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United States t PUBLIC AVAILABILITY DATE: 12-16-87
Securities and Exchange Commission ACT SECTION RULE
450 Fifth Street, N.W. 1934 14(a) 1%a- 8

Judiciary Plaza
Washington, D.C. 20549

Attention: Ms. Cecilia D. Blye
Special Counsel
Division of Corporation Finance

Dear Ms. Blye:

Re: Shareholder Proposal - George Gibson

—

Exxon Corporation has received from George Gibson a direc-
tors' compensation proposal and statement in support thereof for
inclusion in the proxy material for its 1988 annual meeting of

" shareholders. As-Exxon intends to omit the proposal and state-
ment from such proxy material, this letter and its enclosures are
.being sent to the Commission for filing, pursuant to paragraph
(d) of Rule 14a-8.

i. The Proposal

Enclosure 1 hereto is a copy cf the 17 April 1987 proposal
to which this letter is addressed.

2. Proponent's Statement in Support

" - Enclosure 1 hereto is also a copy of the 17 Apr11 1987
statement in support of the proposal, as received from the

¥ . .  proponent,

3. Statement of Reasons for Omission

- p;oposal and statement from its 1988 proxy material pursuant to
fparagraphs (c)(l) and (c)(7) of Rule 1l4a-8, for the reasons set

Jforth below-

;3; ‘ffsu Exxon believes that it may properly omit the proponent's

+ -

qi‘\“llmmﬁ wwuw wr i R ’;m";r.wﬁ e W ‘Wﬂ"mm\ﬁ“’“ﬁ"r"‘”’l'M'””' o ?IHW'W—‘"MM" Iy "l.f'”" w‘”r}! I "

smll\ll !

e

woon .-

A

Wy m'w o

e ‘rwm n

A



oo
L
E
b
A

£
FS

TR IR A T A o

‘United States

Securities and Exchange Commission Q0 ]
December 3, 1987 » ‘ 00_58
= Page 2 c

Paragraph (c){1l) - Not a ﬁroper Subject for Shareholder Action

Exxon is incorporated under the laws of the State of New
Jersey. Those laws specifically state that:

The board, by the affirmative vote of a
majority of directors in office and irre-
spective of any personal interest of any
of them, shall have authority to establish
reasonable compensation of directors for
services to the corporation as directors,
of ficers, or otherwise; provided that the
approval of the shareholders shall be re-
quired if the by-laws so provide. N.J.S.
14A:6-8(3)

Exxon's by-laws contain no provision requiring shareholder
approval of compensation of directors. Consequently, the
proposal to establish a restricted stock program for non-
employee directors is not a proper subject for shareholder
action and may be omitted pursuant to paragraph (c)(1l) of Rule
14a-8.

"Paragraph (c)(7) - Relates to Conduct of Ordinary Business

Operations

The proponent's proposal and statement plainly reflect an

. intention annually to reward, i.e., compensate, non-employee

directors. Executive compensation, including that of directors,
has routinely been regarded by the Commission staff as relating
to the conduct of the ordinary business operations of a regis-
trant. See, e.g., American Telephone and Telegraph Co., Jan-
vary 28, 1983, In Exxon's view, therefore, the proponent's

- proposal is properly omitted pursuant to paragraph (c)(7) of

Rule 1l4a-8.

* * * *

-Pursuant to paragraph (d) of Rule 14a-8, enclosed are five
additional copies of this letter and six copies of the above-

fj mentioned enclosure, and a copy of this letter is being sent to

the proponent. - If you desire any further information with

o respect to this matter, please telephone me at 212-333-6398.

Very truly yours,

'Mr. George Gibson o oo ) L "
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o Mr‘Ellibt R. Céttarulla, Vice President g Secretary,
T -~ EXXON Corboration) ’
- 1251 Avenue of the Americas,

New York, N.y. 10020-1198.

.Séhject{ Proposal for Consideration at the 1988Annual Meeting.

d Déar Mr Qattarulla,

nTheufollowing Proposal is made for consideration at the 1988

* . . Annual Meeting: »
Lnﬁ 2;. Reéol&ed: That, inaddition to remuneration in cash, outside directors
(Directors whofare 10t employees of the company) be rewafded

eaqh year by_akeasonable number of shares in the company(lOO-ZOO

.~ first, In the event of director's decease before either date has -

-

Sel -~ Reasons:The function of.a director is to represent the interests B

. 7 iof the?shareholders and of the company. Half of the outside directdé§,~ ;
; "A{;;,fivegéup‘bf teh,“hald 500 or fewer shares in EXXON. Such directors - :

ifg'ghénemployéé difectoré,'

?inéerél& yours

' f‘<fi;;géo{géféip n 1?;,'¥ BRI
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7 December 1987

" United States Securities & Exchange Commission,
450 Fifth Street, N.W.
Judiciary Plaza,

' Washington, D.C. 20549, .
Attention:Ms Cecilia D. Blye, Special Counsel,
Division of Corporation Finance.

Dear Ms Blyea, 7

Mr Bonald E. Claudy, Counsel for EXXON Corwmoration, has written
to you on December 3d to state that EXXON Lntend to omit from
consideration in their 1988 annual - meeting a proposal which I made
regard]ng the compensation of outside {non-employee) directors.

'My proposal, in brief, was to award outside directors anannual bonus
' payable in EXXON comon shares, szid shares to be held in trust for

a period of years before reverting to the personal control of the
director.

My purgose was to give ‘he outside directors a ‘personal interest
in the long term welfare of the coxnpany. Many of these directors
own only a few hundred shares and have little incentive beyond good_

will to consider the survival ofi the company beyond their own
s tenure as directors. Neglect of long term interests is not a

hypothetical concern. Last year EXXON trimmed Capital and Exploration
expenditures $3.6 Billion eqal to 332 of the total. Most of

o * this reduction was in Exploration. Do the directors sincerely believe
r,',.‘thai:/there is no more oil to be found or that there always will

7 be an over abundance of foreign oil ? Understand that today s

£




5 Ry .

S o 0006651

ﬁ Mr élehdy,epéesés my suggestioh because:

‘Lo .

. I Under New Jersey Law the remuneration of directors need not be

submitted to shareholder vote unless so required by Company Bylaws.

“*(The EXXON Bylaws ‘do not so requlre.)

¢ 4

‘ I;}'COmpensetipn of executives, including directors, has routinely
“been regarded as an ordinary business operation and thesrefore,
. I deduce, not subject to review by shareholders.

I do r.t accept this reasining. The director is not an\ordinary
employee but is the Qirect representative and agent of the share-
holders. I concede that as a practical matter the directors may fix
their own compensation but only as shareholder's agents and subject
to suggestions and even commands from the sharehclders.

I respectfully request that the Securities and Exchange Commission
require EXXON to include my proposal in their proxy statement.
Sincerely yours

-

George Gibson
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“ﬁbSPONSE OF THE OFFICé OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

Re: Exxon Corporation {the 'Company"f

i+ “Incoming lgtgeradatedgnecember“3,“1987

The_proposaf relaﬁes to the Cdmpany awarding outside

“ directors shares of Company stock, in addition to their

cash remuneration. - .

There appears to be some basis for your view that the proposal
may be omitted form the Company's proxy material under Rule
14a-8(c) (7), since it appears to deal with a matter relating
to the conduct of the Company's ordinary business operations
Under the circumstances, this
pivision will not recommend any enforcement action to the
commission if the Company omits the subject proposal from

its proxy material.

Sincerely,

4. Bt

o , %/‘
Cecilia D. Blye
Special Counsel
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