
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON DC 20549-3010

DIVISION OF
CORPORATION FINANCE

February 2008

Amy Goodman

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue N.W
Washington DC 20036-5306

Re Exxon Mobil Corporation

Incoming letter dated January 22 2008

Dear Ms Goodman

This is in response to your letter dated January 22 2008 concerning the

shareholder proposal submitted to ExxonMobil by the AFL-CIO Reserve Fund We also

have received letter from the proponent dated February 2008 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of

the correspondence also will be provided to the proponent

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

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

           

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc Robert McGarrah Jr

Counsel

Office of Investment

AFL-CIO Reserve Fund

815 Sixteenth Street N.W
Washington DC 20006



February 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Exxon Mobil Corporation

Incoming letter dated January 22 2008

The proposal requests that the board adopt policy addressing conflicts of interest

involving board members with health industry affiliations including conflicts associated

with company involvement in public policy issues related to these affiliations

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

proposal under rule 4a-8i7 as relating to ExxonMobil ordinary business operations

i.e tenns of its conflicts of interest policy Accordingly we will not recommend

enforcement action to the Commission if ExxonMobil omits the proposal from its proxy

materials in reliance on rule 14a-8i7 In reaching this position we have not found it

necessary to address the alternative basis for omission upon which ExxonMobil relies

Sincerely

Heather Maples

Special Counsel
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VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal of the AFL-CIO Reserve Fund

Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that our client Exxon Mobil Corporation the Company
intends to omit from its proxy statement and form of proxy for its 2008 Annual Meeting of

Shareholders collectively the 2008 Proxy Materials shareholder proposal and statements in

support thereof the Proposal received from the AFL-CIO Reserve Fund the Proponent

Pursuant to Rule 14a-8j we have

enclosed herewith six copies of this letter and its attachments

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the Company

intends to file its definitive 2008 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k provides that shareholder proponents are required to send companies

copy of any correspondence that the proponents elect to submit to the Commission or the staff of

the Division of Corporation Finance the Staff Accordingly we are taking this opportunity to

inform the Proponent that if the Proponent elects to submit additional correspondence to the

Commission or the Staff with respect to this Proposal copy of that correspondence should
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concurrently be furnished to the undersigned on behalf of the Company pursuant to

Rule 14a-8k

THE PROPOSAL

The Proposal requests that the Board of Directors of the Company the Board adopt

policy addressing conflicts of interest involving board members with health industry affiliations

Specifically the Proposal states

Resolved Shareholders request that the Board of Directors the Board of

Exxon Mobil Corporation Exxon or the Company adopt policy

addressing conflicts of interest involving board members with health industry

affiliations The policy shall provide for recusal from voting and from chairing

board committees when necessary The policy shall address conflicts associated

with company involvement in public policy issues related to Board members

health industry affiliations and shall be explicitly integrated with the Companys
existing policies regarding related party transactions For the purposes of this

policy board members with health industry affiliations means any Board

member who is also director executive officer or former executive officer of

company or trade association whose primary business is in the health insurance or

pharmaceutical industries

copy of the Proposal as well as related correspondence with the Proponent is attached to this

letter as Exhibit

BASES FOR EXCLUSION

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

excluded from the 2008 Proxy Materials pursuant to

Rule 14a-8i7 because the Proposal deals with matters related to the

Companys ordinary business operations and

Rule 14a-8i10 because the Company has substantially implemented the

Proposal

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8i7 Because It Deals with

Matters Related to the Companys Ordinary Business Operations

Rule 14a-8i7 permits the omission of shareholder proposal dealing with matters

relating to companys ordinary business operations According to the Commission release

accompanying the 1998 amendments to Rule 14a-8 the underlying policy of the ordinary
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business exclusion is to confine the resolution of ordinary business problems to management
and the board of directors since it is impracticable for shareholders to decide how to solve such

problems at an annual shareholders meeting Exchange Act Release No 40018 May 21 1998

the 1998 Release

In the 1998 Release the Commission described the two central considerations for the

ordinary business exclusion The first is that certain tasks are so fundamental to managements

ability to run company on day-to-day basis that they cannot be subject to direct shareholder

oversight The second consideration relates to the degree to which the proposal seeks to micro-

manage the company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgment

As discussed in more detail below the Proposal relates to the Companys ordinary

business operations because the Proposal pertains to implementation of policies and

procedures relating to conflicts of interest on health care matters and the Proposal relates to

employee benefits In well-established precedent the Staff consistently has concurred that

shareholder proposals relating to both of these matters implicate ordinary business matters and

as such these types of proposals are excludable under Rule 14a-8i7

The Proposal Involves Ordinary Business Matters Because It Seeks to Micro-

Manage the Company Policies and Procedures Relating to Conflicts of Interest

The Proposal requests that the Board adopt policy addressing conflicts of interest that

arise as result of Board members with health industry affiliations and Company decision-

making regarding health care At the outset we note that the Company is primarily in the

business of finding gathering developing producing refining processing transporting and

selling oil and gas and oil and gas products Thus the Company does not operate in the health

care industry and the extent of its involvement in this regard is as health care consumer with

respect to the benefits it provides its employees Moreover the Companys Board and its

committees typically do not engage in discussions regarding pharmaceutical or health insurance

issues Instead the Companys management is responsible for such matters as part of its day-

to-day management function

The Staff repeatedly has concurred that pursuant to Rule 14a-8i7 or its predecessor

shareholder proposal relating to the adoption or amendment of codes of conduct and related

policies may be excluded including proposals relating to limiting potential director conflicts of

interest For example in Westinghouse Electric Corp avail Jan 28 1997 the shareholder

proposal requested that the board refrain from any business relationship with any non

management director for which the non-management director directly or indirectly receives

compensation beyond the director fee The Staff concurred with the exclusion of the proposal

under the predecessor to Rule 14a-8i7 because the proposal is directed at matters relating to

the conduct of the ordinary business operations i.e business relationships

Further in Genetronics Biomedical Corp avail Apr 2003 shareholder proposal sought to
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require that the companys officers and directors avoid all financial conflicts of interest and not

do business with any company in which an officer or director has financial stake The Staff

concurred in the exclusion of the proposal under Rule 14a-8i7 because the proposal appeared

to include matters relating to non-extraordinary transactions

More generally in Costco Wholesale Corp avail Dec 11 2003 the Staff permitted the

company to exclude under Rule 14a-8i7 proposal to develop Code of Ethics that would
address issues of bribery and corruption and to make report thereon The Staff stated that

the proposal could be excluded under Rule 14a-8i7 as relating to ordinary business

operations i.e terms of its code of ethics See also Verizon Communications Inc avail

Feb 23 2007 shareholder proposal requesting the formation of board committee to monitor

adherence to ethical business practices was excludable under Rule 14a-8i7 Chrysler Corp

avail Mar 18 1998 permitting the exclusion of proposal that requested the board review or

amend the code of standards for the companys international operations USX Corp avail

Dec 28 1995 permitting the exclusion of proposal on the basis of ordinary business

operations i.e the terms of corporate Code of Ethics where the company already maintained

comprehensive set of applicable policies McDonalds Corp avail Mar 19 1990

permitting the exclusion of proposal requesting code of business conduct where one part

of the code was to address employer/employee relations and the companys business policies

NYNEX Corp avail Feb 1989 permitting the exclusion of proposal that requested an

amendment to the code of corporate conduct where the particular topics to be addressed in the

code of conduct included the ordinary business operations of the company
Transamerica Corp avail Jan 22 1986 allowing the omission of proposal requesting code

of corporate conduct addressing relations with various constituencies conflicts of interest and

equal employment opportunity

The Proposal concerns conflicts of interest arising from directors with health industry

affiliations and Company decision-making regarding health care As with the shareholder

proposals at issue in the precedents discussed above the Proposal concerns the Companys
ordinary business operations because decision-making regarding health care issues is core

function of managements day-to-day operations Moreover the Proposal seeks to interfere with

the Companys activities in managing conflicts of interests The Boards oversight of potential

director conflicts of interest in this regard is complex process that shareholders as group
not in position to make an informed judgment about See 1998 Release

Accordingly the Proposal implicates the Companys ordinary business operations and thus is

excludable pursuant to Rule 14a-8i7

The Proposal Involves Ordinary Business Matters Because It Relates to Employee

Benefits

The Proposal also is excludable under Rule 14a-8i7 because it pertains to health care

costs and thus employee benefits The design maintenance and administration of health care

coverage are part of the Companys ordinary business operations In its day-to-day employee
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benefits administration the Company determines the coverage and applicable eligibility

requirements for employees retirees and others Decisions that could impact the nature of health

care coverage provided to the Companys employees are best left to those who handle such

decisions on daily basis However as discussed below the Proposal clearly seeks to interfere

with such decision-making

The Staff has found on several recent occasions that proposals pertaining to companys

health care costs are excludable See General Motors Corp avail Apr 11 2007 Target Corp

avail Feb 27 2007 In General Motors and Target the Staff concurred that proposal

involved matter of ordinary business where the proposal requested the board to prepare report

examining the implications of rising health care expenses and how each company was addressing

that public policy issue without compromising the health and productivity of its workforce

These recent letters are supported by ample precedent See e.g General Motors Corp avail

Mar 24 2005 concurring in the exclusion of shareholder proposal requesting the formation

of directors committee to develop specific reforms for the health cost problem because it

related to employee benefits The Proposal requests that the Board develop policy

addressing conflicts of interest that arise from Board members with health industry affiliations

making decisions regarding pharmaceutical or health insurance issues The Proposal suggests

that the benefits to the Company of such policy could include the Company increasing health

care coverage and lowering the attendant costs In this regard the Proposal states care

costs could be cut by as much as $1160 per employee if Congress enacted universal health

insurance and required Medicare to negotiate prescription drug prices directly with

pharmaceutical companies Moreover the Proposal asserts that policy addressing conflicts of

interests on these matters could benefit the Company presumably by lowering the cost of

health insurance

The Proposal suggests that eliminating potential director conflicts of interest could lead to

comprehensive health insurance which would result in lower health care costs for the Company
Thus the Proposal is excludable pursuant to Rule 14a-8i7 because it relates to health care

costs and employee benefits

II The Proposal May Be Excluded under Rule 14a-8i1O Because it Has Been

Substantially Implemented

Background

Rule 14a-8i10 permits company to exclude 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-8i10 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 1976 When company can

demonstrate that it already has taken actions to address each element of shareholder proposal

the Staff has concurred that the proposal has been substantially implemented and may be
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excluded as moot See e.g Exxon Mobil Corp avail Jan 24 2001 The Gap Inc avail

Mar 1996 Nordstrom Inc avail Feb 1995 Moreover proposal need not be fully

effected by the company in order to be excluded as substantially implemented See Exchange

Act Release No 20091 at II.E.6 Aug 16 1983 see also 1998 Release at n.30 and

accompanying text The Staff has noted determination that the company has substantially

implemented the proposal depends upon whether company 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-8i10 requires that

companys actions satisfactorily address the underlying concerns of the proposal and that the

essential objective of the proposal has been addressed See e.g Anheuser-Busch Cos Inc

avail Jan 17 2007 ConAgra Foods Inc avail July 2006 Johnson Johnson avail

Feb 17 2006 The Talbots Inc avail Apr 2002 Masco Corp avail Mar 29 1999

Existing Conflict of Interest Requirements Applicable to Company Directors

The Company is listed on the New York Stock Exchange the NYSE and as such is

required to comply with the NYSEs listing standards the Listing Standards Section

03A 10 of the Listing Standards requires the Company to adopt and disclose code of business

conduct and ethics for its directors See Exhibit Section 303A.10 states that conflict of

interest exists when an individuals private interest interferes in any way or even appears to

interfere with the interests of the corporation as whole which may include when director

takes actions or has interests that may make it difficult to perform his or her company work

objectively and effectively To this end the Company has adopted Code of Ethics and

Business Conduct the Code which includes the Conflicts of Interest Policy and is applicable

to Company employees and members of the Board See Exhibit and available at

http //www.exxonmobil.comlcorporate/files/corporate/investor governance ethics.pdf The

Companys Code includes specific section on conflicts of interest which provides that all

employees and directors are expected to avoid any actual or apparent conflict between their own

person interests and the interests of the which could arise when the director or

employee takes actions or has personal interests that may interfere with his or her objective and

effective performance of work for the

Moreover the Company is subject to Item 404b of Regulation S-K which requires the

disclosure of companys policies and procedures for the review approval or ratification of

any transaction required to be reported under Item 404a of Regulation S-K Item 404a
requires disclosure of related party transactions including transactions where director has or

will have direct or indirect material interest In this regard in addition to the Code discussed

above the Company has adopted Guidelines for Review of Related Person Transactions the

Related Party Policy available as Exhibit and at

http //www exxonmobil.comlcorporate/investor governancepolicies related aspx which

provide that the Board acting through the Board Affairs Committee will determine whether

such transaction is reportable In making its decision director is required to abstain from
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the decision regarding transactions involving that director or his or her family members The

Related Party Policy is also explicitly subject to the Code

The Companys By-Laws at Article II Section also address related party transactions

available as Exhibit and at

http //www exxonmobil.comlcorporate/investor governance bylawsaspx The By-Laws

provide among other things that the Board or committee thereof has the discretion to

authorize related party transaction in certain circumstances

Additionally the Company is incorporated in New Jersey and New Jersey law addresses

conflicts of interests which would include any potential conflicts with health industry

affiliated directors Directors of New Jersey corporations are subject to fiduciary duties

including duty of loyalty The duty of loyalty requires that corporate director have utmost

fidelity in dealing with company and its shareholders See e.g Daloisio Peninsula Land

Co 43 N.J Super 79 88 1956 Where directors loyalty is split the director must show that

the transaction was fair and not merely for his selfish purposes See In re PSE Shareholder

Litigation 173 N.J 258 290 and 382 2002 Such transactions must be attendant with

absolute good faith which ensures that directors will not use their fiduciary positions to impair

the corporation See Hill Dredging Corp Risley 18 N.J 501 531 1955 The New Jersey

Business Corporation Act the NJBCA also provides that corporation may not relieve

director from personal liability if he or she breaches the duty of loyalty which is defined as an

act which that person knows or believes to be contrary to the best interests of the corporation or

its shareholders in connection with matter in which he has material conflict of interest

N.J.S.A 14A2-73 2007

Because conflicts of interest implicate the duty of loyalty the Companys Board would

follow general corporate practice in this regard If conflict of interest arises the Board would

require disclosure of the directors interest in the matter The Board would then consider the

potential conflict and may request that the director take action which may require recusal from

deliberations and voting on the matter and approval of the matter by the disinterested directors

directors who do not have conflict In addition the Companys Related Party Policy provides

that recusal is mandatory if the conflict is due to related party transaction The NJBCA also

sets forth procedures for approving contracts or transactions between corporation and another

organization where one of the corporations directors serves director or officer and contracts or

transactions in which director has financial interest which procedures are designed to

safeguard the boards decision-making process from potential conflicts and maintain the

enforceability of the contract or transaction See N.J.S.A 14A6-8 2007

While the Code the Related Party Policy and New Jersey law do not specifically address

health industry affiliations this is to be expected as it is not possible to identify in advance all

the types of potential conflicts of interest that might arise Instead the Codes provision related

to conflicts of interest is intended to be broad statement of ethical responsibility so that the

Board can deal with specific situations as they occur Thus through Board actions adopting the
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Code and the Related Party Policy and through New Jersey law the Company has implemented

the essential objective of the Proposal addressing conflicts of interest by health industry

affiliated directors See e.g The Talbots Inc avail Apr 2002 concurring with the

exclusion of proposal requiring the establishment of code of corporate conduct regarding

human rights because the company had an existing Standard for Business Practice and Code of

Conduct The Gap Inc avail Mar 16 2001 permitting the exclusion of proposal that

requested report on the child labor practices of the companys vendors because the company
had established code of vendor conduct monitored vendor compliance and published related

information Nordstrom Inc avail Feb 1995 proposal that the company commit to code

of conduct for overseas suppliers was substantially addressed by existing company guidelines

and thus was excludable as moot

Moreover the fact that the Company has not implemented the Proposal through specific

amendment to the Companys existing policies regarding related party transactions alone is

irrelevant since existing provisions in the Code the Related Party Policy and New Jersey law

compare favorably with the guidelines of the See Texaco Inc avail

Mar 28 1991 concurring in the exclusion of proposal requesting the company subscribe to

set of environmental guidelines as substantially implemented where the companys particular

policies practices and procedures compare favorably with the guidelines of the proposal For

example in Intel Corp avail Feb 14 2005 the company received proposal asking that it

establish policy of expensing all future stock options The company argued that the proposal

had been substantially implemented through the Financial Accounting Standards Boards

adoption of Statement No 123R requiring the expensing of stock options Although the

proponent asserted that adoption of the accounting standard was different from company

adoption of policy as requested under the proposal the Staff concurred that the new accounting

standard had substantially implemented the proposal and permitted its exclusion

Thus the Companys adoption of its Code of Ethics and Business Conduct Related Party

Policy and By-Laws as well as its adherence to New Jersey law and the Listing Standards

demonstrate that it has substantially implemented the Proposal and the Proposal is excludable

under Rule 14a-8i10

CONCLUSION

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

will take no action if the Company excludes the Proposal from its 2008 Proxy Materials We
would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject Moreover the Company agrees to promptly forward to the

Proponent any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only
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If we can be of any further assistance in this matter please do not hesitate to call me at

202 955-8653 or James Parsons Counsel in the Companys Corporate and Securities Law

Group at 972 444-1478

ALG/csh

Enclosures

cc James Parsons Exxon Mobil Corporation

Daniel Pedrotty AFL-CIO Reserve Fund

Goodman

1003 725 17 DOC
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By UPS Next DayAir

December 2007

Mr Henry Hubble Secretary

Exxon Mobil Corporation

5959 Las Colinas Boulevard

Irving Texas 75039-2298

Dear Mr Hubble

SHAREHOLDER PROPOSAL

EEC042007
NO OFS--
MSTRfflUTiON HHH RE Tj

LIcB JEP 00ff 8Mb

On behalf of the AFL-CIO Reserve Fund the Pund write to give notice
that pursuant to the 2007 proxy statement of Exxon Mobil Corporation the Company
the Fund intends to present the attached proposal the Proposal at the 2008 annual
meeting of shareholders the Annual Meeting The Fund

requests that the Company
include the Proposal in the Companys proxy statement for the Annual Meeting The
Fund is the benejcjaJ owner of 4000 shares of voting common stock the Shares of
the Company and has held the Shares for over one yea- In addition the Fund intends to
hold the Shares through the date on which the Annual Meeting is held

The Proposal is attached represent that the Fund or its agent intends to appear
in person or by proxy at the Annual Meeting to

present the Proposal declare that theFund has no material interests other than that believed to be shared by stockholders of
the Company generally Please direct all questions or conespondence regarding the
Proposal to me at 202 637-5379

DFP/ms

opeiu afl-cio

Sincerely

1/
Daniel Pedmtty

Director

Office of Investment

American Federation of Labor and Congress of Industrial Organizations

815 Sbreenff- Street NW
WIot 0.0.20006

202 607-5000

ww.aItcio.otg
AFI -CO

1o2o/o47
IJ0O2f005

EXECUTIVE COUNCiL

RICHARD TRUMKA
SECRETARY.TREASURER

JOHN SWey
PRESIDENT

CarBPd McEnIv
Patricia Friend

Robesl $cvdeJttfl

Harold
Sthailbecger

Cool Ro8ee
Edwd

McElroy Jr

Baxter Alidnare

VinceO Giblin

WaftØfl George
Babble SpaiSe

Alan Poaeleg

ARLENE HOLT BAKER
EXECUTIVE VICE PRESIDENT

Gene Upahaw
Michael 000den

rhornas Bulenbarger

EOwin hIll

Edward Solaeart

Ron
Geltelllngor

John Gage

Gregory Junerearin

Nancy WoIIJoflh

Capt Join Pialr

Ellcbael Saco
WIlliam Lucy

Etbabeth Benn

Joeaph Ihint

WBthm Surrue
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Leon Lynch

MItheelJ.$uQhan

Olyde

L6o Gerard

John Flynn

Nat LaCcur

Laity Coit
Th5$ SI-rori

Jamee Utile

Attachment
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Resolved Shaieholders request that the Board of Directors the Board of Exxon Mobil

Corporation Exxon or the Company adopt policy addressing conflicts of interesl involving
board members with health industry affiliations The policy shall provide for recusal from voting
and from chairing board committees when necessary The policy shall address conflicts associated
with company involvement in public policy issues related to Board members health industry
affiliations and shah be explicitly integrated with the Companys existing policies regarding
related party tr4nsactions For the purposes of this policy board members with hea Rh induslry
affiliations means any Board memberwho is also director executive officer or former executive
officer of company or trade association whose primary business is in the health insurance or
pharmaceutical industries

Supporting statement

Bxxon directors William George William Howell Steven Reinemurid and
Waiter Shipley arc also directors of Novartis AG Pfizer Inc Johnson Johnson and Wyeth
respectively

In our view our Companys existing director independence policies do not adequately
address the financial and professional interests of our Companys health industry affiliated

directors nor does our Company require that health industry affiliated directors recuse themselves
from Board decisions related to pharmaceutical or health insurance issues that are significant
social policies

Access to affordable comprehensive health insurance is the most significant social policy
issue in America according to polls by NBC News/The Wall Street Journal the Kaiser

Foundation and The New York ThnesICBS News John Castehlani president of the Business
Roundlable has staled that 52 percent of his members say health costs represent their biggest
economic challenge explaining that The current situation is not sustainable in global
competitive workplace Busriness Week 7/3/2007

Our Company currently hasOther Postretirement Benefit which includes hcalthcare

benefits liabilities of more than $6.3 billion according to its 10-K Health care costs could be cut
by as much as $1160 per employee if Congress enacted universal health insurance nd required
Medicare to negotiate prescription drug prices directly with pharmaceutical companies Dr
Kenneth Thorpe Ernoy Uaiversiy 2007

We arc concerned that the financial and professional interests of health industry affiliated
directors could improperly influence our Companys position on significant social policy issues

that could benefit the Company

We believe that chair3ng committees or voting by health industry affiliated directors on
Board decisions on health issues may create the appearance of conflict of interest hi our
Opinion this proposal will help prevent health indusiry affiliated directors from compromising
their duty of loyalty to our Companys shareholders



Exxon Mobil Corporation Henry Hubble

5959 Las CoHnas Boulevard Vice President Investor Relations

Irving Texas 75O392298 and Secretary

EonMobiI

December 2007

VIA UPS OVERNIGHT DELIVERY

Mr Daniel Pedrotty

Director

Office of Investment

American Federation of Labor and

Congress of Industrial Organizations

815 Sixteenth Street N.W
Washington D.C 20006

Dear Mr Pedrotty

This will acknowledge receipt of the proposal concerning director health industry

affiliations which you have submitted on behalf of the AFL-CIO Reserve Fund in

connection with ExxonMobils 2008 annual meeting of shareholders However proof of

share ownership was not included with your submission

SEC Rule 4a-8 copy enclosed requires that in order to be eligible to submit

proposal you must have continuously held at least $2000 in market value of the

companys securities entitled to vote at the meeting for at least one year by the date you

submit proposal Since the AFL-CIO Reserve Fund does not appear on our records

as registered shareholder you must submit proof that the AFL-CIO meets these

eligibility requirements such as by providing statement from the record holder for

example bank or broker of securities that the AFL-CIO Reserve Fund may own
beneficially

Note in particular that the AFL-CIO Reserve Funds proof of ownership must be

provided by the holder of record must indicate that the AFL-CIO Reserve Fund

owned the required amount of securities as of December 2007 the date of

submission of the proposal must state that the AFL-CIO Reserve Fund has

continuously owned the securities for at least 12 months prior to December 2007 and

must be dated on or after the date of submission See paragraph b2 of Rule 4a-

Question for more information on ways to prove eligibility



Mr Daniel Pedrotty

December 2007

Page two

Your response adequately correcting this problem must be postmarked or transmitted

electronically to us no later than 14 days from the date you receive this notification

You should note that if your proposal is not withdrawn or excluded you or your

representative who is qualified under New Jersey law to present the proposal on your

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

If you intend for representative to present your proposal you must provide

documentation signed by you that specifically identifies your intended representative by

name and specifically authorizes the representative to present the shareholder proposal

on your behalf at the annual meeting copy of this authorization meeting state law

requirements should be sent to my attention in advance of the meeting Your

authorized representative should also bring an original signed copy of the authorization

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

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

behalf prior to the start of the meeting

In the event there are co-filers for this proposal and in light of the SEC staff legal bulletin

14C dealing with co-filers of shareholder proposals we will be requesting each co-filer

to provide us with clear documentation confirming your designation to act as lead filer

and granting you authority to agree to modifications and/or withdrawal of the proposal

on the co-filers behalf We think obtaining this documentation will be in both your

interest and ours Without clear documentation from all co-filers confirming and

delineating your authority as representative of the filing group and considering the

recent SEC staff guidance it will be difficult for us to engage in productive dialogue

concerning this proposal

We are interested in continuing our discussion of this proposal and will contact you

again in the near future

Sincerely

Enclosure



QuantumView To denise.k.lowman@exxonmobU.com

QuantumViewNotify@

ups.com
bcc

12/07/07 1023 AM Subject UPS Delivery Notification Tracking Number

Please respond to 1Z75105X0192803805

auto-notify@ups.com

Do not reply to this e-mail UPS and Exxon Mobil Corp will not receive your reply

At the request of Exxon Mobil Corp this notice is to confirm that the following

shipment has been delivered

Important Delivery Information

Delivery Date Time 07-December-2007 /1030 AM

Delivery Location RECEIVER

Signed by PEDEROTTY

Shipment Detail

Ship To
Mr Daniel Pedrotty

AFL-CIO

815 Sixteenth Street N.W
WASHINGTON
DC
200064101

US

UPS Service NEXT DAY AIR

Shipment Type Letter

Tracking Number Z751 05X01 92803805

Reference Number 0137/6401

This e-mail contains proprietary information and may be confidential If you are not the intended recipient

of this e-mail you are hereby notified that any dissemination distribution or copying of this message is

strictly prohibited If you received this message in error please delete it immediately

This e-mail was automatically generated by UPS e-mail services at the shippers request Any reply to

this e-mail will not be received by UPS or the shipper Please contact the shipper directly if you have



Ccagoflois6O6O3-53O1 ALGATRUST
Fax 312/267-8775 d000n Of AOeIgoOoted Book of Chicogo

December 2007

Mr Henry Hubble Secretary

Exxon Mobil Corporation

5959 Las Colinas Boulevard

Irving Texas 75039-2298

Re Exxon Mobil Corporation

Dear Mr Hubble

AmalgaTrust division of Amalgamated Bank of Chicago is the record owner of 4000 shares

of common stock the Shares of Exxon Mobil Corporation beneficially owned by the AFL
ClO Reserve Fund The shares are held by AmalgaTrust at the Depository Trust Company in

our participant account The AFL-CIO Reserve Fund has held the Shares continuously

for over one year and continues to hold the Shares as of the date set forth above

If you have any questions concerning this matter please do not hesitate to contact me at 312
822-3220

Sincerely

Lawrence Kaplan

Vice President

cc Daniel Pedrotty

Director Office of Investment

SHAREHOLDER
RELATIONS

DEC ZOO

NO OF SHARES
COMMENT

8550-253 .4oo2B
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NYSE

Last Modified 11/03/2004

303A.OO Corporate Governance Standards

303A.10 Code of Business Conduct and Ethics

Listed companies must adopt and disclose code of business conduct and ethics for directors
officers and employees and promptly disclose any waivers of the code for directors or
executive officers

Corn m.ntaty No code of business conduct and ethics can replace the thoughtful behavior of an
ethical director officeror employee However such code can focus the board and management on
areas of ethical risk provide guidance to personnel to help them recognize and deal with ethical

issues provide mechanisms to report unethical conduct and help to foster culture of honesty and

accountability

Each code of business conduct and ethics must require that any waiver of the code for executive
officers or directors may be made only by the board or board committee and must be promptly
disclosed to shareholders This disclosure requirement should inhibit casual and perhaps

questionable waivers and should help assure that when warranted waiver is accompanied by
appropriate controls designed to protect the listed company It will also give shareholders the

opportunity to evaluate the boards performance in granting waivers

Each code of business conduct and ethics must also contain compliance standards and procedures
that will facilitate the effective operation of the code These standards should ensure the prompt and
consistent action against violations of the code Each listed companys website must include its code
of business conduct and ethics The listed company must state in its annual proxy statement or if

the company does not file an annual proxy statement in the companys annual report on Form 10-K
filed with the SEC that the foregoing information is available on its website and that the

information is available in print to any shareholder who requests it

Each listed company may determine its own policies but all listed companies should address the

most important topics including the following

Conflicts of interest conflict of interest occurs when an individuals private

interest interferes in any way or even appears to interfere with the interests of the

corporation as whole conflict situation can arise when an employee officer or

director takes actions or has interests that may make it difficult to perform his or her

company work objectively and effectively Conflicts of interest also arise when an

employee officer or director or member of his or her family receives improper
personal benefits as result of his or her position in the company Loans to or

guarantees of obligations of such persons are of special concem The listed company
should have policy prohibiting such conflicts of interest and providing means for

employees officers and directors to communicate potential conflicts to the listed

company

Corporate opportunities Employees officers and directors should be prohibited from

taking for themselves personally opportunities that are discovered through the use of

corporate property information or position using corporate property information
or position for personal gain and competing with the company Employees officers

and directors owe duty to the company to advance its legitimate interests when the
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opportunity to do so arises

Confidentiality Employees officers and directors should maintain the confidentiality

of information entrusted to them by the listed company or its customers except when

disclosure is authorized or legally mandated Confidential information includes all non
public information that might be of use to competitors or harmful to the company or its

customers if disclosed

Fair dealing Each employee officer and director should endeavor to deal fairly with

the companys customers suppliers competitors and employees None should take

unfair advantage of anyone through manipulation concealment abuse of privileged

information misrepresentation of material facts or any other unfair-dealing practice

Listed companies may write their codes in manner that does not alter existing legal

rights and obligations of companies and their employees such as at will employment

arrangements

Protection and proper use of company assets All employees officers and directors

should protect the companys assets and ensure their efficient use Theft carelessness

and waste have direct impact on the listed companys profitability All company
assets should be used for legitimate business purposes

Compliance with laws rules and regulations including insider trading laws The

listed company should proactively promote compliance with laws rules and

regulations including insider trading laws Insider trading is both unethical and illegal

and should be dealt with decisively

Encouraging the reporting of any illegal or unethical behavior The listed company
should proactively promote ethical behavior The company should encourage

employees to talk to supervisors managers or other appropriate personnel when in

doubt about the best course of action in particular situation Additionally employees
should report violations of laws rules regulations or the code of business conduct to

appropriate personnel To encourage employees to report such violations the listed

company must ensure that employees know that the company will not allow retaliation

for reports made in good faith
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CODE OF ETHICS AND BUSINESS CONDUCT

The Board maintains policies and procedures which we refer to as our Code that represent both the

code of ethics for the principal executive officer principal financial officer and principal accounting

officer under SEC rules and the code of business conduct and ethics for directors officers and

employees under NYSE listing standards The Code applies to all directors officers and employees

The code is posted on this internet site and is available free of charge by writing to

Secretary

Exxon Mobil Corporation

5959 Las Colinas Boulevard

Irving TX 75039-2298

or by calling us at 972 444-1157 The Code is also filed as an exhibit to our Annual Report on Form
10-K Any amendment of the Code will be promptly posted on this internet site

The Board Affairs Committee will review any issues under the Code involving an executive officer or

director and will report its findings to the Board The Board does not envision that any waivers of the

Code will be granted but should waiver occur for an executive officer or director it will also be promptly
disclosed on this site

The Code consists of the Ethics Policy the Conflicts of Interest Policy the Corporate Assets Policy
the Directorships Policy and the section below called Procedures and Open Door
Communication

The Code follows

Ethics Policy

The policy of Exxon Mobil Corporation is to comply with all governmental laws rules and regulations

applicable to its business

The Corporations Ethics policy does not stop there Even where the law is permissive the Corporation
chooses the course of highest integrity Local customs traditions and mores differ from place to place
and this must be recognized But honesty is not subject to criticism in any culture Shades of dishonesty

simply invite demoralizing and reprehensible judgments well-founded reputation for scrupulous

dealing is itself priceless corporate asset

The Corporation cares how results are obtained not just that they are obtained Directors officers and

employees should deal fairly with each other and with the Corporations suppliers customers

competitors and other third parties

The Corporation expects compliance with its standard of integrity throughout the organization and will

not tolerate employees who achieve results at the cost of violation of law or who deal unscrupulously
The Corporations directors and officers support and expect the Corporations employees to support any
employee who passes up an opportunity or advantage that would sacrifice ethical standards



It is the Corporations policy that all transactions will be accurately reflected in its books and records

This of course means that falsification of books and records and the creation or maintenance of any off-

the-record bank accounts are strictly prohibited Employees are expected to record all transactions

accurately in the Corporations books and records and to be honest and forthcoming with the

Corporations internal and independent auditors

The Corporation expects candor from employees at all levels and adherence to its policies and internal

controls One harm which results when employees conceal information from higher management or the

auditors is that other employees think they are being given signal that the Corporations policies and

internal controls can be ignored when they are inconvenient That can result in corruption and

demoralization of an organization The Corporations system of management will not work without

honesty including honest bookkeeping honest budget proposals and honest economic evaluation of

projects

It is the Corporations policy to make full fair accurate timely and understandable disclosure in reports

and documents that the Corporation files with the United States Securities and Exchange Commission

and in other public communications All employees are responsible for reporting material information

known to them to higher management so that the information will be available to senior executives

responsible for making disclosure decisions

Conflicts of Interest Policy

It is the policy of Exxon Mobil Corporation that directors officers and employees are expected to avoid

any actual or apparent conflict between their own personal interests and the interests of the Corporation

conflict of interest can arise when director officer or employee takes actions or has personal

interests that may interfere with his or her objective and effective performance of work for the

Corporation For example directors officers and employees are expected to avoid actual or apparent

conflict in dealings with suppliers customers competitors and other third parties Directors officers

and employees are expected to refrain from taking for themselves opportunities discovered through their

use of corporate assets or through their positions with the Corporation Directors officers and

employees are expected to avoid securities transactions based on material nonpublic information

learned through their positions with the Corporation Directors officers and employees are expected to

refrain from competing with the Corporation

Corporate Assets Policy

It is the policy of Exxon Mobil Corporation that directors officers and employees are expected to

protect the assets of the Corporation and use them efficiently to advance the interests of the Corporation

Those assets include tangible assets and intangible assets such as confidential information of the

Corporation No director officer or employee should use or disclose at any time during or subsequent

to employment or other service to the Corporation without proper authority or mandate confidential

information obtained from any source in the course of the Corporations business Examples of

confidential information include nonpublic information about the Corporations plans earnings

financial forecasts business forecasts discoveries competitive bids technologies and personnel



Directorships Policy

It is the policy of Exxon Mobil Corporation to restrict the holding by officers and employees of

directorships in nonaffiliated for-profit organizations and to prohibit the acceptance by any officer or

employee of such directorships that would involve conflict of interest with or interfere with the

discharge of the officers or employees duties to the Corporation Any officer or employee may hold

directorships in nonaffihiated nonprofit organizations unless such directorships would involve conflict

of interest with or interfere with the discharge of the officers or employees duties to the Corporation

or obligate the Corporation to provide support to the nonaffiliated nonprofit organizations Officers and

employees may serve as directors of affiliated companies and such service may be part of their normal

work assignments

All directorships in public companies held by directors of the Corporation are subject to review and

approval by the Board of Directors of the Corporation In all other cases directorships in nonaffiliated

for-profit organizations are subject to review and approval by the management of the Corporation as

directed by the Chairman

Procedures and Open Door Communication

Exxon Mobil Corporation encourages employees to ask questions voice concerns and make appropriate

suggestions regarding the business practices of the Corporation Employees are expected to report

promptly to management suspected violations of law the Corporations policies and the Corporations

internal controls so that management can take appropriate corrective action The Corporation promptly

investigates reports
of suspected violations of law policies and internal control procedures

Management is ultimately responsible for the investigation of and appropriate response to reports of

suspected violations of law policies and internal control procedures Internal Audit has primary

responsibility for investigating violations of the Corporations internal controls with assistance from

others depending on the subject matter of the inquiry The persons who investigate suspected violations

are expected to exercise independent and objective judgment

Normally an employee should discuss such matters with the employees immediate supervisor Each

supervisor is expected to be available to subordinates for that purpose If an employee is dissatisfied

following review with the employees immediate supervisor that employee is encouraged to request

further reviews in the presence of the supervisor or otherwise Reviews should continue to the level of

management appropriate to resolve the issue

Depending on the subject matter of the question concern or suggestion each employee has access to

alternative channels of communication for example the Controllers Department Internal Audit the

Human Resources Department the Law Department the Safety Health and Environment Department

the Security Department and the Treasurers Department

Suspected violations of law or the Corporations policies involving director or executive officer as

well as any concern regarding questionable accounting or auditing matters should be referred directly to

the General Auditor of the Corporation The Board Affairs Committee of the Board of Directors of the

Corporation will initially review all issues involving directors or executive officers and will then refer

all such issues to the Board of Directors of the Corporation



Employees may also address communications to individual nonemployee directors or to the

nonemployee directors as group by writing them at Exxon Mobil Corporation 5959 Las Colinas

Boulevard Irving Texas 75039 U.S.A or such other addresses as the Corporation may designate and

publish from time to time

Employees wishing to make complaints without identifying themselves may do so by telephoning

1-800-963-9966 or 1-972-444-1990 or by writing the Global Security Manager Exxon Mobil

Corporation P.O Box 142106 Irving Texas 75014 U.S.A or such other telephone numbers and

addresses as the Corporation may designate and publish from time to time All complaints to those

telephone numbers and addresses concerning accounting internal accounting controls or auditing

matters will be referred to the Audit Committee of the Board of Directors of the Corporation

All persons responding to employees questions concerns complaints and suggestions are expected to

use appropriate discretion regarding anonymity and confidentiality although the preservation of

anonymity and confidentiality may or may not be practical depending on the circumstances For

example investigations of significant complaints typically necessitate revealing to others information

about the complaint and complainant Similarly disclosure can result from government investigations

and litigation

No action may be taken or threatened against any employee for asking questions voicing concerns or

making complaints or suggestions in conformity with the procedures described above unless the

employee acts with willful disregard of the truth

Failure to behave honestly and failure to comply with law the Corporations policies and the

Corporations internal controls may result in disciplinary action up to and including separation

No one in the Corporation has the authority to make exceptions or grant waivers to the Corporations

foundation policies It is recognized that there will be questions about the application of the policies to

specific activities and situations In cases of doubt directors officers and employees are expected to

seek clarification and guidance In those instances where the Corporation after review approves an

activity or situation the Corporation is not granting an exception or waiver but is determining that there

is no policy violation If the Corporation determines that there is or would be policy violation

appropriate action is taken
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guidelines for review of related person transactions

As adopted by the Board of Directors on

February 28 2007

Background Item 404a of SEC Regulation S-K requires disclosure in ExxonMobils proxy statement and other
filings of

information regarding transactions in which ExxonMobil or its subsidiaries is participant if the amount involved exceeds

$120000 and ii any ExxonMobil related person had or will have direct or indirect material interest Item 404b requires

disclosure of ExxonMobils policies and procedures for review approval or ratification of those transactions To assist

ExxonMobil in compliance with the requirements of Item 404 the Board Affairs Committee has approved these guidelines for

the collection and review of information regarding potential related person transactions

Definitions Terms defined in Item 404a including the definitions of transaction related person and immediate family

member shall have the same meanings for purposes of these guidelines ExxonMobil as used herein means Exxon Mobil

Corporation and its affiliates

Data Collection and Reporting All executive officers directors and director nominees will be required to identify to the best of

their knowledge after reasonable inquiry business and financial affiliations involving themselves or their immediate family

members that could reasonably be expected to give rise to reportable related person transaction Executive officers

directors and nominees should advise the Secretary of the Corporation promptly of any change in the information provided
and will be asked periodically to review and re-affirm this information

Based on this information ExxonMobil staff will review ExxonMobils records and make follow-up inquiries of the officers

directors or nominees or of third parties as may be necessary to identify potentially reportable transactions report

summarizing such transactions will be provided to the Board Affairs Committee for review To the extent practicable the report

will include amounts involved and reasonable level of detail regarding the nature of the transactions to enable the Committee
to assess the materiality of such transactions

Board Affairs Committee Review The Committee will review reports developed under these guidelines and make
recommendation to the Board as to whether the Committee determines that an identified transaction is required to be reported

as related person transaction under Item 404a In assessing materiality for this purpose information will be considered

material if light
of all the circumstances there is substantial likelihood reasonable investor would consider the information

important in deciding whether to buy or sell ExxonMobil stock or in deciding how to vote shares of ExxonMobil stock

Transactions within the categorical standards specified below will be presumed not to be material Other transactions will be
assessed for materiality based on the specific facts and circumstances director will abstain from the decision regarding
transactions involving that director or his or her family members

Categorical Standards Under Item 404a certain transactions are deemed not to involve material interest including
transactions in which the amount involved in any 12-month period is less than $120000 and transactions with entities where
related persons interest is limited to service as non-employee director In addition based on consideration of

ExxonMobils facts and circumstances the Committee will presume that the following transactions do not involve material

interest for purposes of reporting under Item 404a

Transactions in the ordinary course of business with an entity for which related person serves as an executive officer

provided the affected director or executive officer did not participate in the decision on the part of ExxonMobil to enter

into such transactions and ii the amount involved in any related category of transactions in 12-month period is less

than 1% of the entitys gross revenues for the most recently completed fiscal year for which data is publicly available

Grants or membership payments in the ordinary course of business to nonprofit organizations provided the affected

director or executive officer did not participate in the decision on the part of ExxonMobil to make such payments and ii
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the amount of general-purpose grants in 12-month period is less than 1% of the recipients gross revenues for the most

recently completed fiscal year for which data is publicly available

Payments under ExxonMobil plans and arrangements that are available generally to US salaried employees including

contributions under ExxonMobils cultural and educational matching gift programs and payments to providers under

ExxonMobil health care plans

Employment by ExxonMobil of family member of an executive officer provided the executive officer does not participate

in decisions regarding the hiring performance evaluation or compensation of the family member

Standards of Business Conduct These guidelines are in addition to not in lieu of the Corporations Standards of Business

Conduct SBC to which all employees and directors are subject Any matter identified through these guidelines that also

constitutes potential violation of the SBC will in addition to review for potential disclosure under Item 404a be handled

separately in accordance with the applicable SBC procedures

Review of these Guidelines The Board Affairs Committee will periodically review these guidelines to determine if changes or

modifications may be appropriate
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Exxon Mobil Corporation By-Laws

Exxon Mobil Corporation

Incorporated in New Jersey on August 1882

BY-LAWS

as revised July 31 2002

ARTICLE

Meetings of Shareholders

Meetings of shareholders may be held on such date and at such time and place within or without the State of New Jersey

as may be fixed by the board of directors and stated in the notice of meeting

The date for each annual meeting of shareholders fixed as provided in Section of this Article shall be date not more

than thirteen months after the date on which the last annual meeting of shareholders was held The directors shall be elected

at the annual meeting of shareholders

Special meetings of the shareholders may be called by the board of directors the chairman of the board or the president

Except as otherwise provided by statute written notice of the date time place and purpose or purposes of every meeting of

shareholders shall be given not less than ten nor more than sixty days before the date of the meeting either personally or by

mail to each shareholder of record entitled to vote at the meeting The business transacted at meetings shall be confined to

the purposes specified in the notice

Unless otherwise provided by statute the holders of shares entitled to cast majority of votes at meeting present either in

person or by proxy shall constitute quorum at such meeting Less than quorum may adjourn

For the purpose of determining the shareholders entitled to notice of or to vote at any meeting of shareholders or any

adjournment thereof or for the purpose of determining shareholders entitled to receive payment of any dividend or allotment of

any right or for the purpose of any other action the board of directors may fix in advance date as the record date for any

such determination of shareholders Such date shall not be more than sixty nor less than ten days before the date of such

meeting nor more than sixty days prior to any other action

The board of directors may in advance of any shareholders meeting appoint one or more inspectors to act at the meeting

or any adjournment thereof If inspectors are not so appointed by the board or shall fail to qualify the person presiding at

shareholders meeting may and at the request of any shareholder entitled to vote thereat shall make such appointment In

case any person appointed as inspector fails to appear or act the vacancy may be filled by appointment made by the board in

advance of the meeting or at the meeting by the person presiding at the meeting Each inspector before entering upon the

discharge of the duties of inspector shall take and sign an oath faithfully to execute such duties at such meeting with strict

impartiality and according to the best of the inspectors ability

The inspectors shall determine the number of shares outstanding and the voting power of each the shares represented at the

meeting the existence of quorum the validity and effect of proxies and shall receive votes or consents hear and determine

all challenges and questions arising in connection with the right to vote count and tabulate all votes or consents determine

the result and do such acts as are proper to conduct the election or vote with fairness to all shareholders If there are three or
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more inspectors the act of majority shall govern On request of the person presiding at the meeting or any shareholder

entitled to vote thereat the inspectors shall make report in writing of any challenge question or matter determined by them

Any report made by them shall be prima facie evidence of the facts therein stated and such report shall be filed with the

minutes of the meeting

ARTICLE II

Board of Directors

The business and affairs of the corporation shall be managed by its board of directors consisting of not less than ten nor

more than nineteen members who shall hold office until the next annual meeting and until their successors shall have been

elected and qualified The actual number of directors shall be determined from time to time by resolution of the board If at

any time except at the annual meeting the number of directors shall be increased the additional director or directors may be

elected by the board to hold office until the next annual meeting and until their successors shall have been elected and

qualified

The organization meeting of the board of directors for the purpose of organization or otherwise shall be held without further

notice on the day of the annual meeting of shareholders at such time and place as shall be fixed from time to time pursuant to

resolution of the board Other regular meetings of the board may be held without further notice at such times and places as

shall be fixed from time to time pursuant to resolution of the board The chairman of the board the president any vice

president who is member of the board or the secretary may change the day or hour or place of any single regular meeting

from that determined by the board upon causing that prior notice of such change be transmitted to all directors

Special meetings of the board may be called at the direction of the chairman of the board of the president or of any vice

president who is member of the board or in the absence of such officers at the direction of any one of the directors Any

such meeting shall be held on such date and at such time and place as may be designated in the notice of the meeting

Notices required under this section may be transmitted in person in writing or by telephone telegram cable or radio and

shall be effective whether or not actually received provided they are duly transmitted not less than forty-eight hours in

advance of the meeting Notice may be waived in writing before or after meeting No notice or waiver need specify the

business scheduled for any board meeting and any business may be transacted at either regular or special meeting

Five directors shall constitute quorum for the transaction of business except that any directorship not filled at the annual

meeting and any vacancy however caused occurring in the board may be filled by the affirmative vote of majority of the

remaining directors even though less than quorum of the board or by sole remaining director At any meeting of the

board whether or not quorum is present majority of those present may adjourn the meeting Notice of an adjourned

meeting need not be given if the time and place are fixed at the meeting adjourning and if the period of adjournment does not

exceed ten days in any one adjournment

The provisions of this Section of Article II shall be operative during any emergency in the conduct of the business of

the corporation resulting from an attack on the United States or any nuclear or atomic disaster or from the imminent threat of

such an attack or disaster For the purpose of this Section of Article II such an emergency is defined as any period following

an enemy attack on the continental United States or any nuclear or atomic disaster as result and during the period of

which the means of communication or travel within the continental United States are disrupted or made uncertain or unsafe or

ii determination as herein provided that such an attack or disaster is imminent or has occurred The commencement and

termination of the period of any such emergency may be determined by the chairman of the board or in the event of the death

absence or disability of the chairman of the board by the president or in the event of the death absence or disability of both

the chairman of the board and the president by such person or persons as the board of directors may from time to time

designate but in the absence of such specific designation by the executive or senior vice president who has been designated

pursuant to the authority of Section of Article IV of these by-laws to exercise the powers and perform the duties of the

chairman of the board and the president To the extent not inconsistent with the provisions of this Section of Article II the

by-laws in their entirety shall remain in effect during any such emergency
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Before or during any such emergency the board may change the head office or designate several alternative head offices

or regional offices or authorize the officers to do so said change to be effective during the emergency

The officers or other persons designated by title in list approved by the board before or during the emergency all who are

known to be alive and available to act in such order of
priority and subject to such conditions and for such period of time not

longer than reasonably necessary after the termination of the emergency as may be provided in the resolution of the board

approving the list shall to the extent required to provide quorum at any meeting of the board be deemed and shall have all

the powers of directors for such meeting Unless so designated an officer who is not director shall not be deemed director

for the foregoing purpose

Meetings of the board may be called by any officer or director or in the absence of all officers and directors by any person

designated in list approved by the board pursuant to subsection of this Section Any such meeting shall be held on such

date and at such time and place as may be designated in the notice of the meeting Notice of any such meeting need be given

only to such of the directors as it may be feasible to reach at the time and such of the persons designated in such list as is

considered advisable in the judgment of the person calling the meeting Any such notice may be transmitted in person in

writing or by telephone telegram cable or radio or by such other means as may be feasible at the time shall be effective

whether or not actually received and shall be given at such time in advance of the meeting as in the judgment of the person

calling the meeting circumstances permit

Three directors shall constitute quorum for the transaction of business

Before or during any such emergency the board by resolution may appoint one or more committees in addition to or in

substitution for one or more of those appointed pursuant to the provisions of Article Ill of these by-laws to act during such

emergency and ii take any of the actions listed in Section of Article Ill of these by-laws in regard to any committee

established pursuant to of this subsection Each such committee shall have at least three members none of whom need

be director To the extent provided in such resolution each such committee shall have and may exercise all the authority of

the board except that no such committee shall take the action which Section of Article Ill of these by-laws prohibits

committees of the board to take

Before or during any such emergency the board may provide and from time to time modify lines of succession in the event

that during such an emergency any or all officers or agents of the corporation or any or all members of any committee of the

board shall for any reason be rendered incapable of discharging their duties

No officer director or employee acting in accordance with this Section of Article II shall be liable except for willful

misconduct No officer director or employee shall be liable for any action taken in good faith in such an emergency in

furtherance of the ordinary business affairs of the corporation even though not authorized by the by-laws then in effect

Persons may conclusively rely upon determination made pursuant to subsection of this Section that an emergency
as therein defined exists regardless of the correctness of such determination

fl
No contract or other transaction beeen the corporation and one or more of its directors or beeen the corporation and

any other corporation firm or association of any type or kind in which one or more of its directors are directors or are otherwise

interested shall be void or voidable solely by reason of such common directorship or interest or solely because such director

or directors are present at the meeting of the board or committee thereof which authorizes or approves the contract or

transaction or solely because such directors or directors votes are counted for such purpose if the contract or other

transaction is fair and reasonable as to this corporation at the time it is authorized approved or ratified or the fact of the

common directorship or interest is disclosed or known to the board or committee and the board or committee authorizes

approves or ratifies the contract or transaction by unanimous written consent provided at least one director so consenting is

disinterested or by affirmative vote of majority of the disinterested directors even though the disinterested directors be less

than quorum or the fact of the common directorship or interest is disclosed or known to the shareholders and they

authorize approve or ratify the contract or transaction

ARTICLE III
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Committees of the Board

The board by resolution adopted by majority of the entire board may appoint from among its members an executive

committee and one or more other committees each of which shall have at least three members To the extent provided in

such resolution each such committee shall have and may exercise all the authority of the board except that no such

committee shall make alter or repeal any by-law of the corporation elect any director or remove any officer or director

submit to shareholders any action that requires shareholders approval or amend or repeal any resolution theretofore

adopted by the board which by its terms is amendable or repealable only by the board

The board by resolution adopted by majority of the entire board may fill any vacancy in any such committee

appoint one or more directors to serve as alternate members of any such committee to act in the absence or disability of

members of any such committee with all the powers of such absent or disabled members abolish any such committee at

its pleasure remove any director from membership on such committee at any time with or without cause and establish

as quorum for any such committee less than majority of the entire committee but in no case less than the greater of two

persons or one-third of the entire committee

Actions taken at meeting of any such committee shall be reported to the board at its next meeting following such

committee meeting except that when the meeting of the board is held within two days after the committee meeting such

report shall if not made at the first meeting be made to the board at its second meeting following such committee meeting

ARTICLE IV

Officers

The board of directors at the organization meeting on the day of the annual election of directors shall elect chairman of the

board president one or more vice presidents as the board may determine any one or more of whom may be designated as

executive vice president or as senior vice president or in such special or limiting style as the board may determine

secretary treasurer controller general counsel and general tax counsel The chairman of the board and the

president shall each be director but the other officers need not be members of the board

The board of directors may from time to time elect or authorize an officer of the corporation to appoint in writing assistant

secretaries assistant treasurers assistant controllers and such other officers as the board may designate

All officers of the corporation as between themselves and the corporation shall have such authority and perform such

duties in the management of the corporation as may be provided in these by-laws or as may be determined by resolution of

the board not inconsistent with these by-laws

The chairman of the board shall be chief executive officer of the corporation and shall preside at all meetings of

shareholders and directors Subject to the board of directors the chairman of the board shall have general care and

supervision of the business and affairs of the corporation In the absence of the president the chairman of the board shall

exercise the powers and perform the duties of the president

The president shall subject to the board of directors direct the current administration of the business and affairs of the

corporation In the absence of the chairman of the board the president shall preside at meetings of the shareholders and

directors and exercise the other powers and duties of the chairman

In the event of the death absence or disability of the chairman of the board and the president an executive or senior vice

president may be designated by the board to exercise the powers and perform the duties of those offices

The secretary shall give notice of all meetings of the shareholders and of the board of directors The secretary shall keep
records of the votes at elections and of all other proceedings of the shareholders and of the board The secretary shall have

all the authority and perform all the duties normally incident to the office of secretary and shall perform such additional duties
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as may be assigned to the secretary by the board the chairman of the board or the president

The assistant secretaries shall perform such of the duties of the secretary as may be delegated to them by the secretary

The treasurer shall be the principal financial officer of the corporation The treasurer shall have charge and custody of all

funds and securities of the corporation receive and give receipts for monies paid to the corporation and deposit such monies

in the corporations name in such banks or other depositories as shall be selected for the purpose and shall cause money to

be paid out as the corporation may require The treasurer shall have all the authority and perform all the duties normally

incident to the office of treasurer and shall perform such additional duties as may be assigned to the treasurer by the board of

directors the chairman of the board or the president

The assistant treasurers shall perform such of the duties of the treasurer as may be delegated to them by the treasurer

The controller shall be the principal accounting and financial control officer of the corporation The controller shall be

responsible for the system of financial control of the corporation including internal audits the maintenance of its accounting

records and the preparation of the corporations financial statements The controller shall periodically inform the board of

directors of the corporations financial results and position The controller shall have all the authority and perform all the duties

normally incident to the office of controller and shall perform such additional duties as may be assigned to the controller by the

board of directors the chairman of the board or the president

The assistant controllers shall perform such of the duties of the controller as may be delegated to them by the controller

10 The general counsel shall advise the board of directors and officers on legal matters except those relating to taxes The

general tax counsel shall advise the board of directors and officers on legal matters relating to taxes Each shall perform such

additional duties as may be assigned to either of them by the board of directors the chairman of the board or the president

11 Any vacancy occurring among the officers however caused may be filled by the board of directors except that any

vacancy in the office of an assistant secretary assistant treasurer or assistant controller appointed by an officer of the

corporation may be filled by the officer if any then authorized by the board to make appointments to such office

12 Any officer may be removed by the board with or without cause and any assistant secretary assistant treasurer or

assistant controller appointed by an officer of the corporation may be removed with or without cause by the officer if any then

authorized by the board to make appointments to such office

ARTICLE

Divisions and Division Officers

The board of directors may from time to time establish one or more divisions of the corporation and assign to such divisions

responsibilities for such of the corporations business operations and affairs as the board may designate

The board of directors may appoint or authorize an officer of the corporation to appoint in writing officers of division

Unless elected or appointed an officer of the corporation by the board of directors or pursuant to authority granted by the

board an officer of division shall not as such be an officer of the corporation except that such person shall be an officer of

the corporation for the purposes of executing and delivering documents on behalf of the corporation or for other specific

purposes if and to the extent that such person may be authorized to do so by the board of directors Unless otherwise

provided in the writing appointing an officer of division such persons term of office shall be for one year and until that

persons successor is appointed and qualified Any officer of division may be removed with or without cause by the board of

directors or by the officer if any of the corporation then authorized by the board of directors to appoint such officer of

division

The board of directors may prescribe or authorize an officer of the corporation or an officer of division to prescribe in

writing the duties and powers and authority of officers of divisions
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ARTICLE VI

Transfer of Shares

Shares of the corporation shall be transferable on the records of the corporation in accordance with the provisions of

Chapter of the Uniform Commercial Code New Jersey Statutes 2A8-1 01 et seq as amended from time to time except

as otherwise provided in the New Jersey Business Corporation Act New Jersey Statutes 4Al-l et seq.

In the case of lost destroyed or wrongfully taken certificates transfer shall be made only after the receipt of sufficient

indemnity bond if required by the board of directors and satisfaction of other reasonable requirements imposed by the board

The board of directors may from time to time appoint one or more transfer agents and one or more registrars of transfers

All share certificates shall bear the signature which may be facsimile of transfer agent and of registrar The functions

of transfer agents and registrars shall conform to such regulations as the board may from time to time prescribe The board

may at any time terminate the appointment of any transfer agent or registrar

ARTICLE VII

Fiscal Year

The fiscal year of the corporation shall be the calendar year

ARTICLE VIII

Corporate Seal

The corporate seal is and until otherwise ordered by the board of directors shall be circle containing the words EXXON
MOBIL CORPORATION CORPORATE SEAL 1882 NEW JERSEY and may be an impression thereof or printed or other

facsimile reproduction

The impression of the seal may be made and attested by either the secretary or an assistant secretary for the authentication

of contracts and other papers requiring the seal

ARTICLE IX

Amendments

The board of directors shall have the power to make alter and repeal the by-laws of the corporation but by-laws made by the

board may be altered or repealed and new by-laws made by the shareholders

ARTICLE

Indemnification

The corporation shall indemnify to the full extent from time to time permitted by law any director or former director or officer

or former officer made or threatened to be made party to or witness or other participant in any threatened pending or

completed action suit or proceeding whether civil criminal administrative arbitrative legislative investigative or of any other

kind by reason of the fact that such person is or was director officer employee or other corporate agent of the corporation

or any subsidiary of the corporation or serves or served any other enterprise at the request of the corporation including
service as fiduciary with respect to any employee benefit plan of the corporation or any subsidiary of the corporation against

expenses including attorneys fees judgments fines penalties excise taxes and amounts paid in settlement actually and

reasonably incurred by such person in connection with such action suit or proceeding or any appeal therein No
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indemnification pursuant to this Article shall be required with respect to any settlement or other nonadjudicated disposition of

any threatened or pending action or proceeding unless the corporation has given its prior consent to such settlement or other

disposition

As any of the foregoing expenses are incurred they shall be paid by the corporation for the director or former director or

officer or former officer in advance of the final disposition of the action suit or proceeding promptly upon receipt of an

undertaking by or on behalf of such person to repay such payments if it shall ultimately be determined that such person is not

entitled to be indemnified by the corporation

The foregoing indemnification and advancement of expenses shall not be deemed exclusive of any other rights to which any

person indemnified may be entitled

The rights provided to any person by this Article shall be enforceable against the corporation by such person who shall

be presumed to have relied upon it in serving or continuing to serve as director or in any of the other capacities set forth in

this Article No elimination of or amendment to this Article shall deprive any person of rights hereunder arising out of

alleged or actual occurrences acts or failures to act occurring prior to notice to such person of such elimination or amendment

The rights provided to any person by this Article shall inure to the benefit of such persons legal representative

http//www.exxonmobil.com/corporate/investor governance bylaws.aspx 1/17/2008
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Office or Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Exxon Mobil Corporations Request to Exclude Proposai Submitted by the

AFL-CIO Reserve Fund

Dear Sir/Madam

This letter is submitted in response to the claim of Exxon Mobil Corporation Exxon
Mobil or the Company by letter dated January 22 2008 that it may exclude the shareholder

proposal Proposal of the AFL-CIO Reserve Fund Fund or the Proponent from its 2008

proxy materials

Introducton

Proponents shareholder proposal to Exxon Mobil urges

that the Board of Directors adopt policy addressing conflicts of interest involving board

members with health industry affiliations The policy shall provide for recusal from

voting and from chairing board committees when necessary The policy shall address

conflicts associated with company involvement in public policy issues related to their

health industry affiliations and shall be explicitly integrated with the companys existing

policies regarding related party transactions For tile purposes of this policy board

members with health industry affiliations means any Board member who is also

director executive officer or former executive officer of company or trade association

whose primary business is in the health insurance or pharmaceutical industries emphasis

added
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Exxon Mobils letter to the Commission stated that it intends to omit the Proposal from
its proxy materials to be distributed to shareholders in connection with the Companys 2008
annual meeting of shareholders Exxon Mobil argues that the Proposal is in violation of

Rule 14a-8i7 as art ordinary business matter despite the fact that the Proposal

addresses significant social policy issue and

Rule 14a-8il0 because Exxon Mobil has substantially implemented the Proposal
even though the statutory regulatory and Company Code of Conduct for directors is

inapplicable to conflicts of interest involving significant social policy issues

The Proposal was carefully crafted to address the significant social policy issue of health

care reform and the conflicts of interest that arise when health industry affiliated directors vote or

chair board actions on this issue The statutory and regulatory requirements on director conflicts

of interest cited by Exxon Mobil together with the Companys own policies and procedures on
conflicts of interest address commercial transactions not conflicts of interest on significant

social policy issues

Health industry affiliated director conflicts of interest are significant social policy
issues and may not be excluded under Rule 14a-8i7

Health care reform is significant social policy issue

The Commission stated in Exchange Act Release No 40018 that proposals that relate to

ordinary business matters but that focus on sufficiently significant social policy issues. .would

not be excludable because the proposals would transcend day-to-day business matters... The

Proposal before Exxon Mobil is just such proposal It addresses the significant social policy
issue of health care reform and conflicts of interest that are presented by the Companys health

industry affiliated directors on this issue The Proposal does not ask the Company to provide any
information or reports on its internal operations nor does it attempt to micromanage the

Company Instead it urges the Board to integrate the Companys existing policies with an

amended policy to protect the Company and shareholders from health industry affiliated director

conflicts of interest

Health care reform is in fact the most important domestic issue in America Public

opinion polls by The Wall Street Journal/NBC News the Kaiser Foundation and The New York

Times all document its significance In the latest Wall Street Journal/NBC News poll for

example 52 percent of Americans say the economy and health care are most important to them
in choosing president compared with 34 percent who cite terrorism arid social and moral

issues... That is the reverse of the percentages recorded just before the 2004 election The poll



Letter to Office of Chief Counsel SEC
Februaiy 2008

Page Three

also shows that voters see health care eclipsing the Iraq war for the first time as the issue most

urgently requiring new approach

Many businesses now cite health care costs as their biggest economic challenge Indeed
Exxon Mobil is member of the Business Roundtable whose president John Castellani has

called health care reform top priority for business and Congressional action.2 In September
the CEOs of Kelly Services and Pitney Bowes Inc together with GEs Global Health Director

called on Congress to enact health care reforrn Theyjoined other leading business coalitions

including the National Coalition on Health Care and the National Business Group on Health
The latters membership consists of 245 major companies including 60 of the Fortune i0O
Each organization maintains that the cost of health care for business is now greater than it should

be and will continue to rise as long as 47 million Americans who have no health insurance

remain without coverage

Other leading business organizations have recently announced their support for health

care reform Divided We Fail coalition of the AARP the Business Roundtablc the Service

Employees lntemationai Union SEIU and the National Federation of Independent Business
states that it will make access to quality affordable health care and long-term financial security

top issues in the national political debate.5 In addition Wal-Mart has joined with SEIU calling

on Congress to enact health care refonn.6

Underscoring the significance of health care reform as major social policy issue the

American Cancer Society has taken the unprecedented step of redirecting its entire $15 million

advertising budget to the consequences of inadequate health care coverage in the United
States.7

The W/j Street Journal December 2007 Al

Business Roundtable Unveils Principles for Health Care Reform Press Release June 2007

9D544832il7UFCF50
Accessed December 2007

Presentations by Carl Camden CEO Kelly Services Michael Critelli Chairman and CEO Pitney Bowc Inc and

Robert Galvin M.D. Director Global Health General Electric Corporation at Conference on Business and
National Health Care Reform sponsored by the Century Foundation and the Commonwealth Fund Washington DC
September 14 2007

4National Health Care Reform The Position of the National Business Group on Health National Business Group
on Health Washington DC July 2006

Accessed December

2007
The Wa/I Street Journal November 13 2007 B4
The New York Times February 2007
The New York Times August 31 2007
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Health industry affiliated director conflicts on health care reform are

significant social policy issues.

Hcalth industry affiliated director conflicts of interest are themselves
significant policy

issue in the media and in Congress During Congressional consideration of amendments to the

Hatch-Waxman Act for example directors at both Verizon and Georgia-Pacific were
instrumental in terminating each companys support for and involvement in Business for

Affordable Medicine business coalition supporting federal legislation to strengthen the Act.8
The coalition had been organized by the governors of 12 states Verizon Georgia-Pacific and
other major corporations to reduce expenditures on prcscription drugs major problem for

business and state Medicaid programs The Congressional Budget Office estimated that the

legislation would reduce total spending on prescription drugs by $60 billion or 1.3 percent over
the next 10 years An examination of Verizons proxy revealed that its CEO Ivan Seidenberg
the chairman of its Human Resources Committee Walter Shipley John Stafford retired CEO
of Wyeth and Richard Carrion were each directors of Wyeth which successfully lobbied
Verizon to end its involvement in the coaJition

At General Motors where health care costs have long been central concern three of the
eleven independent directors on the board are directors of pharmaceutical companies The
Companys presiding director George Fisher also serves as director of Eli Lilly and Company
Percy Barnevik director since 1997 retired as CEO of AstraZeneca PLC in 2004 and

serves as chairman of GMs Public Policy Committee Director Karen Katen retired as executive
vice president of Pfizer in 2007 served as an officer of PhRMA and continues to serve as chair
of the Pfizer Foundation Each directors holdings in Eli Lilly Asirazeneca and Pfizer

respectively vastly outweigh his or her holdings in GM In 2007 The New York Times reported
that GM was the only U.S auto company purchasing the brand-name drug Nexium
manufactured by AstraZeneca at cost to GM of 110 million per year Senior management and
labor leaders at GM had decided to eliminate Nexium from the GM formulaxy That decision

was overturned according to senior labor and management leaders at GM afler the GM board of
directors reviewed it At the same time and despite its extensive federal legislative activity GM
failed to take any action to support legislation to reform the Medicare prescription drug program
to require prescription drug price negotiations between pharmaceutical companies and the federal

government.11

The New York TfmesSeptember4 2002
Verizon Communications SEC Def 14A 2003

tO
The New York Times October 2007

Correspondence John Sweeney President AiL-CIO and Richard Wagoner CEO Genetal Motors
Corporation June 14 2007 and August 2007
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Conflicts of interest among health industry affiliated directors have also been documented

by Chrysler Corporations former vice president of public policy Walter Maher Writing in

the American Journal of Public Health Maher described how representative of the insurance

industry CEO of Prudential Insuranec successfully blocked Chrysler Corporations efforts

to persuade Business Roun4table members to support health care reform.2

At least 21 major companies Attachment including Exxon Mobil have multiple

health industry affiliated directors serving on their boards of directors.3

Companies now recognize health care reform as slgniflcant social

policy issue and have amended their conflicts of interest policies for

health industry affiliated directors accordingly

At the same time Proponent filed the Proposal at Exxon Mobil Proponent filed virtually

identical proposals on this same issue at the American Express Company the McGraw-Hill

Companies and Electronic Data Systems EDS In addition proponents filed proposals calling

upon companies to adopt principles on the significant social policy issue of health care reform at

IBM General Electric and Bristol-Meyers Squibb Instead of seeking No-Action Letters from

the Commission to exclude these proposals American Express McGraw-Hill IBM General

Electric and Bristol-Meyers Squibb each commenced dialogues with proponents and each has

agreed to revise director conflicts of interest policies or issue corporate statements of principles

for health care reform.4 Proponents have agreed to withdraw the proposals and in the case of

Bristol-Meyers Squibb the company has withdrawn its request to the Commission for No-

Action Letter

Maher W.B. Rekindling ReformHow Gocs BuinesT 93 AJ bie1J 92 2003
Letter and Report to SEC Chairman Christopher Cox from AFL-CIO Office of Investment Director Daniel

Pedrotty October 2007
4The McGraw-Hill Companies http/mcdia.corporatc

ir.net/mcdiafles/jrpV96fDjjector Code Ethics 200rdf Accessed January 30 2008 American Express

Company email corrcspotidcnce between Stephen Norman Corporate Governance Officer and Secretary The
American Express Company and Daniel Pedrotty Director AFL-CIO Office of Investment January 2008
Bristo1-Meycn Squibb website posting htti//wtvw.bms.com/sr/key issues/eontcnt/datalreform.hunj Letter from

1-leather Maples Special Counsel Division of Corporation Finance U.S Securities and Exchange Commission to

Amy Goodman Gibson Dunn and Cnitcher LLP January 10 2008 IBM Letter from Randy MacDonald Senior

Vice Preidcnt Hurnan Resources IBM Corporation to Dan Pedrotty Director AFL-CIO Office of Investment

Dccrnbcr 12 200 attached GE Letter from David Stewart Senior Counsel InvcstigaiionslRegulatory
General Electric to Sister Barbara Kraemer President School Sisters of St Francis of St Josephs Convent January

25 2008
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Finally EIDS whose request for No-Action Letter was granted Electronic Data Syslems
Corporation January 24 2008 nevertheless agreed to amend its conflicts of interest policies
after dialogue with the Proponent

The Proposal presents significant public policy issue that is not addressed

by but is entirely compatible with Exxon Mobils existing policies on
conflicts of interest

Rule 14a-8i7 permits company to exclude proposal if it deals with matter

relating to the companys ordinary business operations The Commission has stated that

proposal that is otherwise excludable under the ordinary business exclusion is includable

however if it raises significant policy issue Securities Exchange Act Release No 40018
May 21 1998

Exxon Mobil appears to have ignored the fact that the Proposal specifically states that the

Proposal urges the board to adopt policy addressing

conflicts associated with company involvetnent in public policy issues related to their

health industry affiliations and shall be explicitly integrated with the

companys existing policies regarding related party transactions emphasis added

Instead the Company repeatedly misconstrues the Proposal as conflicts of interest

policy request that micromanages ordinary business matters of employee benefits It does

nothing of the kind The Proposal addresses health care reform as an external significant social

policy issue facing the Nation and the Company The Proposal focuses on health industry
affiliated director conflicts associated with Company involvement in this significant social policy
issue Indeed Exxon Mobil has stated that the Companys board of directors will discuss health

care reform and make decisions on this significant social policy issue after the presidential
election in November 2008.16

Exxon Mobil directors William George William Howell Steven Reinemund
and Walter Shipley arc also directors of Novartis AG Pfizer Inc Johnson Johnson and

Wyeth respectively As pharmaceutical company directors however they must routinely take

positions on the significant social policy issue of health care reform that are in conflict with the

interests of Exxon Mobil For example Johnson Johnson Wyeth and Novartis are opposed to

any amendments to Medicare that would empower the federal government to negotiate prices of

Email from David Jiollander Legal Manager-Corporate Acquisitions and Finance EDS to Robcrt

McGarrah Jr Counsel AFL-CIO Office of Invctment February 2008
IG

Sr Betty Kenny OSF Coordinator Justice Pcace Rochester Minnesota Franciscans and Michael Crosby
Memorandum on Exo Mobil dialogue on health care reform January 2008
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prescription drugs with pharmaceutical companies or to establish Medicare formulaxy With
the exception of pharmaceutical companies like Johnson Johnson Wyeth andNovartis Exxon
Mobil and all other businesses would realize significant savings from such an amendment to

Medicare because the prices of prescription drugs would decline substantially.t7

Proponent agrees with the Company that it is not in the business of health care nor does

its board of directors routinely deal with the significant social policy issue of health care reform
But it is precisely because health care reform is significant social policy issue that Exxon
Mobils health industiy affiliated directors must recuse themselves from chairing committees or

voting on this issue Exxon Mobils existing policies and practices do not require them to recuse

themselves because the issue is not considered to be one of the personal financial interests

covered by the Companys existing policies and practices Unless they recuse themselves from
voting or chairing committees there is at least the appearance of director conflict of interest at

Exxon Mobil

The Company cites Westinghouse Electric Corporation 1997 SEC No-Act LEXIS 162

January 28 1997 in support of its argument to exclude the Proposal as matter of ordinary
business The proposal in Westinghouse however involved proposal that the board of
directors avoid business relationships with non-management directors Westinghouse already
had policies relating to such transactions in effect The Proposal before Exxon Mobil however
is significant social policy issue that involves matter not covered by the Companys existing
policies and practices It is certainly not matter of ordinary business and as the Company has

disclosed to shareholders the board of directors will decide the Companys policy on health care

reform after the November 2008 presidential election

Genetronics Biomedical Corporation 2003 SEC No-Act LEXIS 527 April 2003
involved conflicts of interest proposal but Exxon Mobil conveniently ignores the fact that the

Commissions decision specifically noted that the proposal before Genetronics attempted to deal
with all financial conflicts of interest involving directors and that it appears to include matters

relating to non-extraordinary transactions.1 The Proposal before Exxon Mobil however is

careftilly crafted to address only health industry affiliated director conflicts of interest affecting

the significant social policy issue of health care reform

Verizon Communications Inc 2007 SEC No-Act LEXIS 268 February 23 2007
involved proposal requesting the formation of Corporate Responsibility Committee to

monitor the extent to which Verizon lives up to its claims pertaining to integrity trustworthiness

and reliability The breadth of that proposal and its obvious involvement in ordinary business is

11
House Committee on Oversight and Government Reform Private Medicare Dn.ig Plans High Expenses and Low

Rebates Increase the Cost of Medicare Drug Coverage Washington DC October 2007 p.i
Sr Betty Kenny OSF
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in stark contrast to the Proposal before Exxon Mobil which goes to the matter of significant

social policy issue and is narrowly targeted to be compatible with existing procedures and

practices at the Company

SimiJarly Cosico Wholesale Corporation 2003 SEC No-Act LEXIS 817 December 11

2003 involved proposal requesting that the board develop thorough Code of Ethics that

would also address issues of bribery and corruption as well as report on the new code The

breadth and scope of the proposal centered on the ordinary business of Costco The Proposal

before Exxon Mobil however is narrowly targeted to the significant social policy issue and in no

way impinges upon the ordinary business of the Company

Also cited by Excon Mobil Chrysler Corporation 1998 SEC No-Act LEXIS 415

March 18 1998 had nothing to do with conflicts of interest and instead involved the

development of comprehensive code of conduct to guide the formulation of company policies

programs and practices to address the new challenges. .in the globalmarket-place The

Chrysler proposal involved ordinary business matters unlike the Proposal before Exxon Mobil
which is centered on significant social policy issue

USX Corporation 1995 SEC No-Act LEXIS 1005 December 28 1995 is also

inapposite The proposal before USX involved wholesale revision of the companys code of

ethics and conduct That was matter of ordinary business before the company The Proposal

before Exxon Mobil however involves nothing of the kind It centers on significant social

policy issue that is not now part of the Companys code of conduct

McDonalds Corporation 1990 SEC No-Act LEXIS 517 March 19 1990 cited by

Exxon Mobil is yet another case of proposal involving wholesale revision of the companys
code of conduct TJhe staff has particularly noted that the proposal appears to be directed at

the content and the implementation of standards on such matters as the conduct of the Companys

management the Companys employeernployer relations the Companys customer and business

policies and the Companys relationship with its shareholders In the Divisions view these

matters involve decisions dealing with the Companys business opcrations as illustrated by the

Companys existing policies with respect to the conduct of directors and officers employment

policies on affirmative action and equal employment opportunity and various other

organizational policies departments and committees In contrast the Proposal before Exxon

Mobil is targeted to significant social policy issue that is not addressed by Exxon Mobils

existing policies and practices on conflicts of interest it however is entirely compatible with

them

Transamerica Corporation 1986 SEC No-Act IJEXIS 1690 January 22 1986 was also

case of proposal seeking the wholesale adoption of company-wide code of conduct
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Proponent does not dispute the fact that Exxon Mobil has company-wide code of conduct The

Proposal addresses significant social policy issue not addressed by the Companys code of
conduct It is not therefore matter of ordinary business

Proponent does not dispute the fact that Exxon Mobils management is involved with

ordinary business operations such as the purchase and management of health care benefits at the

Company This Proposal has little if anything to do with those matters Instead it involves the

Companys board of directors stating principles on significant social policy issue McDonalds

Corporation 2007 SEC No-Act LEXIS 378 March 22 2007 Statement on labor and human

rights is not ordinary business The Proposal is matter best addressed as demonstrated by
other companies including McGraw-Hill IBM EDS and American Express that received this

same proposal by amending the Companys code of conduct to deal with health industry

affiliated director conflicts as significant social policy issue

The Proposal addresses the significant social policy issue of health care

reform and does not relate to ordinary business matters of employee benefits

Exxon Mobil claims that the Proposal pertains to health care costs and is therefore

excludable Exxon Mobils reasoning ignores the fact that significant social policy issues at

some level always involve costs But that does not make them excludable under Rule 14a-

8i7 Just as the significant social policy issue of labor and human
rights pertains to employee

wage costs and is not excludable so the significant social policy issue of health care reform

pertains to health benefits costs and is not therefore excludable Framed as it is in the Proposal

before Exxon Mobil the issue is one that is an extemaifty involving the Company but more
importantly the Nation

In Ford Motor Company 2007 SEC No-Act LEXIS 296 March 2007 the Staff

agreed that proposal requesting that the board prepare report examining the implications of

rising health care expenses and how Ford is addressing this issue without compromising the

health and productivity of its workforce could not be excluded as ordinary business under rule

14a-8i7 The proposal requested report focused exclusively on health care costs as

significant social policy issue Both the proposal and the supporting statement contained

extensive documentation on health care costs Both carefully framed the issue as one that in no

way involved reporting on the internal risks posed to Fords ordinary business including its

employee benefits operations

The Company however cites Staff decisions on proposals that centered on matters of

internal risk assessment and company finances relating to employee benefits plans. General

Motors Corporation 2007 SEC No-Act LEXIS 446 April 11 2007 involved report on GMs
health care costs for GM employees and retirees and their dependents and their implication for



Letter to Office of Chief Counsel SEC

February 2008

Page Ten

vaiious policy developments in health care Target Corporation 2007 SEC No-Act LEXIS

290 February 27 2007 also involved reporting on health care costs matter the company dealt

with in the ordinary course of business Unlike the Proponents Proposal which cafls for the

adoption of amendments to conflicts of interest policies regarding significant social policy

issue the health care reports called for by the proposals in General Motors Corporation and

Target Corporation would have required each company to conduct internal risk assessments

Commission decisions in both McDonalds Corporation 2007 SEC No-Act LEXIS 378

March 22 2007 and Costco Wholesale Corporation 2004 SEC No-Act LEXIS 806 October

26 2004 are relevant to the Proposal before Exxon Mobil Like Exxon Mobil McDonalds and

Costco each cited ordinary business operations to exclude proposals on significant social

policy issues that called for the adoption of company code of conduct The Staff denied each

companys request

Exxon Mobil also argues that the Proposal deals with ordinary conflict of interest matters

that are routine business before the Board of Directors The plain language of the Proposal

reveals that it is designed to deal with significant social policy issue affecting health industry

affiliated directors The Commission decisions cited by Exxon Mobil do not support the

exclusion of Proposal whose sole purpose is the address significant social policy issue

HI Exxon Mobil has failed to demonstrate that it has substantially implemented the

Proposal because health industry affiliated conflicts of interest on significant social

policy issues are completely unaffected by the Companys existing policies and its

compliance with statutory and regulatory authorities

The Company would have the Commission believe it has substantially implemented the

Proposal thereby permitting its exclusion under Rule 14a-8i10 Exxon Mobil cites Exchange

Act Release No.12598 July 1976 to the effect that it has already taken actions to address

each element of the Proposal comparison of the Proposal and Exxon Mobils Code of

Conduct clearly shows that the Company has not adopted what the Proposal calls for namely

policy addressing conflicts associated with company involvement in significant social policy

issues related to directors health industry affiliations Citing Exchange Act Release No 20091

at JLE.6 August 16 1983 1998 Release at n.30 and accompanying text and Texaco

incorporated 1991 SEC No-Act LEXIS 500 March 28 1991 the Company then appears to

claim that its particular policies practices and procedures compare favorably with the

guidelines of the Proposal They do not The Proposal does not deal with the personal

financial conflicts or related transactions addressed by the Companys existing policies and

procedures Instead the Proposal deals with significant social policy issue and the conflicts

that arise when health industry affiliated directors address this issue
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Exxon Mobil cites Texaco Inc 1991 SEC No-Act LEXIS 500 March 28 1991 in

support of its claim that it had
satisfactorily addressed the underlying conccrns of the Proposal

But Texaco involved proposal calling for the adoption of the Valdez environmental standards at
the time the company had taken environniental actions to address the very issues raised by the

proposal Exxon Mobil is in no position to make such claim because it has taken no action at
all Unlike American Express McGraw-Hill and EDS each of which took action after receiving
this identical proposal Exxon Mobil has done absolutely nothing

Exxon Mobil also cites Masco Corporation 1999 SEC No-Act LEXIS 390 March 29
1999 in support of its request to exclude the Proposal Yet review of that decision reveals that
Mascos board of directors had announced its intention to approve resolution in substantially
the form submitted by the proponent Exxon Mobil proposes to take no action whatsoever
Indeed Exxon Mobil contends that it has already taken the actions requested by the Proposal
when the Companys own Code demonstrates that it has not done so

NYSE Corporate Governance Standard 303A 10 which Exxon Mobil cites as evidence of
its substantial implementation of the Proposal addresses the private interest of director that

may appear to be in conflict with the interests of the corporation as whole The conflicts

presented by health industry affiliated directors who deal with the significant social policy issue
of health care reform however are not private transactional interests The very nature of
significant social policy issue is its public character There is no personal financial stake
involved While it is true for example that the market share of pharmaceutical companies rose
as result of the Medicare Modernization Act the personal transactional matters framed by
NYSE 303A.10 would not pick up the conflict for an Exxon Mobil director like William
George of Novartis AG William Howell of Pfizer Inc Steven Reinemund of Johnson
Johnson and Walter Shipley of Wyeth Yet as Exxon Mobil directors they have conflict of
interest if they fail to advise Exxon Mobil of the conflict or vote to oppose amendments to the

Medicare Modernization Act that would empower the federal government to negotiate
prescription drug prices directly with these pharmaceutical companies

The same observations apply to Exxon Mobils contention that Item 404b of Regulation
S-K substantially implements the Proposal Indeed Item 404b is

explicitly titled Review
approval or ratification of transactions with related persons emphasis added There is no
transaction involved with Exxon Mobils adoption or rejection of matters

relating to the

significant social policy issue of health care reform There is no financial transaction

Regulation S-K simply does not apply and like NYSE Standard 303A 10 Exxon Mobils claim
that it has substantially implemented the Proposal falls far short of implementation

Finally the Company describes the director duty of loyalty under New Jersey law as yet
another basis for its claim of substantial implementation of the Proposal New Jersey law and the
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cases citcd by Exxon Mobil however do not stand for the principle that New Jerseys duty of

loyalty standard would apply to dircctor conflicts involving significant social policy issue

Instead the duty of loyalty is framed in the context of commcrcial transactions For example in

Daloisio Peninsula Land Co. 43 NJ Super 79.88 1956 The principle long established in

this State is that directors may not lawfully enter into contract affecting their corporation in

the benefit of which even one of their number participates without the knowledge and consent of
the stockholders

The New Jersey Business Corporation Act clarifies the duty of loyalty

As used in this subsection an act or omission in breach of persons duty of loyalty

means an act or omission which that person knows or believes to be contrary to the best

interests of the corporation or its shareholders in connection with matter in which he

has material conflict of interest emphasis added NJ Stat 14A2-73

The material conflict of interest standard contained in New Jersey Jaw has only been

applied to commercial transactions not significant social policy issues As result Exxon Mobil

has never dealt with the conflicts of interest that are inherent in its consideration of health care

reform In fact Exxon Mobils proxy statement for 2007 describes each of its health industry

affiliated directors as independent for the purposes of New Jersey law Regulation S-K NYSE
Corporate Governance Standard 303A 10 and the Companys policies and procedures on
conflicts of interest.9 Yet the four health industry affiliated directors of Exxon Mobil20 will face

both the appearance of and an actual conflict of interest when the Companys board of directors

addresses the issue of health care reform If Exxon Mobil does not act as American Express
McGraw-Hill and EDS and alopt in some form the amendments proposed by the Proponent
shareholders will have no assurance that the interests of pharmaceutical companies have not

determined the outcome of the Companys decisions on health care reform

IV. Conclusion

Exxon Mobil has failed to meet its burden of demonstrating that it is entitled to exclude

the Proposal under Rule 14a-8g

The Proposal presents significant social policy issue that transcends day-to-day business

matters at Exxon Mobil It is therefore not excludable under Rules 14a-i7 and 14a-8j

Exxon Mobil Coxporation SEC Def 14A Detinitive Proxy Statement April 11 2007 pp 9-11
20Williarn George of Novartis AG William It Howell of Pfizer Inc Steven Reinemund of Johnson

Johnson and Walter Shipley of Wyeth
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review of the Exxon Mobil Code of Conduct with respect to director involvement in

significant social policy issues clearly shows that Exxon Mobil has not substantially

impleimmted the Proposal It may not be excluded under Rules 14a-8il0 and 14a-8j

Consequently since Exxon Mobil has failed to meet its burden of demonstrating that it is

entitled to exclude the Proposal under Rule 14a-8g the Proposal should come beflre Exxon
Mobils shareholders at the 2008 annual meeting

If you have any questions or need additional information please do not hesitate to call me
at 202-637-5335 have enclosed six copies of this letter for the Staff and am sending copy
to Counsel for the Company

Robert McGarrah Jr

Counsel

Office of Investment

REM/ms

opeiu afl-cio

cc Amy Goodman Gibson Dunn Crutcher LLP

Si
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ATTACHMENT

The Honorable Christopher Cox Chairman

Securities and Exchange Commission
100 Street NE
Washington DC 20549-1090

Dear Chairman Ccx

am writing in response to Chamber of Commerce president Tom
Donohues September 2007 letter to you regarding the AFL-CIOs and public
religious and social investment funds interest in filing shareholder resolutions on
director conflicts of interest political contributions and health care principles during the

2008 proxy season

Director Conflicts of Interest

Director conflicts of interest have long been recognized by state courts and the
SEC staff as matter of legitimate concern for shareholders The attached survey based
upon The Corporate Librarys database corporate proxies and published reports reveals

widespread apparent conflicts of interest on the boards of2l Fortune 500 companies
Each of these 21 non-health care companies has significant health care costs for its

employees retirees and dependents Yet each company has multiple directors in key
leadership positions affecting company health care policies who are also directors or
officers of pharmaceutical and health insurance companies The report shows that in

many cases these directors have personal holdings in pharmaceutical and health

insurance industry equities that vastly outweigh their holdings in the companies where

they serve as directors

We are concerned these conflicts may have led to non-health care companies
failing to manage their pharmaceutical health costs aggressively and may have led non-
health care companies to take public policy positions that while favorable to the interests

of the pharmaceutical and health insurance companies are not in fact in the interest of
these non-health care companies
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For example we are concerned that General Motors aggressively intervened to

protect Nexium within its formulary at the same time Percy Barnevik retired CEO of

AstraZcneca was board member and chair of the Policy Committee While this was

occurring other large companies were substituting cheaper generic versions of Nexium

to counter rapidly rising dnig costs We are not privy to the decision making process but

we believe investors should have some protections against this obvious conflict of

interest

We believe companies that have these conflicts embedded in their boards should

adopt policies to manage these conflicts in the interest of the companies and their

shareholders These conflicts are real involve material economic interests of the

companies affected and are clearly operating at the level of the governance of these

public companies and not at managerial level

IL Political Contributions

The Commission has also recognized that corporate political contributions are

proper matter for shareholder resolutions seeking report from board of directors The

Charles Schwab Corporation SEC No-Action Letter 2006 SEC No-Act LEXIS 301

March 2006 As shareholders we are interested in there being both appropriate

disclosure and oversight of the political spending and activity of the public companies in

which we and our members are invested

IlL Statement of Principles for Universal Health Insuranee

Finally access to affordable comprehensive health insurance is now the most

significant social policy issue in America according to po1is by NBC News/The Wall

Street Journal the Kaiser Foundation and The New York Times/CBS News Moreover
John Castellani president of the Business Roundtable representing 160 of the countrys

largest companies has stated that 52 percent of the Business Roundtables members say

health costs represent their biggest economic challenge Thc cost of health care has put

tremendous weight on the U.S economy according to Castellani The current

situation is not sustainable in global competitive workplace Business Week July

2007

The 47 million Americans without health insurance result in higher costs for U.S

companies that provide health insurance to their employees Annual surcharges as high

as $1160 for the uninsured are added to the total cost of each employees health

insurance according to Kenneth Thorpe leading health economist at Emory University
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The National Coalition on Health Care whosc members include 75 of Ameiicas
largest publicly-held companies institutional investors and labor unions have created

principles for health insurance reform According to the Coalition implementing its

principles would save employers presently providing health insurance coverage an
estimated $595-5848 billion in the first 10 years of implementation

The SEC has long rccoguized that significant social policy issues arc proper
matters for shareholder resolutions on such issues as global warming and human and civil

rights Shareholders voted on health care resolution at the Ford Motor Company in

2007 Ford Motor Company 2007 SEC No-Act LEXIS 296 March 2007

IV Conclsjon

The AFL-CIO together with other investors such as TrilliumBoston Common
and Christus Health share the concern that shareholder resolutions on director conflicts
of interest political contributions and health care principles are indeed matters of great

consequence at public companies

If you or the Commission staff would like to discuss these issues further please
contact Damon Silvers at 202-637-3953

Sincerely

Daniel Pedrotty

Director

Office of Investment

DFP/ms

opeiu afl-cio

Attachment

cc Commissioner Paul Atkins

Commissioner Kathleen Casey

Commissioner Annette Nazareth
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December 12 2007

Daniel Pedrotty

Director Omc of investment ATTACHMENT
815 Sixteeih Sfreet .W
Washington D.C 2006

Dear Dan

Ibund mydiscussion with John Sweeney and you on health care reform in Washington
D.C very timely productive and inkbrmativ It is clear we share the same high level of
concern and commitment to major reforms that provide acccss to quality health care
through comprehensive health insurance coverage for all Americans that is afloi-dablc to
individuals and anijljes the same time reforn should be affordable sustainable and
continuous lbr the general pubic employers labor unions and our government

Tn the current system health insurance is predominately provided by employers In that

system responsible employers conduct themselves in such way that all employees have
health care However this system is failhig and challenges the competitiveness of
companies that provide health care Costs arc increasing covcragc is decreasing and
empkiycrs tnding it more and more difficult to live up to their

rciponsibiJities

We agree we need new system in which everyone is covered and in which responsible
ernplovcrs do not end up bearing the cost of insuring rhc employees of irresponsible
ctnp myers

The status quo is unacceptable This challenge needs to be addressed immediately and
business labor and other interested groups should conic together to agree upon plan for
shared

responsibility and rel.nning our health care Linance syscm to achieve these goals

Moreover we share the view that rckbrni priorities must include all forms of prevention
and strengthening our foundation of primary care We also need to upgrade information
technology systems to support informed decision-making medical error eradication
medical practice transfbrmation pertoi-rnance and price transparency and simplifying
aclimnistratton



appreciatcj the opportunity afforded to me by John and you to describe our
leadershipat IBM At IBM we not only agree with addressing these reform priotities but undentandthe

pressing need to take action For the uninsured these actions include leading multi-
employer efforts to create health care coverage Opportunities for the working uninsured inNational Health Access and for the retired in the Retiree Health Accss oUŁringsBy the way of information the RI-IA Options ailowed TBM to offcr its Medicare retirees
signiicant double-digit premium reductions

Our actionS at IBM with
respect to the institute of Medicins attributes for health carehave been equally aggressive IBM has been an early and persistent instigator of

transparency quality improvement and reimbursement reform We collaborated on theLEAP Frog initiative for inpatient care improvement and the widely adopted Bridges ToExclIc ofIlce practice and chrni dicease transformation initiative Most rceendywe Ted transparency in pricing certiiieatin directed
specifically at the PrescriptionBeiieiit Managemej-jf industry think this demonstrates that actions speak louder thanwords and be assured we intend to continue our aggressive involvemctt

Perhaps our nost diallcnging project is IBMs current work with physicians to changethe
delivery of care so that we can all buy and receive

Coniprehensive continuouscoordinated and holistic care from transformed primary care provider community IBMhelped create and chairs the Patient-Cpter Primary Care Collaborative bringingphysicianq and buyers together We want to drive change for both physician and buyer tobuild strong patient-provider
relationships based on better access reformed care

processes and personaliation meaningful communication quality improvcmct mind
reimbursement reform We know that this system foundation dclive better heaith
higher patient satisfaction and lower cost that other countries enjoy today

As we agreed the challenge is
great and time is not on our side hope Vve made dearwe take our comrnitnents seriously Thank you fbr the opportunity to exchange viewsand to talk about the many things we are doing to drive system change and reform alsoWant to rcaftinn my willingness to continue our dialogue in the ti.iture

Sincerely

landy Mac
Senior Yicc President Human Rcsout
iBM Corporation

cc John Sweeney


