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DIVISION OF

CORPORATION FINANCE

Dear Mr Parsons

This is in response to your letters dated January 202012 and February 162012

concerning the shareholder proposal submitted to ExxonMobil by Kenneth Steiner We

also have received letters on the proponents behalf dated January 242012 and February

212012 Copies of all of the correspondence on which this response is based will be

made available on our website at http/Iwww.sec.gov/divisionslcornfin/cf-noaCtioflhl4a-

8shtml For your reference brief discussion of the Divisions informal procedures

regarding shareholder proposals is also available at the same website address

Enclosure

cc John Chevedden

FISMA 0MB Memorandum

Sincerely

Ted Yu

Senior Special Counsel
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March 21 2012

Responscof the Office of Chief Counsel

Division of Corporation Finance

Re Exxon Mobil Corporation

Incoming letter dated January 202012

The proposal urges the board of directors to adopt policy requiring that senior

executives retain significant percentage of stock acquired through ExxonMobils equity

pay programs until one year following the termination of their employment and to report

to shareholders regarding the policy

There appears to be some basis fbr your view that ExxonMobil mayexclude the

proposal under rule 14a-8il0 Based on the information you have presented it

appears that ExxonMobils 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 Commissionif

ExxonMobil omits the proposal from its proxy materials in reliance on rule 14a-8i10

Sincerely

Sirirnal Mukerjee

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHA HOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other niatters under the proxy

rules is to aid those who must comply with the rule by offering infonnal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a8 the Division staff considers the information furnished to itby the Company

in supportof its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from thareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

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 staffs infOrmal

procedures and-proxy review into formal or adversary procedure

It is important to note that the stalls and Commissions no-action responses to

Rile 14a-8j submissions reflect only inforthal views The determinationsreached in these no-

action letters do not and cannot adjudicate the mer ts of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not.to recOmmend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



JOUNHEVZDDEN

FISMA 0MB Memorandum

Februaiy21 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

Exxon Mobil Corporation XOM
Executives to Retain Significant Stock

Kenneth Steiner

Ladies and Gentlemen

This firther responds to the January 20 2012 company request to avoid this established rule

140-8 proposal

It goes gsfrtthe credibility of the company that the company fails to include the 25%-flgure

fromthe rule 14a-8 proposal in its January 25 2012 Resolution

This is to request
that the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

Sincerely

cc Kenneth Steiner

liavid Henry vkLghenryexxonmobil.com



Euon Mobil Corporation
James Parsons
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February 162012
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE

Washington D.C 20549

RE Securities Exchange Act of 1934 Section 14a Rule 14a-8

Omission of shareholder proposal regarding executive stock retention

Gentlemen and Ladies

On January 202012 we submitted letter notifying the staff of the Securities and Exchange

Commission the Commission that we intend to omit 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 staffs concurrence with such

omission We submit the supplemental information below to update the Commission staff on the

affinnation of our stock retention policy by our Compensation Committee and briefly to respond to

Mr Cheveddens letter to the staff dated January 242012

We confirm that on January 25 2012 our Compensation Committee adopted resolution

affinning as its policy that executive officers must retain significant percentage of the ExxonMobil

stock granted to them under its incentive programs for multiple years after retirement copy of the

resolution as adopted is attached as Exhibit 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 Cheveddens 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 25% retention figure However this figure is not included in the proposal itself but is

instead merely recommendation included in the supporting statement for the proposal The

proposal itself only calls for policy for executives to retain 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 162012

Page2

Rule 14a-8i10 does not require that the company implement policy identical to the

shareholder proposal but rather requires that the company substantially implement the shareholder

proposal ExxonMobils existing compensation plans and policies are designed to result in senior

executives retaining significant percentage of stock after retirement and the current proposal does

not require the adoption of specific percentage Our compensation plans and policies
have resulted

and will continue to result in an executive stock retention percentage substantially higher than Mr

Cheveddens recommendation more than 8%after one year ar compared to 25% at one year

Publicly setting target stock retention percentage of 25% would represent considerable

weakening of our executive stock retention practices an unfavorable result

To summarize ExxonMobils hold through retirement executive stock retention policy

implements in both substance and form the proponents proposal to require senior executives to

retain 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 Committees adoption of 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 ATT Inc Jan 10 2012 While

ATTs policy does include specific reference to 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 staffs concurrence that ExxonMobil may properly

omit the proposal from its 2012 proxy materials under Rule 14a-8iXlO If you have any questions

or require additional information please contact me directly at 972 111 1478 In my absence please

contact Lisa Bork at 972-444-1473

This letter and enclosures are being submitted to the staff with copy to the

proponents representative

JEP/jep

Enclosures

Sincerely

James Earl Parsons



Securities and Exchange Commission

February 162012
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cc John Chevedden wienc

FISMA 0MB Memorandum --



EXHIBIT

Resolution Adopted by Compensation Committee of the Board of Directors

Exxon Mobil Corporation

January 252012

RESOLVED that the Committee affirms its policy as reflected in the terms of the stock awards

granted since 2002 that executive officers retain significant percentage of the ExxonMobil stock

granted to them under the Corporations incentive programs for multiple years after retirement
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Februaryt620l2
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

lOOFStreetNE

Washington D.C 20549

RE Securities ExchangeActof 1934-Section 14a Rule 14a4

Omission of shareholder proposal regarding executive stock retention

Gentlemen and Ladies

On January20 2012 we subthitteda letter notifying the staff of the Securities and Exchange

Commissionthe Commissionthat we intend to omit shareholder proposal andstatementsin

support thereof submitted by Kenneth Steiner and his representative Mr John Chevedden frointhe

proxy materials for our upcoming annual zneetingandiequ the staffs concurrcncó withsuch

omission We submit the supplemental information below to update the Commission staff on the

affirmation of our stock retention policy by our Compensatioa Committee and briefly to respond to

Mr .Cheveddens letter to the staff dated January 242012

We confirm that on January 25.2012.ôUr.CäthpenSation Committee adopted resolution

affirming as its policy that executive officers mustetam sigmficant percentage ofthe ExxonMobil

stock granted to them underits incentive prngrams for multiple years after retirement copy of the

resolution.as adopted is attached as Exhiblt.A AsdisCussedin more detail in our prior letter this

pohcyisalsoembodiedmthetermsandstructureofourequitycompensationprogramfor

executives and we believe more than subetantially implements the current shareholder proposaL

Mr CheveddCns January 24 letterstaff argues that the policy resolution ado pted by our

Compensation Committee fails to meet the terms of hisproposal because at does not explicitly

reference a25%retention figure Howeveç this gurc as not included in the proposal itself but is

instead merely recommendation included in the supporting statement for the proposaL The

proposal itself only calls for policy for executives to retain significantpercentage oftheir

equity compensation for at least one year after termination of employment which is precisely the

wording recent affirmed by our Compensation Committee
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Rule 14a-8iXlO does not require that the company implement policy identical to the

sbarebolder proposal but rather requires that the company substantially implement the shareholder

proposal ExxonMobils existing compensation plans and policies are designed to result in senior

executivà retaining significant perØentage ofstock after retirenient and the current proposal does

not require the adoption of specific percentage Our compensation plans and policies have resulted

and will continue to result in an executive stock retention percentage substantially higher than Mr
Cheveddens recommendation more than 8O%4fIeroneyear aE compared to 25%at one year

PublicI setting target stock retention percentage Of 25%oiildrepresŁnt considerable

weakening of our executive stock retention practices ó.t unfavorable result

To summarize ExxonMobils hold through retirement executive stock retention policy

implements in both substance and form the proponents proposal to require senior executives to

retain significant percentage of stock acquired through e4uity 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 Committees adoption.of resolution specifically

tracking the language of the proposal The policy will be disclosed in ourproxy statement

.Lastmonthlhe Comnthsion staff cbflcurred with theexclusion ofshareholderproposals

relatiflgto executive stock retention Witere long-standing practice or formal policy was equivalent to

the shareholder proposal General Electric Jan 112012 and ATTInc Jan 10 2012 While

ATTs policy does include specific reference to 25% rettion percentage such percentage is not

required by the proposal and in any case is not necessary for ExxonMobil because Our retention

per tage is Ælteadyfar higher than 25%

We kindly reiterate our request forthe staff concurrence that ExxonMobil mayproperly

omit the proposal froni its 2012 proxymaterials under Ride 14a-8iX10 if you have any questions

or require addi ional information please càntact me directly at 972-444-t478 Jn my thsØnce please

contact LisaK.Bork at 972-444-1473

This letter and enclosures are being submitted to the staff With copy to the

proponents presentative

Sincerely

James Earl Parsons

JEP/jep

Enclosures





EXIUBITA

Resolution Adopted by Compensation Committee of the Board of Directors

Exion Mobil Corporation

January 252012

RESOLVED..tha tiCornmitteeaffirms itspolicy as reflected in the terms of the stock awards

granted since 2002 that executive officers retain significant percentage of the ExxonMobll stock

grmtedtothe urthe Corporations incentive programs for multipie years after retirement



Free Cash Flow

IL

Free cash flow is cash flow from operations and asset sales less PPEMds and.tnve5trrM .Advances

This cash flow Is useful when evaluating cash available for financing açtivitiºs including shÆrºholder

djstributioæafter investment in the business

Millions of dollars

Netcash proi4ded byoperattngÆctivltles

Additions to property plant and equipment

Sales of subsidiaries Investments and property plant and equipment

AddItional investments and advances

Collection of advances

FreeCash Flow

2011 2010 2009 9Q8 2007

55345 48413 59.725 5200

30975 2687 c2z491.li9.318 15387
11133 3261 1545 5985 4204

3586 1239 2752 2495 3.038

1133 724 574 391

TI.va6 24697

PPE Adds/Investment Advances

PPE Adds and Investment Advances Is the sum of the cash used for additions to property plant and

equipment and net change in investments and advances additional investmentsand advances minus

the collection of advances PPE Adds and Investment Advances isa measure of cash invested In

capital projects including ExxonMoblrs investment in non-consolidated companies

Iiqllllions
of dollars 201 2010 2009 2008 2007

Additions to property plant and equipment 30975 26371 22.491 19338 15387

Additional Investments and.advances 3586 1239 2752 2495 3038

Collection of advances 1119 1133 724 574 391

PPEAdds/Investrnent Advances 33442 .269fl 24519 21239.18034



JOHN CHEVEDDEN

ASMA 0MB Memorandum

January 24 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

i00FStreetl4E

Washington DC20549

Rule 14a-8 Proposal

Exiol Mobil Corporation XOM
Independe$ Board Cbainflan Topic
Kenneth Stiner

Ladies and Gentlemen

This responds to the January 20 2012 company request to avoid this established rule 14a-8

proposal

The company projection of doing vague reaffirmation is in conirast to the action ATT took

on December 15 2011 to support an 1-10 claim on proposal concerning the same topic

attached ATT said it adopted the specific percentage of 25% Exxon fails to disclose any

percentage

This is to request that the Securitie and Exchange Commissionallow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

cc Kenneth Steiner

David Henry d.g.henexxonmthiLcon



ATT Inc

Equity Retention and Hedging Policy

ATT believes in aligning the lo4term intereSts of officers with those of stockholders

To further that goal and to serve as an example to employees throughout the company
the Human Resources Committee has adopted this Equity Retention and Hedging

Policy the Po1lcy

nUon9twerds

Until one year after tsrmIflatbngheIr employment with ATT and its affiliates each

Executive Officer shall retain after taxes and exercise costs of the shares of

common stock acquired by officer under an incentive equity or option award

granted to them after January 201Z other than through deferral plan

This Policy applies to awards occurring after January 2012 as follows

Restricted Stock Units Restricted Stock and Performance Shares paid In stock

Commitment applies to the net shares issued to the Executive Officer after

Stock Options Commitment applies to netopflon shares acquired upon
exercise of stock options after withholding taxes

Hedalno of ATT Stock

Our Executive Off Icers are prohibited from hedging their ownership of ATT stocig

including trading fri pubrdy-ttaded options puts calls oi otherderivative Instruments

related to ATT stock This policy against hedging will also apply after termination of

employment With respect to stock awards that are required to be retained for one year

after termination of employment

Stock Ownersirki de1hies

OfflcerleveI employees of ATT shall hold minimum number of ATT shares as set

forth In the table below Shares may be held directly through broker or in qualified

or nonquafif led deferral plan Qualifying ownership shall include shares held by

spouse members of the knmediate family sharing the same household or trust where

the employee or family member is beneficiary

Level Ownership Guideline.

CEO 6XBaseSalanj

Executive Officers Lesser o3 Base Salary or 50000

Shares

Other Off leer-Level Employees Lesser of Base Salary or 25000
Shares

Ownership levels must be achieved within five years from hire promotion

includIngdesinedon as an Executive Officer or company acquisition



IXOM Ride 14a-8 Proposal December 13 2011J

Executives To Retain Significant Stock

RESOLVED Shareholders urge that our executive pay committee adopt policy requiring that

senior executives retain 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

Shareholders recommend tint percentage of at least 25% of net after-tax stock be required

This policy shall apply to future grunts 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 proposal asks for retention policy starting as soon as possible

Requiring senior executives to hold significant portion ofstock obtained through executive pay

plans after employmenttermination would focus our executives on our companys long-term

success Coufeiuce BoardTask Force report on executive pay stated that at least hold-to

retirement requirements give executives an ever-growing incentive to focus on long-term stock

price performance

The merit ofthis proposal should also be considered in the context of the opportunity for

additional improvement in our companys 2011 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent investment research firm rated our company with

High Governance Risk and High Concern for Executive Pay $28 million for our CEO Rex

Tillerson Only 53% of Mr flhlersons pay was incentive based

Mr Tillersons pension benefits increased by$7 million with $45 million in accumulated

pension benefits and he continued to receive generous perks such as personal use of the

company jet

Annual bonuses for our executives were not based ona formula lied to achievement of pre

established performance metrics but rather on discretionary basis when our executive pay

committee establishes an incentive pool arid 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 polices such as these are not in the interests of company
shareholders

Samuel Palmisano Chair President and CEO oflBM continued as our Presiding Director With

such heavy responsibilities outside of his commitment to Exxon it is questionable
whether Mr

Palmisano had sufficient time to dedicate to his role at Exxon

Please encourage our board to respond positively to this proposak Executives To Retain

Significant StockYes on



From Parsons Jim

Sent Monday January23 2012411 PM
To shareholderproposats

Cc FSMA 0MB Memorandum

Subject Shareholder proposal regarding executive stock retention policy

Attachments Executive Stock Retention SEC Request pdf Executive Stock Retention Attachments pdf

Enclosed is no-action request submitted on behalf of Exxon Mobil Corporation Hard copies of the request are also

being delivered to the SEC and the proponents representative

James Parsons

Coordinator

Corporate Securities Finance Law

Exxon Mobil Corporation

5959 Las Colinas Blvd

Irving TX 75039

Tel 972-444-1478

Fax 972-444-1488

.com



Exxon MsbiI Corporation J.mss Parsons

5959 Las Colinas Boulevard Coordnator

Irving Texas 75039.2298 Corporate Securities Finance

912 444 1478 Telephone

9724441488 FacsimIle

EfonMobiI

January 20 2012

Securities and Exchange Commission

Division of Cororation Finance

Office of Chief Counsel

100 Street NE
Washington D.C 20549

RE Securities Exchanae Act of 1934 Section 14a Rule 14a-8

Omission of shareholder proposal regarding executive stock retention

Gentlemen and Ladies

Enclosed as Exhibit are copies of correspondence between Kenneth Steiner and his

representative John Chevedden and ExxonMobil Corporation regarding shareholder proposal

for ExxonMobils upcoming annual meeting We intend to omit the proposal from our proxy

material for the meeting for the reasons explained below and request the stafFs concurrence that

it will not recommend enforcement action To the extent this letter raises legal issues it is my

opinion as counsel for ExxonMobil

The proposal

The proposal states

RESOL VED Shareholders urge that our executive pay committee adopt policy

requiring that senior executives retain sign j/lcant percentage ofstock acquired through

equity payprograms until one-yearfollowing the termination of their employment and to

report to shareholders regarding this policy before our next annual shareholder meeting

The proposal has been substantially implemented

Background

Rule 14a-8iXIO permits company to exclude shareholder proposal from its 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 statedthat .1

the purpose ofthe nile is to avoid the possibility of shareholders having to consider matters

which already have been favorably acted upon by the thanagement Release No 34-12598 Jul



US Securities and Exchange Commission

January 20 2012
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1976 addressing Rule 14a-8cXlO the predecessor rule to Rule 14a-8iXlO Applying the

substantially implemented standard the Commission stated that detennination that the

company has substantially implemented the proposal depends upon whether companys

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-8iXlO requires companys actions to have satisihetorily addressed both the proposals

underlying concerns and its essential objective See e.g Starbucks Corporation Dcc 12011
Exelon Corp Feb 262010 Anheuser-Busch Companies Inc Jan 17 2007 ConAgra

Foods Inc Jul 2006 Masco Corp Mar 29 1999

Differences between companys actions and shareholder proposal are permitted so

long as the companys actions satisfactorily address the proposals essential objective See e.g
FedEx Corp Jun 15 2011 proposal that required succession plan was substantially

implemented since the proposaPs goals were embedded within the companys existing

procedures and policies Hewlett-Packard Co lec 112007 ptoposal requesting that the

board permit shareholders to call special meetings was substantially implemented by proposed

bylaw amendment to permit shareholders to call special meeting unless the board determined

that the specific business to be addressed bad 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 verifiedthe legitimacy of 91% of its domestic

workforce Further when company can demonstrate that it has already taken actions to

address each elàment of shareholder proposal the Staff has concurred that the proposal has

been substantially implemented See e.g ATTInc Jan 10 2012 ExxonMobil Corp

Burt Mar 23 2009 ExxonMobil Corp Jan 24 2001 The Gap Inc Mar 1996

The Commission recently permitted the exclusion of nearly identical shareholder

proposal where the company adopted policy that senior executives retain 25 percent of their

future equity awards until one year following the termination of their employment and that

addressed the permissibility of hedging transactions See ATTInc Jan 102012 compare

JPMorgan Chase Co Mar 92009 proposal that requested policy that senior executives

retain 75% of equity for two years following termination was not substantially implemented

because the companys existing policy only required that the senior executives hold shares until

they retired or were terminated emphasis added

Analysis

ExxonMobils compensation plans and policies substantially implement the proposal

Our compensation program currently requires that our senior executives retain significant

percentage of stock acquired under our equity pay program for 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 objective is to require senior executives to hold

significant portion of stock obtained through executive pay plans after employment termination
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focus our executives on our companys long-term success As described in more detail

below our policies practices and procedures compare very favorably with the proposal

Existing Compensation 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-tenn shareholder value This is achieved by using

stock to pay substantial portion of senior executives 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

regular November meeting As explained in the Compensation Discussion Analysis section

of our most recent proxy statement dated April 13 2011 our senior executives axe granted

substantial portion of their annual compensation in the form of restricted stock It is our objective

to grant 50 to 70 percent of senior executives annual total compensation in the form of

restricted stock with long mandatory holding periods that extend beyond retirement Enclosed as

Exhibit are extracts from our most recent proxy statement dated April 132011 containing

discussion about our existing stock retention policy Long-term stock retention is consistent

theme throughout our Compensation Discussion Analysis

Since 2002ExxonMobil 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 executives retirement As result

significant portion of an ExxonMobils 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 compensation plans and policies result in 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 officers outstanding equity

awards would be subject to mandatory holding period of one or more years

Forfeiture Risk Hedging Policies

Our existing forfeiture risk policy places all of an executives 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 U.S employees or engages in activity that is detrimental to ExxonMobil even ifsuch

activity occurs or is discovered after retirement This forfeiture risk policy further satisfies the

proposals essential objectives

ExxonMobils Board also already maintains policy addressing hedging which prohibits

all employees including executives fimentering into hedging transactions with respect to

ExxonMobil common stock or oil and gas futures contracts See Exhibit

Formal Stock Retention Policy

To further document that our long-standing hold through retirement equity pay

program represents formal policy at its upcoming meeting on January 25 2012 our

Compensation Committee will adopt resolution affinning as its policy that executive officers

must retain significant percentage of the ExxonMobil stock granted to them under the

Coiporations incentive programs for multiple years after retirement Such policy will be

specifically disclosed in the Compensation Discussion Analysis section of our future proxy

statements

Conclusion

Our existing compensation plans and policies compare favorably with and substantially

implement the proposal The proposal contains the following elements that our

compensation committee adopt policy that senior executives retain significant percentage of

stock acquired through our equity pay program until one-year following the termination of their

employment with shareholder recommendation of 25%iithat 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 our existing plans and policies result in senior executives being required to hold

substantially more than 25% of stock acquired through our equity p1ogrnm for significantly

longer than one year following termination of their employment iiwe 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 iiiwe intend for these policies to continue

with respect to future equity awards and iv we have policy in place that addresses prohibited

hedging transactions

Our existing compensation plans and policies thus meet all of the requests contained in

the proposal and thereby address the underlying concerns and objectives Differences between

companys actions and shareholder proposal are permitted so long as the companys actions

satisfactorily address the proposals 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 significantly exceed the requirements set forth in the proposal

In view of the foregoing respectfully request that the Commission staff confirm that

ExxonMobil may properly omit the proposal from its 2012 proxy materials under Rule 14a-
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If you have any questions or require additional infonnation please contact me directly at

9fl-444-i478 In my absence please contact Lisa Bork at 972-444-1473

This letter and enclosures are being submitted to the staff with copy to the proponents

representative

Sincerely

JEP/jep

Enclosures

.cc-w/enc

John Chevedden

Earl Parsons

FISMA 0MB Memorandum --



EXHIBIT

to.IeL kcLcçy
Kenneth Steiner

FISMA 0MB Memorandum

SH4REgj ER PROPOSAL

Mr Rex Tillerson

chairman of the Board 2011

Exxon Mobil Corporation XOM P40 OF SHARES
5959 Las Colinas Blvd DISTRIBUTION

Irving TX 75039 UCS JP OGN
Phone 972 444-1000

Dear Mr Tillerson

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

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is myproxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

mybehalf regarding 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 myrule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum

to facilitate prompt and verifiable communications Please identify this proposal as myproposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of myproposal

promptly by email to FISMA 0MB Memorandum

Sincere

//- c2r.ll

Kenneth iner Date

cc David Henry david.gJzeniyexxonmobil.com

Corporate Secretary

FX 97244415O5
FX 972 444-2199



-Executives To Retain Significant Stock

RESOLVED Shareholders urge that our executive pay committee adopt policy requiring that

senior executives rctaifl significant percentage of stock acquired through equity pay programs

witil one-year following the termination of their employment and to report to shareholders

regarding this policy before our next annual shareholder meeting

ji
Shareholders recommend that percentage of at least 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

ofloss to executives ThIs proposal asks for aretention policy starting as soon as possiblc

Requiring senior executives to hold significant portion of stock obtained through executive pay

plans after employment termination would focus our executives on our companys long-term

success Conference Board Task Force report on executive pay stated that at least hold-to-

retirement requirements give executives an ever-growing incentive to focus on long-term stock

price perfonnance

The merit of this proposal should also be considered in the context of the opportunity for

additional improvement in our companys 2011 reported corporate governance in order to make

our company more competitive

The Corporate Library an independent investment research firm rated our company with

High Governance Risk and High Concern for Executive Pay $28 million for our CEO Rex

Tillerson Only 53% of Mr Tillersons pay was incentive based

Mr Tiflersons pension benefits increased by $7 million with $45 million in accumulated

pension benefits and he continued to receive generous petics such as personal use of the

company jet

Annual bonuses for our executives were not baed on aformula tied to achievement of pie
established performance metrics but rather on discretionary basis when our executive pay

committee establishes an incentive pooi and then gives it to Named Executive Officers Long-

term incentive pay consisted simply of restricted stock pay that vested without pcrfonnancc

vesting-conditions Executive pay polices such as these are not in the interests of company
shareholders

Samuel Palmisano Chair President and CEO of ffiM continued as our Presiding Director With

such heavy responsibilities outside of his commitmentto Exxon it is questionable whether Mr
Palmisano had sufficient time to dedicate to his role at Exxon

Please encourage our board to respond positively to this proposal Executives To Retain

Significant Stock Yes on



Notes SIIARJ.IOLDER PROPOSAL
Kenneth Steiner FISMA 0MB Memorandum sponsored this proposaL

DEC 142011
Please note that the title of the propoSal is part of the proposal

NO OF Si_
Number to be assigned by the company

OlSTRI9U7io OSi RME RALi

This proposal is believed to conform with Staff Legal Bulleth No 14B ClSeptember 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language andlor an entire proposal in

reliance on rLde 14a-8t3 In the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materiallyfalse or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company Its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

Identified specifically as such

We believe that itis appropriate under rule 14a.8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal prontly by email FISMA 0MB Memorandum



Ezzon Mobil Carpoatlon Robod Lusttgen

5959 Los Coilnas Boulevard Assistant Secretary

Irving Texas 75039

EfonMobil

December 15 2011

VIA UPS OVERNIGHT DELIVERY

Mr John Chevedden

FISMA 0MB Memorandum

Dear Mr Chevedden

This will acknowledge receipt of proposal from Kenneth Steiner the Proponent
concerning executive stock retention in connection with ExxonMobis 2012 annual meeting
of shareholders The cover letter accompanying the proposal indicates that correspondence

regarding the proposal should be directed to your attention

In order to be eligible to submit shareholder proposal Rule 14a-8 copy enclosed requires

proponent to submit sufficient proof that he or she has continuously held at least $2000 in

market value or 1% of the companys securities entitled to vote on the proposal faT at least

one year as of the date the shareholder proposal was submitted The Proponent does not

appear on our records as 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-8b2i sufficient proof may be in the form of written statement

from the record holder of the Proponents shares usually broker or bank verifying that

as of the date the proposal was submitted December 13 201 the Proponent

continuously held the requisite number of ExxonMobil shares for at least one year

Most large U.S brokers and banks deposit their customers securities with and hold those

securities through the Oepository Trust Company DTC registered clearing agency that

acts as securities depository DTC is siso known through the account name of Cede

Co. Such brokers and banks are often referred to as participants in DTC In Staff Legal

dletin No 14F October18 2011 copy enciosed the SEC staff has take.flJ-se wew that

only DTC participants should be viewed as record holders of securities that are deposited

with DTC



Mr John Chevedden

Page

The Proponent can confirm whether its broker or bank is DIG participant by asking its

broker or bank or by checking the listing of current DTC participants which is available on

the internet at httpf/www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf In

these situations shareholders need to obtain proof of ownership from the DTC participant

through which the securities are held as follows

If the Proponents broker or bank is DTC participant then the Proponent needs to

submit 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

ExxonMobilshares for at least one year

If the Proponents broker or bank is not 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 Proponents broker

or bank If the Proponents broker is an introducing broker the Proponent may also be

able to learn the identify and telephone number of the DTC participant through the

Proponents account statements because the clearing broker identified on the

Proponents account statements will generally be DTC participant If the DTC

participant that holds the Proponents shares knows the Proponents brokers or banks

holdings but does not know the Proponents holdings the Proponent needs to satisfy

Rule 14a-8b2I by obtaining and submitting two 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 Proponents broker or bank

confirming the Proponents ownership and the other from the DTC participant confirming

the broker or banks ownership

Alternatively if the Proponent has filed with the SEC Schedule 13D Schedule 13G Form

Form or Form or amendments to those documents or updated forms reflecting the

Proponents ownership of the requisite number of ExxonMobif shares as of or before the

date on which the one-year eligibility period begins the Proponent can demonstrate

eligibility to submit shareholder proposal in accordance with Rule 14a-8bd by providing

copy of the schedule andor form and any subsequent amendments reporting change In

the ownership fever and written statement that the Proponent continuously held the

requisite number of ExxonMobil shares for the one-year period

The SECs rules require that any response to this letter must be postmarked or transmitted

electronically to us no later than 14 calendar days from the date this letter is received

Please mail any response to me at ExxonMobil at the address shown above Alternatively

you may send your response to me via fcsimiIe at 972-4441 505or by email to

proxyexxonmobil.com



Mr John Chevedden
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You should note that if the proposal is not withdrawn or excluded the Proponent or his

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

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

Under New Jersey law only shareholders or their duly constituted proxies are entitled as

matter of right to attend the meeting

If Proponent intends for representative to present Proponents proposal Proponent must

provide documentation signed by Proponent that specifically identifies the intended

representative by name and specifically authorizes the representative to act as Proponents

proxy at the annual meeting To be valid proxy entitled to attend the annual meeting the

representative must have the authority to vote Proponents shares at the meeting copy of

this authorization meeting state law requirements should be sent to my attention in advance

of the meeting Proponents 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

representatives authority to act on Proponents behalf prior to the start of the meeting

In the event there are co-fliers for this proposal 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 all co-fliers 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 in productive dialogue concerning this proposal

Note that under Staff Legal Bulletin No 14F the SEC will now distribute no-action

responses under Rule l4aB by email to companies and proponents We encourage aI

proponents and any co-filers to include an email contact address on any additional

correspondence to ensure timely communication in the event the proposal is subject to

no-action request

We are interested in continuing our discussion on this proposal and Will contact you In the

near future

cerely

RAL/ljg

Enclosures

Mr Kenneth Steiner
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Gilbert .Jeanine

From Henry David

Sent Tuesday Decernb2Q2011.217 PM
To Gilbert Jeanine Derkacz Sally

Subject FW Rule 14a-8 Proposal XOM tdt SHAREHOLDER PROPOSAL
Attachments CCE00008.pdf

DEC ft 2011

NO OF SHARE$_
01$ BUDON RAL

.1J JEP DGH Sf40
From FISMA 0MB Memorandum

Sent Tuesday December 202011 209 PM

To Henry David

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



Decenber2o 2011

FISMA 0MB Memorandum --

SKAREHOLDEp PROPOSAL

RiTDAnradeaccmmtendgjtMAoMBMemorandum
DEC 4zon

Dear Kameth Slehea NO OF SHAREs ________Th you for me to aselet you today Pursuant to your request Ulatettor

ha continuously held noloss than 500 shes each nt

T1noWemerhifMQ
Enun Mobil XOM
SwIss Hevella Fund SWZ

in the TD Amwftrade Cleating lnc DTC0188 accOflJi lIMB Mj4gff9 2010

If you have say s1herqoeafloea please contact 000.689-3900 to speak with TD Mictilada Client

Services repraseela8ve or a-mali us at den Ce Id meritradeccin We are evillaWe 24 haure

day seven days aweeti

DasS
Thnarrade

iNs klshedarpanatsssrilI.au.ur
eoacytiesasla 5Woneia

iDmdsàatartpcmgIcrIaidhe
easqusacss cye.as

Ameritrat

rIME RAj.j

OGPr SMD

reT koea2011 TDMismdsIP

Page loft
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Overview

Providing energy to meet the worlds demands complex business We meet this challenge by taking

tong-term view rdther than
reacting to short-term business cycles The compensation program of

ExxonMobii
aligns with and supports the long-term business

strdte9iØs obtlinId below

BusinessIivirOneflt

Long investment hàrizons
.-.

l.orge capital Investments

Worldwide diverse resources and markets and i....

Commodiiy-bded cyclical product pricei

Key Business Strategies

tong-term growth inshareholder value

Disciplined se1ectiv idjong-term focus in malung investments

Operational excellence and

lndustn-leÆding returns on capital and superior cash How.

Compensation Program Strategies

To suppoæ the key business
strategies outlined abpve and aligr with shorehdlder interests the

compensatiOn program is designed to ensure that exeCutives place priordy on

Managingrisk
TŁiking long term view when managing the assets of the business and making investments

The design of he compensation program helps reinforce theseprioritie and links the
majority

of
cornpensption granted over multiple years to tbe performance of Exxont4bil stock and restJting

shareholder value This achieved by using stock to pay substantial ptlon of senior executives

annual compensation and restricting the sale of the stock for periods of time far greatei than the
restrictions required by most other companies Ocross all industries.The obetive is to grant

morethan ha Wof annual compensation in the form of restricted stock half of which must be helciforciO

years or until retirement hicjjv.ris Iater The otherhalf must beheld for
years.. ..

These long rttictiôn pflds hard seniorexecutivØs acunfob1e for ænyyesirfo thfutire and vn
into retirement for investment and operating decisions mode today During these long holding periods
the stock is also at risk of forfeitne for

reigriation or dtrimental acljvity

The aruol bonus and retiremeit benefits also align tFe intersfs oF senior executives wiflitheptiorily
of

long-tet sustainable growth in shareholder value Specifically 50 percent of the annudlbonus payout
is withheld by the Company until cumulative earnings per share reach specified level and the entire

annual bonus is subject to recoupment In addition pension values are iighlyxlependent on

executives remaining with the Company for career and performing at the highest levels This career

orientation is supported by leadership development and succession plâæning prograni that

ensures executives acquire the skills and experience necessary to lead and grow the Company through

changing economic cycles and industry conditions

The following practices further support long-term orientation high performance standards qnd sound

corporate governance

Executives are at will employees of the Company They do not havà Łmploymint cOntracts
sevOrance program or any benefits .Vpayfle triggered by ci.change in

27



Earnings Bonus Units are cash awards that ore tied to future cumulative earnings fare
Earnings

Bonus Units pay out when aspeciliedlevelof curnuIcttie.earnings per share isfihievedior within

three years at reduced level

For bonus awordsgronted in -2010 the fr gger.orcumulative eatgspershare required for

payout of the delayed portion is $5.75 per unit which is thie as 2009.

If cumulative earnings per share do not reach $575 wj$vhree years the delayed portion
of

the bonus would be reduced to an amount equal toth numberof units times.the actual

cumulative earnings per share over the period/ -ï

The intent of the earnings per share triggejA tie the timing
of the bonus .päyrnentjothe rate

of the Corporations future earnin9s ajEiot to-decrease -the amoUntofthe payment olthou9h it

is at risk of forfeiture as describedjdiow Thusthe trigger of $5.75is intentionally setatolevel

.that is expected .to be
achieveTthin the three-year period

Prior to payment the delq1Tportionof bonusmay be forfeited if the executive leavth
Company before the jf1dard retirementoge or engages in

activity
that is detrimental to the

Company .---..
Cash and Eop4s Bonus Unit payments oresublect to recoupment in the event of material

negative refatement of the Corporqtions reported financial or..operating results Even though

restOtepht is unlikely given ExxonMobiLs high ethical slandards and strict compliance with

accgfiting and other regulations applicable to public companies recoupment policy was

aroved by the Board of Directors to reinforce the well-understood philosophy that incentive

EdsaFe-ef risk 0f forfeiture and that hQ we achieve results is as important as the actual

results

Stock

Stock-based compensation accounts for substantial
portion

of annual total compensation to align

the personal financial interests of executives with the long-term interests of shareholders

-tt isihe objective to-grant 50 to 7Opercnt of nioreecufivecs.qrthual total.compensatión1ithe

form of iestricted stock as measured by grant dgtef1r mórkØt-valuØ- as described beginning on
poge3 ..-

The CompensationCommittee makes grant ddsionsOn sharØdØnoininated bsis rather than

price
basis The Committee does not support practice

of
offsetting theJoss or gam of

prior
restricted stock

grants by the valUe of current year gronft This practice wo1Idminithize-theE

risk/reward profile of stock-based awards and undermine the long-term view that executives are

expected to adopt --
The Corporation also compares the total value of restricted stock grants against the combined value

of all forms of long-term awards by comparator companies through an annual benchmarking

roces and mOkesadjustmeni aS neessary see pages 35-36

Restriction FerioJs
...- ..

The restriction periods for ExonMobils stock grants to the most senior ececuflves are among the

longest public companies

50 percent of each grant is restricted for five years and

The balance is restricted for 10 years or until retirement whichever is later

For the most senior executives more than half of the total amount of restricted stock may not be sold

or transferred until after the executive rØtiØs

The restricted period for stock awards is not sublect to acceleration except in the case of death



Rationale

Given the long-term orientation of our business granting equity in the form of restricted stock with

long vesting provisions keeps executives fusid on the fundamental prenise that decisiOns made

currently affect thperformance of the Corporation and its stock many years into the future

The long restricted stock stitigeriódsupport long-tern risk/rŁard profile that alignswith

underlying-business fundamentals and discourages inappropriate risk taking These long vesting

periodshold execuff yes aàcountable fc. manythe future1 even into retirement for

investment and Operating decisions that ore móde4oday ..
The-long restriction periods reinforce the Companys focus.on growng-shoreholder value over the

long term by subjecting large percentage of executive compensation and net worth in

sboreholdjngsto.the long-term return on ExxonMobil stock reclizedhy shareholders

Restricted stock removes employee discretion OithŁ sale of ràflock holdings and
reinforces theretenfion objeciivesofthe..compensotion progcam

Forfeiture Risk and Hedging Policy

..RestritŁd sic subject tofDrfeiture if on executive-

Leaves the Company before standard rettrement time dehned as age 65 For employees In

the event of early rtirement
prior to the age of 6511 age 55 to 64 the Compensation

Committee must approve the retention of awards by an executive officer

Engages in activifr that ts detrimental to the Company even if such octivity occurs or is

discovered after retirement

Company policy prohibits all employees including executives from entering into put or call options

on ExxonMobil common stock or futures contracts on oil or gas

e-zair ..
.Ehe.Compensation. Committee establishes aceiLingeach.yearfor annpal.stock.awards The.overall

numtçf shares granted in the restricted stock program in 2010
represents

dilution of 025
percent iW5h is well below the average of the other large U.S.-based companies benchmarked for

compensafip1qd incentive program purposes based on historical grant patterns

The CornpOnha nWestQblishl practice ofpurcbasingsharesinthe marketplace to eliminate

the dilutive
effectofstOkrbaed.incentjve

gwarJs

Prior Stock Programs

AllIsteckbased awards granted incebQore grantedunderthe2003-Incentive

Program All stockbased.awars.inciuding-coptionsand restricted stock granted priOrto.2003
that remain outstanding were grontedunder the Cbrprations .i9 Incentive Program.No.furiher

grants can be made under the 1993 Incentive Progra
Prior to 2002 ExxonMobil granted Career Shares to the CoPtpqys most senior executives

Career Shares vest the year following an executives an subject tà.fotfØtture

substantially the same terms as current grants of restricted stock Thion vesting peri6dfinther

aligns the personal financial interests of executives with the long-term itiŁsl.ot shaieholders

and helps ExxonMobil retain senior executives for the duration of their career
The Corporation ceased granting Career Shares in 2002 when the Corporation bengranting
restricted stock to the broader executive opuIatron in lieu of stock options

32



EsiimutsdFuiur EathnOtedfàtui QptIo -..

All Other Mverdi

Und__ Uj
Plan

Thitli Mad iak Mi lyhj Olóe
-old -mom -Qet nwm or Unts Oplosn Awards OpIiónNwn GrmitDote ..$. 4$ .i$ .ii ft ft.. S/Sb

Tillerson 11/23/2010 225000 t5465375
D.D Humphreys /j 15
MJ.DoIdn .1I/23/2010.0.0 Q.O 84Q0G .o..vO.577af740
H.R Cramer 11/23/20100 77000
S.D .. 11/23/201.0 0.. .0. 7OPQ .0 0. .525.2595

The awands granted in 2010 are in the form of restricted stock

Restrictions and Forfeiture Risk

ihese grants pre restricted 1fór half the shores until .e
years after the grant date and 2for

the lxi1onc until 10 years afteT the grant date or retirement whichever occurs later Theseres1ncted

pehods ore not sub1ect to acceleration except upon death and thus shares mo remain subject to

restriction for many yeats after an executivs rØtireflºht

Diirih theietrided period the ØxecutivØ reàØivŒs thàohe hdiyidndj as aide of TŁuIar
common stock and may vote the shores however the ececufive may Ote1l nfth thelies

.orutiernasoiIgteral

The sharesaISo rÆrnoinsubjecttoforfeitiuieduring the rØtrktec periódln cdseof an unapprbed

early termination of employment or in case the executive is found to have engoged.ihÆctMi that is

detrimental to the Company DetrimentalOctivity may include conduct that violates the Companys

1.
Ethics or Conflicts of Interest policies

Grant Date

The grOiit date is The same 05 the dateoi whi theCornpensotionConimiltee of the tBoord met to

approve the awards as desribedbeinning on.pe 40 .r
GrntdateairvoIue is equal to the number of sharesawardedtimes therarwprice..whieh j$

deemed to be the average of the high and low sole prices on the NYSE on therahfdate
November 23 2010 $68.74

46

of $0.50 per mile Driver personnel costs are notallocated because the Company akeodyincurs..

th.s8 costs fOT business purposes

Finaæciôt Planning

The Company provides financial ptonnin services 10 senior executives which includes tax

prepardhon This beneht is valued based on the actual chargefbT the services

Grants of Plan-Based Awards for 2010


