbying communication” is a
communication directed 'to the general pubhc that (a) refets to specific
legislation or regulation, (b) reflects a view on the legislation or regulation
and courages the recipient of tha»comumcauon to take action with
e »legisiatxon or regulatmn it I_beying” is ldbbying

cpmm;;mcatmng” mclude, eﬁbrts at t_he iceal,state and federal levels.

The report shall be presented to the Audit Committee ot othier relevant
oversight committees of the Board and posted on the company’s website.

The standard that the Staff traditionally has d for determining whether shareholder
proposals are substantially duplicative is whether the proposals present the same “principal
thrust” or “principal focus.” Pacific Gas & Electric Co. (avail. Feb, 1, 1993). If they do so,
the mote recent proposal may be excluded as substantially duplicative of the first proposal
despite differences in the terms or breadth of the proposals and even if the proposals request
different acti Particularly relevant here, in Abbott Labs (avail. Feb. 4, 2004), the Staff
concurred that pmposal that the company limit senior executive salaries, bonuses, long-
term equity eompsnsatmn, and severance payments was substantially-duplicative of a
proposal requesting adoption of a policy prohibiting future stock option grants to senior
executives. Snnﬂariy, in Wells Fargo & Co. (avail. Feb. 8, 2011), the Staff concurred that a
proposal seeking a review and report on the company’s internal controls regarding loan
modifications, foreclosures and securitizations was substantially duplicative of a proposal
seeking a report that would include “home preservation rates” and “loss mitigation
outcomes,” even though the information sought under one of the proposals would not
necessarily be encompassed by the other proposal,
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The prine ihrﬂst of both the Proposal and the USW Proposal is the same: bringing aboit
creased disck and oversight of the Company’s political-related policies and
tes. The tesolutions of both Proposals address a perceived need for the Company’s
Board of Directors to study and report to shareholders on the Company’s political spendmg,

inchuding both “direct™ and “indirect” contributions.

The fact that the Proposal and the USW Proposal share the same principal thrust is further
evidenced by the following elements of the ‘proposals:

s Both proposals seek 1o provide information to shareholders:.
statement to the- Proposal states that “we believe a prudent policy would include an end to
direct political giving,” nothing in: posal would require that the Company actually
stop making political contnbuﬁons Insteaci the Proposal asks that the Company provide-
torits shateholders the findings of a study on the feasibility of prohibiting political

.Although the supporting

.cenm‘“bunens L’kewnse, the US ; Proposal asks the Campany to prepam an a:rmualiy

about éampany s !cfbbymg expendxm “Both: pmposals, therefore, ek provide
additional information to the Company’s shareholders but do not require further action on
the Company’s behalf.

s. The proposals use very broad language to describe political and lobbying expenditures..
The proposals request information concerning indirect payments for political and
lobbying expenditures, as well ds direct payments, in the requested reports. The Proposal
covers “direct or indirect wutnbutxons mteﬁded to influence the outcome of an election
or referendum,” which apps clude an? erendum at any level of
government. The USW Prog gras: ing communications as
communications that, among other t}ungs, encm:ragz he general public to take action
with respect to targeted legislation or regulation. It specifically includes “direct and
indirect” efforts and contributions at the “local, state and federal levels.”

*  Both proposals address the Company’s policies and procedures for political-related
expenditures. In studying the feasibility of prohibiting political contributions as
requested by the Proposal, the Company waould be required to examine the Company’s
policies and procedures governing political expenditures as part of ifs efforts to determine
the effect political contributions have on the Company. Likewise, the USW Proposal
speczﬁcal?y asks the Company o teport on 1ts “pahczes and proaedums govs:mng
-makmg certain expendﬁures, as csntempiated by the USW Pmposal, neoessarxiy includes
a consideration of the alternative of not making such expenditures; as contemplated by
the Proposal. Thus, the reports called for by the two proposals, déspite their differences
‘in characterization, both concern the same issues;
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s Both prop ais also express partwular concern jbr greater dzscfasure af mdzrecf

Smﬁlaﬂy, the USW Proposal i m 1ts suppomng statemant expresses that xt values
“transparency and aoceuxﬁab:hty, and notes that “ExxoriMobil does not disclose its
memberships in, or payments to, trade associations, or the portions of such amounts used
for lobbying.”™ Each proposal cites political spendi well-known trade associations,
such as the Chamber of Commerce, the Business Roundtable, and the American
Petroleum Institute, as an example of the lack of transparency in corporate political

spending.

. Fzmily, b&thproposals dzscuss tfze mks af mszaﬁicwnt oversrght of corporate. polztrcal
a h& 5 ¥ g .

ng certain “risks of cmrate polmcai spendmg 7 The USW Proposal
oura sparency in the use of “corporate ] ent :
of accountabxhty, company assets-could be used for objeetzves contrary to E;;xcm s Iang~
term interests.™

Thus, both of the proposals address a perceived need for enhanced disclosure and oversight
of political-related policies and expend:tures, Ancordmgly, the Proposal substantially
duplicates the earlier-received USW Proposal.

The Staff has concurred that a variety of different shareholder proposals addressing political
contributions or political spending are substantially duplicative where the terms and the
breadth of the two proposals, including the actions requested, dre somewhat different, but the.
principal tbmsraﬁd focus are substantially the same. See; e.g., FedEx Corp. (avall Jul. 21,
2011)(permitting exclusion of a proposal requesting an annual report and advisory
shareholder vatﬁ m political ceatnhutmns as substamially snmla:r to anothf:: proposa i

campa:g&s and ﬁxe formal pohcxes for such expeﬁdmlres), Cmgrmzp, Inc. (avaxl Jan 28,
rring that a proposal requesting a report on “lobbying contributions and
exgenda substantzally duplicated a proposal requesting a report on “political
contibutions and expenditures”); General Motors Corp. (Catholic Healthcare West) (avail.
Apr. 5, 2007) (permitting exclusion of a pmposa} requesting a report on the company’s
political contributions and policies governing them because it substantially duplicated an
earlier proposal requesting annual disclosure of the company’s political contributions); and
Bank of America Corp. (avail. Feb, 14, 2006) (permitting exclusion of a proposal that would
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earher pmposal that wouid reqmre the company to pubhsh detaﬂs of its poimcai
contributions in certain newspapers).

The fact that the Proposal is concerned with “political” activities and the USW Proposal is
concerned with “lobbying™ activities does not distinguish the principal thrust of the two

pmposals 'I“he Staif cons:stenﬂy has concurrcd that proposals :elatmg to pohtwai and

report chsclasmg company 'S “[p]ohcles and proccdwes farzpohncai cdnmbunons and
axpcndttures”), Uman Pacific Corp (avml Feb 1, 2012) (recon demed Mar 30, 29&2)

expendmxres., _ f'bé excinded uﬁéer Rule 14a»8( )(fi 1) as su’bstant:al!y ﬁup
proposal requesting report dlseiosmg company’s lobbying activities).

Moreover, the fact that the particular actions requested by the Proposal and the USW
Proposal vary does not serve to distinguish the principal thrust of the two proposals, as
iltustrated by the Staff’s decision in Chevron Corp. (avail. Mar. 23, 2009, recon. denied Apr.
6,2009). In Chevron, the Staff concurred that a sharcholder propesal asking that Chevron
prepare a report on the “environmental damage” resultmg from “expanding oil sands
operations in the Canadian boreal forest” could be excluded as substantially duplicative of a
: proposa} that Chevron “pubhcly ado uantitative, lonig-term . for reducing total

: ’ ‘ ¢] i y achieve such goals. Even
v i : e and the other requested
goalson reciucmg greenhouse gases, ‘agreed that the principal focus of the two
pmpasals was the same. Snnﬂariy, the fant that the Pmposal calls fer a study and report on

not change the fact that the principal thrust of each proposal is to brmg about increased
disclosure and oversight of the Company’s pal;tmaiwreiateé expenditures. Further, the two
proposals at issue are not comparable to the proposals in Bristol-Myers Squibb Co (avail,
Feb. 11,2004). In Bristol-Myers Squibb, the Staff was unable to concur that a proposal
‘tequesting Bristol-Myers Squibb to implement a policy prohibiting political contributions
was substantially duphcatzve of a proposal requesting that the company. publish a list of its
political contributions in major newspapers. There, one proposal focused on informing
shareholders about Bristol-Myers Squibb’s political contributions, whereas the other
proposal directly requested a policy prohibiting political contributions entirely. In the caseat
hand, both the i’mposal and the USW Proposal seek to inform the Company s shareholders
without requiring that the Company stop its current mcﬁces ‘concerning political
expenditures.
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Finally, shareho

on both the Proposa

Proposal will bﬁmcluded inthe Cempany 5 2013 mey Matenals and thns will b&
consxdereé by shareholders Because they wﬂl therefore already have t&a consider an

mcludmg both darect and mdxreet expendlmres sharehniders wouid ’oe req_..s red to consider
two proposals on this topic if forced to vote on both }’mposals As noted above, one of the
purposes of Rule 14a-8(1)(11) “is to elimina ibili | lers havi

conmder two or more substatitially identical ;pmpasals s&zbmﬁted to an issuer by proponents
acting independently of each other.” Exchange Act Release No. 12999 (Nov. 22, 1976).

Accordingly, consistent with the Staff’s previous initerpretations of Rule 14a-8(i)(11), the
Proposal may be excluded as substantially duplicative of the USW Proposal.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur -that it will
take no actmn;zf the Company excludes the Proposal from its 2013 Proxy Materials.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Correspondence regarding this letter
should be sent to shareholderproposals@gibsondunn,com. If we can be of any further
assistance in this matter, please do not hesitate to call me at (202) 955-8287 ot James E.

Parsons, the Company’s Coordinator. for Corporate and Securities Law, at (972) 444-1478.

Sincerely,

Elizabeth A. Ising
Enclosures
ce: -James E. Parsons, Exxon Mobil Corporation

‘Sonia Kowal, Zevin Asset Management, LLC
John Maher, Trustee, The John Maher Trist

101434915.9:
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RECEIVED
DEC 12 2012

D.G HENRY

Froii: Sonia Kowal [mailto:sor n.com]

Sent: Wednesday, December 12, 2!.'312 01 31PM

To: Rosenthal, David S; Nemeth, Sandra J

‘Subject: shareholder proposal _ﬁ!ing - political donations

Dear Mr. Rosenthal,

Please find atiached documenits relating to our filing of a shareholder proposal regarding political donations at Exxon.
This proposal has also been sent by fax.

Regards,

Sonia Kowal

Sonia Kowal.

Divectorof Socinlly Responsible Tnvesting } Zevin Asset Management, LLC
50 Congress Streer, Suite 1040] Boston, MA 02109

617.742.6666 x308] sonia@zcvin.com
W EeVILOOm

Pioneers in Socially Responsible Investing
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Zevin Asset Management. Lic  Receiven
PFIONEERS IN sOCIALLY RESPONSIELE INVESTING : o
DEC 12 2012

D.G HENRY

December 12, 2012

Sent vig fix (972-444-1505) and email 1o

Mr. David 8. Rosenthal
Sedretary

Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving, TX 750392298

Re: Shareholder 'Iérqpesai for 2013 Annual Meeting

Dear Mr, Roserithal:

Enclosed please find our letter filing, the
Mabil {the "Company™) for its 2013 annual: mw!mg of 3lockim§dcrs

Zevin Assf:z ‘Management s a socially responsible investment ‘manager which integrates financial and
environmental. social, and governance research in making investment decizions on behalf of our ¢lents,

Zevin Asset Managementholds, on behalf of our ¢lients; 38,761 shares ofithe: Company's commen szm:k held
among different custodians. We are filing on beball of one of our clients; the John Maher Trust '
who has continuously held, fm at least one year of the date hereof; 10‘3 shares of the C ompany’s comman smek
which would meet ents:of Rule 14a-8 under the Secu
Verification of this ownership from 3 DTC participating bank (nusiher {
encloged.

221}’ UBS Financial Serxacés k;c is

Zevin Asset Management, LLC bas complete discretion over the Proponent’s shareholding account at UBS
Financial Services Inc which means that we’have complete discretion to buy or sell investments in'the Proponent’s
portiolio. Let this letter serve as a confirmation tha roponent intends to continug to hiold the requisite number
of shares through the date of the Company's 2013 annualaneeting of stockbolders.

Zevin Asset Management, LLC is the Tead filer for this proposal. We will send a representative to the stockbolders”
meeting to move the sharcholder proposal as required by the SEC rules.

Zevin Asset Maia
Please confirm receip

1 welcomes the opportunity to discuss the proposal with representatives-of the Company.
10 e 617-742-6666 1308 or sonlpizevin.com.

Sincerely,

{m@ ey

Somia Kowal
Director-of Socially Responsible Invesxifzg
Zevin Asset Management, L1C

Foclosed
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Exxun Mobil Shareholder Praoposal OR l G i N A L

Filed by Zevin Asset Management, LLEC on behaif of the John Maher Trust

WHEREAS:

Corporate political spending is a highly contentious issue, made more prominent in light of the 2010
Citizens United Supreme Court case that affirmed companies’ rights to-make unlimited political
expenditures to independent groups.

Corporations contributed tothe estimated $6 billion spenton the 2017 electoratcycie through direct
contributions fo candidates and partiés, ballot referenda, 527 committees and super ?AC;, as weii as
indiractly thro de associations and 501{c)4s, which do not have to reveal their donors. Fo
axam;}ie, the UsCh
3 es. According to Public Citizen, only 32% of groups broadcasting. electioneering
commumsatsoﬂs during the 2010 primaries revealed the donor identities in their Federal Election
Commission filings.

ber of Commerce pladged to spend $100 million-during the 2012 eiaﬁtzcm cycleto

=

In February 2010, 80% of those polled by ABC News/Washington Post opposed the Citizens United:
decision — across party lines. More recently, 80-90% of réspondents in a Bannon Commuaications poll
agreed, across party lines; with the following statements: there is “toomuch-money in. politics”;
cwporate politicat spending “drowns put the voices of average Americans”; corporations and corporate
CEOs have “too much political power and influence”; and corporate political spending has made federal

.

and state politics more négative and torrupt.

£ ﬁﬁndaies and
ballot me.asufg& S;venty -nine pfer»:ent of thr;se pol ed‘,by Bannon said t.hes; wou d bay;:azt mpanyto
protest its'political spending; 65% would sell stock in thie company; over half would ask their employer
to remove the company from their retirement account.

Exxon Mobil’s affiliates, political action committee and employees have given £8.5 million to federal
candidares foroffice since the 2002 election cycle {Center for Responsive Politics): At the state level;
Exxan Mobil, its subsidiaries.and-employees have givenover $5.7 million to candidates since 2003
{Institute for Money in State Politics). An unreported amount was-expended on ballot referenda,
political convention host committees, trade association political spending and/or other politically
oriented recipients.

A growing number of companies have discontinued political spending either directly or through third.
parties (Sustainable Endowments Institute}.

RESOLVED;

The shareholders request that the Board of Directors study the fedsibility of adopting a policy
_prohibiting the use of treasury funds for any direct or indirect political contributions inten
inflyende the outcome of an election orreferendum, and report 1o shareholders on #is fmﬁmgs by
October 2013

SUPPORTING STATEMENT:

Racent academicwork has highlighted the ¥isks of corporate political spending to the broader sconomy
{lgan, 2009}, and some studies suggest it correlates negatively with shareholder value {Coates, 2012).
Given the risks, potential negative impact, and guestionable valug of torporate political spending, we
believe a prudent policy would include an end to direct political giving,-and an end toindirect giving by
instructing trade associations and other nonprofits not to sse Exxari:Mobil's contributions, dues of fees
towatd politicat ends,
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Zevin Asset Management  geapnc
PIONEERS IN SOCIALIY R !it';zs";}J’_ff.'f’\"h:jl_'fl_é'. INVESTING RECE] VED

DEC 12 201
D.G HeEnry
December 12, 2012

To Whom It May Concern:

Please find attached D'TC pacticipant (number 0221) UBS Financial Sexvices Inc’s custodial
proof of ownership statement of Exxon Mobil from the John Maher Trust. Zevin Asset
Management, LLC is the investment advisor to the John Maher Trust and filed a share holder
resolution on political donations on the John Muher Trust’s behalf.

This letter serves as confirmation that the John Maher T'rust is the beneficial owner of theabove

referenced stock.

Sincerely,

]

Sonia Kowal

Director of Socially Responsible Investing
Zevivi Asset Management, LLC
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December 12, 2012

To Whom it May Concerm:

This is 16 confirm that DTC participant (number 0221} UBS Financial Services Inc.
18 the custodian for 6105 shangs of common stock i Exxe

by the John Maher Trust:

Wemmmmmzmwmmmaast@mm
market value of the voting securities of XOM and that such beneficial ow
has 'i,mw@eﬁewmmmmmmwﬁhmm%&
3{3}(1)@'%%@!@8%&%&%% 1884,

The shares are heid at Depository Trust Company under the Nomines name of
UBS Financial Services.

Thie ieﬁgrwasmaﬁmwﬁon that the John Maher Trust is the beneficial
owner of the above referenced ;

Zevin Asset Management, LLC is the investment advisor 1o the John Maher Trust.

-and is planning to co-file a share hoider resolution on the John Maher Trust's

behaif.

Sincersly,

Kelley A Bowker
Assistant to Myra G. Kolton
Senior Vice President / iInvestments

LAY FRRASE SO T § R o WX

RECEIVED
DEC 12 2012
D.G HENRY
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Exxon Mobil Corporation David 8, Rogenthal
5859 Las Colinas Boulevard Vice President, Investor Relations
Irving TX  750338-2298 and Segretaty

Ex¢tonMobil

Decernber 20, 2012

Sonia Kowal

Zevin Asset Management, LLC
50 Congress Street, Suite 1040
Boston, MA 02109

Dear Ms. Kowal:

This will acknowledge receipt of the proposal on December 12, 2012, concerninga
political contributions policy ﬂhe-‘“?roposa!’fgi, which you have submitted on behalf of the
John Maher Trust (the “Proponent”) in connection with Exxon Mobil Corporation's (the
“Company”) 2013 annual meeting of shareholders. By copy of a letter from UBS
Financial Services Inc., share ownership has been verified.

Please provide us with evidence that Zevin Asset Management (“Zevin”) has authority
to submit a shareholder proposal on behalf of the John Maher Trust. Absent such
evidence, it would appear that the Proposal is being submitted to the Company by
Zevm in whtch case Zevm must provide proaf of its own ownershlp cf at }east $2£300 of
date the Proposai was submatted tothe Company, as requsred by Rule 14a-8(b) under
the Securities Exchange Act of 1934.

In addition, under Rule 14a-8(b) (copy enclosed), a shareholder proponent must provide
the company with a written statement that the proponent intends to continug to hold the
requisite number of shares through the date of the shareholders’ meeting at:which the
proposal will be voted on by the shareholders. Although your letter purports to provide
such a statement, the statement is insufficient because you have not provided evidence
of your authority to make such a statement on the John Maher Trust’s behalf. In
addition, to the extent the statement is based on Zevin’s discretion over the John Maher
Trust's account, it is insufficient because the John Maher Trust presumably has the
ability to override your discretion. To remedy this defect, either (1) the John Maher
Trust must submit a written statement that it intends to continue holding the requisite
number of Company shares through the date of the Company’s 2013 Annual Meeting of
Shareholders; or (2) Zevin must provide evidence that it is authorized to make such a
statement on the John Maher Trust's behaif

The SEC’s rules require that any response to this letter must be postmarked or
transmitted electronically to us no later than 14 calendar days from the date this letter is
received. Please mail any response to me at ExxonMobil at the address shown above.
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Alternatively, you may send your response to me via facsimile at 872-444-1505, or by
email to jeanine.gilbert@exxonmobil.com.

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

If the Proponent intends for you or another representative to present the proposal on the
Proponent’s behalf, the Proponent must provide documentation signed by him that
specifically identifies the intended representative by name and specifically-authorizes the
representative 1o act as the Proponent’s proxy at the annual meeting. To be a valid proxy
entitled to attend the annual meeting, the Proponent’s representative must have the
authority to vote the Proponent's shares at the meeting. A copy of this authorization
meeting state law requirements should be sent to my attention in advance: of the meeting.
The Proponient's authorized representative should also bring an original signed copy of
the proxy documentation to the meeting and present it at the admissions desk, together
with photo identification if requested, so that our counsel may verify the representative's
authority to act on the Proponent’s behalf prior to the start of the meeting.

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

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

We are interested in discussing this proposal and will contact you in the near future.

Sincerely,

DSR/lig

Enclosure




From: Sonia Kowal <sonia@zevin.com>

Sent: Wednesday, January 02, 2013 1003 AM

To: Gilbert, Jeanine RECEIVED
Ce Rosenthal, David S

Subject: Authorization letter from the John Maher Trust JAN 0 2 2013
Attachments: Letter of Authorization John Maher Trust.pdf

D G HENRY
January 2, 2013

David S. Rosenthal

Vice President, investor Relations and Secretary
Exxon Mobile

5959 Las Colinas Boulevard

Irving, TX 75039-2298

Dear Mr. Rosenthal,

We acknowledge receipt of your letter dated December 20™ which raises questions related to Zevin Asset
Management’s shareholder proposal regarding political donations.

You have asked for evidence that Zevin Asset Management has the authority to act on behalf of the John Maher Trust.
Please find attached a letter from John Mabher, Trustee, which confirms this authority.

Sincerely,

Sonia Kowal

Sonia Kowal

Director of Socially Responsible Investing | Zevin Asset Management, LLC
50 Congress Street, Suite 1040 | Boston, MA 02109

617.742.6666 x308 | sonia@zevin.com

n.com

Pioneers in Socially Responsible Investing




December 26, 2012

To Wheom It May Concemn:

For the record, 1 would 1ike to state that I am pieasod with the engagement practices of Zevin Asset
Management, including proxy voting, company dialogues and the filing of sharcholder resolutions on
behalf of shares held by the John Maher Trust. It is important to me as a client thet this takes piace.

Zevin Asset Management, 1.LC has fill authority to submit sharcholder proposals on behalf of the Jobn
Maher Trust. Furthermore, the John Maher Trust intends to continue to bold the requisite number of
Exxon Mobil shares through the dsie of the Company’s 2013 Annual Meeting.

Sincerely,

Trustee, The John Maber Trust




GIBSON DUNN

EXHIBIT B




From: Gilchrist, Shawn <sgilchrist@usw.org>

Sent: Monday, December 10, 2012 3:22 PM
To: Gilbert, Jeanine

Subject: Emailing: Exxon 2013 Resolution Pckg
Attachments: Exxon 2013 Resolution Pckg.pdf
Jeanine,

Thanks for your help! Let me know if everything is in order. A hard copy has been mailed too.
I can send the resolution in a word file if needed.

Shawn Gilchrist

USW Strategic Campaigns Dept
5 Gateway Center

Pittsburgh, PA 15202
412-562-6968 - work
412-865-7350 - cell

Your message is ready to be sent with the following file or link attachments:
Exxon 2013 Resolution Pckg

Note: To protect against computer viruses, e-mail programs may prevent sending or receiving certain types of file
attachments. Check your e-mail security settings to determine how attachments are handled.




REGYE IVED

UNITED STEELWORKERS
&HE
Stan Johnson
RN et - International Secretary-Treasurer
UNITY AND STRENGTH FOR WORKERS , ; , , e

December 7, 2012

Mr. David S. Rosenthal
Corporate Secretary

Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving, TX 750392298

Dear Mr. Rosenthal:

On belialf of the United Steelworkers, Paper and Forestry, Rubber, Manufacturing, Energy,
Allied Industrial and Service Workers International Union (USW), owner of 116 shares of Exxon Mobil -
Corporation common stock, [ write to give notice that pursuant to the 2012 proxy statement of Exxon
Mobil Corporation (the “Company™); USW intends to present the attached proposal (the “Proposal”) at

the 2013 annual meeting of sharehiolders (the “Annial Meeting”). USW requests that the Company
include the Pmpasal in the Company’s proxy statement for the Annual Meeting:

A letter from USW's custodian banks documenting USW's continuous ownership of the
requisite amount of the-Company stock for at least one year prior to the date of this letter is being sent.
under separate cover. USW also intends to continue its ownership of at least-the minimum sumber of
shares required by the SEC regulations through the date of the annual meeting.

The Proposal is attached. [ represent that USW or its agent intends to appear in person or by
proxy at the Annual Meeting to presént the Proposal. 1declare that the Fund has no “material interest™
other than that believed to be shared by stockholders of the C‘ampany generally. Please direct all
questions or correspondence regarding the Proposal to the attention of Shawn Gilchnist. 1 can be
reached at 412-562-2400,

Stanley W. Johitson
International Secretary-Treasurer

Attachment

United. Siea! Paper and Forestry, Rubbex, mnufw:!unng, Energy, Allied Industrial and Service Workws Iternational Umcm

s;»;%z;

five G«aiefwoy Cenfeir, P”mburgh PA 15222 v 412 562 2325 - 412562 2317 {Fax] * wwwaswiorg




objecnves, and ultimately shareholder valae, and

Whiereas, we rely ou the information provided by our company to evalnate goals and objectives, and we,
therefore, have a strong interest in full disclosure of otr company’s lobbying to assesy whether our company’s
lobbying is consistent with its expressed goals and in the best interests of shareholders and lonig-term value.

Resolved, the shareholders of Exxon Mobil Corporation (“BxxonMobil”) request the Board authorize the.
preparation of a report, updated annually, disclosing:

1. Company policy and procedures governing icbbiring, both direct and indirect, and grassroots lobbying
communications, '

2. Paymerts by ExxonMobil used for (a) direct or indirect lobbying or (b) grassroots lobbying
communications, in each case including the amount of the payment and the recipient.

3, BExxonMobil’s membership in and payments to any tax-exempt organization that writes and endorses model
legislation. '

4. Description of the decision making process and oversight by management and the Board for making
payments described in section 2 and 3.above.

For purposes of ﬁtzs pmposal 4 “grassroots lobbying communication™ is a communication directed to the

' ific legislation.or regulation, (b) reflects-a view on the legislation orzegulation
and (c) encoumges the _mat of the commupication to take action with respect to the legislation or regulation.
“Indirect Iobbying” is lobbying engaged in by a trade association or other organization of which ExxonMobil is a
member.

Both “direct and indirect lobbying’ and “grassroots lobbying communications™ include efforts at the local,
state and federal levels:

The report shall be presented to the Audit Committee or other relevant oversight committees of the Board
‘and posted on the company’s website.

Supporting Statement

As shareholders, we encourage transparency and accountability in the use of staff time and corporate funds
to influence legislation and regulation both directly and indirectly. Absent a system of accountability, company
assets could be used for objectives contrary to ExxonMobil’s long-term interests.

ExxonMobil spent approximately $25.18 million in 2010-and 2011 on direct federal lobbying activities
{Senate reports). These figures do not include lobbying expenditures to influence legislation in states. ExxonMobil
lobbies at the state level with at least 286 lobbyists in 35 states between 2003 and 2011 (National Institute on
Money in State Politics). ExxonMobil is listed as.a member of the American Petroleum Institute (“API”), and Rex
Tillerson is a member of the Business Roundtable (“BRT™). In 2010 and 2011, API spent more than $12 million on
lobbying and BRT spent more than $23 million on lobbying. ExxonMobil does not disclose its memberships in, or
payments to, trade associations, or the portions of such amounts used forlobbying.

We encourage our Board to require comprehensive dmlasars related to direct, indirect and grassroots
lobbying. '




