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May 18, 2018

Vote FOR Item 6 at Exxon Mobil’s May 30, 2018 Annual Meeting
Requesting Disclosure of a Board Qualifications and Diversity Matrix

Dear fellow Exxon Mobil shareowner:

I WRITE ON BEHALF OF THE NEW YORK CITY PENSION FUNDS (“NYC FUNDS”) TO URGE YOU TO Vote FOR Item 6 REQUESTING DISCLOSURE OF A BOARD QUALIFICATIONS AND DIVERSITY MATRIX AT

THE EXXON MOBIL CORPORATION (“EXXON”) ANNUAL MEETING ON MAY 30, 2018.  THE NYC FUNDS HAVE APPROXIMATELY $194 BILLION IN ASSETS AND ARE SUBSTANTIAL LONG-TERM EXXON

shareowners, with 9.2 million shares currently valued at about $752 million.

ITEM 6 SPECIFICALLY SEEKS A MATRIX THAT SETS FORTH THE SKILLS AND ATTRIBUTES (INCLUDING GENDER AND RACE/ETHNICITY) OF EACH DIRECTOR NOMINEE THAT ARE MOST RELEVANT IN LIGHT OF

Exxon’s overall businesses and long-term strategy and the related risks and opportunities.  We urge you to vote FOR Item 6 for the following reasons:

1. The proposed matrix would enable shareowners to assess the quality and diversity of Exxon’s board and make fully informed voting decisions on director
nominees.  AS OUR PROPOSAL NOTES, A RESPONSIVE BOARD MATRIX WILL GIVE SHAREOWNERS A “BIG-PICTURE” VIEW OF DIRECTORS’ ATTRIBUTES AND HOW THEY FIT TOGETHER, THEREBY

ENABLING SHAREOWNERS TO (A) ASSESS HOW WELL-SUITED INDIVIDUAL DIRECTOR NOMINEES ARE FOR EXXON IN LIGHT OF (I) THE COMPANY’S EVOLVING BUSINESS STRATEGY AND RISKS AND (II)
THE OVERALL MIX OF DIRECTORS’ SKILLS AND EXPERIENCES; (B) IDENTIFY ANY GAPS IN SKILLS, EXPERIENCE OR OTHER CHARACTERISTICS; AND (C) MAKE BETTER INFORMED PROXY VOTING

decisions.

SUCH DISCLOSURE IS ESPECIALLY IMPORTANT FOR ENERGY COMPANIES, SUCH AS EXXON, WHICH ARE FACING THE CHALLENGING PROSPECTS OF CHANGING BUSINESS MODELS AND STRATEGIES IN

ORDER TO TRANSITION SUCCESSFULLY TO A LOW-CARBON FUTURE.1  WHILE EACH OF EXXON’S DIRECTOR NOMINEES APPEARS TO BE HIGHLY ACCOMPLISHED, IT IS DIFFICULT FOR SHAREOWNERS TO

assess whether they are the right directors, individually and collectively, for Exxon and its shareowners.

2. Many companies, including Exxon peers, disclose board matrices.  SUCH DISCLOSURE HAS SEEN A SIGNIFICANT UP-TICK BY S&P 500 AND RUSSELL 3000 COMPANIES OVER THE

PAST FEW YEARS WITH A RAMP-UP OF DISCLOSURES IN THE 2018 PROXY SEASON, INCLUDING SIGNIFICANT EXXON PEERS SUCH AS CHEVRON, OCCIDENTAL PETROLEUM, AND IBM.  OTHER

COMPANIES PROVIDING FIRST-TIME DISCLOSURE THIS YEAR INCLUDE W.W. GRAINGER, LEUCADIA NATIONAL, UNUM, SKYWORKS SOLUTIONS, PEPSICO, AMEREN, EXELON, WELLS FARGO,
Colgate Palmolive, Honeywell International, and Duke Energy.  Each of these companies engaged in productive dialogue with the NYC Funds.

 
3. Independent proxy advisors Glass Lewis and Egan Jones support Item 6 for the reasons noted above.  GLASS LEWIS CONCLUDED THAT “given the significant increase

in the number of companies producing information similar to that requested by the proposal, we believe that the Company may be an outlier…as evidenced by the fact
that both Chevron and Occidental Petroleum provide disclosure of their skills matrices.”  THE GLASS LEWIS REPORT EMPHASIZED THAT COMPANIES SHOULD BE PROVIDING TO

their investors “thorough disclosure concerning how directors are evaluated… to ensure a high-functioning and appropriately diverse board.”
_____________________________
1 See, e.g., “Playing Offence: Corporate Boards as Catalysts for Climate Action” by The B Team, November 4, 2016, at https://issuu.com/the-bteam/docs/climate-competents-
board-brief-nov-; “Getting Climate Smart:  A Primer for Corporate Directors in a Changing Environment” by The B Team and Ceres, May 2018, at
http://www.bteam.org/press/the-b-team-and-ceres-introduce-new-primer-for-building-climate-competent-boards/; and “ESG, strategy, and the long view” by KPMG, 2017, at
https://boardleadership.kpmg.us/content/dam/blc/pdfs/2017/esg-strategy-and-the-long-view-a-framework-for-board-oversight.pdf.
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In recommending FOR Item 6, Egan Jones similarly concluded that “the disclosure would encourage good governance and enhance shareholder value by bringing
together a diverse range of skills and experience necessary in building a constructive and challenging board. Moreover, the requested disclosure would enable the
shareholders to fully evaluate the directors’ attributes.”

 
WE BELIEVE ISS’S DECISION TO RECOMMEND AGAINST THE PROPOSAL, WHICH IT SAID IT BASED ON PEER PRACTICES AND THE COMPANY’S OWN DISCLOSURES, WAS BASED ON OUTDATED

information about the current state of company disclosure on board diversity and qualifications matrices and the confusing nature of Exxon’s disclosures (as noted below).

4. Exxon’s current disclosure is inadequate and confusing, as was its engagement with the NYC Funds.  Exxon maintains that its current disclosure of its overall
board competencies and diversity should be sufficient for shareowners.  The bar chart showing aggregate director attributes on page 7 of its 2018 proxy statement tells
investors nothing about the abilities of individual directors.  In its director biographies on pages 15-20, qualifications are listed that are different from those listed in its
bar chart.  What are investors to make of these confusing and, in some cases, contradictory qualifications of directors?

We attempted repeatedly to engage Exxon management and directors, starting with a letter we sent in early September 2017, in order to avoid ever sending Exxon this
proposal.  Notably, we submitted similar proposals to several other companies, all of which we subsequently withdrew following meaningful and productive
engagements with their management teams and independent directors.  We finally had one substantive discussion with Exxon management in early January 2018,
followed by a brief call after which we immediately received a copy of a “no-action request” that Exxon submitted to the Securities and Exchange Commission in an
ultimately unsuccessful attempt to deny shareowners the right to even vote on Item 6.  All five of our requests to engage directly with an independent Exxon director
went unanswered.

5. Diverse boards are generally well-functioning boards.  As our Supporting Statement (which includes links to relevant research) notes, the research generally and the
views of surveyed directors support our belief that a diverse board – in terms of relevant skills and experience AND gender and race/ethnicity – is a good indicator of a
well-functioning board.

*     *      *
In light of the above reasons and concerns, we urge our fellow investors to vote FOR Item 6.

Please contact Rhonda Brauer, Director of Corporate Engagement, at rbrauer@comptroller.nyc.gov or (212) 669-2516, for additional information.

Sincerely,

Scott M. Stringer
New York City Comptroller
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