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E X E C U T I V E C O M P E N S AT I O N O V E R V I E W

This year, shareholders will be asked to vote on a non-binding resolution to approve the
compensation of the senior executive officers of Exxon Mobil Corporation, as disclosed in
the 2013 Proxy Statement. This vote is required by the Dodd-Frank Wall Street Reform
and Consumer Protection Act of 2010. To assist you in casting your vote on this important
subject, we have prepared the following summary to help explain how the compensation
program supports the business goals of the Company. This summary should be read
along with the more detailed disclosure in the Proxy Statement.
David S. Rosenthal
Vice President, Investor Relations and Secretary
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2013 EXECUTIVE COMPENSATION OVER VIEW

Before you cast your vote on Management
Resolution Item 3 – Advisory Vote to Approve
Executive Compensation, please review
this summary, as well as the more detailed
information included in the Compensation
Discussion and Analysis, compensation tables,
and narrative in ExxonMobil’s 2013 Proxy
Statement.
2 012 SH A REHOLDER ENG AGEMENT

Preceding the 2012 advisory vote to approve executive compensation,
ExxonMobil management held a series of meetings with institutional
shareholders and conducted a webcast available to all shareholders
to explain the Company’s executive compensation programs and
answer questions, which typically took the form of requests for
additional information or clarification. The following summarizes
shareholder feedback and describes steps taken in this disclosure
to address their requests for additional information.
Positive shareholder feedback was
received on the following:
•M
 ore than half of total compensation in equity.
•V
 ery long stock holding periods that extend through retirement.
•D
 elayed payout of 50 percent of the annual bonus.
•D
 isclosure of six years of realized pay history (full tenure of CEO).
•S
 trong executive development, retention, and succession planning.
•A
 bsence of employment contracts and change-in-control

arrangements.
•A
 ll U.S. executives (more than 1,000), including the CEO,

participate in common programs (the same salary, incentive,
and retirement programs).
• Improved overall disclosure of the compensation program.
Shareholders requested additional information
on the following:
•M
 ore explanation of the performance basis for determining the

annual bonus award program.
In response to this request, the Compensation Committee is
providing additional detail concerning the formula basis used to
determine the annual bonus program. See page 5.
•M
 ore explanation of the Committee’s determination that restricted

stock grants with long vesting periods and risk of forfeiture
provide better alignment with ExxonMobil’s business model than
a short-term, formula-based method for structuring stock grants.
In response to this request, the charts and explanation on
pages 6 and 7 are provided to illustrate why we believe our
current stock program aligns more closely with ExxonMobil’s
business model and the long-term interests of our shareholders.

FIN A NCIA L A ND OPER ATING PERFORMA NCE

The financial and operating results outlined below provide additional
perspective on ExxonMobil’s performance:
• Earnings of $45 billion in 2012, a 9-percent increase versus 2011.
Five-year annual average of $36 billion in earnings.
• D istributed more than $30 billion in dividends and share
purchases to shareholders in 2012, for a distribution yield
of 7.5 percent. Distributed $292 billion in dividends and share
purchases since the beginning of 2000. Dividends per share
increased for the 30th consecutive year.
• Industry-leading return on average capital employed (ROCE)
of 25.4 percent, with a five-year average of 24.4 percent.
• Improved safety and operations performance supported
by effective risk management.
S T R AT EGIC BU SIN E S S R E S U LT S

In addition to financial and operating performance, a key factor
underlying the compensation decisions made by the Compensation
Committee in 2012 was the progress achieved on strategic priorities.
The accomplishments outlined below are expected to have a positive
impact on ExxonMobil’s performance for decades.
•E
 xxonMobil progressed the Strategic Cooperation Agreement

with Rosneft to jointly participate in oil and natural gas exploration
and development activities in Russia, the United States, and Canada,
and to share technology and expertise. In 2012, we completed
seismic data acquisition in the Black Sea and Kara Sea. We also
agreed to jointly develop tight oil reserves in West Siberia and
establish a joint Arctic Research Center for offshore developments.
•S
 ignificant exploration discoveries in Romania, Tanzania, Nigeria,
Australia, and Papua New Guinea added to the resource base.
In addition, ExxonMobil was awarded the Skifska block in the
Ukrainian sector of the Black Sea.
•S
 trong progress on major projects, including first oil for three
projects in Africa with a gross capacity of 350 thousand barrels
per day. We also completed construction and began commissioning
activities for the Kearl Oil Sands project in Canada and the Singapore
Chemical Expansion project in Asia Pacific. The Papua New Guinea
Liquefied Natural Gas project was also advanced.
•U
 nconventional acreage positions in the United States were
expanded in the liquids-rich Bakken and Woodford Ardmore plays,
and an agreement was signed to acquire acreage in the Montney
and Duvernay unconventional plays in western Canada.
•E
 xxonMobil finalized plans to build a new world-scale specialty
elastomers facility with joint venture partner Saudi Basic Industries
Corporation (SABIC).
•D
 ownstream and Chemical holdings in Japan were restructured and
reduced to further improve efficiencies and optimize returns.

For definitions and additional information concerning ROCE, see page 5 of the 2012 Financial
Statements and Supplemental Information included with the 2013 Proxy Statement.
The term “project” as used in this brochure does not necessarily have the same meaning as under
SEC Rule 13q-1 relating to government payment reporting. For example, a single project for purposes
of the rule may encompass numerous properties, agreements, investments, developments, phases,
work efforts, activities, and components, each of which we may also informally describe as a “project.”
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L O N G -T E R M B U S I N E S S P E R F O R M A N C E A N D B A S I S F O R C O M P E N S AT I O N D E C I S I O N S

The following charts illustrate the effectiveness of ExxonMobil’s
compensation program in delivering superior results for shareholders
over the long term. These results, in addition to individual
performance, experience, and level of responsibility, helped form
the basis for compensation decisions made by the Compensation
Committee in 2012.

Chart 3: Shareholder Returns • ExxonMobil’s total shareholder

Chart 1: Safety • Safety is a core value for ExxonMobil, and nothing

relevant metric for comparing shareholder returns is the TSR
of companies with similar size and scale in the same industry.
However, given the relatively small number of U.S.-based oil and gas
companies that are comparable in size and scale to ExxonMobil,
and to provide a reasonable point of reference, we evaluate the
compensation levels of other large U.S.-based companies as well.
The criteria used to select these benchmark companies are outlined
beginning on page 42 of the Compensation Discussion and Analysis
(CD&A). For illustration, this chart compares ExxonMobil’s TSR to the
12 companies used for benchmarking compensation.

receives more attention from management. We also believe that
safety performance is a leading indicator of business performance.
We achieved improved safety performance in 2012.
Chart 2: Profitability • ExxonMobil continues to lead the industry in

return on average capital employed (ROCE), a standard performance
metric in our industry.

1 Lost-Time Injuries and Illnesses
ExxonMobil Employees

U.S. Petroleum Industry Benchmark Employees(1)

ExxonMobil Contractors

U.S. Petroleum Industry Benchmark Contractors(1)

return (TSR) is compared to other integrated oil companies in the
chart below. The compensation program is designed to support
the business model, which is focused on long-term sustainable
growth in shareholder value.
Chart 4: Shareholder Returns Compared to Others • The most
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(1) Employee and contractor safety data from participating American Petroleum Institute companies (2012 industry data not available at time of publication). (2) XTO Energy Inc. data included beginning
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As discussed on page 48 of the CD&A, short-term TSR comparisons
can be misleading, particularly when measured across different
industries. For example, when oil and gas industry TSR performance
is measured against the S&P 500 for the period from 2008 to
2012, the starting point of the performance measurement period
significantly affects the results due to the historically high crude prices
in the second half of 2007, which elevated year-end equity prices for
the oil and gas industry far greater than the general market.
Chart 5: Annual Distribution Yield • This chart compares ExxonMobil

to the industry group on the basis of combined dividend and
share repurchase distribution yield. Over the most recent five-year
period, ExxonMobil had an average yield of 7.2 percent, more than
50 percent higher than the industry group average of 4.7 percent. This
metric further demonstrates the financial strength of ExxonMobil and
its ability to provide industry-leading total distributions to shareholders.

5 Average Annual Total Distribution Yield (2008–2012) (1)
(percent)
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CEO COMPENSATION

A substantial portion of the compensation granted by the
Compensation Committee to the CEO and reported in the Summary
Compensation Table represents an incentive for future performance,
not current cash compensation. The Summary Compensation Table
is on page 49 of the 2013 Proxy Statement. This long-term incentive
pay will not actually be received by the CEO for many years in the
future and remains at risk of forfeiture.
Chart 6: CEO Reported Pay vs. Realized Pay • This chart

demonstrates the long-term orientation of the compensation program
by comparing the difference between the pay shown in the Summary
Compensation Table and the actual pay realized by the CEO since
his appointment in 2006.

S t o c k O p t i o n s G r a n t e d 10 Ye a r s P r i o r

The column titled “Realized Pay” in Chart 6 includes the value realized
from the exercise of stock options that were granted in 2001 and in
prior years. Specifically, 39 percent of 2011 realized pay resulted from
the exercise of the last options granted to the CEO, which would have
expired if they had not been exercised in 2011; the execution of those
options in 2011 reflects the impact of ExxonMobil stock appreciation
since 2001. ExxonMobil has not granted any stock options to
the CEO or any other employee since 2001.
Alignment of CEO Reported Compensation

DATA as of 02/20/2013:

Chart 7: CEO Reported Pay vs. TSR • This chart illustrates how

“XOM” total 7.2
the percent change in reported pay has tracked ExxonMobil’s

shareholder return (TSR) during the current CEO’s tenure.
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6 CEO Reported Pay vs. Realized Pay
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(1) Dividends and share repurchases as a percentage of beginning-of-year 2008 market capitalization. (2) Royal Dutch Shell, BP, and Chevron values are on a consistent basis with ExxonMobil, based
on public information. (3) Reported Pay is Total Compensation based on the current reporting rules for the Summary Compensation Table. Reported Pay for 2006-2008 includes the grant date value of
restricted stock to put all years of compensation on the same basis (rather than the annual expense value that was reported in the Summary Compensation Table for each of these years). (4) Realized
Pay is compensation actually received by the CEO during the year, including salary, current bonus, payouts of previously-granted Earnings Bonus Units (EBU), net spread on stock option exercises, market
value at vesting of previously-granted restricted stock, and All Other Compensation amounts realized during the year. Excludes the value of new/unvested EBU and restricted stock grants, change in
pension value, and other amounts that will not actually be received until a future date. (5) TSR represents annualized returns assuming dividends are reinvested when paid.
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ANNUAL BONUS PROGRAM

8 Percent Change in Earnings vs.

The annual bonus for the CEO increased 5 percent in 2012,
compared to a 9-percent increase in corporate earnings to
$45 billion. Since 2002, the annual bonus program for more than
1,600 executives worldwide, including the CEO, has been based on
the annual percentage change in projected net income according
to the following formula:

Percent Change in Bonus Award Program
ExxonMobil Earnings

Bonus Award Program

(percent)
100
80
60
40
20

(1)

Earnings Change (Annual Percent Change)

0
–20

Two-Thirds(2)

–40
–60

bonus formula in each of the last 11 years, including years in which
earnings declined. We also benchmark the bonus program, along
with all other compensation, to ensure alignment with the market, as
described in more detail beginning on page 42 in the CD&A.
The bonus award program provides for differentiated awards based
on pay grade and individual performance assessment. For this reason,
the annual change in an executive’s bonus may not always track
the percentage change in the bonus program.
In 2012, the CEO’s bonus was aligned with the formula. The Compensation
Committee assessed the CEO’s performance as strong; the
determination was heavily influenced by the financial and operating
results and the progress on strategic priorities summarized on page 2.
Delayed Bonus Feature

Once the amount of the annual bonus is determined based on the
formula described above, payout of 50 percent of the annual bonus
amount is delayed until ExxonMobil’s cumulative earnings per share
(EPS) reach a specified level ($6.25 for the 2012 grant versus $6.00 for
2011). The earnings-per-share threshold has been raised steadily over
the years. For example, it was $3.00 per unit in 2001. This delayed
bonus feature further aligns the interests of senior executives with
sustainable growth in shareholder value.
A n n u a l B o n u s a s a P e r c e n t a g e o f To t a l P a y

The bonus is intentionally a small portion of the CEO’s total
compensation (about 12 percent in 2012) to reflect the Committee’s
continuing emphasis on long-term compensation. As a point of
comparison, long-term, stock-based compensation represents
49 percent of the CEO’s 2012 total compensation, and 72 percent
of total compensation when the pension accrual is excluded.
Recoupment

The annual bonus is also subject to recoupment in the case of
a material negative restatement of ExxonMobil’s financial
or operating results.

2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

S u m m a r y o f T h r e e P e r f o r m a n c e Fa c t o r s
that Determine Annual Bonus

1. Award program varies based on annual earnings,
as described.
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Chart 8: Percent Change in Earnings vs. Percent Change in Bonus
Award Program • This chart shows the consistent application of the
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FILE INFO

Percent Change
in Annual Bonus Award Program(3)

IN EXECUTIVE COMPENSATION REPORT
ON PAGE

(1) Since bonuses are granted in late November of each year, the formula relies on a projection
of calendar year earnings just prior to the grant. (2) The purpose of the two-thirds adjustment
is to mitigate the impact of commodity price swings on short-term earnings performance.
(3) The earnings projection for 2012 versus the projection for 2011 was +7 percent (7% x 2/3 =
5% change in annual bonus award program).
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9 Typical ExxonMobil Project Net Cash Flow

10 Shares Vested by Year
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stock award payouts, or vesting, based on three-year TSR versus
Half of the CEO’s reported compensation is in restricted stock
the industry. While this approach may be appropriate for the
with vesting periods far longer than most companies across
business model of other companies, Chart 10 helps illustrate why
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• Incentive to underinvest in the business to achieve short-term
TSR results.
Chart 10: Shares Vested by Year • Some shareholders have
suggested that ExxonMobil consider using a formula-based measure
• Incentive to take excessive risks.
of relative performance to increase the variability of our restricted
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11 Integration of Project Net Cash Flow
and Compensation Program Design
Left Index:
Project Net Cash Flow
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I n t e g r a t i o n o f P r o j e c t N e t C a s h F l ow
and Compensation Program Design

ensures that the majority of compensation granted over multiple years
and the shareholding net worth of senior executives are linked to the
performance of ExxonMobil stock and resulting shareholder value.
H o l d T h r o u g h R e t i r e m e n t a n d R i s k o f Fo r f e i t u r e

As illustrated in Chart 9, management decisions on large, capitalintensive projects affect financial and operating results for decades
into the future. Thus, the holding periods and the risk of forfeiture
of these stock-based awards extend beyond retirement.
Under the ExxonMobil program, approximately 70 percent of a senior
executive’s cumulative shares granted over the illustrated time period
will be unvested and at risk during employment, versus approximately
30 percent for the alternate case. After retirement, the ExxonMobil
executive will continue to have shares unvested and at risk of
forfeiture for 10 years.
SCALE AND SCOPE OF EXXONMOBIL

A ND COMPENSATION IMPACT
DATA as of 02/13/2013:
Chart 11: Integration of Project Net Cash Flow and Compensation
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To further illustrate the size and scale challenge, the following demonstrates the ratio of financial values managed for each dollar of compensation paid
to the CEO of ExxonMobil relative to the CEOs of comparator companies: (5)

ExxonMobil – Multiple of Median

2.9x

1.6x

1.5x

3.2x

(1) Comparator companies consist of: AT&T, Boeing, Chevron, Ford, General Electric, Hewlett-Packard, IBM, Johnson & Johnson, Pfizer, Procter & Gamble, United Technologies, and Verizon. These
comparator companies have been selected based on their alignment with ExxonMobil’s current business circumstances, as described in more detail beginning on page 42 of the CD&A. Financial data
estimated based on publicly available information. Market capitalization is as of December 31, 2012. (2) Trailing twelve months (TTM); excludes excise taxes and other sales-based taxes, if applicable.
(3) Excludes General Electric due to lack of comparability resulting from how assets are quantified and reported for its financial business. (4) Trailing twelve months (TTM). (5) For consistency,
CEO compensation is based on most recent one-year total compensation as disclosed in the Summary Compensation Table of the proxy statements filed as of January 1, 2013.
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P R I O R S AY- O N - PAY V O T E A N D S H A R E H O L D E R E N G AG E M E N T

The Compensation Committee has carefully considered the results
of the 2012 advisory vote on executive compensation, in which
more than 77 percent of votes cast were “For” the compensation
of the Named Executive Officers, as described in the 2012 Proxy
Statement. The Committee also discussed ExxonMobil’s executive
compensation program with its independent consultant, as
described in more detail in the 2013 Proxy Statement.
As described earlier in this brochure, the Committee considered
shareholder feedback on executive compensation received
through a wide-ranging dialogue between management
and numerous shareholders, including ExxonMobil’s largest
shareholders, many of whom have held our stock for over a
decade. This provided an excellent opportunity to discuss the
alignment between pay and performance, including the Company’s
long-standing philosophy that executive compensation should be
based on long-term performance.

From this dialogue with shareholders, and the analysis outlined
on pages 6 and 7 of this brochure, we concluded that a formulabased approach that relies heavily on one- or three-year total
shareholder return could encourage inappropriate risk taking and
have a lasting and negative impact on ExxonMobil’s business by
encouraging a focus on more immediate results at the expense
of our long-term business model. In contrast, the compensation
program described herein is designed to ensure that executives
maintain an unwavering focus on the long-term performance
of the business. We expect this ongoing focus will continue to
generate strong operating and financial results for the benefit of
our long-term shareholders.
The Committee respects all shareholder votes, both “For” and
“Against” our compensation program. The Committee is committed
to continued engagement between shareholders and the Company
to fully understand diverse viewpoints and discuss the important
connections between ExxonMobil’s compensation program, business
strategy, and long-term financial and operating performance.
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