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Dear Ms. Murphy:

I am Vice President — Investor Relations and Secretary of Exxon Mobil Corporation. ExxonMobil is one of the
most widely held public companies in America, with over two and a half million registered and beneficial
shareholder accounts. | am writing on behalf of ExxonMobil to provide additional comments on the Concept
Release.

In my prior letter dated October 22, 2010, | outlined four key principles that we believe should inform efforts to
improve the U.S. proxy system. On the subject of proxy advisers, we recommended in part as follows:

In order for the information marketplace to function efficiently and allow investors to make the best
possible voting decisions, proxy adviser recommendations must be fully transparent. This means proxy
advisers must be required to make full and complete disclosure of the policies and methodologies
(including performance metrics) they use to arrive at specific voting recommendations.

Full disclosure by proxy advisers would allow companies to correct errors in an adviser’s analysis and
explain to shareholders why management may consider an adviser’s analysis to be flawed or inappropriate
for that company. Full disclosure would also allow investment managers to monitor adviser performance
and ensure that advisers are properly discharging their responsibilities. Finally, full disclosure would allow
all shareholders to judge the credibility of an adviser’s recommendations.

We understand from recent public comments that the SEC staff is developing guidance regarding proxy advisers.
To assist in that effort, we wish to reiterate our prior comment on the critical importance of full disclosure by proxy
advisers and expand on that point with these additional recommendations:

1. Proxy advisers should disclose how the methodologies they use to assess pay-for-performance were
developed, and why they believe those methodologies provide an appropriate basis for their voting
recommendations.

2. Proxy advisers must ensure that all information they publish which could affect an investor’s voting
decision is accurate and not misleading.

3. Proxy advisers should fully disclose the involvement of any third party in the formulation of particular
voting recommendations.

4. The SEC staff should remind investment managers of the need to monitor the performance, on an
ongoing basis, of any proxy advisers on which a manager may rely.
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Each of these points is explained in more detail below.

Proxy Adviser Discussion and Analysis

Item 402 of Regulation S-K requires companies to disclose not only the “what” of executive compensation — the
amounts and terms of pay — but also the “how” and “why” of executive compensation. This disclosure is handled
through the Compensation Discussion & Analysis. We believe the same model should apply to proxy advisers,
especially in connection with Say-on-Pay recommendations.

Proxy adviser disclosure should not be limited only to the terms and output — the “what” — of its pay-for-
performance methodology. Comprehensive disclosure should also include an adviser’s explanation of how its
formula was developed and why the adviser believes the metrics it uses represent an appropriate basis for voting.

By way of example, ISS discloses the formula it uses to identify potential pay-for-performance disconnects, but
provides little or no analysis as to why it believes such formula to be appropriate. Elements of the current ISS
formula that many shareholders may not fully appreciate and that we believe require fuller, analytical disclosure
include the formula’s heavy emphasis on short-term company performance, as well as a timing mismatch between
measures of pay vs. measures of performance.

The ISS screening formula for the 2012 proxy season assesses company performance primarily on the basis of one-
year total shareholder return. One-year TSR is directly assigned a 40% weighting in the formula. The same year’s
results are also included in three-year TSR, which is assigned a 60% weighting. In total, company performance for
the most recent year thus constitutes 60% of the ISS performance assessment.

Our own analysis (set forth in more detail on Attachment 1 to this letter) suggests this short-term emphasis is not an
accurate predictor of longer-term positive results for shareholders. Specifically, comparing ExxonMobil’s
performance over the last 44 years vs. both an industry group and the S&P 500, one-year TSR has less than a 5%
correlation to the company’s relative TSR for the subsequent 10-year periods. Even three-year historical TSR
predicts less than 16 percent of future 10-year TSR. Since short-term TSR is such a demonstrably poor predictor of
long-term performance, we believe shareholders need a better understanding as to why, in this example, 1SS believes
short-term TSR should be given such a heavy weighting in its pay-for-performance analysis.

Ensuring that published information is accurate and complete in all material respects

Proxy advisers hold a position of unparalleled influence. We estimate that between 20-25% of the votes cast at
ExxonMobil’s most recent annual meeting were voted automatically in accordance with proxy adviser
recommendations.

We believe “lock-step” voting principally reflects shares held by smaller institutional investors. Under SEC and
DOL guidance these investors have a fiduciary obligation to vote their proxies, but may not have sufficient staff
resources to analyze large numbers of proxy statements and make their own voting decisions. Even among the
larger institutional investors who do make their own voting decisions, virtually all subscribe to one or more proxy
advisory services and rely on information contained in adviser reports.

In light of these conditions, it is vitally important that the information published by an adviser for the use of its
clients — including reports that accompany voting recommendations as well as other published research and analysis
products — be accurate and complete in all material respects and not misleading. Today, this is not always the case.
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By way of example, we include as Attachment 11 copies of correspondence ExxonMobil submitted to ISS last proxy
season with respect to the adviser’s GRId matrix. GRId is a standardized template for summarizing key governance
information about a company. While ISS did correct some of the errors we identified in the initial GRId report,
uncorrected flaws in the design and implementation of GRId carry the potential to confuse or mislead shareholders
in a number of areas including: use of answers that include multiple alternatives (encompassing both good and bad
practices) without clarifying which alternative answer applies to the company; use of arbitrarily narrow definitions
(such as defining “equity plan” to mean only a plan submitted to shareholders within the last three years) with the
result that answers are rendered materially incomplete; and use of wording that, while technically correct, creates a
misleading implication.

Third-party involvement in proxy analysis

In the absence of any disclosure to the contrary, shareholders reasonably assume that proxy advisers develop voting
recommendations on an independent basis, free from conflicts or undue influence from parties with special interests.
A number of commenters have highlighted the potential for conflict that exists when a proxy adviser also provides
paid consulting services to issuers. Equally important in our view is the potential for activist groups whose interests
may diverge from the general shareholder interest to influence adviser recommendations. For example, labor unions
and funds managed in whole or in part by elected officials may have political or other agendas unrelated to the
general interest of shareholders. Accordingly, we urge the SEC to make clear that proxy advisers should fully
disclose the extent of any third-party communications relating to the development of voting recommendations.

Need for ongoing oversight of proxy advisers by regulated investment managers

In addition to the recommended guidance for proxy advisers outlined above, we also encourage the Commission to
issue proxy adviser guidance for institutional investment managers under SEC jurisdiction.

We understand why many investment managers rely in whole or in part on proxy advisers. As noted above,
managers have a fiduciary obligation to vote proxies in the best interest of their clients, but may not have the
resources to make their own case-by-case assessment of voting issues. The need for a third-party service provider
has been significantly increased by the adoption of Say-on-Pay, which requires managers who make their own
voting decisions to review hundreds or even thousands of lengthy and complex pay disclosures within the
compressed time frame of the proxy season. Under these circumstances, use of a proxy adviser becomes almost
mandatory.

That said, we urge the Commission to clarify that engaging a third-party proxy adviser does not relieve a regulated
manager from all responsibility for proxy voting. Just as a fiduciary must monitor the performance of any
investment managers it retains on an ongoing basis, so must a fiduciary actively oversee the performance of its
proxy advisers. In particular, managers must reasonably ensure that a proxy adviser’s policies and procedures for
making voting recommendations are appropriate, and that such policies and procedures are in fact being carried out
in the best interest of the manager’s investors. Further to this, we believe the Commission should encourage the
development of more rigorous, quantitative tools to enable fiduciaries to assess and compare the performance of
proxy advisers over time.

Please feel free to contact me if you would like additional information on any of these points, or if there are other
ways ExxonMobil can be helpful in this important effort.

Sincerely,



Attachment |

Relative Total Shareholder Return (TSR) Correlation Analysis

Some compensation models advocate the use of short-term TSR as a basis to measure
business performance. However, as many long-term investors know, short-term TSR is
generally not a good predictor of sustainable growth in shareholder value over the long term.

To better explain this lack of correlation as it applies to ExxonMobil, the table below
illustrates how one- and three-year TSR correlates to long-term TSR over the last 44 years
(1968-2011). Specifically, for the last 44-year period, we measured the correlation between
the relative one- and three-year TSRs respectively (determined on a calendar-year basis) as
they relate to the relative TSRs of the subsequent 10-year periods, comparing ExxonMobil's
performance versus the S&P 500 index. We completed a similar analysis of ExxonMobil
relative to our industry group over a 30-year period.

As shown in the table below, the relative TSR performance of ExxonMobil versus the S&P
500 over the previous one- and three-year periods predicts less than 5 percent and less than
16 percent, respectively, of the following 10-year relative TSRs. In the same analysis using
our industry group, the corresponding outcomes were less than 1 percent and less than 15
percent, respectively.

Correlation to Relative 10-Year TSR
ExxonMobil vs. S&P 500 ExxonMobil vs. Industry Group®®
1-year TSR less than 5% less than 1%
3-year TSR less than 16% less than 15%

WRoyal Dutch Shell, BP, and Chevron.

These analyses show that there is a very low correlation between short-term relative TSR and
long-term relative stock performance. This underscores the importance of ExxonMobil
maintaining a compensation program that supports the long-term orientation of the business
model. We believe ExxonMobil's compensation design, with its strong performance basis
and long-term orientation, will produce superior results for shareholders over time.

Reference: 2012 ExxonMobil proxy, page 46
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Summary of GRId Revisions Requested by ExxonMobil as of May 1, 2012

GRId Outcome of Latest Dialogue
ID# GRId Question GRId Answer as of 5/1/12 with ISS as of 5/1/12 XOM Comments on GRId Answer as of 5/1/12
129 |Do the company's active equity plans | The company does not issue options or SARs, |GRId cannot be changed, but ISS will | The GRId answer is misleading as the shareholder does not

prohibit share recycling for
options/SARS?

or no new or substantively amended plan was
submitted for shareholder approval in the last 3
years

reflect in Research Report: "The
company does not issue options or
SARs."

know which portion of the answer applies. Change GRId to
match Research Report.

131 |What are the minimum vesting The company does not grant options/SARs or |GRId cannot be changed, but ISS will | The GRId answer is misleading as the shareholder does not
periods mandated in the plan there was no new/amended plan submitted for reflect in Research Report: "The know which portion of the answer applies. Change GRId to
documents for executives' stock shareholder approval in the last 3 years company does not issue options or match Research Report.
options or SARS in the equity plans SARs."
adopted/amended in the last 3 years?

132 |What are the minimum vesting The company does not grant restricted Pending further ISS review. The GRId answer is misleading as the shareholder does not
periods mandated in the plan stock/full value awards or there was no know which portion of the answer applies. Change answer to:
documents, adopted/amended in the | new/amended plan submitted for shareholder “50% of restricted stock grant does not vest until 5 years after
last three years, for executives' approval in the last 3 years grant; and the balance does not vest until 10 years after grant
restricted stock? or until retirement, whichever is later” (reference 2012 Proxy, p.

36; and 2012 Executive Compensation Overview, p. 2).

138 |Do the company's active equity plans | The company does not grant stock Pending further ISS review. The GRId answer does not address the question as framed.
prohibit option/ SAR repricing? options/SARs, or the company has not adopted Change answer to: "Yes, the active equity plan prohibits

or substantively amended an equity plan in the option/SAR repricing."
last 3 years, or the question is not applicable

153 |Do the CEOQ's outstanding equity The company has not issued equity awards to |GRId cannot be changed, but ISS will | The GRId answer is incorrect because (1) the company does
awards vest upon a change in its CEO or the company has not disclosed reflect in Research Report: "There issue equity to the CEO and other executives as the majority of
control? sufficient information on their treatment in a are no change-in-control agreements." their compensation and (2) no CIC agreements exist. The

change in control available answers in the GRId should include “No CIC
agreements exist.”

160 |What is the multiple of salary plus There is no information on the multiple used in |GRId cannot be changed, but ISS will | The GRId answer is misleading as the shareholder does not
bonus in the change-in-control determining change-in-control payments for reflect in Research Report: "There know which portion of the answer applies and could incorrectly
agreements for named executive executives other than the CEO, or there are no |are no change-in-control agreements." assume a change-in-control agreement exists. The available
officers excluding the CEO? change-in-control agreements answers in the GRId should include "No CIC or severance

agreements exist."

161 |What is the multiple of salary plus There is no information on the multiple used in |GRId cannot be changed, but ISS will | The GRId answer is misleading as the shareholder does not
bonus in the severance agreements | determining change-in-control payments for the reflect in Research Report: “There know which portion of the answer applies and could incorrectly
for the CEO upon a change-in- CEO, or there is no change-in-control are no change-in-control agreements." assume a change-in-control agreement exists. The available
control? agreement answers in the GRId should include "No CIC or severance

agreements exist."

162 |Does the company provide excise tax | The company does not provide for excise tax |GRId cannot be changed, but ISS will The GRId answer is misleading as shareholders will incorrectly

gross-ups for change-in-control
payments?

gross-ups on change-in-control payments

reflect in Research Report: "There
are no change-in-control agreements."

assume a change-in-control agreement exists. The available
answers in the GRId should include "No CIC or severance
agreements exist."

Attachment - Summary-ISS GRId Q&As (2012-05-01).xIsx
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Summary of GRId Revisions Requested by ExxonMobil as of May 1, 2012

GRId
ID#

GRId Question

GRId Answer as of 5/1/12

Outcome of Latest Dialogue
with ISS as of 5/1/12

XOM Comments on GRId Answer as of 5/1/12

238

Do the company's active equity plans
prohibit option/ SAR cash buyouts?

The company does not issue stock options or
SARs, has not approved an equity plan in the
last three years or the question is otherwise not
applicable

XOM requested change not made.

The GRId answer is misleading due to lack of specificity or
completeness and does not address the question as framed.
The answer should be changed to reflect that the company’s
active equity plans do prohibit option/SAR cash buyouts even
though the company has not issued options/SARS since 2001.

239

Do the company's active equity plans
have an evergreen provision?

The company does not have an equity plan
proposed in the last three years

XOM requested change not made.

The GRId answer is incorrect and does not address the
question as framed. The answer should be changed to reflect
that ExxonMobil does have an active equity plan and that plan
does not have an evergreen provision.

240

Do the company's active equity plans
have a liberal change-in-control
definition?

The company does not currently have equity
plan proposed in the last three years

XOM requested change not made.

The GRId answer is incorrect and does not address the
question as framed. The answer should be changed to reflect
that ExxonMobil does have an active equity plan but such plan
does not contain CIC provisions.

246

What is the level of disclosure on
performance measures for the long
term incentive program?

The company did not grant performance-
conditioned long-term awards to executives

Pending further ISS review.

The GRId answer is incorrect as it implies that long-term
awards are not performance-based. To provide shareholder
with the most accurate information, change answer to: “The
company discloses complete information on the long-term
incentive program” (reference 2012 Proxy, p. 41-44; and 2012
Executive Compensation Overview, p. 2-3).

247

What is the basis for the change-in-
control or severance payment for the
CEO?

The basis for determining the CEO's golden
parachute is not disclosed or the CEO does not
have a golden parachute

GRId cannot be changed, but ISS will
reflect in Research Report: "The CEO
does not have a golden parachute.”

The GRId answer is misleading as the shareholder does not
know which portion of the answer applies and could incorrectly
assume that a CIC or severance agreement or golden
parachute for the CEO exists or could exist. There is full
disclosure that we do not have any CIC or severance
agreements or golden parachute arrangements for the CEO.
Change GRId to match Research Report.

248

What is the basis for the change-in-
control or severance payment for
executives excluding the CEO?

The basis for determining golden parachutes
for NEOs other than the CEO is not disclosed
or no NEOs have golden parachutes

GRId cannot be changed, but ISS will
reflect in Research Report: "No
NEO's have golden parachutes.”

The GRId answer is misleading as the shareholder does not
know which portion of the answer applies and could incorrectly
assume that a CIC or severance agreement or golden
parachute for an NEO exists or could exist. There is full
disclosure that we do not have any CIC or severance
agreements or golden parachute arrangements for any NEO.
Change GRId to match Research Report.

249

What is the amount of the CEO's
estimated non-Change-in-Control
severance amount as of the end of
the last fiscal year, as a multiple of
the CEO's average salary + bonus
over the past three years?

The CEQO's estimated severance payment for
events other than a change in control is O times
the CEO's average salary + bonus over the
past three years

GRId cannot be changed, but ISS will
reflect in Research Report: "The CEO
has no contractual severance
arrangement."”

The GRId answer is misleading as shareholders could
incorrectly assume that a severance agreement exists or could
exist. There is full disclosure that we do not have any
severance agreements. Change GRId to match Research
Report.

Attachment - Summary-ISS GRId Q&As (2012-05-01).xIsx
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ISS GRId Answers & ExxonMobil Comments

A

B

D

E

F

G

H

Data Verification Process

Data Verification Report as of 3/16/12

Answers Shown on GRId Profile Report

XOM Comments on

GRId Data Verification Report as of 2/27/12 GRId Question CRIGIANSweT Stat £ 155 GRId A
% Initial Answer G T # (changes (changes As of 3/5/12 As of 3/16/12 e oas of 3/16/12 R
# GRId Question Prepopulated by ISS by XOM from 2/27/12) from 2/27/12) (changes from 3/5/12)
BOARD STRUCTURE

10 | 1 |Whatis the independent |Percentage (e.g. 100.0) -- 1 |Same as 2/27/12 Percentage (e.g. 100.0) |90.91% of the board is 90.91% of the directors are | Agree 91% of the directors are independent.
director composition of the |(90.00) (90.91) independent and was independent and were Modify second part of the response to say that
board? elected by shareholders elected by shareholders all directors were elected by shareholders

except for one newly elected director, who will
be submitted for shareholder election at the
upcoming annual meeting.

51 | 13 |Do directors with RPTs sit |No information See above question. No 17 | Do directors with related- | Not applicable There are no directors with | The company does not GRId Profile Report answer is incorrect. There
on key board committees? directors have material RPTs. party transactions (RPTs) RPTs disclose whether directors |are no directors that have RPTs.

sit on key board with RPTs sit on key board
committees? committees
SHAREHOLDER RIGHTS

78 | 5 |Does the company have a |No - 10 |Does the company have a |[No poison pill The company does not The company does not Not sure why "in effect" was added. The
poison pill (shareholder poison pill (shareholder have a poison pill have a poison pill in effect |Company does not have a poison pill.
rights plan) that was not rights plan) in effect?
approved by
shareholders?

97 | 13 |What is the percentage of |Shareholders cannot New Jersey allows 5 |Same as 2/27/12 Same as 2/27/12 Shareholders may not call |Same as 3/5/12 The ISS answers are incorrect. New Jersey
share capital needed to call a special meeting |shareholders holding 10% to special meetings allows shareholders holding 10% to call a
convene a special call a special meeting after first special meeting after first showing good cause.
meeting? showing good cause. See See Corporate Governance Guidelines: "Call of

Corporate Governance Special Shareholder Meetings. Special
Guidelines: "Call of Special meetings of the shareholders may be called by
Shareholder Meetings. Special the Board of Directors, the Chairman of the
meetings of the shareholders Board, or the President. A special meeting of
may be called by the Board of shareholders may also be called upon the
Directors, the Chairman of the application of the holder or holders of not less
Board, or the President. A than 10% of all the shares entitled to vote at a
special meeting of shareholders meeting in accordance with the requirements of
may also be called upon the Section 14A:5-3 of the New Jersey Business
application of the holder or Corporation Act" (reference: exxonmobil.com).
holders of not less than 10% of

all the shares entitled to vote at

a meeting in accordance with

the requirements of Section

14A:5-3 of the New Jersey

Business Corporation Act"

(reference: exxonmobil.com).

225 | 21 |Are there material No information Assuming this relates to 17 |Are there material Same as 2/27/12 Itis not disclosed whether |The company does not See GRId ID 97 above. Shareholders holding
restrictions as to timing or shareholder special meetings, restrictions as to timing or there are material disclose whether there are |not less than 10% of shares outstanding may
topics to be discussed, or see Q 13 (reference: topics to be discussed, or restrictions on material restrictions on call a special meeting in accordance with New
ownership levels required exxonmobil.com). ownership levels required shareholders' right to call |shareholders' right to call | Jersey law. Shareholders must show good
ta call the meetina? ta call a snecial meetina? snecial meetinas. snecial meetinas cause in a N.J district court nroceedina.

COMPENSATION
129 | 2 Do the company's active |Not applicable - 11 |Same as 2/27/12 Same as 2/27/12 The company does not The company does not The GRId Profile answer is misleading as the

equity plans prohibit share
recycling for
options/SARS?

(company does not
issue options or SARS)

issue options or SARS or
there was no
new/amended plan
submitted for shareholder
approval in the last 3 years

issue options or SARSs, or
no new or substantively
amended plan was
submitted for shareholder
approval in the last 3 years

shareholder does not know which portion of the
answer applies. To provide the most accurate
information to shareholder, the GRId Profile
answer should match ISS's original Data
Verification answer.

Attachment - Matrix Attached to Ltr to Carter (2012-03-28).xIsx

Page 1 of 5



ISS GRId Answers & ExxonMobil Comments

A

B

D

E

F

G

H

Data Verification Process

Data Verification Report as of 3/16/12

Answers Shown on GRId Profile Report

XOM Comments on

GRId Data Verification Report as of 2/27/12 GRId Question CRIGIANSweT Stat £ 155 GRId A
% Initial Answer G T # (changes (changes As of 3/5/12 As of 3/16/12 e oas of 3/16/12 R
# GRId Question Prepopulated by ISS by XOM from 2/27/12) from 2/27/12) (changes from 3/5/12)

131 | 4 \What are the minimum No disclosure Not applicable. The company | 15 Same as 2/27/12 Not applicable The company has no long- |Same as 3/5/12 GRId Profile answer is incorrect as the
vesting periods mandated has not issued options/SARS term incentive plan Company does have an outstanding equity
in the plan documents for since 2001 (reference 2011 outstanding for its plan, contrary to the GRId 3/5/12 Profile Report
executives' stock options Proxy, p. 47). executives answer. Replace with Data Verification answer.
or SARS in the equity
plans adopted/amended in
the last 3 years?

132 | 5 |What are the minimum No information Answer should read, “50% of 16 |Same as 2/27/12 The company does not |There are no stock options |Restricted stock awards The GRId Profile answer is incorrect. The
vesting periods mandated restricted stock grants vestin 5 grant restricted stock, or| permitted under the are not authorized under |Company has an active equity plan and
in the plan documents, years; 50% vest in 10 years or the question is not new/amended plan any new or substantively  |restricted stock awards are authorized under
adopted/amended in the until retirement, whichever is applicable submitted for shareholder |amended plans submitted |that plan. Replace the ISS answers with our
last three years, for later” (reference 2011 Proxy, p. approval in the last 3 for shareholder approval in |requested change on 2/27/12 which specifically
executives' restricted 31). years. the last 3 years outlines the vesting periods.
stock?

134 | -- |This question was noton |- - 7 |What is the holding period |The company is silent | The company is silenton | The company is silenton | The ISS answers are misleading because the
the GRId Data Verification for stock options (for on holding periods for  holding periods holding periods for Company has not issued stock options since
Report as of 2/27/12. executives)? stock options. requirements for exercised |exercised option shares 2001 to any employee (reference: 2011 Proxy,

options. page 47). Further, the current GRId answer
inappropriately results in a “red” flag (arrow) on
the GRId Profile Report.
Of the available responses described in the
Technical Document, the closest available
would be “Not Applicable” and should not trigger
a “red” flag.

135 | 6 |Whatis the holding period |The company grants Answer should read: “50% of 8 |Same as 2/27/12 Same as 2/27/12 The company grants Same as 3/5/12 The ISS answers are misleading as shareholder
for restricted shares (for restricted shares and  |restricted stock grants vestin 5 restricted shares and could incorrectly assume vesting is at end of
executives)? discloses a holding years; 50% vest in 10 years or discloses a holding period employment for all restricted shares, when in

period until the end of | until retirement, whichever is until the end of fact vesting extends through retirement and well
employment or beyond |later” (reference 2011 Proxy, p. employment or beyond beyond for the majority of shares as described
31). in our initial response. Replace both ISS
answers with wording we requested during data
verification process.
138 | 7 Do the company's active |The company does not |Answer should read: “Yes. The| 6 |Same as 2/27/12 Same as 2/27/12 The company does not The company does not The ISS answers do not address the question

equity plans prohibit option/
SAR repricing?

issue stock options or
SARS, or the question
is not applicable

Attachment - Matrix Attached to Ltr to Carter (2012-03-28).xIsx

company’s active equity plan
prohibits option repricing. The
company has not issued
options/SARS since 2001”
(reference
www.exxonmobil.com/Corporat
elinvestor_governance_policies
_repricing.aspx)

grant stock options/SARs
or the company has not
adopted a
new/substantively
amended equity plan in the
last 3 years or the question
is not applicable

grant stock options/SARs,
or the company has not
adopted or substantively
amended an equity plan in
the last 3 years, or the
question is not applicable

as framed and are also misleading as the
shareholder does not know which part of the
ISS answer applies.

The answer should be: "Yes, the active equity
plan prohibits option/SAR repricing" as we
indicated in our initial response.
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ISS GRId Answers & ExxonMobil Comments

Attachment - Matrix Attached to Ltr to Carter (2012-03-28).xIsx

A B C D E F G H
Data Verification Process Data Verification Report as of 3/16/12 Answers Shown on GRId Profile Report
GRId Data Verification Report as of 2/27/12 GRId Question CRIGIANSweT s XOI\? ICSOSmGnI.;eISt; i
% Initial Answer G T # (changes (changes As of 3/5/12 As of 3/16/12 s oas of 3/16/12 R
# GRId Question Prepopulated by ISS by XOM from 2/27/12) from 2/27/12) (changes from 3/5/12)

145 | 12 |What proportion of the No information Answer should read: “Per 2011 | 18 |What are stock ownership |Percentage (e.g. 100.0) |5300% of the CEQO's salary | The CEO's stock The ISS answers are incorrect and do not
salary is subject to stock Proxy disclosure, the CEO’s requirements for the CEO (999.99) is subject to stock ownership guidelines are  |address the question as framed (expressed as
ownership stock ownership was 53 times as a multiple of the CEO's ownership equivalent to X% of salary |a percentage of salary rather than a multiple).
requirements/guidelines for salary; 53% of the CEO’s total annual salary? requirements/guidelines The nature of the equity program results in
the CEO? compensation was in the form stock ownership far exceeding corporate

of restricted stock with very long guidelines of peer companies (i.e., CEO is 53
vesting requirements; 82% of times salary, as noted in our initial response).
shares still subject to

restrictions as of year-end 2010

for the CEO” (reference 2011

Proxy, p. 33-37).

153 | 14 |Do equity based plans or | The company does not |Answer should read: “The 34 |Do the CEO's outstanding |Same as 2/27/12 The company has not The company has not The ISS GRId Profile answer is incorrect
long term cash plans vest |issue equity based company does not have CIC or equity awards vest upon a issued treasury-based issued equity awards to its |because (1) the company does issue equity to
completely on change in plans severance agreement with the change in control? equity awards to its CEO  |CEO or the company has |the CEO and other executives as the majority of
control? CEO or any other NEO” not disclosed sufficient their compensation and (2) no CIC agreements

(reference 2011 Proxy, p. 27). information on their exist. The available answers in the GRId tool
treatment in a change in  |should include “No CIC agreements exist.”
control

157 | 17 |Do any of the NEOs No - 22 |Did the CEO receive tax ~ |Same as 2/27/12 The CEO did not receive a | The CEO did not receive a |Both ISS answers are incorrect as the CEO did
receive tax gross-ups on gross-ups on perks other tax gross-up on his/her tax gross-up on perks in not receive any tax gross-ups for any reason.
their perks other than than relocation and other perks other than for the last fiscal year, other | The available answers in the GRId tool should
relocation and other broad- broad-based benefits? relocation and other broad- |than for relocation and include "No tax gross-up received.”
based benefits? based benefits in the last | broad-based benefits

fiscal year.

160 | 18 |What is the multiple of No information Answer should read: “The 35 |Same as 2/27/12 Same as 2/27/12 There is no information or | There is no information on | Both ISS answers are significantly misleading
salary plus bonus in the company does not have CIC or there is no employment the multiple used in as shareholders could incorrectly assume a
change-in-control severance agreement with the agreement determining change-in- change-in-control agreement exists. The
agreements for named CEO or any other NEO” control payments for available answers in the GRId tool should
executive officers (reference 2011 Proxy, p. 27). executives other than the |include "No CIC or severance agreements
excluding the CEO? CEO, or there are no exist."

change-in-control
agreements

161 | 19 |What is the multiple of No information Answer should read: “The 27 |Same as 2/27/12 Same as 2/27/12 There is no information or | There is no information on | Both ISS answers are significantly misleading
salary plus bonus in the company does not have CIC or there is no employment the multiple used in as shareholders could incorrectly assume a
severance agreements for severance agreement with the agreement determining change-in- change-in-control agreement exists. The
the CEO upon a change-in- CEO or any other NEO” control payments for the  |available answers in the GRId tool should
control? (reference 2011 Proxy, p. 27). CEO, or there is no change/include "No CIC or severance agreements

in-control agreement exist."

162 | 20 Does the company provide No Answer should read: “The 9 |Same as 2/27/12 Same as 2/27/12 The company does not The company does not Both ISS answers are incorrect as shareholders
excise tax gross-ups for company does not have CIC or provide excise tax gross- |provide for excise tax will incorrectly assume a change-in-control
change-in-control severance agreement with the ups for change in control  |gross-ups on change-in- | agreement exists. The available answers in the
payments? CEO or any other NEO” payments control payments GRId tool should include "No CIC or severance

(reference 2011 Proxy, p. 27). agreements exist."
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A B C D E F G H
Data Verification Process Data Verification Report as of 3/16/12 Answers Shown on GRId Profile Report
GRId Data Verification Report as of 2/27/12 GRId Question CRIGIANSweT s XOI\? ICSOSmGnI.I?eIth el
ID# Initial Answer Change Requested # (changes (changes As of 3/5/12 As of 3/16/12 e oas of 3/16/12 e
# GRId Question Prepopulated by ISS by XOM from 2/27/12) from 2/27/12) (changes from 3/5/12)

232 | 27 |What is the ratio of the Percentage (e.g. 100.0) |-- 40 |What is the CEO's total Same as 2/27/12 The CEO's last fiscal total |The CEO's total pay last | GRId Profile answer is incorrect (should be
CEO's total compensation (213.45) compensation as a pay as a multiple of the year was 213.45 times that | 213.45%, not 213.45 times). The answer
to the next highest paid percentage of the next second highest paid exec |of the next-highest-paid should be: "The CEQ’s total pay last year was
executive? highest paid executive? is 213.45% executive officer 213.45% of the next-highest-paid executive

officer.”

237 | 31 |What s the ratio of the Percentage (e.g. 100.0) |-- 30 |What is the CEO's non- Same as 2/27/12 The ratio of the CEO's all | The ratio of the CEO's "all | The reference to “ratio” in both ISS answers is
CEO's non-performance- (20.11) performance-based other compensation to other compensation” incorrect. The answer should be: “The CEO'’s
based compensation (All compensation (All Other base salary is 20.11%. amount to base salary is | ‘All Other Compensation’ amount is 20.11% of
Other Compensation) to Compensation) as a 20.11% base salary.”

Base Salary? percentage of base salary?

238 | 32 |Does the company's active The company does not |Answer should read: “Yes. The| 12 Do the company's active |Same as 2/27/12 The company does not Same as 3/5/12 Both ISS answers are misleading due to lack of
equity plans prohibit option/|issue stock options or |company’s active equity plans equity plans prohibit option/ issue stock options or specificity or completeness. The company’s
SAR cash buyouts? SARS, or the question | prohibit option/SAR cash SAR cash buyouts? SARS active equity plans do prohibit option/SAR cash

is not applicable buyouts. The company has not buyouts even though the company has not
issued options/SARS since issued options/SARS since 2001. To provide
2001" (reference the shareholder with the most accurate
www.exxonmobil.com/Corporat information, change ISS answers to the wording
elinvestor_governance_policies we requested during the data verification
_repricing.aspx). process.

239 | 33 |Do the company's active | Not applicable Answer should read: "No. The | 31 |Same as 2/27/12 Same as 2/27/12 The company does not The company does not Both ISS answers are incorrect. ExxonMobil
equity plans have an (company does not company's active equity plan have active equity plans currently have active equity|does have an active equity plan and that plan
evergreen provision? issue options or SARs) |does not have an evergreen outstanding plans does not have an evergreen provision. To

provision; the number of shares provide the shareholder with the most accurate
is limited as prescribed in the information, change ISS answers to the wording
plan documents"” (reference we requested during the data verification

2003 Proxy, p. B4). process.

240 | 34 Do the company's active | Not applicable Answer should read: “The 32 |Do the company's active |Same as 2/27/12 The company does not The company does not Both ISS answers are incorrect. ExxonMobil
equity plans have a liberal | (company does not company does not have CIC or equity plans have a liberal have any active equity currently have any active | does have an active equity plan but such plan
CIC definition? issue options or SARs) |severance agreement with the change-in-control plans outstanding equity plans does not contain CIC provisions. To provide

CEO or any other NEO” definition? the shareholder with the most accurate

(reference: 2011 Proxy, page information, change ISS answers to the wording

27). we requested during the data verification
process.

246 | 37 |What is the level of Not applicable Answer should be: “The 25 |Same as 2/27/12 There are no There are no performance- | The company did not grant |Both ISS answers are incorrect as they imply
disclosure on performance company discloses complete performance-based based long term awards performance-conditioned |that long-term awards are not performance-
measures for the long term information on the long-term long term awards long-term awards to based. To provide shareholder with the most
incentive program? incentive program” (reference executives accurate information, change ISS answers to

2011 Proxy, p. 36-39). the wording we requested during the data
verification process.
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A

B

D

E

F

G

H

Data Verification Process

Data Verification Report as of 3/16/12

Answers Shown on

GRId Profile Report

XOM Comments on

GRId Data Verification Report as of 2/27/12 GRId Question CRIGIANSweT Stat £ 155 GRId A
ID# Initial Answer Change Requested # (changes (changes As of 3/5/12 As of 3/16/12 e oas of 3/16/12 e
# GRId Question Prepopulated by ISS by XOM from 2/27/12) from 2/27/12) (changes from 3/5/12)

247 | 38 |What is the basis for the No information Answer should be: “The 37 |Same as 2/27/12 Same as 2/27/12 The basis for the change-in{ The basis for determining |Both ISS answers are misleading as
change-in-control or company does not have CIC or control or severance the CEQO's golden shareholders could incorrectly assume that a
severance payment for the severance agreement with the payment for the CEO is not|parachute is not disclosed |CIC or severance agreement or golden
CEO? CEO or any other NEO” disclosed or the CEO does not have |parachute for the CEO exists or could exist.

(reference: 2011 Proxy, page a golden parachute There is full disclosure that we do not have any

27). CIC or severance agreements or golden
parachute arrangements for the CEO. To
provide shareholder with the most accurate
information, change ISS answers to the wording
we requested during the data verification
process.

248 | 39 |What is the basis for the No information Answer should read: “The 38 |Same as 2/27/12 Same as 2/27/12 Change-in-control The basis for determining | Both ISS answers are misleading as
change-in-control or company does not have CIC or severance payments for  |golden parachutes for shareholders could incorrectly assume that a
severance payment for severance agreement with the NEOs’ (excluding CEO) NEOs other than the CEO |CIC or severance agreement or golden
executives excluding the CEO or any other NEO” are not disclosed is not disclosed or no parachute for an NEO exists or could exist.
CEO? (reference: 2011 Proxy, page NEOs have golden There is full disclosure that we do not have any

27). parachutes CIC or severance agreements or golden
parachute arrangements for any NEO. To
provide shareholder with the most accurate
information, change ISS answers to the wording
we requested during the data verification
process.

249 | 40 |What is the amount of the | Insufficient data Answer should be: “The 41 Same as 2/27/12 Same as 2/27/12 There is insufficient data to | There is insufficient Both ISS answers are misleading as

CEO's estimated non-
Change-in-Control
severance amount as of
the end of the last fiscal
year, as a multiple of the
CEO's average salary +
bonus over the past three
years?

Attachment - Matrix Attached to Ltr to Carter (2012-03-28).xIsx

company does not have CIC or
severance agreement with the
CEO or any other NEO”
(reference: 2011 Proxy, page
27).

assess the amount of the
CEO's estimated non-
Change-in-Control
severance amount as of
the end of the last fiscal
year, as a multiple of the
CEOQ’ average salary +
bonus over the past three
years

information to assess the
CEO's estimated
severance payment for
events other than a
change in control or the
CEO has no contractual
severance arrangement

shareholders could incorrectly assume that a
severance agreement exists or could exist.
There is full disclosure that we do not have any
severance agreements. To provide
shareholder with the most accurate information,
change ISS answers to the wording we
requested during the data verification process.
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ExxonMobil 2012 Executive Compensation Overview available at:
http://www.sec.gov/Archives/edgar/data/34088/000119312512160121/d326957ddefal4a.htm
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