
Exxon Mobil Corporation ______________ 
5959 Las Colinas Blvd Title 
Irving, Texas 75039-2298 
972 940 7228 Tel 
972 940 1636 Fax 

January 17, 2020 

VIA Email 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, D.C. 20549 
via email: shareholderproposals@sec.gov 

Ladies and Gentlemen: 

On behalf of Exxon Mobil Corporation, a New Jersey corporation (the “Company” or “Exxon 
Mobil”), and in accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), we are filing this letter with respect to the shareholder proposal (the 
“Proposal”) submitted by Active Home, LLC (the “Proponent”) for inclusion in the proxy materials 
the Company intends to distribute in connection with its 2020 Annual Meeting of Shareholders (the 
“2020 Proxy Materials”). The Proposal is attached hereto as Exhibit A. 

We hereby request confirmation that the Staff of the Division of Corporation Finance (the 
“Staff”) will not recommend any enforcement action if, in reliance on Rule 14a-8, the Company omits 
the Proposal from the 2020 Proxy Materials. In accordance with Rule 14a-8(j), this letter is being 
filed with the Securities and Exchange Commission (the “Commission”) not less than 80 days 
before the Company plans to file its definitive proxy statement. 

Pursuant to Staff Legal Bulletin No.14D (CF), Shareholder Proposals (November 7, 2008), 
Question C, we have submitted this letter and any related correspondence via email to 
shareholderproposals@sec.gov. Also, in accordance with Rule 14a-8(j), a copy of this submission is 
being sent simultaneously to the Proponent as notification of the Company’s intention to omit the 
Proposal from the 2020 Proxy Materials. This letter constitutes the Company’s statement of the 
reasons it deems the omission of the Proposal to be proper. 

THE PROPOSAL 

The Proposal states: 

Exxon Mobil resolves to support a pricing structure on fossil fuels that will lead to 
significant reduction in production of carbon dioxide. Such a pricing structure would 
be of the type in the 2019 U.S. House bill HR763 - $15 fee per metric ton fee of 
carbon dioxide equivalent at the introduction and increasing by $10 per ton each year 
– or a similar pricing structure.

REASONS FOR EXCLUSION OF THE PROPOSAL 

The Company believes that the Proposal may be properly omitted from the 2020 Proxy 
Materials pursuant to:  

 Rule 14a-8(i)(7), because it impermissibly seeks to micromanage the Company; and
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 Rule 14a-8(i)(10), because the Company has already substantially implemented the
Proposal.

1. The Company may omit the Proposal pursuant to Rule 14a-8(i)(7) because it relates to
the Company’s ordinary business operations by impermissibly seeking to micromanage the
Company by imposing specific methods to implement complex policy issues.

Rule 14a-8(i)(7) allows a company to omit a shareholder proposal from its proxy materials if 
such proposal deals with a matter relating to the company’s ordinary business operations. The 
general policy underlying the “ordinary business” exclusion is “to confine the resolution of ordinary 
business problems to management and the board of directors, since it is impracticable for 
shareholders to decide how to solve such problems at annual shareholders meetings.” Exchange 
Act Release No. 34-40018 (May 21, 1998). This general policy reflects two central considerations: (i) 
“[c]ertain tasks are so fundamental to management’s ability to run a company on a day-to-day basis 
that they could not, as a practical matter, be subject to direct shareholder oversight” and (ii) the 
“degree to which the proposal seeks to ‘micro-manage’ the company by probing too deeply into 
matters of a complex nature upon which shareholders, as a group, would not be in a position to 
make an informed judgment.” 

Although the Staff has stated that a proposal generally will not be excludable under Rule 
14a-8(i)(7) where it raises a significant policy issue (Staff Legal Bulletin 14E (October 27, 2009)), 
even if a proposal involves a significant policy issue, the proposal may nevertheless be excluded 
under Rule 14a-8(i)(7) if it seeks to micromanage the company by specifying in detail the manner in 
which the company should address the policy issue. See Exxon Mobil Corporation (April 2, 2019) 
(proposal requesting disclosure of greenhouse gas emissions targets in line with Paris Agreement 
goals); The Goldman Sachs Group, Inc. (March 12, 2019) (proposal requesting the company adopt a 
policy to reduce the carbon footprint of its loan and investment portfolios in alignment with the Paris 
Agreement, where the proposal was viewed to be imposing an “overarching requirement”); Royal 
Caribbean Cruises Ltd. (March 14, 2019) (proposal requesting that any stock buybacks adopted by 
the Board after approval of the proposal not become effective until approved by shareholders, which 
would affect each new share repurchase program and each and every stock buyback); Abbott 
Laboratories (February 28, 2019) (proposal requesting the company adopt a policy, according to 
which the compensation committee must approve proposed sales of compensation shares by senior 
executives during a buyback, which would affect each sale by an executive during a buyback); 
JPMorgan Chase & Co. (March 30, 2018) (proposal requesting the company establish a “Human 
and Indigenous Peoples’ Rights Committee” which would require the committee to take specific 
actions); Amazon.com, Inc. (January 18, 2018) (proposal requesting that Amazon list certain efficient 
showerheads before others on its website and describe the benefits of these showerheads); 
SeaWorld Entertainment, Inc. (April 23, 2018) (proposal urging a company’s board to ban all captive 
breeding in the company’s parks); SeaWorld Entertainment, Inc. (March 30, 2017) (proposal urging 
a company’s board to retire orcas to seaside sanctuaries and replace live orca exhibits with virtual 
reality exhibits); and The Wendy’s Company (March 2, 2017) (proposal urging a company’s board to 
take all necessary steps to join as promptly as feasible the Fair Food Program, a partnership 
devoted to ensuring humane wages and working conditions for produce workers). 

In Staff Legal Bulletin No. 14K (October 16, 2019) (“SLB 14K”) the Staff furthermore noted 
that, in evaluating arguments under the micromanagement prong of Rule 14a-8(i)(7), it conducts an 
assessment of the level of “prescriptiveness” of the proposal: 

“Notwithstanding the precatory nature of a proposal, if the method or strategy for 
implementing the action requested by the proposal is overly prescriptive, thereby 
potentially limiting the judgment and discretion of the board and management, the 
proposal may be viewed as micromanaging the company…When a proposal 
prescribes specific actions that the company’s management or the board must 
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undertake without affording them sufficient flexibility or discretion in addressing the 
complex matter presented by the proposal, the proposal may micromanage the 
company to such a degree that exclusion of the proposal would be warranted.” 

The evaluation of the manner in which the Proposal seeks to address the subject matter raised, 
rather than the subject matter itself, is critical to the analysis of whether the Proposal micromanages 
the Company. 

The Proposal states that “Exxon Mobil resolves to support a pricing structure on fossil fuels . . . of 
the type in the 2019 U.S. House bill HR763 - $15 fee per metric ton fee of carbon dioxide equivalent 
at the introduction and increasing by $10 per ton each year.” Like the proposals cited above, the 
Proposal prescribes a single specific action for the Company to take, and affords the Company no 
flexibility to consider whether to support a carbon pricing structure (commonly known as a carbon 
tax), what type of carbon tax to support, or the timing or amount of any changes in the tax over time.  

Similar to The Goldman Sachs Group, Inc., the Proposal imposes an “overarching requirement” that 
mandates specific methods for implementing complex policies in place of the ongoing judgments of 
management. See also Pfizer Inc. (March 1, 2019), where a proposal was viewed to be 
micromanagement because it asked the board to implement a policy that it will “not fund, conduct, or 
commission use of [a forced swim] test.” Like all the prior examples cited herein, proposals that 
prescribe exactly what actions or methods that a company must, or must not, take, even a singular 
action or method, unduly micromanages the company.   

The Proposal would circumvent the Company’s ability to decide whether to support a particular 
carbon tax proposal after applying the judgment and discretion of the Company’s board and 
management to the complex matter of carbon emissions pricing, by prescribing a specific type of 
carbon tax at a specific price with a specific increase over a specific time period. The Proposal gives 
the Company no flexibility or discretion to first analyze the benefits and drawbacks of the specific 
carbon tax requested by the Proposal, or evaluate a tax that prices carbon higher or lower than the 
specific price required in the Proposal. As such, the Proposal unduly limits the ability of management 
and the board to manage the complex matter of support for carbon emissions pricing, and as such 
the Proposal should be omitted on micromanagement grounds. 

2.  The Company may omit the Proposal pursuant to Rule 14a-8(i)(10) as it has been 
substantially implemented and its practices, policies and procedures compare favorably to 
the Proposal. 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company has 
already substantially implemented the proposal. The Commission has stated that “substantial” 
implementation under the rule does not require implementation in full or exactly as presented by the 
proponent. See Exchange Act Release No. 34-40018 (May 21, 1998, n.30). The Staff has provided 
no-action relief under Rule 14a-8(i)(10) when a company has substantially implemented and 
therefore satisfied the “essential objective” of a proposal, even if the company did not take the exact 
action requested by the proponent, did not implement the proposal in every detail, or exercised 
discretion in determining how to implement the proposal. See Hess Corporation (April 11, 2019) 
(permitting exclusion of a proposal requesting that the company issue a report on how it can reduce  
its carbon footprint in alignment with greenhouse gas reductions necessary to achieve the Paris 
Agreement’s goal where the company had already provided the requested information in its 
sustainability report and CDP (formerly known as Carbon Disclosure Project) report); Exxon Mobil 
Corporation (April 3, 2019) (permitting exclusion of a proposal requesting the Company issue a 
report on how it can reduce its carbon footprint in alignment with GHG emissions reductions in line 
with the Paris Agreement where the requested information was readily available in the Company’s 
public disclosures); Visa (October 11, 2019) (permitting exclusion of a proposal requesting that the 
company reform its executive compensation philosophy to include social factors where the company 
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had tied annual compensation to the achievement of certain strategic pillars, which included certain 
social considerations); Exxon Mobil Corporation (March 23, 2018) (permitting exclusion of proposal 
requesting that the Company issue a report describing how the Company could adapt its business 
model to align with a decarbonizing economy where the requested information was already available 
in two published reports describing the company’s long-term outlook for energy and how it would 
position itself for a lower-carbon energy future); Entergy Corp. (February 14, 2014) (permitting 
exclusion of proposal requesting a report “on policies the company could adopt . . . to reduce its 
greenhouse gas emissions consistent with the national goal of 80% reduction in greenhouse gas 
emissions by 2050” where the requested information was already available in its sustainability and 
carbon disclosure reports); Duke Energy Corp. (February 21, 2012) (permitting exclusion of proposal 
requesting that the company assess potential actions to reduce greenhouse gas and other 
emissions where the requested information was available in the Form 10-K and its annual 
sustainability report); and Exelon Corp. (February 26, 2010) (concurring in the exclusion of proposal 
that requested a report on different aspects of the company’s political contributions when the 
company had already adopted its own set of corporate political contribution guidelines and issued a 
political contributions report that, together, provided “an up-to-date view of the [c]ompany’s policies 
and procedures with regard to political contributions”). “[A] determination that the company has 
substantially implemented the proposal depends upon whether [the Company’s] particular policies, 
practices, and procedures compare favorably with the guidelines of the proposal.” See Texaco, Inc. 
(March 28, 1991) (permitting exclusion on substantial implementation grounds of proposal 
requesting that the company adopt the Valdez Principles where the company had already adopted 
policies, practices and procedures regarding the environment). 

The Proposal’s “essential objective” is for the Company “to support a pricing structure on 
fossil fuels that will lead to significant reduction in production of carbon dioxide.” In February 2019, 
the Company published its latest Energy & Carbon Summary (the “ECS”).1 While, as discussed 
earlier in this letter, there are fundamental flaws in the Proposal’s objective, the Company supports 
the Paris Agreement and is taking action within its control and core competency to help address the 
risk of climate change. As described further below, the ECS demonstrates that the Company has 
substantially implemented the Proposal by satisfying its essential objective, and thus the Proposal is 
excludable under Rule 14a-8(i)(10). 

                                                 
1 https://corporate.exxonmobil.com/-/media/Global/Files/energy-and-carbon-summary/Energy-and-carbon-
summary.pdf 
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In the table below we have succinctly demonstrated how the ECS report and other public 
statements by the Company are responsive to the Proposal’s request for the Company “to support a 
pricing structure on fossil fuels that will lead to significant reduction in production of carbon dioxide.” 
A more detailed discussion of the disclosures contained in the ECS that address the essential 
objective of the Proposal is set forth following the summary table. 

Proposal request ExxonMobil ECS and Other 
Disclosures 

“support a pricing structure on fossil fuels that will lead to 
significant reduction in production of carbon dioxide” 

ECS pp. 1 
 
“A Broad Carbon Tax Coalition,” 
ExxonMobil Energy Factor Perspectives 
Blog, June 21, 20172 
 
“ExxonMobil and the Carbon Tax,” 
ExxonMobil Energy Factor Perspectives 
Blog, December 2, 20153 
 
“Strengthening global energy security,” 
speech by former ExxonMobil CEO Rex 
W. Tillerson at the Woodrow Wilson 
nternational Center for Scholars, 
January 8, 20094 

  

The ECS describes the potential impact on the Company’s business of a hypothetical 2ºC 
scenario, how the Company is adapting and implementing GHG emission reduction measures, and 
how the Company would be able to adapt to a lower-carbon future while remaining “well-positioned 
for the continuing evolution of the energy system,”5 including how the Company is monitoring 
indicators that may serve as signposts for potential acceleration in shifts to the energy landscape.6 

With respect to the Proposal’s essential objective, the request that the Company “support[ ] a 
pricing structure on carbon,” as the Proponent admits in the Proposal’s supporting statement, the 
Company has long publicly supported a carbon tax. For example, the Company notes in the ECS 
that “[i]n 2017 we became a founding member of the Climate Leadership Council to help promote a 
revenue-neutral carbon tax.”7 A blog post in ExxonMobil’s Energy Factor Perspectives website 
announcing this coalition also noted that “[f]or some time now, ExxonMobil has said that a uniform 
price of carbon applied consistently across the economy is a sensible approach to emissions 
reduction.”8 Another blog post on the same ExxonMobil website describes the ways in which the 
Company has engaged with the public on a carbon tax, including in meetings involving government 
officials, representatives from religious and faith-based institutions and officials from non-
governmental and academic organizations.9 The Company’s support for a carbon tax goes back 

                                                 
2 https://energyfactor.exxonmobil.com/perspectives/broad-carbon-tax-coalition/ 
3 https://energyfactor.exxonmobil.com/perspectives/exxonmobil-and-the-carbon-tax/ 
4 https://corporate.exxonmobil.com/en/News/Newsroom/Speeches/2009/0108 Strengthening-Global-Energy-Security 
5 ECS, p 2. 
6 ECS, p 12. 
7 ECS, p 1. 
8 https://energyfactor.exxonmobil.com/perspectives/broad-carbon-tax-coalition/ 
9 https://energyfactor.exxonmobil.com/perspectives/exxonmobil-and-the-carbon-tax/ 
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more than a decade: the Company’s former CEO, Rex W. Tillerson, described the benefits of a 
carbon tax at length in a speech at the Woodrow Wilson International Center for Scholars.10 

While the Proponent requests the Company to commit to a carbon tax with a specific price 
per ton of carbon that the Company has not specifically endorsed, as noted below, substantial 
implementation does not require implementation in full or exactly as presented by a proposal, and 
the Company has made clear it believes a global carbon tax to be the most efficient policy tool to 
“lead to significant reduction in production of carbon dioxide,” as requested in the Proposal. As such, 
the Company’s support for a revenue-neutral carbon tax demonstrates that it has substantially 
implemented the Proposal’s essential objective. 

 Substantial implementation does not require implementation in full or exactly as presented 
by a proposal, and the Staff has found proposals related to climate change excludable pursuant to 
Rule 14a-8(i)(10) even if the Company’s actions were not identical to the guidelines of the proposal. 
Both Entergy Corp. and Duke Energy Corp. permitted exclusion of a shareholder proposal pursuant 
to Rule 14a-8(i)(10), even though the requested disclosures were not made in precisely the manner 
contemplated by the proponent. Numerous other letters reinforce this approach. See, e.g., Merck & 
Co., Inc. (March 14, 2012) (permitting exclusion of a shareholder proposal requesting a report on the 
safe and humane treatment of animals because the company had already provided information on 
its website and further information was publicly available through disclosures made to the United 
States Department of Agriculture); ExxonMobil Corp. (March 17, 2011) (permitting exclusion of a 
shareholder proposal requesting a report on the steps the company had taken to address ongoing 
safety concerns where the company’s “public disclosures compare[d] favorably with the guidelines of 
the proposal”); and ExxonMobil Corp. (January 24, 2001) (permitting exclusion of a shareholder 
proposal requesting the review of a pipeline project, the development of criteria for involvement in 
the project and a report to shareholders because it was substantially implemented by prior analysis 
of the project and publication of such information on the company’s website). 

The essential objective of the Proposal is for the Company “to support a pricing structure on 
fossil fuels that will lead to significant reduction in production of carbon dioxide.” and this has been 
substantially implemented as shown by the disclosures contained in the Company’s ECS and other 
public statements. The reports prepared by the Company compare favorably with the essence of the 
Proposal, and thus the Proposal is excludable under Rule 14a-8(i)(10).  

CONCLUSION 

The Company requests confirmation that the Staff will not recommend any enforcement 
action if, in reliance on the foregoing, the Company omits the Proposal from its 2020 Proxy 
Materials. If you should have any questions or need additional information, please contact the 
undersigned at (972) 940-6211 or David A. Kern at (972) 940-7228. If the Staff does not concur with 
the Company’s position, we would appreciate an opportunity to confer with the Staff concerning 
these matters prior to the issuance of its response. 

Respectfully yours, 

 

James E. Parsons 

 

                                                 
10 https://corporate.exxonmobil.com/en/News/Newsroom/Speeches/2009/0108 Strengthening-Global-Energy-
Security 
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Enclosures 

cc w/ enc: Active Home, LLC 
 
Louis Goldberg 
Davis Polk & Wardwell LLP 
Louis.goldberg@davispolk.com 
 

 
 



 

  
 

Exhibit A 

Proposal 

Shareholder proposal – climate change action 

According to the Exxon Mobil chairman’s letter in the 2019 Energy & Carbon Summary, “There are 
few challenges more important than meeting the world’s growing demand for energy while reducing 
environmental impacts and the risks of climate change. Exxon Mobil is committed to doing our part 
to help society meet this dual challenge.” So, our company is clearly committed to addressing 
climate change. 

Burning of fossil fuels has facilitated an unprecedented advancement of the standard of living. In 
addition to desirable results from using fossil fuels, negative effects of the use of fossil fuels are now 
well understood and our company faces a threat similar to that faced by tobacco companies in the 
1960s and 70s. The product that Exxon Mobil legally sells and relies on for most of its revenue, has 
been determined, when used for the purpose for which it is sold, to have detrimental effects on the 
welfare of the users of the product as well as all of the residents of the planet. In coming years this 
fact can be expected to become more and more clear in the minds of the public. Intangible assets, 
which includes a company’s brand recognition and reputation, now account for 84% of a company’s 
value1. 

Exxon Mobil understands the need to take additional action so it can be seen to be a leader in 
transitioning the world to a carbon neutral economy and thus avoid the impacts to the value of the 
company due to negative public perception of the company regarding significant action to address 
climate change.  

Exxon Mobil resolves to support a pricing structure on fossil fuels that will lead to significant 
reduction in production of carbon dioxide. Such a pricing structure would be of the type in the 2019 
U.S. House bill HR763 - $15 fee per metric ton fee of carbon dioxide equivalent at the introduction 
and increasing by $10 per ton each year – or a similar pricing structure. 

Supporting statement: 

Exxon Mobil is a member of the Climate Leadership Council which already supports a price on 
carbon. To be seen as a leader in significant climate action Exxon Mobil would need to support a 
pricing structure on carbon at levels that would result in more significant reductions than the pricing 
structure advocated by the Climate Leadership Council.  

Using estimating tools2 it is clear that a carbon fee at the proposed levels would result in a significant 
reduction in the demand for fossil fuels. 

We urge shareholders to vote FOR this proposal. 

                                                 
1 https://www.ubs.com/content/dam/WealthManagementAmericas/documents/to-integrate-or-to-exclude-2015-3Q-
sustainable-investing.pdf, accessed Dec. 7, 2019. 
2 Such as the En-ROADS simulation model developed by Climate Interactive, Cambridge, MA. 
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Exhibit B 

Shareholder Correspondence 
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From: clark mccall <clarkem55@gmail.com>
Sent: Tuesday, January 14, 2020 10:19 PM
To: Clouthier, Marie A
Cc: Hansen, Neil A; Englande, Sherry M
Subject: Re: Proponent Call: Carbon Tax Support

Hi Marie, 

Thank you for setting this up.  I look forward to talking with you. 

Best Regards, 
Clark McCall 

On Fri, Jan 10, 2020 at 11:49 AM Clouthier, Marie A < > wrote: 
Sent on behalf of Neil Hansen 

.........................................................................................................................................

 Join Skype Meeting
Trouble Joining? Try Skype Web App

Join by phone 
(USA, Dallas)  English (United States) 

Find a local number

Conference ID  
Forgot your dial-in PIN? |Help

O
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This is an online meeting. Please note that participants in this session could include individuals who are not 
affiliated with ExxonMobil.  

Individuals with /ext next to their name are not affiliated with Exxon Mobil Corporation or its affiliates. 




