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Dear Mr. Parsons

This is in regard to your letter dated March 18,2011 concermng the shareholder

~ proposal submitted by Amalgamated Bank’s LongView Large Cap 500 Index Fund for
inclusion in ExxonMobil’s proxy materials for its upcoming annual meetmg of security

‘holders. Your letter indicates that the proponent has withdrawn the proposal and that
ExxonMobil therefore withdraws its January 21, 2011 request for a no-action letter from
the D1v1sxon ‘Because the matter is now moot, we will have no further comment.

Sincerely,

Matt S. McNair
- Attorney-Adviser

cc:  Comish F. Hitchcock .
‘Hitchcock Law Firm PLLC -
1200 G Street, NW, Suite 800
‘Washington, DC 20005-6705




Exxon Mobil Corporation James E. Parsons

5959 Las Colinas Boulevard Coordinator

Irving, Texas 75039-2298 Corporate Securities & Finance
972 444 1478 Telephone ' :

972 444 1488 Facsimile

Ex¢conMobil

March 18, 2011

VIA E-mail

U. S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, NE |

Washington, D.C. 20549

RE:  Securities Exchange Act of 1934 - Scction 14(a); Rule 14a-8
Omission of Shareholder Proposal Regarding Executive Compensation Policy’

Gentlemen and Ladies:

Reference is made to our prior letter dated January 21, 2011, regarding a shareholder
proposal submitted for ExxonMobil's upcoming annual meeting by the Amalgamated Bank
LongView Large Cap 500 Index Fund, and related correspondence.

Enclosed is a letter from the proponent withdrawing the proposal. We therefore
withdraw our request for no-action relief from the staff with respect to this matter.  ~

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.

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter and
enclosures are being submitted to the staff by email. A copy of this letter and the enclosures is
being sent to the proponent’s representative and the co-filer by overnight delivery service,

Sincerely,
: ames Earl Parsong&
JEP/jep
Enclosures

cc: Amalgamated Bank LongView Large Cap 500 Index Fund (proponent)
Hitchcock Law Firm PLLC (proponent's representative)



HiTcHCOCK LAW FIRM PLLC

1200 G STREET, NW * SuiTe 800
WASHINGTON, D.C. 200085
(202) 489-4813 * Fax: (202) 315-3552

CORNISH F. HITCHCOCK
E-MAIL: CONH@HITCHLAW.COM

16 March 2011

Mr. David S. Rosenthal
Corporate Secretary
Exxon Mobil Corporation
5959 Las Colinas Blvd.
Irving, Texas 75039

By e-mail and facsimile: (972) 444-1505
Re: Shareholder proposal for 2011 annual meeting
Dear Mr. Rosenthal:

" This will confirm that Amalgamated Bank’s LongView Large Cap 500 Index
Fund (the Afund”) hereby withdraws the shareholder proposal submitted for
inclusion in the company’s 2011 proxy materials. This withdrawal is based on the
disclosures being made by the company on the topic of the proposal and the dialogue
we were able to have with the company.

Thank you for the dialogue. Please let me know if you have any questions in

this regard.
oo 7 2hctnte

Cormsh F. Hltchcock



Exxon Mobil Corporation . James E. Parsons

5959 Las Colinas Boulevard Coordinator

Irving. Texas 75039-2298 - Corporate Securities & Finance
972 444 1478 Telephone :

972 444 1488 Facsimile

Ex¢onMobil

February 16, 2011

VIA E-mail

U. S. Securities and Exchange Commission
Division of Corporation Finance

Oftice of Chicl Counsel

100 F Street, NE

Washington, D.C. 20549

shareholderproposalsiiisec.goy

Securities Exchange Act of 1934 -- Section 14(a): Rulc 14a-8
Omission of Shareholder Proposal Regarding Executive Compensation Policy _

RE:

Gentlemen and [.adies:

Reference is made to our prior letter dated January 21, 2011, regarding a shareholder
propesal submitted for ExxonMobil's upcoming annual meeting by the Amalgamated Bank
LongView Large Cap 500 Index Fund. We hereby confirm that we are respectfully requesting
the staff to confirm that it will take no-actton if we omit the proposal from our proxy material for
the reasons given in the prior letter. ‘

If you have any questions or require additional information, please contact me dircctly at .
972-444-1478. In my absence, please contact Lisa K. Bork at 972-444-1473,

- In accordance with Staf’ Legal Bulletin No. 14D (November 7, 2008), this letter and
enclosures are being submitted to the staff by email. A copy of this letter and the enclosures is
being sent to the proponent's represeéntative and the co-filer by overnight delivery service.

Sincerely,

»
o

/ S
(P IR S N

James Earl Parsons

JEP/ep
Enclosures

ce: Amalgamated Bank LongView Large Cap 500 Index Fund (proponent)
Hitcheock Law Firm PLLC (propenent’s representative)



HitTcHcocK LAW FIRM PLLC
1200 G STREET, NW ¢ SuiTe 800
WASHINGTON, D.C. 20005-6705

. (202) 489-4813 * FAx: (202) 315-3552

CORNISH F. HITCHCOCK
E-MAIL: CONH(@HITCHLAW.COM

10 February 2011
Office of the Chief Counsel
Division of Corporation Finance
Securities & Exchange Commission
100 F Street, N.E.
. Washington, D.C. 20549 Via e-mail

Re: Request for no-action relief filed by Exxon Mobil Cdlfpofation

Dear Counsel:

" On behalf of Amalgamated Bank’s LongView LargeCap 500 Index Fund (the
“Fund”) I am responding to the letter from counsel for Exxon Mobil Corporation
(“Exxon Mobil or the “Company”) dated 21 January 2011 (“Exxon Mobil Letter”). In
that letter Exxon Mobil requests no-action relief as to a shareholder proposal
submitted by the Fund for inclusion in the proxy materials to be distributed for the
2011 annual meeting. For the reasons set forth below, the Fund respectfully asks
the Division to deny the requested relief. We would be grateful as well if you could
send a copy of the Division’s decision to the undersigned by fax or e-mail.

The Fund’s Proposal.

The Fund’s resolution asks Exxon Mobil to adopt a policy that “incentive
. compensation for senior executives should include a range of non-financial measures
based on sustainability principles and reducing any negative environmental
impacts related to Company operations.” The resolution defines “sustainability” as
" referring to the methods by which the environmental, social and economic
considerations are integrated into long:-term corporate strategy.

. The supporting statement notes how a significant portion of senior executive
compensation is incentive compersation, including annual cash bonuses and long-
term incentive awards. The statement cites the importance of this pay as reasons

- for the Company to consider and disclose a variety of factors used to make these
determinations. The statement notes that apart from general references to “safety,
health and environmental performance” that are considered in incentive pay
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determinations, only one safety-related item is disclosed with no information as to
how more specific considerations enter the incentive pay calculus.

The statement highlights the significance of sustainability after BP’s 2010
Deepwater Horizon oil spill, which caused significant losses to BP shareholders as
well as the environment, communities and businesses that otherwise had Iittle
contact with BP. The statement cites the importance of sustainability issues to
Exxon Mobil, citing the Company’s reports of various oil, chemical and dnllmg fluad
~ spills in recent years.

Exxon Mobil’s Objection.

Exxon Mobil’s objection is limited to an assertion that the proposal has been
“substantially implemented” and may thus be excluded under Rule 14a-8(1)(10). We
answer as follows.

Analysis.

The Company argues that its most recent Compensation Disclosure &
Analysis makes reference to “safety, health and environmental performance” as one
of the “areas” upon which executive compensation decisions are based. Exxon Mobil
Letter at 3. The Company adds that it does not use quantitative targets or
formulas, citing a limited number of metrics and adding that a problem in the
safety, health or environmental performance in a business unit could result in
incentive award being reduced even if an executive’s performance against financial
and other criteria is superior. Exxon Mobil Letter at 4.

However, these statements do not come close to adopting the policy that the
Fund is requesting. The proposal asks the board to “consider and disclose a variety
of factors in determining incentive pay, including incorporating metrics that
promote sustainable value creation and negative environmental impacts.”

The proposal thus asks for a “policy” that is different from the Company’s
current practices. If shareholders favor the Company’s current approach, with only
general reference to “safety, health and environmental” issues and no consideration
of quantitative metrics, then the appropriste response would be to vote against the
proposal. On the other hand, if shareholders favor a more metrics-oriented
approach, they may wish to vote for the proposal.

Moreover, the general reference to “safety, health and environmental” issues
covers only some of the elements in the proposal’s definition of sustainability, which
focuses more broadly on “environmental, social and economic” concerns. The
Company’s Corporate Citizenship Report (“CCR”), upon which Exxon Mobil also
relies, mentions some sustainability issues, but the proxy does not disclose the link
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between incentive compensation and other sustainability issues, e.g., managing
climate risk, economic development, human rights and security, corporate
governance, employee relations, community involvement, supplier relations.

Nor does the Company disclose the criteria, factors, considerations, or any
policy related to environmental, health and safety performance that are used in
computing incentive pay. As the supporting statement notes, only one safety-
related factor is now disclosed (lost-time incident rate). Even if the Company does
not require executives to achieve specific quantitative goals in certain areas (e.g.,
fewer than X number of spills), there is no indication of other criteria that are
considered or reference to how the company approaches health, safety and
environmental performance issues and integrates them into incentive pay.

Nor does the Company attempt to report whether its criteria are used in a
predictive manner, rather than a reactive manner. Differently put, does the

a Company consider leading indicators, or does it look only to lagging indicators? For

example, how does the company incorporate environmental performance factors? -
Are they based on “lagging indicators” such as number of oil spills or volume of oil
spills, or are leading indicators such as “near misses” examined as well? Do health
and safety considerations only examine lagging indicators such as recordable
incident rates or missed days, or are leading factors considered, such as equipment
maintenance and monitoring or system compliance and effectiveness assessments?

These are some of the questions that remain open even after the Company’s
cited disclosures. To prevail under Rule 14a-8(i)(10), a company must demonstrate
what it has done to address the core concerns raised by the proposal. See Dow
Chemical Co. (23 February 2005); Exxon Mobil Corp. (24 March 2003); Johnson &
Johnson (25 February 2003); Exxon Mob:il Corp. (27 March 2002); Raytheon (Feb.
26, 2001); Oracle Corp. (15 August 2000). The Company has not done so here.

Conclusion.

' For these reasons, the Fund respectfully asks the Division to deny the no- -
action relief requested by Exxon Mobil.

Thank you for your consideration of the matters raised in this letter. Please
do not hesitate to contact me directly if you have any questions or if there is further
information that we can provide.

Very {;ruly yours,
) Cornish F. Hitchcock
cc: James E. Parsons, Esq.



Exxon Mobil Corporation James E. Parsons
8659 Las Gob s Coprdinater
. Texas 7 Corporate Sesurities & Fimance

$72 444 1488 Facsimile

ExconMobil

January 21, 2011

VIA E-mail

U. S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Swreet, NE

Washington, D.C. 20549
shareholderproposalsi@scc.gov

RE:  Securities Exchange Act of 1934 -- Section 14(a): Rule 14a-8
Omission of Shareholder Proposal Regarding Executive Compensation Policy

Gentlemen and Ladies:

Enclosed as Exhibit 1 arc copies of correspondence between the Amalgamated Bank
LongView Large Cap 500 Index Fund and Exxon Mobil Corporation regarding a shareholder
proposal for ExxonMobil's upcoming annval meeting. We intend to omit the proposal from our
proxy material for the meeting tor the reasons explained below. To the cxtent this letter raises
legal issues, it is my opinion as counsel for ExxonMobil.

Proposal has been substantially implemented.

A. Background.

Rule 14a-8(i){10) permits a company to exclude a sharcholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission stated in
1976 that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by the
management.” Exchange Act Release No. 12598 (July 7, 1976) (the 1976 Release™).
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief only
when proposals were **[ully " effected” by the company. See Exchange Act Release No. 19135
(Oct. 14, 1982). By 1983, the Commission recognized that the “previous formalistic application
of [the Rule] defeated its purpose™ because proponents were successfully convincing the Statf to
deny no-action relief by submitting proposals that differed from existing company policy by only
a few words. Exchange Act Release No. 20091, at § ILE.6. (Aug. 16, 1983) (the 1983
Release™). Therefore, in 1983, the Commission adopted a revision to the rule to permit the



U.S. Securities and Exchange Commission
January 21, 2011
Page 2

omission of proposals that had been “substantially implemented.” 1983 Release. The 1998
amendments to the proxy rules reaffirmed this position, further reinforcing that a company need
‘not implement a proposal in exactly the manner set forth by the proponent. See Exchange Act
Release No. 40018 at n.30 and accompanying text (May 21, 1998).

Applying this standard, the Staff has noted that “a determination that the company has
substantially implemented the proposal depends upon whether {the company’s] particular
policies, practices and procedures compare favorably with the guidelines of the proposal.”
Texaco, Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under
Rule 14a-8(i)(10) requires a company’s actions to have satisfactorily addressed both the
proposal’s underlying concerns and its essential objective. See, e.g., Exelon Corp. (avail. Feb.
26, 2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); Condgra Feods, Inc. (avail.
Jul. 3, 2006); Johnson & Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr. 5, 2002); '
Masco Corp. (avail. Mar. 29, 1999). Differences between a company’s actions and a shareholder
proposal are permitted so long as the company’s actions satisfactorily address the proposal’s
essential objective. See, e.g., Hewleti-Packard Co. (avail. Dec. 1 1, 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 (avail. 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% ofits
domestic workforce). Further, when a company can demonstrate that it has already taken actions
to address each element of a shareholder proposal, the Staff has concurred that the proposal has
been “substantially implemented.” See, e.g., Exxon Mobil Corp. (avail. Mar. 23, 2009); Exxon
Mobil Corp. (avail. Jan. 24, 2001); The Gap, inc. (avail. Mar. 8, 1996).

B. Analysis.
The text of the proposal is as follows:

RESOLVED: The sharcholders of Exxon Mobil Corporation ask the board of directors
1o adop! a policy that incentive compensation for senior executives should include a
range of non-financial measures based on sustainability principles and reducing any
negative environmental impacts related to Company operations. For purposes of this
resolution, "sustainability” refers to the methods by which environmental, social and
economic considerations are integrated into long-term corporate strategy.

It is ExxonMobil's long-standing policy that incentive compensation decisions for senior
executives include a range of non-financial measures including environmental, social, health, and
other sustainability measures. Our executive compensation program is fundamentally based not
on quantitative formulas but on the Compensation Committee’s considered judgment, taking into
account a wide range of factors. As explained on page 26 of the Compensation Discussion &
Analysis section of our most recent proxy statement dated April 13, 2010 (copy enclosed as

Exhibit 2} {emphasis added):
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Compensation decisions are based on the results achieved in the following areas over multiple year
perinds:

Total shareholder return;

Earnings;

Return on capital employed,

Cash returned to shareholders;

Safety, health, and environmental performance;

Operating performance of the Upstream, Downstreaimn, and_ Chemical segments;
Business controls; and, |

Effectiveness of actions that support the long-term, strategic di_recﬁon of the Company.

The decision-making process with respect to compensation requires judgment, taking into account
business and individual performance and responsibility. Quantitative targets or formulas are not used
to assess individual performance or determine the amount of compensation. The Compensation
Commiitee assesses the results described above against a broad range of goals and objectives and
takes into consideration muitiple external factors that influence these results.

The purpose of this relatively subjective approach is to accomplish precisely what the proposal
requests: to incorporale factors beyond financial performance into the executive compensation decision-
making process, including environmental and other factors that may not be susceptible to precise
numeric measurement.

As further explained on page 35 of the CD&A (emphasis added), safety, health and
environmental performance is integral to each executive's performance evaluation. A problem in these
areas would likely result in the executive's receiving an unfavorable performance evaluation and an
appropriate negative adjustment in incentive compensation:

The performance of all officers is also assessed by the Board of Directors throughout the year during
specific business reviews and Board committee meetings that provide reports on strategy :
development; operating and financial resuits; safety, heaith, and environmental results; business
controls; and, other areas pertinent to the general performance of the Company.

The Committee does not use quantitative targets or formulas to assess executive performance or
determine compensation. The Compensation Committee does not assign weights to the facters

* considered. Formula-based performance assessments and compensation typically require emphasis
on two or three business metrics. For the Company to be an industry leader and effectively manage
the technical complexity and global scope of ExxonMebil, the most senior executives must advance
multiple strategies and objectives in parallel, versus emphasizing one or twe at the expense of others
that require equat attention.
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An executive’s performance must be high in all key performance areas for the executive to receive an
overall superior evaluation. Outstanding performance in one area will not cancel out poor
performance in another. For exampte

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

‘The supporting statement to the proposal questions our commitment to incorporating
sustainability factors into our executive compensation decision-making process on the basis that
the CD&A does not include extensive discussion of environmental metrics. The Compensation
Committee did not believe extensive discussion of specitic environmental performance factors
was necessary in last vear's CD&A since we already provide Ruch information in other
publications such as the annual Corporate Citizenship Report' available on our website. We
confirm that, to the extent a particular environmental or sustainability factor constitutes a
material factor resulting in a change in year-over-year compensation for a named executive
officer, such factor would be specifically discussed in the applicable CD&A. In any case, the
preponent’s argument is irrelevant because the proposal relates to executive compensation
policy, not to executive compensation disclosure. As the above discussion demonstrates,
ExxonMobil's executive compensation policy already incorporates consideration of
environmental and other sustainability factors as the proposal requests.

When a company has already acted favorably on an issue addressed in a shareholder
proposal, Rule 14a-8(1)(10) provides that the company is not required to ask its shareholders to
vote on that same issue. In this regard, the Staff has on numerous occasions concurred with the
exclusion of proposals where the company had already addressed the items requested in the
proposal. See, e.g., Alcoa Inc. (avail. Feb. 2, 2009) (concurring with the exclusion of a proposal
requesting a report on global warming where the company had already prepared an
environmental sustainability report); Caterpillar Inc. (avail. Mar. 11, 2008); Wal-Mart Stores,
Inc. (avail, Mar, 10, 2008); PG&E Corp. (avail. Mar. 6, 2008); Allegheny Energy, Inc.
(Premoshis) (avail. Feb. 20, 2008); Honeywell International, Inc. (avail. Jan. 24, 2008).
Moreover, in an analogous situation, the Staff has permitted exclusion of a proposal on
substantially implemented grounds where a company informed the Staff in its no-action request
that the information requested in a shareholder proposal would be included in an upcoming
proxy statement. See, e.g., Wal-Mart Stores, Inc. (avail. Mar. 28, 2007) (concurring in the
exclusion of a proposal under Rule 14a-8(1)(10) as substantially implemented where the
proponent requested a report on the company’s relationships with its compensation consultants
and the company agreed to provide such disclosure in the upcoming proxy statement);
Honeywell Iniernational, Inc. (Service Employees International Unior) (avail. Feb. 21, 2007).
Accordingly, the proposal may be excluded under Rule 14a—8(1)(10) as substantially
implemented.

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.

¢ httpr/www. exxonmebil.com/Corporate/Tmportsiccr2009/community_cer.aspx
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In accordance with Staff Legal Bulletin No. 14D (November 7, 2608), this letter and
enclosures are being submitted to the staff by email. A copy of this letter and the enclosures is
being sent to the proponent and its representative by overnight delivery service.

Sincerely, '
¢y

re el ; S
” James Earl Parsons

JEP/ep
Enclosures

ce-w/enc:
Amalgamated Bank LongView Large Cap 500 Index Fund (proponent)
Hitchcock Law Firm PLLC (proponent's representative)
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To: David S, Rogenthal  Page 2af 4 ) 2010-12-08 17:25:09 (GMT) 202 315-3553 Frcs;n: Con Hitchcodk

HITCHCOCK LAW FIRM PLLC

1 200 G STRRET, NW © SuITR 800
WASHINGTON, D.C. 20005
(202) 489-4813 * Fax: (202) 315-3552

CorNisH F. HITCHEOCK
E-MAIL: CONHEHITCHLAW.COM

6 December 2010

Mr. David S. Rosenthal
Corporate Secretary
Exxon Mobil Corporation
5959 Las Colinas Blvd
Trving, Texas 75039

e UPS and facsimile: (972) 4441605

Re: Shareholder proposal for 2011 annual meoting

Dear Mr. Rosenthal:

On behalf of Amalgamated Banks LongView Large Cap 500 Index Fund (tho
“Fund®), I enclose a shareholder resolution for inclusion in the proxy materials that

Exxon Mobil Corperation plans to circulate to shareholders in anticipation of the
2011 annual meeting. The proposal is being submitted under SEC Rule 14a-8 and

relates to sustainability issues.

The Fund is an S&P 500 index fund located at 275 Seventh Avenue, New
York, N.Y. 10001. The Fund has beneficially owned more than $2000 worth of
Exxon Mobil common stock for more than a year. A letter confirming ownership is
being submitted under separate cover. The Fund plans to continue ownership
throuih the date of the 2011 annual meeting, which a representative is prepared to

atten
The Fund would be pleased to engage in a dialogue with the Conipany with
respect to the issues raise zt:?’ its resolution. Please let me know if this is
something in which you would be interested.
- I you require any additional information, please let me know.
' . Very truly yours, ,
Cotents 9. Gl

Cornish F. Hitcheock



To: Owdd S. Rosenthal  Page3of4 2010-12-08 17:25:08 (GMT) ’ 202315-3553 From: Con Hitcheock

RESOLVED: The shareholders of Exxon Mobil Corporation ask the board of
directors to adopt a policy that incentive corapensation for senior execu ives should
include & range of non-financial measures based on sustainability principles and
reducing any negative environmental impacts related to Company operations. For
purposes of this resolution, “sustainability” refers to the methods by which environ-
mental, social and economic considerations are integrated into long-term corporate

strategy.
SUPPORTING STATEMENT

As sharoholders, we support executive compensaﬁon éwﬁciea that motivate
and reward senior executives for actions that contribute to Xxxon Mobil’s long-term

financial growth.

An important element of senior exscutive compensation is incentive compen-
sation, including both annual cash bonuses and lonf-term incentive awards. These
awards are the predominant form of compensation for Hess senior pxecutives.
According to last year’s proxy statement, incentive compensation {(bonuses and long-
term pay% comprised over 70% of the total compensation for the five most senior

executives that year.

" Considering the significance that incentive pay plays in the Company’s
overall compensation policies, we believe it is important for the board directors to
ensure that compensation incentives are aligned with business strategies for
creating sustainable, long-term shareholder value and mitigating risks that can
have a detrimental impact on value croation. Accordingly, we believe the Board
should consider and disclose a variety of factors in determining incentive pag,
including incorporating metries that promote sustainable value creation and reduce

negative environmental impacts.

The Company’s corapensation policy geherally refers to “safety, health and
environmental performance” as factors in compensation decisions, but apart from
one safety-rolated reference (the Company’s lost-time incident rate), there is no

information as to how specific considerations affect incentive pay.

We believe that the need for a greater emphasis on sustainability factors in
incentive pay is highlighted by BP’s 2010 Deepwater Horizon oil spill, which caused
significant losses to B shareholders, as well as to the environment, coramunities
and businesses that otherwise may have had little contact with BP.

Deepwater operations are an important element in the Company’s opera-
tions, and we thus agree with Chairman and CEO Tillerson, who said in the
Company’s 2009 Corporate Citizenship Report that events in the Gulf “are a 4
reminder to our entire industry of the nead to be every vigilant in protecting people,
local communities and the environment. Wo also agree with the statement in that
Report that “guccessful companies are those that see business objectives and

sustainability objectives as interlinked.”

The importance of integrating sustainability factors into senior executive
{ncentive cornpensation is also illustrated b the fact that the Company experienced
over 250 oil, chemical and drilling fluid spills annually from 2006 through 2009. In
addition, 86,000 barrels of hydrocarbons were spilled over the last four years.

Page 1 of 2



To: David S. Rosenthal  Page 4 of 4 2010-12-06 17:25:09 (GMT) 202 315-3553 From: Con Hitcheodk

_ We note that guidance in determinin% the appropriate factors is available
from various sources, including the Global Reporting Initiative
(www.globalreporting.org), whach focuses on six broad areas {direct economic
impacts, environmental, labor practices, human rights, society, and product
responsibility).

We urge you to vote FOR this proposal.

Page 2 of 2



. pavid S. Rossnthal
Vice President, investor Relations
and Secretary

£xxon Mobi) Corporation
595¢ Las Colinas Boulevard
Irving, Texas 75039

Ex¢onMobil

December 8, 2010

VIA UPS — OVERNIGHT DELIVERY

Mr. Cornish F. Hitchcock
Hitchcock Law Firm PLLC
1200 G Street, NW, Suite 800
Washington, DC 20005

Dear Mr. Hitchcock:

This will acknowledge receipt of the proposal concerning an executive compensation
- policy, which you have submitted on behaif of the Amalgamated Bank's LongView
Large Cap 500 Index Fund (the “Proponent’) in connection with ExxonMobil’s 2011
annual meeting of shareholders. However, as noted in your letter, proof of share
ownership was not included with your submission.

In order to be eligible to submit a 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), sufficient proof may be in the form of (1) 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 6,2010), the
Proponent continuously held the requisite number of ExxonMobil shares for at least one
year, or (2) if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments 1o 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, a copy of the schedule
and/for form, and any subsequent amendments reporting a change in the ownership
level and a written statement that the Proponent continuously held the requisite number
of ExxonMobil shares for the one-year period.



Mr. Cornish F. Hitchcock
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The SEC’s 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 facsimile at 972-444-1199.

You should note that, if the proposat is not withdrawn 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.

" If you intend for a representative to present your proposal, you must provide
documentation signed by you that specifically identifies your intended representative by
name and specifically authorizes the representative to present the shareholder proposal
on your behalf atthe annual meeting. A copy of this authorization meeting state law
requirements should be sent to my attention in advance of the meeting. Your
authorized representative should also bring an original signed copy of the authorization
to the meeting and present it at the admissions desk, together with photo identification if
requested, so that our counsel may verify the representative's authority to act on your
behalf prior to the start of the meeting.

in the event there are co-filers for this proposal and in light of the SEC staff legal bulletin
14C dealing with co-filers of shareholder proposals, we will be requesting each co-filer
to provide us with clear documentation confirming your designation to act as lead filer -
and granting you authority to agree to modifications and/or withdrawal of the proposal
on the co-filer's behalf. We think obtaining this documentation wili be-in both your
interest and ours. Without clear documentation from alt co-filers confirming and
delineating your authority as representative of the filing group, and considering SEC
staff guidance, it will be difficult for us to engage in productive dialogue concerning this

proposal.
We are interested in discussing this proposal and will contact you in the near future.

Sincerely,

DSR/sjn

Enclosure
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§ 240.142-8 Sharsholder proposals.

[0
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This section addresses when a company must include a sharsholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. in summary, in order to have yous shareholder proposal inckided on a compary'’s proxy
card, and induded along with any supporting statement in its proxy statement, you must be sligible and
follow certain procedures. Under a few specific circumstances, the company is permittad to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this sectionin a
question-and-answer format so that it is oasier to understand. The references to ‘you™ are to a
shareholder seeking to submit the proposal.

(a) Quesbon 1: Whatis a proposal? A sharaholder propasal is your racommendalion of requirement that
thecompanyandlorhaboardofdimdorstakaacﬁon,wﬁdxyouintmdtopmntatamaaﬁngoﬂha .

company's shaveholders. Yowpmposalshouhshtea&deﬂrtyaspoad&eheooumofacﬁonma\you
beliave the company should follow. nyourptoposallsplaeodmmecompw:pmxwad.memmmy

any).

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that | am
eligibia? (1) In order to be efigible to submit a proposal, you must have continuously held at Isast $2,000
in market value, or 1%, of the company's securiies entitied to be voted on the proposal at the meeting
for at least one year by the date you submit the proposal. You must continue o hold those securities
through the date of the meating. -

'2) if you are the registerad holder of your securities, which means that your name appears inthe
sompany's records as a sharehoidor, the company can verify your eligibility on #ts own, although you will
1t have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many shareholders you are
10t a registared holder, the company likely does not know that you are a shareholdet, of how many
thares you own. in this case, at the time you submit your proposal, you must prove your eligibility to the
:omgpany in one of two ways:

i) The firat way is to submit to the company a written statement from the “record” holder of your
acurities {usually a broker or bank) verifying that, at the time you submitted your proposal, you
ontinuausly held the securities for at least one year. You must also include your own written statement
+at you intend to continue to hold the securities through the date of the meeting of shareholders; or

i) The second way to prove ownership applies only if you have filed 2 Schedule 130 {(§240.13d-101),
schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapten), Form 4 (§249,104 of this chapter)
ndior Form 5 (§249,105 of this chapter), o amendments to those documents or updated forms,
yilecting your ownership of the shares as of or befora the date on which the one-yaar eligibility period
ogins. If you have filed ona of thesa documents with the SEC, you may demonstrate your eligidility by
ubmitting to the company:

\} A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
snership level: )

1) Your written statement that you continuously held the raquired number of shares for the one-year
wiod as of tha date of the statement; and

)} Your written statement that you intend o continue ownership of the shares through the date of the
wnpany’s annual or special meeting,

i Question 3: How many proposals may | submit? Each shareholder may submit no more than one
aposal 1o a company for a particular shareholgers' meeting.

. Question 4: How long can my proposal be? The proposal, including any accompanying supporting

ip//ecfr.gpoaccess.govicgl Utextf'tcxt»idx?ﬁmﬁ&rgnédiVS&vimMext&now1 7:3.0.1.1. 18;idno=l7
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siatement, may not exceed 500 words.

(e} Question 5: What is the deadkine for submitting a proposal? (1) if you are submitting yous proposal
for the company’s annual mesting, you can in most cases find the deadline in last year's proxy
statamant. However, if the company did not hold an annual maeting last year, or has changed the date
of its meeting for this year more than 30 days from last yesr's meating, you can usually find the dsadline
in ons of tha company’s quartesty repasts on Form 10-Q {§249.308a of this chapter}, or in shareholder

1ts of investment companies undes §270.30d-1 of this chapter of the nvestment Company Act of
1540, In order 1o avaid controversy, shareholders should submit their proposals by means, induding
electronic means, that parmit them to prove the date of delivery. ,

(Z)Themebmedhmhllaﬁngmwnuifﬂwwmdhwwmdfwamﬁy
scheduled annual mesting. The proposal must be received at the company’s principal exocutive offices
not less than 120wendardaysbefommsdateofﬁaempaWspmxymtamumeleasedto
sharsholders in connaction with the previous year's anaual meeling. However, If the company did not
hoid an annual mooﬁnqhepmimmyeaf,or}fmodateofmyea‘samual meeting has been changed
bymommw‘daysﬁommadatacfmapmviousyaafsm. then the deadline is a reasonabla
ﬁmebefuomooompanybsgimtopdntancsondnspmxymata!al&

{3} If you are submitting your proposal for a meeting of sharsholders other than a regularly schoduled
annual meeting, the dsadiine is a reasonable time befors the company bagins to print and send its proxy

() Quostion 8: What if | fall to follow one of the eligibility or procedural requirements axplained in
answers to Questions 1 through 4 of this section? (1) The company may axcluda your proposal, but oniy
after it has notified you of the problem, and you have fallad adequatsly to correct . Within 14 calendar
days of receiving your proposal, the company mmust notify you in wiiting of any procedural or eligibility
deficencies, as well as of the time frame for your response. Your responss must be postmarkad, or
lransmitted slectronically, no later than 14 daysfromthodamywroeeivedmompany':mﬁﬂcaﬁon.f\
company nead not provide you such notice of a deficiency if the defidancy cannot be remedied, such as
# you fall to submit a proposal by the company’s properiy determined doxdiine. if the company intends to
axcluda the proposal, it will later have to make 2 submission under §240.14a~8 and provids you with a
sopy under Question 10 below, §240.142-8(). '

‘2) if you fail in your promise 1o hold the requirad pumber of securities through the dah'of the meeting of
sharsholders, then the company will be pammitted to exclude all of your proposals from its proxy
naterials for any meeting heid in tha following two calendar ysars.

'g) Question 7: Who has'thobwdenofperauading the Commission or its staff that my proposal can ba
wcluded? Except as otharwise noted, the burden is on the company to demanstrate that it is entitied to
sxclude a proposal. .

h) Quastion 8; Must | appear personally at the sharsholders’ meeting to prasant the proposal? (1) Eithar
ok, OF your represantative who is quailfisd under state law to present the proposal on your behalf, must
stand the meeting to present tha proposal. Whether you attand the meeting yoursslf or sand a qualified

ppresentative to the meeting in your placs, you should make surs that you, or your representative,

sllow the propar stats law procedures for attending the meeting and/or presenting your proposal.

2) If the company holds its sharshoider maeting in whole or in pait via electronic media, and the
ompany peimils you or your reprasentative to present your proposal via such media, then you may
ppaar through electronic media rather than traveling to tha meeting t appear in person.

3) if you or your qualified reprasantative fail to.appear and prasant the proposal, without good cause,
12 company will ba parmittad to excluda all of your proposals from its proxy materials for any mestings
sid in the following two calandar years.

) Question 9: If | have complied with tha procedural requirements, on what other bases may a company
ity to exclude my proposai? (1) improper under state law: If the proposal is not a proper subject for
stion by shareholders under tha laws of the jurisdiction of the company’s organization;

ots to paragraph (i)(1): Depending on the subjact matter, some proposals are not considarad
roper under state law if they would be binding on the company if approvad by sharshoiders.

| our experience, most proposals that are cast as recommeandations or requests that the

sard of directors take specified action are proper under state law. Accordingly, wa will

ssume that a proposal drafted as a recommendation or suggestion is proper unless the
ynpany demonstrates otherwise. ST ) '

tp:/fecfr.gpoaccess.gov/cgi/tiext/ text~idx?c=ec&&rgn=div5&viéw=text&node=l 7:3.0.1.1.1&idno=17
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[#4) Violation of law If the proposai wduld. if implemanted, cause the company {0 violata any state,
foderal, or foreign law to which It is subject;

Note to paragraph (i){2): We will not 2pply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
rasult in a violation of any state or federal law.

(3) Violation of proxy rulss: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-8, which prohibits materially false or misleading
stataments in proxy soliciting materials;

(4) Parsonal grievance; special interast: If the. proposal relates to the redress of a parsonal clalm of
gnevance against the company or any other person, or if itis designed to result in a benefit to you, or to
further a personal interast, which is not shared by the other shareholders at large; . ’

{5) Relevance: If the proposal relates to operations which account for less than 5 percent of the
company's tota) assets at the end of its most recent fiscal year, and for lass than 5 percent of its net
eamings and gross sales for its most recent fiscal year. and is not otherwise significantly related to the
company’s businass; ’ ‘

(8) Absence of powerfauthonity: If the company would lack the power or authority to implement the
proposal;

(7) Management functions: |f the proposal deals with a malter relating to the company’s ordinary
business operations;

(8) Rofates ta election: If the proposal relatas to a nomination or an election for membarship on the
company's board of directors or analogous goveming body or a procedura for such nomination or
election;

(9) Conflicts with company's proposal: If the proposal disectly conflicts with ons of the company’s own
proposals to be submitted to shareholders at the same mesting; .

Note o paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of conflict with tha company’s proposal.

{10) Substantially implementsd: i the company has already substantially implemented the proposal;

141y Duplication: If the proposal substantially dupiicates another proposal previously submittad to the

sompany by another proponant that will be includad in the company’s proxy materials for the same
mesting;

*12) Resubmissions: if the propossl deals with substantially the same subject matter as another
roposal or proposals that has or have baen previously included in the company's proxy materials within
18 precading 5 calendar years, a company may excluds it from its proxy matesials for any meeting heid
within 3 calendar years of the last time it was included if the proposal received: )

7) Lees than 3% of the vota If proposed onca within the preceding 5 calendar years;

if) Lass than 8% of the vots on its last submission to sharsholders if proposed twice praviously within
he preceding 5 calendar years; or

ii}) Less than 10% of the vote on its last submission to shaseholders if proposed three times or more
weviously within the preceding 5 calendar years; and

13) Specific amount of dividends: If the proposal relates to spacific amaounts of cash or stock dividends,

) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) if tha
ompany intends to exciude a proposal from its proxy materials, it must file its reasons with the
sommisslon no later than 80 calendar days before [t files Its definitive proxy statement and form of proxy
fith the Commission. Tha company must simultansously pravide you with a copy of its submission. The
‘ommission staff may peimit the comparty 1o make its submission fater than 80 days bafore the
ompany.files its definitive proxy statement and form of proxy, if the company demonsirates good cause
»r missing the deadline. .

ttp://ecfr.gpoaccess.govicgi/ttext/text-idx?c=ecfr&rgu=div5&view=text&node=17:3.0.1.1.1&idno=17
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(2) The company must fla six paper capies of the following:

(i} The proposal;

(i) An explanation of why the company believes that it may exciuda tha proposal, which should, if
possible, refer o the most racent applicable authority, such as prior Division letters issuad under the
fule; and ' ’

{iiiy A supporting opinion of counsal when such reascas are based on matters of state or foreign law.

(k) Quastion 11: May | submit my own statement to the Commission responding to the company's
arguments? .

Yes, you may submit a response, but it is not required. You should ory to submit any responsa to us, with
a copy 1o tha company, as s00n as possibls after the company makes its submission. This way, the
Commission staff will have time to conaidar Tully your submission befora it issuss its responsa. You
should subsmit six paper copies of your rasponse. : :

() Quastion 12: if the company indludas my shareholder proposat in its proxy materials, what information
about me must it include along with the proposal itself?

(1) The company’s proxy statement must includs your name and address, as woll as the number of the
company's voting sacusities that you hold. However, instead of providing that information, the company
may instead inciude a statement that it will provide tha information to shasreholders promptly upon
receiving an oral or written request, .

{2) Tha company is not responsible for the contents of your proposal or supporting statemant.

{m) Queston 13: What can | do it the company includes in its proxy statemant reasons why it belleves
sharsholdsrs should not vota in favor of my proposal, and | disagree with some of its statements? )

(1) The company may slact fo include in its proxy statement reasons why it beiievas shargholders
should vota against your proposal. The company is allowsd to make arguments reflacting its own point
of view, just as you may express your own point of view in your proposal’s supporting stalement.

'2) Howaver, if you beliave that the company’s opposition 1o your proposal contains matarially false or
nislaading statements that may violate our anti-fraud rule, §240.14a-8, you should promptly send to the
Sommission staff and the company a letter explaining the reasons for your view, along with a copy of the
sompany's statements opposing your proposal. To tha extent possible, your letter should include spacific
actual information demonstrating the inaccuracy of the company's claims. Time permilting, you may

vish 1o try to work out your diffsrences with the company by yoursaif bafore contacting the Commission

3) Wa raquire the company to sand you a copy of its statements opposing your proposal bafors it sends
‘s proxy materials, 50 that you may bring to our attention any materially falsa or mislaading statements,
inder the following imsframas:

3 It our no-action responsa requiras that you make revisions to your proposal ar supporting statemant
8 a condition to raquiring tha company to inciude 1t in its proxy materials, then the company must
rovide you with a copy of its opposition stataments no later than 5 calendar days after the company
acaives a copy of your revised proposal; or )

) In al other casas, the company must provids you with a copy of its opposition statemants no later
1an 30 calendar days before its filas definitiva copias of its proxy statemant and form of proxy under
240.14a-8. '

13 FR 29119, May 28, 1988; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29,
07; 72 FR 70458, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008)

1p:/feckr.gpoaccess.govicgi/ttext/text-idx 2c=ecfr&rgn=div5&view=text&node=17:3.0.1.1.1 &idno=17
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- SHAREHOLDER RELATIONS
HiITCHCOCK LAW FIRM PLLC *

1200 G STREET, NW * SuiTE 800 - DEC 14 2010
WASHINGTON, D.C. 20005 o
{202) 489-4813 * Fax: (202} 315-3552 NO. OF SHARES.
CORNISH F. HITCHCOCK gg_ggg!n’. ?
E-MAIL: CONR(@HITCHLAW.COM - +
13 December 2010

Mr. David S. Rosenthal
Corporate Secretary
Exxon Mobil Corporation
5959 Las Colinas Blvd.
Irving, Texas 75039

By UPS and facsimile: (972) 444-1505

Re: Shareholder proposal for 2011 annual meeting
Dear Mr. Rosenthal:

After sending you a shareholder proposal last week on behalf of
Amalgamated Bank’s LongView Large Cap 500 Index Fund (the “Fund”), we noticed
a typographical error in the second paragraph of the supporting statement and
would be grateful if you could substitute the attached text. We regret any
inconvenience. -

Thank you for your attention to this matter. A
Very truly yours,

Cornish F. Hitchcock



RESOLVED: The shareholders of Exxon Mobil Corporation ask the board of
directors to adopt a policy that incentive compensation for senior executives should
include a range of non-financial measures based on sustainability principles and
reducing any negative environmental impacts related to Company operations. For
purposes of this resolution, “sustainability” refers to the methods by which environ-
mental, social and economic considerations are integrated into long-term corporate
strategy.

SUPPORTING STATEMENT

As shareholders, we support executive compensation policies that motivate
and reward senior executives for actions that contribute to Exxon Mobil’s long-term
financial growth.

An important element of senior executive compensation is incentive compen-
sation, including both annual eash bonuses and long-term incentive awards. These
awards are the predominant form of compensation for Exxon Mobil's senior execu-
tives. According to last year's proxy statement, incentive compensation (bonuses
and long-term pay) comprised over 70% of the {otal compensation for the five most
senior executives that year. :

Considering the significance that incentive pay plays in the Company’s
overall compensation policies, we believe it is important for the board of directors to
ensure that compensation incentives are aligned with business strategies for
creating sustainable, long-term shareholder value and mitigating risks that can
have a detrimental impact on value creation. Accordingly, we believe the Board
should consider and disclose a variety of factors in determining incentive pay,
including incorporating metrics that promote sustainable value creation and reduce
negative environmental impacts.

The Company’s compensation policy generally refers to “safety, health and
environmental performance” as factors in compensation decisions, but apart from
one safety-related reference (the Company’s lost-time incident rate), there is no
information as to how specific considerations affect incentive pay.

We believe that the need for a greater emphasis on sustainability factors in
incentive pay is highlighted by BP’s 2010 Deepwater Horizon oil spill, which caused
significant losses to BP shareholders, as well as to the environment, communities
and businesses that otherwise may have had little contact with BP.

Deepwater operations are an important element in the Company’s opera-
tions, and we thus agree with Chairman and CEO Tillerson, who said in the
Company's 2009 Corporate Citizenship Report that events in the Gulf “are a
reminder to our entire industry of the need to be every vigilant in protecting people,
local communities and the environment. We also agree with the statement in that
Report that “successful companies are those that see business objectives and
sustainability objectives as interlinked.”

The importance of integrating sustainability factors into senior executive
incentive compensation is also illustrated by the fact that the Company experienced
over 250 oil, chemical and drilling fluid spills annually from 2006 through 2009. In
addition, 86,000 barrels of hydrocarbons were spilled over the last four years.

Page 1 of 2



We note that guidance in determining the appropriate factors is available
from various sources, including the Global Reporting Initiative - :
(www.globalreporting.org), which focuses on six broad areas (direct economic

impacts, environmental, labor practices, human rights, society, and product
responsibility).

We urge you to vote FOR this proposal.

Page 2 of 2
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. SHAREHOLOER RELATIONS
HITCHCOCK LAW FiRM PLLC :
1200 G SyrEET, NW * SuiTe 800 DEC 16 2010
WASHINGTON, D.C. 20005
(202) 489-3813 * FAX: (202) 316-3552 NO. OF SHARES
CoRNISH F. HITCHCOCK COMMENT:
£-MAIL: CONHEHITCHLAW.COM ) . ACTION:
16 December 2010

Mr. David S. Rosenthal
Corporate Secretary
Exxon Mobil Corporation
5959 Las Colinas Blvd.
Irving, Texas 75039
B facsimile: (372) 444-1199

Re: Shareholder proposal for 2011 annual meeting
Dear Mr. Rosenthal:

. Thank you for your letter of the 9 regarding confirmation of ownership from
Amalgamated Bank’s LongView Large Cap 500 Index Fund (the “Fund”).

The attached letter was sent to you on December 6%, and it may have been’
received after your letter was mailed. If you bave not received it, and if the
attached copy 1s not adequate, please advise.

With respect to other questions raised in your letter, there are no co-flers. If
the matter does proceed to a vote, we will provide documentation in time for your
meeting.

We appreciate the offer to have a discussion of the merits and look forward to
hearing from you.

Please do not hesitate to contact me if there is anything further that I can
provide. : .

Very truly yours,

(ossds 7-

Cornish F. Hitchcock



16'12-16 18:27:59 (GMT) 202 315-3553 From: Con Hitchoodk

To: David S. Rosenthal  Page 2012

- AMALGAMATED
2 BANK.

6 December 2010

Mr. David S. Rosenthal
Corporate Secretary
Exxon Motil Corporation
5958 Las Colinas Bhvd.
irving, TX 75039

Via courier
Re: Sharsholder proposal for 2011 annual meeting
Dear Mr. Rosenthal. .

This latier will supplement the sharehokder propesal submitted to you by Comish F.
Hitchcock, attorney for the Amalgamated Bank's LongView LargeCap 500 index Fund (the -
“Fund), who is authorized to represent the Fund In all matlers In connection with that proposal.

Al the time Mr. Ritchcock submitted the Fund's resolution, the Fund beneficially ownad
1,080,402 shares of Exxon Mobli Corporation common stock, These shares are held of record by
Amalgamated Bank through its agent, CEDE & Co. The Fund has continuousiy heid at least
$2000 worth of the Company's common stock for more than one year prior lo submission of the
resolution and plans to continue ownership through the date of your 2011 annual meeting.

I you require any additional information, please let ma know.

Sincerefy,
Scoft Zrazit

First VP - Corporate Govemancs

Ameriea’s Labor Banke

275 SEVENTH AVENUE 4 NEW YORK, NY 10001 J 212—25“2% } wanw. smalgamatadbank com

- v
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ACTION:
6 December 2010

Mr. David S. Rosenthal
Corporate Secretary
Exxon Mobil Corporation
5959 Las Colinas Blvd.
lrving, TX 75039

Via courier
Re: Shareholder proposal for 2014 annual meeting
Dear Mr. Rosenthal:

This letter will supplement the sharehoider proposal submitted to you by Cornish F.
Hitchcock, attorney for the Amalgamated Bank's LongView LargeCap 500 index Fund (the -
“Fund”), who is authorized to represent the Fund in all matters in connection with that proposal.

At the time Mr, Hitchcock submitted the Fund's resolution, the Fund beneﬁcially owned
4,060,402 shares of Exxon Mobil Corporation common stock. These shares are held of record by
Amalgamated Bank through its agent, CEDE & Co. The Fund has continuously held at least
$2000 worth of the Company's common stock for more than one year prior to submission of the
resolution and plans to continue ownership through the date of your 2011 annual meeting.

If you require any additional information, please let me know,

Sincerely,

et fimy >

Scolt Zarazi
First VP — Corporate Governance

America’s Labor Banke .
275 SEVENTH AVENUE i NEW YORK, NY 10C01 . | 212-255-6200 i www.amalgamatedbank.com
‘ ‘ W 518
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Exhibit 2

COMPENSATION DISCUSSION AND ANALYSIS
The Compensation Discussion and Analysis and Executive Compensation Tables are organized

as follows:
Topics Page

.Overview
Business Environment 25
Key Business Strategies 25
Key Elements of the Compensation Program 25
Other Supporting Compensation and Staffing :
Practices 25
Business Performance and Basis for Compensation
Decisions 26
Key Changes for Named Executive Officers in 2009 26
People and Business Strategies Model 27

Key Elements of the

Compensation Program Career Orientation 28
Salary 28
Bonus 28
Equity 29
Retirement 31

Compensation . .

Committee Decisions Analytical Tools 33
— Tally Sheets 33
— _Pension Modeling 33
— Benchmarking 33
Performance Measurements 34
— Business Results Considered 34
—~ Performance Assessment Process 35
—~ Individual Experience and Responsibility 35
Pay Awarded to Named Executive Officers - 36
Award Timing 38
Tax Matters 38

Executive Compensatio

n Tables and Narratives Summary Compensation Table 40
Grants of Plan-Based Awards 44
Qutstanding Equity Awards 45



. Ogption Exercises ang Stock Vested 46

. Pension Benefits 47
. Nongualified Deferred Compensation - 45
Administrative Services for Retired Employee
. Directors : 50
. Heatlth Care Benefits ‘ 50
. Unused Vacation 50
i Termination and Change in Control 50
B . Paymernts in the Event of Death 51
24
‘Tabie of Confents
Overview

Providing energy to meet the world's demands is a complex business. We meet this challenge by
taking a leng-term view rather than reacting to short-term business cycles. The compensation
program of ExxonMobil aligns with and supports the long-term business fundamentals and core
business strategies cutlined below and iflustrated in the model on page 27.

Business Environment

* Long investment horizons,

* large capital investments;

»  Worldwide diverse resources and markets; and, -

»  Commedity-based, cyclical product prices.

Key Business Strategies

« Long-term growth in shareholder value;

« Disciplined, selective, and long-term focus in making investments;
* Operational excellence; and,

+ Industry-leading returns on capitai and superior cash flow.

Key Elements of the Compensation Program

The key elements of our compensation program and staffing objectives that support the business
fundamentals and strategies are:

«  Long-term career orientation with high individual performance standards (see page 28);
» Base salary that rewards individual experience and performance {(see page 28);

»  Annual bonus grants based on business performance, as well as individual experience and
perfermance (see pages 28-29); '

= Payment of a large portion of executive compensation in the form of equity with long
mandatory holding periods that extend beyond retirement (see pages 29-31); and,

»  Retirement benefits (pension and savings plans) that provide for financial security after



employment (seg pages 31-32).
Other Supporting Compensation and Staffing Practices

» Executives are “at-will” empioyees of the Company. They do not have employment
contracts, a severance program, or any benefits triggered by a change jn controf.

«  Astrong program of management development and succession planning is in place to
reinforce a career orientatior and provide continuity of feadership.

»  We do not believe that our compensation policies and practices create any material adverse
- risks for the Company. Inappropriate risk-taking is discouraged by requiring senior
executives to hold a substantial portion of their equity incentive award for their entire career
and beyond retirement. These lengthy holding periods are tailored to our business model.
Furthermore, payout of 50 percent of the annual bonus is delayed and subject to risk of
forfeiture. The timing of the payout is determined by earnings performance.

» Al U.S. executives, including the CEO, the other Named Executive Officers, and about 1,200
other U.S. executives, participate in common programs {the same salary, incentive, and
retirement
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programs). Within these programs, the compensation of executives is differentiated based on
individual experience, level of responsibility, and performance assessment.

»  No tax assistance is provided by the Company on any elements of executive officer
‘compensation or perquisites other than relocation. The relecation policy is a broad-based
program that applies to all transferred U.S. professional and executive employees.

« Substantial amounts of executive compensation are at risk of forfeiture in case of
detrimental activity, unapproved early termination, or material negative restatement of
financial or operating results.

+ The Company does not reprice equity incentive awards. The utilization of restricted stock
instead of stock options and the determination of annual grants on a share-denominated
versus price basis help reinforce this practice.

= Eguity compensation is not included in pension calculations.

Business Performance and Basis for Compensation Decisions

« Compensation decisicns are based on the results achieved in the following areas over
multiple year periods:

—  Total shareholder return;

—~  Earnings;

—  Return on capital employed;

-~ Cash returned to shareholders;

—  Safety, health, and environmental performance;

~  Operating performance of the Upstream, Downstream, and Chemical segments;

~  Business controls; and, '

-~ Effectiveness of actions that support the long-term, strategic direction of the Company.

» The decision-making process with respect to compensation requires judgment, taking into
account business and individual performance and responsibility. Quartitative targets or
formulas are not used to assess individual performance or determine the amount of
compensation. The Compensation Committee assesses the results described above against



a broad range of goals and objectives and takes into consideration muitiple external factors
that influence these results.

Key Changes for Named Executive Officers in 2009

« Bonus awards to the Named Executive Officers in 2009 were reduced by amounts ranging
from 32 to 40 percent versus 2008.
+ Equity awards were granted in the form of restricted stock in 2009. The Named Executive
Officers were granted the same number of shares as in 2008, except for Mr. Dolan, whose
rant was increased. The grant date fair value of gach restricted share for the 2009 grant was
4 percent lower versus 2008.
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People and Business Strategies Model

The following summary illustrates how the compensation and executive deve'opment strategies .
support and integrate with ExxonMobil’s business mode!. This integrated approach supports long-
term growth in shareholder value.
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Key Elements of the Compensation Program
Career Orientation '



It is our objective to attract and retain for a career the best talent availatle.

it takes a long pericd of time and a sigrificant investment to develop the experienced
executive taient necessary to succeed in the oil and gas business; senior executives must
have experience with all phases of the business cycle to be effective leaders.

Career orientation among a dedicated and highly skilled workforce, combined with the highest
performance standards, contributes to the Company’s leadership in the industry and serves
the interests of shareholders in the long term. ’

. The long Company service of executive officers reflects this strategy at all levels of the

organization.

—  The Named Executive Officers have career service ranging from 29 to over 38 years.

—  The other executive officers of the Corporation have on average over 28 years of career
service.

Consistent with our long-term career oriertation, high-performing executives typically earn

substantially higher levels of compensation in the final years of their careers than in the

earlier years. _

- This pay practice reinforces the importance of a long-term focus in making decisions that
are key to business success.

- Because the compensation program emphasizes individual experience ‘and iong-term
performance, executives holding similar positions may receive substantially different
levels of compensation.

Salary

»

Salaries provide executives with a base level of income.

The leve! of annual salary is based on the executive's responsibility, performance
assessment, and career experience.

Salary decisions directly affect the level of retirement benefits since salary is included in
retirement-benefit formulas. The level of retirement benefits is, therefore, performance-based
like other elements of compensation.

Bonus_

The 2009 annual bonus pool was 5138 million versus $232 million in 2008, a decrease of 40
percent. This reflects the combined value at grant of cash and Earnings Bonus Units.

The annual bonus program is highly variable depending on annual financial and operating
results.

The size of the annual bonus pecol is based on the annual earnings of the Company and other
business performance factors as described under “Business Results Considered” on page 34.

In setting the size of the annual bonus poot and Aindividua,l executive awards, the
Compensation Committee:

~  Secures input from the Chairman on the performance of the Company and from the
Compensation Committee’s external consultant regarding compensation trends across
industries. .

- Uses judgment to.determine the overall size of the annual bonus pool, taking into
consideration the cyclical nature and long-term orientation of the business.

To recognize the cyclical nature of the commodities business in which we operate and the
fong-term orientation of our business model, the annual bonus peol and individual grants are
managed to recognize only a portion of the change in annual earnings performance both on
the upside and ‘
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downside. For example, when earnings increase, the full percentage change in eamings is
not reflected in the bonus pool. The size of the individual awards within the bonus pool is
differentiated among pariicipants based on individual performance assessments, experience,
and fevel of responsibility.

The annual bonus program incorporates unique elements to further reinforce retention and
recognize performance. Awards under this program are generally delivered as:

: §
8] %'!‘.3;:‘}-“_'5'5 :,)Qf' orenenee

50% Cosh 50% Eornings Bonus Units
Baid i yeon ol gront - Deloyed poyow bossd on Annual Bonus

Earnings Bonus Units are cash awards that are tied to future cumulative earnings per share,
Earnings Bonus Units pay out when a specified level of cumulative earnings per share is
achieved or within three years at a reduced level.

—~ For bonus awards granted in 2609, the trigger or cumulative earnings per share required
for payout of the delayed portion is $5.75 per unit, which is the same as 2008.

- If cumulative earnings per share do not reach $5.75 within three years, the delayed
portion of the bonus would be reduced to an amount equal to the numbper of units times
the actua! cumulative earnings per share cver the period. :

—  The intent of the earnings per share trigger is to tie the timing of the bonus payment to
the rate of the Corporation’s future eamings and not to decrease the amount of the
payment, although it is at risk of forfeiture as described below. Thus the trigger of $5.75
is intentionally set at a level that is expected to be achieved within the three-year period.

~  Prior to payment, the delayed portion of a bonus may be forfeited if the executive leaves
the Company before the standard retirement age, or engages in activity that is '
detrimental to the Company.

_ ~  Cash and Eamings Bonus Unit payments are subject to recoupment in the event of

material negative restatement of the Corporation’s reported financial or operating results.
Even though a restatement is unfikely given ExxonMobil's high ethical standards and
strict compliance with accounting and other regulations applicable to public companies, a
recoupment policy was approved by the Board of Directors to reinforce the well-
understood philosophy that incentive awards are at risk of forfeiture and that how we
achieve results is as important as the actual results.

Equity

Equity compensation accounts for a substantial portion of total compensation to align the
personal financial interests of executives with the long-term interests of sharehclders.

It is the objective to grant 50 to 70 percent of a senior executive’s total compensation in the
form of restricted stock as measured by grant date fair market value, as described beginning
on page 36.

The Compensation Committee makes grant decisions on a share-denominated basis rather
than a price basis. The Committee does nct support a practice of offsetting the loss or gain of
prior restricted stock grants by the value of current year grants. This practice would minimize
the riskireward profile of equity-based awards and undermine the long-term view that
execttives 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 process, and makes adjustments as necessary (see page 33).
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Rationale

- Given the long-term orientation of our business, granting gquity in the form of restricted stock
with long vesting provisions keeps executives focused on the fundamental premise that
decisions made currently affect the performance of the Corporation and Company stock many
years into the future. )

+  Long restricted stock vesting periods that extend beyond retirement support a long-term
risk/reward profile that aligns with underlying business fundamentals angd discourages
inappropriate risk taking. ‘ _

»  The long restriction periods reinforce the Company's focus on growing shareholder value over
the long term by subjecting a large percentage of executive compensation and personal net
worth to the long-term return on ExxonMobil stock realized by shareholders.

+ Restricted stock removes employee discretion on the sale of Company-granted stock
holdings and reinforces the retention objectives of the compensation program.

Restriction Periods

+  The restriction periods for ExxonMobil's stock grants to the most senior executives are among
the fongest of public companies.

— 50 percent of each grant is restricted for five years; and,
—  The balance is restricted for 10 years or until retirement, whichevet 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 retires.

»  The restricted period for stock awards is not subject to acceleration, except in the case of
death. : '

Forfeiture Risk and Hedging Policy

» Restricted stock is subject to forfeiture if an executive:

-~ Leaves the Company before standard retirement time (defined as age 65 for U.S.
employees). In the event of early retirement prior to the age of 65 (i.e., age 55 to 64), the
Compensation Committee must approve the retention of awards by an executive officer.

- Engages in activity that is detrimentai to the Company, even if such activity 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.

Share Utilization

+ The Compensation Committee establishes a ceiling each year for annual stock awards. The
overall number of shares granted in the restricted stock program in 2009 represents dilution
- of 0.2 percent, which is well below the average of the other large U.S.-based companies
benchmarked for compensation and incentive program purposes based on historical grant
patterns. ) :

<  The Company has a long-established practice of purchasing shares in the marketplace to
eliminate the dilutive effect of stock-based incentive awards.

Prior Stock Programs

+ Al equity awards granted since 2003 are granted under the Corporation's 2003 Incentive
Program. All equity-based awards (including stock options and restricted stock) granted prior
to 2003 that remain outstanding were granted under the Corporation’s 1993 Incentive
Program (other than awards granted by Mobil Corporation pricr to the merger). No further
grants can be made under the 1993 Incentive Program.
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Prior to 2002, ExxonMobil granted Career Shares to the Company’s most senior executives.

—  Career Shares vest the year following an executive’s retirement and are subject to
forfeiture on substantially the same terms as current grants of restricted stock. The leng
‘vesting period further aligns the personal financial interests of executives with the long-
term interests of shareholders, and helps ExxonMobil retain senior executives for the
duration of their careers.

~  The Corporation ceased granting Career Shares in 2002 when the Corporation began
granting restricted stock to the broader executive population in lieu of stock options.

—~  Restricted stock and long mandatory holding periods achieve the same objectives as
Career Shares, and, therefore, it is unnecessary to grant both Career Shares and the
current form of restricted stock.

—  Career Shares could be granted again in the future under the Corporation’s 2003
Incentive Program, but there are no current plans to make such grants.

Before the merger, Mobil Corporation granted retention awards under the former Mobil
Corporation Management Retention Plan. Retention awards are stock units that settle in cash
in a single lump sum payment as soon as practicable after retirement (taking into account the
required six-month delay in payment required under the American Jobs Creation Act of 2004).
Messrs. Cramer and Pryor have outstanding retention awards.

Stock Ownership

The table below shows stock ownership as a multiple of salary and the percentage cf shares
that are still subject to restrictions for the Named Executive Officers and the average for ali
other current executive officers.as of year-end 2009. Valuation for this purpose is based on
the year-end stock price. These levels of ownership ensure executive officers have a
significant stake in the sustainable long-term success of the Corporation.

Dollar Value of
Stock Ownership Percent of
Name as a Muitiple of Salary] Shares Restricted
R.W. Tillerson ' 44 I 88% '
D.D. Humphreys 4 84%
M.J:Dolan. - = s 31 NS 88%
H.R. Cramer 63 62%
' S.D.Pryor v R ) I i 61%
All Other U.S. Dollar- | ‘ :
Paid Executive Officers . :
(average) 27 . 75%

Retirement
Common Programs

Senior executives participate in the same tax-qualified pension and savings plans as most
other U.S. employees. Senior executives also participale in the same nonqualified defined
benefit and defined contribution plans as other U.S. executives. :

A key principle on which the pension and savings programs are based is commonality of
design for all employees, except where the American Jobs Creation Act of 2004 requires
delayed timing of nonqualified ptan distributions for higher-level executives. The same
principle of commonality applies to the Company heaith care benefits (see page 50).
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Pension Plans

+  The tax-qualified and nonqualified pension plans, described in more detait beginning on page
47, provide an annual benefit of 1.6 percent of final average pay per year of service, with an
offset for Social Security benefits.

» Pay for the purpose of pension calculations includes base salary and bonus but does not
include equity compensation. ] _

»  Bonus includes the amounts that are paid at grant and the amounts delayed by the Company,
as described beginning on page 28. : ’

* The portion of annual bonus subject to delayed payment is expected to pay out subject to
forfeiture provisions and therefore is included for pension purposes in the year of grant rather
than the year of payment, as described on page 48.

» Pension benefits are paid upon retirement as follows:
- Qualified pension plan benefits are payable, at the election of the employee, inalump
sum or in one of various forms of annuity payments.

- Nonqualified pension plan benefits are paid in the form of an equivalent lump sum six
months after retirement.

Qualified Savings Plan

+  The qualified savings plan described on page 43 permits employees to make pre- or post-tax
contributions and receive a Company-matching contribution of 7 percent of eligible salary,
subject o Internal Revenue Code (*Code”) limits on the amount of pay taken into account and
the total amount of contributions.

«  To receive the Company-matching contribution, employees must contribute a minimum of 6
percent of salary.

+  Qualified benefits are payable in a single lump sum or in partial withdrawals at any time after

- refirement.

« The Code generally requires distributions to commence after the employee has attained age
70-1/2. :

Nondualified Savings Plan

+  The nonqualified savings plan described on pages 43 and 49 does not permit employee
contributions, but provides 7 percent of eligible pay to restore matching contributions that
could not be made to the gualified plan due o Code limits.

+ The nonqualified savings plan balance is paid in a single lump sum six months after
retirement.

Compensation Committee Decisions

The Committee sets the compensation for the Named Executive Officers and certain other senior
executives. The following describes the basis en which the Committee made decisions in 2009.
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Analytical Tools

Tally Sheets

»  Atally sheet is a matrix used by the Compensation Committee that shows the individual
elements of compensation and benefits for each Named Executive Officer. The total of all
compensation and benefit plan elements is included to reflect the full employment costs for
each Named Executive Officer. ‘

» Tally sheets were used for the following principal purposes:

— o understand how decisions on each individual element of compensation affect total
compensation for each senior executive;

—  To gauge total compensation for each senior executive against publicly available data for
similar positions at comparator companies; and,

—~  To confirm that equity compensation represents a substantial portion of each senior
executive’s total compensation.

Pension Modeling
A pension modeling tool was used to determine how current compensation decisions would
affect pension values upon retirement.

Benchmarking
» Compensation is benchmarked annually. The primary benchmark for the Named Executive
Officers is a select group of large companies across industries.

» Comparator Companies .
—  The following criteria are used to select comparator companies:
«  U.S.companies; '
« International operations;
*  Large scope and complexity;
»  Capital intensive; and,
= Proven sustainability/permanence.

—  The 12 companies benchmarked are lisied below. The comparator group inciuded the
same companies as noted in the 2009 Proxy Statement, except that Altria and Citigroup
were removed from the overall analysis. Altria was removed due to the reduction in the
scope of its operations when the U.S. and international businesses were separated
through the formation of Philip Morris International. Citigroup was removed due to the
uncertain future regarding the stability of its business model. The changes aligned the
comparator group more closely with ExxonMobil’s current business circumstances and



the above selection criteria.

AT&T Procter & Gambile

Boeing - ConocoPhillips 1BM United

Chevron General Electric Johnsan & Johnson Technologies
Hewlett-Packard Pfizer Verizon

in the United States, only Chevron and ConocoPhillips have the size, complexity, and
geographic scope in the oil and gas business to provide reasonable comparisons. Other
smaller oil companies in the United States do not have the international scale or
functional integration to make comparisons meaningful for our senior executives.
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* Principles

Consistent with the Compensation Committee’s practice of using well-informed judgment
rather than formulas to determine executive compensation, the Commiitee does not
target any particular percentile among comparator companies at which to align
compensation.

When the Committee cross-checks Compensation levels against comparator companies,
the focus is on a croader and more flexible orientation, generally a range around the
median of comparator company compensation, which provides the ability to:

«  Better respond to changing business conditions:

*  Manage salaries based on a career orientation;

+  Minimize the potential for automatic raicheting-up of compensation that could occur
with an inflexible and narrow target among benchmarked companies; and,

»  Differentiate compensaticn based on experience and performance levels among
executives.

These benchmarking principles apply to salaries and the annual incentive program that

includes bonus awards and stock grants.

For the purpose of its analysis, the Compensation Committee does not adjust for
differences in the types or nature of businesses. Consideration is given, however, to the
differences in size, scope, and complexity among ExxonMobi! and the comparator
companies. This is one of several judgmental factors the Committee considers and is not
based on a formula.

The Compensation Committee uses an independent consultant to assist in this analysis
as discussed in the Corporate Governance section on page 11.

Performance Measurements

Decisions made by the Compensation Committee in 2008 were based on the Company’s
operating and financial performance, as well as individual performance, experience and level of
responsibility as described below.

Business Resuits Considered

The operating and financial performance measurements listed below and the Company’s
continued maintenance of sound business controls and a strong corporate governance
environment formed the basis for the salary and incentive award decisions made by the
Committee in 2009. The Committee considered the results in the aggregate and over multiple
years, in recognition of the long-term nature of our business. ’



«  Earnings of $19.3 billion in 2009, down by 57 percent versus 2008. Five-year annual average
of $36.1 billion.

» Total shareholder return was a negative 12.6 bercent in 2009 versus the S&P 500 of 26.5
percent. Ten-year annual average of 7.7 percent, versus the S&P 500 of negative 1.0
percent. ,

«  $26 billion distributed to shareholders as dividends and share purchases in 2009. $213 bitlion
in dividends plus share purchases since the beginning of 2000. Dividend payments per share
increased for the 27th consecutive year.

*  Strong resuits in the areas of safety, health, and environment. Best-ever lost-time incident
rate for combined employee and contractor workforce and leading the industry.

» industry-leading return on average capital empldyed of 16.3 percent, with a five-year average .
of 28.2 percent.
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Performance Assessinent Process

» The above business results form the context in which the Committee assesses the individual
performance of each senior executive, taking into account experience and level of
responsibility. _

During the annual executive deveiopment review with the Board of Directors in October of
each year, the CEQ reviews the performance of the Management Committee and all officers
in achieving results in line with the long-term business strategies (see page 25).

-+ The same long-term business strategies and results are key elements in the assessment of
the CEQ's performance by the Compensation Committee.

» The performance of all officers is also assessed by the Board of Directors throughout the year
during specific business reviews and Board committee meetings that provide reports on
strategy development; operating and financial results: safety, health, and environmental
results; business controls; and, other areas pertinent to the general performance of the
Company.

» The Committee does not use quantitative targets or formulas to assess executive
performance or determine compensation. The Compensation Committee does not assign
weights to the factors considered. Formula-based performance assessments and .
compensation typically require emphasis on iwo or three business metrics. For the Company
to be an industry leader and effectively manage the technical complexity and global scope of
ExxonMobil, the most senior executives must advance multiple strategies and objectives in
parallel, versus emphasizing one or two at the expense of others that require equal attention.

»  An executive’s performance must be high in all key performance areas for the executive to
receive an overall superior evaluation. Outstanding performance in one area will not cancel
out poor performance in another. For example: o : '

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

~  Aviolation of the Company's code of business conduct could result in efimination of an

executive’s incentive award for the year, as well as termination of employment and/or .
cancelation of all previously granted awards that have not yet vested or been paid.

» The Management Committee and all other executive officers are expected to perform at the
highest level or they are replaced. If it is determined that another executive is ready and




would make a stronger contribution than one of the current executive officers, a succession
plan is implemented.

»  The fact that executives do not have employment contracts, severance agreements, or
change-in-controf arrangements siiminates any real or perceived "safety net” with respect
to job security. This increases the risk and consequences to the individual of performance
that does not meet the highest standards.

individual Experience and Responsibility

Experience and assigned responsibilities are factors in assessing the contribution of individual
executives. The current responsibilities, tenure in the current job, and recent past experience of
each Named Executive Officer are described below. Refer to page 40 for information on the
jeadership structure of the Company.
» Management Committee
~  Mr. Tillerson was a Senior Vice President before becoming President and a member of
the Board in 2004, and Chairman of the Board and CEQ in 2006.

—  Mr.Humphreys was Vice President and Controller, and then Vice President and
Treasurer before becoming Senior Vice President and Treasurer in 20086.

35

O A TR o P e NI o P 3 TN B RN SR, TS LT T B 2B O 8 VTN e YTy T BT e e L ey SR R R T 0D

Table of Contents

—  Mr. Dolan was President of ExxonMobi] Chemical Company before becoming Senior
Vice President in 2008.

* Other Named Executive Officers
—  Mr. Cramer has been President of ExxonMobil Fuels Marketing Company since 1999.

~ M. Pryor was President of ExxonMobil Refining & Supply Company since 2004 before
becoming President of ExxonMobil Chemical Company in 2008.

As discussed on page 28, the career service for Named Executive Officers ranges from 29 to
over 38 years.
Pay Awarded to Named Executive Officers

s Within the context of the compensation program structure and performance assessment
processes described above, the Compensation Committee aligned the value of 2009
incentive awards and 2010 salary adjustments with the:

Performance of the Company;
Individual performance;

- Long-term strategic plan of the business; and,
Annual compensation of comparator companies.

+ The Committee’s decisions reflect judgment taking all factors into consideration, rather than
application of formulas or targets. The Committee approved the individual elements of
compensation and the total compensation as shown in the tables beginning on page 40.

CEQ

» The higher level of compensation for Mr. Tillerson, CEO, versus the other Named Executive
Officers reflects his greater levet of responsibility, including the ultimate responsibility for the
performance of the Corporation and oversight of the other senior executives.

Other Named Executive Officers ' ‘
+  The higher level of compensation for Mr. Humphreys, versus the other Named Executive




Officers, reflects his level of responsibility as Serior Vice President and Treasurer and tenure
as a member of the Managesment Committee. Mr. Humphreys reports to the CEO.

> The compensation for the other Named Executive Officers is lower than that of the CEO and
Mr. Humphreys based on combired salary, bonus, and the annual stock grant {calculated
using the fair market valte on date of grant). This occurs because Mr. Doian has short tenure
as Senior Vice President and Messrs. Cramer and Pryor report to designated members of the
Management Committee (CEO and Senicr Vice Presidents).

Compensation Allocation

« To achieve alignment with the interests of shareholders, it is the objective that 50 to 70
percent of annual total remuneration be in the form of stock with ong holding periods as
described on page 29.

» To further tie compensation to the performance of the business, the objective is to have 10 to
20 percent of annual totat remuneration in the form of variable annual bonus awards, which
are described beginning on page 28.

» Salary represents less than 10 percent of annual total remuneration, with pension accruals
and other forms of compensation comprising the remainder.
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*  Whether an executive's total compensation is near, substantially below, or substantially
above the comparator group median is a qualitative factor the Compensation Committee
considers along with experience, level of responsibility, and performance (see page 34}

» The allocation of compensaticn in 2009 for the CEQ and the average for the other Named
Executive Officers is illustrated in the chart below.

CEO Other Nomed Executive Officers {Average)

ke Comparantion
2, .
: . Tiner Comotnaston

. : Feoalrrzton Slodk ! Sea:
Retctrcied Stonk | 0%, : 7%

c2t,

Salary

. The changes in salary for the Named Executive Officers from the prior year, as shown in the
“Summary Compensation Table” primarily reflect adjustment to the competitive position of the
base salary program for all U.S. executives, taking into account increased individual
experience and level of responsibility. ‘

Bonus

= Annual bonuses {consisting of cash plus the full value of Earnings Bonus Units awards) for
the Named Executive Officers other than Mr. Dolan were reduced 40 percent compared to
2008. Mr. Dolan’s bonus was reduced 32 percent. .

* The changes primarily reflect a lower level of Company eamings in 2009.
» The relative difference in Mr. Dolan’s bonus compared to the other Named Executive Officers



reflects his transition {o a higher-level position. Mr. Dolan first joined the Company s
Management Committee in 2008,

Restricted Stock

The rumber of shares granted as restricted stock in 2009 to each Named Executive Officer
was the same as their 2008 grant except for Mr. Dolan, whose grant level was increased.

The grant date fair value of each restricted share was 4 percent lower in 2009, in line with the
lower stack price on the 2009 grant date compared to 2008,

The increase in the number of shares granted to Mr. Dolan from 2008 reflects his transition to
a higher-level position as previcusly noted.

Other Cempensation

This category comprises the change in pension value and all other compensation as show'\ in
the *Summary Compensation Table.”
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Award Timing

The Compensation Committee grants incentive awards to the Company‘s senior executives
at their requiar November meeting, which is held either the day of or the day before the
regularly scheduled November Board of Directors meeting.

- The Board of Directors meeting is scheduled over a year in advance and is held on the
Jast Wednesday of the month (or on Tuesday if the last Wednesday immediately
precedes Thanksgiving).

—  This firm timing of award grants is reinforced through a decision-making process in
which the Corporation does not grant awards by written consent.

A committee comprising ExxonMabil's Chairman and Senior Vice Presidents grants incentiva
awards to other eligible managerial, professional, and technical employees, within the
parameters of the bonus and equity award ceilings approved by the Compensation
Committee. The schedule of the November meeting. of the Compensation Commiltee as
described above determines when this committee meets to approve the annual incentive
grants for employees under its purview.’

The Company has not granted stock options since 2001.

Previously granted stock options that remain outstanding were granted on the same annua
schedule described above except for grants in 1999. Due to the fact that the merger of Exxon
Corporation and Mobil Corporation closed on November 30 of that year, the regular annual
grant meeting date was moved to December 8. Grants to other managerial, professional, and
technical employees were made on December 8, and aisc to additional grantees on April 26,
2000, after employee data for the two companies had been more fully integrated.

The exeércise price for each stock option grant was the average of the high and low sale
prices reperted on the NYSE on the date of the grant meeting.

Tax Matters

U.S. income tax law limits the amount ExxonMobil can ceduct for compensation paid to the
CEO and the cther three most highly paid executives other than the Principal Financial Officer
{PFQ). Performance-based compensation that meets internal Revenue Service requirements
is not subject to this limit.

-~  The short term awards and restricted stock grants described above are intended to meet
these requirements so that ExxonMobil can deduct the related expenses. Under the



materiab terms of performance goals previously approved by shareholders, the
Corporation must achieve positive net income (earnings) in order to make any incentive
awards to the covered executives. If positive earnings are achieved, individual awards to
these executives are subject to a maximum cap of 0.2 percent of earnings in the case of
short term awards, and 0.5 percent of earnings in the case of long term awards.
Resiricted stock awards to the covered executives for purposes of Section 162{m) of the
Internal Revenue Code are only made under the “performance stock” provisions of the
2003 Incentive Program, which include the shareholder-approved goal and cap. The
Compensation Committee has no authority to amend or change the sharehclider-
approved geals. :

*  These terms have been established to meet tax regulations and do not represent
the actual operational goals we expect our senior executives to achieve. Actual
~ award levels are determined based on a subjective consideration of all the factors
previously discussed in this report and have been significantly less than the
shareholder-approved caps.

—  Salaries for senior executives may be set at levels that exceed the U.S. income tax law
limitation on deductibility. The primary drivers for determining the amount and form of
executive compensation are the retention and motivation of superior executive talent
rather than the Internal Revenue Code.
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= In 2005, the Compensation Committee eliminated the abiiity of executives to defer payment of
incentive awards. No element of compensation for executives can be deferred prior to
retirement. _

» Tax assistance is not provided by the Company for either the short term or long term
incentive awards discussed above.

= The Company has designed all nonquaiified pension and other benefits in a manner intended
te aveid tax penalties that potentially could be imposed on the récipients of such amounts by
Section 408A of the Code by fixing the form and timing of distributions to eliminate executive
and Company discretion. ‘

+ The above discussion of tax consequences is based on the Company’s interpretation of
current tax laws. ' :

»  As discussed in the Litigation section on page 16, a purported shareholder complaint has
been filed allegirg, among other things, that certain incentive compensation awarded to the
Named Executive Officers is not tax deductible by the Company.
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