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7 7 10 364 DIPN
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(DPNN DY) TIT 5930 /N DINS

nnb mavn 1D Mavn MO mavn maovn oY
MY THNIND TINND mavin nymn NYNINND
Rph] ovinn NN
2.83 232.52 2,293 3,935 2,164 | 1,081 1992
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0 0 0 -846 0 673 1995
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Y PN VN YAYD DIDN NPINN DY DII57 MWUN ,IPUNRT NN DRNINN PR INT OY T
WINYTND T2 IPNY NAON DI WYY NNSPIN NYA DNND PIT DN TINN PRD AP
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(96-92) PYNmha v S5 nnwwn v MPINN IMHD W M2vN O nan oY
Y093 by rmY jpiin) 2 )]
144,950 7.71 1,071,282 12,417 yav
18,096 523 2,837,699 7,570 9
-69,727 1.12 437,020 3,321 NPION
49,650 9.45 297,955 2,464 IR
75 12.98 41,201 1,680 1o
-143,122 1.33 1,040,820 1,554 SN 995
106,455 4.85 334,905 1,255 DWNIN
22,699 1.62 90,723 1,195 INo Y95
9,028 9.13 36,057 1,001 P
-121,033 6.18 967,248 954 wIpoT
2,851 11.2 44,319 893 D9
35,973 52 426,611 854 pavalbil)]
3,028 0.20 1,855 720 SapNn
-273,764 431 1,140,886 697 nYYYN Y95
7,088 0.12 206 597 mnax
1,546 4.92 7,388 564 Y
21,799 12.27 439,275 432 MPINIVPYN B9
2,848 5.22 29,477 410 Y
-7,071 4.10 13,361 398 allpYa)
1,439 2.58 4,649 346 POYD
18,280 5.53 105,006 256 VPN
-4,960 244 40,503 240 18 %930
2,124 6.24 22,362 219 VMIIN
-38,109 1.77 134,005 207 Yy
-88,052 -6.98 -82,774 179 VOND
-3,092 7.01 27,831 122 MPINN DN
3,608 6.12 83,730 28 ONSP9
-8,932 -6.58 -16,081 23 VNN
-11,687 6.98 192,579 17 MDIN
~6,662 -1.73 -6,143 11 [P21728)
-8,422 10.90 31,521 5 Y
298 -4.34 -15,505 4 Sayp
-8,418 4.53 145,894 3 bate)
9,299 3.37 199,695 0 mMypwn o¥yg
87,946 5.75 241,327 0 TN N
33,686 1.18 26,691 0 TN
-8,953 423 29,885 0 m
12,952 7.70 186,361 0 o0
-5,635 -1.78 -5,635 0 DYavNn Y90
-11,213 -14.02 -28,335 0 NN
-10,128 031 2,032 0 FRVa% LY
-14,987 -4.90 -12,230 0 NI
-10,864 -7.81 -44,297 0 qen
-16,141 2.23 58,503 0 9o
12,857 6.09 254,266 -20 NYPYYN PN
-1,182 1.94 11,963 -434 MNP
-50,673 3.53 477,044 -506 VY9N
-44,534 -2.42 -32,908 2677 R
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N MAONN PP 1PIND J793107 TIY MPMN MV 9 DY TP VT2 NI AVNTH MI2NN
Y0 9% 92T PN LIINT DY TN NP DY 210 ANIN TO D) DN DTN DMINNPI 1N MM
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30N 9T DY DRI 03 NON 99300

NPYN PAD PAT M2AVN P WPN N N2 ,ININ TN OOP I VPIOR DY PN Y1)
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Benson Group ple

NOTES TO THE ACCOUNTS

continucd
6. Employees 1996 1993
Number Numiber
The average number ol persons employed by the Group by category was:
Manufacture 721 077
Sales and service 96 73
Admintstration 64 109
881 859
1996 1995
£000 £000
Employee costs:
Wages and salarics 12,064 10,664
Social security charges 1,061 909
Pension costs 54 50
‘ 13,179 11623
7. Directors 1996 1995
g £
(2} Remuneration £000 ”00.0
Fees 23 8
Emoluments - salary and henefits . 293 297
Pension costs in respect of executive directors 16 -
Compensation for loss of office 150 -
487 305
Current chairmuan’s remuneration since 19 Deceinber 1995 35 -~
Former chairman and highest paid director 1o 19 December 1995 60 96
Pension
Salaries Loss of Total Total contributions
and fees  Benefits office 1996 1995 1996 1995
£000 £000 £000 £000 £000 £000 £000

Executive directors

D M Rhead 33 2 - 35 .- 3 -
N F Luckett : 33 1 - 34 - - -
J J Owens 43 5 - 48 - 4 -
o 8 - n - 7 -
Non-executive
B W Baker 3 - - 3 - - -
Former directors .
J R M Phillips 55 5 45 105 96 3 -
J N D Pritchard 37 3 - 40 8l - -
N R Johnson 21 ¢ 2 65 88 62 - -
R Green 42 6 - 48 58 3 -
T D Patten 6 - - 6 5 - -
J F Watkins 22 2 40 64 - 3 -
J V T Wheeler - - - - 3 - -
183 18 150 351 305 9 -
295 26 150 471 305' 16 -
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Benson Group ple

NOTES TO THE ACCOUNTS

continued

7. Directors rcontinned)

Between 19 December 1995 and 31 March 1996, Mr N T Luckeu received fees for his
services as a non-executive director. IFrom 31 March 1996 onwards. Mr N F Luckett's
remuneration is by way of salary. following his appointment as exccutive Deputy Chairman,

Benefits in kind comprise principally the use of a company car and private medical

insurance.
1996 1995
Number Number
Directors emoluments excluding pension contributions
fel) into the following bands:
£0-  £5.000 1 1
£5.001- £10,000 1 2
£20.001- £25.000 2 _
£30,001- £35,000 1 -
£35.001- £40.000 1 -
£40,001- £45.000 1 -
£45.001-  £30,000 2 -
£55,001~  £60.000 - i
£60.001-  £65.000 1 1
£80.001-  €£85,000 - 1
£95.001- £1066,000 ; ) - 1

(b) Interests in shares

The preseut directors had the following interests in 23p ordinary shares of the Company at
31 May 1996 .

Date
1996  appointed
Number Number
D M Rhead 150,000 25.000
N F Luckett : 200,000 25,000
JJ Owens . 40,000 4,000
B W Baker : 62,500 Nil-

P———

(¢) Share options

The present directors had the following interests in share options (issued for nil
consideration) of the Company at 31 May 1996:

Number of Exercise
Date ordinary price Date
granted shares  (pence) exercisable Expiry date
1986 Approved scheme

J J Owens 3 October 1995 30,000 42.5 3 October 1998 2 October 2005

1996 Approved'scheme

. D M Rhead 14 May 1996 62,500 43 14 May 1999 13 May 2006
N F Luckett 14 May 1996 62,500 43 . 14 May 1999 13 May 2006
J 1 Owens 14 May 1996 30.000 48 - 14 May 1999 13 May 2006
1996 Unapproved scheme ,
D M Rhead 14 May 1996 137,500 48 14 May 1999 13 May 2003
N F Luckett 14 May 1996 137,500 48 14 May 1999 13 May 2003

Further details of the above three schemes are shown in note 25 to the accounts.
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For measurement purposes, a 10 percent increase in the cost
of covered healch-care benefits was assumed for 1995; the rate
was assumed to decline gradually to 5 percent in 2008, and
remain at that level thereafter. A 1 percent increase in the
health-care cost trend rate would increase the accumulated
post-retirement benefit obligation at January 29, 1995, by $14
million, and the 1995 annual expense by $1 million.

Post-retirement medical and life insurance expense was
$10 million in 1995, $§14 million in 1994, and $17 million in
1993. Substantially all of the expense represents interest on
the accumulated benefit obligation; service cost was not
material. The cash cost to provide retiree medical and life
insurance benefits was $§7 million in 1995 and $8 million in
both 1994 and 1993.

4o1(k) Plan
In January 1996, the Company established the Woolworth
Corporation Savings Plan under Section 401(k) of the Internal
Revenue code. This savings plan allows eligible employees to
contribute 1 percent to'13 percent of their income on a pre-tax
basis to this savings plan. The Company matches 25 percent of
the first 4 percent of the employees’ contribution. Such
matching Company contributions are vested incrementally
.over 7 years. The charge to operations for the Company’s
matching contribution was not material in 1995.

18 EMPLOYEE STOCK PLANS

The Company has a 1986 Stock Option Plan and a 1993
Stock Oprion and Award Plan. Under both option plans,
options to purchase shares of common stock may be granted
to officers and key employees at the market price on the date
of grant. Under the 1995 plan, the Company may grant offi-
cers and other key employees, including those at subsidiaries,

stock appreciation rights (SARGS), restricted stock, or other
stock based awards. The number of shares reserved for
issuance as restricted stock cannot exceed 1,500,000 shares.
Generally, one-half of each option is exercisable beginning
one year from the date of grant, with the remaining half
becoming exercisable two years from the date of grant. The
options tenminate up to 10 years from the date of grant. The
expiration dates of options outstanding at January 27, 1996,
ranged from February 12, 1996, to November 7, 2005,
Under the Company’s 1985 and 1994 stock purchase plans,
participating employees may contribute up to 10 percent of
their annual compensation to acquire shares of common stock
at 85 percent of the lower market price on one of two speci-
fied dates in each plan year. Of the eight million shares of
common stock authorized for purchase under the 1985 plan,
participating employees have purchased a total of 6,136,946
shares, of which 518,105 shares were purchased by 3,864 par-
ticipants during the year ended January 27, 1996, Shares will
be eligible for purchase under the 1994 plan after June 1, 1996.
When common stock is issued under the Company’s
employee stock plans, the proceeds from options exercised or
shares purchased are credited to common stock to the extent
of the par value of the shares issued, and the excess is credited
to additional paid-in capital. When Treasury common stock
is issued, the difference between the average cost of Treasury
stock used and the proceeds from options exercised or shares
awarded or purchased is charged or credited, as appropriate,
to either additional paid-in capital or retained-earnings.
The tax benefits relating to amounts deductible tor federal
income tax purposes which are not included in income for
financial reporting purposes have been credited to additonal
paid-in capital. '

The information set forth in the following table covers options granted under the Company’s stock option plans:

1995 1994 1993

Number Range of Number Range of Number Range of
of Prices . of Prices of Prices
(i thousands, except prices per share) Shares per Share Shares per Share Shares per Share
Options outstanding at beginning of year 6,183 § 11-34 4,725 $ 8-34 3980 8 8-34
Granted 1,288 14 - 16 1,747 14-23 906 29-30
Exercised 2 11 29 8-20 37 §-28
Expired or canceled . 356 11 - 34 260 §-34 124 §-34
Options outstanding at end of year 6,913 14 - 34 6,183 11-34 4,725 8-34
Optioﬂ} exercisable at end of year 5,026 14 - 34 4,079 11-34 3,405 8- 34

Oprtions available for future grant at end of year 6,087 831 2,331

Wooiwant Corrorarion 19935 Assual Revonrt IR 33
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19 RESTRICTED STOCK

In 1994, 200,000 restricted shares of common stock were
granted to an officer of the Company. The market value of
the shares at the date of grant amounted to $3 million and 1
recorded within shareholders’ equity in the accompanying
Consolidated Financial Statements. The market value is being
amortized as compensation expense over the related vesting
period. Such expense totaled §1.4 million in 1995.

20 PREFERRED STOCK

At January 27, 1996, the 97,326 outstanding shares of $2.20
Series A Convertible Preferred Stock had a liquidation value
of $45.00 per share, or $4.4 million. The stock is cumulative,
voting and convertible at any time at the option of the
holder, at the rate of 5.68 shares of common stock for each
share of preferred stock, subject to ant-dilution provisions.
A total of 552,812 shares of common stock has been reserved
for the conversion. At the option of the Company, the pre-
ferred stock is redeemable at liquidation value, subject to a
holder’s right to convert such shares into shares of common
stock prior to the date fixed for redemption.

21 SHAREHOLDER INFORMATION

Woolworth Corporation common stock is listed on the
New York, Toronto, Amsterdam, Basel, Zurich, Geneva and
Lausanne stock exchanges, and, in addition, is traded on the
Boston, Cincinnati, Chicago, Philadelphia and Pacific stock
exchanges. The Company’s preferred stock is listed on the
Mew Yeik Stock Exchange and traded on the New York,
Cincinnan an:. Chicago stock exchange:. 'he New York

“Stock Exchange urker symbol icr the Compaizy’s connnon

stock is “Z."

At January 27, 1996, 46,960 shareholders of record owned
133,050,313 common shares, and 1,334 shareholders of
record owned 97,326 preferred shares.

22 S5HAREHOLDER RIGHTS PLAN

The Company has issued one-half of a preferred stock pur-
chase right for each outstanding share of common stock. Each
right entitles a shareholder to purchase one one-hundredth of
a share of Series B Participating Preferred Stock at an exercise
price of $200, subject to adjustment. Generally, the rights

34 Waoorworti CorroraTion 1995 Annuar ReronrTt

become exercisable only if a person or group acquires 20 per-
cent or more of the Company’s outstanding voting stock or
announces a tender offer for 20 percent or more of the
Company’s outstanding voting stock, other than pursuant to
an offer for all outstanding shares of the Company which the
Board of Directors determines to be fair to, and otherwise in
the best interests of. the Company and its sharcholders. The
Company will be able to redeem the rights at $.05 per right
at any time during the period prior to the 10th business day
tollowmg the date a person or group acquires 20 percent or
more of the Company’s voung stock.

Upon exercise of the right, each holder of a right will be
entitled to receive common stock (or, in certain circum-
stances, cash, property or other securities of the Company)
having a value equal to two times the exercise price of the

right. The rights. which cannot vote and which cannot be

transferred separately from shares of common stock to which
they are presently attached, expire April 14, 1998, unless

earlier redeemed.

23 MARKET PRICES

1995 1994

High Low Close High Low Close
Common Stock
Quarter
15t Q ’ 19% 144 16 6% 127 te%
2nd Q 167 1% 1A A —-ida 5k
Sd Q 6%  12% 14% 18% 1% 15
4th Q i 9% 114 17 13 13%
Preferred Stock
Quarter
15t Q 106 35 88l 1324 90 90
nd Q 89 80 39 110 84 90
IdQ 94 76 94 103 83 98
4th Q 86 62 634 944 79 85
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Proxy Statement 1998 Exxon Corporation

EXECUTIVE COMPENSATION TABLES

{hese tables show the compensation of Exxon's Chairman and the four other most highly paid exccutives. Share data
setlect the iwo-for-one stock split in March. 1997, See the BCC report bezinning on page 10 for an explanation of our
vompensaiion phitosophy.

Summary Compensation Table

Annual Compensation Long Term Compensation
Awards Payouts
Other Annual  Restricted LTIP - All Other
Name and Salary Bonus Compensation  Stock Options  Payouts Compensation
i ~ad Position Year Sy ) S Award(s¥Syar (=) (Sihy (Suc)
R R mond 1967 L7300 LIooadd 26472 6,087.300) 423000 830,000 105009

srman and CEO 1996  1.530. 1.250.000  19.977 943,123 430,000 325000  93.000
1995 1.400.000  1.600.000 93.486 773.000  450.000  798.000 102816

R. Dahan 1997 780.001 200.000 4,488 608.750  200.000  297.500  60.173
Senior Vice President 1996 685.000 385.000 3.590 330.094  220.000 130.000  53.019
and Dircctor 1993 370.000 300.0600 7.620 271.250 180.000 - 219.000  41.906
H. I Longweil 1997 780.001 500.000 5.725 608.730  200.000  297.500  60.173
Senior Vice President 1996 685.000  385.000 6.129 350,094 220.000 150.000  53.019
and Director 1993 610.000  300.000 49316 271.250 180.000 225000  44.746
R. L Wilhelm 1997 807.001 00,000 7.192 608.750 200.000 348500 62.174
h Vice President 1996 TA5.000 15000 6.461 330.094 220,000 210.000 57497
and Director 1993 705.000  330.000 0.811 271250 220,000 337.000  52.116
R. B. Nesbitt 1997 648.000 300,000 8411 -0- 130,000 217600 55820
Viee President: Pres. 1996  395.000 . 265.000 10.170 235.781 140.000 132.000 51.366
Exyon Chemical Co. 1995 560.000 220.000 8,208 193.750 120,000  219.000 46.276

ta) Number of restricted shares times the market price of Exxon stock on the day of grant. As of December 31. 1997. the
total number and value of restricted shares held by these executives were: Mr. Raymond: 180.000 shares
1$11.023.000): Mr. Dahan: 36.000 shares ($2.205,000); Mr. Longwell: 36.000 shares ($2.203,000); Mr. Wilhetm:
38.000 shares (82.327.500); and Mr. Nesbitt: 18.000 shares ($1.102.500). The values given do not reflect the fact
that the shares are restricted. The executives receive the same cash dividends on restricted shares as holders of

regular common stock, but cannot sell the shares during the restricted period. See page 12 for more information on
these shares. which we call Career Shares.

(b’

Settlements of Earnings Bonus Units. See page 16 for more details.
’

{¢) 1997 values represent matching credits under Exxon's thrift plans (Mr. Raymond: $105,000: Mr. Dahan: $48.379:
Mr. Longwell: $48.379; Mr. Wilhelm: $49.972; and Mr. Nesbitt: $40.424) and costs of supplementat life insurance
(Mr. Dahan: $11.794: Mr. Longwell: $11.794; Mr. Wilhelm: $12.202: and Mr. Nesbitt: $15.396).
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Option Grants in Last Fiscal Year

Potential Realizable Value at
Assumed Annual Rates of Stoek
Individual Grants (a) Price Appreciation for Option Term (b)

Number of % of Total

Securities | Options If Stock At If Stock At
Underlying  Grantedio Exercise” $100.02 $159.27
Options Employees  or Base
Granted in Fiscal Price Expiration 5% 10%
Nume (=) Year (5:Sh) Date (S t$)
All Shareholders’ N/A NA N/A N/A 94.7 billion 239.9 billion

Stock Appreciation

PR Rasmend 425000 3.9% 6L41 112507 16.412.676 41.592.943
R, Dahun 200.000 1.8% 6141 [ RERA Uf 7723612 19.573.150
H. L Longwell 200.000 1.8% 61.41 11:25.07 7.723.612 16.573.150
R. E. Withelm 200.000 1.8% 614! 11/25/07 7.723.612 19.573.150
R. B. Nesbitt - 130.000 1.2% 61.41 1172507 5.020.348 12.722.547

(2) The exercise price of options is the market price of Exxon stock on the grant date. Options granted to senior
exeeutives become exercisable after one year of continuous employment or on death. The maximum option term is
10 vears afier grant or five vears after death. if earlier. Options may be forfeited in cases of detrimental activity or
early termination of employment. We did not grant any stock appreciation rights to senior executives last vear.

1) These columns show the gains option hotders and all sharehulders could realize if Exxon stock appreciates at a 5%
or 1%, rate, These growth rates are arbitrary assumptions specitied by the SEC. not Exxon's predictions.

Aggregated Option/SAR Exercises in Last Fiscal Year and FY-End Option/SAR Values

Number of Number of Securities Value of Unexercised,
Shares Underlying Unexercised In-The-Money Options/SARs
Underlying Value Options/SARs at FY-End (%) at FY-End ($)*
Options/SARs  Realized -

Name Exercised (#) ($) Exercisable  Unexercisable Exercisable  Unexercisable

L. R. Raymond 360.670 12,335,407 2,628,212 425,000 70.738.944 -0-

R. Dahan 96,658 2.399:369 633.550 200,000 14,722,992 -0-

H. J. Longwell 50.418 1.593.976 924.232 200.000 23.570,167 -0-

R. E. Wilhelm 102.770 3.138.632 1.213.230 200.000 31.837.732 -0-

R. B. Nesbitt 146.000 3,756.038 480.000 130.000 11.311.251 -0-

* The difference between the option exercise price and the market price of Exxon stock at vear-end. The actual gain, if

any. an executive realizes will depend on the market price of Exxon stock at the time of exercise. “In-the-money"
means the market price of the stock is greater than the exercise price of the optivn on the date specified.
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