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Taking on the world’s toughest energy challenges”

Th |S yeal’, shareholders will be asked to vote on a non-binding resolution

to approve the compensation of the executive officers of Exxon Mobil Corporation as

disclosed in the 2012 Proxy Statement. This vote is required by the Dodd-Frank Wall

Street Reform and Consumer Protection Act of 2010. To assist you in casting your vote

on thls |mportant subject, we have prepared the following summary to help explain how
i pmgrah shbpo business goals of the Company. This summary

's.hnu_l_d ba read along with the more detailed disclosure in the proxy statement.

' Dawd S. Hosentha.l

Executwe Compensatlon Overview
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Please read this summary together with the more detailed information,
including the Compensation Discussion and Analysis (CD&A),
compensation tables, and narrative, in ExxonMobil’s proxy statement
dated April 12, 2012, before you cast your vote on Management
Resolution ftem 3 — Advisory Vote to Approve Executive Compensation.

Pay for Long-Term Performance

+* Linkage to the Business Model:
BExxonhctll's compensation progiam
is unique in how it effectively links
axecutive pay to the business madel and
the interests of long-term sharshalders.
The business moded is characterized by
significant capital intensity, operations
rigk, and very long investment lead times
that can span decades.

+ Lang-Term Program Design: The
compensation program achieves this
linkagea by granting more than half of
annual compengation in the form of
resticted stock, with 50 parcant of the
shares not vesting until five years after
grant and the remaining 50 percent
not vesting until 10 years after grant o
retirement, whichever is later. The basis
for the size of grants includes a rigorous
annual performance assessment of
individual exscutives.

+ Hold Through Retirement: Thesa
vesting pericds on restricted stock am not
accelerated upon retirement, which means
that a substantial portion of an executive’s
compansation wil continua 1o ba held in
the: form of Exxonbobil stock for many
years after the executive retires.

* Risk of Forfeiture: In the o and gas
industry, managament decisions on large,
capital-intensive projects affect financial
and operating results for decadas into
the future. Thus, the holding panods and
ihe risk of forfeiture of these stock-based
awards extend bayond retiremant.

+ Alignment with Long-Term Sharsholders:
This compensation stratedy puts the
value of an execulive’s compensation
at risk in a way that is similar to the risk
assumed by long-term sharsholders, and

it ensures that business decisions made
by executives are consistent with the
pricritizs of kong-tesm shareholders,

* Holding Periods Exceed Comparators:
When all categones of annwualy granted
compensation ane combined — salary,
bonus, incentive plan pay, and stock - the
long-term onentation of BxwonMobil's
compensalicn program far exceeds
the holding periods of cur comparator
companies, with more than 80 percent
of annual CEQ compensation granfed
by Exxonhobil at rigk of forfeiture, As
indicated by the graph below, the holding
periods for ExxonMobil ars 2.5 times the
rmedian of our comparalor companies.
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Risk Management and Capital
Commitments

+ The compensation piogram recognizes
the: operating and investment risk inherent
in the industry; long stock holding periods
and rigk of forfgiture encourage executives
to focus on gustainable operations and
results over the long tenm.

» This focus on sustainable operations
and results is a eritical success factor
given the scale, operations risk, and
long investment lead times of the capital
commitment of Exceonhobi,

+ To halp put this capital commitment
in perspectiva, in 2011 the Compary
invested mare than $36 billion, which
exceads the market capitalization
of most L.S.-basad cil and gas
companies. The recent history of annual
capital commitments is as follows:

Capital and Exploration Expenditures

2007 2006 2009 200 20N

= This capital commitment requires a
disciplined and selective strategy of
inwestmant. It alsa requires strong project
execution and risk management, The
compensation program reinforces
these pricritias,

+ This rate of annual investmant is in
addition to a current kevel of capital
employed that exceads $175 billion.



Long-Term Business Performance and Basis for
Compensation Decisions

The following charts and tables illustrate the effectiveness of ExxonMobil's compensation
pragram in delivering long-term superior results for shareholders, Thess results halped
form the basis of compansation decisions made by the Compensation Comrattes in
2011 in addition to individual performance, experience, and level of responsiciity,
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The compensation strategies described herein are designed to support continuing
performance of the business and total shareholder returns (TSR) over the long term.
Some compansation models place more emphasis on shorer-term TSR, which
generally has a low correlation with lang-term rasults. For a mare datailed analysis of the
relationship between short- and long-term TSA, please refer 1o page 46 of the CD&A.

Financial and Operating
Performance

The financial and operating results

outlined below provide additional

perspective on Company performance:

» Earnings of $41 bilion in 2011,
increased by 35 percent versus
2010, Five-year annual average of
£35 billicn,

« Total shareholder retwrn was
18.7 percent in 2011 versus
S&F 500 of 2.1 pergent, Ten-year
annual average of 10.4 percent,
varsus S&P 500 of 2.9 percent.

» Distributed $29 billion to
sharehalders as dividends and
share purchases in 2011, for
a cash distribution yield of
8.0 percent. $262 billion in
dividends plus share purchases
since the beginning of 2000,
Dividend payments per share
increased for tha 28th
consecutive year,

* Solid safety and operations
performance supported by
effective risk managemeant.

» Industry-leading return on
average capital employed of
24.2 percent, with a five-year
average of 25.6 percent.



Strategic Business Results
Another key factor underlying the
compensation decisions made by
the Compensation Committee in
2011 was the progress achieved

on strategic pricrities. The
accomplishments outlined below are
axpected 1o have a positive impact
on Comgany perfermance

for decades.

» Expansion of opportunities in
LS. Gulf of Maxico and a major
oil discovery with the Hadrian-5
exploration well.

» Strategic Cooperation Agreemeant
with Rosneft to jointly participata
in exploration and development
activities in Russia, the United
States, and other parts of the world.

* Strong progress on the following
major projects:

= Initial dewalopment of Kearl oil
sands project in Canada;

= Liquefied natural gas project in
Papua New Guinea;

~ Expansion of opportunities in
Iraq and other parts of
the world;

- Mext phasa of the Sakhalin-1
project in Russia; and,

~ Singapore Paralled Train/major
Chemical expansion in
Agia Pacific.

» Additional unconventional
resOuUnce acquisitions enabled by
XTO; continued leverage of XTO
experiise to expand unconventional
resourcs bass in the United Statas
and evaluate potential global
unconventional ppartunities in
Argentina, Canada, Indonesia,
and Paland.

* Completion of new facilities
at refineries in Fawiay, United
Kingdom; and Sriracha, Thailand,
increasing ultra-low sulfur diesel
production capacity by more than
T0 thousand barrals per day.

= Began construction of new workd-
class synthetic lubricant base stock
plant in the United States.

+ Rastructuring of Lubes and Fuels
Markating business lines to
further improve efficiencies and
optimiza relurns.

CEO Compensation

* A substantial portion of the compensation granted by the Compensation Committes
to the CEO and reported in the Summary Compensation Table reprasents an incantive
for future parformance, not current cash compensation. The Summary Compensation
Tabla is on page 47 of the 2012 Proxy Statemant.

* This long-term incentive pay will not actually be received by the CEQ for many years
in the future, and the value of this pay when realized may differ significantly from the
amaunts shown in the Summary Compensation Table, depending on how Exxaonhtobil
actually performs,

* The table below illustrates the difference between pay shown in the Summary
Compensation Tabla and the actual pay realized by the CEQ since he was appointed
to his current position in 2006:

CEQ Reported Pay vs. Realized Pay

Yoar of Reported Realized Realized Pay
Gompensation Pay™ Pay® vs. Reported Pay
2011 534,520,506 $24.637,196 -% 10,283,310
2010 528,952 558 514,220,608 -5 14,722,840
2009 S2716817 § 8,530,165 -8 18,638,152
2008 £32211,079 S10.212,0 -5 21,998,088
2007 27172280 £ 12,664,308 -8 14,287,872
2006 522,440,807 £ B.T12435 -515, 728,372

el reporting rules for the Summary Compensation Table. Reporied Pay for
ok frahe an e annual epensa vale fal ves reporied in ihe Summany

1) Peporied Pay is Total “'H'\'.\"-’\--.. hon based on the o

s To achieve alignment of the organization around tha Company’s principles and valuas,
all LS. executives (more than 1000), including the CEO, participate in comiman
programs (the same salary, incentive, and retirement programs).

CEOQ Reported Pay - 2011

+ Restricted Stock Grant: The 2011 resinicted stock grant was awarded at tha sama
share level as tha last three years with vesting pravisions described above, The value is
$17.9 million basad on a grant of 225,000 sharas at the fair markeat value on date of grant.

+ Annual Bonus: The annual bonus for the CEQ was increased 30 percant in 2011
comparad to a 35-parcent increase in corporate earnings to over $41 billion, The
bBonus was calculated at tha time of grant in November 2011 basad on the estimated
percentage change in 2011 eamnings then adjusted down to temper the impact of
commadity prices on samings.

- Annual Bonus as a Percentage of Total Pay: The bonus is intentionally a
small portion (13 percent in 2011} of the CED's total compensation to raflect the
Committes's continuing emphasis on lang-term compansation, Long-term, stock-
based compensatan represents 51 parcent of tatal compensation.

- Delayed Bonus Feature: Fifty percent of the annual bonus amount is delayed
until ExxonbAcbil's cumulative earnings per share reach a spacified level (36.00 for

4



the 2011 grant varsus $5.75 for 2010). Tha earmings-per-share thrashald has been
raised steadily cver the years. For example, it was £3.00 in 2001. This dalayed
bonus feature further aligns the interests of senlor executives with sustainable

longer-term growth in shareholder value.

- Recoupment: The annual bonus i also subject to recouprmeant in the case of a
material negative restatement of the Corpaoration’s financial or operating results.

Pay Alignment

The chart to the right illustrates how the
percent change in "Reported Pay™ has
racked changes in total shaseholder returns
{TSF) during the curment CEO's tenure.

Stock Options Granted 10 Years Prior

Tha column titled “Realized Pay® in the
preceding table includes the value realized
from the exercise of stock options that
werg granted in 2001 and in prior years.
Specifically, 39 parcant of 2011 “Realized
Pay” includes the exercise of the last
opfions granted to Mr. Tillerson, which
would have expired if they had not been
axercised in 2011, Exxoribdotnl has not
grantad any stock oplions ta Mr. Tilarsan
or any other employee since 2007,

Scale and Scope of ExxonMobil

CEQ Pay Alignmant

W Tolal Shamsholder Return ndex!™
percent change]

m CED Pay™®
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& Tha Compensation Committes believas that performancs should be the primary basis on
which compensaticn decisions are made, particularly annual changes in compensation,

= At the same time, the Committes balieves that the compensation program
should recognize thatl our sanior execulives ara responsible for managing a larger
imvestment on behalf of shareholders relative to that of most other large, publicly

traded companies,

* The geographic scope involves conducting business in over 120 countries and teritornies.

» Tha following table puts into perspective the scale, scope, and complexity of
ExxonMobil wersus our COMparatar companies:

Scale of ExxonMobil vs. Comparator Companies”

Market MNet
S it bilions) Revenue™  Capitalization Assets™ Income™
Comparator Companies
Meackan (%) 108 173 34 0.1
T5th Percentile ($) 131 185 200 129
Q0th Percantile (S) 222 210 230 15.7
ExxonMobil (5} 434 401 an 411
Exxonhiobd Fank [Dercentise) 100 100 100 100
i 4.0¢ 23 2.5 41x

Muitipie of Median




+ The Committee does not suggest that compensation should be directly proportional to the relative size of the company in setting
pay. Rather, the Committes places the moast emphasis on individual performance and business results. At the same time, the
Committee takes into considaration the size of the Company as one of several factors in determining compensation levels.

+ To put the size and scale challenge in perspective, the charts below illustrate the financial values managed (from the previous table)
for each dollar of compensation paid to the CEQ of ExxonMobil relative to the CECs of our comparator companies.

ExzonMobil Financial Values Managed Per Dollar of CEOQ ©
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Development and Retention
of Executive Talent

= Technical Depth and Experience: In
our business, the technical depth and
experience of executives can make
a significant contribution to achieving

superiar business results, For this reason,

the Committos believes that rataining
high-quality executives for a career and
developing their technical and leadership
skills provicie the Company with a streng

» Executive Development is an
Investment: Exxonbobil invests
aggressively in the development of
managers over their careers, which
makes the retention of these same
managers a high priority,

* High Value of Experience,
Knowledge, and Skills: By the time
these managers are promoted to senior
levels in the Company, their expartise
and proven performance would enable
them to command large compensation
packages in the marketplace from
competitors that have not made the
same level of investment in developing
axecutive talent from within,

* Rigorous Performance Assessments
Coupled With Long Experience:
Al Mamed Executive Officars in the
proxy have betwesn 31 and 40 years
of experience with ExxonMobil and
have baen subject to rigorous annual
performance assessments throughout
their careers with the Company. Under
OUF 3388SSMEnt process, executives
must continuously perform at the
highest levels or thay will be reassigned
of saparated from the Company.

E

* Succession Planning: To support this
strict meritocracy, we maintain a roster
of highly qualified internal candidates for
each key position.

» No Employment Contracts: Al of
our senior executives are employed
“at will,” with no employment contracts
of severance programsg; this reinfarces
for sach executive the critical
impertance of continuing to achieve
superior performance.



Prior Say-on-Pay Vote and
Shareholder Engagement

Tha Compensation Committesa has
carefully considered the resulis of

the 2011 advisory vole on executive
compeansation, in which over 67
percant of vates cast were “For™ the
compensation of the Mamead Executive
Officers as described in the 2011
Proxy Statement, The Committee also
discussad the Company’s exacul
compensation program with its
Independent consultant, as describad in
maore detail in the 2012 Proxy Staterment,

Tha Committes considenad sharahaoldar
feadback on executive compensation
received through a wide-ranging
diglogue between managemant and
numerous shareholders, including the
Campany’s largest sharehcldars, many
of whom have held Exxonbicbil stock
for over a decade. This dialogue took
place both befors and after the 2011
advisory vota on 2010 compensation.
This provided an excallent opportunity
to discuss the linkage between pay and
performancs, including the Company’s
larg-standing philosophy that exacutive
compensation should be basad on
long-term performance.

Wia cancluded from this dialogue
with shareholders, including thase wa

learnad voted “Against” the proposal, that
there was no consensus recommendation
for any specific change to the design

of aur compensation program. This
dialogue also included discussion on
whether the Company should consider
the use of formula-based pay tied to
sharter-tarm matrics such as ang- and
three-yaar total shareholder refurns.

We believe that applying a short-tarm,
formula-based approach to ExxonMobil's
compeansation program would underming
the uniquely long-term raquiremeants of
our proven business strategy. which ang
characterized by investment lead times
that can span decades,

For axampla, a formula-basad approach
that relies heavily on one- or three-

year total shareholder returns could
encourage inappropriate risk taking and
have a lasting and negative impact on
ExxonMobil’s business by encouraging
a focus on more immediate results at
the expense of our long-term underlying
business madel. In contrast, the
compansation program describad herain
is designad 1o ensure that executives
maintain an unwavering focus on the
long-term performance of tha businass.
Wi expact this ongoing focus will
continue to generate strong operating
and financial results for the benefit of our
long-term sharsholders.

The Committes respects all shareholder
votes, both “For® and “Against”™ our
compensation program, The Commitiee
is committed to continued angagement
between sharshalders and the Comgpany
to fully understand diverse viewpoints,
while discussing and demaonstrating

tha important connection batwean
Exxanhabil's compansation program, our
buginess strategy, and long-term financial
and operating performance.,

Summary

ExxonMobil's compensation program
suUpports a business model that has
weathered volatile commodity prices
and industry businass cycles for many
years. It sets ExxonMobil apart and has
established a culture of performance,
integrity, reliability, and consistency,
Thraugh this business modal and the
underlying compansgation program and
managament practices that suppart it,
the Company has become the pariner of
choice for many national oll companies
and major nvestors in the oil, gas, and
petrochamical indusiry. We balieve

this business madel and supporting
compensation program will continue to
serve shareholders wedl in the future,






