


Priority issues

Responsible Operations. Ensure that
corporate governance practices effectively
manage enterprise risks and opportunities,
and support superior returns across the
business lines.
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is composed
of women

¢ Audit Committee: Reviewed our risk man-
agement process, the annual independent
audit findings, and audit and controls perfor-
mance, and appointed independent auditors,
subject to shareholder ratification.

¢ Board Affairs Committee: Recommended
director candidates and reviewed indepen-
dent director compensation and other
corporate governance practices.

e Compensation Committee: Oversaw
compensation for executive officers and other
senior executives (about 25 positions), includ-
ing salary, bonus, incentive awards, and
succession plans for key executive positions.

e Public Issues and Contributions Committee:
Reviewed our safety, health, and environmen-
tal performance as well as latest trends and
developments in climate science and other
public policy issues.

Communicating with directors. ExxonMobil’s
directors welcome and encourage commu-
nications with our shareholders. On average,
10 letters are received per month and re-
sponded to as appropriate. Interested persons
may send e-mails directly to non-employee
directors of the Corporation from the corporate
governance page of our Web site. Additional
instruction is provided in the proxy statement.

Ethics

ExxonMobil expects employees to adhere to
all company policies and to be responsible for
reporting suspected violations of the law or

by GovernanceMetrics
International,
among top 1 percent
of companies rated

Strategy Development. Incorporate
corporate citizenship issues into business
strategy and communicate these initiatives
to interested stakeholders.
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governance, as rated
by RiskMetrics Group

corporate policy to management. Employees
are required to annually confirm that they
have read and are familiar with the policies set
forth in our Standards of Business Conduct,
which include a Code of Ethics and Business
Conduct to prevent bribery and corruption
(for information on our transparency initiatives,
see page 41). Detailed training is provided

to all employees on a regular basis to ensure
they understand company expectations.

Internal audits. On average, our internal
audit department conducts annual audits

of one-third of corporate operating units

and business activities (including preparation
of the 2007 Corporate Citizenship Report).
Approximately 250 specially trained internal
auditors have unrestricted access to all facili-
ties, business units, personnel, and records
and are empowered to investigate all potential
noncompliances with ExxonMobil’s Standards
of Business Conduct.

Reporting and investigating suspected
violations. Suspected violations are identified
through internal control procedures, supervi-
sory reviews, hotline calls, and employee or
third-party tips. A Hotline Steering Committee,
comprising security, audit, law, and human
resources personnel, handles suspected
violations and provides a report to the Audit
Committee on a quarterly basis.

Internal auditors and management investigate
suspected violations of law, business practices,
or internal control procedures. Violations by
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OIMS Case Study. Conduct safe, secure,
and incident-free operations on Sakhalin
Island, Russia.
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Executive compensation

At ExxonMobil, the most senior
executives—including the CEO, named
executive officers, and 1200 other U.S.
executives— participate in a common
compensation program.

Compensation is designed to fully
support our long-term business model
and to contribute to shareholder value.
A significant portion of executive com-
pensation is at risk of forfeiture if the
executive leaves before standard retire-
ment age, which reinforces the career
orientation of the company. Executives
do not have employment contracts, sev-
erance agreements, or change-in-control
arrangements, which further strengthens
the at-risk principle of the executive
compensation program.

Compensation decisions are evaluated
over multiple-year periods and are
subject to company performance. Key
criteria include a range of factors such
as net income; safety, health, and
environmental performance; and effec-
tive actions that support the long-term,
strategic direction of the company.
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Cumulative Distributions to Shareholders
(over past five years)

(billions of dollars)

M Dividends

% Share Purchases (to reduce shares outstanding)

2008 Percent of Women and Minorities
by Position in the United States

Based on U.S. Equal Employment Opportunity Commission reporting
M Officials and Managers ' Professionals

M Total Employees

150

40

Our Standards
of Business Conduct
provide each employee with
guidelines on ethics, conflicts

of interest, nondiscrimination,
and harassment in
the workplace.

employees lead to disciplinary actions up to,
and including, separation from the company.
Significant matters are reported to the Audit
Committee of the Board of Directors. The
Board makes no exception for cases involving
an executive officer or director.

Employment policies
and practices

ExxonMobil strives to create a work environ-
ment that is safe and rewarding for each

of our approximately 80,000 people—our
success as a company depends on their indi-
vidual contributions. To retain and recruit the
most talented people, we provide employees
with numerous opportunities for development,
interaction with senior management, and
open-door communications.

Our employment practices are governed by
our Standards of Business Conduct, which
support our commitment to equal employ-
ment opportunity, prohibit harassment and
discrimination in the workplace, and are con-
sistent with applicable laws and regulations
of the countries in which we operate.

Policies against discrimination. ExxonMobil
does not tolerate any form of discrimination or
harassment in the workplace. Our all-inclusive
global standards are intended to leave no
doubt that discrimination and harassment for
any reason are unacceptable, including
discrimination based on sexual orientation
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Women Minorities

Standards
of Business
Conduct

and gender identity. Each affiliate has
adopted ExxonMobil’s global standards,
with modifications as required for compliance
with country law.

Employee benefits and programs. We
provide all employees with a competitive
package of benefits and programs, which
varies based on the legal requirements and
culture of each country in which we operate.
Benefit coverage for spouses is based on
legally recognized spousal relationships in the
individual countries where we operate. In the
United States, we have adopted the definition
of spouse used in federal law, which provides
benefits to heterosexual couples. Employees
in countries where national law recognizes
same-sex relationships are provided spousal
benefits under the ExxonMobil programs.

We take seriously all our benefit plan commit-
ments. The funding levels of all qualified pen-
sion plans are in compliance with standards
set by applicable law or regulation. All defined
benefit pension obligations are fully supported
by the financial strength of the Corporation or
the respective sponsoring affiliate.

Diversity. ExxonMobil’s greatest strength is
the quality and diversity of our employees.
We developed our Global Workforce Diversity
Framework to attract, develop, and retain

a premier workforce; actively foster a work
environment where individual and cultural
differences are respected and valued; and

2008 Female Management and Professional
New Hires by Geographic Region

Latin America United States

221 335
Canada Total Europe

1440 190
Afrlca// Asia Pacific
Mlddle East 567

Our Controls Integrity Management
System and Operations Integrity
Management System
form the framework by which we
manage safe, reliable, environmentally
responsible, and ethical operations
globally as well as corporate
citizenship issues.

identify and develop leadership capabilities of
employees to perform effectively in a variety
of environments.

ExxonMobil is committed to promoting
leadership opportunities for women glob-
ally and improving the gender balance in
our company. Currently, women comprise
about 25 percent of our worldwide workforce,
excluding company-operated retail stores.
Approximately 12 percent of executive em-
ployees are women, compared to 9 percent
in 2000. We are also working to increase the
representation of minorities, including African-
Americans, Hispanics, Asians, and Native
Americans in our U.S. operations. Based

on U.S. Equal Employment Opportunity
Commission reporting, minorities made up
approximately one-third of our U.S. work-
force and about 20 percent of officials and
managers in 2008.

ExxonMobil has long supported diversity
networks that provide career development
information, act as an advisory group to
management, build cultural awareness, and
support community outreach for our diverse
employees. Networks in the United States
include the Asian Connection for Excellence
(ACE); Black Employee Success Team (BEST);
Global Organization for the Advancement

of Latinos (GOAL); People for Respect,
Inclusion, and Diversity of Employees (PRIDE);
and Women'’s Interest Network (WIN).
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2008 Workforce by Geographic Region*

*Data excludes company-operated retail store employees.

Africa/Middle East
4271 i

Canada ~

United States

6883 29,829
Total Workforce
79,880

Asia Pacific
15,171 ’
Europe K— Latin America
19,185 4541

Political involvement

ExxonMobil makes political contributions

to candidate committees, political parties,
associations, and other political organizations,
as permitted by applicable laws in the United
States and Canada, and as authorized by
the Board of Directors. In 2008, Exxon Mobil
Corporation contributed a total of $242,200 to
legislative and gubernatorial candidates and
caucuses in 11 U.S. states. Information about
our policy and guidelines in this area, and an
itemized list of all corporate political contribu-
tions are available on our Web site.

In 2008, ExxonMobil’s employee-funded
political action committee disbursed
$515,032, mostly to federal candidates.

Political lobbying and advocacy. ExxonMobil
tracks proposed legislation and engages with
governments around the world to advocate
our position on policies that impact our op-
erations. We actively lobby the U.S. Congress
and state legislatures, and fully comply with
regulations by reporting all federal lobbying in
quarterly disclosure reports to the Congress.
In 2008, ExxonMobil incurred lobbying ex-
penses totaling $29 million under the Internal
Revenue Code 162 (e) reporting definition,
including direct and indirect expenses and
overhead costs such as building rental and
utilities. A complete list of federal issues
lobbied by ExxonMobil in the United States
in 2008 can be found in the Public Disclosure
section of the U.S. Senate Web site.

Grassroots advocacy. Through our Citizen
Action Team (CAT), we encourage our
employees and retirees to communicate with
their elected officials as private citizens on
pending legislation and matters of personal
importance. In 2008, employees and retirees
used CAT e-tools to send over 28,000 mes-
sages to their elected officials. Additionally,
more than 600 U.S.-based employees and
350 expatriates registered to vote through
the CAT Get Out the Vote initiative.

on the Web:

Management systems and policies
exxonmobil.com/managementsystems

ExxonMobil financials
exxonmobil.com/investor

Corporate Governance Guidelines
exxonmobil.com/governance

Proxy statements
exxonmobil.com/proxymaterials

U.S. employment diversity data
exxonmobil.com/diversity

Political action committee disbursements
fec.gov

Political contributions
exxonmobil.com/political

Federal issues lobbied

(search “Exxon Mobil” as registrant
in the lobbying database)
senate.gov

Shareholder proposals
and proxy statements

Every year, ExxonMobil receives sug-
gestions from shareholders on ways to
improve the company. Management and
the Board carefully consider these sug-
gestions and, typically, seek a dialogue
with the proposal sponsor. This dialogue
enables both parties to present their posi-
tions and often produces a satisfactory
solution. When agreement is not reached,
the proposal and the Boards’ response
and recommendation are published in our
proxy statement. Shareholders vote on
each proposal at the Annual Shareholders’
meeting. The Board evaluates those pro-
posals receiving significant support and
acts as appropriate.

Example: Proposal to separate the posi-
tions of Chairman of the Board and CEO.

Shareholder request: Amend bylaws to
require that an independent director serve
as Chairman of the Board and that the
Chairman of the Board does not concur-
rently serve as the CEO. Proponents
argue that an independent Chairman
would provide better governance through
increased Board independence.

Board response: The Board believes that
the decision as to who should serve as
Chairman and CEO, and whether the
offices should be combined or separated,
is the proper responsibility of the Board.
The members of the Board possess
considerable experience and unique
knowledge of the challenges and oppor-
tunities the Corporation faces. They are,
therefore, in the best position to evalu-
ate the current and future needs of the
Corporation, and to judge how the
capabilities of the directors and senior
managers can be most effectively orga-
nized to meet those needs. At this time,
the most effective leadership structure
for the Corporation is for Mr. Tillerson to
serve as both Chairman and CEO.

The Board believes there is no single best
organizational model that would be most
effective in all circumstances, and retains
the authority to separate the positions of
Chairman and CEO if deemed appropriate
in the future.

The Board made changes to the
Corporate Governance Guidelines in
2008 to enhance the role of the Presiding
Director. The Presiding Director has the
authority to call and chair executive
sessions and provide feedback to the
Chairman, and also to chair Board meet-
ings in the absence of the Chairman.
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Case Study: Sakhalin Island, Russia

OIMS in action

ExxonMobil is committed to conducting business in a manner that protects human safety, security,
health, and the environment wherever we operate. We have defined policies that enable responsible
operations, and we put these into practice through our structured and rigorously applied Operations

Integrity Management System (OIMS).

Global concern

Nothing receives more attention than the
safety, security, and health of our employees,
contractors, customers, and the people
who live and work in the areas where we
operate. OIMS provides the discipline

and structure to enable safe, secure, and
incident-free operations.

The Arctic, one very tough
place to work

Off Russia’s eastern coast, the Sakhalin-1
Project encompasses the offshore Chayvo,
Odoptu, and Arkutun-Dagi fields, with Chayvo
already producing and the others in the
development phase. A pipeline across
Sakhalin Island and the Tatar Strait links the
fields to the DeKastri tanker loading terminal
in Khabarovsk Krai, on the Russian mainland.
It is one of ExxonMobil’s first ventures in
Russia and is operated by our affiliate,
Exxon Neftegas Limited (ENL).

Recognized as one of the most technically
challenging projects undertaken by the
industry, the Sakhalin-1 Project presents some
of the most extreme conditions in which we
have ever worked. ENL faced harsh arctic
conditions, featuring five-foot-thick pack

ice and earthquake activity, and worked in

a remote location with very little existing
infrastructure. Despite these challenges, the
Sakhalin-1 Project progressed on schedule
and within budget to accomplish what some
initially doubted was even possible. In early
2007, the project reached its targeted peak
production rate of 250 thousand barrels of oil
per day. This success is due to our employ-
ees’ commitment to excellence and integrity
that emphasizes safety, security, health, and
environmental protection.
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Our approach
* Improve operations reliability, manage risk,
and lower our operating costs

e Establish common worldwide expectations
for every operating unit

e Implement OIMS over the complete life

cycle of a project from exploration to develop-

ment and production to project completion

¢ Ensure that management is continuously
accountable for results

OIMS as a foundation
for success

OIMS was implemented in 1992 to respond to
opportunities for improvement in operations
integrity and to institute a broad safety and
environmental management framework glob-
ally. Today, OIMS—consisting of 11 elements—
is embedded into everyday work processes
at all levels of the global organization to
proactively manage risk. Over time, it has
become a part of our culture and the way
our organization works, improving operations
reliability and lowering our operating costs.

When ENL first started exploration and
development on Sakhalin Island, the prin-
ciples of OIMS were embedded at project
inception. The project included establishing
plans and setting expectations for employees
for managing all project risks, including those
involving safety, security, health, and the
environment. When the project transitioned
to operations in 2006, processes were in place
to ensure continuity in OIMS implementation.
During a 2008 OIMS assessment, ENL
demonstrated practical application of the
system and received one of the highest
ratings for a new affiliate.

Leading-edge technology in the pursuit of
project excellence. With input from Russian
research and design institutes, engineering
design studies were conducted to reduce the
safety, security, health, and environmental

Russia

Sakhalin Island

risks of our facilities and operations. These
included plans to build double-hulled tankers
to ship crude oil from the DeKastri terminal,
escorted safely in the winter by two large
icebreakers equipped with the latest ice-
navigation technology. Leading-edge technol-
ogy was applied to drill extended-reach wells
from the shoreline to the Chayvo field, which
allowed for horizontal drilling under the sea
floor and eliminated the need for a second
offshore platform while minimizing and in
some cases eliminating environmental risks.

Environmental leadership. In order to develop
an effective and successful environmental
plan, ENL engaged with federal, regional,
and local regulators to establish a reputa-
tion of respect, trust, and credibility among
Russian authorities. To address the concerns
of Russian environmental protection agen-
cies regarding potential impacts on salmon
populations, the 225-kilometer pipeline was
routed to reduce the number of stream cross-
ings, which were carefully selected relative
to salmon-spawning areas. Additionally,
construction was scheduled during the winter
months to minimize potential impacts due

to sedimentation.

ENL has co-sponsored several studies since
1997 to better understand and protect the
critically endangered Western Gray Whale,
which feeds in the shallow waters off Sakhalin
Island. Plans for constructing a permanent
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jetty along the shoreline were modified in the
area used by the whales for feeding in the
summer and early fall.

Additionally, conservation measures to protect
the endangered Steller’s Sea Eagle (Orlan)
populations included restricted buffer zones
near nests to minimize disturbance to the
eagles, and construction of artificial nests and
perches to attract the birds to new coastal
sites away from project facilities.

Building a local workforce. ExxonMobil and
its affiliates seek to hire, train, and develop a
local workforce to meet business needs. The
personnel selection, training, and competency
verification of our technical and professional
employees and contractors on Sakhalin
Island greatly contributed to the success of
the project. Russian technician trainees went
through a rigorous two-year training program
that began with an intensive English language
program and concluded with job-specific
advanced training in North America. In 2008,
47 trainees graduated and were hired from the
locally operated Sakhalin Technical Training
Center. More than 500 nationals work directly
for ENL, and 75 percent of our total workforce
in Russia is national. For more information on
national content development, see page 34.

Safety excellence. On Sakhalin Island,
personnel know that safety is a way of life
and not just a message on a bulletin board.

Within two years of agreeing to assist with the update of the Okha Municipal District regional
healthcare system, Exxon Neftegas Limited (ENL) provided the Okha Regional Medical Center
with modern emergency medical care equipment, ranging from surgical tools to diagnostic
equipment. Because no illness can be treated by equipment alone, ENL also arranged for
healthcare professionals to be trained on how to utilize the equipment. For example, in 2008, a
leading Russian surgeon conducted 14 demonstration operations and trained local physicians
on a new endoscopic unit for video diagnostics and therapy.

We ensure that the workforce is provided
with proper training through our personnel
safety and occupational health programs. As
a result, by the end of 2008, the construction
project had achieved a lost-time incident rate
that was five times better than the worldwide
average for the oil and gas construction
industry. This safety excellence continued
during the operations phase with no lost-time
incidents in 2008. By early 2009, employees
will have worked over 80 million hours with
industry-leading safety performance.

Ensuring safety among our contract
workers. Management and safety profes-
sionals have also worked hard to help the
contractor workforce develop and enhance
their capabilities to perform in a manner that
is consistent with our safety, security, health,
and environmental policies and expectations.
The management team acts as safety cham-
pions, who work to bring the entire team—not
just safety and environmental professionals—
into the process. This involves observing
safety practices in the workplace, helping
contract personnel correct potentially hazard-
ous practices, and providing remedial training
for worker safety. An annual Contractor Safety
Forum held in Yuzhno-Sakhalinsk helped
maintain alignment of our contractors with
ExxonMobil’s objectives and expectations,
and provided them with various safety and
environmental management tools.

Our community. ExxonMobil is committed to
supporting the communities of Sakhalin Island
and Khabarovsk Krai by investing in commu-
nity infrastructure projects such as hospitals,
roads, bridges, airports, and seaport facilities;
power, water, and sanitation upgrades; and
supporting education, health care, and cul-
tural projects in the region.

Success in a new frontier

As an integral part of OIMS, procedures,
site standards, facilities, and personnel are
continuously evaluated to ensure that the
Sakhalin-1 Project and operations are
executed with integrity and in accordance
with the highest industry standards. This
helps maintain the support and strong rela-
tionships that have been established over
the years with local residents and the federal,
regional, and local government authorities.

In 2008, the Sakhalin-1 Project was recognized
with the prestigious Award for Excellence

in Project Integration at the International
Petroleum Technology Conference, in
particular for its construction and facilities
engineering practices; safety, health, and
environmental processes; human resources
policies; community programs; and overall
project teamwork.

2008 Corporate Citizenship Report 19





