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NOTICE OF EXEMPT SOLICITATION (VOLUNTARY) 

Prepared in the format of Rule 14a-103 

 

Name of the Registrant: Exxon Mobil Corporation 

Name of persons relying on exemption: National Legal and Policy Center 

Address of persons relying on exemption: 107 Park Washington Court, Falls Church, VA 22046 

 

Written materials are circulated to interested parties under guidelines related to Rule 14a-

6(g)(1) promulgated under the Securities Exchange Act of 1934. Reporter of this notice does not 

beneficially own more than $5 million of securities in the Registrant company. Submission of this 

report to the Securities and Exchange Commission is not required of this shareholder (and in 

fact not permitted by the SEC) under the terms of the Rule. 

 

Notice of Independent Exempt Solicitation: This communication is a private, exempt 

solicitation being circulated independently by the National Legal and Policy Center (“NLPC”). 

It is not being filed with the SEC, pursuant to revised C&DI 126.06. This material is provided 

solely for your independent research and does not constitute a solicitation of authority to vote 

your proxy. Please DO NOT send us your proxy card; NLPC is not able to vote your proxies, 

nor does this communication contemplate such an event. NLPC urges shareholders to vote 

following the instructions provided on management’s proxy mailing. Statements reflecting 

characterizations, evaluations, or assessments of individuals or corporate conduct represent the 

opinion of NLPC based on the publicly documented record cited herein. The following 

information should not be construed as investment advice. 

 

Section 13(d) Non-Coordination: NLPC is acting unilaterally. This communication does not 

create, and is not intended to create, a “group” for purposes of Section 13(d) of the Exchange 

Act. NLPC does not seek any agreement, arrangement, or understanding regarding the voting or 

disposition of securities, nor will NLPC join in any such joint agreement if asked. Recipients 

are expected to make their own independent voting decisions. 

 

 
 

PROXY MEMORANDUM 

 

TO: Shareholders of Exxon Mobil Corporation (“ExxonMobil” or the “Company”) 

RE: The case to vote FOR Item 5 (“Independent chair”) on the 2026 Proxy Ballot 

 

Photo credits follow at the end of the report. 
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Introduction 

 

National Legal and Policy Center ("NLPC") urges shareholders of Exxon Mobil Corporation 

("ExxonMobil" or the "Company") to vote FOR Item 5 (titled by ExxonMobil as 

“Independent Chair, a proposal overwhelmingly defeated on 16 separate occasions since 2000”) 

on the 2026 Proxy Ballot1 – NLPC’s shareholder proposal requesting that the Board of Directors 

adopt a policy to separate the offices of Chairman of the Board and Chief Executive Officer. 

ExxonMobil’s 2026 Annual Meeting of Shareholders is scheduled for May 27, 2026. 

 

The Company’s opposition statement in the proxy is unusually aggressive. It labels NLPC’s 

proposal a "zombie proposal" brought by a "serial proponent" with "extremely limited economic 

interests," accuses NLPC of violating "solicitation process and privacy norms," and asserts that 

the Board should be insulated from this kind of shareholder request because "directors of the 

Company know the Company best."2 The hyperbolic rhetoric is instructive, as can also be 

observed in the way ExxonMobil titled Item 5. 

 

A company whose governance structure is functioning well does not typically resort to bombast 

towards its own shareholders in its proxy statement. 

 

And ExxonMobil’s governance structure is 

not functioning well. The Company has had 

a combined Chair and CEO since 2017, and 

the record of Darren Woods’s actions under 

that unchecked authority is, by any measure, 

the case for this proposal – not against it. 

 

The Paris Agreement advocacy at COP29 in 

the teeth of a newly elected administration 

pledging to leave Paris; the multi-billion-

dollar low-carbon investment program now being quietly unwound; the $7 billion Baytown 

hydrogen project that was suspended for lack of customers; the $331 million federal grant 

rescinded by the Trump administration; the open dispute with the current administration over 

Venezuela; the lobbying campaign to impose carbon-intensity regulations on ExxonMobil’s own 

industrial customers – all of it is the work of one executive who also chairs the board responsible 

for evaluating his judgment. 

 

This report is organized in three sections. The first examines the Woods record and responds to 

the Company’s opposition statement. The second presents a financial analysis of the strategic 

consequences. The third sets out the broader governance case for an independent board chair. 

 

I.  The Woods Record – What Unchecked Authority Has Produced 

 

The Engine No. 1 Overcorrection and the Paris Obsession 

 

The defining episode of Darren Woods’s tenure occurred in May 2021, when Engine No. 1, an 

activist hedge fund holding approximately 0.02 percent of ExxonMobil’s shares, mounted a 
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proxy campaign alleging that Mr. Woods did not take climate risk seriously enough and walked 

away with three seats on ExxonMobil’s twelve-member board.3 

 

The U.S. House Judiciary Committee subsequently documented, in its December 2024 

Sustainability Shakedown report, how the insurgency was orchestrated by a coalition of large 

institutional asset managers and activist shareholder groups who "positioned activist fund Engine 

No. 1 as the public face of the campaign to maintain credibility and mask its ‘net-zero’ agenda."4 

 

Whatever one thinks of the insurgency’s merits, Mr. Woods’s response was unmistakable. He 

steered ExxonMobil into a multi-billion-dollar low-carbon investment program that cannot 

survive without sustained government subsidies and mandates. Mr. Woods has admitted as much 

himself.5 

 

The Company's commitment to lower-emission investments now stands at approximately $20 

billion between 2025 and 2030 — itself a reduction from the $30 billion projected in the prior 

year's corporate plan.6 Mr. Woods became the most visible pro-Paris-Agreement executive in the 

American oil and gas industry, appearing at the United Nations’ COP29 climate conference in 

Baku in November 2024, where he urged the incoming Trump administration not to withdraw 

from the pact.7 

 

The timing was extraordinary. Mr. Trump had won the U.S. presidential election the week before 

on a platform centered explicitly on unleashing American energy and a pledge to withdraw from 

the Paris Agreement for a second time. 

 

Mr. Woods, the CEO of the largest U.S.-based oil and gas company, used the global climate 

conference platform to warn the incoming administration that withdrawal would create "a void at 

the negotiating table,"8 and told CNBC that he could not see how "drill, baby, drill … translates 

into policy."9 
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Mr. Woods additionally told the Wall Street Journal that "I don’t think the stops and starts are 

the right thing for businesses. It is extremely inefficient. It creates a lot of uncertainty" – which is 

effectively a complaint about the American democratic political process itself.10 

 

NLPC responded immediately. On November 14, 2024, NLPC wrote to ExxonMobil’s Lead 

Independent Director, Joseph L. Hooley, calling for Mr. Woods to resign or be removed from his 

positions as Chairman and CEO for breach of fiduciary duty.11 NLPC published the letter and its 

demand on November 18, 2024.12 

 

The Board’s response was silence, followed in April 2025 by a 19.3 percent raise for Mr. Woods, 

increasing his FY 2024 total compensation to $44.1 million.13 

 

When the Trump administration announced the withdrawal of the United States from the Paris 

Agreement for the second time in early 2025, Mr. Woods did not pivot. He continued lobbying. 

 

 
 

On an earnings call, he told analysts that ExxonMobil planned to "take advantage of some of the 

government support and policy that’s out there" – meaning Inflation Reduction Act subsidies for 

hydrogen and carbon capture – and to "work very hard" to "establish a true framework for carbon 

accounting" at a multilateral government level.14 

 

Allysia Finley of the Wall Street Journal captured the posture plainly: "As governments, asset 

managers and companies withdraw from the climate crusade, Exxon is racing to the front lines 

by urging global CO2 emissions regulations."15 
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The Subsidy-Dependent Strategy Collapses 

 

By August 2025, the cracks in the Woods strategy were visible on the Company’s own earnings 

calls. Mr. Woods warned on the second-quarter call that ExxonMobil might not proceed with its 

flagship low-carbon project – a proposed $7 billion hydrogen plant at the Baytown, Texas 

refining complex, designed to be the largest in the world – because of insufficient customer 

demand at current economics.16 

 

By November 2025, the Company confirmed the project’s suspension.17 The Trump 

administration had already cancelled, in June 2025, a $331 million federal Department of Energy 

grant awarded to the Baytown hydrogen project under the Biden administration, citing lack of 

economic viability as part of a $3.7 billion batch of clean-energy grant terminations.18 

 

Also in November 2025, Mr. Woods told the Financial Times that ExxonMobil would "pace" its 

low-carbon spending overall – corporate language for pulling back – because customer demand 

for hydrogen and biofuels had not materialized, and the government policies meant to create that 

demand, in his words, "frankly aren’t working."19 

 

The Company had already abandoned its long-running algae biofuels research program earlier in 

2025, writing off hundreds of millions in accumulated investment.20 

 

In short, the low-carbon investment thesis Mr. Woods constructed was a policy-dependent 

investment thesis, and when the underlying policy environment shifted, the thesis collapsed. 

 

This is precisely the risk NLPC warned shareholders about at ExxonMobil’s 2024 annual 

meeting in a proposal that addressed executive compensation incentives tied to greenhouse-gas 

targets,21 and in a 2025 exempt solicitation report to Company investors that opposed Mr. 

Woods’s re-election to the Board.22 

 

The response of Mr. Woods and the Board at the time was to oppose the proposal and to 

continue the strategy. His response now, with billions deployed and no buyers in sight, is to 

"pace" the spending. That is the language of executives who waited too long to confront an 

obvious problem. 

 

The Regulatory Capture Play – Carbon Measures and Carbon-Intensity Standards 

 

The more troubling part of the Woods strategy is not the failed investments themselves, but what 

he has been doing to try to build a regulatory environment that would rescue them. 

 

In October 2025, ExxonMobil announced that it had co-founded a new international coalition 

called Carbon Measures, funded in part by BlackRock’s Global Infrastructure Partners, to 

develop a new global system for measuring product-level carbon intensity.23 

 

The stated rationale is that existing greenhouse-gas accounting frameworks are inadequate to 

support the "energy transition." The practical effect, if Carbon Measures succeeds in becoming 

an international standard, would be to create a measurement infrastructure upon which product-
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level carbon-intensity regulations could be built – regulations that, if adopted, would compel 

industrial emitters to reduce the carbon liability attached to their products. 

 

The most readily available mechanism for doing so, in the U.S. Gulf Coast industrial corridor, is 

carbon capture and storage.24 

 

ExxonMobil operates the largest CO2 pipeline network in the United States – a network it owns 

through its $4.9 billion acquisition of Denbury Inc. in 2023.25 Mr. Woods spent considerable 

time in 2024 and 2025 publicly advocating for product-level carbon-intensity standards, 

proposing a framework of standards that "work by setting limits on certain product 

characteristics" and that "can be tightened over time, which incentivizes producers to meet 

increasingly stringent requirements."26 

 

What Mr. Woods describes as a "framework for carbon accounting" is, in commercial terms, a 

plan to create regulatory demand for his own pipeline network. 

 

 
 

NLPC opposes government-mandated carbon schemes in all their forms.27 The governance 

problem, for present purposes, is that the same person who committed $4.9 billion of shareholder 

capital to the Denbury acquisition – whose strategic centerpiece was the CO2 pipeline network – 

is simultaneously the lobbyist advocating for the regulations that would fill it, the co-founder of 

the coalition establishing the accounting framework those regulations would depend on, and the 

board chairman responsible for evaluating whether any of this is a sound use of the Company’s 

balance sheet. 

 

This is not governance. This is one executive constructing a strategy, lobbying to impose it on 

the broader economy through government mandate, and sitting in judgment of his own work. 
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Political Exposure at the Worst Possible Moment 

 

While Mr. Woods lobbied for carbon regulation at home, his international positioning 

compounded the Company’s political exposure. 

 

In September 2025, Mr. Woods appealed to 

the U.S. government to intervene against the 

European Union’s Corporate Sustainability 

Due Diligence Directive – a position directly 

at odds with the Paris Agreement advocacy he 

had engaged in only months earlier.28 

 

In January 2026, Mr. Woods described 

Venezuela as "uninvestable" at a White House 

roundtable President Trump had convened 

precisely to encourage U.S. oil majors to 

reenter that country. The President subsequently told reporters aboard Air Force One that he 

"didn’t like Exxon’s response" and was "inclined to keep Exxon out."29 

 

And as competitors ConocoPhillips and Chevron sent senior executives to the CERAWeek 

energy conference in March 2026 to engage the Trump administration’s energy agenda, Mr. 

Woods was not reported to have attended.30 

 

This is a remarkable achievement. In the span of about eighteen months, Mr. Woods managed to 

place ExxonMobil in a politically exposed position with respect to the U.S. federal government, 

the European Union, and the incoming pro-hydrocarbon Trump administration – the very 

administration that should represent the greatest regulatory tailwind to the American oil and gas 

industry in a generation. 

 

At the moment his competitors are aligning with the new political environment, Mr. Woods 

remains in an adversarial posture with it. 

 

The Venezuela dispute carries a particularly direct risk. ExxonMobil's Guyana offshore 

concession is among the Company's most important long-term growth assets, where FY 2025 

gross production exceeded 700,000 barrels per day and which sits adjacent to – and in 

unresolved territorial dispute with – Venezuela.31 

 

A CEO whose relationship with the U.S. President has been reported in the national press as 

adversarial is not a CEO well-positioned to advocate for ExxonMobil’s interests in any 

diplomatic or sanctions-related proceeding affecting that asset. 

 

The Pattern of Rewarding Failure 

 

ExxonMobil’s board does not appear to seriously evaluate this record. Mr. Woods’s FY 2024 

total compensation was $44.1 million – a 19.3 percent year-over-year increase in a year that 
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included the COP29 embarrassment and the initial cracks in the low-carbon investment 

program.32 

 

His FY 2025 total compensation, disclosed in the Company's 2026 proxy statement, was $33 

million — a 25 percent decline driven primarily by a reduction in pension value rather than any 

disciplinary response from the Compensation Committee to governance or strategic failure.33 

 

Mr. Woods’s base salary was nonetheless increased for 2026 to $2,141,000. The Company’s 

executive incentive structure continues to include metrics tied to low-carbon initiatives – 

meaning Mr. Woods has been compensated, in part, for the very subsidy-dependent spending 

program that has failed to produce commercial results.34 

 

The pattern of rewarding failure extends beyond 

Mr. Woods himself. Former Boeing Chairman 

Larry Kellner, who presided over the aerospace 

company’s sustained series of safety catastrophes, 

was added to ExxonMobil’s board in December 

2022 and placed on the Board’s Public Policy and 

Safety Committees.35 

 

Dan Ammann, fired from General Motors where 

he ran the Cruise autonomous driving subsidiary into the ground, was elevated in late 2024 from 

leading ExxonMobil’s Low Carbon Solutions subsidy-chasing operation to President of 

ExxonMobil Upstream Company.36 

 

Responding to the Company’s Opposition Statement 

 

ExxonMobil’s opposition statement deserves a response, as both its substance and its tone are 

revealing. 

 

The Company labels NLPC's proposal a "zombie" because similar proposals have been voted 

down at ExxonMobil on sixteen occasions since 2000, and withdrawn or excluded five additional 

times.³⁷ 

 

On its own terms, the "zombie" characterization does not hold up. The proposal has not been 

considered by ExxonMobil shareholders in five years — the Company has not placed an 

independent chair proposal before its investors since 2021.³⁸ 
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The Company's invocation of five prior withdrawals and exclusions also overstates the case. A 

proposal withdrawn for failure to meet the resubmission threshold, or excluded on procedural 

grounds, is not the SEC or the shareholder base repudiating the governance question the proposal 

raises. It is the mechanical operation of the shareholder proposal rules. 

 

Shareholder democracy is an iterative process. A governance question that generates sustained 

minority support across two decades at one of the world's largest public companies, and that has 

been dormant on the ballot for five years before being reintroduced, is not a zombie. It is a live 

question that a new proponent has brought back for shareholder consideration. 

 

The Company's characterization of its voting history also omits facts inconvenient to the 

Company. According to data compiled by ProxyMonitor.org, shareholder support for 

independent chair proposals at ExxonMobil ran between 31 percent and 41 percent (in 2019) in 

every recorded vote from 2007 through 2020, averaging approximately 35 percent across the 

period.³⁹ 

 

More significantly, BlackRock — the second-largest holder of ExxonMobil shares — publicly 

voted in favor of the 2020 independent chair proposal, announcing that the Company's board 

'lacked independent leadership' and showed no 'sense of urgency' on the governance and strategic 

risks it faced. That is not the vote of an institution that finds the governance question settled. 

That is the vote of an institution that, when asked directly, concluded that an independent chair 

would improve oversight at ExxonMobil.40 
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The Company's opposition statement invites the reader to treat prior rejections as proof of 

shareholder consensus. The actual record is the opposite: sustained minority support of roughly 

one-third of voting shares, affirmative support from one of the Company's largest external 

holders as recently as 2020, and a five-year hiatus on the ballot that makes this year's 

reintroduction a fresh test of shareholder sentiment rather than a rerun of a settled question. 

 

The Company also asserts that NLPC’s "extremely limited economic interests" – 106 shares, 

held for at least three years – disqualify its views from serious consideration. 

 

Rule 14a-8 of the federal proxy rules exists precisely to enable shareholders of modest means to 

raise governance questions alongside the large institutions whose passive index ownership does 

the bulk of the voting. If ExxonMobil wishes to argue that its governance should be debated only 

by the likes of Vanguard, BlackRock, and State Street – the Company’s three largest 

shareowners – it is free to make that case. It has not made it, for obvious reasons. 

 

The Company also complains that responding to this proposal is "a waste of Company and 

shareholder time and resources." 

 

That is a remarkable observation from a management team that has committed $20 billion of 

shareholder capital to ventures whose flagship project has now been suspended for lack of 

customers. 

 

Shareholders who have watched the Baytown hydrogen plant consume seven years of planning 

and a cancelled federal grant before being paced into dormancy have a fairly specific idea of 

what wasted resources look like – and it is not the cost of printing a governance proposal in the 

Company’s proxy statement. 

 

The Company also accuses NLPC of having breached "solicitation process and privacy norms" 

by using information about the Company’s planned response to the proposal in public advocacy 

before the proxy was filed. 

 

ExxonMobil misleads shareholders to believe that NLPC’s public disclosure of its own 

shareholder proposal – but not the Company’s planned response – before the proxy is published, 

runs afoul of some rule, whether written or unwritten. It does not. Nor did NLPC, in any post on 

its website, disclose what ExxonMobil’s planned response would be. 

 

However, NLPC did publish a series of three weekly posts throughout March 2026 that criticized 

Mr. Woods’s decision-making.41 42 43 

 

Consider that NLPC has twelve other independent chair proposals on proxies at various Fortune 

500 companies for the 2026 annual meeting season, including at oil giants Chevron and 

ConocoPhillips. None of those dozen elicited the hyperbolic and panicked rhetoric this one has 

drawn from ExxonMobil. 
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And in the case of some others, like at Bank of America and Verizon, NLPC publicly highlighted 

its independent chair proposals long before those companies filed their proxies, yet we heard no 

commensurate grievances from either.44 45 

 

Characterizing a disclosure that never occurred as a "privacy" violation says considerably more 

about ExxonMobil’s tolerance for robust shareholder engagement than it does about NLPC’s 

conduct. 

 

NLPC has criticized the leadership decisions of Bank of America's Brian Moynihan and 

Verizon's Dan Schulman at least as long as it has with Mr. Woods, but only one of those three 

doesn't seem to be handling it well. 

 

Perhaps most significantly, the Company asserts that "directors of the Company know the 

Company best" and that the Board’s governance judgments deserve deference on that basis. 

 

NLPC agrees that directors know the Company well. The question this proposal poses is a 

different one: can a board chaired by the CEO it is supposed to oversee actually do so? 

 

The record of the past decade at ExxonMobil answers that question on its own terms. The Board 

has failed to check Mr. Woods’s capital allocation. It has failed to check his political positioning. 

 

It has failed to check his executive compensation. It has failed to check his external lobbying. It 

has, in sum, done what a board chaired by the CEO it is supposed to supervise tends to do – 

which is to defer. 

 

On May 27, 2026, the same shareholders who will be asked to approve the Company’s proposed 

reincorporation from New Jersey to Texas – a move that, whatever its other merits, 

unquestionably insulates management further from shareholder oversight under the law of its 

chosen jurisdiction46 – will also be asked to vote on Item 5. The answer is straightforward. 

 

II.  Financial Analysis – The Capital Allocation Failure 

 

ExxonMobil’s FY 2025 results were strong by any measure: full-year earnings of $28.8 billion, 

earnings per share of $6.70, cash flow from operations of $52.0 billion, and shareholder 

distributions of $37.2 billion, including $17.2 billion in dividends and $20.0 billion in share 

repurchases.47 

 

Full-year net production reached its highest level in more than 40 years at 4.7 million oil-

equivalent barrels per day, with the Permian Basin and Guyana setting annual records.48 Return 

on capital employed was 9.3 percent for the year and has averaged approximately 11 percent 

since 2019, among the highest of international oil companies.49 

 

These are the results of the hydrocarbon business investors bought into when they purchased 

ExxonMobil shares. The question this section addresses is what Mr. Woods has been doing with 

the capital that business generates – and what a disciplined board would be asking him to do 

differently. 
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The Scale of the Diversion 

 

ExxonMobil is pursuing approximately $20 billion in lower-emission investments between 2025 

and 2030, including carbon capture and storage, hydrogen, lithium, biofuels, and other 

emissions-reduction activities.50 That number deserves to be placed in context. 

 

The Company’s authorized annual share repurchase program through 2026 is $20 billion per 

year.51 The entire six-year low-carbon investment budget is therefore equivalent to roughly one 

full year of the Company’s buyback capacity. 

 

Put differently: ExxonMobil shareholders could have received approximately twelve additional 

months of share repurchases had the low-carbon capital been returned to them. Instead, it was 

committed to a program whose flagship project has now been suspended for lack of customers 

and whose remaining spending Mr. Woods himself has been forced to slow. 

 

The six-year low-carbon commitment also equals roughly 70 percent of the Company’s FY 2025 

cash capital expenditures of $29.0 billion52 – a proportion entirely inconsistent with its 

proportionate contribution to earnings, which has to date been effectively zero. 

 

The Structural Cost Savings Inversion 

 

ExxonMobil reports that it has achieved $15.1 billion in cumulative Structural Cost Savings 

since 2019, more than all other international oil companies combined, with a target of $20 billion 

by 2030.53 The Company cites this figure as evidence of operational discipline. It is. 

 

But the comparison it invites is devastating: ExxonMobil has spent six years extracting $15 

billion in costs from its core hydrocarbon business at the same time it has committed 

approximately $20 billion to ventures that depend on government subsidies and mandates to 

produce any return at all. 

The Company has been remarkably disciplined about extracting costs from the business that 

works, and remarkably undisciplined about deploying capital to businesses that do not. A board 

genuinely testing capital allocation on a risk-adjusted return basis would have arrested this 

asymmetry long before the Baytown hydrogen plant suspension made it visible on the earnings 

call. 

 

The Return-on-Capital Question 

 

The Company’s 9.3 percent return on capital employed in FY 2025 reflects the blended 

performance of its business segments. Upstream earnings were $21.4 billion on an earnings base 

that, on any reasonable allocation of capital employed, supports a materially higher segment 

return than the blended 9.3 percent. 

 

Chemical Products earnings, by contrast, collapsed to $800 million in FY 2025 from $2.6 billion 

in FY 2024 – a $1.8 billion decline driven by weak industry margins, impairment charges, and 

ramp-up costs at the China Chemical Complex.54 Upstream full-year earnings themselves fell 
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from $25.4 billion in FY 2024 to $21.4 billion in FY 

2025, a $4 billion decline primarily driven by lower 

crude realizations.55 

 

The low-carbon portfolio, to date, has generated neither 

meaningful revenue nor meaningful earnings. It is a 

direct and inescapable drag on the Company’s blended 

return on capital. 

 

Every dollar redirected from buybacks earning a risk-

free equivalent of the Company’s own cost of equity, or from upstream projects earning 

materially higher segment returns, to low-carbon projects earning effectively zero without 

subsidies, is a dollar that reduces the Company’s return on capital employed. 

 

The mathematics here are not contestable. They are arithmetic. What is contestable – and what a 

functioning independent board chair would contest – is whether the Company’s executive 

leadership should be authorized to continue diluting the very return metric ExxonMobil has built 

its investor relations program around. 

 

The Company Knows How to Allocate Capital Well – When It Chooses To 

 

The Pioneer Natural Resources acquisition, closed in May 2024 at an all-stock transaction value 

of $59.5 billion, is the strongest evidence available that ExxonMobil under Mr. Woods’s 

leadership is capable of disciplined, large-scale capital allocation when it chooses to be.56 

 

The Pioneer deal added more than 850,000 net acres in the Midland Basin to ExxonMobil’s 

existing 570,000 net acres in the Delaware and Midland basins, creating a combined Permian 

footprint with an estimated 16 billion barrels of oil-equivalent resource and a projected 

production trajectory of approximately 2 million oil-equivalent barrels per day by 2027.57 

 

The acquisition was pure-play hydrocarbon growth in the Company’s demonstrated core 

competency. It was the correct decision. The earnings growth from the Permian in FY 2025 

validates it. 

 

The question shareholders are entitled to ask, therefore, is not whether Mr. Woods is capable of 

disciplined capital allocation. He demonstrably is. 

 

The question is why that same discipline has not been applied to the low-carbon portfolio. The 

Pioneer acquisition forecloses the rebuttal ExxonMobil’s board might otherwise make in 

response to this proposal – namely, that Mr. Woods has demonstrated superior capital-allocation 

judgment and therefore deserves deference. 

 

He has demonstrated superior judgment in one direction. In the other direction, he has committed 

approximately $20 billion of shareholder capital to a portfolio of projects whose first flagship 

asset has already failed for lack of customers and whose underlying commercial thesis has been 

publicly disowned by the Company’s own CEO. 
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The Pioneer-quality decisions and the Baytown-quality decisions are being made by the same 

person, answering to a board he chairs. This is precisely the governance problem this proposal 

addresses. 

 

The Guyana Tail Risk 

 

ExxonMobil's offshore Guyana concession is among the Company's most important long-term 

growth assets. Gross production exceeded 700,000 barrels per day in FY 2025,58 and the 

Company's own disclosures project continued growth through the end of the decade. 

 

Guyana’s territorial dispute with Venezuela over the Essequibo region, which includes the 

maritime zone containing ExxonMobil’s concession, has made the asset unusually sensitive to 

U.S.-Venezuela diplomatic developments. 

 

That is the context in which Mr. Woods’s January 2026 public disagreement with President 

Trump about Venezuelan oil investment becomes a financial issue rather than a political one. A 

CEO whose response to a presidential roundtable is characterized by the sitting President as 

"playing too cute"59 is not a CEO well-positioned to advocate for ExxonMobil’s interests if the 

United States is drawn into any future diplomatic, legal, or sanctions proceeding bearing on the 

Essequibo question. 

 

This is a real and unhedged risk to one of the Company's most valuable long-term assets – and a 

risk created by the personal conduct of the Chairman and CEO himself, with no independent 

board chair in a position to have counseled differently before the conduct occurred. 

 

Compensation Without Independent Oversight 

 

Mr. Woods serves as both Chairman and CEO of ExxonMobil – a combined role that 

concentrates authority over both management and its oversight in a single individual. 

According to the Company’s 2025 proxy 

statement, his total FY 2024 compensation 

was $44.1 million, a 19.3 percent increase 

from the prior year.60 His FY 2025 total 

compensation, disclosed in the 2026 proxy 

statement, was $33 million – a 25 percent 

decline that nonetheless leaves him at the 

top of the U.S. energy sector.61 

 

ExxonMobil’s executive incentive structure 

includes metrics tied to low-carbon initiatives – meaning Mr. Woods is compensated in part for 

the very spending program that has failed to produce commercial results. 

 

The $7 billion Baytown hydrogen project is suspended for lack of customers. The $331 million 

DOE grant has been cancelled. The broader low-carbon portfolio is being "paced" because the 

markets it was supposed to serve do not exist. 
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The Board, chaired by the CEO it is somehow supposed to oversee, approved the compensation 

package year after year. The absence of independent oversight is visible in the compensation 

outcomes. 

 

The Hydrocarbon Business Deserves Leadership That Matches It 

 

The irony of ExxonMobil’s low-carbon misadventure is that the Company’s core hydrocarbon 

business has never been stronger. 

 

In 2025, upstream production hit a 40-year high. The Permian Basin delivered 1.6 million oil-

equivalent barrels per day. Guyana exceeded 700,000 gross barrels per day. 

 

Advantaged assets in the Permian, Guyana, and LNG represented 59 percent of production, up 

approximately seven percentage points from 2024. The Company delivered 10 of 10 key projects 

on schedule.62 

 

Within the hydrocarbon industry itself, voices including Texas shale billionaire Bud Brigham 

have argued that carbon capture subsidies amount to "taxpayer dollars that are going to virtue-

signaling and are not having any meaningful economic impact at all," and have urged Congress 

to eliminate them entirely.63 

 

The International Energy Agency’s World Energy Outlook 2025 reported that oil, natural gas, 

and coal consumption all reached record highs in 2024, and under its Current Policies Scenario, 

oil demand rises to approximately 113 million barrels per day by 2050.64 

 

ExxonMobil’s own production records confirm what the Company’s climate-aligned rhetoric has 

spent years obscuring: the world needs more oil and gas, produced efficiently and at scale, and 

ExxonMobil is exceptionally good at providing it. 

Every dollar diverted from this core competency to subsidy-dependent hydrogen plants, carbon 

capture projects with no commercial customers, and biofuels with no market demand is a dollar 

that could have been returned to shareholders or reinvested in the high-return hydrocarbon 

operations that actually drive earnings. 

 

Shareholders who bought ExxonMobil for its hydrocarbon assets deserve leadership that matches 

their expectations. An independent board chair would ensure that capital allocation decisions, 

public positioning, and executive compensation are aligned with the core business that drives 

earnings – not with politically motivated ventures that dilute an otherwise exceptional enterprise. 

 

III.  The Governance Case for an Independent Board Chair 

 

A board of directors exists to serve as an independent steward of the corporation on behalf of its 

shareholders. That oversight mission is compromised from the outset when the executive whose 

decisions the board is charged with evaluating also presides over the board itself. 
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When one person holds both the office of Chief Executive Officer and Chair of the Board, the 

corporation has structurally combined the supervised with the supervisor – an arrangement that 

defies the most basic principle of governance accountability. 

 

This concern is recognized by leading governance institutions, proxy advisory firms, major 

institutional investors, and an expanding majority of America’s largest public companies, all of 

which have concluded that separating the Chair and CEO roles produces stronger, more credible 

oversight. 

 

The Structural Conflict and Its Institutional Recognition 

 

The Council of Institutional Investors, one of the nation’s foremost advocates for sound 

corporate governance, has stated plainly in its published policies that "the board should be 

chaired by an independent director" and that "the CEO and chair roles should only be combined 

in very limited circumstances."65 

 

The CFA Institute, in its authoritative manual The Corporate Governance of Listed Companies, 

has warned that combining the roles "may give undue influence to executive board members and 

impair the ability and willingness of board members to exercise their independent judgment," 

and concludes that "many jurisdictions consider the separation of the chair and CEO positions a 

best practice because it ensures that the board agenda is set by an independent voice 

uninfluenced by the CEO."66 

 

Glass Lewis, a leading proxy advisory firm, likewise "believes that separating the roles of CEO 

… and chair creates a better governance structure than a combined CEO/chair position," and has 

observed that "the presence of an independent chair fosters the creation of a thoughtful and 

dynamic board, not dominated by the views of senior management."67 

 

The reason for this concern is not abstract. A CEO who chairs the board controls meeting 

agendas, shapes the flow of information to directors, presides over discussions of his or her own 

performance, and wields disproportionate influence over board composition and committee 

assignments. The combined Chair/CEO is, in effect, evaluating himself. 

 

The Lead Independent Director Is Not a Substitute 

 

Companies that resist adopting an independent chair policy routinely point to the existence of a 

Lead Independent Director as a functional equivalent. The argument does not withstand scrutiny. 

 

A Lead Independent Director exists at the discretion of, and operates alongside, a combined 

Chair/CEO – not in place of one. The LID’s responsibilities typically include calling meetings, 

presiding at executive sessions of independent directors, and serving as a shareholder liaison. 

 

These are important but advisory and reactive functions. The LID does not set the board’s 

agenda independently, does not control the flow of information to the board, and lacks the 

positional authority of a Chair. 
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Academic research, summarized on the Harvard Law School Forum on Corporate Governance, 

documents this institutional asymmetry. A study published in the Academy of Management 

Journal found that when companies appoint a LID, the most likely candidate is one of "moderate 

power" – neither the most assertive independent director nor the least – reflecting a negotiated 

compromise between the board and the CEO/Chair rather than a genuine elevation of 

independent governance authority.68 

 

The LID structure does not eliminate the conflict of interest inherent in CEO duality. It provides 

window dressing for it. 

 

The Governance Standard Is Increasingly Prevalent 

 

The case for an independent chair is no longer a minority position. 

 

According to the 2024 U.S. Spencer Stuart Board Index, 60 percent of S&P 500 companies now 

separate the Chair and CEO roles – the highest proportion in the history of the annual survey, 

and a substantial increase from 47 percent a decade earlier. The share of S&P 500 companies 

with a fully independent chair stood at 39 percent in 2024.69 

 

Institutional Shareholder Services reported that shareholder proposals calling for an independent 

board chair rose by 113 percent in the Russell 3000 in the first half of 2023 alone, reaching the 

highest absolute number in the preceding ten years.70 

 

ISS further reported that in 2025 the prevalence of independent board chairs reached five-year 

highs of 38.6 percent in the S&P 500 and 46.7 percent in the Russell 3000.71 

 

The Securities and Exchange Commission itself reflects the normative weight of this question: it 

requires all U.S. public companies to disclose in their annual proxy statements a detailed 

explanation of their board leadership structure and, where the Chair and CEO roles are 

combined, a specific justification for that combination.72 

 

"Flexibility" Is a Rationalization, Not an Argument 

 

Companies opposing independent chair proposals invariably invoke the need for "flexibility" in 

determining board leadership – arguing that the board, rather than a fixed policy, should retain 

discretion. ExxonMobil’s opposition statement makes exactly this argument. 
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Under examination, it is a rationalization for indefinitely preserving a structure that entrenches 

incumbent management. Governance policies exist precisely because human institutions cannot 

be relied upon to self-correct absent structural rules. 

 

When a board has discretion to combine or separate the Chair and CEO positions based on 

evolving "circumstances," those circumstances are invariably shaped by the preferences and 

relationships of the very executives whose power would be constrained by separation. 

 

The Core Principle 

 

The request for an independent board chair is a request that the Company’s governance structure 

reflect a principle that decades of experience and a broad consensus among governance scholars, 

institutional investors, and regulatory authorities have affirmed: those responsible for overseeing 

an institution’s leadership must be structurally independent of that leadership. 

 

At ExxonMobil, where the record of the past decade documents in concrete detail what 

unchecked executive authority has produced, the case for that structural independence is not 

abstract. It is the case the Company itself has made, through its own conduct, year after year. 

 

NLPC urges shareholders to vote FOR Item 5 on ExxonMobil’s 2026 Proxy Ballot. 
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THE FOREGOING INFORMATION MAY BE DISSEMINATED TO SHAREHOLDERS VIA 

TELEPHONE, U.S. MAIL, E-MAIL, CERTAIN WEBSITES AND CERTAIN SOCIAL 

MEDIA VENUES, AND SHOULD NOT BE CONSTRUED AS INVESTMENT ADVICE OR 

AS A SOLICITATION OF AUTHORITY TO VOTE YOUR PROXY. 

 

THE COST OF DISSEMINATING THE FOREGOING INFORMATION TO 

SHAREHOLDERS IS BEING BORNE ENTIRELY BY THE FILERS. 

 

THE INFORMATION CONTAINED HEREIN HAS BEEN PREPARED FROM SOURCES 

BELIEVED RELIABLE BUT IS NOT GUARANTEED BY US AS TO ITS TIMELINESS OR 

ACCURACY, AND IS NOT A COMPLETE SUMMARY OR STATEMENT OF ALL 

AVAILABLE DATA. STATEMENTS REFLECTING CHARACTERIZATIONS, 

EVALUATIONS, OR ASSESSMENTS OF INDIVIDUALS OR CORPORATE CONDUCT 

REPRESENT THE OPINION OF THE NATIONAL LEGAL AND POLICY CENTER BASED 

ON THE PUBLICLY DOCUMENTED RECORD CITED HEREIN. THIS PIECE IS FOR 

INFORMATIONAL PURPOSES. 

 

PROXY CARDS WILL NOT BE ACCEPTED BY US. PLEASE DO NOT SEND YOUR 

PROXY TO US. TO VOTE YOUR PROXY, PLEASE FOLLOW THE INSTRUCTIONS 

ON YOUR PROXY CARD. 

 

For questions regarding Exxon Mobil Corporation (Item 5 on the 2026 Proxy Statement), 

submitted by National Legal and Policy Center – please contact Paul Chesser, director of 

NLPC’s Corporate Integrity Project, via email at pchesser@nlpc.org. 


