
 
        March 20, 2024 
  
Louis Goldberg  
Davis Polk & Wardwell LLP  
 
Re: Exxon Mobil Corporation (the “Company”) 

Incoming letter dated January 22, 2024 
 

Dear Louis Goldberg: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Proxy Impact on behalf of Broz 
Family Investments LLC for inclusion in the Company’s proxy materials for its 
upcoming annual meeting of security holders.  
 

We are unable to concur in your view that the Company may exclude the Proposal 
under Rule 14a-8(c). In our view, the Proponent’s representative did not submit more 
than one proposal, directly or indirectly, to the Company.  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  Michael Passoff 
 Proxy Impact  
 

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
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January 22, 2024 

Office of Chief Counsel 

Division of Corporation Finance 

Securities and Exchange Commission 

100 F Street, NE 

Washington, DC 20549 

RE: Exxon Mobil Corporation 

 Exclusion of Shareholder Proposal – Proxy Impact  

 Securities Exchange Act of 1934 – Rule 14a-8 

Ladies and Gentlemen: 

On behalf of Exxon Mobil Corporation, a New Jersey corporation (the “Company” or “ExxonMobil”), 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 Proxy 

Impact on behalf of Broz Family Investments LLC (the “Proponent”) for inclusion in the proxy materials the 

Company intends to distribute in connection with its 2024 Annual Meeting of Shareholders (the “2024 

Proxy Materials”). The Proposal and related correspondence are 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 

2024 Proxy Materials. 

In accordance with relevant Staff guidance, we are submitting this letter and its attachments to the Staff 

through the Staff’s online Shareholder Proposal Form. In accordance with Rule 14a-8(j), we are 

simultaneously sending a copy of this letter and its attachments to the Proponent as notice of the 

Company’s intent to omit the Proposal from the 2024 Proxy Materials. This letter constitutes the Company’s 

statement of the reasons it deems the omission of the Proposal to be proper. We have been advised by the 

Company as to the factual matters set forth herein. 

THE PROPOSAL 

The Proposal states: 

Resolved: Shareholders request Exxon Mobil report on both quantitative median and 

adjusted pay gaps across race and gender, including associated policy, reputational, 

competitive, and operational risks, and risks related to recruiting and retaining diverse 

talent. The report should be prepared at reasonable cost, omitting proprietary 

information, litigation strategy and legal compliance information.  

Racial/gender pay gaps are defined as the difference between non-minority and 

minority/male and female median earnings expressed as a percentage of non-

minority/male earnings (Wikipedia/OECD, respectively). 
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REASON FOR EXCLUSION OF THE PROPOSAL 

The Proposal May Be Excluded Because Proxy Impact Has Violated Rule 14a-8(c). 

The Proposal may be excluded because Proxy Impact impermissibly submitted multiple proposals in 

contravention of the “one proposal rule” and such deficiency was not remedied following the Company’s 

clear notification that such submissions violated Rule 14a-8(c). Rule 14a-8(c), as amended, states, “[e]ach 

person may submit no more than one proposal, directly or indirectly, to a company for a particular 

shareholders’ meeting” (the “One Proposal Rule”). 

By email sent on December 22, 2023, within 14 days of the submission of the Proposal, the Company 

notified the Proponent as required by Rule 14a-8(f) that the Proponent must demonstrate eligibility under 

Rule 14a-8 (the “Deficiency Notice,” which is included as Exhibit B). The Deficiency Notice specifically 

advised the Proponent that each person cannot submit more than one proposal to a company, either 

directly or indirectly, and that the Company believed that the Proponent had submitted multiple proposals in 

violation of that rule. As required by Rule 14a-8(f), the Deficiency Notice advised the Proponent that a 

response addressing the deficiencies noted must be postmarked or transmitted electronically to the 

Company no later than 14 calendar days from the date the Proponent received the notice. 

On December 27, 2023, the Proponent responded to the Deficiency Notice via email and disputing the 

Company’s argument that the Proponent had submitted multiple proposals. See Exhibit C. To date, the 

Proponent has not cured the multiple proposal deficiency identified in the Deficiency Notice.  

A. Background 

Almost a half century ago, the Commission adopted a limit on the number of proposals that a shareholder 

was permitted to submit under Rule 14a-8 to address the concern that some “proponents . . . [exceed] the 

bounds of reasonableness . . . by submitting excessive numbers of proposals.” See Exchange Act Release 

No. 34-12999 (Nov. 22, 1976), at 52996 (the “1976 Release”). The Commission further stated that “[s]uch 

practices are inappropriate under Rule 14a-8 not only because they constitute an unreasonable exercise of 

the right to submit proposals at the expense of other shareholders but also because they tend to obscure 

other material matters in the proxy statements of issuers, thereby reducing the effectiveness of such 

documents.” Id. Thus, the Commission adopted a two-proposal limitation (subsequently amended to a one-

proposal limit) but presciently warned of the “possibility that some proponents may attempt to evade the 

[rule’s] limitations through various maneuvers.” Id. The Commission went on to warn that “such tactics” 

could result in the granting of no-action requests permitting exclusion of multiple proposals. 

In 1982, when the Commission proposed amendments to Rule 14a-8 to reduce the proposal limit from two 

proposals to one proposal, it stated that its changes to the Rule and the interpretations thereunder were in 

part due to “the susceptibility of certain provisions of the rule and the Staff’s interpretations thereunder to 

abuse by a few proponents and issuers.” See Exchange Act Release No. 34-19135, at 47421 (Oct. 14, 

1982). Subsequently, in adopting the One Proposal Rule, it stated, “[t]he Commission believes that this 

change is one way to reduce issuer costs and to improve the readability of proxy statements without 

substantially limiting the ability of proponents to bring important issues to the shareholder body at large.” 

See Exchange Act Release No. 34-20091 (Aug. 16, 1983). 

In 2020, the Commission approved further amendments to Rule 14a-8 to apply the One Proposal Rule to 

“each person” rather than “each shareholder” and clarified that the Rule applies to proposals submitted 

“directly or indirectly” by such person. See Exchange Act Release No. 34-89964 (Sept. 23, 2020), at 57-58 

(the “2020 Release”). The Commission further explained that the amendments would not prevent a 
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stockholder from seeking assistance from a representative or other person, but stated, “[h]owever, to the 

extent that the provider of such services submits a proposal, either as a proponent or as a representative, it 

will be subject to the one-proposal limit and will not be permitted to submit more than one proposal in total 

to the same company for the same meeting.” Id. at 59. 

The Commission’s long-standing and well-founded concern regarding certain shareholders submitting 

multiple proposals at the expense of other shareholders remains an important concern, if not more so, 

today. For example, a proponent, who is only required to hold a de minimis amount of a company’s 

securities, that submits multiple proposals under Rule 14a-8 would incur relatively little cost, but a 

company’s shareholders would indirectly bear the cost for each additional proposal, which can range higher 

than $20,000–$150,000 per proposal. See Exchange Act Release No. 34-95267 (July 13, 2022), at 51 

(estimating that the direct costs associated with addressing a single shareholder proposal can exceed the 

$20,000–$150,000 range provided in the 2020 Release). Furthermore, allowing persons to submit more 

than one proposal obfuscates the Company’s proxy statement with many different issues, as certain 

registrants, including the Company, are regularly required to place ten or more Rule 14a-8 shareholder 

proposals on their proxy statement each year. Accordingly, the amendments adopted in the 2020 Release 

focused on “representatives” and “persons,” instead of “shareholders,” precisely to curb the circumvention 

of the One Proposal Rule by persons or entities that relied upon nominal shareholders to include two or 

more proposals on a company’s proxy statement. 

B. Proxy Impact and As You Sow Are Acting in Concert as a Single “Person” and Have Submitted 

More Than One Proposal. 

As detailed above, Proxy Impact submitted the Proposal for inclusion in the 2024 Proxy Materials. In 

addition, As You Sow submitted two proposals for inclusion in the 2024 Proxy Materials: (1) on December 

15, 2023, As You Sow submitted a proposal on behalf of Yagan Family Foundation relating to a report on 

divestitures of assets with material climate impact (the “AYS Divestitures Proposal”) and (2) on December 

14, 2023, United Church Funds submitted a proposal relating to the Company’s report on petrochemicals, 

naming two employees of As You Sow—Conrad MacKerron and Genevieve Abedon—as the “agents” to 

handle all communications, engagements and presentation of the proposal (the “AYS Petrochemicals 

Proposal”).1  

Based on the group behavior and joint solicitations outlined below, Proxy Impact and As You Sow are 

acting in concert as a single person to further their shareholder proposal goals, and yet they have submitted 

more than one proposal for inclusion in the 2024 Proxy Materials. This violates Rule 14a-8(c) and 

accordingly, the Proposal may be excluded. 

For nine consecutive years, Proxy Impact and As You Sow have worked in concert to publish “Proxy 

Preview,” an annual report and related webinar that analyzes the shareholder proposals submitted each 

proxy season. Proxy Impact and As You Sow in their own words describe Proxy Preview as a “unique 

collaboration” between their two organizations that is designed to help shareholders “successfully vote 

[their] shares.”  

Webinar: Proxy Preview 2023 Press Release 

 
1 For an analysis of (i) As You Sow’s status as representative of the AYS Petrochemicals Proposal, (ii) As You Sow’s submission of the AYS 

Petrochemicals Proposal and (iii) the applicability of the One Proposal Rule to representatives, please refer to the Company’s letters dated January 22, 

2024 requesting that the Staff concur in the exclusion of the AYS Petrochemicals Proposal and the AYS Divestitures Proposal, as submitted to the SEC 

Office of Corporation Finance in the same manner as the Proposal.  
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Sow acted in concert to solicit proxies from the Company’s shareholders, going far beyond the creation, 

submission, and/or presentation of a non-binding proposal. Also, Proxy Impact and As You Sow sought 

to influence director elections—both contested and uncontested—which are binding on the Company. 

Proxy Impact and As You Sow do not merely coordinate to submit shareholder proposals or provide 

information for shareholders to vote their own shares in an informed way. Rather, they are coordinating a 

continuous plan of concerted efforts to solicit proxies from the Company’s shareholders for both 

shareholder proposals and director elections. These joint solicitations render Proxy Impact and As You Sow 

a “group” and therefore a “person” under Rule 14a-8(c).  

Under Rule 14a-8(f)(1), it is permissible to exclude proposals submitted by a proponent who fails to satisfy 

the eligibility requirements under Rule 14a-8(c). Therefore, pursuant to Rules 14a-8(c) and 14a-8(f)(1), the 

Company believes that it may exclude the Proposal from its 2024 Proxy Materials. 

CONCLUSION 

The Proposal is excludable because Proxy Impact’s coordinated actions with As You Sow should cause 

them to be treated as the same “person” who have impermissibly submitted a total of three proposals. For 

each of the reasons set forth above, the Company believes that the Proposal may be excluded from its 

2024 Proxy Materials pursuant to Rule 14a-8(c).  

We would be happy to provide you with any additional information and answer any questions that you may 

have regarding this request. Please do not hesitate to call me at (212) 450-4539 or James Parsons at 

james.e.parsons@exxonmobil.com. 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, 

Louis Goldberg 

Attachment 

cc w/ att: James E. Parsons, Exxon Mobil Corporation 

Michael Passoff, CEO, Proxy Impact 

 



 

 

 

Exhibit A 

Proposal 

Whereas: Pay inequities persist across race and gender and pose substantial risks to companies and 

society. Black workers’ median annual earnings represent 77 percent of white wages. The median income 

for women working full time is 84 percent that of men. Intersecting race, Black women earn 76 percent and 

Latina women 63 percent.1 At the current rate, women will not reach pay equity until 2059, Black women in 

2130, and Latina women in 2224.2  

Citigroup estimates closing minority and gender wage gaps 20 years ago could have generated 12 trillion 

dollars in additional national income. PwC estimates closing the gender pay gap could boost Organization 

for Economic Cooperation and Development (OECD) countries’ economies by 2 trillion dollars annually.3  

Actively managing pay equity is associated with improved representation. Diversity in leadership is linked to 

superior stock performance and return on equity.4 Minorities represent 64 percent of Exxon’s global 

workforce and 28 percent of executives. Women represent 34 percent of the global workforce and 27 

percent of executives.5  

Best practice pay equity reporting consists of two parts:  

1. unadjusted median pay gaps, assessing equal opportunity to high paying roles,  

2. statistically adjusted gaps, assessing whether minorities and non-minorities, men and women, are 

paid the same for similar roles.  

Exxon Mobil does not report quantitative unadjusted or adjusted pay gaps. About 50 percent of the 100 

largest U.S. employers currently report adjusted gaps, and an increasing number of companies disclose 

unadjusted gaps to address the structural bias women and minorities face regarding job opportunity and 

pay.6  

Racial and gender unadjusted median pay gaps are accepted as the valid way of measuring pay inequity by 

the United States Census Bureau, Department of Labor, OECD, and International Labor Organization. The 

United Kingdom and Ireland mandate disclosure of median gender pay gaps.7 Exxon Mobil already 

provides this information for United Kingdom employees, and investors should be able to expect the same 

level of disclosure for all employers.  

Resolved: Shareholders request Exxon Mobil report on both quantitative median and adjusted pay gaps 

across race and gender, including associated policy, reputational, competitive, and operational risks, and 

risks related to recruiting and retaining diverse talent. The report should be prepared at reasonable cost, 

omitting proprietary information, litigation strategy and legal compliance information.  

Racial/gender pay gaps are defined as the difference between non-minority and minority/male and female 

median earnings expressed as a percentage of non-minority/male earnings (Wikipedia/OECD, 

respectively). 

 
1 https://www.census.gov/data/tables/time-series/demo/income-poverty/cps-pinc/pinc-05.html - par textimage 24 

2 https://www.proxyimpact.com/ files/ugd/b07274 d88f00b8786f4bd8bcf27a0c4bb66e35.pdf 

3 Ibid. 

4 Ibid. 

5 https://corporate.exxonmobil.com/-/media/global/files/sustainability/social/investing-in-people-old.pdf 

6 https://diversiq.com/which-sp-500-companies-disclose-gender-pay-equity-data/ 

7 https://www.proxyimpact.com/ files/ugd/b07274 d88f00b8786f4bd8bcf27a0c4bb66e35.pdf 



 

 

 
Supporting Statement: An annual report adequate for investors to assess performance could, with board 

discretion, integrate base, bonus and equity compensation to calculate: 

• percentage median and adjusted gender pay gap, globally and/or by country, where appropriate 

• percentage median and adjusted racial/minority/ethnicity pay gap, US and/or by country, where 

appropriate 

 





Exxon Mobil: Racial and Gender Pay Gap Repor ng, 2024 
 
Whereas: Pay inequi es persist across race and gender and pose substan al risks to companies and society. Black workers’ 
median annual earnings represent 77 percent of white wages. The median income for women working full me is 84 percent 
that of men. Intersec ng race, Black women earn 76 percent and La na women 63 percent.1  At the current rate, women will 
not reach pay equity un l 2059, Black women in 2130, and La na women in 2224.2  

 
Ci group es mates closing minority and gender wage gaps 20 years ago could have generated 12 trillion dollars in addi onal  
na onal income. PwC es mates closing the gender pay gap could boost Organiza on for Economic Coopera on and 
Development (OECD) countries’ economies by 2 trillion dollars annually.3  
 

Ac vely managing pay equity is associated with improved representa on. Diversity in leadership is linked to superior stock 
performance and return on equity.4 Minori es represent 64 percent of Exxon’s global workforce and 28 percent of execu ves. 
Women represent 34 percent of the global workforce and 27 percent of execu ves.5   
 

Best prac ce pay equity repor ng consists of two parts:  
 

1. unadjusted median pay gaps, assessing equal opportunity to high paying roles, 
2.  sta s cally adjusted gaps, assessing whether minori es and non-minori es, men and women, are paid the 

same for similar roles. 
 
Exxon Mobil does not report quan ta ve unadjusted or adjusted pay gaps. About 50 percent of the 100 largest U.S. employers 
currently report adjusted gaps, and an increasing number of companies disclose unadjusted gaps to address the structural bias 
women and minori es face regarding job opportunity and pay.6  
 

Racial and gender unadjusted median pay gaps are accepted as the valid way of measuring pay inequity by the United States 
Census Bureau, Department of Labor, OECD, and Interna onal Labor Organiza on. The United Kingdom and Ireland mandate 
disclosure of median gender pay gaps.7 Exxon Mobil already provides this informa on for United Kingdom employees, and 
investors should be able to expect the same level of disclosure for all employers. 
 

Resolved: Shareholders request Exxon Mobil report on both quan ta ve median and adjusted pay gaps across race and gender, 
including associated policy, reputa onal, compe ve, and opera onal risks, and risks related to recrui ng and retaining diverse 
talent. The report should be prepared at reasonable cost, omi ng proprietary informa on, li ga on strategy and legal 
compliance informa on.  
 
Racial/gender pay gaps are defined as the difference between non-minority and minority/male and female median earnings 
expressed as a percentage of non-minority/male earnings (Wikipedia/OECD, respec vely).  
 
Suppor ng Statement: An annual report adequate for investors to assess performance could, with board discre on, integrate 
base, bonus and equity compensa on to calculate:  

percentage median and adjusted gender pay gap, globally and/or by country, where appropriate  
percentage median and adjusted racial/minority/ethnicity pay gap, US and/or by country, where appropriate  

 
1 h ps://www.census.gov/data/tables/ me-series/demo/income-poverty/cps-pinc/pinc-05.html - par tex mage 24 
2 h ps://www.proxyimpact.com/ files/ugd/b07274 d88f00b8786f4bd8bcf27a0c4bb66e35.pdf 
 3 Ibid.  
4 Ibid.  
5 h ps://corporate.exxonmobil.com/-/media/global/files/sustainability/social/inves ng-in-people-old.pdf 
6 h ps://diversiq.com/which-sp-500-companies-disclose-gender-pay-equity-data/ 
7 h ps://www.proxyimpact.com/ files/ugd/b07274 d88f00b8786f4bd8bcf27a0c4bb66e35.pdf 

 



 

December 15, 2023  
 
Craig S. Morford 
Secretary 
Exxon Mobil Corpora on 
22777 Springwoods Village Parkway 
Spring, TX 77389 
Via email: shareholderrela ons@exxonmobil.com 
 
 
Dear Mr. Morford, 
 
Proxy Impact is filing a Racial and Gender Pay Gap Reporting shareholder proposal at Exxon Mobil Corp, on 
behalf of Broz Family Investments LLC (the “Proponent”) in order to protect their shareholder right to raise 
this issue in the proxy statement.  The Proponent is submitting the enclosed shareholder proposal for 
inclusion in the 2024 proxy statement, in accordance with Rule 14a-8 of the General Rules and Regulations of 
the Securities Exchange Act of 1934.  
 
The Proponent has continuously owned an amount of Exxon Mobil stock for a duration of time that enables 
them to file a shareholder proposal for inclusion in the company’s proxy statement and will hold the required 
amount of stock through the date of the Exxon annual meeting in 2024. An authorization letter and proof of 
ownership from Broz Family Investments LLC is being sent separately.  
 
Please forward any correspondence on this matter to Proxy Impact and not to the Proponent.  
A representative of the Proponent will attend the stockholders’ meeting to move the proposal as required.  
 
The Proponent and/or Proxy Impact will be available to speak with the Company via teleconference on 
January 4, 2024, from 12-12:30 p.m. or 12:30-1:00 pm CT. 
 
We look forward to a productive dialogue that will make the need for this resolution moot.  
 
Sincerely,  
 

 
Michael Passoff  
CEO  
Proxy Impact  
 
Enclosure: 
•     Racial and Gender Pay Gap Reporting shareholder proposal 
 
 



1

Englande, Sherry M

From: Englande, Sherry M on behalf of Shareholder Relations /SM
Sent: Monday, December 18, 2023 6:49 PM
To: Michael Passoff
Cc: Englande, Sherry M
Subject: RE: Pay Gap shareholder proposal - invitation to engagement

Hello Mr. Passoff -  
We are in the process of reviewing the proposal you've submitted on behalf of the Broz Family Investments, LLC. We will 
send a separate acknowledgement letter with more information soon. 
 
In the meantime, we would like to invite you and the proponent to engagement to discuss the proposal.  
 
Can you join us for a call either: 

- Thursday, January 11, 2024 from 7:30-8:00am PT / 9:30-10:00am CT, or 
- Friday, January 12, 2024 from 11:30-Noon PT / 1:30-2:00pm CT 

 
If one of these days/times works for you, I'd be glad to send you a meeting notice with Zoom link to block our calendars. 
Thank you and we look forward to talking with you soon. 
Sherry 

Sherry M. Englande 

From: Michael Passoff   
Sent: Friday, December 15, 2023 4:57 PM 
To: Shareholder Relations /SM <shareholderrelations@exxonmobil.com> 
Subject: Pay Gap shareholder proposal 
 
Dear Mr. Morford, 

 

Proxy Impact is filing a Racial and Gender Pay Gap shareholder proposal at Exxon Mobil, on behalf of Broz 
Family Investments LLC.  

 

Attached is our filing letter and the shareholder proposal for inclusion in the company’s 2024 proxy statement.  
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Englande, Sherry M

From: Microsoft Outlook
To: Michael Passoff
Sent: Monday, December 18, 2023 6:49 PM
Subject: Relayed: RE: Pay Gap shareholder proposal - invitation to engagement

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 
 
Michael Passoff  
 
Subject: RE: Pay Gap shareholder proposal - invitation to engagement 
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Can you join us for a call either: 

 Thursday, January 11, 2024 from 7:30-8:00am PT / 9:30-10:00am CT, or 
 Friday, January 12, 2024 from 11:30-Noon PT / 1:30-2:00pm CT 

  

If one of these days/times works for you, I'd be glad to send you a meeting notice with Zoom link to block our calendars. 

Thank you and we look forward to talking with you soon. 

Sherry 

 

Sherry M. Englande 
 

 

 

 

 

 

 

 

From: Michael Passoff  
Sent: Friday, December 15, 2023 4:57 PM 
To: Shareholder Relations /SM <shareholderrelations@exxonmobil.com> 
Subject: Pay Gap shareholder proposal 

  

Dear Mr. Morford, 

  

Proxy Impact is filing a Racial and Gender Pay Gap shareholder proposal at Exxon Mobil, on behalf of Broz 
Family Investments LLC.  
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Attached is our filing letter and the shareholder proposal for inclusion in the company’s 2024 proxy statement.  

  

Please confirm receipt of this email. 

  

Yours, 

Michael Passoff 

  

Michael Passoff 

CEO  

Proxy Impact 

 

 

www.proxyimpact.com 

www.proxypreview.org 
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Englande, Sherry M

From: Microsoft Outlook
To: Michael Passoff
Sent: Tuesday, December 19, 2023 7:18 PM
Subject: Relayed: RE: Pay Gap shareholder proposal - invitation to engagement

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 
 

 
 
Subject: RE: Pay Gap shareholder proposal - invitation to engagement 
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https://www.dtcc.com/client-center/dtc-directories



Deficiency in Intent to Hold Shares

One Proposal Per Person/Control Group 

 
1 As an example of the SEC’s focus on the concept of “control,” in the adopting release for the final rule relating to 
the “Procedural Requirements and Resubmission Thresholds under Exchange Act Rule 14a-8” 
(https://www.sec.gov/files/rules/final/2020/34-89964.pdf), the SEC did not define “person” as a natural person or 
single entity. Instead, it stated that any entities and all persons under their control (emphasis added) will be 
treated as a “person” under Rule 14a-8(c). 
 
As an example of the SEC’s interpretation of the concept of a “group,” in the adopting release for the final rule and 
guidance relating to the “Modernization of Beneficial Ownership Reporting” 
(https://www.sec.gov/files/rules/final/2023/33-11253.pdf), the SEC clarified that the joint or coordinated 
publication of soliciting materials with an activist investor could indicate “group” formation under Rule 13D.   



 
2 
https://static1.squarespace.com/static/5bc65db67d0c9102cca54b74/t/640f22770d7c0634287c57c3/1678713464
204/Racial+and+Gender+Pay+Scorecard+2023.pdf  
3 https://www.proxypreview.org/2023/report  
4 https://www.proxypreview.org/review/2023-key-findings  
5 https://www.globenewswire.com/news-release/2021/02/02/2168665/0/en/Coalition-United-for-a-Responsible-
Exxon-CURE-Representing-Stakeholders-with-over-2-2-Trillion-in-Assets-Calls-for-New-Leadership-and-Strategy-at-
Exxon.html  



Cure Period/Springing Deficiencies





Attached Proposals



WHEREAS:  Plastic, with a lifecycle social cost at least ten times its market price, threatens the world’s 
oceans, wildlife, and public health.1 Concern about the growing scale and impact of global plastic 
pollution has elevated the issue to crisis levels.2 Of particular concern are single-use plastics (SUPs), 
which make up the bulk of the 24-34 million metric tons of plastic ending up in waterways annually.3 
Without drastic action, this amount could triple by 2040.4  

A shift from virgin plastic production is critical to reducing plastic pollution.5 The Environmental 
Protection Agency’s draft strategy to prevent plastic pollution calls for voluntary reduction in 
production.6 A robust pathway addressing plastic pollution is presented in the widely respected 
Breaking the Plastic Wave report, which found that plastic leakage into the ocean can be reduced 80 
percent under its System Change Scenario (SCS), but requires a significant absolute reduction of virgin 
SUPs.7

In response to the plastic pollution crisis and the necessity of reducing plastic production, countries and 
major packaging brands are beginning to drive reductions in plastic use.8 This will affect the plastic 
production supply chain. BP has recognized the potential disruption global SUP reductions could have on 
the oil industry, finding a global SUP ban by 2040 would reduce oil demand growth by 60 percent.9   

The Company faces growing risk from continued investment in virgin plastic production infrastructure. 
Several implications of the SCS, including a one-third absolute demand reduction of mostly of virgin 
SUPs and immediate reductions in new investment in virgin production, are at odds with ExxonMobil’s 
planned investments. The Company has been identified as the largest global producer of SUP-bound 
polymers (11.5 million metric tons in 2021).10 It has committed to increased use of recycled polymers 
but uses pyrolysis oil to generate plastic feedstock, a controversial process cited as inefficient and 
greenhouse gas-intensive with toxic byproducts and emissions, which may increase financial and 
reputational risk.11 

Exxon’s efforts to reduce plastic waste fail to address the potential for regulatory restrictions or a 

1 https://wwfint.awsassets.panda.org/downloads/wwf_pctsee_report_english.pdf, p.15 
2 https://www.unep.org/resources/pollution-solution-global-assessment-marine-litter-and-plastic-pollution 
3 https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32019L0904&from=EN#page=8; 
https://www.minderoo.org/plastic-waste-makers-index/ 
4 https://www.nationalgeographic.com/science/article/plastic-trash-in-seas-will-nearly-triple-by-2040-if-nothing-done 
5 https://www.theguardian.com/environment/2021/jul/01/call-for-global-treaty-to-end-production-of-virgin-plastic-by-2040 
6 https://www.epa.gov/system/files/documents/2023-04/Draft_National_Strategy_to_Prevent_Plastic_Pollution.pdf, p.17 
7 https://www.pewtrusts.org/-/media/assets/2020/07/breakingtheplasticwave_report.pdf 
8 https://www.pbs.org/newshour/science/bold-single-use-plastic-ban-kicks-europes-plastic-purge-into-high-gear; 
https://www.businessforplasticstreaty.org/ 
9 https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/energy-outlook/bp-
energy-outlook-2019.pdf#page=18 
10 https://cdn.minderoo.org/content/uploads/2023/02/04205527/Plastic-Waste-Makers-Index-2023.pdf 
11 https://eandt.theiet.org/content/articles/2022/11/is-chemical-recycling-greenwashing; 
https://theintercept.com/2023/09/28/braven-plastic-recycling-toxic-waste/ 



significant disruption in demand for virgin plastic, which could result in stranded assets.12 

RESOLVED: Shareholders request that ExxonMobil issue a report, at reasonable cost and omitting 
proprietary information, addressing whether and how a significant reduction in virgin plastic demand, as 
set forth in Breaking the Plastic Wave’s System Change Scenario, would affect the Company’s financial 
position and the assumptions underlying its financial statements.  

SUPPORTING STATEMENT: Proponents recommend that, at Board discretion, the report include: 
Quantification of its polymer production for SUP markets;
A summary of existing and planned investments that may be materially impacted by the SCS; and
Disclosure of key metrics for chemical recycling processes, including inputs, outputs/yield, energy

use, carbon and waste emissions, and any related measures taken to ensure safe operations.

12 https://www.forbes.com/sites/scottcarpenter/2020/09/05/why-the-oil-industrys-400-billion-bet-on-plastics-could-
backfire/?sh=6e099bd843fe 



WHEREAS:  Transferring emissions from one company to another may reduce balance sheet emissions, 
but it does not mitigate company or stakeholder exposure to climate risk or contribute to the goal of 
limiting global temperature rise to 1.5 degrees Celsius (1.5°C). In the aggregate, upstream oil and gas 
assets are moving from operators with stronger climate targets and disclosures to operators with 
weaker climate commitments.1 The Glasgow Financial Alliance for Net Zero warns that divestment from 
high-emitting assets can “have the unintended consequence of prolonging the life of high-emitting 
assets and even worsen emissions profiles.”2 It is therefore essential that oil and gas operators adhere 
to industry-wide best climate practices for asset transfers and acquisition, such as reporting transferred 
emissions and working with buyers to ensure transferred assets retain climate standards.  
 
ExxonMobil reports an operational emissions reduction of 5.4% on an equity basis and 12.5% on an 
operated basis since 2016.3 However, between 2017 and 2021, Exxon sold more assets than any other 
American oil and gas company except Chevron, ranking fourth globally among sellers.4 Exxon does not 
disclose the climate impacts of its divestments. This reporting gap leaves investors with an incomplete 
understanding of Exxon’s actions to mitigate its contribution to climate change.  
 
To address this issue, Exxon should follow best practices for divestitures, including conducting climate-
related due diligence on acquirers, including an evaluation of purchasers’ emissions reporting and 
reduction targets. Doing so would allow Exxon to ensure that purchasers maintain or enhance existing 
climate standards for divested assets, reducing the likelihood that transferred assets would result in 
higher emissions.5  
 
By increasing transparency and providing greenhouse gas emissions-related disclosures for asset 
transfers, Exxon can position itself as a leader on climate change, increase the legitimacy of the 
its climate targets, and provide essential information to its investors about its efforts to mitigate climate 
risk. 
 
RESOLVED:  Shareholders request that ExxonMobil annually report on divestitures of assets with 
material climate impact, including whether each asset purchaser discloses its GHG emissions and has 
1.5°C-aligned or other greenhouse gas reduction targets.  
 
 
 
 
 

1 https://business.edf.org/files/Transferred-Emissions-How-Oil-Gas-MA-Hamper-Energy-Transition.pdf, p.17 
2 https://assets.bbhub.io/company/sites/63/2022/10/GFANZ-2022-Progress-Report.pdf, p. 36 
3 https://corporate.exxonmobil.com/-/media/global/files/advancing-climate-solutions-progress-report/2023/2023-acs-ghg-
data-supplement.pdf, p. 4  
4 https://business.edf.org/files/Transferred-Emissions-How-Oil-Gas-MA-Hamper-Energy-Transition.pdf, p. 22  
5 https://business.edf.org/wp-content/blogs.dir/90/files/Climate-Principles-Asset-Transfer.pdf, p.3 



Emission Reduc on Targets 

Resolved: Shareholders support the Company, by an advisory vote, to go beyond current plans, further 
accelera ng the pace of emission reduc ons in the medium-term for its greenhouse gas (GHG) 
emissions across Scope 1, 2, and 3, and to summarize new plans, targets, and metables.  

Whereas: In the absence of effec ve climate change mi ga on,  up to 10 percent of global economic 
value could be lost by 2050.1 The Intergovernmental Panel on Climate Change (IPCC) has advised that 
GHG emissions must be halved by 2030 and reach net zero by 2050 to limit global warming to 1.5 
degrees Celsius. Every incremental increase in temperature above 1.5 degrees will increase physical, 
transi on, and systemic risks for companies and investors alike.2  

Current Goals:  Exxon has acknowledged the importance of reduc on goals for Scope 1 and 2 emissions 
by se ng intensity targets across its value chain. The Company has also set GHG intensity targets for its 
upstream sector and upstream opera ons in the Permian.  

Yet, Exxon’s current 2030 targets are significantly below the IPCC’s recommenda on of 50 percent 
absolute emission reduc ons. The Company’s current metrics are all on an intensity basis, which allow 
the Company to increase its absolute emissions. Furthermore, Exxon lacks any Scope 3 target, which 
account for 90 percent of its carbon footprint.3  

Capital Expenditures:  The Interna onal Energy Agency reports peak global demand for coal, oil, and gas 
could be reached before 2030.4 Despite this trajectory, Exxon an cipates total annual capital 
expenditures and explora on expenses of 23 to 25 billion in 2024, increasing up to 27 billion per year 
from 2025 to 2027. While Exxon plans 20 billion in total low carbon spending through 2027, this 
amounts to only about 15 percent of its overall total planned capital expenditures. This spending will 
increase Exxon’s oil and gas output by 10 percent.5 Carbon Tracker projects that even under a moderate 
transi on scenario, con nued oil and gas investments could lead to commodity oversupply, resul ng in 
lower pricing, nega vely impac ng exis ng and new project revenue.6 

Cost of Capital:  Exxon’s cost of capital may substan ally increase if it fails to control transi on risks by 
significantly reducing absolute emissions. In October, federal bank regulatory agencies issued Principles 
for Climate-Related Financial Risk Management for Large Financial Ins tu ons, warning such ins tu ons 
to thoroughly address risks associated with climate change within their investments.7 

Peer Targets:  Oil and gas peers BP, TotalEnergies, Repsol, and Eni recognize climate transi on risks and 
have set more ambi ous, medium-term emission reduc on targets. These companies aim to reduce 
absolute Scope 1, 2, and 3 targets by at least 30 percent by 2030. Other peers Chevron, Equinor, Shell, 
and Suncor have set goals to decrease Scope 3 emissions.  

 
1 h ps://www.swissre.com/dam/jcr:5d558fa2-9c15-419d-8dce-
73c080fca3ba/SRI %20Exper se Publica on EN LITE The%20economics of climate change.pdf  
2 h ps://www.ipcc.ch/2022/04/04/ipcc-ar6-wgiii-pressrelease/ 
3 h ps://corporate.exxonmobil.com/news/repor ng-and-publica ons/advancing-climate-solu ons-progress-report 
4 h ps://www.ny mes.com/2023/10/24/climate/interna onal-energy-agency-peak-demand.html 
5 h ps://investor.exxonmobil.com/news-events/press-releases/detail/1154/exxonmobil-corporate-plan-more-than-doubles-earnings 
6 h ps://carbontracker.org/reports/naviga ng-peak-demand/ 
7 h ps://www.federalreserve.gov/newsevents/pressreleases/bcreg20231024b.htm 
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Deficiency in Intent to Hold Shares

One Proposal Per Person/Control Group 

 
1 As an example of the SEC’s focus on the concept of “control,” in the adopting release for the final rule relating to 
the “Procedural Requirements and Resubmission Thresholds under Exchange Act Rule 14a-8” 
(https://www.sec.gov/files/rules/final/2020/34-89964.pdf), the SEC did not define “person” as a natural person or 
single entity. Instead, it stated that any entities and all persons under their control (emphasis added) will be 
treated as a “person” under Rule 14a-8(c). 
 
As an example of the SEC’s interpretation of the concept of a “group,” in the adopting release for the final rule and 
guidance relating to the “Modernization of Beneficial Ownership Reporting” 
(https://www.sec.gov/files/rules/final/2023/33-11253.pdf), the SEC clarified that the joint or coordinated 
publication of soliciting materials with an activist investor could indicate “group” formation under Rule 13D.   



 
2 
https://static1.squarespace.com/static/5bc65db67d0c9102cca54b74/t/640f22770d7c0634287c57c3/1678713464
204/Racial+and+Gender+Pay+Scorecard+2023.pdf  
3 https://www.proxypreview.org/2023/report  
4 https://www.proxypreview.org/review/2023-key-findings  
5 https://www.globenewswire.com/news-release/2021/02/02/2168665/0/en/Coalition-United-for-a-Responsible-
Exxon-CURE-Representing-Stakeholders-with-over-2-2-Trillion-in-Assets-Calls-for-New-Leadership-and-Strategy-at-
Exxon.html  
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Attached Proposals



WHEREAS:  Plastic, with a lifecycle social cost at least ten times its market price, threatens the world’s 
oceans, wildlife, and public health.1 Concern about the growing scale and impact of global plastic 
pollution has elevated the issue to crisis levels.2 Of particular concern are single-use plastics (SUPs), 
which make up the bulk of the 24-34 million metric tons of plastic ending up in waterways annually.3 
Without drastic action, this amount could triple by 2040.4  

A shift from virgin plastic production is critical to reducing plastic pollution.5 The Environmental 
Protection Agency’s draft strategy to prevent plastic pollution calls for voluntary reduction in 
production.6 A robust pathway addressing plastic pollution is presented in the widely respected 
Breaking the Plastic Wave report, which found that plastic leakage into the ocean can be reduced 80 
percent under its System Change Scenario (SCS), but requires a significant absolute reduction of virgin 
SUPs.7

In response to the plastic pollution crisis and the necessity of reducing plastic production, countries and 
major packaging brands are beginning to drive reductions in plastic use.8 This will affect the plastic 
production supply chain. BP has recognized the potential disruption global SUP reductions could have on 
the oil industry, finding a global SUP ban by 2040 would reduce oil demand growth by 60 percent.9   

The Company faces growing risk from continued investment in virgin plastic production infrastructure. 
Several implications of the SCS, including a one-third absolute demand reduction of mostly of virgin 
SUPs and immediate reductions in new investment in virgin production, are at odds with ExxonMobil’s 
planned investments. The Company has been identified as the largest global producer of SUP-bound 
polymers (11.5 million metric tons in 2021).10 It has committed to increased use of recycled polymers 
but uses pyrolysis oil to generate plastic feedstock, a controversial process cited as inefficient and 
greenhouse gas-intensive with toxic byproducts and emissions, which may increase financial and 
reputational risk.11 

Exxon’s efforts to reduce plastic waste fail to address the potential for regulatory restrictions or a 

1 https://wwfint.awsassets.panda.org/downloads/wwf_pctsee_report_english.pdf, p.15 
2 https://www.unep.org/resources/pollution-solution-global-assessment-marine-litter-and-plastic-pollution 
3 https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32019L0904&from=EN#page=8; 
https://www.minderoo.org/plastic-waste-makers-index/ 
4 https://www.nationalgeographic.com/science/article/plastic-trash-in-seas-will-nearly-triple-by-2040-if-nothing-done 
5 https://www.theguardian.com/environment/2021/jul/01/call-for-global-treaty-to-end-production-of-virgin-plastic-by-2040 
6 https://www.epa.gov/system/files/documents/2023-04/Draft_National_Strategy_to_Prevent_Plastic_Pollution.pdf, p.17 
7 https://www.pewtrusts.org/-/media/assets/2020/07/breakingtheplasticwave_report.pdf 
8 https://www.pbs.org/newshour/science/bold-single-use-plastic-ban-kicks-europes-plastic-purge-into-high-gear; 
https://www.businessforplasticstreaty.org/ 
9 https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/energy-outlook/bp-
energy-outlook-2019.pdf#page=18 
10 https://cdn.minderoo.org/content/uploads/2023/02/04205527/Plastic-Waste-Makers-Index-2023.pdf 
11 https://eandt.theiet.org/content/articles/2022/11/is-chemical-recycling-greenwashing; 
https://theintercept.com/2023/09/28/braven-plastic-recycling-toxic-waste/ 



significant disruption in demand for virgin plastic, which could result in stranded assets.12 

RESOLVED: Shareholders request that ExxonMobil issue a report, at reasonable cost and omitting 
proprietary information, addressing whether and how a significant reduction in virgin plastic demand, as 
set forth in Breaking the Plastic Wave’s System Change Scenario, would affect the Company’s financial 
position and the assumptions underlying its financial statements.  

SUPPORTING STATEMENT: Proponents recommend that, at Board discretion, the report include: 
Quantification of its polymer production for SUP markets;
A summary of existing and planned investments that may be materially impacted by the SCS; and
Disclosure of key metrics for chemical recycling processes, including inputs, outputs/yield, energy

use, carbon and waste emissions, and any related measures taken to ensure safe operations.

12 https://www.forbes.com/sites/scottcarpenter/2020/09/05/why-the-oil-industrys-400-billion-bet-on-plastics-could-
backfire/?sh=6e099bd843fe 



WHEREAS:  Transferring emissions from one company to another may reduce balance sheet emissions, 
but it does not mitigate company or stakeholder exposure to climate risk or contribute to the goal of 
limiting global temperature rise to 1.5 degrees Celsius (1.5°C). In the aggregate, upstream oil and gas 
assets are moving from operators with stronger climate targets and disclosures to operators with 
weaker climate commitments.1 The Glasgow Financial Alliance for Net Zero warns that divestment from 
high-emitting assets can “have the unintended consequence of prolonging the life of high-emitting 
assets and even worsen emissions profiles.”2 It is therefore essential that oil and gas operators adhere 
to industry-wide best climate practices for asset transfers and acquisition, such as reporting transferred 
emissions and working with buyers to ensure transferred assets retain climate standards.  
 
ExxonMobil reports an operational emissions reduction of 5.4% on an equity basis and 12.5% on an 
operated basis since 2016.3 However, between 2017 and 2021, Exxon sold more assets than any other 
American oil and gas company except Chevron, ranking fourth globally among sellers.4 Exxon does not 
disclose the climate impacts of its divestments. This reporting gap leaves investors with an incomplete 
understanding of Exxon’s actions to mitigate its contribution to climate change.  
 
To address this issue, Exxon should follow best practices for divestitures, including conducting climate-
related due diligence on acquirers, including an evaluation of purchasers’ emissions reporting and 
reduction targets. Doing so would allow Exxon to ensure that purchasers maintain or enhance existing 
climate standards for divested assets, reducing the likelihood that transferred assets would result in 
higher emissions.5  
 
By increasing transparency and providing greenhouse gas emissions-related disclosures for asset 
transfers, Exxon can position itself as a leader on climate change, increase the legitimacy of the 
its climate targets, and provide essential information to its investors about its efforts to mitigate climate 
risk. 
 
RESOLVED:  Shareholders request that ExxonMobil annually report on divestitures of assets with 
material climate impact, including whether each asset purchaser discloses its GHG emissions and has 
1.5°C-aligned or other greenhouse gas reduction targets.  
 
 
 
 
 

1 https://business.edf.org/files/Transferred-Emissions-How-Oil-Gas-MA-Hamper-Energy-Transition.pdf, p.17 
2 https://assets.bbhub.io/company/sites/63/2022/10/GFANZ-2022-Progress-Report.pdf, p. 36 
3 https://corporate.exxonmobil.com/-/media/global/files/advancing-climate-solutions-progress-report/2023/2023-acs-ghg-
data-supplement.pdf, p. 4  
4 https://business.edf.org/files/Transferred-Emissions-How-Oil-Gas-MA-Hamper-Energy-Transition.pdf, p. 22  
5 https://business.edf.org/wp-content/blogs.dir/90/files/Climate-Principles-Asset-Transfer.pdf, p.3 



Emission Reduc on Targets 

Resolved: Shareholders support the Company, by an advisory vote, to go beyond current plans, further 
accelera ng the pace of emission reduc ons in the medium-term for its greenhouse gas (GHG) 
emissions across Scope 1, 2, and 3, and to summarize new plans, targets, and metables.  

Whereas: In the absence of effec ve climate change mi ga on,  up to 10 percent of global economic 
value could be lost by 2050.1 The Intergovernmental Panel on Climate Change (IPCC) has advised that 
GHG emissions must be halved by 2030 and reach net zero by 2050 to limit global warming to 1.5 
degrees Celsius. Every incremental increase in temperature above 1.5 degrees will increase physical, 
transi on, and systemic risks for companies and investors alike.2  

Current Goals:  Exxon has acknowledged the importance of reduc on goals for Scope 1 and 2 emissions 
by se ng intensity targets across its value chain. The Company has also set GHG intensity targets for its 
upstream sector and upstream opera ons in the Permian.  

Yet, Exxon’s current 2030 targets are significantly below the IPCC’s recommenda on of 50 percent 
absolute emission reduc ons. The Company’s current metrics are all on an intensity basis, which allow 
the Company to increase its absolute emissions. Furthermore, Exxon lacks any Scope 3 target, which 
account for 90 percent of its carbon footprint.3  

Capital Expenditures:  The Interna onal Energy Agency reports peak global demand for coal, oil, and gas 
could be reached before 2030.4 Despite this trajectory, Exxon an cipates total annual capital 
expenditures and explora on expenses of 23 to 25 billion in 2024, increasing up to 27 billion per year 
from 2025 to 2027. While Exxon plans 20 billion in total low carbon spending through 2027, this 
amounts to only about 15 percent of its overall total planned capital expenditures. This spending will 
increase Exxon’s oil and gas output by 10 percent.5 Carbon Tracker projects that even under a moderate 
transi on scenario, con nued oil and gas investments could lead to commodity oversupply, resul ng in 
lower pricing, nega vely impac ng exis ng and new project revenue.6 

Cost of Capital:  Exxon’s cost of capital may substan ally increase if it fails to control transi on risks by 
significantly reducing absolute emissions. In October, federal bank regulatory agencies issued Principles 
for Climate-Related Financial Risk Management for Large Financial Ins tu ons, warning such ins tu ons 
to thoroughly address risks associated with climate change within their investments.7 

Peer Targets:  Oil and gas peers BP, TotalEnergies, Repsol, and Eni recognize climate transi on risks and 
have set more ambi ous, medium-term emission reduc on targets. These companies aim to reduce 
absolute Scope 1, 2, and 3 targets by at least 30 percent by 2030. Other peers Chevron, Equinor, Shell, 
and Suncor have set goals to decrease Scope 3 emissions.  

 
1 h ps://www.swissre.com/dam/jcr:5d558fa2-9c15-419d-8dce-
73c080fca3ba/SRI %20Exper se Publica on EN LITE The%20economics of climate change.pdf  
2 h ps://www.ipcc.ch/2022/04/04/ipcc-ar6-wgiii-pressrelease/ 
3 h ps://corporate.exxonmobil.com/news/repor ng-and-publica ons/advancing-climate-solu ons-progress-report 
4 h ps://www.ny mes.com/2023/10/24/climate/interna onal-energy-agency-peak-demand.html 
5 h ps://investor.exxonmobil.com/news-events/press-releases/detail/1154/exxonmobil-corporate-plan-more-than-doubles-earnings 
6 h ps://carbontracker.org/reports/naviga ng-peak-demand/ 
7 h ps://www.federalreserve.gov/newsevents/pressreleases/bcreg20231024b.htm 
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