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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 

 

To the Shareholders of Exxon Mobil Corporation:

In our opinion, the accompanying Consolidated Balance Sheets and the related Consolidated Statements of Income, Comprehens

Income, Changes in Equity and Cash Flows present fairly, in all material respects, the financial position of Exxon Mobil Corporation and

subsidiaries at December 31, 2013, and 2012, and the results of their operations and their cash flows for each of the three years in

period ended December 31, 2013, in conformity with accounting principles generally accepted in the United States of America. Also in

opinion, the Corporation maintained, in all material respects, effective internal control over financial reporting as of December 31, 2

based on criteria established in Internal Control – Integrated Framework (1992) issued by the Committee of Sponsoring Organizati

of the Treadway Commission (COSO). The Corporation’s management is responsible for these financial statements, for maintain

effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial report

included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to expr

opinions on these financial statements and on the Corporation’s internal control over financial reporting based on our integrated aud

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Th

standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are fre

material misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audit

the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial stateme

assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statem

presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over finan

reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of inte

control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in 

circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability

financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accoun

principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the maintena

of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the compa

(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accorda

with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance w

authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or tim

detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the finan

statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projection

any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of change

conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ PricewaterhouseCoopers LLP

Dallas, Texas

February 26, 2014
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 

15. Incentive Program

The 2003 Incentive Program provides for grants of stock options, stock appreciation rights (SARs), restricted stock and other form

award. Awards may be granted to eligible employees of the Corporation and those affiliates at least 50 percent owned. Outstanding awa

are subject to certain forfeiture provisions contained in the program or award instrument. Options and SARs may be granted at prices

less than 100 percent of market value on the date of grant and have a maximum life of 10 years. The maximum number of shares of st

that may be issued under the 2003 Incentive Program is 220 million. Awards that are forfeited, expire or are settled in cash, do not co

against this maximum limit. The 2003 Incentive Program does not have a specified term. New awards may be made until the available sha

are depleted, unless the Board terminates the plan early. At the end of 2013, remaining shares available for award under the 2003 Incen

Program were 117 million.  

Restricted Stock and Restricted Stock Units. Awards totaling 9,729 thousand, 10,017 thousand, and 10,533 thousand of restric

(nonvested) common stock and restricted (nonvested) common stock units were granted in 2013, 2012 and 2011, respectiv

Compensation expense for these awards is based on the price of the stock at the date of grant and is recognized in income over

requisite service period. Shares for these awards are issued to employees from treasury stock. The units that are settled in cash

recorded as liabilities and their changes in fair value are recognized over the vesting period. During the applicable restricted periods,

shares and units may not be sold or transferred and are subject to forfeiture. The majority of the awards have graded vesting periods, w

50 percent of the shares and units in each award vesting after three years and the remaining 50 percent vesting after seven years. Awa

granted to a small number of senior executives have vesting periods of five years for 50 percent of the award and of 10 years or retirem

whichever occurs later, for the remaining 50 percent of the award.

The Corporation has purchased shares in the open market and through negotiated transactions to offset shares issued in conjunc

with benefit plans and programs. Purchases may be discontinued at any time without prior notice.

The following tables summarize information about restricted stock and restricted stock units for the year ended December 31, 2013.

  2013 

        Weighted Average

        Grant-Date

Restricted stock and units outstanding Shares   Fair Value per Shar

  (thousands)   (dollars)

           

Issued and outstanding at January 1 46,451       73.94 

2012 award issued in 2013 10,016       87.24 

Vested (11,068)       68.15 

Forfeited (192)       77.22 

Issued and outstanding at December 31 45,207       78.29 

              

Value of restricted stock and units   2013   2012   

Grant price (dollars)   94.47   87.24   79

          

Value at date of grant:   (millions of dollars)

Restricted stock and units settled in stock   843   797   

Units settled in cash   76   77   

Total value   919   874   

            

 

As of December 31, 2013, there was $2,269 million of unrecognized compensation cost related to the nonvested restricted awards. T

cost is expected to be recognized over a weighted-average period of 4.5 years. The compensation cost charged against income for

restricted stock and restricted stock units was $854 million, $854 million and $793 million for 2013, 2012 and 2011, respectively. The inco

tax benefit recognized in income related to this compensation expense was $78 million, $79 million and $73 million for the same perio

respectively. The fair value of shares and units vested in 2013, 2012 and 2011 was $1,040 million, $926 million and $801 million, respectiv

Cash payments of $67 million, $66 million and $46 million for vested restricted stock units settled in cash were made in 2013, 2012 and 2

respectively.

Stock Options. The Corporation has not granted any stock options under the 2003 Incentive Program and all stock options granted un

the prior program were exercised by the end of 2011. In 2010, the Corporation granted 12,393 thousand of converted XTO stock option

which 1,506 thousand stock options, with an average exercise price of $85.57, were outstanding as of December 31, 2013.

80 
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934

(Amendment No.      )

Filed by the Registrant    x

Filed by a Party other than the Registrant    ¨

Check the appropriate box:
 

¨    Preliminary Proxy Statement  ¨    Confidential, for Use of the Commission Only(as permitted by Rule 14a-

6(e)(2))
 

x    Definitive Proxy Statement  

¨    Definitive Additional Materials  

¨    Soliciting Material Pursuant to
§240.14a-12  

EXXON MOBIL CORPORATION
(Name of Registrant as Specified In Its Charter)

 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
 

x No fee required.
 

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
 

 (1) Title of each class of securities to which transaction applies:
 
 

  
 

 (2) Aggregate number of securities to which transaction applies:
 
 

  
 

 
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the

amount on which the filing fee is calculated and state how it was determined):
 
 

  
 

 (4) Proposed maximum aggregate value of transaction:
 
 

  
 

 (5) Total fee paid:
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ITEM 1 – ELECTION OF DIRECTORS

The Board of Directors has nominated the director candidates named on the following pages. Personal information on each of
our nominees, including public company directorships during the past five years, is provided. All of our nominees currently
serve as ExxonMobil directors.

All director nominees have stated they are willing to serve if elected. If a nominee becomes unavailable before the election,
your proxy authorizes the people named as proxies to vote for a replacement nominee if the Board names one. Alternatively,
the Board may reduce its size to equal the number of remaining nominees.

The Board recommends you vote FOR each of the following candidates:
 
 

Michael J. Boskin
 

Age 68
Director since 1996   

Principal Occupation: T.M. Friedman Professor of Economics and Senior Fellow,
Hoover Institution, Stanford University
 

Business Experience: Dr. Boskin is also a Research Associate, National Bureau of
Economic Research. He is Chief Executive Officer and President of Boskin & Co.,
an economic consulting company.
 

Current Public Company Directorships: Oracle (April 1994–Present)
 

Past Public Company Directorships: Shinsei Bank (March 2000–June 2009)

 

Peter Brabeck-Letmathe
 

Age 69
Director since 2010   

Principal Occupation: Chairman of the Board, Nestlé
 

Business Experience: Mr. Brabeck-Letmathe was elected Chairman of Nestlé in
2005, and Chief Executive Officer in 1997, and relinquished the role of CEO in 2008.
He also served as Vice Chairman, Executive Vice President, and Senior Vice
President of Nestlé.
 

Current Public Company Directorships: Nestlé (June 1997–Present); Credit Suisse
Group (May 1997–Present); L’Oréal (June 1997–Present)
 

Past Public Company Directorships: Roche Holding (April 2000–March 2010)

 

Ursula M. Burns
 

Age 55
Director since 2012   

Principal Occupation: Chairman of the Board and Chief Executive Officer, Xerox
Corporation
 

Business Experience: Ms. Burns was elected Chairman of Xerox in 2010, Chief
Executive Officer in 2009, and President in 2007. She also served as Senior Vice
President, Corporate Strategic Services; and Senior Vice President and President,
Document Systems and Solutions Group, and Business Group Operations, at
Xerox.
 

Current Public Company Directorships: Xerox (April 2007–Present); American
Express (January 2004–Present)
 

Past Public Company Directorships: Boston Scientific (May 2002–May 2009)
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Larry R. Faulkner
 

Age 69
Director since 2008   

Principal Occupation: President Emeritus, The University of Texas at Austin
 

Business Experience: Dr. Faulkner served as President of Houston Endowment
from 2006 to 2012 and as President of The University of Texas at Austin from 1998
to 2006. He served on the chemistry faculties of The University of Texas, the
University of Illinois, and Harvard University. At the University of Illinois, he also held
a number of positions in academic administration including Provost and Vice
Chancellor for Academic Affairs.
 

Current Public Company Directorships: None
 

Past Public Company Directorships: Guaranty Financial Group (December 2007–
August 2009); Temple-Inland (August 2005–February 2012)

 

Jay S. Fishman
 

Age 61
Director since 2010
Presiding Director since 2013   

Principal Occupation: Chairman of the Board and Chief Executive Officer, The
Travelers Companies
 

Business Experience: Mr. Fishman was elected Chairman of The Travelers
Companies in 2005, and Chief Executive Officer in 2004 upon the merger of The St.
Paul Companies and Travelers Property Casualty Corporation. From 2001 to 2004,
he was Chairman, Chief Executive Officer, and President of The St. Paul
Companies.
 

Current Public Company Directorships: Travelers (October 2001–Present); The
Carlyle Group (May 2012–Present)
 

Past Public Company Directorships: None

 

Henrietta H. Fore
 

Age 65
Director since 2012   

Principal Occupation: Chairman of the Board and Chief Executive Officer, Holsman
International
 

Business Experience: Ms. Fore has served as Chairman and Chief Executive
Officer of Holsman International since 2009. She served as the Administrator of the
U.S. Agency for International Development and Director of U.S. Foreign Assistance
from 2007 to 2009. She also served as Under Secretary of State for Management,
the Chief Operating Officer for the Department of State, from 2005 to 2007.
 

Current Public Company Directorships: Theravance (October 2010–Present)
 

Past Public Company Directorships: None

 

 

18
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Kenneth C. Frazier
 

Age 59
Director since 2009   

Principal Occupation: Chairman of the Board, President, and Chief Executive
Officer, Merck & Co.
 

Business Experience: Mr. Frazier was elected Chairman and Chief Executive
Officer of Merck in 2011, and President in 2010. He was elected Executive Vice
President and President, Global Human Health, at Merck in 2007; and Executive
Vice President and General Counsel in 2006. He served as Senior Vice President
and General Counsel at Merck from 1999 to 2006.
 

Current Public Company Directorships: Merck (January 2011–Present)
 

Past Public Company Directorships: None

 

William W. George
 

Age 71
Director since 2005   

Principal Occupation: Professor of Management Practice, Harvard University
 

Business Experience: Mr. George was elected Chairman of Medtronic in 1996, and
retired in 2002; Chief Executive Officer in 1991; and President and Chief Operating
Officer in 1989.
 

Current Public Company Directorships: Goldman Sachs (December 2002–Present)
 

Past Public Company Directorships: Novartis (May 1999–February 2009)

 

Samuel J. Palmisano
 

Age 62
Director since 2006   

Principal Occupation: Former Chairman of the Board, IBM
 

Business Experience: Mr. Palmisano was elected Chairman, President, and Chief
Executive Officer of IBM in 2003; and relinquished the roles of President and CEO
in January 2012 and Chairman in September 2012. Mr. Palmisano also served as
President, Senior Vice President, and Group Executive for IBM’s Enterprise
Systems Group, IBM Global Services, and IBM’s Personal Systems Group.
 

Current Public Company Directorships: American Express (March 2013–Present)
 

Past Public Company Directorships: IBM (July 2000–September 2012)
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Steven S Reinemund
 

Age 66
Director since 2007   

Principal Occupation: Dean of Business, Wake Forest University
 

Business Experience: Mr. Reinemund served as Executive Chairman of the Board
of PepsiCo from 2006 to 2007, and retired in 2007; was elected Chief Executive
Officer and Chairman of the Board in 2001; President and Chief Operating Officer in
1999; and Director in 1996. He was also elected President and CEO of Frito-Lay in
1992 and Pizza Hut in 1986.
 

Current Public Company Directorships: American Express (April 2007–Present);
Marriott (April 2007–Present); Walmart (June 2010–Present)
 

Past Public Company Directorships: None

 

Rex W. Tillerson
 

Age 62
Chairman and CEO
since 2006
Director since 2004   

Principal Occupation: Chairman of the Board and Chief Executive Officer, Exxon
Mobil Corporation
 

Business Experience: Mr. Tillerson was elected Chairman and Chief Executive
Officer of ExxonMobil in 2006; President and Director in 2004; and Senior Vice
President in 2001. Mr. Tillerson has held a variety of management positions in
domestic and foreign operations since joining the Exxon organization in 1975,
including President, Exxon Yemen Inc. and Esso Exploration and Production
Khorat Inc.; Vice President, Exxon Ventures (CIS) Inc.; President, Exxon Neftegas
Limited; and Executive Vice President, ExxonMobil Development Company.
 

Current Public Company Directorships: None
 

Past Public Company Directorships: None

 

William C. Weldon
 

Age 65
Director since 2013   

Principal Occupation: Former Chairman of the Board, Johnson & Johnson
 

Business Experience: Mr. Weldon was elected Chairman and Chief Executive
Officer of Johnson & Johnson in 2002; and relinquished the roles of CEO in April
2012 and Chairman in December 2012. He also served as Vice Chairman from 2001
to 2002 and as Worldwide Chairman, Pharmaceuticals Group, from 1998 to 2001.
 

Current Public Company Directorships: Chubb (May 2013–Present); CVS Caremark
(March 2013–Present); JPMorgan Chase (March 2005–Present)
 

Past Public Company Directorships: Johnson & Johnson (February 2001–
December 2012)

 

DIRECTOR COMPENSATION

Director compensation elements are designed to:
 

�  Ensure alignment with long-term shareholder interests;
 

�  Ensure the Company can attract and retain outstanding director candidates who meet the selection criteria outlined in
the Guidelines for Selection of Non-Employee Directors, which can be found on the Corporate Governance section of our
website;
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�  Recognize the substantial time commitments necessary to oversee the affairs of the Corporation; and
 

�  Support the independence of thought and action expected of directors.

Non-employee director compensation levels are reviewed by the Board Affairs Committee each year, and resulting
recommendations are presented to the full Board for approval. The Committee uses an independent consultant, Pearl
Meyer & Partners, to provide information on current developments and practices in director compensation. Pearl Meyer &
Partners is the same consultant retained by the Compensation Committee to advise on executive compensation, but
performs no other work for ExxonMobil.

ExxonMobil employees receive no additional pay for serving as directors.

Non-employee directors receive compensation consisting of cash and equity in the form of restricted stock. Non-employee
directors are also reimbursed for reasonable expenses incurred to attend Board meetings or other functions relating to their
responsibilities as a director of Exxon Mobil Corporation.

The annual cash retainer for non-employee directors in 2013 was $110,000 per year. Chairs of the Audit and Compensation
Committees and the Presiding Director receive an additional $10,000 per year.

A significant portion of director compensation is paid in restricted stock to align director compensation with the long-term
interests of shareholders. The annual restricted stock award grant for incumbent non-employee directors is 2,500 shares. A
new non-employee director receives a one-time grant of 8,000 shares of restricted stock upon first being elected to the
Board.

While on the Board, the non-employee director receives the same cash dividends on restricted shares as a holder of regular
common stock, but the non-employee director is not allowed to sell the shares. The restricted shares may be forfeited if the
non-employee director leaves the Board early, i.e., before the retirement age of 72, as specified for non-employee directors.

Current and former non-employee directors of Exxon Mobil Corporation are eligible to participate in the ExxonMobil
Foundation’s Educational and Cultural Matching Gift Programs under the same terms as the Corporation’s U.S. employees.

Director Compensation for 2013
 

Name  

Fees

Earned

or Paid

in Cash

($)   

Stock

Awards

($)(a)   

Option

Awards

($)   

Non-Equity

Incentive Plan

Compensation

($)   

Change in

Pension

Value

and

Nonqualified

Deferred

Compensation

Earnings

($)   

Other

Compensation

($)(b)   

Total

($)  

M.J. Boskin   120,000    219,938    0    0    0    380    340,318  

P. Brabeck-
Letmathe   110,000    219,938    0    0    0    380    330,318  

U.M. Burns   110,000    219,938    0    0    0    380    330,318  

L.R. Faulkner   110,000    219,938    0    0    0    380    330,318  

J.S. Fishman   115,879    219,938    0    0    0    380    336,197  

H.H. Fore   110,000    219,938    0    0    0    380    330,318  

K.C. Frazier   110,000    219,938    0    0    0    380    330,318  

W.W. George   114,121    219,938    0    0    0    380    334,439  

S.J. Palmisano   120,000    219,938    0    0    0    380    340,318  

S.S Reinemund   110,000    219,938    0    0    0    380    330,318  

W.C. Weldon   64,973    736,040    0    0    0    252    801,265  

E.E. Whitacre,
Jr.

 
 110,000  

 
 219,938  

 
 0  

 
 0  

 
 0  

 
 380  

 
 330,318  
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(a) In accordance with SEC rules, the valuation of stock awards in this table represents fair value on the date of grant.
Dividends on stock awards are not shown in the table because those amounts are factored into the grant date fair value.

Each director (other than Mr. Weldon, who joined the Board in May 2013) received an annual grant of 2,500 restricted
shares in January 2013. The valuation of these awards is based on a market price of $87.975 on the date of grant.

Mr. Weldon received a one-time grant of 8,000 restricted shares upon being first elected to the Board in May 2013. The
valuation of this award is based on the market price of $92.005 on the date of the grant.

At year-end 2013, the aggregate number of restricted shares held by each director was as follows:
 

Name  

Restricted Shares

(#)  

M.J. Boskin   59,300  

P. Brabeck-Letmathe   15,500  

U.M. Burns   10,500  

L.R. Faulkner   20,500  

J.S. Fishman   15,500  

H.H. Fore   10,500  

K.C. Frazier   18,000  

W.W. George   31,000  

S.J. Palmisano   27,000  

S.S Reinemund   23,000  

W.C. Weldon   8,000  

E.E. Whitacre, Jr.   20,500  
 

(b) The amount shown for each director is the cost of travel accident insurance covering death, dismemberment, or loss of
sight, speech, or hearing under a policy purchased by the Corporation with a maximum benefit of $500,000 per
individual.

The non-employee directors are not entitled to any additional payments or benefits as a result of leaving the Board or death
except as described above. The non-employee directors are not entitled to any payments or benefits resulting from a change
in control of the Corporation.

CERTAIN BENEFICIAL OWNERS

Based on our review of ownership reports filed with the SEC, the firms listed below are the only beneficial owners of more
than 5 percent of ExxonMobil’s outstanding common stock as of December 31, 2013.
 

Name and Address

of Beneficial Owner  

Shares

Owned   

Percent of

Class  

BlackRock Inc.
40 East 52nd Street
New York, NY 10022  

 234,790,167  

 

 5.4% 

The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355  

 228,548,880  

 

 5.2% 

DIRECTOR AND EXECUTIVE OFFICER STOCK OWNERSHIP

These tables show the number of ExxonMobil common shares each executive named in the Summary Compensation Table
on page 48 and each non-employee director or director nominee owned on February 28, 2014. In these tables, ownership
means the right to direct the voting or the sale of shares, even if those rights are shared with someone else. None of these
individuals owns more than 0.05 percent of the outstanding shares.
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Named Executive Officer   Shares Owned   

Shares Covered by

Exercisable Options 

R.W. Tillerson    1,902,580    0  

M.W. Albers    509,340    0  

M.J. Dolan    593,658    0  

A.P. Swiger    527,958    0  

S.D. Pryor    1,077,932    0  
 

(1) Does not include unvested restricted stock units, which do not carry voting rights prior to the issuance of shares on
settlement of the awards.

(2) Includes 15 shares owned by dependent child and 166 shares owned by spouse in family trust.
(3) Includes 95,746 shares jointly owned with spouse.
(4) Includes ownership by spouse of 23,022 shares and 114,000 shares held in family limited partnership.
 

Non-Employee Director/Nominee  Shares Owned 

M.J. Boskin   61,800  

P. Brabeck-Letmathe   18,000  

U.M. Burns   13,206  

L.R. Faulkner   23,000  

J.S. Fishman   18,000  

H.H. Fore   37,500  

K.C. Frazier   20,500  

W.W. George   43,500  

S.J. Palmisano   29,500  

S.S Reinemund   36,725  

W.C. Weldon   11,513  

E.E. Whitacre, Jr.   33,000  
 

(1) Includes 10,000 shares held as co-trustee of family foundation.
(2) Includes 1,100 shares held in family trust of which spouse is a trustee.

On February 28, 2014, ExxonMobil’s incumbent directors and executive officers (31 people) together owned 7,595,588
shares of ExxonMobil stock and zero shares covered by exercisable options, representing about 0.18 percent of the
outstanding shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities and Exchange Act of 1934 requires our executive officers and directors to file reports of their
ownership and changes in ownership of ExxonMobil stock on Forms 3, 4, and 5 with the SEC. We are not aware of any
unfiled or late reports for the last year except for two reports for D.W. Woods, Vice President. Due to a good-faith but
incorrect interpretation of the Section 16 reporting requirements by Company staff, the Form 3 as initially filed for Mr. Woods
omitted two cash-only stock unit awards, and the partial settlement of one such award was not reported timely on Form 4.
The omissions were corrected after the errors were discovered.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directors has reviewed and discussed the Compensation Discussion and
Analysis for 2013 with management of the Corporation. Based on that review and discussion, we recommended to the Board
that the Compensation Discussion and Analysis be included in the Corporation’s proxy statement for the 2014 annual
meeting of shareholders, and also incorporated by reference in the Corporation’s Annual Report on Form 10-K for the year
ended December 31, 2013.
 

Samuel J. Palmisano, Chair   Jay S. Fishman
William C. Weldon   Edward E. Whitacre, Jr.
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