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MAR 2 1 229 I
James E.Parsons Washingion .;j {20549 ' \ ‘
Exxon Mobil Corporation : b Ach 192Y
james.e.parsons@exxonmobil.com Section:i___
| o Rule: . 1ta-%
Re:  Exxon Mobil Corporation - Public
Incoming letterdated]anuary 20, 2012 ‘ Availabilify: A-L[-)o
Dear Mr. Parsons:

This is in response to your letters dated January 20, 2012 and February 16, 2012
concerning the shareholder proposal submitted to ExxonMobil by Kenneth Steiner. We
also have received letters on the proponent’s behalf dated January 24, 2012 and February
21, 2012. Copies of all of the correspondence on which this response is based will be
made available on our website at http:/www.sec.gov/divisions/corpfin/cf-noaction/14a-

* 8.shtml. For your reference; a brief discussion of the Division’s informal procedures
regardmg shareholder proposals is also available at the same websxte address.

Smcerely,

Ted Yu
" Senior Special Counsel

Enclosure

cc: John Chevedden
’ *+ FISMA & OMB Memorandum ***



- March 21, 2012

- Response of the Office of Chief Counsel

Division of Comratlon Fmanee

'Re: - Exxon Mobil Corporation
- Incoming letter dated January 20, 2012

The proposal urges the board of directors to adopt a policy requiring that senior
executives retain a significant percentage of stock acquired through ExxonMobil’s equity
pay programs until one year following the termmatlon of their employment and to report
to shareholders regarding the policy.

‘There appears to be some basis for your view that ExxonMobil may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that ExxonMobil’s policy compares favorably with the guidelines of the proposal
and that ExxonMobil has, therefore, substantially implemented the proposal. '
Accordingly, we will not recommend enforcement action to the Commission if
ExxonMobil omits the proposal from its proxy materials in reliance on rule 142-8(i)(10).

Sincerely;

Sirimal R. Mukerjee
Attorney-Adviser



DIVISION OF CORPORATION FINANCE :
~ INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

-and to determine, initially, whether or not it may be appropriate in a particular matter to.

' ‘recommend enforcement action to the Commission. In corinection with a shareholder proposal
 under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company s proxy materials, as well

as any mformatlon ﬁnmshed by the proponent or- the proponent’s reprmntatwe :

Although Rule l4a-8(k) does not reqmre any commumcatxons from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not-activities
»proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

, It is important to note that the staff’s and Commission’s no-action responses to -
Ruile 142a-8(j) submissions reflect only informal views. The determinationsreached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether'a company is obligated
.. to include shareholder proposals in its proxy materials. Accordingly a discretionary
[ _detemnnanon not to recommend or take Commission enforcement action, does not preclude a
" . proponent, or any shareholder of a-company, from pursuing any rights he or she may have against
- the company in court, should the management omit the proposal from the company’s proxy ’
material. .



*++ EISMA & OMB Memorandum ***

" February 21, 2012

Office of Chief Counsel o
Division of Corporation Finance
Securities andExchange Cmmm
100 F Street, NE '
* 'Washington, DC 20549

#2 Rule 142-8 Proposal

Exxon Mobil Corporation (XOM)
Executives to Retain S:gmﬁant Stock

Kenneth Steiner
" Ladies and Gentlemen: _
: Thnstbrﬂmrespondstothe]amxaryzo 2012compmyrequesttoavo:dthiswmbhshednde

- 148-8 proposal.

Itgm agamstthe credibility of the cmnpanythattheeompany fails to mcludethe25%—ﬁgure
from the rule 14a-8 proposal in its January 25, 2012 Resolution.

This istoreqwstthattheOﬂideofChiefComrsel allowﬂ:isrmluﬁontostandmd-bevoted
upon in the 2012 proxy.

David G. Henry <david.g henry@exxonmobil.com>



Exxon Mobil Corporation ’ .~ .- James E.Parsons
5959 Las Colinas Boulevard’ : » Coordinator

lrving, Texas 75039-2298 , ‘Corporate Securities & Finance
444 1478 Telephone Y -
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' February 16, 2012

U.S. Securities and Exchange Commission

- Division of Corporation Finance

Office of Chief Counsel
100 F Street, NE
Washington, D.C. 20549 ‘ _ R
RE:  Securities Exchange Act of 1934 — Section 14(a); Rule 14a-8

: " Omission of shareholder proposal regarding executive stock retention

Gentlemen and Ladies: _

On January 20, 2012, we submitted a letter notifying the staff of the Securities and Exchange
Commission (the “Commission”) that we intend to omit a shareholder proposal and statements in
support thereof submitted by Kenneth Steiner and his representative, Mr. John Chevedden, from the
proxy materials for our upcoming annual meeting, and requested the staff’s concurrence with such

‘omission. We submit the supplemental information below to update the Commission staff on the
affirmation of our stock retention policy by our Compensation Committee and briefly to respond to -
Mr. Chevedden’s letter to the staff dated January 24, 2012.

‘We confirm that on January 25, 2012, our Compensation Committee adopted a resolution
affirming as its policy that executive officers must retain a significant percentage of the ExxonMobil
stock granted to them under its incentive programs for multiple years after retirement. A copy of the
resolution as adopted is attached as Exhibit A. As discussed in more detail in our prior letter, this
policy is also embodied in the terms and structure of our equity compensation program for
executives and, we believe, more than substantially implements the current shareholder proposal.

Mr. Chevedden’s January 24 letter staff argues that the policy resolution adopted by our
Compensation Committee fails to meet the terms of his proposal because it does not explicitly
reference a 25% retention figure, However, this figure is not included in the proposal itself, but is
instead merely a “recommendation” included in the supporting statement for the proposal. The
proposal itself only calls for a policy for executives to retain a “significant” percentage of their
equity compensation for at least one year after termination of employment, which is precisely the
wording recently affirmed by our Compensation Committee.



Securities and Exchange Commission
February 16, 2012
Page 2 '

Rule 14a-8(i)(10) does not require that the company implement a policy identical to the
- shareholder proposal but rather requires that the company substantially implement the shareholder
proposal. ExxonMobil’s existing compensation plans and policies are designed to result in senior
~ executives’ retaining a significant percentage of stock after retirement, and the current proposal does
" not require the adoption of a specific percentage. Our compensation plans and policies have resulted,
and will continue to result, in an executive stock retention percentage substantially higher than Mr.
Chevedden’s recommendation (more than 80% after one year, as compared to 25% at one year).
~ Publicly setting a target stock retention percentage of 25% would represent a considerable

weakening of our executive stock retention practices, an unfavorable result.

To summarize, ExxonMobil’s “hold through retirement” executive stock retention policy
implements, in both substance and form, the proponent’s proposal to require senior executives to
“retain a significant percentage of stock acquired through equity pay programs until one-year
following the termination of employment.” The policy embodied in our equity incentive program
has been further affirmed by the Compensation Committee’s adoption of a resolution specifically
tracking the language of the proposal. The policy will be disclosed in our proxy statement.

Last month, the Commission staff concurred with the exclusion of shareholder proposals
relating to executive stock retention where long-standing practice or formal policy was equivalent to
the shareholder proposal. General Electric (Jan. 11, 2012) and AT&T Inc. (Jan. 10, 2012). While
' AT&T’s policy does include specific reference to a 25% retention percentage, such percentage is not
required by the proposal and, in any case, is not necessary for ExxonMobil because our retention
percentage is already far higher than 25%. ’

We kindly reiterate our request for the staff’s concurrence that ExxonMobil may properly
omit the proposal from its 2012 proxy materials under Rule 14a-8(i)(10). If you have any questions
or require additional information, please contact me directly at 972-444-1478. In my absence, please

contact Lisa K. Bork at 972-444-1473. ' :

This letter and enclosures are being submitted to the staff with a copy to the
proponent’s representative.

Sincerely, ]
James Earl Parsons '

:fEP/jep
- Enclosures



Securities and Exchange Commission |
February 16, 2012

Page3 ‘

cc: . John Chevedden (w/ené.)

- *** FISMA & OMB Memorandum ***



- EXHIBIT A
Resolution Adopted by Compensation Committee of the Board of Directors
| Exxon Mobil Corporation

January 25, 2012

“RESOLVED, that the Committee affirms its policy, as reﬂected in the terms of the stock awards
* granted since 2002, that executive officers retain a s1gmﬁcant percentage of the ExxonMobil stock
- granted to them under the Corporation’s mcentlve programs for mulhple years after retirement.”
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Wving, Texas 75039-2298 L ' Corporate Securities & Finance
972 444 1478 Telephohe : .

972 444 1488 Facsimiie

* ExtonMobil

‘February 16, 2612
U.S. Securities and Exchanée Commission
Division of Corporation Finance
"Office of Chief Counsel
100 F Street, NE
Washmgton, D.C. 20549
RB. Securities Exchange Act of 1934 — Section 14(a); Rule 14a-8

‘Omission of shareholder proposal regarding executive stock retention-
Gentlemen and Ladies: - |

On January 20, 2012, we submitted a letter notifying the staff of the Securities and Exchange
Commission (the “Commission”) that we intend to omit a sharcholder proposal and statementsin
support thereof submitted by Kenneth Steiner and his representative, Mr. John Chevedden, from the
proxymatenﬂsfmomupcommgamuﬂmeeﬂng,mdreqm&edﬂxesmﬁ‘swnmmmmmh
omission. ' We submit the supplemental information below to update the Commission staff on the
. affirmation of our stock retention policy by our Compensation Committee and briefly to respond to

Mr. Chevedden’slettertoﬁ:estaﬂ'datedJmuaryZ‘t 2012,

. We conﬁrm that on Jamuary 25, 2012, ¢ out Compensauon Committee adopted a resolution
affirming as its policy that executive officers must fetain a significant percentage of the ExxonMobil
smckgramdmtbmmdam&mWwpmgramsformﬂhpleymaﬂcrmnmm A copy of the
resolution as adopted is attached as Exhibit A. -As discussed in more detail in our prior letter, this
policy is also embodied in the terms and strictureof our equity compensation program for
execuuvwand,we beheve,moreﬂxansubstmﬂally mplementsfhecmrent sharelwlderproposal.

Mr. Chevedden s January 24 letter staff argues that the pohcy resolution adopted by our
Compensation Committee fails to meet the terms:of his proposal because it doésnot explicitly
. reference a 25% retention figure. However, this figureis ot inchided in the proposal itself, but is
instead merely a “recommendation” included in the supporting statement for the proposal: The
_proposalxtselfonlycallsforapohcyforexecuuv&staretmna “significant” percentage of their
equity compensation for at least one yeat after termination of employmenz, wh;chnspteclsely the
wording reeentlyaﬂirmedbyour Compensatnon Commiitee.
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. Secumnes and Exchange Com:mssxon
February 16,2012
Page 2

Rule 143-8(‘ )(10) does not require that the company implement apollcy identical to the
shmeholdapmpesalbutm&aremm&&ﬁewmpmymmuauymplemmﬂwshuehom
proposal. ExxonMobﬂ’sexxshngplansandpohmesaredmgnedtoresultmsemor
executives’ mtmmngamgmﬁchercmhgeofstockaﬂerwﬁrmcngandthementpmposaldom
not require the adoption of a specific percentage. Our compensation plans and policies have resulted,
and will continue to result, in an executive stock retention percentage substantially higher than Mr.
Chevedden’s recommendation (more than 80% afier one year, as compared to 25% at one year).

Publicly sefting a target stock retention percentage of 25% would represent a considerable
weakenmg of our execuuve stock retention practices, an unfavorable result.

To summarize, anMobll’s “hold through retirement” exec_utm: stock retention policy
implements, in both substance and form, the proponent’s proposal to require senior executives to-
“retmnamgnﬁcaﬁpacmhgeofstmkwquuedthmugheqmtypaypmgmmsmﬂom-ym
following the termination of employment.”- The policy embodied in our equity incentive program
has been further affirmed by the Compensation Committee’s adoption of a resolution specifically
trackmgthe Ianguage of the proposal. The policy will be dwclosedmompmxystatunent.

Lastmomh,ﬂxe Commission staff concurred with the exclusion ofshareholdetproposals
relating to executive stock retention where long-standing practice or formal policy was equivalent to
the shareholder proposal. General Electric (Jan. 11; 2012) and AT&T Inc. (Jan. 10, 2012). While
AT&T’s policy does include specific reference to a 25% retention percentage, such percentage is not
mqh:édbyﬁepmposﬂand,hmycas@is’notnwessaiyfwaxonMobﬂbmemMon
pementage is alrmdy far higher than 25%.

We kindly reiterate our request for the staff’s concurrence that ExxonMobil may properly

omit the proposal from its 2012 proxy materials under Rule 14a-8(G)(10). If you have any questions .

or require additional information, please contact me directly at 972-444-1478 In my absence, please
-oontactLlsaK.Bofkatm-444-l473 - ,

Tlnsletterandenclosmesarebemgsubmlttedtothestaﬁ'wnthaoopytothe
proponent’s: representanve

Smoerely, - P
James Earl Parsons - -
JEP/jep
Enclosures

ST

e - Y
VA

e e

T

T L IR S SR
oo VLT e DS

eyt a0

R ANt

o .
BN A



Securities.and Exchange Cominission
Febniary 16,2012 ©

Page 3 o

ecr JohnGhevedden (w/enc.)

*** FISMA & OMB Memorandum ***
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EXHBITA - |
Resolution Adopted by Compensation Committee of the Board of Directors
E;x‘lon;i Mobil Corporation
Janiiary 25, 2012
| “RESOLVED, thattheCommltteeaﬁnnsnspohcy,mmﬂectedmthetermsoftheswckawatds

granted since 2002, that executive officers retain a significant percentage of the ExxonMobil stock
gmmedtothemmderﬂ:e Coxporanon s incentive programs for multiple years afier retirement.”
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Free cash flow i is cash flow from operations and asset sales less PP&E Adds and: lnvestments & Advances. 3
This cash flow is useful when evaluating cash available for financing activities, mcludmg shareholder ' ¥

distribution, after investment in the business.

Millions of dollars : ’ ’ - 2011 2010 2009, 2008 . 2007

Netcash provided by operatingactivities 55,345 48,413° 28,438’ 59,725 52,002 &
Additions to property, plantand equipment - (30,975) (26,873) (22,491):-119,318) 15387) 1
Sales of subsidiaries, investments, and property, plant and equipment 11,133 . 3,261 1.545 5,985 4,204 1
-Additional investments and advances (3.586) (1,239 (2,752) .- (2,495) (3,038)
Colléction ofadvances . - o ve4g 3133 . 728 - - 574 391

Free Cash Flow , o o ¥ 33,036 24:697

PP&E Adds/Investment & Advances SRR ' ,
PP&E Adds and Investment & Advances is the sum of the cash used for additions to property, plantand
equipment and net change in investments and advances (additional investments-and advances minus v i
the collection of advances). PP&E Adds and Investment & Advances Is a measure of cash investedin

capitat projects, including ExxonMobil’s investment in non-consolidated companies.

Millions of doilers ‘ 2011 2010 2009 2008 2007
Additions to property, plant and equipment 30,975 26,871 22,491 19,318 15,387
Additional investments and advances 3,586 1,239 .-2,752 2,495 - 3,038
Coilection of advances - (L119)  (1,133) (729 (574) (392)
y T

PPRE Adds/Investment & Advances 9342 26977 - 24519




JOHN CHEVEDDEN
" EISMA & OMB Memiorandum ***

January 24, 2012

Ofﬁce of Chief Counsel - - -
Division of Corporation Fmanee :
Securities and Bxchange Commlssxon
100 F Street, NE

Washington, pC 20549 ;

# l Rule 142-8 Proposal ’
Exxon Mobil Corporation (XOM)
Independent Boara C]nurman Topnc
Kenneth Stemer

Ladies and Gentlemen R | . ‘ .

This rwponds to ‘the January 20 2012 mpany request to avmd tlns eslabhshed rule 14a-8
_proposal. -

" The company projection of domg a vague mfﬁtma’aon is in contrast to the action AT&T took
on December 15, 2011 to' support an i-10 claim on a proposal concerning the same topic

(attached). AT&T said it adopted the speaﬁc peroentnge of 25%. Exxon fails to disclose any
percentage.

This is to request that the Securities and Exchange Commission allow this resolution to stand and.
be voted upon in the 2012 proxy.

~ Sincerely, ' -
ghn Chevedden ' B

cc: Kenneth Steiner

David G. Henry <dav1d.ghenry@monmob11.com>



- ATSTiNG.
Equ'lyRetenﬁonandHedgmgPoﬁcy

ATST believes in aligning the m-mmmmdmmmdswmm |

To further that goal and to serve as an example to employees throughout the company,

memmanﬂesoumaSCOmmmhasadoptedmseqﬁmewonandHedgmg
Policy (the "Policy”).

MM _
Uniil one year after termination of their employment with AT&T and its affiliates, each
Executive Officer shall retain@5%)after taxes and exercise costs) of the shares of

. common stock acquired by suth officer under an incentive, equity, or option award
gramedtomemafbr.!amarﬂ 2012,0&erﬂ1anmmughadeferra!plan.

Th:sPoucyappBesbmdsomnnganerJarmryi,zmz,asfom :
« Restricted Stock Units, Restricted Stock and Performance Shares pald in stock
—mnmmmwmewshmsmmmemmomwm
- withholding taxes.
. de(Opﬁons——Commmnentappliestonetopﬁonsharesacqmredupon
mre:seofsmdcopﬂonsaﬂarmmho!dlngiaxes.

Hedaing of ATST Stock
- Our Executve Officers are prohibitad from hedging their ownership of AT&T stock,
including in publicly-traded options, puts, calls, or other derivative instruments
related to AT&T stock. This policy against hédging will also apply after termination of
.empbymentwlmrespectbsbckawardsmatarerequimdtobe reiamedforonayear
- after termination of employment.

Officer-level employees of AT&T shall hold a minimum number of AT&T shares as set
forth in the table below. Shares may be held directly, through a broker, or in a qualified
or nonqualified deferral plan. Qualifying ownership shall include shares held by a
spouse; membersafme»mmedmafamwyshanngmesametmusehold'oramnstwhere
the employee orfamily memberisabeneﬁaary . A

QEO : GXBaseSa!ary

Executive Officers : ’LesserofSXBaseSalaryorSOOOO
’ Shares

.OmeﬁieeruvelEntpbye% ‘LesseroHXBasaSalaryorzsooo
’ Shares

‘Ownersmplevelsmustbeactnevedwrﬂmﬁveyeaxsfromh:re promotim

(ncmmdes@aﬁonasanEmcuhveOﬂher),ormmpanyaoquisﬂm




- [XOM: Rule 14a-8 Proposal, December 13, 2011]
3* — Executives To Retain Significant Stock
RESOLVED Shareholdersurgeﬁwaourexewhvepaycommmeewoptapohcyrequmgthat
senior executives retain a significant percentage of stock acquired through equity pay programs
until one-year following the termination of their employment and to report to shareholders
' dingthispolicybeforeournextannnalshareholdermeeting.

Shareholdersreeommendﬂxatapememageofatleast 25% of net after-tax stock be required.

This policy shall apply to future grants and awards of equity pay and should address the .

permissibility of transactions such as hedging transactions which are not sales but reduce the risk
- of loss to executives. This proposalasks for a retention policy starting as soon as possible.

Requiring MWMV%mholdasgnxﬂcthmofmkommﬂroughexmuvepay
plans after employment termination would focus our executives on our company’s long-term
success. A Conference Board Task Force report on executive pay stated that at least hold-to-
rehrementreqmrememsglveexecutves “an ever-growing incentive to focus on long-term stock
price performance.”

'Ihementofthxspmposal should also be considered mﬂzecontextoftheopporumtyfor
additional lmprovementmowcompany 32011 repmmdcorporategovemancemordertomake
our company more competitive:

TheCorporateLibrary, anindepmdmit hﬁwhnentmchﬁrm,ratedomcompany “D" with
“High Governance Risk,” and “High Concern” for Executive Pay — $28 million for our CEO Rex
Tillerson. Only 53% of Mr. Tillerson’s pay was incentive based.

Mr. Tillerson’s pension benefits increased by, $7 million, with $45 milkion in accumulated
pension benefits, and he continued to receive generous perks such as personat use of the
company jet. |

Annual bonuses for our executives were not based on-a formula tied to achievement of pre-
esmbhﬁedperfomancemem“,bmmhaonamscmnmuybamwhenomexmnvepay
committee establishes an incentive pool and then gives it to Named Executive Officers. Long-
term incentive pay consisted simply of restricted stock pay that vested without performance
VMng-fonMOns. Executwcpaypohcw such as these are not mﬂmmterests of company
shareholders.

Semmae] Palmisano, Chaic, President, and CEO of IBM, contimued as our Presiding Director. With
such heavy r&sponsxbllm&c outside of his commitment to Exxon, it is questionable whether Mr.
Palrmsano had sufficient time to dedxcat:e to his role at Exxon

* Please encourage our board to respond posntwely to thxs proposal: Executives To Retain
Significant Stock — Yes on 3.*



From: ' Parsons Jnm E [iamw e parsons@emonmobnl com]

~ Sent: ' Monday, January 23, 2012 4:11 PM -
- To: : shareholderproposals
Cc: == FISMA & OMB Memarandum ***
Subject: Shareholder proposal regardirig executive stock retention policy
Attachments: Executive Stock Retention SEC Request.pdf; Executive Stock Retention Attachments. pdf

Enclosed is a ho-action request submitted On behalf of,Exxon Mobil Corporation. Hard copies of the request are also
being delivered to the SEC and the proponent’s representative.

James E. Parsons
 Coordinator
Corporate Securities & Fmance Law
Exxon Mobil Corporation
5959 Las Colinas Bivd.
Irving, TX 75039
Tel: 972-444-1478
Fax: 972-444-1488
James.e.parsons@exxonmobil.com




5959 Las Cofinas Boulevard : = Coordinator '
Irving, Texas 75039-2298 — ‘ , Corporate Securities & Finance P
972 444 1478 Telephone . : } i

972 444 1488 Facsimile

E;j'(onMobil

January 20, 2012

U. 8. Securities and Exchange Commission
Division of Corporation Finance -

Office of Chief Counsel

100 F Street, NE

Washington, D.C. 20549

RE: Securities Exéha_ngé Act of 1934 — Section 14(a): Rule 14a-8
- Omission of shareholder proposal regarding executive stock retention -

Gentlemen and Ladies:

Enclosed as Exhibit 1 are copies of correspondence between Kenneth Steiner and his
representative, John Chevedden, and ExxonMobil Corporation regarding a shareholder proposal
for ExxonMobil's upcoming annual meeting. We intend to omit the proposal from our proxy
material for the meeting for the reasons explained below and request the staff’s concurrence that
it will not recommend enforcement action. To the extent this letter raises legal issues, it is my
opinion as counse] for ExxonMobil. o

The proposal
The proposal states:

RESOLVED, Shareholders urge that our executive pay committee adopt a policy

requiring that senior executives retain a significant percentage of stock acquired through
equity pay programs until one-year following the termination of their employment and to
report to shareholders regarding this policy before our next annual shareholder meeting.

The ‘proposal‘has been substantially implementéd.

A. Background.

Rule 14a-8(1)(1 0) permlts a company to exclude a shareholder proposal from jts proxy
materials if the company has substantially implemented the proposal. Release No. 34-20091
(Aug. 16, 1983). The Securities and Exchange Commission (the “Commission”) has stated that
the purpose of the rule is to “avoid the possibility of shareholders having to consider matters
which already have been favorably acted upon by the management.” Release No. 34-12598 (Jul.




' US. Securities and Exchange Comm:ssxon -
January 20, 2012
Page 2

7, 1976) (addressing Rule l4a—8(c)(1 0) the predecessor mle to Rule 14a-8(i)(10)). Applying the

“substantially implemented™ standard, the Commission stated that “a determination that the
company has substantially implemented the proposal depends upon whether [the company’s]
particular policies, practices and procedures compare favorably with the guidelines of the
proposal.” Texaco, Inc. (Mar. 28, 1991). In other words, substantial implementation under Rule
14a-8(i)(10) requires a company's actions to have satisfactorily addressed both the proposal’s
underlying concerns and its essential objective. See, e.g., Starbucks Corporation (Dec. 1, 2011),
Exelon Corp. (Feb. 26, 2010); Anheuser-Busch Companies, Inc. (Jan. 17, 2007); ConAgra
Foods, Inc. (Jul. 3, 2006); Masco Corp. (Mar. 29, 1999).

Differences between a company’s actions and a shareholder proposal are permxtted SO
long as the company's actions satisfactorily address the pmposal s essential objective. See, e.g.,
- FedEx Corp. (Jun 15, 2011) (proposal that required a succession plan was substannally
implemented since the proposal’s goals were embedded within the company’s existing
procedures and policies); Hewlett-Packard Co. (Dec. 11, 2007) (proposal requesting that the
board permit shareholders to call special meetings was substantially implemented by a proposed
bylaw amendment to permit shareholders to call a special meeting unless the board determined
that the specific business to be addressed had been addressed recently or would soon be
addressed at an annual meeting); Johnson & Johnson (Feb. 17, 2006) (proposal that requested
the company to confirm the legitimacy of all current and future U.S. employees was substantially
implemented because the company had verified the legitimacy of 91% of its domestic
workforce). Further, when a company can demonstrate that it has already taken actionsto
address each element of a shareholder proposal, the Staff has concurred that the proposal has
- been "substantially implemented.” See, e.g., AT&T Inc. (Jan. 10, 2012); ExxonMobil Corp.
(Burt) (Mar. 23, 2009); ExxonMobil Corp. (Jan. 24, 2001); The Gap, Inc. (Mar. 8, 1996).

The Commission recently permitted the exclusion of a nearly identical shareholder
proposal where the company adopted a policy that senior executives retain 25 percent of their
future equity awards until one year following tbe-tenninationof their employment, and that
addressed the permissibility of hedging transactions. See AT&T Inc. (Jan. 10, 2012), compare
JPMorgan Chase & Co. (Mar. 9, 2009) (proposal that requested a policy that senior executives
retain 75% of equity for two years following termination was not substantially implemented
because the company’s existing policy only required that the senior executives hold shares until
they retired or were terminated (emphasis added)). :

B. Analysis.

ExxonMobil’s compensation plans and policies substannally implement the proposal.
Our compensation program currently requires that our senior executives retain a significant
percentage of stock acquired under our equity pay program for a post-retirement period longer
than one year, and we have reported, and intend to continue to report, on these compensation
plans and policies in our annual proxy statement.

. The proposal indicates that its. objectxve is to reqmte “senior executives to hold a
significant portion of stock obtained through executive pay plans after employment termination



US. Secmtles and Exchange Comlmss:on
January 20, 2012
Page3

[to] focus our executives on our company's long-term success.” As described in more detail
below, our policies, practices and procedures compare very favorably with the proposal.

Existing Campensdtion Plans and Policies

Our existing compensation plans and policies are designed to reinforce our long-term
objectives and link the majority of executive compensation granted over multiple years to the
performance of our stock and resulting long-term shareholder value. This is achieved by using
stock to pay a substantial portion of a senior executive’s annual total compensation and :
restricting the sale of the stock for periods of time far greater than the restrictions required by
most other companies across all industries. We strive to develop executives internally and to
retain high-performing executives for their entire careers. These long-term holding requirements
align these executives’ interests with the long-term financial results of our company.

Our compensation committee grants incentive awards annually to our senior executives at
a regular November meeting. As explained in the Compensation Discussion & Analysis section
of our most recent proxy statement dated April 13, 2011, our senior executives are granted a
substantial portion of their annual compensation in the form of restricted stock. It is our objective
to grant 50 to 70 percent of a senior executive’s annual total compensation in the form of
restricted stock with long mandatory holding periods that extend beyond retirement. Enclosed as
Exhibit 2 are extracts from our most recent proxy statement dated April 13, 2011 containing a
discussion about our existing stock retention policy. Long-term stock retention is a consistent
theme throughout our Compensatlon Discussion & Analysis.

 Since 2002,~E)o:onMob11 has granted equity incentive compensation solely in the form of
restricted stock. Half of each annual stock award is restricted for five years, and half of each
annual stock award is restricted for 10 years or until retirement, whichever is later. Importantly,
these restricted periods are NOT accelerated upon an executive’s retirement. As a result, a
significant portion of an ExxonMobil’s stock based compensation must be held for many years
after retirement. During these long holding periods, the stock is at risk of forfeiture for
resignation or detrimental activity.

These long, “hold through retirement” restriction periods ensure that our executives
remain focused on how their actions and decisions will affect shareholder value for many years
into the future, even as the executive reaches retirement.

Our' existing compensanon plans and policies result in a far higher percentage of stock
retention one year after retirement than requested in the proposal. Specifically, if each of our
current executive officers retired today, more than 80% of each such officer’s outstanding equity
awards would be subject to a mandatory holding period of one or more years.

Forfeiture Risk & Hedging Policiex

Our exxstmg forfeiture risk policy placcs all of an executive’s restricted stock at risk of
forfeiture for many years into the future and well into retirement. Restricted stock is subject to
forfeiture if an executive leaves ExxonMobil before standard retirement time (defined as age 65
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for US. employees) or engages in activity that is detrimental to ExxonMobil, even if such
activity occurs or is discovered after retirement. This forfexture risk policy further satisfies the
proposal’s essential objectlves

E)oconMobxl’s Board also already maintains a policy addressing hedgmg, whxch prohibits
all employees (including executives) from entering into hedging transactions with respect to
ExxonMobil common stock or oil and gas futures contracts. See Exhibit 2.

 Formal Stock Retention Policy

- To further document that our long-standing “hold through retirement” equity pay
program represents a formal policy, at its upcoming meeting on January 25, 2012, our
Compensahon Committee will adopt a resolution affirming as its policy that “executive officers
- must retain a significant percentage of the ExxonMobil stock granted to them under the
Corporation’s incentive programs for multiple years after retirement.” Such policy will be
specifically disclosed in the Compensation Discussion & Analysis section of our futute proxy
statements, :

Conclusion

~ Our existing compensation plans and policies compare favorably with and substantially
implement the proposal. The proposal contains the following elements: (i) that our
compensation committee adopt a policy that senior executives retain a significant percentage of
stock acquired through our equity pay program until one-year following the termination of their
" employment (with a shareholder recommendation of 25%); (ii) that we report to our shareholders
regarding this policy; (iii) that this policy should apply to future grants or equity awards; and (iv)
that the policy should address hedging transactions. Our existing compensation plans and
policies, as the Compensation Committee will shortly re-affirm, implement all of the requests in
the proposal: (i) our existing plans and policies result in senior executives being required to hold
substantially more than 25% of stock acquired through our equity progtam for significantly
longer than one year following termination of their employment; (ii) we have reported, and plan
to continue to report, on the long-term, post-retirement equity retention policy aspects of our
compensation plans in our annual proxy statement; (iii) we intend for these policies to continue
with respect to future equity awards; and (iv) we have a policy in place that addresses prohibited
hedging transacnons : ,

Our existing compensation plans and policies thus meet all of the requests contained in -
the propo‘sal- and thereby address the underlying concemns and objectives. Differences between a
company’s actions and a shareholder proposal are permitted so long as the company's actions
satisfactorily address the proposal’s essential objective. Based on the discussion above, we
believe that our existing compensation plans and policies not only compare favorably with the
_ -proposal, but in fact mgmﬁcantly exceed the reqmrements set forth in the proposal.

In view of the foregoing, I respectfully requﬁt that the Commission staff confirm that .
ExxonMobil may properly omit the proposal from its 2012 proxy matenals under Rule 14a-8.
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If you have any questions or require additional information, pl_ease contact me directly at
972-444-1478. In my absence, please contact Lisa K. Bork at 972-444-1473

This letter and enclosures are bemg submitted to the staff with a copy to the proponent’s
: reprwentatlve

Smcerely, '
JamesEarlParsons
- JEPljep
. Enclosures
- ce-wienc:
John Chevedden

*** FISMA & OMB Memorandum ***



EXHIBIT 1 l
_ | #mailed Hand Ccpf Oni5.
Kenncth Steiner

*+ FISMA & OMB Memorandum *** Sy
| | E ~ SHAREHOL.)ER PROPOSAL
Mr. Rex W. Tillerson :
Chaitmen of the Board - ST DEC 14 2011
Exxon Mobil Corporation (XoM) _ OF SHARES
5959 Las Colinas Bivd | : DISTRIBUTION: TS R s
Irving TX 75039 o : XB: sgp: DGH: SMD

Phone: 972 444-1000

" Dear Mr. Tillerson,

- 1 submit my attached Rule 14a-8 pmposal in support of the long-term perfonnance of our

company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the mspecuve sharcholder meeting. ‘My submitted format, with the shareholder-supphed
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regardmg this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

** FISMA & OMB Memorandum ***

to facilitate prompt and verifiable commumcatlons Please identify this proposal as my proposal
exclusively. .

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grani
the power to vote

Your consideration and the consideration of the Board of Directors is awrecxated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly byemailto - FisMA & OMB Memorandum *** ,

{f— J-Rolr

cc: David G. Henry <david. g.henry@e)ocomnobﬂ com>
Corporate S

FX: 972-444-1505*

FX: 972 444-1199

Fiete



. [XOM: Rule 14a-8 Proposal, December 13, 2011}
' 3* —Executives To Retain Significant Stock -
: RESOLVED Shareholders urge that our executive pay committee adopt a policy reqmnng that
smzorexwmvwreumaagmfmmmwauageofmckwqmmdﬂmugheqmtypaypmm
until one-year following the termination of their employment and to report to shareholdcxs

regarding this policy before our next annual sharcholder meeting.

Shareholders recommend that a percentage of at least 25% of net aﬁcr—tax stock be required.
This policy shall apply to future grants and awards of equity pay and should address the
permissibility of transactions such as hedging transactions which are not sales but reduce the risk
of Joss to executives. This proposal asks for a retention policy starting as soon as possible.

Requiring senior executives to hold a significant portion of stock obtained though executive pay
plans after employment termination would focus our executives on our company’s long-term
success. A Conference Board Task Force report on executive pay stated that at least hold-to-
retirernent requirements give executives “an ever-growing incentive to focus on long-term stock

price perfounance.

The merit ofth:smoposalshouldalso be considered in the context of the oppomnutyfor
additional improvement in our company’s 2011 reported corporate govanancc in order to make

‘our company more competitive:

The Corporate Library, an independent investment research firm, rawd our company “D” with
“High Governance Risk,” and “High Concemn” for Executive Pay —$28 million for our CEO Rex

Tillerson. Only 53% of Mr. Tillerson’s pay was incentive based.

“Mr. Tillerson’s pension benefits increased by $7 million, with $45 million in accumulated
pension benefits, andheeonhnuedtorecelvc generouspeﬂcswchaspetsonal use ofthe

company jet.

~ Annual bonuses for our executives were not based on a formula tied to achievement of pre-
established performance metrics, but rather on a discretionary basis when our executive pay
commiitee establishes an incentive pool and then gives it to Named Executive Officers. Long-
term incentive pay consisted simply of restricted stock pay that vested without performance
vesting-conditions. Executive pay pohoes such as thcse are not in the i memts of company

" shareholders,

Samuel Palmlsano, Chair, President, and CEO of IBM, conhmied as our Presiding Director. With
such heavy responsibilities outside of his commitment to Exxon, it is quesuonable whether Mr.
Palmzsanohadsuﬁcientumetodedlcatetohlsroleatﬁmon ,

Please encourage our board to respond positively wthls proposal: Executives To Retain
Significant Stock — Yes on 3.* .

s”“"E”OLDER PROPOSAL

DEC 14 209

NO. OF SHaR
DISTRIBUTION.

\
955.' By& RAL:

LKR:



‘\ "

Notes: : ' 1 S .. SHAREHOLDER PROPOSAL

Kenneth Steiner, *** FISMA & OMB Memorandum *** _ sponsored ttns proposal.
.. DEC 14 209
‘Pleasenoteﬂmtﬁxet:ﬂeofﬂmpmposn]mpartofﬂ)eproposal NO 0"__
o S'MRE s
*Number to be mgned by the company. ' DISTRIBUTION: OSR: RME: RAL;

LKB: JEP: DGH: sMD

proposal is s believed toconform with Staff Legal BnlletmNo 14B (CF), September 15,
2004 mclndmg (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies fo exclude supporting statement language and/or an enhre proposal in
‘reliance on rule 14a-8(1)(3) in the following circumstances: :
« the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
~ misleading, may be disputed or countered;
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable tothe oompany. its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to addnss
thm ob;ections in their statements of opposition.

-See also: Sun chrosystems, Inc (July 21, 2005)
Stock will be held wntil after the annual meeﬁngandtheproposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email - FismMa & omB Memorandum ***



Exxon Mobil Corporation / Robert A. Luatigen
5959 Las Colinas Boulevard .  Assistant Secretary .
Itving. Texas 75039 .

" ExgonMobil

December 15, 2011

VIA UPS — OVERNIGHT DELIVERY
Mr. John Chevedden

- ** FISMA & OMB Memorandum ***

Dear Mr. Chevedden:

This will acknowledge receipt of a proposal from Kenneth Steiner (the “Proponent”)’

concerning executive stock retention in connection with ExxonMobil's 2012 annual mesting -
of shareholders. The cover letter accompanying the proposal indicates that correspondenoe ‘
regarding the proposal should be drrected to your attention.

In order to be elrgtble to submita shareholder proposal, Rule 14a-8 (copy enclosed) requires -
a proponent to submit sufficient proof that he or she has continuously held at least $2,000 in
market value, or 1%, of the company's securities entitled to vote on the proposal for at least
one year as of the date the shareholder proposal was submitted. The Proponent does not
appear on our records as a registered shareholder. Moreover, to date we have not received
proof that the Proponent has satisfied these ownership requirements. To remedy this

defect, the Proponent must submit sufficient proof that these eligibility requirements are met.

As explained in Rule 14a-8(b)(2)(i), sufficient proof may be in the form of a written statement
from the “record” holder of the Proponent’s shares (usually a broker or a bank) verifying that,
as of the date the proposal was submitted (December 13, 2041), the Proponent
continuously held the requisite number of ExxonMobil shares for at ieast one year.

Most large U.S. brokers and banks' ‘deposit their customers securmes with, and hoid those
securities through, the Depository Trust Company (“DTC"}, a registered clearing agency that
acts as a securities depaository (DTC is also known through the account name of Cede &
Co.). Such brokers and banks are often referred to as “participants” in DTC. in Staff Legal
Bulletin No. 44F (October 18, 20114) (copy enclosed), the SEC staff has taken the view that
only DTC participants should be viewed as “record” holders of securities that are deposrted
with DTC



Mr. John Chevedden
Page 2

The Proponent can confirm whether its broker orbankis a DTC pamcrpant by asking its
broker or bank or by checking the listing of current DTC participants, which is available on
" the infernet at: http:/Avww.dtcc.com/downloads/membership/directories/dic/alpha.pdf. In
these situations, shareholders need to obtain proof of ownership from the DTC participant
through which the securities are held as follows

e Jfthe Proponent's broker or bank sa DTC participant, then the Proponent needs to
submit a written statement from its broker or bank verifying that, as of the date the
proposal was submitted, the Proponent continuously held the requisite number of

- ExxonMobil shares for at least one year.

» [f the Proponent’s broker or bank is not a DTC participant, then the Proponent needs to
submit proof of ownership from the DTC participant through which the securities are held
verifying that, as of the date the proposal was submitted, the Proponent continuously
held the requisite number of ExxonMobil shares for at least one year. The Proponent
should be able to find out who this DTC participant is by asking the Proponent’s broker
or bank. If the Proponent’s broker is an introducing broker, the Proponent may also be
able to learn the identity and telephone number of the DTC participant through the
Proponent’s account statements, because the clearing broker identified on the
Proponent’s account statements will generally be a DTC participant. if the DTC
participant that holds the Proponent's shares knows the Proponent's broker’s or bank’s
holdings, but does not know the Proponent’s holdings, the Proponent needs to satisfy
Rule 14a-8(b)(2)(i) by obtaining and submitting ftwo proof of ownership statements

- verifying that, at the time the proposal was submitted, the required amount of securities

- were continuously held for at least one year ~ one from the Proponent’s broker orbank
confirming the Proponent’s ownership, and the other from the DTC participant confirming
the broker or bank’s ownership

Alternatively, if the Proponent has filed wuth the SEC a Schedule 13D Schedule 13G, Form
3, Form 4 or Form 5, or amendments to those documents or updated forms, reflecting the
Proponent’s ownership of the requisite number of ExxonMobil shares as of or before the
date on which the one-year eligibility period begins, the Proponent can demonstrate
‘eligibility to submit a shareholder proposal in accordance with Rule 14a-8(b)(ii) by providing
a copy of the schedule andfor form, and any subsequent amendments reporting a change in
the ownership fevel and a written statement that the Proponent confinuously held the
requns;te number of ExxonMobil shares for the one-year period.

The SEC’s rules require that any response to this letter must be postmarked or transmnted
electronicafly to us no iater than 14 calendar days from the date this fetter is received.
Please mail any response to me at ExxonMobil at the address shown above. Altematively,
you may send your response to me via facsimile at 972-444-1505, or by ema:l to
proxy@exxonmbﬂcom _



Mr. John Chevedden -
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You should note that, if the proposal is not wnhdrawn or excluded, the Proponent or his
representative, who is qualified under New Jersey law to present the proposal on the
Proponent’s behalf, must attend the annual meeting in person to- present the proposal.
Under New Jersey law, only shareholdefs or their duly constituted proxies are entitedas a
matter of right to attend the meeting.

If Proponent intends for a representative to present Proponent’s proposal, Proponent must
provide documentation signed by Proponent that specifically identifies the intended
representative by name and specifically authorizes the representative to act as Proponenfs
proxy at the annual meeting. To.be a valid proxy entitled to attend the annual meeting, the .

. representative must have the authority to vote Proponent’s shares at the meetmg A copy of
this authorization meeting state law requirements should be sent to my attention in advance
of the meeting. Proponent’s authorized representative should also bring an original signed
copy of the proxy documentation to the meeting and present it at the admissions desk,
together with photo identification if requested, so that our counsel may verify the
representative’s authority to act on Proponent’s behalf prior to the start of the meeting.

in the event there are co-filers for this proposat and in light of the SEC staff legal bulletin
14F dealing with co-filers of shareholder proposals, it is important to ensure that the lead
filer has clear authority to act on behalf of ali co-filers, including with respect to any potential
negotiated withdrawal of the proposal. Unless the lead filer can represent that it holds such
authority on behalf of all co-filers, and considering SEC staff guidance, it will be difficult for
us to engage m productwe dialogue concerning this proposal.

Note that under Staff Legal Buﬁeun No. 14F, the SEC will now distribute no-action
responses under Rule ‘14a~8byemail to companies and proponents. We encourage all
proponents and any co-filers to include an email contact address on any additional
cotrespondence, to ensure txme!y communication in the event the proposal is subjectto a
no-action request. -

We are interested in oontmumg our dlscussm on this proposat and will contact you in the
near future.

RALJlg
Enclosures

¢c: Mr. Kenneth Steiner



Attachments omitted for scanning purposes only.



" Gilbert, Jeanine R T o

From: Hemy David G
Sent: ' Tuesday, December 20, 2011 2:17 PM
To: : Gilbert, Jeanine; Derkacz, Sally M :
Subject: : FW: Rule 14a-8 Proposal (XOM) - tdt SHAREHOLDER PROPOSAL
Attachments: . CCE00008.pdf .
| DEC 30 201
NO. OF SHARES :
DISTRIBUTION: DSR: RME: RAL:
L. C e : - -LKB: JER: DGH: SMD
From: *** FISMA & OMB Memorandum ***
Sent: Tuesday, December 20,2011 2:09PM
To: Henry, David G
Subject: Rule 14a-8 Proposal (XOM) tdt
Mr. Henry,
Attached is the letter requested. Please let me know whether there is any question.
Sincerely, _
John Chevedden

cc: Kenneth Steiner
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December 20, 2011 | — | : P Lisma & OMB Memorandum ***
| - = 17%%%)1‘»:“"' N
*+* FISMA & OMB Memorandum ** ' s ; _
: 1
| | SHAREHOLDER PROPOSAL
Re: TD Amaritrade account endingitsMA & OMB Memorandum *** : o f' DEC 2 20"
Dear Kenncih Steiner, " NO.OF SHARES, |

" LTI
Mwmmmbmmm wmbyoummt.mmts mﬁm RME: RAL:
MMmmmmm OGH: SMD
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~ Bocwon Mobil (XOM)
Swiss Helvetia Fund (SW2)
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- EXHIBIT 2

| Provudsng energy 0. meet the world’s demond,s P54 compl_ X busmess We meei thls cballenge by ‘taking’
a longHerm'view rather than réactirig 1o shorterni business cycles. The €ompensation | program : of
ExxonMobil ohgns with ond supports the Iong-term busmess strotegles outhned be'ow a

Business Environment - - e e e
“«  long investment honzons, e S R s
. lan,ge cap:tol in\resfmenfs | _ o N .
«  Worldwide diverse resources ond markets ond [ R ST

. Commodlty—bosed cycllcol product pnces T e e U S
.Key Business Strategies ' ' LR aspn A
Long-term gmwth mshoneholder value, o N S R Cat

Her. tie oo 2Tt

. Dlscnpimed seléchve, and fong fermm focus m  mal _mg mvestmenis
«  Operational exce"ence, and, ) ' R e
e Inclustry-lead‘mg reiurns on caprtal (md supenor cosh ﬂaw R S LA

Compensnhon Progum Sl'rategles‘ -

To support the key business strafegies ouflined ‘above gnd ohgn wnlh sharehofder lnteres?s the
compensahon program‘is deslgned to’ ensu‘re ihdf'exeéuhvgs place o pno"my on:. o

Managmg risk; and;
Taksn“g ) long-ier'

The design of the compensdfion: progmm helps reinforce these: -priorities and links:the-majority of o
compensation granted aver multiple years fo the rformonce of ExxonMobil stock and resulfing ...
shareholder valye: Thvs s achieved by using stod Zc subs?omlol porticn of a senior 8xecufiv '
annual compensétion and resiricting the sale’of the stock for periods of time far ¢ greater than the
restrictions ro?mred by most other companies across all indusiries. The objéctive is to"grafit
more than hélf.of-annual com.perfsnnon in the form of testricted:stock, .half:of which must be held for 4 0
years.or yntil retiremeitt; mzhy ris later. The other half must bé: held-for 5 years.:

These long réstriction péiods hb*l'd senior executivés aécovntable for imany years info the 'fufure und even
into refirement, for invesiment and operdting decisions made today. During these long holding penods _
 the stock is also at risk of forfem.n'o forrestgnghon or defrimental acfivity.. e e s g

The annval bonus and retirement beneﬁts also align | the mterests of senior execuhves wrth the pnomy of
Iong—term sustaingble growth in shareholder value. Spécifically, 50 percent of the arinual bonus' payout
is withheld by the Company until cumulative earnings per share reach a speclhed level, and the entire
annual bonus is s ‘\o« fo recoupment. In-addition, pension values are highly: dependent on
executives remaining with the Company for a career and performmg at the highest levels. This career
orientation is supported by o ip development and succession planning program that
ensures execulives acquire the skills ond experience necessary fo lead’ ond grow-the Eompany through
changing economic cycles and industry conditions.

The following practices further support long-term orientation, high performance stondards ond sound
corporate governance:

- Executives are “at will" employees of the Company. They do nét have employment éontracts,
a sirv:lmme program, or any benefits or\paymenis fnggered by a: cbange in

ew when mcmagmg the uSsets of ﬁ'ne busmeSs ahd mokmg myesfmenis

L

27



. Bonus Units pay out when a spgcnhed level Qf cumulatnge eurmngs per share is a€
_three years at a reduced level. ‘ - '

"~ For-bonus awards gronted in 2010 the ingge‘f or cumuiohve €a "»gsvper shore reqmred for

& The intentof the eamings per share frigy

- Prior to ment, the delo

Earnings Bonus Units are cash: awards that are fied o future cumulative earnings paf’share. Earmngs '
ieved.or within

. payout of the delayed. porfion is $.5 75 per unit, which is the sefne as 2009.

= * I cumvulotive éarriings per share do.not.reach $5.75 wihtfi three éars; the delayed pomon of
the bonus would be reduced:t6 an amount uul to T numbero umts hmes the actucﬂ
cumulative earmngs per share over the- perio: N B RERPREAE SRS

i€ 1o tie the timing- of the bonus pnyment to'the rate -
of the Corporation'’s future: earnings apetfiot to-decrease the amount of the payment, although it
is ot risk of forfeiture as.described befow:: Thus; the trigger of $5.75¢is mfenﬁonally setata’ evel
that is expected 1o be achieved.# ithin rhe three-year period. . . ,

«d portion-of o bonus.may'be: forfeited lf the executlve |eaves ihe
dard retirement.age, or engages in achvriy thot is detrlmental fo the

i

Company efore the s
Company.

- Cash and Earpifigs Bonus Unit poyments are: sub|ecHo recdupmem in the eventof matenal
Lo erosfatement of the Corporgtion’s, reported financial or. .operating results. Even though a
.. restatemént is unhkelzgwen ExxonMobll's high ethical #updords and strict complianice. with
" accguhting and other regulqhons ‘applicable to public. companies, a,recoupment policy, was
apf roved by the Board of Diréctors to reinforce the wellunderstood philosophy that incentive

are-ot risk of forfeiture and:that how we achieve: resulfs is as: unportant ‘s the actual

Sl'ock S T TS LRI N c SR -

Stock-based compensation accounts for a substcmhol ortion of onnuol totol compensahon to allgn -
the personal financial inferests of executives with the long-term interests of shareholders.:

+ It is the objective to-grant 50 to 72JJercenf of o senior execufive’s-gnnual tofal cetnpen,sahon in‘the
 form of- restricled stock ‘as measur
. page:38. - :

by gront dqte fatr mcrket VOlue as descnbed begmmng on

The Compensohon Comnmittee makes gront decnslons ona share-denommoted bos:s rather than'a
price:basis. The Commitiee doesnot:support-a practice of -offsetting the:loss or gain of prior - -
restricted stock grants by the value of current year grants. This.praetice would:minimize the ¢
risk/reward pr ofile of stock-based awards and undgermme the long-term view thot execuhves are
expected to adopt. : s e

' The Corpordtion also compares’ the fotal \mlue of restricied stock gr ghonfs against. the combmed value
" :of all-form’s of long-erm awards by compatator companies throug '
process, ond makes adjustments ‘as neéessdry (see poges 35—36)

an: onnual benchmarkmg

Restnchon Penods A

. The restnchon enods for ExxonMobll’s stock grants to the most senior, execuhves are among the
. ,.Tongesi of publi ic.companies. . . o . , T N

-~ - 50.percent of eachgrant is restncfed fcr ﬁve yeors ond

~ The balance is restncted for 10 years or unhl refirément, ‘whichever is lcnter

"For the most senior execuhves more vthan ha]f of lhe totol amount of restncied stock may. not be sold

or transferred until offer the executive refires.
The restricted period for stock owords is not sub|ect fo occe!erohon except in the case of death

3



Rohonole R . L

. Gwen the iong-term onentahon o”F our busmess, ranting equny i ihe form of resmcted stock with
long veshngedowslons eeps execulives f&:usetj on the ndumeniol premise that decisions made
currently- the performance of the- Corporahon and its slock many.years info the future..

. The long restricted stock vissting periods 'support a long-term nsk/ revoi;ordk prfile that aligns with

: undzr(lgmg business fundamentals and discourages inappropriat taking. These long vesting
periods:hold. executives-accountable for many years into the fuiure, even mio rehremeni for
investment and operating decisions that are made-k e D '

. -,The~long restriction periods reinforce the Com ofpcny’s focus on growing: shereho!der value over the
s - -longderm by:subjecting @ large percentage of executive compensation: and net worth-in
~ -shareheldings to the long-errn return. on ExxonMobil stock reglized:by shareholders.”

»  Restricted stock removes employee discration ori thé sale of Compaﬁy-granted slock holdmgs and
«relnforces the retenhon ob|echves of the oompensahon program PR ,

Forfezture Rlsk cnd Hedngollcy Y A :
Resirnc’ed stock is’ subgect fo forfejture if an exeeuhve

- :'flebves the Comran y before stondard ret;remem filme [deﬁned as‘age. 65 for U: S employees} In
" theevent of early rétirement prior fo the age of 65 [i.e;, 0gé 55.t0°04), the COmpensohon
- Commmee musl approve the rélention of awards. by an execulive officer, -

= Engages-in.activily:that is detnmenfol 1o.the- Compony, even if such- achvny éccurs ors
. discovered affer refirement.

»  Company Aﬁhcy prohibits all employees, including execuhves, from entenng info put or ca" ophons
on Exxon bil common stock or futures coniracts on oul or gas . _

UT e IZG ] n

- The Compenscmon Commnttee esiabhshes a: cellmg each year for annual. stock ﬂwards The.overall
numbexof shates granted -in the restricted stock: program in 2010 represents dilution of 0.25

vhich is well below the average of the other large U.S.-based companies benchmarked for

compensahq Q nd incentive program purposes based on historical grant palterns.

* The Compan; hos g established prachce of: purchqsmg shares in’ fhe marke’p!oce o ehmmate
the dilutive e ecfofs otkbased. mcenhve qwurds; , L

Prior Stock Progroms

« . All stock-based awards granted since 2083 are granted under-the.Corporation’s 2003 In,cenhve .
Program. All stockbuseg awards (including-Steck options-and restncbcro tock) granted prior to- 2003
thot remain outstanding were granted under the Cdrg oration’s 1993 Incenfive Program. No:further
grants can be made under the 1993 Incentive Progrant_

. Pnor fo 2002, ExxonMobll granted Career Shares to the Col

=" "Career Shares vest thé year following an executive’s refirémentsad are subject to foifeiture. on
substanhaliy the same ferms as current? ranis of restricted stock. The"eng vesting period-further
aligns the personal financial inferests of execitives with the longterm intePests of shareholders,
and helps ExxonMobil retain senior executives for fhe duration of their careers:

2any’s most senior executives.

—. . The: Corporaflon ceased grantmg Coreer Shares in 2002 when the Corporohon b .. granting
~ festricted stock 1o the broader executive’ populohon in lieu of stock ophons T
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of $0. 50 per mile. Driver personnel costs are not- allocated becouse the Compony already incurs.. :

these costs for busmess pugposes

Financial P!onnmg

. The Compony p’rovxdes firiaricial planniihg
pre;iumhon. This beﬂeﬁt is vaiu ba

N T E

serwces 10 serifor’ execuﬁves, whlch 1nc1udes tax
on h‘ne uctual chmgefbr 'th‘

Restriciions and Forfeiture Risk

The' awards gromed i 20 10 dre’ m fhe form of resfncted stodk

| g : “.- .., Ii‘é
Name:: ;- ... -} Grant Date  {-{$)" |49} ] (8)-] -l (8)] 49
R.W: Tiléison: -« 411723/2010] " 0| 0 0:if+0-["0 ’aff.o:: <DL |15.:465,375
D;D. Humph}eys v 11 /23 /20]0 Py .4 To ko A 0 v :e7"901’525
MJ:Daldn oo [11/23420108: -0 |20 s L Q5 ) - - 5.773,740|
H.R. Cramer 11/23/2010 0 11 5,292,595
$.D. Pryor - 111/23/2010] .._._o.. | 5,292,595]

~+ _ These grants are restricted: (1) for half the shares, uniil five years after the grant date; and, (2) for |

 ‘the balance;;until 10-yearsdfter the grani

*date or rememenT ‘whichever ‘occurs lo’ter These resfricted

perioﬂs are niot subject fo acceleration, except Gpon’ deafh cmd thus, shares may remoln su ie&:r to
restriction for many years after an executive’s refiremeit.”

Grant Dote

approve the awards, as described beginning on ‘peigie 40.
* _ Gront date-fair value is equal fo the number of shares awarded times the granf ‘price;: wh;ch Is

deemed to be the aver
(November 23,2010;

[
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s Dunng the restricfed period; the exécutivé retsives thé saime cash'dividends as'a hdder of ‘reg golar

“common ‘stock and may vote the shares; however 1he execuhve may not Seﬂ br- ifcnsfer fhe skares
. ..or yse them as collateral. ., |

« The shares also remain subgect o forferture durmg Ihe resmcfed penod i case: ef an unoppl’bVed
- early fermination of employment or in case the executive is found to have engaged in-activity that is
defrimental fo the Company. Defrimental activity may include conduci that violates the Company s
L Ethics or Conﬂ:cts of Interest pohcnes

- The grant date is ihe same'as the date on which"ﬂ'n“{ompensahon Commmee of the Board met to

e of the hlgh ond Iow sale prices on the NYSE on the granf dotes e
?6874) B A R




