BlackRock.

Investment Stewardship Group

Voting Bulletin: Exxon Mobil Corporation

As part of our fiduciary duty, BlackRock’s Investment Stewardship team (BIS) advocates for sound corporate
governance and business practices that are alignedwith long-term sustainable financial performance. This
objective underpins all ourengagements and votes at company meetings.

We engage company leadership on keytopicsemphasizinggovernance practices includingmanagement
of environmental and social factors that potentially have material economic,operational or reputational
ramificationsforthe company.

We determine our engagementpriorities basedon our observation of market developmentsand emerging
governance themesand evolve them year over year as necessary. The BISteam’s key engagement priorities
include:

1. Board quality

2. Environmental risks and opportunities

3. Corporate strategy and capital allocation

4. Compensation that promotes long-termism

5. Human capital management

We are committed to enhancing the transparency of our stewardship practices. Where we believe it will help
to understand our voting decisions at shareholder meetings, we will publish a Voting Bulletin explaining the

rationale for how we have voted on select resolutions, and (where relevant) provide information around our
engagementwith theissuer.

Company Exxon Mobil Corporation

Market United States

Meeting Date 27t May 2020

Item 1.2: Elect Director Angela F. Braly
Key Resolutions? Item 1.4: Elect Director Kenneth C. Frazier

Item 4: Require Independent Board Chair

Board The company recommends shareholdersvote FOR the re-election of these directors
Recommendation and AGAINST the shareholder proposal.

Against Director Angela F. Braly forinsufficient progresson TCFD alignedreporting
and related action.

BlackRockVote

Against Director Kenneth C. Frazier for insufficient progress on TCFD aligned reporting
and related action, and for failure to provide investors with confidencethat the board is

! The full meeting resolutions and agenda can be accessed at: https://corporate.exxonmobil.com/Investors/Investor-relations/Annual-
meeting-materials#AnnualMeetingofShareholders.
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composed of the appropriate mix of skillsets and can exercise sufficientindependence
from the management team to effectively guidethe company in assessing material
risks to the business.

Forthe Independent Chair proposal onaccount of our beliefthat the board would
benefit from amore robust independent leadership structure giventhe concerns noted
below.

Overview

The issue of climaterisk and transition-readiness are paramountinvestment concerns for BlackRockas we
considerthefinancial risksfacing companiesinthe years ahead.

As we havediscussed during our mostrecent conversations with Exxon Mobil Corporation (Exxon), we
continueto see a gap in the company’s disclosure and action with regard to several components of its
climaterisk management. We see this as acorporate governanceissue that has the potential to undermine
the company’s long-termfinancial sustainability. Our approachto investmentstewardship is grounded inan
expectation that the board will overseeand advise management, influencing management’s approachto key
business issues.

When effective corporate governanceis lacking, we believe that voting against the re-election of the
responsibledirectors is oftenthe mostimpactful actiona shareholder cantake. The directors inthe
boardroom,the independence oftheirvoices,and the value of their collective experience are meaningful
determinants of theirabilityto provide direction and leadershipto managementand to oversee and drive
management’s performance.

Background

Exxonis an American multinational oil and gas corporation headquartered inIrving, Texas.The companyis
engaged inthe exploration, development,and distribution of oil,gas, and petroleum products and operates
throughthe following segments: Upstream, Downstream and Chemical.

We have had a long history of multiyear, intensive engagements with Exxon on awide range of nuanced
governanceissues, includingboard composition, board shareholderengagement, corporate strategy, and
oversightof climate risk,among other topics. Overthe last several years, we have intensified our focus with the
company onthefinancialrisks ofatransitiontoalower carboneconomy, and on BlackRock’s desire, as along-
terminvestor, formore fulsomeinformation onthe company’sapproachtooverseeing and managing these
risks.

Thisisinline with ourview thattherisks of climate change and the transition to a lower carbon economy
present material regulatory, reputational,and legal risksto companies that may significantlyimpair their
financial positionand abilityto remain competitivegoingforward.

We have centered our engagementswith Exxon around our broader requestto companiesand, as acarbon
intensive company, to Exxon specifically, to align reportingwith the recommendations of the Task Forceon
Climate-related Financial Disclosures (TCFD) and the Sustainability Accounting Standards Board (SASB). In
responseto aninvestorvote, Exxon released its Energy and Carbon Summaryin 2018 which follows the four
pillars of the TCFD framework.However, despite yearly incremental adjustments, we do not believe that full
adherencewith the fourth pillar of the TCFD has been achieved. We continue to have several areas of significant
concern:

I. GHGreductiontargets
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Ourfirstareaof concernis around Exxon’s existinggreenhouse gas (GHG) reductiontargets. Despite
discussions since lastMay regarding BIS’ expectation that Exxon expand the scope and accelerate the
timeframe of its GHG reductiontargets, the company does nothave new targetsin place and Exxon’s methane
reduction goals are set to expire at the end of 2020. In our most recent engagement, the companyinformed
us thatitis inthe process of developing future targets.We lookforwardto reviewingthe new targetswhen
published, and to understanding the company’s plan for achievement and processfor future reassessment, if
any.

However, we believe that acompany of Exxon’s size and scope shouldhave conveyed a planto shareholders
sufficiently in advance of the expiry of the 2020 targets to allowthem aline of sight intothe company’s forward
vision.In our assessment, the companyis notconveying asense of urgency proportionateto the risk identified.
Additionally, while we acknowledge Exxon’s actionsin setting the goalfora 10% GHG emissions intensity
reduction at Imperial operated oilsands by 2023, these limited intensity targets cover lessthan 10% of
Exxon’ssalesand otheroperatingrevenue.? We see Exxon’s global peers setting moremeaningfultargets
across theirbusinesses designedto align with achieving the goals ofthe Paris Agreement.

Il. Disclosurearound the company’s anticipated degree of warming under its stated strategy

As we have stated publicly in our support of the TCFD framework, BIS expects companiesto disclose notonly
the outcomes oftheir analysis under differentclimate scenarios, butacredible strategic planto operate under
a Paris-aligned scenarioinwhich the average risein globaltemperatures stays at or below 2 degrees Celsius.3
In ourview, this includes GHG emissions reduction target-setting,disclosure on acompany’s anticipated
transitionto alower carbon economy(i.e. plans toalign the company’s business modelwith the Paris
Agreement) and disclosure onthe globalwarming path acompany ison(e.g. based on thetargets the company
has selected, it anticipates X degree of warming).

Exxon has conductedscenario analysis and believes that it will remain competitive under any futureclimate
scenario. The company isinvesting in carbon capture technologyand biofuels, areas where it believesit can be
competitive, but has chosen not to take specific action in diversifying its portfoliotowards renewables. We
believe this decisionis squarelywithinthe company’sdiscretion in determining its ownstrategy. That being
said, we believe that Exxon and its peersshould,under these circumstances, disclosethe degree of warming
they anticipate under their stated strategy and why that pathis inthe bestinterests of long-term shareholders.

Ill. Failuretodisclose Scope 3 emissions

A related concernis Exxon’s position not to disclose Scope 3 emissions based onthe company’s stated
rationale that these emissions are attributable to the consumptionof Exxon’s products, and can thereforebe
misleading. While we recognize the practices inrelationto Scope 3 measurementand reportingare still
evolving—and remain fraught with complexities — we believe that initiating such reportingis animportant step
in measuring material long-termbusiness risk. Companies can, in this way, help investors understandtheir
exposure to changing demand and regulation which may resultin reducedcarbon use. During our
engagements,we asked Exxonto considerdisclosing its Scope 3 emissions. However, the company has not
indicated whether itintends to changeits current decision to keepthis information private. As an energy
major, Exxon’s decision not to disclose thisinformation putsit at odds with its global peerswhonot only
disclose Scope 3 emissions but have made commitments tolowerthem.

2This estimate is derived from Exxon’s and Imperial Qil’'s most recent 10-Ks, and by using the CAD to USD FXrate =0.72 CAD to USD, please
see https://www.sec.gov/ix?doc=/Archives/edgar/data/34088/000003408820000016/x0m10k2019.htm, and
https://www.sec.gov/ix?doc=/Archives/edgar/data/49938/000119312520050268 /d849034d 10k. ht m#tx849034_3

3 Please see BlackRock Investment Stewardship’s approach to engagement onthe TCFD and the SASB aligned reporting,
https://www.blackrock.com/corporate/literature/publication/blk-commentary-tcfd-sasb-aligned-reporting.pdf
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IV. Evidenceofindependent board oversightand leadership

We look fordemonstrable board leadership as gleaned through our engagementwith board members,
corporatedisclosures, and stated outcomes. Inthe case of Exxon, we have not seenindependent leadership of
theboardineither ourdirect engagement with board members, or through outcomes that signal the company
is approaching theserisks withthe sense of urgency embraced by the market, investors, and the company’s
peers.

Furthermore, we posit that Exxon may benefitfromthe addition ofanindividualwith more direct industry
experienceto the board. We arrived at this position giventhe slowand incremental progress the company has
made onincreased transparency of climate risk management, despite our extensive history of engagements
and ourvotes against multiple directors over the last four years.

As aresult, this year we have votedagainst those directors whom we hold most accountable for the disconnect
we have observed. We alsovoted infavor of the shareholderproposal seeking an Independent Chair as this
failurein governance showsthat the board needs totry adifferent approach. While,in general, we are
supportive of astructurewith a Lead Independent Director, inthe case of Exxon, itis ourview that the structure
is not currentlyworking, and that the board must find away to demonstrate greaterindependence of thought
in exercisingitsadvisory role.

The 2020 AGM

Exxonreceivedatotal of sixshareholder proposals covering issuesrangingfromthe physical risks of climate
change, political activities,anindependentchair role,as well as othergovernance itemsat its 2020 Annual
General Meeting (AGM).The ballot alsoincluded several managementproposalsincluding director re-election,
compensation and ratification of the company’s auditors. BIS has taken voting action as described below.

Rationale for BlackRock vote
Item 1.2: Elect Director Angela F. Braly
AgainstDirector Angela F. Braly for insufficient progress on TCFD aligned reporting and related action.

According to Exxon’s disclosures, the company’s Public Issues and Contributions Committee oversees
operational risks such as those relating toemployee and community safety, health, environmental performance,
including actionstakento address climate-related risks, security matters, and reviews and provides adviceon
objectives, policiesand programsrelated to politicaland other contributions.“* Ms. Bralyis the Chair of Public
Issues Committee, and as such, BIS holds her accountable forlack of progress in driving greateraction on
climateriskinlinewithTCFD guidance, SASB recommendations, and BIS’ feedback over severalyears.

Item 1.4: Elect Director Kenneth C. Frazier

Against Director Kenneth C. Frazier for insufficient progress onTCFD aligned reporting and related action, and
forfailure to provide investors with confidence that the board is composedof the appropriate mix of skillsets and
can exercise sufficientindependence fromthe managementteam to effectively guide the companyin assessing
material riskstothe business.

Welookto the Lead Independent Directorand the Nominating and Governance Committee Chairfor oversight
of board composition and independence. This includes ensuring that the boardis made up of directors with the
right mix of skillsets and experience and who have sufficient leeway toexercise judgment that isindependent

“Please see Exxon’s 2020 Proxy Statement for more information: https://corporate.exxonmobil.com/-/media/Global/Files/investor-
relations/annual-meeting-materials/proxy-materials/2020-Proxy-State ment.pdf.
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from management to provide unfettered guidance to them. Inthis instance, we do not believe that the Exxon
board has demonstrated thatitis exercising itsindependentjudgmentin advising and overseeing management
inassessing and disclosing material risks to the business relatingto climate. In addition, we believe that
having more directors with oil and gas industry experience would bolster the board’s abilityto act
independently. As such,we are holding Mr. Frazier as the Lead Independent Director and Chair of the
Nominating and Governance Committee, accountable. We alsohold Mr. Frazier, as Lead IndependentDirector,
responsible for lack of progressindriving greateractionon climateriskinlinewithTCFD guidance, SASB
recommendations, and BIS’ feedback over severalyears.

We supported all other directors and routinemanagement itemson the 2020 ballot.
Shareholder Proposals

Wevoted in Favor of the following proposal:

Item 4: Require Independent Board Chair

Forthe Independent Chairproposal on account of our belief thatthe board would benefitfrom a morerobust
independentleadership structure giventhe concerns noted below.

The non-binding shareholder proposal requests that the company establish an Independent Board Chair
positionin place of the present Lead Independent Director structure by appointing one ofthe independent
members of the board to the Chair position. The Independent Chair proposal would be phased inforthe next
CEOtransition.

BIStypicallydeferstothe boardto establishthe appropriate structure of governance. Our governance and
voting guidelines do not normally necessitate an Independent Chair solongas thereis evidence of strong
independenceinthe boardroomthatis facilitated by a Lead Independent Director.We acknowledge that the
company has strengthened its disclosures aroundthe stated roles and responsibilities of the Lead
Independent Director. We also recognize that Mr. Frazier, Chair of the Nominating and Governance
Committee, stepped into the Lead Independent Director Role thisyear. Nonetheless, we remain concerned
aboutthe board’s responsivenessto shareholder feedback and concerns regarding climate risk management,
and do not have confidencethat anenhanced role on paperwilllead to ademonstrableincreasein
independentleadership.

This concernis also reflected inthe fact that BIStook voting actionin 2017 and 2019, including voting against
both Mr. Frazier and former Lead Independent DirectorSteven Reinemund. However, we have still not seenthe
substantive action we would expect given the material climaterisks facing the company, and the concemn
expressed tothe company by investors, including BlackRock.? In our viewthis lack of progress on robust GHG
emissions reduction target setting and disclosureis asymptom of board independence issues. This now
warrants an escalationinourapproach, toencourage more independent leadership in this particular
boardroom.

Appendix
Wevoted against the remaining five shareholderproposals for the following reasons:
Item 5: Reduce Ownership Threshold for Shareholders to Call Special Meeting

BIS determined that this proposalis unnecessary as the companyalready has theright to callaspecial
meeting at an acceptablethreshold under BIS’ voting guidelines. The company additionally amended its
bylaws such that shareholders holding at least 15% of shares outstanding may call a special

® We acknowledge the incremental steps the company has taken in putting out revisions to its reporting, changing its policy on board
engagement, and updating its political spending guidance, but as stated above, expect greater action on target-setting and conveying the

justification for company’s approach relative to its peers.
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meeting without the requirement fora court petition as set forthin New Jerseylaw, the state where the
companyis incorporated.

Item 6: Report on Costs & Benefits of Climate-Related Expenditures

The lead filer of this proposal co-foundeda publicly traded mutual fund that “advocated as acorporate
shareholderagainstclimate alarmismduringthe 2000s” and co-leadsagroup known as “Burn More Coal.” The
intentions of thisfiler are notinlinewith BlackRock’s stated positions on climaterisk and the need foran
orderly transitionto alower carbon economy. We therefore voted against this proposal seeking aboard report
onclimate-related expenditures.

Item 7: Report on Risks of Petrochemical Operationsin Flood Prone Areas

The company made enhancements to its 2020 Energy and Carbon Summarywith regard toits processes and
procedures for overseeingthe physical risks of climate change. These additional disclosures, along with the
details Exxon provided regarding its experience planning for,and operatingin challengingenvironments,
assist inallaying the concerns BIS expressed directly to Exxon and through our vote in support of the
shareholder proposal onthe Risk of Petrochemical Operations in Flood ProneAreas at the 2019 AGM. We are
satisfied for thetime being by these expandeddisclosures, and therefore votedagainst this proposal.

Items 8 & 9: Report on Political Contributions and Lobbying Payments and Policy

The company’s disclosures align with BIS’ perspective on corporate political activities providing insight intothe
board’s rolein overseeing this risk. The companyalso publishes aWorldwide Giving Report® providing greater
insightintoits political spending activities and philosophy. Exxon’s current disclosures therefore meet our
baseline expectationsand we have decidedto supportthe companyonthisissue at this time. We have
separately asked the companyto provide moredetailed disclosures regarding the company’s trade association
expenditures. We believe that the companywillenhanceits disclosureinthe comingyear.

% For more information, see https://corporate.exxonmobil.com/-/media/Global/Files/worldwide-giving/2018-Worldwide-Giving-
Report.pdf.
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