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Office of Chief Counsel 
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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”), 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 Richard C. Stell (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.  

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. Pursuant to Rule 14-8(j), we are submitting this letter not 
less than 80 days before the Company intends to file its definitive 2020 proxy statement. 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: 

RESOLVED: Shareholders of Exxon Mobil request that the Board of 
Directors implement a formal process to fully vet whether a supervisor is a 
bona fide inventor before a patent is filed. Not do [sic] so, will likely result in 
further loses [sic] of many billions of dollars of stockholder value. 

  

*** FISMA & OMB Memorandum M-07-16
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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)(10), because the Company has already substantially implemented the
Proposal; and

• Rule 14a-8(i)(7), because the Proposal relates to the Company’s ordinary business
operations.

1. 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 Wal-Mart Stores, Inc. (March 25, 2015) 
(proposal requesting an employee engagement metric for executive compensation where a “diversity 
and inclusion metric related to employee engagement” was already included in the company’s 
management incentive plan); 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 core of the Proposal, or its “essential objective,” is for the Company to “implement a 
formal process to fully vet whether a supervisor is a bona fide inventor before a patent is filed.” The 
Company already has a formal process on naming Company employees as inventors on its patent 
applications, which the Proponent himself participated in when employed by the Company.  

The Company already maintains a rigorous methodology for correctly identifying inventorship 
on its patent applications.  Every employee submitting or participating in submitting a patent 
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memorandum (the Company’s initial disclosure of new inventions) is instructed to list all contributors, 
sometimes described as “inventors,” in the patent memorandum (“PM”). All employees with research 
responsibilities or that work in research functional areas (i.e., those areas most likely to have 
employees who contribute to technical discoveries) are provided training by the Company’s law 
department on how to determine a proposed list of contributors/inventors as well as instructions for 
completing PMs that note that determination of inventorship on any patent application that might 
result from such PM is a legal determination made by the Company’s law department.   

 
Following submission of a PM to the Company’s law department, each contributor receives a 

communication requesting that he/she confirm his/her contribution to the PM and is provided the 
opportunity to comment on any other proposed contributor’s work. During drafting of any patent 
application resulting from such PM submission, all contributors are involved in the drafting process 
through multiple opportunities to review written materials and to have direct discussion with the 
drafting lawyer regarding the subject matter of the patent application.   

 
At or near completion of a patent application, lawyers for the Company review the proposed 

inventorship in each patent application filed on the Company’s behalf according to the legal 
standards in place at the time of filing. Such legal standards include, but are not limited to: (i) scope 
of the claims of the patent application, (ii) requirements of the U.S. Constitution, (iii) case law rulings 
by U.S. federal courts, and (iv) rules and guidance issued by the U.S. Patent and Trademark Office 
(“USPTO”). Further, per 37 C.F.R. 1.63, each inventor on a U.S. patent application must execute a 
declaration under penalty of perjury that he/she is an inventor of the claimed invention in the 
application.   

 
The Proponent participated in the patent application review process as an employee of the 

Company on numerous occasions and is an inventor on over 200 Company patent applications and 
on over 150 patents granted to the Company worldwide. Under the formal process, he participated in 
the reviews and discussions surrounding each particular patent application, and signed the 37 C.F.R. 
1.63 declaration for each U.S. patent application when it was filed. 

  
 The Company has substantially implemented the Proposal because it already has a well-
developed “formal process,” as the Proposal requests, to “fully vet” whether an employee is a “bona 
fide inventor” with respect to the filing of patent applications. The elements of the process are well-
known to the inventors, involve appropriate documentation and an inter-departmental approach 
during the “vetting” process, and include all the necessary parties during every step of the process 
from the consideration and review of whether a patent should be filed, starting the application and 
upon filing the application. The process even includes investigation and board-level oversight once a 
complaint, like the Proponent’s challenge, has been made. It is unclear what other steps should be 
added to make the Company’s process consistent with the “formal process” that the Proposal seeks.   

 The “essential objective” of the Proposal is for the Company to “implement a formal process 
to fully vet whether a supervisor is a bona fide inventor before a patent is filed,” and the Company 
already has such a formal vetting process in place. Accordingly, the Company believes the Proposal 
is properly excludable under Rule 14a-8(i)(10). 

2. The Proposal may be excluded under Rule 14a-8(i)(7) because the Proposal deals with 
matters related to the Company’s ordinary business operations. 

 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 



Office of Chief Counsel 4 January 14, 2020 

 

 
#10383749v12 

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) (the “1998 Release”). 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 ‘micromanage’ 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.” 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). However, the Staff has indicated that even proposals relating to social policy 
issues may be excludable in their entirety if they do not “transcend the day-to-day business matters” 
discussed in the proposals. 1998 Release. 
 
 A. The Proposal Relates to the Company’s Workplace Management Policies. 
 
 The Commission and Staff have long determined that proposals related to a company’s 
“management of the workforce, such as the hiring, promotion, and termination of employees, 
decisions on production quality and quantity, and the retention of suppliers” are generally excludable 
under Rule 14a-8(i)(7). 1998 Release. See Walmart Inc. (April 8, 2019) (proposal requesting the 
company’s board of directors evaluate its policies for hourly workers who are absent because of 
personal or family illness); Merck & Co., Inc. (February 16, 2016) (proposal requesting the company 
assign new employees to entry-level positions and reserve higher-level positions exclusively for 
long-term employees); McDonald’s Corporation (March 18, 2015) (proposal requesting the company 
encourage its franchisees to pay employees a certain minimum wage); Yum! Brands, Inc. (March 5, 
2010) (proposal requesting the company and its subsidiaries verify the employment legitimacy of 
current and all future workers); and United Technologies (February 19, 1993) (explaining that “as a 
general rule, the staff views proposals directed at a company’s employment policies and practices 
with respect to its non-executive workforce to be uniquely matters relating to the conduct of the 
company’s ordinary business operations”). 
 
 The Proposal requests that the Company’s Board of Directors adopt a formal process for 
vetting “whether a supervisor is a bona fide inventor before a patent is filed.” If implemented, the 
Proposal would dictate a management policy concerning the Company’s workforce and their 
inventions and resulting patent applications that credit those employees as inventors. As described 
on the Company’s website, “people and technology” are intricately linked so that “ensuring focused 
career development in the areas of research and technology enables employees to deliver innovate 
solutions.”1  
 
 Technical expertise by employees is fundamental to the Company’s success as a science 
and technology company, and the Company’s employees have registered an average of 1,000 new 
patents each year over the past decade, covering a wide range of technology, such as proprietary 
algorithms to support seismic data processing, new catalysts, high-strength steel and advanced 
statistical methods. The Company employs more than 16,000 engineers and 2,000 PhDs across 
multiple disciplines. Its human resources and research organizations have collaborated to form a 
talent strategy that is also linked to business strategy, and that business decision has led to a high 

                                                 
1 https://corporate.exxonmobil.com/Investors/Annual-Report/People#crossfunctionalDevelopment. 
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Exhibit A 

Proposal 
 

Get lnventorship Right 
 
Resolved: Shareholders of Exxon Mobil request that the Board of Directors implement a formal 
process to fully vet whether a supervisor is a bona fide inventor before a patent is filed. Not do so, 
will likely result in further loses of many billions of dollars of stockholder value. 

Supporting Statement: 

Of late, Exxon Mobil has been viewed as a company that makes poor or tardy investment decisions. 
Three high profile examples are: (1) the purchase of XTO in 2010, (2) tar sands in Canada, and (3) a 
late comer to the fracking boom. Yet, these miss steps are not the only poor decisions. The 
company builds chemical plants based on questionable new technology that true, in-house, experts 
in the field believed would not operate as advertised. One reason that faulty technology is 
implemented is supervisor’s zealous “selling’’ of technology. These same supervisors represent 
themselves as the experts when they were not. These supervisors became de-facto “experts” by 
being [questionably] designated as an inventor on key company patents, which again improve their 
status within the company. Once status was attained, these so-called technological experts made 
dubious plant design decisions, without considering the true experts opinions. This deeply flawed 
technological development process, which exists to promote anointed employees, has cost Exxon, 
by one estimate, billions of dollars in shareholder value. These avoidable costs run completely 
counter to management’s fiduciary duty to safeguard shareholder value. 

For example, the dubious technology installed in the Singapore Chemical Plant has caused such 
high maintenance costs that these costs showed up in the 2nd 2018 quarterly earnings report. Once 
these high costs were recognized by the capital markets, Exxon Mobil’s enterprise value dropped by 
as much as $13 billion. These costs could have been materially reduced if management had listened 
to the true technical experts: the true inventors. More information is available by reading the SEC 
whistleblower’s complaint reference: TCR#15632-746-295. 

Innovative fixes to faulty technology are frequently overlooked because the true innovator is not an 
“anointed” employee. There is a saying within ExxonMobil: “if a person is not ‘anointed’ they could 
invent a process that converts sawdust to gold dust, but the company would ignore it.” The good 
ideas of non-anointed employees are buried under layer after layer of management who do not want 
to rock the boat. In contrast, the “anointed” can do no wrong; all of their ideas are considered. 

The Board of Directors of Exxon Mobil may assert that this proposal is micro managing, which is the 
purview company management. But, a billion spent here and a billion spent there on bad ideas 
becomes real money. The languishing (dropping) stock price over the last decade is, in part, 
attributable to faulty technological development and late adoption of superior technology. 

I urge shareholders to vote FOR this proposal.
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Exhibit B 
 

Shareholder Correspondence 
 







   

             

      

            

                

                  

  

  

               

             

                 

              

            

             

         

            

            

             

         

          

            

           

          
 

            

               

            

             

             

             

      



           

              

              

             

                

              

               

              

             

             

     

        









   
  

              
               

                 
                 

           

                 
                 
        

             
       

                  
              

            
   

                 
              

            
              

                  
               

            
           

               
             

             
             

            
            

             
 

        

             
                 

                
                 

                
               

               
 

     

                
                 

               







           

           
         

           

         

            
              

            
              
           

            
         

              
           

             
            

            
              
         

     

           
           

             
          

          
              

           
             

         
      

        

           
          

           
             

            
            
           

             
            

             
           

             
 

          
        

          

              
            

   



           

            
          

           
          
            

            
           

        
         

            
          
            

           
            

           

            
             

          
           

           
         

            
          

             
        

            
           

           
            
           
            

            
        

         
             

             
              

            
             

              
     

              
  

          
            

      

 

             

    



           

            
         

              
    

          
          

          
           

          
           

          
       

            
             

 

              
            

          
            

          
           

   

          
   

           
           

        

           
              

               
            

          
            

         
             

             
              

               
             

           
         

           
              

            
        

           
         

            

    



           

            
            

             
    

          
           

         

            
          

             
   

      

             
         

       

          
         

        

            
           
         
            

              
      

              
            

           
           

            
             

         
            

             

           
        

      

             
           

           
            

            
            

            
            

           

       



           

            
         

             
           

             
           

          
            

            
             
            

           
            

            
        

        
    

          
               

        
          

           
             

              
              

            
           

              
           

           
           

             
            

          

            
   

            
          
           

           
        

           
           

            
         
          

              
             

  

       



           

           
          

         
           

          
            

             
           

      

    

              
           

           
            

            
          

                
           
          

            
            
              

              
            

           
 

               
            

           
           
     

            
          

           
             

           
              

           
   

       

             
        

             
             

              
           

              

    



       

         
         

      

    

            
        

           
          

             
           

         

              
   

                 
          

             
          

           
           

           
            

             
            

           
            

              
           
            

            
            

    

           
          

            
            

            
          

              
           

  

 

      

        
















