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ANNUAL CALENDAR

ANNUAL CALENDAR OF CORPORATE EVENTS

Corporate Name GAFISA S.A.

Headquarter Address Av. das Nacoes Unidas 8.501, 19th floor, Pinheiros
Internet Address www.gafisa.com.br

Investor Relations Officer Name: André Bergstein

E-mail: abergstein@gafisa.com.br
Telephone(s): 55 (11) 3025-9228

Responsible for the Investor Relations Area  Name: Danilo Tadeu Maurin Cabrera
(without being the Investor Relations Officer) E-mail: dmcabrera@ gafisa.com.br
Telephone(s): 55 (11) 3025-9297 or 55 (11) 3025-9242

Newspapers (and locales) that publish the Diario Oficial do Estado de Sao Paulo
corporate actions
O Estado de Sao Paulo (National Edition)

A. MANDATORY SCHEDULING

Complete Annual Financial Reports for the fiscal year ending on 12/31/2013
EVENT DATE
Publication via IPE 2/26/2014

Standard Financial Reports (DFP) for the fiscal year ending on 12/31/2013
EVENT DATE
Publication via ENET 2/26/2014
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Annual Financial Reports translated into English for the fiscal year ending on 12/31/2013
EVENT DATE
Publication via IPE 3/13/2014
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Reference Form for the current fiscal year
EVENT
Publication via ENET

Quarterly Information (ITR)
EVENT - Publication via ENET
Regarding the 15t quarter
Regarding the 2" quarter
Regarding the 3" quarter

Quarterly Information translated into English
EVENT - Publication via ENET

Regarding the 15t quarter

Regarding the 2" quarter

Regarding the 3" quarter

Annual Shareholders’ General Meeting

EVENT

Sending of management’s proposal via IPE

Sending of the call notice via IPE

Holding of the Annual Shareholders’ General Meeting

Sending of the summary of the main deliberations or of the Meeting’s
minutes via IPE

Public Meeting with Analysts

EVENT

Holding of a Public Meeting with Analysts, open to other interested
parties (time and place)

DATE
5/30/2014

DATE
5/6/2014
8/5/2014
11/4/2014

DATE
5/21/2014
8/20/2014
11/19/2014

DATE
3/14/2014
3/14/2014
4/15/2014

4/15/2014

DATE

11/28/2014 — local and time to be defined
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B. OPTIONAL SCHEDULING

(Events already programmed during the first presentation of the Annual Calendar)

Conference Call, if applicable
EVENT DATE
Holding of Conference Call regarding Annual Financial Reports for the
fiscal year ending on 12/31/13
2/27/2014 — 11 a.m.
Participation via internet or telephone. The access information will be
available at www.gafisa.com.br/ir
Holding of Conference Call regarding Quarterly Information for the 15
quarter
5/7/2014 — 10 a.m.
Participation via internet or telephone. The access information will be
available at www.gafisa.com.br/ir
Holding of Conference Call regarding Quarterly Information for the 2nd
quarter
8/6/2014 — 10 a.m.
Participation via internet or telephone. The access information will be
available at www.gafisa.com.br/ir
Holding of Conference Call regarding Quarterly Information for the 3d
quarter
11/5/2014 — 10 a.m.
Participation via internet or telephone. The access information will be
available at www.gafisa.com.br/ir

Board of Directors Meetings
EVENT DATE
H91d1ng Qf a Meeting of the Board of Directors the subject of which To be defined
being of interest to the market
To be defined
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Sending of a summary of the main deliberation or the minutes of the
Meeting via IPE
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
Date: February 19, 2014

Gafisa S.A.

By: /s/ Alceu Duilio Calciolari

Name: Alceu Duilio Calciolari
Title:  Chief Executive Officer

espect to the Proxy Statement or the Registration Statement, as applicable, promptly after receipt of those comments
or other communications and (ii) a reasonable opportunity to participate in the response to those comments.

(d) No amendment or supplement to the Proxy Statement or the Registration Statement will be made by Parent or the Company without the
approval of the other parties hereto, which approval shall not be unreasonably withheld or delayed; provided, that with respect to documents
filed by a party which are incorporated by reference in the Registration Statement or Proxy Statement, this right of approval shall apply only
with respect to information relating to the other party or its business, financial condition or results of operations; and provided, further, that the
Company, in connection with an Adverse Recommendation Change, may amend or supplement the Proxy Statement (including by incorporation
by reference) pursuant to an amendment or supplement to the Proxy Statement (including by incorporation by reference) to the extent it contains
(1) an Adverse Recommendation Change, (ii) a statement of the reasons of the Board of Directors of the Company for making such Adverse
Recommendation Change and (iii) additional information reasonably related to the foregoing. Each party will advise the other parties, promptly
after it receives notice thereof, of the time when the Registration Statement has become effective or any supplement or amendment has been
filed, the issuance of any stop order, the suspension of the qualification of Parent Stock issuable in connection with the Merger for offering or
sale in any jurisdiction, or any request by the SEC for amendment of the Proxy Statement or the Registration Statement. If, at any time prior to
the Effective Time, Parent or the Company discovers any information relating to any
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party, or any of their respective Affiliates, officers or directors, that should be set forth in an amendment or supplement to the Proxy Statement
or the Registration Statement, so that none of those documents would include any misstatement of a material fact or omit to state any material
fact necessary to make the statements in any such document, in light of the circumstances under which they were made, not misleading, the party
that discovers that information shall promptly notify the other party and an appropriate amendment or supplement describing that information
shall be promptly filed with the SEC and, to the extent required by law or regulation, disseminated to the stockholders of the Company.

Section 8.03. Public Announcements. Subject to Section 8.02, the Company and Parent shall consult with each other before issuing any press
release, making any other public statement or scheduling any press conference or conference call with investors or analysts with respect to this
Agreement or the transactions contemplated by this Agreement and, except for any public statement or press release as may be required by
Applicable Law, order of a court of competent jurisdiction or any listing agreement with or rule of any national securities exchange or
association, shall not issue any such press release, make any such other public statement or schedule any such press conference or conference
call before such consultation and providing each other the opportunity to review and comment upon any such press release or public statement.
The initial press release of the parties announcing the execution of this Agreement shall be a joint press release of Parent and the Company in a
form that is mutually agreed.

Section 8.04. Further Assurances. At and after the Effective Time, the officers and directors of the Surviving Corporation shall be authorized to
execute and deliver, in the name and on behalf of the Company or Merger Subsidiary, any deeds, bills of sale, assignments or assurances and to
take and do, in the name and on behalf of the Company or Merger Subsidiary, any other actions and things to vest, perfect or confirm of record
or otherwise in the Surviving Corporation any and all right, title and interest in, to and under any of the rights, properties or assets of the
Company acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the Merger.

Section 8.05. Notices of Certain Events. Each of the Company and Parent shall promptly notify and provide copies to the other of:

(a) any written notice from any Governmental Authority alleging that the consent or approval of such Governmental Authority is required to
consummate the transactions contemplated by this Agreement or written notice from any other Person alleging that the consent of such Person is
required to consummate the transactions contemplated by this Agreement;

(b) any notice or other communication from any Governmental Authority in connection with the transactions contemplated by this Agreement;

(c) any Actions commenced or, to its knowledge, threatened against, relating to or involving or otherwise affecting the Company or any of its
Subsidiaries or Parent or any of its Subsidiaries, as the case may be, that, if pending on the date of this Agreement, would have been required to
have been disclosed pursuant to any of such party s representations or warranties, as the case may be, or that are material and relate to the
consummation of the transactions contemplated by this Agreement; and

(d) any occurrence or event that is reasonably likely to cause an inaccuracy of any representation or warranty of that party contained in this
Agreement at any time during the term hereof that could reasonably be expected to cause any condition set forth in Article 9 not to be satisfied;

provided that the delivery of any notice pursuant to this Section 8.05 shall not affect or be deemed to modify any representation or warranty
made by any party hereunder or limit or otherwise affect the remedies available hereunder to the party receiving such notice.
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Section 8.06. Tax-free Reorganization. (a) Prior to the Effective Time, each of Parent and the Company shall use its reasonable best efforts to
cause the Merger to qualify as a 368 Reorganization, and shall not take any action reasonably likely to cause the Merger not so to qualify.
Provided the opinion conditions contained in Sections 9.02(d) and 9.03(b) of this Agreement have been satisfied, each of Parent and the
Company shall report the Merger for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code.

(b) Officers of Parent, Merger Subsidiary and the Company shall execute and deliver to Davis Polk & Wardwell LLP, tax counsel for Parent,
and Skadden, Arps, Slate, Meagher & Flom LLP, tax counsel for the Company, Tax Representation Letters. Each of Parent, Merger Subsidiary
and the Company shall use its reasonable best efforts not to take or cause to be taken any action that would cause to be untrue any portion of the
Tax Representation Letters.

Section 8.07. Section 16 Matters. Prior to the Effective Time, each of Parent and the Company shall take all such steps as may be required to
cause any dispositions of Company Stock (including derivative securities with respect to Company Stock) or acquisitions of Parent Stock
(including derivative securities with respect to Parent Stock) resulting from the transactions contemplated by Article 2 of this Agreement by each
individual who is subject to the reporting requirements of Section 16(a) of the 1934 Act with respect to the Company or will become subject to
such reporting requirements with respect to Parent to be exempt under Rule 16b-3 promulgated under the 1934 Act.

Section 8.08. Stock Exchange De-listing; 1934 Act Deregistration. Prior to the Effective Time, the Company shall cooperate with Parent and
use its reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be done all things, reasonably necessary, proper or
advisable on its part under Applicable Laws and rules and policies of the NYSE to enable the de-listing by the Surviving Corporation of the
Company Stock from the NYSE and the deregistration of the Company Stock and other securities of the Company under the 1934 Act as
promptly as practicable after the Effective Time, and in any event no more than ten days after the Closing Date.

Section 8.09. Dividends. After the date of this Agreement, each of Parent and the Company shall coordinate with the other the declaration of any
dividends in respect of Parent Stock and the Company Stock with the mutual intention and goal that holders of Parent Stock and the Company
Stock shall not receive two dividends or fail to receive one dividend, for any quarter with respect to those shares, on the one hand, and the Parent
Stock issuable in respect of those shares pursuant to the Merger, on the other.

ARTICLE 9
CoNDITIONS TO THE MERGER

Section 9.01. Conditions to the Obligations of Each Party. The obligations of the Company, Parent and Merger Subsidiary to consummate the
Merger are subject to the satisfaction or waiver by each party (to the extent permitted by Applicable Law) of the following conditions:

(a) the Company Stockholder Approval shall have been obtained in accordance with Delaware Law;
(b) no Applicable Law shall be in effect which prohibits the consummation of the Merger;

(c) (i) any applicable waiting period (or extensions thereof) under the HSR Act relating to the transactions contemplated by this Agreement shall
have expired or been terminated and (ii) the applicable waiting period under the Dutch Competition Act (Mededingingswet) of 22 May 1997, as
amended, relating to the transactions contemplated by this Agreement shall have expired or an approval of the Dutch Competition Authority
(Nederlandse Mededingingsautoriteit) allowing the parties to complete the Merger shall have been obtained;
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(d) all other consents and approvals of (or filings or registrations with) any Governmental Authority required in connection with the execution,
delivery and performance of this Agreement shall have been obtained or made, except for (i) filings to be made after the Effective Time and
(ii) any such consent, approval, filing or registration the failure of which to obtain or make would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect or a Parent Material Adverse Effect;

(e) the Registration Statement shall have been declared effective and no stop order suspending the effectiveness of the Registration Statement
shall be in effect and no proceedings for such purpose shall be pending before the SEC; and

(f) the shares of Parent Stock to be issued in the Merger shall have been approved for listing on the New York Stock Exchange, subject to
official notice of issuance.

Section 9.02. Conditions to the Obligations of Parent and Merger Subsidiary. The obligations of Parent and Merger Subsidiary to consummate
the Merger are subject to the satisfaction or waiver (to the extent permitted by Applicable Law) of the following further conditions:

(a) (i) the Company shall have performed in all material respects all of its obligations hereunder required to be performed by it at or prior to the
Effective Time, (ii) the representations and warranties of the Company contained in Sections 4.01, 4.02, 4.04(a), 4.05, 4.06, 4.10(b), 4.24, 4.25
and 4.26 shall be true in all material respects at and as of the Effective Time as if made at and as of such time (other than such representations
and warranties that by their terms address matters only as of another specified time, which shall be true only as of such time), (iii) the other
representations and warranties of the Company contained in this Agreement or in any certificate delivered by the Company pursuant hereto
(disregarding all materiality and Company Material Adverse Effect qualifications contained therein) shall be true at and as of the Effective Time
as if made at and as of such time (other than representations and warranties that by their terms address matters only as of another specified time,
which shall be true only as of such time), with, solely in the case of this clause (iii), only such exceptions as have not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, and (iv) Parent shall have received a
certificate signed by an executive officer of the Company to the foregoing effect;

(b) there shall not be pending any Action by any Governmental Authority (i) challenging or seeking to make illegal, to delay materially or
otherwise directly or indirectly to prohibit the consummation of the Merger, (ii) seeking to prohibit Parent s or Merger Subsidiary s ability
effectively to exercise full rights of ownership of the Company Stock, including the right to vote any shares of Company Stock acquired or
owned by Parent or Merger Subsidiary following the Effective Time on all matters properly presented to the Company s stockholders or
(iii) seeking to compel Parent, the Company or any of their respective Subsidiaries to take any action of the type described in clause (A) or
(B) of the proviso to Section 8.01(a) that is not required to be effected pursuant to the terms of this Agreement;

(c) there shall not have been any Applicable Law that, after the date hereof, is enacted, enforced, promulgated or issued by any Governmental
Authority, other than the application of the waiting period provisions of the HSR Act to the Merger and any applicable provisions of any other
Competition Law, that, would reasonably be likely to, directly or indirectly, result in any of the consequences referred to in clauses (i) through
(iii) of paragraph (b) above;

(d) Parent shall have received the opinion of Davis Polk & Wardwell LLP, counsel to Parent, in form and substance reasonably satisfactory to
Parent, dated the Closing Date, rendered on the basis of facts, representations and assumptions set forth in such opinion and the certificates
obtained from officers of Parent, Merger Subsidiary and the Company, all of which are consistent with the state of facts existing as of the
Effective Time, to the effect that (i) the Merger will qualify as a reorganization within the meaning of Section 368(a) of the Code and (ii) the
Company and Parent will each be a party to the reorganization within
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the meaning of Section 368(b) of the Code. In rendering the opinion described in this Section 9.02(d), Davis Polk & Wardwell LLP shall have
received and may rely upon the Tax Representation Letters referred to in Section 8.06(b) hereof; and

(e) Since the date hereof, there shall not have occurred and be continuing any event, occurrence, development or state of circumstances or facts
which, individually or in the aggregate, has had a Company Material Adverse Effect.

Section 9.03. Conditions to the Obligations of the Company. The obligations of the Company to consummate the Merger are subject to the
satisfaction or waiver (to the extent permitted by Applicable Law) of the following further conditions:

(a) (i) each of Parent and Merger Subsidiary shall have performed in all material respects all of its obligations hereunder required to be
performed by it at or prior to the Effective Time, (ii) the representations and warranties of Parent contained in Sections 5.01, 5.02, 5.04(a), 5.05,
5.06, 5.10(b), 5.15 and 5.16 shall be true in all material respects at and as of the Effective Time as if made at and as of such time (other than such
representations and warranties that by their terms address matters only as of another specified time, which shall be true in all material respects
only as of such time), (iii) the other representations and warranties of Parent and Merger Subsidiary contained in this Agreement or in any
certificate delivered by Parent or Merger Subsidiary pursuant hereto (disregarding all materiality and Parent Material Adverse Effect
qualifications contained therein) shall be true at and as of the Effective Time as if made at and as of such time (other than representations and
warranties that by their terms address matters only as of another specified time, which shall be true only as of such time), with, solely in the case
of this clause (iii), only such exceptions as have not had and would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect, and (iv) the Company shall have received a certificate signed by an executive officer of Parent to the foregoing effect;

(b) The Company shall have received the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, counsel to the Company, in form and
substance reasonably satisfactory to the Company, dated the Closing Date, rendered on the basis of facts, representations and assumptions set
forth in such opinion and the certificates obtained from officers of Parent, Merger Subsidiary and the Company, all of which are consistent with
the state of facts existing as of the Effective Time, to the effect that (i) the Merger will qualify as a reorganization within the meaning of

Section 368(a) of the Code and (ii) the Company and Parent will each be a party to the reorganization within the meaning of Section 368(b) of
the Code. In rendering the opinion described in this Section 9.03(b), Skadden, Arps, Slate, Meagher & Flom LLP shall have received and may
rely upon the Tax Representation Letters referred to in Section 8.06(b) hereof; and

(c) Since the date hereof, there shall not have occurred and be continuing any event, occurrence, development or state of circumstances or facts
which, individually or in the aggregate, has had a Parent Material Adverse Effect.

ARTICLE 10
TERMINATION

Section 10.01. Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time
(notwithstanding any approval of this Agreement by the stockholders of the Company):

(a) by mutual written agreement of the Company and Parent;
(b) by either the Company or Parent, if:

(i) the Merger has not been consummated on or before September 15, 2010 (the End Date ); provided that, if on the End Date any of the
conditions to Closing set forth in Sections 9.01(c), 9.02(b) or 9.02(c) shall
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not have been satisfied but all other conditions to Closing shall be satisfied or (to the extent legally permissible) waived, or are then capable of
being satisfied, then the End Date shall be extended to December 31, 2010; provided, further, that the right to terminate this Agreement pursuant
to this Section 10.01(b)(i) shall not be available to any party whose breach of any provision of this Agreement results in the failure of the Merger
to be consummated by such time;

(ii) there shall be any Applicable Law in effect that (A) makes consummation of the Merger illegal or otherwise prohibited or (B) permanently
enjoins the Company or Parent from consummating the Merger and, in the case of clauses (A) and (B) any such Applicable Law, including an
injunction, shall have become final and nonappealable; provided that the party seeking to terminate this agreement pursuant to this

Section 10.01(b)(ii) shall have fulfilled its obligations under Section 8.01; or

(iii) at the Company Stockholder Meeting (including any adjournment or postponement thereof), the Company Stockholder Approval shall not
have been obtained; or

(c) by Parent, if:

(1) if (a) the Company s Board of Directors shall have made an Adverse Recommendation Change, (b) the Company s Board of Directors shall
have failed to reaffirm the Company Board Recommendation within 10 Business Days after receipt of any written request to do so from Parent,
or (c) prior to the Company Stockholder Approval having been obtained, an intentional and material breach (x) by the Company of Section 6.03
shall have occurred that is sanctioned or permitted by the Company or (y) by the Company of the first sentence of Section 6.02 shall have
occurred; or

(ii) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Company set forth in this
Agreement shall have occurred that would cause the condition set forth in Section 9.02(a) not to be satisfied, and such condition is incapable of
being satisfied by the End Date; or

(d) by the Company, if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Parent or
Merger Subsidiary set forth in this Agreement shall have occurred that would cause the condition set forth in Section 9.03(a) not to be satisfied,
and such condition is incapable of being satisfied by the End Date.

The party desiring to terminate this Agreement pursuant to this Section 10.01 (other than pursuant to Section 10.01(a)) shall give written notice
of such termination to the other party.

Section 10.02. Effect of Termination. If this Agreement is terminated pursuant to Section 10.01, this Agreement shall become void and of no
effect without liability of any party (or any stockholder, director, officer, employee, agent, consultant or representative of such party) to the other
party hereto; provided that, except as set forth in Section 11.04(d), if such termination shall result from the intentional and willful material

failure of any party to perform a covenant hereof, such party shall be fully liable for any and all liabilities and damages incurred or suffered by
the other party as a result of such failure. None of Parent, Merger Subsidiary or the Company shall be relieved or released from any liabilities or
damages (which the parties acknowledge and agree shall not be limited to reimbursement of expenses or out-of-pocket costs, and may include to
the extent proven the benefit of the bargain lost by a party s stockholders (taking into consideration relevant matters, including other combination
opportunities and the time value of money), which shall be deemed in such event to be damages of such party) arising out of its intentional and
willful breach of any provision of this Agreement. The provisions of this Section 10.02 and Article 11, and the Confidentiality Agreement, shall
survive any termination hereof pursuant to Section 10.01.
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ARTICLE 11

MISCELLANEOUS

Section 11.01. Notices. All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given if

personally delivered or sent by overnight courier (providing proof of delivery) or facsimile transmission (with confirmation of receipt),

if to Parent or Merger Subsidiary, to:
Exxon Mobil Corporation

5959 Las Colinas Boulevard

Irving, Texas 75039-2298

Attention: Charles W. Matthews

Facsimile No.: (972) 444-1432

with a copy to (which shall not constitute notice):

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attention: George R. Bason, Jr.
Louis L. Goldberg

Facsimile No.: (212) 450-3800

if to the Company, to:

XTO Energy Inc.

810 Houston Street

Fort Worth, Texas 76102

Attention: Vaughn O. Vennerberg, 11

Facsimile No.: (817) 870-1671

with a copy to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square

New York, New York 10036

Table of Contents
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Attention: Roger S. Aaron
Stephen F. Arcano
Kenneth M. Wolff

Facsimile No.: (212) 735-2000

or to such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties hereto. All such
notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m.
on a Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed to have been received on the
next succeeding Business Day in the place of receipt.

Section 11.02. Survival of Representations and Warranties. The representations and warranties contained herein and in any certificate or other
writing delivered pursuant hereto, including any rights arising out of any breach of such representations and warranties, shall not survive the
Effective Time.

Section 11.03. Amendments and Waivers. (a) Any provision of this Agreement (including any Schedule hereto) may be amended or waived prior
to the Effective Time if, but only if, such amendment or waiver is in

A-49

Table of Contents 15



Edgar Filing: Gafisa S.A. - Form 6-K/A

Table of Conten

writing and is signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party against whom the
waiver is to be effective; provided that after the Company Stockholder Approval has been obtained there shall be no amendment or waiver that
would require the further approval of the stockholders of the Company under Delaware Law without such approval having first been obtained.

(b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Applicable Law.

Section 11.04. Expenses. (a) General. Except as otherwise provided herein, all costs and expenses incurred in connection with this Agreement
shall be paid by the party incurring such cost or expense.

(b) Termination Fee. If a Company Payment Event (as hereinafter defined) occurs, the Company shall pay Parent (by wire transfer of
immediately available funds), within five Business Days following such Company Payment Event, a fee of $900 million. Company Payment
Event means:

(i) the termination of this Agreement by Parent pursuant to Section 10.01(c)(i); or

(ii) (A) the termination of this Agreement by Parent or the Company pursuant to (1) Section 10.01(b)(i) and the Company Stockholder Meeting
had not been held on or prior to the fifth Business Day prior to the date of such termination (unless such Company Stockholder Meeting had not
been held due to a material breach by Parent of Section 5.09 or 8.02 hereof) or (2) Section 10.01(b)(iii), (B) an Acquisition Proposal shall have
been publicly announced after the date of this Agreement and prior to such termination and such Acquisition Proposal shall not have been
publicly and unconditionally withdrawn on or prior to (x) in the case of the foregoing clause (A)(1), the fifth Business Day prior to such
termination and (y) in the case of the foregoing clause (A)(2), the fifth Business Day prior to the Company Stockholder Meeting and (C) within
12 months following the date of such termination, the Company shall have entered into a definitive agreement with respect to or recommended
to its stockholders an Acquisition Proposal or an Acquisition Proposal shall have been consummated (provided that for purposes of this clause
(C), each reference to  30% in the definition of Acquisition Proposal shall be deemed to be a reference to  50% ).

(c) The Company acknowledges that the agreements contained in this Section 11.04 are an integral part of the transactions contemplated by this
Agreement and that, without these agreements, Parent and Merger Subsidiary would not enter into this Agreement. Accordingly, if the Company
fails promptly to pay any amount due to Parent pursuant to this Section 11.04, it shall also pay any costs and expenses actually incurred by
Parent or Merger Subsidiary in connection with a legal action to enforce this Agreement that results in a judgment against the Company for such
amount, together with interest on the amount of any unpaid fee, cost or expense at the publicly announced prime rate of Citibank, N.A. from the
date such fee, cost or expense was required to be paid to (but excluding) the payment date.

(d) In the event of a termination of this Agreement under the circumstances giving rise to a Company Payment Event, any payment by the
Company under this Section 11.04 shall be the sole and exclusive remedy of Parent and its Subsidiaries for damages against the Company with
respect to this Agreement and the transactions contemplated hereby. In no event shall the Company be required to pay any amounts due to
Parent pursuant to this Section 11.04 on more than one occasion.

Section 11.05. Disclosure Letter and SEC Document References. (a) The parties hereto agree that any reference in a particular Section of either
the Company Disclosure Letter or the Parent Disclosure Letter shall be deemed to be an exception to (or, as applicable, a disclosure for purposes
of) (i) the representations and warranties (or covenants, as applicable) of the relevant party that are contained in the corresponding Section of
this Agreement and (ii) any other representations and warranties of such party that is contained in this Agreement (regardless of the absence of
an express reference or cross-reference in a particular Section of this Agreement or
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a particular Section of either the Company Disclosure Letter or Parent Disclosure Letter), but only if the relevance of that reference as an
exception to (or a disclosure for purposes of) such representations and warranties would be reasonably apparent.

(b) The parties hereto agree that any information contained in any part of any Filed Company SEC Document or Filed Parent SEC Document

shall only be deemed to be an exception to (or a disclosure for purposes of) the applicable party s representations and warranties if the relevance
of that information as an exception to (or a disclosure for purposes of) such representations and warranties would be reasonably apparent;

provided that, except for any specific factual information contained therein, in no event shall any information contained in any part of any Filed
Company SEC Document or Filed Parent SEC Document entitled Risk Factors (or words of similar import) or containing a description or
explanation of Forward-Looking Statements be deemed to be an exception to (or a disclosure for purposes of) any representations and warranties
of any party contained in this Agreement.

Section 11.06. Binding Effect; Benefit; Assignment. (a) The provisions of this Agreement shall be binding upon and, except as provided in
Section 7.05, shall inure to the benefit of the parties hereto and their respective successors and assigns. Except as provided in Section 7.05, no
provision of this Agreement is intended to confer any rights, benefits, remedies, obligations or liabilities hereunder upon any Person other than
the parties hereto and their respective successors and assigns.

(b) No party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent of each other
party hereto, except that Parent or Merger Subsidiary may transfer or assign its rights and obligations under this Agreement, in whole or from
time to time in part, to (i) one or more of their Affiliates at any time and (ii) after the Effective Time, to any Person; provided that any such
transfer or assignment described in clause (i) or (ii) shall not relieve Parent or Merger Subsidiary of its obligations hereunder or enlarge, alter or
change any obligation of any other party hereto or due to Parent or Merger Subsidiary.

Section 11.07. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without regard to the conflicts of law rules of such state.

Section 11.08. Jurisdiction. The parties hereto agree that any Action seeking to enforce any provision of, or based on any matter arising out of or
in connection with, this Agreement or the transactions contemplated hereby (whether brought by any party or any of its Affiliates or against any
party or any of its Affiliates) shall be brought in the Delaware Chancery Court or, if such court shall not have jurisdiction, any federal court
located in the State of Delaware or other Delaware state court, and each of the parties hereby irrevocably consents to the jurisdiction of such
courts (and of the appropriate appellate courts therefrom) in any such Action and irrevocably waives, to the fullest extent permitted by law, any
objection that it may now or hereafter have to the laying of the venue of any such Action in any such court or that any such Action brought in
any such court has been brought in an inconvenient forum. Process in any such Action may be served on any party anywhere in the world,
whether within or without the jurisdiction of any such court. Without limiting the foregoing, each party agrees that service of process on such
party as provided in Section 11.01 shall be deemed effective service of process on such party.

Section 11.09. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 11.10. Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, each of which shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when each
party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party has received a
counterpart hereof

A-51

Table of Contents 17



Edgar Filing: Gafisa S.A. - Form 6-K/A

Table of Conten

signed by the other party hereto, this Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by virtue
of any other oral or written agreement or other communication). Electronic or facsimile signatures shall be deemed to be original signatures.

Section 11.11. Entire Agreement. This Agreement, the Confidentiality Agreement and the exhibits, schedules and annexes hereto constitute the
entire agreement between the parties with respect to their subject matter and supersedes all prior agreements and understandings, both oral and
written, between the parties with respect to that subject matter.

Section 11.12. Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an
acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 11.13. Specific Performance. The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof and that the parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement or to enforce specifically the performance of the terms and provisions hereof in any federal court located in the State of Delaware or
any Delaware state court, in addition to any other remedy to which they are entitled at law or in equity.

[The remainder of this page has been intentionally left blank; the next

page is the signature page. |
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the
date set forth on the cover page of this Agreement.

XTO ENERGY INC.
By: /s/ Bos R. Sivpson

Name: Bob R. Simpson
Title: Chairman of the Board and Founder

EXXON MOBIL CORPORATION
By: /s/ Rex W. TILLERSON

Name: Rex W. Tillerson
Title: Chairman of the Board

EXXONMOBIL INVESTMENT
CORPORATION

By: /s/ WiLLiam M. CoLToN

Name: William M. Colton
Title: President
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Annex B

745 Seventh Avenue
New York, NY 10019

United States
December 13, 2009

Board of Directors

XTO Energy Inc.

810 Houston Street, Suite 2000
Fort Worth, Texas 76102-6298
Members of the Board:

We understand that XTO Energy Inc. ( XTO ) intends to enter into a transaction (the Proposed Transaction ) with Exxon Mobil Corporation

( ExxonMobil ) pursuant to which (i) ExxonMobil Investment Corporation ( Merger Sub ), a wholly-owned subsidiary of ExxonMobil, will merge
with and into XTO with XTO surviving the merger (the Merger ), as a wholly-owned subsidiary of ExxonMobil, and (ii) upon effectiveness of

the Merger, each share of issued and outstanding common stock of XTO ( XTO Common Stock ) (other than shares to be cancelled pursuant to

the Agreement (as defined below)) will be converted into the right to receive 0.7098 shares (the Exchange Ratio ) of the common stock of
ExxonMobil ( ExxonMobil Common Stock ). The terms and conditions of the Merger are set forth in the Agreement and Plan of Merger dated
December 13, 2009 by and among XTO, ExxonMobil and Merger Sub (the Agreement ) and the summary of the Proposed Transaction set forth
above is qualified in its entirety by the terms of the Agreement.

We have been requested by the Board of Directors of XTO to render our opinion with respect to the fairness, from a financial point of view, to
XTO s stockholders of the Exchange Ratio in the Proposed Transaction. We have not been requested to opine as to, and our opinion does not in
any manner address, XTO s underlying business decision (i) to proceed with or effect the Proposed Transaction or (ii) to enter into or
consummate the Proposed Transaction at any particular time now or in the future. In addition, we express no opinion on, and our opinion does
not in any manner address, the fairness of the amount or the nature of any compensation to any officers, directors or employees of any parties to
the Proposed Transaction, or any class of such persons, relative to the consideration to be offered to the stockholders of XTO in the Proposed
Transaction.

In arriving at our opinion, we reviewed and analyzed: (1) the Agreement and the specific terms of the Proposed Transaction; (2) publicly

available information concerning XTO and ExxonMobil that we believe to be relevant to our analysis, including, without limitation, each of

XTO s and ExxonMobil s Annual Reports on Form 10-K for the fiscal year ended December 31, 2008 and Quarterly Reports on Form 10-Q for
the quarters ended March 31, 2009, June 30, 2009 and September 30, 2009; (3) financial and operating information with respect to the business,
operations and prospects of XTO furnished to us by XTO; (4) financial and operating information with respect to the business, operations and
prospects of ExxonMobil as furnished to us by ExxonMobil; (5) consensus estimates published by First Call of independent equity research
analysts with respect to (i) the future financial performance of XTO (the XTO Research Projections ) and (ii) the future financial performance of
ExxonMobil (the ExxonMobil Research Projections ); (6) estimates of certain (i) proved reserves, as of December 31, 2008, for XTO as prepared
by a third-party reserve engineer (the XTO Year-End 2008 Engineered Proved Reserve Report ), (ii) proved reserves, as of December 31, 2008,
for XTO prepared by the management of XTO based upon the XTO Year-End 2008 Engineered Proved Reserve Report adjusted for different
commodity price assumptions (the Price Adjusted XTO Year-End 2008 Proved Reserve Report ) and (iii) proved reserves, as of December 31,
2009, for XTO based upon a roll-forward of the Price Adjusted XTO Year-End 2008 Proved Reserve Report and XTO management guidance

((i) through
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(iii) collectively, the XTO Reserve Reports ); (7) estimates of certain current non-proved reserve potential for XTO as estimated by the
management of XTO and classified by the management of XTO between (i) Low-Risk Upside Resource Potential and (ii) Additional Resource
Potential based upon the level of risk inherent in the resources ((i) through (ii) collectively, the XTO Non-Proved Resource Potential ); (8) the
trading histories of XTO Common Stock and ExxonMobil Common Stock from December 13, 2004 to December 11, 2009 and a comparison of
those trading histories with each other and with those of other companies that we deemed relevant; (9) a comparison of the historical financial
results and present financial condition of XTO and ExxonMobil with each other and with those of other companies that we deemed relevant;

(10) a comparison of the financial terms of the Proposed Transaction with the financial terms of certain other transactions that we deemed
relevant; (11) the relative contributions of XTO and ExxonMobil to the current and future financial performance of the combined company on a
pro forma basis and (12) certain strategic alternatives available to XTO. In addition, we have (i) had discussions with the managements of XTO
and ExxonMobil concerning their respective businesses, operations, assets, financial conditions, reserves, production profiles, hedging levels,
commodity prices, development programs, exploration programs and prospects and (ii) undertaken such other studies, analyses and

investigations as we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon the accuracy and completeness of the financial and other information used by us
without assuming any responsibility for independent verification of such information and have further relied upon the assurances of the
managements of XTO and ExxonMobil that they are not aware of any facts or circumstances that would make such information inaccurate or
misleading. We have not been provided with, and did not have any access to, financial projections of XTO as prepared by the management of
XTO. Accordingly, upon the advice of XTO, we have assumed that the XTO Research Projections are a reasonable basis upon which to evaluate
the future financial performance of XTO and we have used such projections in performing our analysis. In addition, for purposes of our analysis
and due to the limited scope of the XTO Research Projections, we also have considered projections of XTO that we have prepared in
consultation with the management of XTO. We have discussed these projections with the management of XTO and, based upon advice of XTO
management, we have assumed that such projections are a reasonable basis upon which to evaluate the future performance of XTO, and
management of XTO has agreed with the appropriateness of the use of such adjusted projections in performing our analysis. We have not been
provided with, and did not have any access to, financial projections of ExxonMobil prepared by the management of ExxonMobil. Accordingly,
upon the advice of XTO, we have assumed that the ExxonMobil Research Projections are a reasonable basis upon which to evaluate the future
financial performance of ExxonMobil and that ExxonMobil will perform substantially in accordance with such estimates. With respect to the
XTO Reserve Reports, we have discussed these reports with the management of XTO and, upon the advice of XTO, we have assumed that the
XTO Reserve Reports are a reasonable basis upon which to evaluate the proved reserve levels of XTO. With respect to the XTO Non-Proved
Resource Potential, we have discussed these estimates with the management of XTO and, upon the advice of XTO, we have assumed that the
XTO Non-Proved Resource Potential is a reasonable basis upon which to evaluate the non-proved resource levels of XTO. In arriving at our
opinion, we have not conducted a physical inspection of the properties and facilities of XTO or ExxonMobil and have not made or obtained any
evaluations or appraisals of the assets or liabilities of XTO or ExxonMobil. In addition, you have not authorized us to solicit, and we have not
solicited, any indications of interest from any third party with respect to the purchase of all or a part of XTO s business. Our opinion necessarily
is based upon market, economic and other conditions as they exist on, and can be evaluated as of, the date of this letter. We assume no
responsibility for updating or revising our opinion based on events or circumstances that may occur after the date of this letter.
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We have assumed the accuracy of the representations and warranties contained in the Agreement and all agreements related thereto. We have
also assumed, upon the advice of XTO, that all material governmental, regulatory and third party approvals, consents and releases for the
Proposed Transaction will be obtained within the constraints contemplated by the Agreement and that the Proposed Transaction will be
consummated in accordance with the terms of the Agreement without waiver, modification or amendment of any material term, condition or
agreement thereof. We do not express any opinion as to any tax or other consequences that might result from the Proposed Transaction, nor does
our opinion address any legal, tax, regulatory or accounting matters, as to which we understand that XTO has obtained such advice as it deemed
necessary from qualified professionals. In addition, we express no opinion as to the prices at which shares of (i) XTO Common Stock or
ExxonMobil Common Stock will trade at any time following the announcement of the Proposed Transaction or (ii) ExxonMobil Common Stock
will trade at any time following the consummation of the Proposed Transaction. Our opinion should not be viewed as providing any assurance
that the market value of the ExxonMobil Common Stock to be held by the stockholders of XTO after the consummation of the Proposed
Transaction will be in excess of the market value of the XTO Common Stock owned by such stockholders at any time prior to announcement or
consummation of the Proposed Transaction.

Based upon and subject to the foregoing, we are of the opinion as of the date hereof that, from a financial point of view, the Exchange Ratio in
the Proposed Transaction is fair to XTO s stockholders.

We have acted as financial advisor to XTO in connection with the Proposed Transaction and will receive fees for our services, a portion of
which is payable upon rendering this opinion and a substantial portion of which is contingent upon the consummation of the Proposed
Transaction. In addition, XTO has agreed to reimburse our expenses and indemnify us for certain liabilities that may arise out of our
engagement. We have performed various investment banking services for XTO and its affiliates in the past, and have received customary fees

for such services. Specifically, in the past two years, we have performed the following investment banking and financial services for XTO and

its affiliates, for which we have received customary compensation: (i) in August 2008, we acted as an underwriter on XTO s 6.75% senior notes
due 2037, 5.00% senior notes due 2010, 5.75% senior notes due 2013 and 6.50% notes due 2018; (ii), in July 2008, we acted as an underwriter
on XTO s common stock offering; (iii) in April 2008, we acted as an underwriter on XTO s 4.625% senior notes due 2013, 5.500% senior notes
due 2018, and 6.375% senior notes due 2038; (iv) in February 2008, we acted as an underwriter on XTO s common stock offering; (v) between
February 2009 and April 2009, we assisted XTO in repurchasing outstanding bonds of XTO on the open market; (vi) we are currently a lender
under XTO s existing revolving credit facility and a dealer under XTO s commercial paper program and (vii) we have served and may continue to
serve as a counterparty to XTO on certain commodity hedging and trading transactions. In the past two years, we have performed only limited
services for ExxonMobil for which we have received limited compensation. We expect to perform investment banking and financial services for
ExxonMobil and its affiliates in the future and expect to receive customary fees for such services.

Barclays Capital Inc. is a full service securities firm engaged in a wide range of businesses from investment and commercial banking, lending,
asset management and other financial and non-financial services. In the ordinary course of our business, we and our affiliates may actively trade
and effect transactions in the equity, debt and/or other securities (and any derivatives thereof) and financial instruments (including loans and
other obligations) of XTO and ExxonMobil and their affiliates for our own account and for the accounts of our customers and, accordingly, may
at any time hold long or short positions and investments in such securities and financial instruments.
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This opinion, the issuance of which has been approved by our Fairness Opinion Committee, is for the use and benefit of the Board of Directors
of XTO and is rendered to the Board of Directors of XTO in connection with its consideration of the Proposed Transaction. This opinion is not
intended to be and does not constitute a recommendation to any stockholder of XTO as to how such stockholder should vote or act with respect
to any matter relating to the Proposed Transaction.

Very truly yours,

/s/ Barclays Capital Inc.
BARCLAYS CAPITAL INC.
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745 Seventh Avenue
New York, NY 10019

United States
May 19, 2010

Board of Directors

XTO Energy Inc.

810 Houston Street, Suite 2000
Fort Worth, Texas 76102-6298
Members of the Board:

Reference is made to our opinion letter dated December 13, 2009 (the Opinion Letter ), to the Board of Directors of XTO Energy Inc. ( XTO ).
Defined terms used but not defined in this letter have the meanings set forth in the Opinion Letter.

As set forth in the Opinion Letter, in connection with our analysis described in the Opinion Letter, we were not provided with, and did not have
access to, financial projections of XTO as prepared by the management of XTO. Accordingly, upon the advice of XTO, we assumed that the
XTO Research Projections were a reasonable basis upon which to evaluate the future financial performance of XTO and we used such
projections in performing our analysis. In addition, for purposes of our analysis and due to the limited scope of the XTO Research Projections,
we also considered projections of XTO that we prepared in consultation with the management of XTO. We discussed these projections with the
management of XTO and, based upon advice of XTO management, we assumed that such projections were a reasonable basis upon which to
evaluate the future performance of XTO, and management of XTO agreed with the appropriateness of the use of such adjusted projections in
performing our analysis. Subsequent to the date of the Opinion Letter, in connection with the settlement of litigation relating to the Proposed
Transaction (the Shareholder Litigation ), XTO s management has provided us with certain XTO financial data, including certain forward looking
XTO financial data covering limited periods and certain historical data prepared by the management of XTO prior to December 13, 2009 (the
Additional XTO Financial Data ). XTO has requested that we review the Additional XTO Financial Data and state whether we can confirm to the

Board of Directors of XTO that consideration of the Additional XTO Financial Data would not have changed the opinion set forth in, or altered

in any material respect the results of the analyses performed by us in rendering the opinion set forth in, the Opinion Letter. Accordingly, we have
reviewed the Additional XTO Financial Data in relation to the analyses performed by us in rendering the opinion set forth in the Opinion Letter.
We have not reviewed any other information or materials or performed any other analysis in connection with the preparation of this letter.

This letter is subject in all respects to the qualifications, limitations and assumptions stated in the Opinion Letter.

We have reviewed and considered the Additional XTO Financial Data and we hereby confirm that, based upon market, economic and other
conditions as they existed on, and could be evaluated as of, the date of the Opinion Letter, we are of the view that consideration of the
Additional XTO Financial Data would not have changed the opinion set forth in, or altered in any material respect the results of the analyses
performed by us in rendering the opinion set forth in, the Opinion Letter as of the date it was delivered.

We did not assume any responsibility for updating or revising the Opinion Letter based on events or circumstances that have occurred or may
occur after the date of the Opinion Letter, and we assume no responsibility for updating or revising this letter based on events or circumstances
that may occur after the date of this letter.
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This letter is for the use and benefit of the Board of Directors of XTO in connection with the settlement of the Shareholder Litigation. This letter
is not intended to be and does not constitute an opinion with respect to the fairness, from a financial point of view, to XTO s stockholders of the
Exchange Ratio in the Proposed Transaction or an update or revision of the Opinion Letter. This letter is not intended to be and does not
constitute a recommendation to any stockholder of XTO as to how such stockholder should vote or act with respect to any matter relating to the
Proposed Transaction.

Very truly yours,
/s/  Barclays Capital Inc.
BARCLAYS CAPITAL INC.
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INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

ExxonMobil s restated certificate of incorporation does not contain any provision relating to the indemnification of its directors or officers.
Article X of ExxonMobil s by-laws provides that ExxonMobil shall indemnity to the full extent permitted by law any current or former director
or officer made or threatened to be made a party to any legal action by reason of the fact that such person is or was a director, officer, employee
or other corporate agent of ExxonMobil or any of its subsidiaries or serves or served any other enterprise at the request of ExxonMobil against
expenses (including attorneys fees), judgments, fines, penalties, excise taxes and amounts paid in settlement, actually and reasonably incurred by
such person in connection with such legal action. No indemnification is required under ExxonMobil s by-laws with respect to any settlement or
other nonadjudicated disposition of any legal action unless ExxonMobil has previously consented.

ExxonMobil is organized under the laws of the State of New Jersey. Section 14A:3-5(2) of the New Jersey Business Corporation Act provides
that a New Jersey corporation has the power to indemnify a corporate agent (generally defined as any person who is or was a director, officer,
employee or agent of the corporation or of any constituent corporation absorbed by the corporation in a consolidation or merger and any person
who is or was a director, officer, trustee, employee or agent of any other enterprise, serving as such at the request of the corporation or the legal
representative of any such director, officer, trustee, employee or agent) against his or her expenses and liabilities in connection with any
proceeding involving such corporate agent by reason of his or her being or having been a corporate agent, other than derivative actions, if (i) he
or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and (ii),
with respect to any criminal proceeding, such person had no reasonable cause to believe his or her conduct was unlawful. Under

Section 14A:3-5(3) of the New Jersey Business Corporation Act, a similar standard of care is applicable in the case of derivative actions, except
no indemnification may be provided in respect of any derivative action as to which the corporate agent is adjudged to be liable to the
corporation, unless (and only to the extent that) the Superior Court of the State of New Jersey (or the court in which the proceeding was brought)
determines upon application that the corporate agent is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

Section 14A:3-5(4) of the New Jersey Business Corporation Act requires a New Jersey corporation to indemnify a corporate agent for his or her
expenses to the extent that such corporate agent has been successful on the merits or otherwise in any proceeding referred to above, or in defense
of any claim, issue or matter therein. Except as required by the previous sentence, under Section 14A:3-5(11) of the New Jersey Business
Corporation Act, no indemnification may be made or expenses advanced, and none may be ordered by a court, if such indemnification or
advancement would be inconsistent with (i) a provision of the corporation s certificate of incorporation, (ii) its by-laws, (iii) a resolution of the
board of directors or of the corporation s shareholders, (iv) an agreement to which the corporation is a party or (v) other proper corporate action
(in effect at the time of the accrual of the alleged cause of action asserted in the proceeding) that prohibits, limits or otherwise conditions the
exercise of indemnification powers by the corporation or the rights of indemnification to which a corporate agent may be entitled.

Under Section 14A:3-5(6) of the New Jersey Business Corporation Act, expenses incurred by a director, officer, employee or other agent in
connection with a proceeding may, except as described in the immediately preceding paragraph, be paid by the corporation before the final
disposition of the proceeding as authorized by the board of directors upon receiving an undertaking by or on behalf of the corporate agent to
repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified. Article X of ExxonMobil s by-laws
provides that ExxonMobil shall pay the expenses (including attorneys fees) incurred by a current or former officer or director of ExxonMobil in
defending any legal action in advance of its final disposition promptly upon receipt of such an undertaking.
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Under Section 14A:3-5(8) of the New Jersey Business Corporation Act, the power to indemnify and advance expenses under the New Jersey
Business Corporation Act does not exclude other rights, including the right to be indemnified against liabilities and expenses incurred in
proceedings by or in the right of the corporation, to which a corporate agent may be entitled to under a certificate of incorporation, bylaw,
agreement, vote of shareholders or otherwise. However, no indemnification may be made to or on behalf of such person if a judgment or other
final adjudication adverse to such person establishes that his or her acts or omissions were in breach of his or her duty of loyalty to the
corporation or its shareholders, were not in good faith or involved a knowing violation of the law, or resulted in the receipt by such person of an
improper personal benefit.

Section 14A:3-5(9) of the New Jersey Business Corporation Act further provides that a New Jersey corporation has the power to purchase and
maintain insurance on behalf of any corporate agent against any expenses incurred in any proceeding and any liabilities asserted against him or
her by reason of his or her being or having been a corporate agent, whether or not the corporation would have the power to indemnify him or her
against such expenses and liabilities under the New Jersey Business Corporation Act. ExxonMobil maintains directors and officers liability
insurance on behalf of its directors and officers.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(a) The following exhibits are filed herewith or incorporated herein by reference:

Exhibit
Number Description
2.1 Agreement and Plan of Merger dated as of December 13, 2009 among XTO Energy Inc., Exxon Mobil Corporation and
ExxonMobil Investment Corporation (included as Annex A to the proxy statement/prospectus forming part of this registration
statement) (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K)
3.1 Restated Certificate of Incorporation of Exxon Mobil Corporation (incorporated herein by reference to Exhibit 3(i) to Exxon
Mobil Corporation s Quarterly Report on Form 10-Q for the quarter ended June 30, 2006)
32 By-laws of Exxon Mobil Corporation (incorporated herein by reference to Exhibit 3(ii) to Exxon Mobil Corporation s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2007)
4.1 The registrant has not filed with this registration statement copies of the instruments defining the rights of holders of long-term
debt of the registrant and its subsidiaries for which consolidated or unconsolidated financial statements are required to be filed.
The registrant agrees to furnish a copy of any such instrument to the Securities and Exchange Commission upon request.
5.1 Opinion of Randall M. Ebner, Assistant General Counsel of Exxon Mobil Corporation, regarding the validity of shares of
Exxon Mobil Corporation common stock being registered hereunder*
8.1 Opinion of Davis Polk & Wardwell LLP regarding material federal income tax consequences relating to the merger
8.2 Opinion of Skadden, Arps, Slate, Meagher & Flom LLP regarding material federal income tax consequences relating to the
merger
15.1 Letter of KPMG LLP, Independent Registered Public Accounting Firm of XTO Energy Inc., regarding unaudited interim
financial information
21.1 Subsidiaries of Exxon Mobil Corporation (incorporated herein by reference to Exhibit 21 to ExxonMobil s Annual Report on
Form 10-K for the fiscal year ended December 31, 2009)
23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm of Exxon Mobil Corporation
23.2 Consent of KPMG LLP, Independent Registered Public Accounting Firm of XTO Energy Inc.
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Exhibit

Number Description

23.3 Consent of Randall M. Ebner (included in the opinion filed as Exhibit 5.1 to this registration statement)*

23.4 Consent of Davis Polk & Wardwell LLP (included in the opinion filed as Exhibit 8.1 to this registration statement)

23.5 Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in the opinion filed as Exhibit 8.2 to this registration
statement)

23.6 Consent of Miller and Lents, Ltd.

24.1 Power of Attorney*

99.1 Form of Proxy Card of XTO Energy Inc.

99.2 Consent of Barclays Capital Inc.

99.3 Stipulation and Agreement of Compromise, Settlement and Release dated April 21, 2010

* Previously filed.
(c) The opinion of Barclays Capital Inc. is included as Annex B to the proxy statement/prospectus and the related confirmation letter of Barclays
Capital Inc. is included as Annex C to the proxy statement/prospectus, in each case forming part of this registration statement.

ITEM 22. UNDERTAKINGS.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933.

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(c) (1) The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities registered hereunder through
use of a prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning
of Rule 145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable registration form
with respect to reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the
applicable form.

(2) The registrant undertakes that every prospectus: (i) that is filed pursuant to paragraph (1) immediately preceding, or (ii) that purports to meet
the requirements of Section 10(a)(3) of the Securities Act of 1933 and is used in connection with an offering of securities subject to Rule 415,
will be filed as a part of an amendment to the registration statement and will not be used until such amendment is effective, and that, for
purposes of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described in Item 20 above, or otherwise, the registrant has been advised that in the opinion
of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.

(e) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the proxy
statement/prospectus pursuant to Item 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the
incorporated documents by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to
the effective date of the registration statement through the date of responding to the request.

(f) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction,
and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized in the City of Irving, State of Texas, on May 20, 2010.

EXXON MOBIL CORPORATION

By: /s/ Rex W. TiLLERSON
Name: Rex W. Tillerson
Title: Chairman of the Board
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date
/s Rex W. TILLERSON Chairman of the Board May 20, 2010
Rex W. Tillerson (Principal Executive Officer)
* Director May 20, 2010

Michael J. Boskin

* Director May 20, 2010

Larry R. Faulkner

* Director May 20, 2010

Kenneth C. Frazier

* Director May 20, 2010

William W. George

* Director May 20, 2010
Reatha Clark King
* Director May 20, 2010

Marilyn Carlson Nelson

* Director May 20, 2010

Samuel J. Palmisano

* Director May 20, 2010
Steven S. Reinemund
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Edward E. Whitacre, Jr.

Donald D. Humphreys

*

Patrick T. Mulva

*By: /s/ RanpaLL M. EBNER
Randall M. Ebner
Attorney-in-Fact
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Director

Senior Vice President and Treasurer
(Principal Financial Officer)
Vice President and Controller

(Principal Accounting Officer)
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2.1

3.1

32

4.1

5.1

8.1
8.2

15.1

21.1

23.1
232
233
234
23.5

23.6
24.1
99.1
99.2
99.3

EXHIBIT INDEX

Description

Agreement and Plan of Merger dated as of December 13, 2009 among XTO Energy Inc., Exxon Mobil Corporation and
ExxonMobil Investment Corporation (included as Annex A to the proxy statement/prospectus forming part of this registration
statement) (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K)

Restated Certificate of Incorporation of Exxon Mobil Corporation (incorporated herein by reference to Exhibit 3(i) to Exxon
Mobil Corporation s Quarterly Report on Form 10-Q for the quarter ended June 30, 2006)

By-laws of Exxon Mobil Corporation (incorporated herein by reference to Exhibit 3(ii) to Exxon Mobil Corporation s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2007)

The registrant has not filed with this registration statement copies of the instruments defining the rights of holders of long-term
debt of the registrant and its subsidiaries for which consolidated or unconsolidated financial statements are required to be filed.
The registrant agrees to furnish a copy of any such instrument to the Securities and Exchange Commission upon request.

Opinion of Randall M. Ebner, Assistant General Counsel of Exxon Mobil Corporation, regarding the validity of shares of
Exxon Mobil Corporation common stock being registered hereunder*

Opinion of Davis Polk & Wardwell LLP regarding material federal income tax consequences relating to the merger

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP regarding material federal income tax consequences relating to the
merger

Letter of KPMG LLP, Independent Registered Public Accounting Firm of XTO Energy Inc., regarding unaudited interim
financial information

Subsidiaries of Exxon Mobil Corporation (incorporated herein by reference to Exhibit 21 to ExxonMobil s Annual Report on
Form 10-K for the fiscal year ended December 31, 2009)

Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm of Exxon Mobil Corporation
Consent of KPMG LLP, Independent Registered Public Accounting Firm of XTO Energy Inc.

Consent of Randall M. Ebner (included in the opinion filed as Exhibit 5.1 to this registration statement)*

Consent of Davis Polk & Wardwell LLP (included in the opinion filed as Exhibit 8.1 to this registration statement)

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in the opinion filed as Exhibit 8.2 to this registration
statement)

Consent of Miller and Lents, Ltd.

Power of Attorney*

Form of Proxy Card of XTO Energy Inc.
Consent of Barclays Capital Inc.

Stipulation and Agreement of Compromise, Settlement and Release dated April 21, 2010

* Previously filed.
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