BlackRock.

InvestmentStewardship

Vote Bulletin: Woodside Petroleum Ltd.

Company Woodside Petroleum Ltd. (ASX: WPL)

WETI'GCIEET [ IS-ladoJal Australia, Energy

Meeting Date 19 May 2022

Management proposal(s):

e Item2: Approvethe BHP PetroleumMerger
e Item9: Approvetheclimatereport

Shareholder proposal(s):

Key Resolutions?

e Item10a: Special resolution - Amendmentto the Constitution
e Item10b: Ordinary resolution — Capital protection

e Item10c: Ordinary resolution— Climate-related lobbying

e Item10d: Ordinary resolution - Decommissioning

Key Topics Corporate strategy, purpose, and financial resilience; Climate risk

Board The board recommended shareholdersvote FOR Items 2 and 9 and AGAINST Iltems
Recommendation 10a-10d

BlackRockVote BlackRockvoted FOR Items 2 and 9 and AGAINST Items 10a-10d

Overview

Woodside Petroleum Ltd.(Woodside)is an Australian oiland natural gas company headquartered in Perth,
Australia. The company engagesin global exploration,development, and production operations.

BlackRockInvestment Stewardship (BIS)engages companies on behalf of clients tounderstand howthey
identifyand manage risks and opportunitiesthat can impact acompany’s ability to deliver sustained financial
performanceforlong-terminvestors.

In multi-year engagementswith Woodside, we have discussed the company’sapproach to boardquality and
effectiveness, withafocus onboard refreshmentand diversity.We have also engaged tounderstand the
company’s approachto climaterisk.? The company has regularly updated shareholders on their plans to
become carbon neutral by 2050 and demonstrated a responsiveness to shareholderfeedback, including

! Woodside Petroleum Ltd. “Notice of Annual General Meeting 2022.” 8 April 2022.

2Tolearn more about our engagements with Woodside and voting on behalf of clients at past shareholder meetings, plea se referto the
2020 and 2021 Vote Bulletins.
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through enhancing sustainability-related reporting in alignmentwith the Task Force on Climate-related
Financial Disclosures (TCFD).

Rationale for BlackRock’s vote
Item 2: Approve the BHP Petroleum Merger3 (FOR)

BIS supported the resolution seeking shareholder approval for the merger. After a combination of careful
analysis and engagement with management and members of the Board, BIS concluded that supportfor this
resolutionis inthe best economicinterests of long-term investors like our clients.

Atthis year’s annual general meeting (AGM),Woodside’s management submitted the proposed mergerwith
BHP Petroleumfor shareholder approval.

As explainedinthe BIS proxyvotingguidelines for Australian securities,whenreviewingmergerand assetsale
proposals, our primary concernis the long-term economicinterests of our clients as shareholders. BIS engaged
with the company — with both managementand the Chairman of the Board - to further understand how the
proposed mergeris intended tocreate long-termvalue for shareholders.

The company explained that,among other initiatives, a mix of continued capital discipline and focused growth
opportunities —including the explorationof alternative energy opportunities such as hydrogen,ammonia, and
carbon capture, utilization and storage — will helpdrive long-term value creation for shareholders.*

In our engagements, we also soughtto better understand the implications ofthe merger forthe company’s
energy transitionplans, as described inthe company’s “Climate Report2021,” which was submitted for
shareholderapproval at this year's AGM (see Item 9 below). The company explained that the board considered
theclimate strategy as a key area of focus when analyzing the merger.

As the mergerwon’t take effect until after the AGM,BHP’s emissionsare not yetincludedinthe company’s
reductiontargets. We raised this question, and the company explained that theirstated emission reduction
targets willapplyto the merged entity once this is approved.® In their investor presentation, the company
informed shareholdersthat the merger willincrease Woodside’s capacity to navigate the energy transition. In
additionto sharedemissionsreduction goals, the mergedentity willassess newenergyand carbon capture
opportunities,among other initiatives.®

An independent expert reportdeterminedthat the “mergerisinthe bestinterests of Woodside Shareholders.””
BIS decided to support theresolution aftera careful analysis ofthe merger, furtherinformed by our
engagements with company leadership. BISwill continue toengage with the companyto monitorprogresson
theirjourney towards becoming net zero by 2050. In particular,wewill engage to assess progress on
Woodside’s planto applytheir stated emissions reduction targets to the merged entity.

Item 9: Approve the climate report (FOR)

BIS supported the approval of the company’s “Climate Report 2021” outlining the climaterisk and
transition strategy. The report incorporates shareholder feedback, including BlackRock’s,and provides
long-terminvestors insightinto the company’s actions to date and plans to become net zero by 2050 or

30n November 22,2021, the BHP Group and Woodside “signed a binding share sale agreement (SSA) for the me rger of BHP’s oil and gas
portfolio with Woodside. Under such agreement, Woodside is to acquire “the entire share capital of BHP Petroleum in exchange for new
Woodside shares.” The company communicated that upon completion of the agreement, newissued shares will be distributed to BHP
shareholders with an expected equity ownership of approximately 52% by existing Woodside shareholders and 48% by BHP shareholders.?
See “BHP and Woodside agree to create a global energy company.” 22 November 2021.

“Woodside Petroleum, Ltd. “Woodside and BHP Petroleum merger investor presentation.” 8 April 2022.

5 As stated inthe “Climate Report 2021,” Woodside’s existing emissions reduction targets consist of reducing net equity Scope 1 and Scope
2 greenhouse gas emissions by 15% in 2025 and 30% in 2030; aspiration of net zero emissions by 2050 or sooner

8 Woodside Petroleum Ltd. “Woodside and BHP Petroleum merger investorpresentation.” 8 April 2022. Page 13.

" Ibid, page 4.
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sooner, thereby allowing investors to analyze how managementintends to deliverlong-term financial
performance through the energy transition. We encourage the company to continue engaging with
shareholders,and other key stakeholders, to inform about management’s progress against their stated
targets, and to assess adapting the plan as needed.

Atthe 2022 AGM, the company introduced an advisory resolutionseeking shareholder approval forthe
adoption of the “Climate Report 2021.” The report“summarises Woodside’s climate-related plans, activities,
progress and climate-related dataforthe period 1 January 2021 to 31 December2021.78

As discussedinourcommentary, “Climateriskand the global energytransition,” long-terminvestors benefit
when companies articulate howthey are assessing and managing the risks and dynamics arising from the
global energy transition, including their strategies to navigate and realize emerging opportunities inthe energy
transition.

Consistent withthe recommendations ofthe TCFD, we look forcompaniesto demonstratethey have strategies
inplacethat address and areresilienttoarange of scenarios, including likely decarbonization pathways well
below 2°C, as well as global ambitions to limit temperature rise to 1.5°C. Long-term investors are better able to
assess progress and identifyinnovative leaders, when companies disclose scope 1 and 2 emissions, along with
short-, medium-,and long-termscience-based reduction targets,where availablefor their sector.

The company’s climate reportis TCFD-aligned and “describesthe Company's strategy including progress
against emissions reductiontargets, financial resilience testingof Woodside's portfoliousing scenarios, targets
and metrics, risk management and governance.” In particular, the reportoutlines the company’s plansto meet
short- and medium-term targets toreduce their“net equity Scope 1 and Scope 2 greenhouse gas emissions by
15%in 2025 and 30% in 2030” insupport of the company’s aspiration of becoming net zero by 2050 or
sooner.t0

The reportalsoincludes scope 3 emissions reduction plans.Given that the largest source of the company’s
scope 3emissionsderivesfromcustomers’ “useof sold product,” the company plans to invest in “new energy
products and lower-carbon services; supporting[our]customers and suppliers to reduce theirnet emissions;
and promoting global measurement and reporting.”!! The investing componentof the plan considers aU.S. $5
billion allocationin new energy products and lower-carbon services by 2030. In addition, the report detailsa
capital allocation framework, intendedto create adiversified and flexible portfolio, which signals a
responsivenessto changesindemand and supplyforthe company’s products.

Long-term investors greatly benefit from disclosures that help evaluate companies’ assessments of
emissions across theirvalue chain, or scope 3 emissions,and reduction targets, particularly where such
emissions are material to their business. These disclosures provide importantinsight intothe full carbon
component of companies’ goods and services.This further allows investors toevaluatethe long-term risks and
resilience of companies across their value chain. That said, we fully recognize that the methodology,
accounting, assurance, and regulatorylandscape for scope 3 emissionsis complex, varied, and very much still
evolving. Accordingly,we recognize that, for now, the disclosures companies are able make in this areawill
necessarilybeonagood faith and best-efforts basis.

BISis encouraged by the company’s progressindisclosing the actions taken to date, and their overall strategy
torespondto climate change and the energy transition. As aresult,BIS supportedthe advisory resolution

seeking shareholderapproval forthe company’s climate report. We will continue to engage to assess progress
against the plan.Wewill alsoengage with the company onthe integration of BHP Petroleumand its impacton

8 Woodside Petroleum Ltd. “Notice of Annual General Meeting 2022.” 8 April 2022. Page 18.
9bid, page 19.

10 Woodside Petroleum Ltd. “Climate Report 2021.”

1 |bid, page 20.
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the energy transition strategy. As mentioned above, we willmonitor progress on the company’s planto apply
theirexisting scope 1 and 2 emissionsreductiontargetsto the mergedentity.

Item 10a: Special resolution - Amendmentto the Constitution (AGAINST)

BISis generally not supportive of constitutional amendment resolutions and voted AGAINST the special
resolution to amend Woodside’s constitution. The full resolutionreads as follows:!2

To considerand, if thoughtfit, passthe following resolutionas a special resolution:

“To amend the constitutionto insert the following new Clause43A: “The Companyin general meeting may
by ordinaryresolution expressan opinion orrequestinformation aboutthe way in whicha power of the
Company partially or exclusively vestedin the Directors has been orshouldbe exercised. However, such a
resolution mustrelate to a material riskas identified by the Company and cannot eitheradvocate action
thatwouldviolateany lawor relate toany personal claimor grievance. Such a resolution isadvisory only
and does not bindthe Directors or the Company.”

As required under the Australia Corporations Act 2001, aresolution calling foran amendment to the company’s
constitutionisfirst necessaryto allowforthe subsequent ordinary resolution(s),inthis caseitems 10b-10d. A
group of shareholders owning 5% of voting shares or 100 shareholders (with no minimum holding size or
length of holding period) may file aresolution. BISis generally not supportiveof constitutionalamendment
resolutions. Our concernis that the relative ease of filingintroduces therisk of potentially distracting and time-
consuming resolutions being submitted by shareholders whose interests are not necessarilyaligned withthose
of the broader shareholder base.

Item 10b: Ordinary resolution — Capital protection (AGAINST)

BIS did not support the resolution as itis overly prescriptive and risks unduly res tricting management’s
ability to make business decisions. The full resolution reads as follows:!3

Subject to and conditional on Item 10(a) being passed by therequired majority, to considerand, if
thought fit,passthe following resolution as an ordinary resolution:

“Shareholders note the company’s support for the climategoals ofthe Paris Agreement, alongwith the
publication ofthe International Energy Agency’s Net-Zero Emissions by 2050 Scenario,and the Climate
Action 100+ company assessment. Shareholders thereforerequestthe company disclose, in subsequent
annual reporting, informationthat demonstrates howthe company's capital allocationto oil and gas
assets willalign with ascenarioin which global energy emissions reach net zero by 2050, facilitating the
efficient managing down ofthese assets. Thisinformationshould include:

e Production guidance for the lifetime of thecompany's oiland gas assets

o Plans and capital expenditure expectations for decommissioning and rehabilitating oil and gas
assetsites

e Plans and provisions forsupporting staff to transition to future employment following oil and gas
assetclosures, and

o Detailsof howremaining valueinthecompany'soiland gas assets will be redeployedor returned
toinvestors.”

BIS takes a case-by-case approachtoshareholderproposals. We generally do notsupportthose that we believe
risk over-reaching intothe basicbusinessdecisions of the company, as is the case with this resolution.

BIS maintains that acompany’s executive leadership and the board are best positioned to determine the course
of actionthatis inthe best economicinterests of long-terminvestors. This includes howthe company manages

12 Woodside Petroleum Ltd. “Notice of Annual General Meeting 2022.” 8 April 2022. Page 5.
13 Woodside Petroleum Ltd. “Notice of Annual General Meeting 2022.” 8 April 2022. Page 6.
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climateriskin capital allocation decisions, such as investments in sustainable solutions, opportunities,
business lines, renewable energy, and/or low-carbon products — and how such investments are aligned with the
financial interests of long-term shareholderslikeour clients.

The company’s capital expenditure is, on our assessment, aligned with their goal of reaching net zero by 2050.
Forexample, the company’s 2020 capital expenditure disclosures explain howthey have considered the
International Energy Agency’s (IEA) Sustainable Development Scenario (SDS)inthe values they use to calculate
levels of resilienceand prioritize investments.*

In addition, the “Climate Report 2021” submitted to shareholder approval at this year's AGM details a capital
allocation framework, intendedto create adiversified and flexible portfolio,which signalsaresponseto changes
indemand and supply forthe company’s products. The company also acknowledges that “the Scope 1 and 2
greenhouse gas emissionsfrom projects in all capital allocation categories need tobe managed to meet [our]
net equity emissionsreduction target of 30% and net zero aspiration by 2050 or sooner.”5

In consideration of the above, BIS concludethe company’s disclosures provide investors with necessary
informationtoassessitsapproachto the energy transition. We will continueto engage as the company’s
approach to climaterisks and opportunities and the energy transitionevolves.

Item 10c: Ordinary resolution — Climate-related lobbying (AGAINST)

BIS did not support the resolutionas itappears to be overly prescriptive in thatit seeks to dictate the
company’s climate-related lobbying activities. The full resolution reads as follows:1¢

Subject to and conditionalon Item 10(a) being passed by therequired majority, toconsiderand, if
thought fit,passthe following resolution as an ordinary resolution:

“Shareholders requestthat our company cease all private and publicadvocacy, both direct and indirect,
that contradicts the conclusions ofthe International Energy Agency (IEA) and the Intergovernmental
Panel on Climate Change (IPCC)on 1.5°Calignment, including advocacy relating to the developmentof
newoil and gas fields.Nothing in this resolution should be read as limiting the Board’s discretion to take
decisionsinthe best interests of our company.”

BIS regularly engages with companies tounderstand howtheir corporate political activities contributeto policy
matters material totheir long-term strategy and shareholder value. Over the courseof our engagementswith
the company, we have discussed thisissue at length, providing feedbackonwaysthe companycould enhance
theircorporatepolitical activities disclosures to benefitlong-term investors. The company has been responsive
and followedthrough on commitmentsto enhance disclosures and report any misalignmentsin position when
identified. As described inour 2020 Vote Bulletin,the company committed to undertake acomprehensive
review of itsindustryassociation advocacy.The next year, the company published findings of that review
including twelve associations that are active in energy advocacy. In the cases where material misalignment
between the associations’ position and the company’s ownclimate position and business priorities was
identified, the company discontinued their membership.”

Based onthecompany’s publiclyavailable disclosures, and our multi-year engagement, the company has
demonstrated progress in ensuring their corporate political activities and industry association memberships
alignwith the company’s publicly stated policy positions. In addition, the resolution as written exceeds

4 See our 2020 Vote Bulletin.

1> Woodside Petroleum Ltd. “Climate Report 2021.”

¢ Woodside Petroleum Ltd. “Notice of Annual General Meeting 2022.” 8 April 2022. Page 6.

" The Canadian Association of Petroleum Producers, the Canadian LNG Alliance, THE International Gas Union, and the World Energy

Council. See “Industry Association Review — Alignment on Climate” to learn more.
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requesting greater disclosures and risks preventing the company from participating in certain climate-related
industry associations and activities directly relevantto their business.

Item 10d: Ordinary resolution - Decommissioning (AGAINST)

BIS did not support the resolutionas itappears to be overly prescriptive and risks unduly limiting
management’s ability to make business decisions. The full resolution reads as follows:18

Subject to and conditionalon Item 10(a) being passed by therequired majority, toconsiderand, if
thought fit,passthe following resolution as an ordinary resolution:

“Shareholders requestthat the Boarddiscloseannually from 202 3:

1. Alistofallonshore and offshore oil and gas infrastructure which may be decommissioned overthe
medium-term

2. Audited asset-level provisions forthe decommissioning ofthis infrastructure and restoration of sites,
along with the majorassumptions underpinning these provisions, and

3. Analysisofthe usefullife ofall assets using different oil and gasdemandscenarios, including the IEA
Net Zero by 2050 scenario.

Nothing inthis resolution shouldbe read as limiting the Board’s discretionto takedecisionsin the best
interests ofour company.”

Followinga careful analysis ofthe resolution’s language, it appearsto be overly-prescriptive in nature and risks
over-reaching intothe basicbusinessdecisions of the companyas,on ourassessment, it indicates a particular
course of action by management. As explainedin our commentaryon Climate Riskand the Global Energy
Transition, welookto companiesto helptheirinvestors understand how climate risks and opportunities are
integrated intotheir governance, strategy, and riskmanagement, to provide scope 1 and 2 greenhouse gas
(GHG) emissions disclosures, and meaningful short-,medium-, and long-term science-based reductions
targets,where available for theirsector.

That said, investors increasingly recognize that net zero pathways will notbe linear or streamlined; energy
markets and the macroeconomic environment are complexand volatile,and agreat deal of regulatoryand
geopolitical uncertainty remains.In this context, long-terminvestors therefore depend onthe board and
management,who are best positioned todetermine whatapproach will equipthe companyto navigate climate
risks and pursue emerging opportunities.Thorough company disclosures allow long-term investors to track
progress —whetherpositive or negative —and to understandwhat strategic changes may be undertakento
manage key risks, such as emissions reduction efforts.

As outlined above, the company has demonstrated a responsiveness toshareholder feedback and has followed
through ontheircommitments todevelopa planto navigate “the energytransition as alow-cost, lower carbon
energy provider”!®as disclosed intheir enhanced disclosures and capital allocation framework, allowing long-
terminvestorsto better understand how managementintends todeliver long-term financial performance for
long-termshareholders like our clients.

8 Woodside Petroleum Ltd. “Notice of Annual General Meeting 2022.” 8 April 2022. Page 6.
19 Woodside Petroleum Ltd. “Climate Report 2021.” Page 4.
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About BlackRock Investment Stewardship(BIS)

Our clients depend on BlackRockto help them achieve theirinvestmentgoals. These clientsinclude publicand
private pension plans, governments, insurance companies, endowments, universities, charities and ultimately
individualinvestors,amongothers. Consistent with BlackRock’s fiduciary duty as an asset manager, BIS’
purposeis to supportcompanieswhichwe investforourclients intheir efforts tocreatelongtermdurable
financial performance.

BIS serves as animportant linkbetween our clients and the companies theyinvestin —and the trust our clients
placeinus gives us agreat responsibilityto advocate ontheir behalf. Thatis why we are interested in hearing
from companiesabouttheir strategies for navigating the challenges and capturing the opportunities they face.
As we are long-terminvestors on behalfof our clients, the business and governance decisions thatcompanies
make will have adirectimpact on our clients’investment outcomes and financial well-being.

Welookto boards and executive management todemonstrate that theyaretaking intoconsiderationthe
interests oflong-term shareholders and other stakeholders. Our, often multi-year, dialogue with the leaders of
these companies provides us the opportunityto improve our understanding of, and provide feedback on, the
governance and sustainability (ESG) risks and opportunities that are material to their businesses and thus to
theirabilityto generatelong-term returns for our clients. For those clients who have given us authority, we vote
proxies intheirbestlong-term financialinterests, in line with our public voting quidelines and informed by our
analysis of companydisclosures and, where relevant, our engagements.?°

To supportinvestors’ assessment,itis helpfulwhen companies provide timely, accurate, and comprehensive
disclosure on all material governance and business matters, including sustainability-related issues. This
transparency allows shareholdersto better understandand assess how relevantrisks and opportunitiesare
being effectivelyidentifiedand managed. Where companyreporting and disclosure is inadequate or we believe
the approach taken may be inconsistent with sustainable, long-termvalue creation,we will engage with a
company and/orvoteinamannerthat signals ourconcerns.

We are committed to transparency inthe stewardship work wedo on behalf of clients.We inform clients about
ourengagement and voting policies and activities through direct communication and through disclosure on
ourwebsite. Forshareholder meetings where avote might be of particularinterestto clients, we may publish a
vote bulletin after the meeting, disclosing and explaining howwe voted on key proposals.

Want to know more? blackrock.com/stewardship

contactstewardship@blackrock.com

This Vote Bulletin is provided for information and educational purposes only and does not constitute legal advice, a
recommendation or an offer or solicitation to buy or sell the securities of any company. The information here is as of
May27,2022. BlackRock has no obligation to provide any updates. Investing involves risk, including the loss of
principal.

Prepared by BlackRock, Inc.
©2022 BlackRock, Inc. All rights reserved. BLACKROCK is a trademark of BlackRock, Inc., or its subsidiaries in the

United States and elsewhere. All other trademarks arethose of their respective owners.

29 As detailed in our Global Principles, proxy voting involves logistical issues which can affect BlackRock’s ability to vote such proxies, as well
as the desirability of voting such proxies. As a conseque nce, BlackRock votes proxies on a “best-efforts” basis.
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