
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C.20549

l..,ON Redelved950
CORPORATION FINANCE

RB 04 ŽÛß February 4, 2015

Washington,DC20549 Act: 9
James E. Parsons Section:
Exxon Mobil Corporation Rule:
james.e.parsons@exxonmobil.com Public

Re: Exxon Möbil Corporation Availability:

Dear Mr. Parsons:

This is in regard to your letter dated February 4, 2015 concerning the shareholder
proposal submitted by The Needmor Fund, Zevin Asset Management, LLC on behalf of
the John Maher Trust and UMC Benefit Board, Inc. for inclusion in ExxonMobil's proxy
materials for its upcoming annual meeting of security holders. Your letter indicates that
the proponents have withdrawn the proposal and that ExxonMobil therefore withdraws its
January23, 2015 request for a no-action letter from the Division. Because the matter is
now moot, we will have no further comment.

Copies of all of the correspondence related to this matter 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,

Adam F.Turk

Attorney-Adviser

Enclosure

cc: Timothy Smith
Walden Asset Management

tsmith@bostontrust.com



Exxon MobH Corporation James E.Parsons
5959 Las Colinas Boulevard coordinator

Irving,Texas 75039-2298 Corporate Securities & Finance
972 444 1478 Telephone
972 444 1488 Facsimile

EgonMobil

February 4,2015

VIA E-MAIL to shareholderproposalsC sec.gov

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100F Street, NE
Washington, DC 20549

Re: Exxon Mobil Corporation
Shareholder ProposaiofThe Needmor Fund
Securities Exchange Act of ]?34-Rule 140-8

Ladies and Gentlemen:

By letter dated January 23, 2015,Exxon Mobil Corporation ("ExxonMobil" or the "Company")
notified the Staff or out intention to omit from the proxy statement and form of prosy for our
2015 Annual Meeting of Shareholders a shareholder proposal (the "Proposal'')and statements in
support thereof received from The Needmor Fund and two co-filers (the "Proponents") dealing
with use of sustainability as a performance measure for senior execufives under the Company's
incentive plans. After additional discussions with the Proponents, the Proposal has been
wifhdrawn. A notice of withdrawal from Walden Asset Management, investment manager for
The Needmor Fund, on behalf of the lead filer and each co-filer, is included with this letter as
Exhibit A. Therefore, since the matter is now moot ExxonMobil also respectfully withdraws its
January23, 2015,request for no-action relief with respect to this Proposal.

Please feel free to contact me at iames.esparsons@exxonmobiLeomor by phone at 972-444-1478
if you have any questions or need additional information. Copies of this letter and attachments
are being sentconcurrently to the lead filer andeach co-filer ofthe PröposaL

Sincerely,

JamesE.Parsons

Coordinator---Corporate, Finance and Securities Law

Endlosures
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cc: Elizabeth A. Ising, Gibson,Dunn &.Crutcher LLP
Daniel Stranahan, The Needmor Fund
Timothy Smith, Walden Asset Management
Sonia Kowal, Zevin Asset Management, LLC
Anita Green,UMC Benefit Board,Inc.
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From: Smith,Timothylmailto:tsmithralbostantrust.comi
Sent: Tuesday,February03,2015 5(14 PM
To: Tinsley,BrianD
Subject: Re: Thanks for our dialogue

Correct.

Dave Henry taught ust and the SEC later put it in the guidelines) that the lead filer needed to state that they
were acting onbehalf of all the filers in withdrawing a resolution
Conversely cofilers then neededto state that primary filers were empowered to act on their behalf in the
withdrawal of aresolution

In this caseI copied Anita and sent it separately to Zevin Asset Mgmt

Tim Smith

Walden AssetManagement
tsmith@bostontrust.com
677 7267155
ismith@bostantrust.com

On Feb3, 2015,at 6ið4 PM,Tinsley, Brian D<brian.d.tinsley@exxonmobil.coin> wrote:

Thank ou Tim. I found the meetingto be informative as well. Just to be specific for our records, your
withdrawal is both for Needmor Fund as lead filer as well as for UMC Benefit Board and Zevin Asset

Management (for John Maher Trust) as co-filers. Correct?

Brian T

From: Smith,Timothyimailto:tsrnith@bostantrust.comi
Sent: Tuesday,February 03,2015 5¿01PM
To: Tinsley,Brian D
Cc: Anita Green
Subject: Thanksfor our dialogue

Dear Brian

1



Thanks for your help in pulling together such a well informed team to discuss the issue of
executive comp and Sustainability.We appreciate your opennessto sharing information and
receiving feedback.
We hope this was a useful experience for your team as well.
In light ofthe information shared in the letter to the SEC,the responses to our points on the call
and the company'swillingness to continue a dialogue about ways to strengthen transparency
going forward ,the Needmor Fund asthe lead filer is glad to withdraw the shareholderproposaL
Pleasefeel free to tel1the SEC that the resolution hasbeen withdrawn.

Tim Smith

Walden Asset Management
tsmithfälbostontrust.com
617 726 7155

Instructions or requests transmitted by email arenot effective until they have been confirmed by
Boston Trust.The information provided in this e-mail or any attachments is not an official
transaction confirmation or account statement.For your protection, do not include account
numbers,Social Security numbers, passwordsor other non-public information in your e-mail.
This messageand any attachments may contain confidential or proprietary information. If you
are not the intended recipient, please notify Boston Trust immediately by replying to this
messageanddeleting it from your computer.Pleasedo not review, copy or distribute this
message.Boston Trust cannot accept responsibility for the security of this e-mail as it hasbeen
transmitted over a public network. Boston Trust & Investment Management Company Walden
Asset Management BTIM, Inc.

instructions or requests transmitted byemail are not effective until they have been confirmed by Boston Trust.
The information providedin this e-mail or any attachments is not an official transaction confirmation or account
statement. Foryour protection, do not includeaccount numbers,Social Security numbers, passwordsor other
non-public information in your e-mail. This messageand anyattachments may contain confidential or
proprietary information. If you are not the intended recipient,please notify Boston Trust immediatelyby
replying to this messageand deleting it from your computer. Pleasedo not review, copy or distribute this
message. Boston Trust cannot accept responsibility for the security of this e-mail as it has been transmitted over
a public network.Boston Trust & Investment Management Company Walden Asset Management BTIM, Inc.
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Exxon Mobil Corporation James E.Parsons
5959 Las colinas Boutevard Coordinator
Irving, Texas 75039-2298 Corporate Securities & Finance
972 444 1478 Telephone
972 444 1488 Facsimile

Eof(onMobil

January 23,2015

VIA E-MAIL to shareholderproposals(à)sec.gov

Office of Chief Counsel

Division of Corporation Finance
Securities andExchange Commission
100F Street, NE
Washington,DC 20549

Re: Exxon Mobil Corporation
Shareholder Proposal of TheNeedmor Fund,Zevin Asset Management, LLC on behalfof

the Jolm Maher Trust, and UMCBenefit Board; Inc,
Securities Exchange Act of 1934-Rule I4a-8

Ladies and Gentlemen:

This letter is to inform you that Exxon Mobil Corporation (the "Company") intends to omit from
its proxy statement and form of proxy for its 2015Annual Meeting of Shareholders (collectively,
the "2015 Proxy Materials") a shareholder proposal (the "Proposal") and statements in support
thereof received from The Needmor Fund,Zevin Asset Management, LLC on behalf of the John
Maher Trust, and UMC Benefit Board,Inc.(the "Proponents").

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

• filed this letter with the Securities and Exchange Commission (the
"Cominission") no later than eighty (80) calendar days before the Company
intendsto file its definitive 2015 ProxyMaterialswith the Commission; and

a concurrendy sent copies of this correspondenceto the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the "Staff"). Accordingly, we are taking this opportunity to inform the Proponents that if the
Proponents elect to submit additional correspondence to the Commission or the Staff with
respect to this Proposal,a copy of that correspondence should concurrently be furnished to the
undersignedon behalfof the Companypursuantto Rule 14a-8(k) and SLB 14D.
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THE PROPOSAL

The Proposalstates:

RESOLVED: That the shareholders of Exxon Mobil request the Board's
Compensation Committee, when setting senior executive compensation, include
sustainability as one of the performance measures for senior executives under the
Company'sannual andlor long-term incentive plans. Sustainability is defined as
how enviromnental, social and financial considerations are integrated into
corporate strategy over the long term.

A copy of the Proposal,aswell as related correspondence from the Proponents, is attached to this
letter asExhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2015Proxy Materials pursuant to Rule 14a-8(i)(10) becausethe Company has
substantially implemented the Proposal.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a..8(i)(10)Because The Company Has
Substantially Implemented The Proposal.

Rule 14a-8(i)(10) permits a cornpany to exclude a shareholder proposal from its proxy materials
if the company has substantially implemented the proposal. The Commission stated in 1976 that
the predecessor to Rule 14a-8(i)(10) was "designed to avoid the possibility of shareholders
having to consider matters which already have been favorably acted upon by the management."
Exchange Act Release No. 12598 (July 7, 1976)(the "1976 Release"). Originally, the Staff
narrowly interpreted this predecessorrule and granted no-action relief only whenproposals were
"'fully' effected" by the company. See Exchange Act ReleaseNo.19135 (Oct, 14, 1982).By
1983, the Commission recognized that the "previous formalistic application of [the Rule]
defeated its purpose" because proponents were successfully convincing the Staff to deny no-
action relief by submitting proposals that differed from existing company policy by only a few
words. Exchange Act ReleaseNo. 20091,at § II.E.6.(Aug. 16, 1983) (the "1983 Release").
Therefore, in 1983, the Commission adopted a revision to the rule to permit the omission of
proposals that had been "substantially implemented"(the 1983Release),and the Commission
codified this revised interpretation in Exchange Act ReleaseNo.40018 at n30 (May 21, 1998).
Thus, when a company can demonstrate that it already has taken actions to address the
underlyingconcerns and essential objectives of a shareholder proposal,the Staff has concurred
that the proposal has been "substantially implemented"and may be excluded as moot.See,e:g.,
ExelonCorp.(avail. Feb.26, 2010); Exxon Mobil Corp. (Burt) (avail. Mar.23,2009);Anheuser-
Busch Companies, Inc. (avail.Jan.17,2007); ConAgra Foods, Inc. (avail. Jul.3,2006);Johnson
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& Johnson (avaiLFeb.17,2006); Talbots Inc. (avail. Apr. 5,2002); Exxon Mobil Corp. (avail.
Jan.24,2001);Masco Corp.(avail.Mar.29,1999);TheGap, Inc. (avail.Mar.8,1996).

Applying this standard, the Staff has noted that "a determination that the company has
substantially implemented the proposal depends upon whether [the company's] particular
policies, practices and procedures compare favorably with the guidelines of the proposal."
Texaco, Inc. (avail. Mar. 28, 1991), In other words, substantial implementation under
Rule 14a-8(i)(10) requires a company's actions to have satisfactorily addressed both the
proposal'sunderlying concerns and its essential objective. See,e.g.,Exelon Corp. (avail.Feb.
26,2010); Anheuser-Busch Companies, Inc. (avail. Jan.17,2007); ConAgra Foods, Inc. (avail.
Jul. 3,2006); Johnson & Johnson (avail. Feb.17, 2006); Talbots Inc. (avail. Apr.5,2002);
Masco Corp.(avail.Mar 29,1999).

Differences between a company'sactions anda shareholder proposal arepermitted so long asthe
company's actions satisfactorily address the proposal'sessential objective. See, e.g.,Hewlett-
Packard Co. (avail. Dec. 11,2007) (proposal requesting that the board permit shareholders to
call special meetings was substantially implemented by a proposed bylaw amendment to permit
shareholders to call a special meetingunless the boarddetermined that the specific business to be
addressedhad been addressed recently or would soon be addressed at an annual meeting);
Johnson & Johnson (avail. Feb.17,2006) (proposal that requested the company to confirm the
legitimacy of all current and future U S.employees was substantially implemented becausethe
company had verified the legitimacy of 91% of its domestic workforce). Further, when a
company can demonstrate that it has already taken actions to address each element of a
shareholder proposal, the Staff has concurred that the proposal has been "substantially
implemented." See,e.g.,Exxon Mobil Corp. (avail.Mar.23, 2009); Exxon Mobil Corp. (avaiL
Jan.24,2001); TheGap, Inc. (avaiL Mar.8,1996).

As the Company's Notice of 2014 Annual Meeting and Proxy Statement (the "2014 Proxy
Materials")' and the Company's other public disclosures make clear, performance by the
Company's senior executives on environmental, health,safety, and other sustainability factors
are a critical component of the rigorous annual individual performance assessment the
Company's Compensation Committee conducts for senior executives. The Company's
Compensation Committee takes a holistic approach to the assessmentof individual executive
performance, rather than use of rigid formula-based pay,precisely becausethis approach allows
that Committee to take account of a much broader range of factors-including environmental
performance and sustainability factors-that do not lend themselves to precise predictive
formulas in the same fashion as purely financial or operating performance goals. This multi-
factored assessment of individual performance, as discussed on page 32 of the 2014 Proxy
Materials,is a key factor in determining the annual bonus paid to each senior executive and,as
described on page 45 thereof,is considered in determining the stock awards granted to eachsuch
senior executive.

' Available at httpJ/www.sec.gov/Archivesledgar/data/34o88/000119312Sl4139816/4556765ddefl4a.htm. The
Company's Compensation DiscussionandAnalysis beginsonpage 24.
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That the essential link between sustainability and long-term shareholder returns is in fact a
critical factor considered by our Compensation Committee in evaluating individual senior
executive performance is made clear in the proxy statement. For example, in describing the
performance measurement process followed by the Committee, the 2014 Proxy Materials list
"safety, security, health, and environment" results first in the category of "business results."2
Specifically, as noted on page 43 of the 2014 Proxy Materials, consideration of sustainability is
not simply a once-a-year event.Rather:

The performance of all officers is also assessed by the Board of Directors
throughout the year. This occurs during specific business reviews and Board
Committee meetings that provide reports on strategy development; operating and
financial results; safety, security, health and environmental results; business
controls; and other areas pertinent to the general performance of the
Company.,, .
An executive?s performance must be high in all key areas for the executive to
receive an overall superior evaluation. Outstanding performance in one area will
not cancelout poor performancein another. For example-

- A problem in safety, security, health, or environmental
performance in a business unit for which the executive is
responsible could result in an executive's incentive award being
reduced even though the executive's performance against financial
and other criteria was superior.

As indicated by the above disclosures,sustainability performance is the sine qua non without
which an executive may not achieve a superior performance evaluation, regardless of the
executive's performance against other business and financial goals. This reflects the risks
inherent in the Company's business and the fact that successful management of these risks is
essential in order for the Company to maintain its "license to operate." The importance the
Company places on sustainability when evaluating senior executive performance is also
summarized on page 77 of the Company'smost recent Corporate Citizenship Reports:

Compensation for executives is based on a rigorous annual individual
performance assessment process taking into account several key performance
factors,including results in the areasof safety,security, health and environmental
performance. ExxonMobil executives understand that their compensation will
reflect how effectively they managerisk.

2 Seethe chart on page41of the 2014Proxy Materials.

A full copyof the report isavailábleonthe Company'swebsiteat:
http://cdn.exxonmobitcom/~/media/Reports/Corporate%20Citizenshio%20Recon/2013/newsoub cer2013-
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The design of the compensation program, including long holding periods for
stockabased awards and risk of forfeiture of these awards, ensures that senior
executives have a strong financial incentive to focus on the long-term integrity of
our operations. This in turn protects the safety and security of our employees, the
communitiesandenvironmentsin which we operate andthe long-term sustainable
value of the company for shareholders.

When a company hasalready acted favorably on an issue addressed in a shareholder proposal,
Rule 14a-8(i)(10) provides that the company is not required to ask its shareholders to vote on that
sameissue.In this regard,the Staffhas on numerous occasions concurred with the exclusion of
proposals that pertained to executive compensation practices where the company had already
addressedeachelement requested in the proposaL See,eige, Wal-Mart Stores, Inc. (avaiL Mar.
27,2014) (Staff concurring in exclusion under Rule 14a-8(i)(10) of proposal requesting that
company use at least one metric related to employee engagementin determiningsenior executive
compansation where company's compensation to executive officers was affected by executive
officers' efforts related to company's diversity and inclusion goals, which were identified as
related to employeeengagement); Raytheon Co. (avaiL Feb. 26; 2001) (Staff concurring in
exclusion underRule 14a-8(i)(10)of proposalrequestingthat human capitalmeasuresbeusedin
calculation of executive perfórmance based compensation where company's incentive plan for
executives included measure incorporating team evaluation and executives' participation in
employee career development).Similar to the above, in the instant case the Company has
substantially implemented the Proposal because it incorporates the considerations requested by
the Proposal in setting senior executive compensation, including compensation paid through its
incentive plans.

Accordingly, based on the actions takenby the Company,the Proposal may be excluded from
the Company's2015 Proxy Materialsunder Rule 14a-8(i)(10)as substantially implemented.

CONCLUSION

Based upon the foregoing analysis,we respectfully request that the Staff concur that it will take
no action if theCompany excludes the Proposal from its 2015Proxy 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
james.e.parsons@exxonmobil.com.If I can be of any further assistancein this matter, please do
not hesitate to call me at (972) 444-1478 or Elizabeth A.Ising of Gibson,Dunn & Crutcher LLP
at (202) 955-8287.

y,

Coordinator-Corporate, Finance and Securities Law

5
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Enclosures

cc: Elizabeth A.Ising,Gibson,Dunn & Crutcher LLP
DanielStranahan, The Needmor Fund
Timothy Smith,WaldenAsset Management
SoniaK.owal,Zevid Asset Management,LLC
Anita Green,UMC Benefit Board,Inc.

6
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THE NEEDMOR FUND

Received
December4,2014

' DEC0 8 2014
Mr.JeffreyWoodbury
CorporateSecretary
ExxonMobil Corporation '

59591.asColinas Boulevard RECElV ED
Arving,TX75039-2298

DearMr.Woodburr. DEC8 2014
B,D.TiplSLEY

The Needmor Fund holds t,300 sharesof ExxonMobii stock. I

We believe that companieswith a commitmentto customers,employees,
communitiesand the environmentwill prosper long term.Westronglybelieve,as we
knowyou do,that good governanceis essential for building shareholdervalue.Exxón
Mobil is a companywell versedin corporate govemance trendsand has a record oil
leadershipin corporate govemance.

We believeit is importantfor companieswhich set corporateresponsibilities nd
sustainabilityashigh prioritiestointegrate ESG criteria in to their compensation
philosophyandplan.

Thus we are filing the enclosedshareholderpmposal as the "primary filer" for
inclusion in the 2015 proxystatement,in accordancewith Rule 143-8 of the General
Rulesarid Regulationsof the Securities ExchangeAct of 1934.We ate the beneficial
owner,as defined in Rule 13d-3 of the-SecuritiesExchange Act of 1934, of the above
mentionednumber of ExxonMobil sharesand will be pleasedto provideproof of
ownershipfrom a DTC participant.

NeedmorFund has been a continuous sharehokier of ExxonMobil stock and
has held $2,000work of stock for over one year and will continue to hold at least
$2,000of ExxonMobil stock throughthe next annual meeting.

Pleasecopy correspondenceboth to rnyself and to Timothy Smith at Walden
Asset Managementat tsmith@bostontrust.com;phone 617-726-7155. Walden is the
investrnentmanagerfor Needinor.

We look forward to your responseand dialogue in this issue.

DanielStranahan
hair - FinanceCommittee

The Needmor Fund
clo Daniel Stranahan

42 South Saint Clair Street
Toledo, OR 43d64-8736



Executive Compensation & Sustainability

RESOLVED:That the shareholdersof ExxonMobil request the Board'sCompensation
Committee when setting senior executive compensation,include sustainabilityas one
of the performancemeasuresfor senior executivesunder the Company'sannuai and/or
long-term incentiveplans. Sustainability is defined as how environmental,social and
financial considerations are integrated into corporate strategy over the iong term.

5UPPORTINGSTATEMENT

We believethat the long-term interestof sharehoiders,as well as other important
constituents,is best served by companiesthat operatetheir businesses in a sustainable
mannerfocused on long-termvalue creation. As the financial crisis demonstrated,
those boardsof directors and managementthat operate their companieswith integrity
and afocus onthe long term areniore likely to prosperthan onesthat are dominated by
a short-term focus.

la addition, issues likeclimate change, supplychains,safety and employeediversity
canhavean ithpabton a company'slong-termfinancial perfdrmance.One clear wayto
demonstrateacompany's comrnitmentto the conceptof sustainability is through
inoorporatingitas a performancemeasure inthe Company'sannualand/or long-term
incentiveplans.

ExxonMobil hasaffirmedits strong commitmentto sustainabilityand the Corporate
Citizenship Report includes extensive discussionof the company's social and
environmentalpriorities and initiatives.

Our companycommitmentto sustainability is laudable.We believe incorporating them
into the Company'ssenior executive compensationprogram wouidgive them real
impact.The CompensationDiscussionandAnalysis does not presentlydisclose any
specificperformahcemeasuresrelated to sustainabilityin the Company'sannual
incentive plan or its long-term incentive plan.

The Ceres "Gaining Ground" report in 2014 reporteda growing number of companies
(24%) studied linked executive compensation to sustainabilityperformance.

Companies that added sustainabilityto the metricsthat they use when determining
executive compensationincludethe British utilitycompanyNational Grid, which states it
pardy basesexecutive compensationon meetingtargets for reducingcarbon
emissions, in addition,Xcel Energyin its proxystatementdiscioses that certain annual
incentive paymentsare dependenton greenhousegas emission reductionsalongside
the weightgiven to meetingeamings per share targets.

Alcoa has 20% of cash compensationtiedto safety and environmentalstewardship
including GMGreductions,ertergyefficiencyand diversitygoals.



Exelonprovides an innovative"long-termperformance shareaward"which rewards
executivesfor meeting non-financialperformancegoals including safety targets and
GHG reductiongoals.

Climatechangeand howto address it is an exceedinglyimportant issuefor oil and gas
companies.When a companyaddressesmajorchallenges for future business, they
includethem in their businessplanningand setting of business objectives. It is a natural
stepto insurethey are included in compensationplanningas weil.

Webelieveadding sustainabilityfactors as a metric in our executives' compensation
packagescreates an incentiveto strive for excellence in this areaJustas our financia
metrics incent performance.

We urgefellow shareholdersto vote YES on this importantproposal.



Northern'lkust
Recieltred

' DEC1-0 kgiq

J.J.Woon

December4,20f4 RECEIVED

To Whom it May Concem: . DEC102014
B,D.TINSLEY

The Northem Trust acts as trustee for Needmor Fund and custodies the assets at Northem Trust.
WaldenAsset Managementacts asthe managerfor this portfolio.

We are writingto verify that Needmor Fund currently owns1,300shares of Exxon Mobil
Corporation (Cusip #302314402).Weconfirmthat Needmor Fund has beneficial ownership of
at least $2,000inmarketvelue of the voting securities of ExxonMobil Corporation and that such
beneficialownership40sexistedfor oneormoreyears in accordancewith rule i4a-8(a)(1) of the
SecuiitiesExchangeAntof 1934.
Should you requirefurther Information,pleasecontactme directly.

Sincerely,

Maureen Piechaczek
AccountAdministrator

i
NTAC:Missing



Exxon mobitcorporation Jefkey J.woomary
5959 LascolinasBoulevarti VicePrešMeat,investorRelations
inwing,Texas75039-2298 ancfSecretary

E4(onMobil

December15,2014

VIA UPS- OVERNIGHT DELIVERY

Daniel Stranahan
Chair- FinanceCommittee
The NeedmorFund
42 SouthSaint Clair Street
Toledo,OH 43604-8736

DearMr. Stranahan:

Thiswill acknowledge receipt of the proposal concerningexecutive compensationand
sustainability,which you havesubmittedon behalf of The NeedmorFund in òonnectionwith
ExxonMobirs2015 annual meeting of shareholders; By copy of a letter fromNorthem Trust,
shareownershiphas been verified.

Youshould notethat, if the proposalis not withdrawn or excluded,the Proponentor the
Proponent'srepresentative,who is qualified under New Jersey law to presentthe proposal
onthe Proponent'sbehalf, mustattend the annual meeting in person to present the
proposal.Under New Jerseylaw, only shareholdersor their duly constitutedproxies are
entitled as a matter of right to attend the meeting.

If the Proponent intends for a representativeto present the Proposal,the Proponentmust
providedocumentation that specifically identifies their intended representative by name and
specifloallyauthorizesthe representativeto act as the Proponent'sproxyat the annual
meeting, To be a valid proxy entitled to attend the annual meeting, the representativemust
havethe authorityto vote the Proponent'sshares at the meeting. A copy of this authorization
meetingstate law requirementsshould be sent to my attention in advanceof the meeting.
The authorizedrepresentativeshould also bring an original signed copy of the proxy
documentationto the meeting and present it at the admissions desk, togetherwith photo
identification if requested,so that our counselmay verify the representative'sauthority to act
onthe Proponent'sbehalf prior to the start of the meeting.



DanielStranahan
Page2

in the eventthere are co-filers for this proposaland in light of the guidance in SEC staff
legal bulletinNo.14F dealing with co-filers of shareholderproposals, it is important to
ensurethat the leadfiler has clear authorityto act on behalf of all co-filers, including
with respectto any potentialnegotiatedwithdrawal of the proposal. Unless the leadfiler
canrepresentthat it holds such authorityon behaif of all co-filers, and considering SEC
staffguidance, itwill be difficultfor us to engage in productivedialogueconcoming this
proposal.

Notethat underStaff Legal Bulletin No.14F, the SEC will distributeno-action responses
under Rule14a-8 by email to companiesand Proponent. We encourage al!Proponents
and anyco-filers to includean email contact address on any additional correspondence,
to ensure timelycommunication in the event the proposal is subject to a no-action
request.

Weare interestedin discussing this proposaland will contact you in the near future.

Sincerely,

JJW/ljg

c; TimothySmith



Zevin Asset Management, ac
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

December 10,2014

. yWoodbury RECEIVED
ExxonMobil Corporation DEC12 2014
5959 Las Colinas Blvd.

Irving,TX 75039-2298 G.R.GLASS
Re:ShareholderProposal for 2015 Annual Meeting

DearMr.Woodbury

Enclosedpleasefind our letter co-filing the attachedproposal to be included in the proxy statementof Exxon Mobil
(the "Company")for its 2015 annual meetingof stockholders.

Zevia Asset Management is a socially responsible investment manager which integrates financial and
environmental,social,and governance researchin making investment decisions on behalf of our clients, Weare
filing on behaif of oneof our clicots, the John Maher Trust (the Proponent),who has continuously held,for at least
one year of eedate hereof; 6105 sharesof the Company's common stock which would meet the requirements of
Rule 14a-8Maderthe Securities Exchange Act of 1934,as amended.Verification of this ownership from a DTC
participating bank(number 0221), UBS Financial ServicesInc,is enclosed.

Zevin AssetManagement,LLC has complete discretion over the Proponent's shareholdingaccount aíUBS
Financial ServicesInc which meansthat we havecomplete discretion to buy otsell investments in the Proponent's
portfolio.Let this letter serve,as a confirmation that theProponent intends to continue to hold the requisite number
of sharesthrough thedate of the Company's2015 annualmeeting of stockholders,

Zevin AssetManagement,LLC is aco-filer for this resolution.The Needmor Fund is the leadfilerof this resolution
andcanact onour behalf in withdrawal of this resolution.A representativeof the filer will bepresentat the
stockholdermeetingto present the proposal.

Zevin Asset Management welcomes the opportunity to discussthe proposal with representativesof the Company.
Pleaseconfirut receipt to me 617-742-6666 x308 or soniafalzevin.com.

Sincerely,

SoniaKowal
President
Zevin AssetMana$ement,LLC

11Beacon street.Suite 1125, Boston, MA 02108-www.zevin.come mosE 617442-6666 - Eu 617-742-6660 •invest&cvin,com



Executive Compensation & Sustainability

RESOLVED: That the shareholders of ExxonMobil request the Board'sCompensation
Committee,when setting senior executivecompensation,include sustainabilityasone
of the performancemeasuresfor senior executivesunder the Company'sannual and/or
long-term incentiveplans. Sustainabilityis definedas how environmental,social and
financial considerationsare integratedinto corporate strategyover the long term.

SUPPORTING STATEMENT

We believe that the long-term interestof shareholders,as well as other important
constituents,is best served by companiesthat operate their businessesin a sustainable
manner focused on long-term value creation. As the financial crisis demonstrated,
those boardsof directorsand managementthat operatetheir companieswith integrity
and a focus on the long term are more likely to prosper than ones that are dominated b
a short-termfocus.

In addition, issues like cIlmate change,supply chains,safety andemployeediversity
can havean impact on a company's long-termfinancial performance.One clear way to
demonstrate a company's commitmentto the conceptof sustainabilityis through
incorporating it as a performancemeasure in the Company'sannual and/or long-term
incentiveplans.

ExxonMobil has affirmed its strongcommitmentto sustainabilityand the Corporate
Citizenship Report includes extensivediscussion of the company's social and
environmentalpriorities and initiatives.

Our companycommitment to sustainabilityis laudable.We believeincorporatingthem
into the Company's senior executhvecompensationprogram wouldgive them real
impact.The Corripensation Disòussion and Analysis does not presentlydisclosa any
specificperformancemeasures related to sustainability in the Company'sannual
incentiveplanor its long-term incentiveplan.

The Ceres "GainingGround" report in 2014 reported a growingnumber of companies
(24%) studiedlinked executive compensationto sustainabilityperformance.

Companiesthat added sustainabilityto the metrics that they usewhen determining
executive compensationinclude the Britishutilitycompany National Grid,which states it
partly bases executive compensationon meeting targets for reducing carbon
emissions, Inaddition, Xcel Energy in its proxystatement discloses that certain annual
incentivepaymentsare dependenton greenhouse gas emission reductions alongside
the weight given to meeting earnings per share targets.

Alcoa has 20% of cash compensationtied to safety and environmentalstewardship
includingGHG reductions,energyefficiency and diversity goals.



Zevin Asset Management
PIONEERS IN SOCIALLY RESPONSTBLE INVESTING

December 10, 2014

To Whom It May Concern:

Pleasefind attached DTC participant (number 0221) UBS Financial Services Inc's
custodial proof of ownership statement of Exxon Mobil from the John Maher Trust.
Zevin Asset Management,LI.Cis the investment advisor to the John Maher Trust and
filed a share holder resolution her behalf.

This letter serves asconfirmation that the John Maher Trust is the beneficial owner of
the above referenced stock.

Sincerely,

Sonia Kowal

President
ZevinAsset Management,LLC

11BeaconSm:er,Suite1125,Boston,MA02109•www.zewin.com- Pliosa M7-742-6666- E12617-742-666A•1nvestexevin.com



T TD Q UBSAnancial SeMces Inc.
4.J3JA) OnePostofficeSquare

BostorsMA 02109
Tel.617-49941000
Fax617-499-8474
Toarue soo-22s-zsas

www.ubs.com

December 10, 2014

To Whomit May Concern:

This is to confirm that DTC patticipant (number0221) UBS FinancialServicesInc
is the custodianfor 8405 sharesof commonstock inExxonMobil(XOM)owned
by the John Maher Trust.

We confirm that the aboveaccount has beneficial ownership of at least$2,000 in
marketvalue of the votingsecuritiesafXOM andthat such beneficial ownership
hascontinuouslyexisted for one or moreyears inaccordance with rule 14a-
8(a)(1)of the SecuritiesExchange Act of 1934.

Thesharesare held at Depository Trust Company under the Nomineename of
UBS Financial Services.

This letter serves as confirmation that the John Maher Trust is the beneficial
ownerof the above referenced stock.

ZevinAssetOsnagement,LLC isthe investmentadvisor to the JohnMaherTrust
and is planningto no-filea shareholder resolutionon the John MaherTrust's
behair.

Sincerely,

KelleyA.Bowker
Assistantto Myra G.Kolton

U05 AnancMSarykesInc.b asutshilary of UBSAG.



ExxonMobilCorporation
investor Relations
59591.ascolinaseoulevard
kving,TX 75039-2298

Eof(onMobil

December 17,2014

VIA URS, OVERNIGHT DELIVERY

Ms.Sonia Kowal
President
ZevinAsset Management, LLC
11 BeaconStreet, Suite 1125
Boston,MA02108

DearMs.Kowal:

Thiswill acknowledgereceipt of your ietterindicatingthat you wish to co-file on behalf of the John
MaherTrust(the "Co-filer") the proposal previouslysubmitted by Daniel Stranahan conceming
executivecompensation& eustainabilityin connectionwith ExxonMobirs 2015 annualmeeting of
shareholders.By copy of a letterfrom UBS Financiaí,share ownership has been verified.

In light ofthe guidance in SEC stafflegal bulletinNo.14F dealingwith Co-filersof shareholder
proposais,it isimportant to ensite that the lead filer hasclear authority to act onbehalf of all Co-
filers,irieludingWithrespectto anypotentialnegotiatedwithdrawal of the proposal.Unlessthe lead
filer can representthat it holdssuch authority on behalfoiall Co-filers, and consideringSEC staff
guidance,it will be difficult for us to engage in productivedialogue conceming this proposal.

Note that under Staff Legat Bulletin No.14F,the SEC will distribute no-action responses under Rule
14a-8 by emaii to companies and proponents. We encourage all proponentsand anyco4iiers to
includean email contact addreas on any additionalcorrespondence,to ensure timely communication
in the eventthe proposal is subject to a no-action request.

Sincerely,

Brian D.Tinsley
Manager,ShareholderRelations

BDTiljg

c: Daniel Stranahan



Gilbort, Jeanine

From: SoniaKowal<sonia@zevin.com>
Sent: Tuesday-December23,2014 9:25AM
To: Gilbert,Jeanine
Subjëct: For BrianTinsley- authority of Daniel stranahan RECEIVED

categories: Extemalsender BEC182014
GiR.GLASS

DearBrian,

Ìam ioreceipt of your letter dated December17,2014.Please note that Daniel Stranahanhas the clear authority
to act onbehalf of usas co-filer of this proposal,including with respectto anypotential negotiatedwithdrawal
of the proposal.

We look forward to engaging in a productive dialogueon this issue.

Kind Regards,

Sonia

SoniaKowal

Prenderst|ZevinAssetMan ment, LLC
11BeaconStreet,Suite i125 Boston,MA 02108
$17t742.eóóóX308]soniafätzevin.cent
www.zevin.cem

Pioneers in Socially Responsible Investing

This emailandany files transmitted with it areconfidential and intendedsolely for the useof the individual or
entity to whomthey are addressed.If you have received this email in error please notify the systemmanager.
This messagecontainsconfidential information and is intended only for the individual named.If you are not the
namedaddresseeyou should not disseminate,distribute or copy this e-mail. Please notify the sender
immediatelyby e-mail if you have receivedthis e-mail by mistakeand delete this e-mail from your system.If
you are not the intendedrecipient you arenotified that disclosing,copying, distributing or taking any action in
relianceonthe contentsof this information is strictly prohibited.
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UMOBeneOtEoard,Inc.

Caring for These Who Serve

1901Chestnut Ave,
Glenview¿ Illinois 60025-1604

DecemberíØ,2014 800-851-2201

JeffreyWoodbury NO C e i V e d
Corporate Secretary RECElVE D
ExxonMöbil Corporation DECf g 20gg
5959 LasColinasBlvd, ÚÑi ElBR A A y
rving,TX 75039-2298

OKOLASS
Re:Shareholder Prppasal

bear Mr.Woodbury:

UMC Benefit Boardelnc.,astrustee,("Benefit Board")is the leSalowner of 473,058 sharesof ExxonMobil
Corporationstock.Benefit Board acts asthe trustee of assetsrelhted to various pension, health and welfare
plansof The United Methodist Church, and of other church related assets.

We are co-filing; incooperation with the Needmor Fund,the enclosedshareholder proposal for consideration at
your 2015Annual Meeting. In brief, the proposai requests ExxonMobil Corporation to incorporate sustainability

factors when determining executive compensation.

We are filing the enclosedshareholder proposal for iticlusion in the 2015 proxystatement in accordancewith
SECRule14a-8 of theGeneral RulesandRegulationsof the SecuritiesExchangeAct of 1934.Benefit Boardhas
continuously held ExxonMobij Corporation sharestotaling at least $2,000 in market value for at least one year

priorto the date of this filing. Proof of ownership is enclosed Benefit Board will maintain the required -

ownership of ExxonMöbil Corporation stock through the date of the 2015 Annual Meeting.A representative of
the filers will attend the Annual Meeting to move the resolution as required bySEC rules.We authorize
Needmor Fundto withdraw the resolution on our behalf if an agreement is teached. In future communications
with Exxon Mobil Corporation, Benefit Board will be represented by Wespath investment Management.

The United Methodist Church recognizesthat issuesof sustainability,including global warming, posea serious
threat to our world and its inhabitants and has called on "businesses,industries, andcommunities to reduce
their [greenhousegatemissions."We believe companies showing concern for sustainability,including
envirohment, social andcorporate governance matters,arebetter positioned to provide long-term shareholder
value.

If you have any questions concerning this resolution, please contact Tim Smith, Senior Vice Presidentof Walden
Asset Management (Walden is the investment manager for Needmor Fund).Specificissuesrelating to the

Benefit BoardorWespath may be directed to me at 847-866-5287 or agreen@wespath.com.

Sincerely,

Manager,Sustainableinvestment Strategies

ec:Tim Smith, Walden Asset Management



Executive Compensation & Sastainability

RESOLVED: That the shareholders of Exxon Mobil request the Board's Compensation
Committee,when setting seniorexecutive compensation, include sustainability as one
of the performance measuresfor senior executives under the Company'sannual and/or
long-term incentive plans. Sustainability is defined as how environmental,social and
financial considerations are integrated into corporate strategy over the long term.

SUPPORTING STATEMENT

We believe that the longiterm interestof shareholders, as well as other important
constituents, is best served by companiesthat operate thek businesses in a sustainable
mannerfocusedon long-term value creation, As the financialcrisis demonstrated,
those boards of directors and managementthat operate their companies with integrity
and a focus onthe long term are more likely to prosper than ones that are-dominated by
a short-term focus.

In addition, issues likeclimate change, supply chains, safety and employee diversity
can have an impact on a company's long-term financiai performance.Oneclear way to
dernonstrateadorupahy's commitruentto the conceptof sustainabilityis through
incorporatingit asa performancemeasure in the Company'sannual andìorlong-term
indentive piens.

Euon Mobithasaffirmed its strong commitmentto sstainability and the Corporate
CitiaenshipReport includes extensive discussion of the company's sociai and
environtaentalyriörities and initiatités. ,

Our compariy comrriitmentto sustairiability is laudable.We beileve incorporating them
into the Company'ssenior executivecompensation program would giye them real
impact The CompensationDiscussiónand Analysis does not presentlydisclose any
specificpeiformance measures related to sustainability in the Company'sannual
incentiveplanor its longatermincentive plan.

The Ceres "Gaining Ground" reportin 2014 reported a growing number of companies
(24%) studied linked executive compensation to sustainability performance.

Companiesthat added sustainability to the metrics that they use when determining
executivecompensation include the British utility company National Grid, which states it
partiy bases executivecompensation on meeting targets for reducing carbon
emissions. In addition, Xcel Energyin its proxy statement discloses that dettain annual
incentive payments are dependenton greenhouse gas emission reductions alongside
the weightgiven to meeting eamings per share targets.

Alcoa has 20% of cash compensation tied to safety and environmental stewardship
including GHG reductions, energy efficiency and diversity goals.



BNY MELLON
ASsET SERVIClNG

December 10, 2014

Ms.Anita Green
General Board of Pension and Health Benefits
1901 ChestnutAve.
Glenview, IL 60025

Dear Ms.Anita Green,

This letter will serve asconfirmation that the UMC Benefit Board, Inc.,as trustee, hascontinuously
ownedsharesof ExxonMobil Corporation(Ticker:NOM) common stock,since at least December10,
2013,andthat those shares have continuously maintained a market value of at least$2,000.00.

The seturity is currently held by Mellon Trust,Master Custodian, for UMC Benefit Board,Inc.,astrustee,
in our nominee name at Depository Trust Company.

Pleasecontact me directly at 412-234-6468 with any questions.

Sincere

DanietWesner
CARSSupervisor
BNYMellon Asset Servicing

500 Grantstreet,AIM#151.1015Pittsburgh,PA15258-0001



ExxonMobil corporadon
investor Relations
$959 Lascolinas Boulevard
hving,TX 75059-2298

EgonMobil

December 17,2014

VIA UPSMOVERNIGHT DELIVERY

Ms.Anita Green
Manager,Sustainable investment Strategies
UMC BenefitBoard, Inc.
1901 ChestnutAve.
Glenview,10600254604

Dear Ms.Green:

This will acknowledgereceipt of your letter indicatingthat you wishio co-file on behalf of UMCBenefit
Board, Inc (the "Co4iler')the proposal previouslysubmitted by Daniel Stranahanconcerning
executivecompensation& sustainability in connectionwithExxonMobil's 2015 annual meeting of
shareholders.Bycopy of a letter from BNY Mellon,share ownership has been verified.

In light of the guidance inSEC staff legal bulletin No.14F dealingwith Co4iters of shareholder
proposals,it is important to ensure that the lead filer has clearauthorityto act on behalf of all Co-
filers, includingwith respect to any potential negotiatedwithdrawal of the proposal. Unless the lead
filer can representthat it holds such authority onbehalf of all Co4ilers, and considering SEC staff
guidance,it will be difficult for usto engage in productivedialogue concerningthis proposal.

Note that under Staff Legal Bulletin No.14F,the SEC will distribute no-action responses under Rule
i4a-8 by email to companies and proponents. We encourageall proponentsand any co-filers to
includean email contact address onanyadditionalcorrespondence,to ensure timely communication
in the evehtthe proposal isi subject to a no-actionrequest.

Sincerely,

Brian D.7ïndey
Managef,shareholderRelations

BDTlijg

c: Daniel Stranahan
Timothy Smith,Walden Asset Management



RECEIVED
Tinsley,Brian D fifT i11 3111

Frome Smitl%Timothy <tseith@bostontrust.com> ER GMS&
Sent: Monday, December22,2014 1;06 PM
To: Tinsley,Brianl>
Cc: gladys@holyfamilysisters.org;SteveViedermamMA& OMB Memorandum M-07Gmen.Anita
Subject: Followup on Dec17 letters from ExxonMobil

Categories: ExtemalSender

Morning Briano
I amwriting to follow up on specific questions raised inletters fromyou toWalden and several clients re details related
to filings The packet oiletters raised questions re.cofiling letters by Walden, sisters of the Holy Family,ReynoldsFdn,
Needmor Fundand theUnited Methodist PensionBoard.
I did2have an opportunity to check each ofthe filing letters referenced andfortunately canconfirmthat eachof them

did deputize the primaryfiler to act on their beimlf if a resolution was being withdrawn .Asyou note the SECrequires
such astatement which helps both companies andproponents .
You further noted the importance of email addressto facilitate communication by the company or SEtti am glad to

provide these, Mine is tsmith@bostontrust.comi SteveViedermanFIEMA & OMB Memorandum M-07'r9sterGiedys
Guenther gladys@hoivfamilvsisters.ora: Needmor's ExecDirector is Frank Sanchez and his email
is sanch@treiinet.com; Anitas email is Anita Green@gbophb.org

Do let me know ifican help wikany other details.

TimothtSmith
Senior Vice President
Director of Environmental Social and Goversance Shareówner Engagement
Walden AssetManagement .
33d floor, One BeaconStreet,
Boston,MA 02108
617-726-7155

Walden Asset Management has been aieader since 1975 in integrating environmental, soclai and governance
(ESG)analysisinto investment decision-makingandshareholderengagement. Waldenoffersseparately
managedportfolios tailated to meet client-spec/ficinvestment guídelinesand works to strengthen corporate
E56performance,transparencyandgecopntability.
Walden AssetManagementis a divislan ofBostonTrust & Investment Management Company.

Instructionsor requeststransmitted by email are not effective until they have been confirmed by Boston Trust.
The information provided in this e-mail or any attachmentsis not anofficial transactionconfirmation or account
statement. For your protection, do not include account numbers,Social Security numbers,passwords or other
non-public information in your e-mail.
This message and any attachments may contain confidential orproprietary information. If you are not the
intended recipient,please notify Boston Trust immediately by replying to this message and deleting it from your
computer.Pleasedo not review, copy or distribute this message.Boston Trust cannot acceptresponsibility for
thesecurity of this e-mail as it hasbeen transmitted over a public network.
Boston Trust & Investment Management CompanyWaldenAsset Management BTIM, Inc.



Instructions or requests transmitted by email arenot effective until they havebeenconfirmed by BostonTrust.
The information provided in this e-mail or any attachmentsisnot anofficial transactionconfirmation or account
statement.Foryour protection, do not includeaccountnumbers,Social Security numbers,passwordsor other
non-public information in your e-mail.This messageandany attachments may contain confidential or
proprietary information. If you are not the intended recipient, please notify Boston Trust immediately by
replying to this message and deleting it from your computer.Please do not review, copy or distribnte this
message.BostonTrust cannot accept responsibility for the security of this e-mail as it has been transmitted over
a public network.Boston Trust & Investment ManagementCompanyWalden Asset Management BTIM, Inc.
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