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Item 2.01.  Completion of Acquisition or Disposition of Assets.
 
On May 3, 2024, Exxon Mobil Corporation, a New Jersey corporation (the “Company”), consummated the previously announced acquisition of Pioneer Natural Resources
Company, a Delaware corporation (“Pioneer”), pursuant to the Agreement and Plan of Merger (the “Merger Agreement”) dated as of October 10, 2023, among the Company,
Pioneer and SPQR, LLC, a wholly owned subsidiary of the Company and a Delaware limited liability company (“Merger Sub”). Pursuant to the Merger Agreement, at the
effective time of the Merger, Merger Sub merged with and into Pioneer, with Pioneer continuing as the surviving corporation and a wholly owned subsidiary of the Company
(the “Merger”).
 
At the effective time and as a result of the Merger, each share of common stock, par value $0.01 per share, of Pioneer (“Pioneer common stock”), outstanding immediately
prior to the effective time of the Merger, other than certain excluded shares held by Pioneer as treasury stock or owned by the Company or Merger Sub, was canceled and
automatically converted into the right to receive 2.3234 shares of common stock, without par value, of the Company (“Company common stock”), together with cash proceeds
from the sale of fractional shares (the “Merger Consideration”).
 
At the effective time of the Merger, each Pioneer restricted stock unit (each, a “Pioneer RSU”) (whether vested or unvested, other than those granted on or after October 10,
2023 that remained unvested as of immediately prior to the effective time of the Merger), each Pioneer restricted stock unit issued by Pioneer to a non-employee member of the
Pioneer board of directors (each, a “Pioneer DSU”) (whether vested or unvested) and each Pioneer performance stock unit (each, a “Pioneer Performance Unit”) (whether
vested or unvested) outstanding as of immediately prior to the effective time of the Merger was, without any action on the part of the Company, Merger Sub, Pioneer or the
holder thereof, canceled and converted into the right to receive the Merger Consideration in respect of the total number of shares of Pioneer common stock subject to each
respective Pioneer RSU, Pioneer DSU and Pioneer Performance Unit (with the number of shares of Pioneer common stock subject to each Pioneer Performance Unit
determined based on the maximum level of performance), subject to applicable tax withholding. Additionally, each share of restricted Pioneer common stock outstanding as of
immediately prior to the effective time of the Merger became fully vested, Pioneer withheld a number of such shares necessary to satisfy any tax withholding, and the
remainder of such shares was converted into the right to receive the Merger Consideration. Each Pioneer RSU granted on or after October 10, 2023 that was outstanding and
remained unvested as of immediately prior to the effective time was converted into a number of Company restricted stock units equal to the Merger Consideration, multiplied
by the total number of shares of Pioneer common stock subject to such Pioneer RSU.
 
The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the Merger Agreement, which is attached
hereto as Exhibit 2.1 and is incorporated herein by reference.
 
Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 
In connection with the Merger Agreement, the Company increased the size of the Company’s Board of Directors by one member and appointed Maria S. Dreyfus to the
Company’s Board of Directors as a new non-employee director of the Company effective May 3, 2024. Ms. Dreyfus will not be included with the Company’s nominees for
election by shareholders at the Company’s annual meeting of shareholders on May 29, 2024, but will be reappointed by the Company’s Board of Directors immediately
thereafter for a full term. In accordance with the FTC consent order in connection with the Merger, Scott D. Sheffield will not join the Company’s Board of Directors.
 
Initial Board Committee assignments for Ms. Dreyfus have not been determined at the time of this filing. This filing will be amended to include that information when
available. The Company is not aware of any relationships or transactions in which Ms. Dreyfus has or will have an interest, or was or is a party, requiring disclosure under Item
404(a) of Regulation S-K. As with other non-employee directors of the Company, Ms. Dreyfus will receive an initial one-time grant of 8,000 shares of restricted Company
common stock under the Company’s 2004 Non-Employee Director Restricted Stock Plan. Thereafter, Ms. Dreyfus will receive the same compensation as other non-employee
directors of the Company as described in the Company’s most recent Proxy Statement dated April 11, 2024.
 

 



 

Item 7.01.  Regulation FD Disclosure.
 
The Company hereby furnishes the information set forth in its news release, dated May 3, 2024, announcing the completion of the previously announced acquisition of Pioneer.
A copy of the news release is filed as Exhibit 99.1 to this report.
 
The information contained in this Item 7.01 and Exhibit 99.1 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing of the Corporation under the
Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.
 
Item 8.01.
 

Other Events.
 

Supplemental Indenture
 
In connection with the completion of the Merger, on May 3, 2024, the Company, Pioneer and Computershare Trust Company, N.A. (successor to Wells Fargo Bank, National
Association), as trustee, entered into the First Supplemental Indenture to that certain Indenture (the “Indenture”), dated as of May 14, 2020, pursuant to which Pioneer issued
0.250% Convertible Senior Notes due 2025 (the “Notes”). The First Supplemental Indenture provides that, as of the effective time of the Merger, the right of the holders of the
Notes that were outstanding as of the completion of the Merger to convert each $1,000 principal amount of such Notes into shares of Pioneer common stock was changed into a
right to convert such principal amount of Notes into the number of shares of Company common stock that a holder of a number of shares of Pioneer common stock equal to the
Conversion Rate (as defined in the Indenture) immediately prior to the effective time of the Merger would have been entitled to receive upon the completion of the Merger;
provided that, at and after the effective time of the Merger (A) Pioneer will continue to have the right to determine the form of consideration to be paid or delivered, as the case
may be, upon conversion of the Notes in accordance with the terms of the Indenture and (B) any amount payable in cash upon conversion of the Notes in accordance the terms
of the Indenture will continue to be payable in cash. As described above, upon the completion of the Merger, each then-outstanding share of Pioneer common stock was
converted into the right to receive 2.3234 shares of Company common stock, resulting in an adjusted initial Conversion Rate of 25.4503 shares of Company common stock per
$1,000 principal amount of Notes. As of the date hereof, approximately $450 million aggregate principal amount of Notes remains outstanding.
 
The foregoing description of the First Supplemental Indenture does not purport to be complete and is qualified in its entirety by reference to the First Supplemental Indenture,
which is filed as Exhibit 4.1 and is incorporated herein by reference.
 

 



 

Item 9.01.
 

Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit No. Description
2.1* Agreement and Plan of Merger, dated as of October 10, 2023, among Exxon Mobil Corporation, SPQR, LLC and Pioneer Natural Resources Company

(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Exxon Mobil Corporation with the SEC on October 11, 2023).
4.1 First Supplemental Indenture, relating to the Pioneer 0.250% Convertible Senior Notes due 2025, dated as of May 3, 2024, among Pioneer Natural

Resources Company, Exxon Mobil Corporation and Computershare Trust Company, N.A. (as successor to Wells Fargo Bank, National Association), as
Trustee.

99.1 Press Release, dated May 3, 2024.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
* Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule or exhibit will be furnished supplementally to the
SEC upon request.

 

https://www.sec.gov/Archives/edgar/data/34088/000095010323014885/dp201349_ex0201.htm
https://content.equisolve.net/exxonmobil/sec/0000950103-24-006322/for_pdf/dp210867_ex0401.htm
https://content.equisolve.net/exxonmobil/sec/0000950103-24-006322/for_pdf/dp210867_ex9901.htm
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Exhibit 4.1
 

PIONEER NATURAL RESOURCES COMPANY
 

EXXON MOBIL CORPORATION
 

AND
 

COMPUTERSHARE TRUST COMPANY, N.A.,
 

as Trustee
 

FIRST SUPPLEMENTAL INDENTURE
 

May 3, 2024
 

0.250% Convertible Senior Notes due 2025
 
 
 
 

 



 

FIRST SUPPLEMENTAL INDENTURE, dated as of May 3, 2024 (this “Supplemental Indenture”), by and among Pioneer Natural Resources Company, a
Delaware corporation (the “Company”), Exxon Mobil Corporation, a New Jersey corporation (the “Parent”), and Computershare Trust Company, N.A., a national banking
association (successor to Wells Fargo Bank, National Association), as trustee (the “Trustee”), to the Indenture, dated as of May 14, 2020 (the “Indenture”), between the
Company and the Trustee.

 
WHEREAS, the Company has heretofore executed and delivered the Indenture, pursuant to which the Company issued its 0.250% Convertible Senior Notes

due 2025 (the “Notes”) in the original aggregate principal amount of $1,322,500,000, which were originally convertible under certain circumstances into cash, the Company’s
common stock, par value $0.01 per share (“Company Common Stock”), or a combination thereof, at the Company’s election;

 
WHEREAS, pursuant to the Agreement and Plan of Merger, dated as of October 10, 2023 (as amended, supplemented, restated or otherwise modified, the

“Merger Agreement”), by and among the Company, the Parent and SPQR, LLC, a Delaware limited liability company (“Exxon Merger Sub”), Exxon Merger Sub will,
substantially concurrently with the effectiveness of this Supplemental Indenture, merge with and into the Company, with the Company surviving as a wholly-owned subsidiary
of the Parent (the “Merger”) and, pursuant to the terms of the Merger, each outstanding share of Company Common Stock will be converted into a number of validly issued,
fully paid and non-assessable shares of common stock, without par value, of the Parent (the “Parent Common Stock”) equal to 2.3234 (the “Exchange Ratio”);

 
WHEREAS, the Merger constitutes a Merger Event under the Indenture, and Section 14.07(a) of the Indenture provides that in the case of any Merger Event,

prior to or at the effective time of such Merger Event, the Company shall execute and deliver to the Trustee a supplemental indenture permitted under Section 10.01(g) of the
Indenture which provides that upon such Merger Event (i) subsequent conversions of Notes shall be into Reference Property in the manner set forth in Section 14.07(a) of the
Indenture (subject to the proviso set forth in Section 14.07(a) of the Indenture) and (ii) subsequent anti-dilution and other adjustments shall be as nearly equivalent as is possible
to the adjustments provided for in Article 14 of the Indenture in a manner that the Company deems appropriate in its reasonable discretion to preserve the economic interests of
Holders;

 
WHEREAS, pursuant to Section 10.01 of the Indenture, the Company and the Trustee may enter into indentures supplemental to the Indenture to, among

other things, (i) make certain changes that do not adversely affect the rights of any Holder and (ii) make certain changes in connection with any Merger Event, to provide that
the Notes are convertible into Reference Property, subject to the provisions of Section 14.02, and make such related changes to the terms of the Notes to the extent expressly
required by Section 14.07;

 
WHEREAS, the Board of Directors of the Parent by resolutions adopted on May 2, 2024 and the Board of Directors of the Company by resolutions adopted

on May 1,
 

 



 

2024 have duly authorized, on behalf of the Parent and the Company, respectively, this Supplemental Indenture;
 
WHEREAS, in connection with the execution and delivery of this Supplemental Indenture, the Trustee has received an Officers’ Certificate and an Opinion of

Counsel as contemplated by Sections 10.05, 14.04, 14.07 and 17.05 of the Indenture; and
 
WHEREAS, the Company and the Parent have requested that the Trustee execute and deliver this Supplemental Indenture and have satisfied all requirements

necessary to make this Supplemental Indenture a valid instrument in accordance with its terms.
 

WITNESSETH:
 

NOW THEREFORE, each party agrees as follows for the benefit of the other parties and for the equal and ratable benefit of the Holders:
 

ARTICLE I

DEFINITIONS
 

Section 1.1. Definitions in the Supplemental Indenture. Unless otherwise specified herein or the context otherwise requires:
 
(a)  a term defined in the Indenture has the same meaning when used in this Supplemental Indenture unless the definition of such term is amended or

supplemented pursuant to this Supplemental Indenture;
 
(b)  the terms defined in this Article and in this Supplemental Indenture include the plural as well as the singular;
 
(c)  unless otherwise stated, a reference to a Section or Article is to a Section or Article of this Supplemental Indenture; and
 
(d)  Article and Section headings herein are for convenience only and shall not affect the construction hereof.
 
Section 1.2. Definitions in the Indenture.
 
(a)  The Indenture is hereby amended and supplemented by adding the following additional definition to Section 1.01 of the Indenture in the appropriate

alphabetical order.
 
“First Supplemental Indenture” means that certain Supplemental Indenture, dated as of May 3, 2024, by and among the Company, the Parent and the

Trustee.
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(b)  The Indenture is hereby amended by replacing the defined terms “Board of Directors,” “Common Stock,” “Corporate Trust Office,” “Daily VWAP,” “Ex-
Dividend Date,” “Fundamental Change” and “Opinion of Counsel” in their entirety with the following terms:

 
“Board of Directors” means the board of directors of the Company or a committee of such board duly authorized to act for it hereunder, or for purposes of

the defined term “Record Date” and Sections 14.01(b)(ii)(B) and 14.04(a), (d) and (j), the board of directors of the Parent or a committee of such board duly authorized to act
for it hereunder.

 
“Common Stock” means the common stock of the Parent, without par value, at the date of the First Supplemental Indenture, subject to Section 14.07.
 
“Corporate Trust Office” means the principal office of the Trustee at which at any time its corporate trust business shall be administered, which office at the

date of the First Supplemental Indenture is located at 1505 Energy Park Drive, St. Paul, MN 55108, Attention: Corporate Trust Services - Pioneer Natural Resources
Administrator, or such other address as the Trustee may designate from time to time by notice to the Holders and the Company, or the principal corporate trust office of any
successor trustee (or such other address as such successor trustee may designate from time to time by notice to the Holders and the Company).

 
“Daily VWAP” means, for each of the 25 consecutive Trading Days during the relevant Observation Period, the per share volume-weighted average price as

displayed under the heading “Bloomberg VWAP” on Bloomberg page “XOM <equity> AQR” (or its equivalent successor if such page is not available) in respect of the period
from the scheduled open of trading until the scheduled close of trading of the primary trading session on such Trading Day (or if such volume-weighted average price is
unavailable, the market value of one share of the Common Stock on such Trading Day determined, using a volume-weighted average method, by a nationally recognized
independent investment banking firm retained for this purpose by the Company). The “Daily VWAP” shall be determined without regard to after-hours trading or any other
trading outside of the regular trading session trading hours.

 
“Ex-Dividend Date” means the first date on which shares of Common Stock trade on the applicable exchange or in the applicable market, regular way,

without the right to receive the issuance, dividend or distribution in question, from the Parent or, if applicable, from the seller of Common Stock on such exchange or market (in
the form of due bills or otherwise) as determined by such exchange or market.

 
“Fundamental Change” shall be deemed to have occurred at the time after the Notes are originally issued if any of the following occurs:
 
(a)  a “person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than the Parent, its Wholly Owned Subsidiaries and the employee

benefit plans of the Parent and its Wholly Owned Subsidiaries, files a Schedule TO or any
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schedule, form or report under the Exchange Act that discloses that such person or group has become the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under
the Exchange Act, of the Common Stock representing more than 50% of the voting power of the Common Stock;

 
(b)  the consummation of (A) any recapitalization, reclassification or change of the Common Stock (other than changes resulting from a subdivision or

combination or change in par value) as a result of which all of the Common Stock would be converted into, or exchanged for, stock, other securities, other property or assets;
(B) any share exchange, consolidation or merger of the Parent pursuant to which the Common Stock will be converted into cash, securities or other property or assets; or (C)
any sale, lease or other transfer in one transaction or a series of transactions of all or substantially all of the consolidated assets of the Parent and its Subsidiaries, taken as a
whole, to any Person other than one of the Parent’s Wholly Owned Subsidiaries; provided, however, that a transaction described in clause  (B) in which the holders of all classes
of the Parent’s Common Equity immediately prior to such transaction own, directly or indirectly, more than 50% of all classes of Common Equity of the continuing or
surviving corporation or transferee or the parent thereof immediately after such transaction in substantially the same proportions vis-a-vis each other as such ownership
immediately prior to such transaction shall not be a Fundamental Change pursuant to this clause  (b);

 
(c)  the stockholders of the Parent approve any plan or proposal for the liquidation or dissolution of the Parent; or
 
(d)  the Common Stock (or other common stock underlying the Notes) ceases to be listed or quoted on any of the New York Stock Exchange, the Nasdaq

Global Select Market or the Nasdaq Global Market (or any of their respective successors);
 

provided, however, that a transaction or transactions described in clause  (a) or clause  (b) above shall not constitute a Fundamental Change, if at least 90% of the consideration
received or to be received by the common stockholders of the Parent, excluding cash payments for fractional shares and cash payments made pursuant to dissenters’ statutory
appraisal rights, in connection with such transaction or transactions consists of shares of common stock (or depositary receipts or shares in respect thereof) that are listed or
quoted on any of the New York Stock Exchange, the Nasdaq Global Select Market or the Nasdaq Global Market (or any of their respective successors) or will be so listed or
quoted when issued or exchanged in connection with such transaction or transactions, and such transaction or transactions constitute a Merger Event whose Reference Property
constitutes such consideration, excluding cash payments for fractional shares and cash payments made pursuant to dissenters’ statutory appraisal rights (subject to the
provisions of Section 14.02(a)). If any transaction in which the Common Stock is replaced by the securities of another entity occurs, following completion of any related Make-
Whole Fundamental Change Period (or, in the case of a transaction that would have been a Fundamental Change or a Make-Whole Fundamental Change but for the proviso
immediately following clause  (b) of this definition, following the effective date of such transaction) references to the Parent in this definition shall instead be references to such
other entity.
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For purposes of this definition of “Fundamental Change,” any transaction that constitutes a Fundamental Change pursuant to both clause (a) and clause (b)
(excluding the proviso to such clause (b)) of this definition will be deemed to be a Fundamental Change solely under clause (b) of this definition (subject to such proviso).

 
“Opinion of Counsel” means an opinion in writing, signed by legal counsel, who may be an employee of or counsel to the Company or the Parent, as

applicable, or other counsel acceptable to the Trustee, which opinion may contain customary assumptions, exceptions and qualifications as to the matters set forth therein and
which legal counsel may, in providing such opinion, rely upon certifications as to matters of fact, that is delivered to the Trustee. Each such opinion shall include the statements
provided for in Section 17.05 and Section 17.06 if and to the extent required by the provisions of such Section 17.05 and Section 17.06.

 
ARTICLE II

EFFECT OF MERGER ON CONVERSION PRIVILEGE
 

Section 2.1. Conversion Right. From and after the Effective Time (as defined below), the consideration due upon conversion of any Notes shall be determined
in the same manner as if each reference to any number of shares of Company Common Stock in Article 14 of the Indenture were instead a reference to the corresponding
number of shares of Parent Common Stock that a Holder of such number of shares of Company Common Stock equal to the Conversion Rate immediately prior to the Effective
Time would have been entitled to receive upon the consummation of the Merger (e.g., a holder of $1,000 principal amount of Notes with a Conversion Rate of 10.9539
immediately prior to the Effective Time would have the right to convert such principal amount into 25.4503 shares of Parent Common Stock, calculated by multiplying such
Conversion Rate (10.9539) by the Exchange Ratio (2.3234)); provided that, at and after the Effective Time

 
(a)  the Company shall continue to have the right to determine the form of consideration to be paid or delivered, as the case may be, upon conversion of Notes

in accordance with Section 14.02 of the Indenture;
 
(b)  any amount payable in cash upon conversion of the Notes in accordance with Section 14.02 of the Indenture shall continue to be payable in cash;
 
(c)  the Daily VWAP shall be calculated (in a manner determined by the Company in good faith) based on the value of a share of Parent Common Stock; and
 
(d)  the conditions to conversion described in Section 14.01(b)(i), Section 14.01(b)(ii), Section 14.01(b)(iii), Section 14.01(b)(iv) and Section 14.01(b)(v) of

the Indenture will be determined as if each reference to a share of Company Common Stock were instead a reference to a share of Parent Common Stock.
 

For clarity, the foregoing will apply in lieu clauses (B)(II) through (IV) of the proviso to the first sentence of Section 14.07 of the Indenture in respect of the Merger, and the
initial
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Conversion Rate from and after the Effective Time will be 25.4503 shares of Parent Common Stock.
 

Section 2.2. Additional Amendments to the Indenture. The Indenture is hereby amended as follows:
 
(a)  Section 12.01 of the Indenture is hereby amended by adding as the final sentence thereof:
 

“No recourse under or upon any obligation, covenant or agreement of the Parent in this Indenture or in any supplemental indenture or in any Note shall be had against
any incorporator, stockholder, employee, agent, officer or director or Subsidiary, as such, past, present or future, of the Parent or of any successor corporation, either
directly or through the Parent or any successor corporation, whether by virtue of any constitution, statute or rule of law, or by the enforcement of any assessment or
penalty or otherwise; it being expressly understood that all such liability has been hereby expressly waived and released as a condition of, and as a consideration for,
the execution by the Parent of the First Supplemental Indenture.”
 

(b)  Section 14.01(b)(ii) of the Indenture is hereby amended and restated in full to read as follows:
 

“(ii) If, prior to February 15, 2025, the Parent elects to:
 

(A) issue to all or substantially all holders of the Common Stock any rights, options or warrants (other than pursuant to a stockholder rights plan, so long as
such rights have not separated from the Common Stock) entitling them, for a period of not more than 60 calendar days after the announcement date of
such issuance, to subscribe for or purchase shares of the Common Stock at a price per share that is less than the average of the Last Reported Sale
Prices of the Common Stock for the 10 consecutive Trading Day period ending on, and including, the Trading Day immediately preceding the date of
announcement of such issuance; or

 
(B) distribute to all or substantially all holders of the Common Stock the Parent’s assets, securities or rights to purchase securities of the Parent (other than

pursuant to a stockholder rights plan, so long as such rights have not separated from the Common Stock), which distribution has a per share value, as
reasonably determined by the Board of Directors, exceeding 10% of the Last Reported Sale Price of the Common Stock on the Trading Day preceding
the date of announcement for such distribution,

 
then, in either case, the Company shall notify in writing all Holders, the Trustee and the Conversion Agent (if other than the Trustee) (x) at least 30 Scheduled Trading Days
prior to the Ex-Dividend Date for such issuance or distribution, or (y) at least 10 Scheduled Trading Days prior to the Ex-Dividend Date for such issuance or distribution;
provided
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that, if the Company provides such notice in accordance with this clause (y) but not in accordance with the immediately preceding clause (x), notwithstanding anything to the
contrary in Section 14.02 or any other provision of this Indenture, the Company will be required to settle all conversions of Notes with a Conversion Date occurring during the
period from, and including, the date of such notice to, and including, the Record Date for such issuance or distribution (or the date of the Parent’s announcement that such
issuance or distribution will not take place) using Physical Settlement and the Company will so notify the Holders of such required Settlement Method in such notice. Once the
Company has given such notice, a Holder may surrender all or any portion of its Notes for conversion at any time until the earlier of (1) the close of business on the Business
Day immediately preceding the Ex-Dividend Date for such issuance or distribution and (2) the Parent’s announcement that such issuance or distribution will not take place, in
each case, even if the Notes are not otherwise convertible at such time. Holders may not exercise the conversion right set forth in this Section 14.01(b)(ii) if they participate
(other than in the case of (x) a share split or share combination or (y) a tender or exchange offer), at the same time and upon the same terms as holders of the Common Stock
and solely as a result of holding the Notes, in any of the transactions described in this Section 14.01(b)(ii) without having to convert their Notes as if they held a number of
shares of Common Stock equal to the applicable Conversion Rate multiplied by the principal amount (expressed in thousands) of Notes held by such Holder.”
 

(c)  Section 14.01(b)(iii) of the Indenture is hereby amended and restated in full to read as follows:
 

“(iii) If a transaction or event that constitutes a Fundamental Change or a Make-Whole Fundamental Change occurs prior to February 15, 2025, regardless of whether
a Holder has the right to require the Company to repurchase the Notes pursuant to Section 15.02, or if the Parent is a party to a consolidation, merger, binding share exchange,
or transfer or lease of all or substantially all of its assets that occurs prior to February 15, 2025, in each case, pursuant to which the Common Stock would be converted into
cash, securities or other assets, other than a merger effected solely to change the Parent’s jurisdiction of incorporation that does not otherwise constitute a Fundamental Change
or a Make-Whole Fundamental Change, all or any portion of a Holder’s Notes may be surrendered for conversion at any time from or after the effective date of the transaction
until 25 Trading Days after such effective date or, if such transaction also constitutes a Fundamental Change (other than a Fundamental Change for which the Company validly
invokes the Adequate Cash Conversion Provisions), until the close of business on the Business Day immediately preceding the related Fundamental Change Repurchase Date.
The Company shall notify the Holders, the Trustee and the Conversion Agent (if other than the Trustee) in writing of the effective date of any such transaction no later than the
second Business Day following such effective date.”

 
(d)  Section 14.02(j) of the Indenture is hereby amended and restated in full to read as follows:
 

“(j) The Company shall not deliver any fractional share of Common Stock upon conversion of the Notes and shall instead pay cash in lieu of delivering any fractional
share
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of Common Stock issuable upon conversion based on the Daily VWAP for the relevant Conversion Date or, if such Conversion Date is not a Trading Day, the immediately
preceding Trading Day (in the case of Physical Settlement) or based on the Daily VWAP for the last Trading Day of the relevant Observation Period (in the case of
Combination Settlement). For each Note surrendered for conversion, if the Company has elected (or is deemed to have elected) Combination Settlement, the full number of
shares that shall be delivered upon conversion thereof shall be computed on the basis of the aggregate Daily Settlement Amounts for the relevant Observation Period and any
fractional shares remaining after such computation shall be paid in cash. If a Holder converts more than one (1) Note on a single Conversion Date, then cash in lieu of fractional
shares due in respect of such conversion will (in the case of any Global Note, to the extent permitted by, and practicable under, the Depositary’s applicable procedures) be
computed based on the total principal amount of Notes converted on such Conversion Date by such Holder.”

 
(e)  Section 14.03(e) of the Indenture is hereby amended and restated in full to read as follows:
 

“(e) The following table sets forth the number of Additional Shares of Common Stock by which the Conversion Rate shall be increased per $1,000 principal amount of
Notes pursuant to this Section 14.03 for each Stock Price and Effective Date set forth below:

 
Effective Date  Stock Price

$30.22 $31.32 $32.22 $34.00 $35.79 $39.29 $39.29 $44.74 $51.08 $53.69 $62.64 $71.59
May 14, 2020 7.6350 7.2662 6.7396 5.8012 4.9952 3.7252 3.7252 2.3339 1.3086 1.0119 0.3612 0.0743
May 15, 2021 7.6350 7.2662 6.7396 5.8012 4.9952 3.7168 3.7168 2.2864 1.2496 0.9543 0.3202 0.0556
May 15, 2022 7.6350 7.2662 6.7013 5.6858 4.8217 3.4810 3.4810 2.0567 1.0588 0.7839 0.2213 0.0198
May 15, 2023 7.6350 7.1061 6.4988 5.4288 4.5264 3.1485 3.1485 1.7343 0.8004 0.5585 0.1084 0.0000
May 15, 2024 7.6350 6.7516 6.0819 4.9125 3.9422 2.5104 2.5104 1.1560 0.3914 0.2255 0.0047 0.0000
May 15, 2025 7.6350 6.4781 5.5911 3.9573 2.4870 0.0006 0.0006 0.0000 0.0000 0.0000 0.0000 0.0000
 
The exact Stock Price and Effective Date may not be set forth in the table above, in which case:
 

(i)  if the Stock Price is between two Stock Prices in the table above or the Effective Date is between two Effective Dates in the table, the number of
Additional Shares by which the Conversion Rate will be increased shall be determined by a straight-line interpolation between the number of Additional Shares set
forth for the higher and lower Stock Prices and the earlier and later Effective Dates, as applicable, based on a 365-day or 366-day year, as applicable;

 
(ii)  if the Stock Price is greater than $71.59 per share (subject to adjustment in the same manner as the Stock Prices set forth in the column headings of the

table above pursuant to subsection (d) above), no Additional Shares shall be added to the Conversion Rate; and
 
(iii)  if the Stock Price is less than $30.22 per share (subject to adjustment in the same manner as the Stock Prices set forth in the column headings of the table
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above pursuant to subsection (d) above), no Additional Shares shall be added to the Conversion Rate.
 

Notwithstanding the foregoing, in no event shall the Conversion Rate per $1,000 principal amount of Notes exceed 33.0853 shares of Common Stock, subject to adjustment in
the same manner as the Conversion Rate pursuant to Section 14.04.”
 

(f)  Sections 14.04(a), 14.04(b), 14.04(c), 14.04(d), 14.04(e), 14.04(j), 14.04(n), 14.06, 14.08 and 14.11 of the Indenture shall be amended to replace
references to “the Company” with references to “the Parent”; provided, however that, in each case, references therein to determinations to be made by the Company in good
faith shall continue to refer to “the Company”.

 
(g)  Pursuant to Section 14.07(e) of the Indenture, at and after the Effective Time, the “Initial Dividend Threshold” in Section 14.04(d) of the Indenture shall

be equal to $0.23.
 
(h)  Section 14.04(i) of the Indenture is hereby amended and restated in full to read as follows:
 

“(i) In addition to those adjustments required by clauses (a), (b), (c), (d) and (e) of this Section 14.04, and to the extent permitted by applicable law and subject to the
applicable rules of any exchange on which any of the Parent’s securities are then listed, the Company from time to time may increase the Conversion Rate by any amount for a
period of at least 20 Business Days if the Board of Directors determines that such increase would be in the Company’s best interest. In addition, to the extent permitted by
applicable law and subject to the applicable rules of any exchange on which any of the Parent’s securities are then listed, the Company may (but is not required to) increase the
Conversion Rate to avoid or diminish any income tax to holders of Common Stock or rights to purchase Common Stock in connection with a dividend or distribution of shares
of Common Stock (or rights to acquire shares of Common Stock) or similar event. Whenever the Conversion Rate is increased pursuant to either of the preceding two
sentences, the Company shall deliver to the Holder of each Note a notice of the increase prior to the date the increased Conversion Rate takes effect, and such notice shall state
the increased Conversion Rate and the period during which it will be in effect.”

 
(i)  The first paragraph of Section 14.07(a) of the Indenture is hereby amended and restated in full to read as follows:
 

“(a) In the case of:
 

(i)  any recapitalization, reclassification or change of the Common Stock (other than a change to par value, or from par value to no par value, or
changes resulting from a subdivision or combination),

 
(ii)  any consolidation, merger or combination involving the Company or the Parent,
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(iii)  any sale, lease or other transfer to a third party of the consolidated assets of the Parent and the Parent’s Subsidiaries, substantially as an entirety,
or the Company and the Company’s Subsidiaries, substantially as an entirety, or

 
(iv)  any statutory share exchange,
 

in each case, as a result of which the Common Stock would be converted into, or exchanged for, stock, other securities, other property or assets (including cash or any
combination thereof) (any such event, a “Merger Event”), then, at and after the effective time of such Merger Event, the right to convert each $1,000 principal amount of
Notes shall be changed into a right to convert such principal amount of Notes into the kind and amount of shares of stock, other securities or other property or assets (including
cash or any combination thereof) that a holder of a number of shares of Common Stock equal to the Conversion Rate immediately prior to such Merger Event would have
owned or been entitled to receive (the “Reference Property,” with each “unit of Reference Property” meaning the kind and amount of Reference Property that a holder of
one share of Common Stock is entitled to receive) upon such Merger Event and, prior to or at the effective time of such Merger Event, the Company or the successor or
purchasing Person, as the case may be, shall execute with the Trustee a supplemental indenture permitted under Section 10.01(g) providing for such change in the right to
convert each $1,000 principal amount of Notes; provided, however, that at and after the effective time of the Merger Event (A) the Company shall continue to have the right to
determine the form of consideration to be paid or delivered, as the case may be, upon conversion of Notes in accordance with Section 14.02 and (B) (I) any amount payable in
cash upon conversion of the Notes in accordance with Section 14.02 shall continue to be payable in cash, (II) any shares of Common Stock that the Company would have been
required to deliver upon conversion of the Notes in accordance with Section 14.02 shall instead be deliverable in the amount and type of Reference Property that a holder of
that number of shares of Common Stock would have been entitled to receive in such Merger Event, (III) the Daily VWAP shall be calculated (in a manner determined by the
Company in good faith) based on the value of a unit of Reference Property and (IV) the conditions to conversion described in Section 14.01(b)(i), Section 14.01(b)(ii), Section
14.01(b)(iii), Section 14.01(b)(iv) and Section 14.01(b)(v) will be determined as if each reference to a share of Common Stock were instead a reference to a unit of Reference
Property.”
 

(j)  Section 14.07(c) of the Indenture is hereby amended and restated in full to read as follows:
 

“(c) Neither the Company nor the Parent shall become a party to any Merger Event unless its terms are consistent with this Section 14.07. None of the foregoing
provisions shall affect the right of a holder of Notes to convert its Notes into cash, shares of Common Stock (or other Reference Property, if applicable) or a combination of
cash and shares of Common Stock (or other Reference Property, if applicable), as applicable, as set forth in Section 14.01 and Section 14.02 prior to the effective date of such
Merger Event.”
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(k)  The first paragraph of Section 17.03 of the Indenture is hereby amended and restated in full to read as follows:
 

“Section 17.03. Addresses for Notices, Etc. Any notice or demand that by any provision of this Indenture is required or permitted to be given or served by the Trustee
or by the Holders on the Company shall be deemed to have been sufficiently given or made, for all purposes if given or served by being deposited postage prepaid by registered
or certified mail in a post office letter box addressed (until another address is filed by the Company or the Parent with the Trustee) to Pioneer Natural Resources Company, 777
Hidden Ridge, Irving, Texas 75038, Attention: General Counsel, with a copy to Exxon Mobil Corporation, 22777 Springwoods Village Parkway (LOC #140), Spring, Texas
77389, Attention: Americas Treasury Center. Any notice, direction, request or demand hereunder to or upon the Trustee shall be deemed to have been sufficiently given or
made, for all purposes, if given or served by being deposited postage prepaid by registered or certified mail in a post office letter box addressed to the Corporate Trust Office.”

 
ARTICLE III

MISCELLANEOUS
 

Section 3.1. Ratification of Indenture. The Indenture, as amended and supplemented by this Supplemental Indenture, is in all respects ratified and confirmed,
and this Supplemental Indenture shall be deemed part of the Indenture in the manner and to the extent herein and therein provided.

 
Section 3.2. Trustee Not Responsible for Recitals. The recitals herein contained are made by the Company and the Parent and not by the Trustee, and the

Trustee assumes no responsibility for the correctness thereof. The Trustee makes no representation as to the validity or sufficiency of this Supplemental Indenture. All of the
provisions contained in the Indenture in respect of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable in respect of this Supplemental
Indenture as fully and with like force and effect as though set forth in full herein.

 
Section 3.3. Governing Law. THIS SUPPLEMENTAL INDENTURE AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR

RELATED TO THIS SUPPLEMENTAL INDENTURE, SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

 
Section 3.4. Execution in Counterparts. This Supplemental Indenture (and any document executed in connection with this Supplemental Indenture) shall be

valid, binding, and enforceable against a party only when executed and delivered by an authorized individual on behalf of the party by means of (i) any electronic signature
permitted by the federal Electronic Signatures in Global and National Commerce Act, state enactments of the Uniform Electronic Transactions Act, and/or any other relevant
electronic signatures law, including relevant provisions of the Uniform Commercial Code (the “UCC”) (collectively, “Signature Law”); (ii) an original manual signature; or
(iii) a
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faxed, scanned, or photocopied manual signature. Each electronic signature or faxed, scanned, or photocopied manual signature shall for all purposes have the same validity,
legal effect, and admissibility in evidence as an original manual signature. Each party hereto shall be entitled to conclusively rely upon, and shall have no liability with respect
to, any faxed, scanned, or photocopied manual signature, or other electronic signature, of any party and shall have no duty to investigate, confirm or otherwise verify the
validity or authenticity thereof. This Supplemental Indenture may be executed in any number of counterparts, each of which shall be deemed to be an original, but such
counterparts shall, together, constitute one and the same instrument. For avoidance of doubt, original manual signatures shall be used for execution or indorsement of writings
when required under the UCC or other Signature Law due to the character or intended character of the writings.

 
Section 3.5. Effectiveness. This Supplemental Indenture shall become effective, without further action by the parties hereto, upon the Effective Time (as

defined in the Merger Agreement) of the Merger on May 3, 2024 (the “Effective Time”).
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the day and year first above written.
 

 PIONEER NATURAL RESOURCES COMPANY
  
  
 By:  /s/ Mark Kleinman
  Name: Mark Kleinman
  Title: Executive Vice President and
   General Counsel
    
    
 EXXON MOBIL CORPORATION
  
  
 By:  /s/ Antony Peters
  Name: Antony Peters 
  Title: Assistant Treasurer
    
    
 COMPUTERSHARE TRUST COMPANY, N.A., as Trustee  
  
  
 By: /s/ Scott Little
  Name: Scott Little
  Title: Vice President
 
 

[Signature Page to First Supplemental Indenture]
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CONTACT: Media Relations 
                    737-272-1452

 

Exxon Mobil Corporation
22777 Springwoods Village Parkway 
Spring, TX 77389
 

 
FOR IMMEDIATE RELEASE
MAY 3, 2024

 
ExxonMobil Completes Acquisition of Pioneer Natural Resources

 
· Transforms ExxonMobil’s upstream portfolio by more than doubling the company’s Permian footprint

 
· Combines Pioneer’s sizeable acreage, entrepreneurial culture and deep industry expertise with ExxonMobil’s balance-sheet strength, advanced

technologies and industry-leading project development capabilities
 

· Transitions Pioneer’s 2050 net-zero Permian goal to a 2035 plan
 
SPRING, Texas – Exxon Mobil Corporation (NYSE: XOM) today announced it has closed its acquisition of Pioneer Natural Resources Company (NYSE: PXD).
 
The merger of ExxonMobil and Pioneer creates an Unconventional business with the largest high-return development potential in the Permian Basin. The
combined company’s more than 1.4 million net acres in the Delaware and Midland basins have an estimated 16 billion barrels of oil equivalent resource.
ExxonMobil’s Permian production volume will more than double to 1.3 million barrels of oil equivalent per day (MOEBD), based on 2023 volumes, and is
expected to increase to approximately 2 MOEBD in 2027, based on initial estimates.
 
Combining Pioneer’s differentiated Permian inventory and basin knowledge with ExxonMobil’s proprietary technologies, financial resources, and industry-
leading project execution excellence is expected to generate double-digit returns by recovering more resource, more efficiently and with a much lower
environmental impact.
 
“This premier, tier-one asset is a natural fit for our Permian portfolio and gives us a greater opportunity to deploy our technology and deliver operating and
capital efficiency for long-term shareholder value,” ExxonMobil Chairman and CEO Darren Woods said. “The combination of our two companies benefits this
country’s energy security and economy, and also furthers society’s environmental ambitions as we move Pioneer’s 2050 net zero goal to a 2035 plan.”
 

 



 

Environmental Impact
 
ExxonMobil has industry-leading plans to achieve net-zero Scope 1 and Scope 2 greenhouse gas emissions from its Permian unconventional operations by
2030. With the merger closed, ExxonMobil will leverage its Permian greenhouse gas reduction plans to accelerate Pioneer’s Scope 1 and 2 net-zero emissions
goal by 15 years. ExxonMobil will also apply its industry-leading technologies for monitoring, measuring and addressing fugitive methane to reduce the
combined companies’ methane emissions. In addition, using combined operating capabilities and infrastructure, ExxonMobil expects to increase the amount of
recycled water used in its Permian fracturing operations to more than 90% by 2030.
 

###
 

About ExxonMobil
 
ExxonMobil, one of the largest publicly traded international energy and petrochemical companies, creates solutions that improve quality of life and meet
society’s evolving needs.
 
The corporation’s primary businesses - Upstream, Product Solutions and Low Carbon Solutions – provide products that enable modern life, including energy,
chemicals, lubricants, and lower emissions technologies. ExxonMobil holds an industry-leading portfolio of resources, and is one of the largest integrated fuels,
lubricants, and chemical companies in the world. In 2021, ExxonMobil announced Scope 1 and 2 greenhouse gas emission-reduction plans for 2030 for
operated assets, compared to 2016 levels. The plans are to achieve a 20-30% reduction in corporate-wide greenhouse gas intensity; a 40-50% reduction in
greenhouse gas intensity of upstream operations; a 70-80% reduction in corporate-wide methane intensity; and a 60-70% reduction in corporate-wide flaring
intensity.
 
With advancements in technology and the support of clear and consistent government policies, ExxonMobil aims to achieve net-zero Scope 1 and 2
greenhouse gas emissions from its operated assets by 2050. To learn more, visit exxonmobil.com and ExxonMobil’s Advancing Climate Solutions.
 
Follow us on LinkedIn, Instagram and X.

 



 

 
Forward-Looking Statements
 
This communication contains “forward-looking” statements within the meaning of the federal securities laws, including Section 27A of the Securities Act of 1933,
as amended, and Section 21E of the Securities and Exchange Act of 1934, as amended. Statements related to future events; projections; descriptions of
strategic, operating, and financial plans and objectives; statements of future ambitions or plans; and other statements of future events or conditions are forward-
looking statements. Similarly, discussion plans to reduce emissions of ExxonMobil, its affiliates or Pioneer are dependent on future market factors, such as
continued technological progress, policy support, and timely rulemaking and permitting, and represent forward-looking statements. Actual future results,
including financial and operating performance; future earnings, cash flow, or rate of return; total capital expenditures and mix, including allocations of capital;
realization and maintenance of structural cost reductions and efficiency gains, including the ability to offset inflationary pressure; plans to reduce future
emissions and emissions intensity; ambitions to reach Scope 1 and 2 net zero in Upstream Permian Basin unconventional operated assets by 2030 and in
Pioneer Permian assets by 2035, to eliminate routine flaring in-line with World Bank Zero Routine Flaring, to reach near-zero methane emissions from its
operated assets and other methane initiatives as well as technology advances, including the timing and outcome of projects to capture and store CO2; changes
in law, taxes, or regulation including environmental and tax regulations, trade sanctions, and timely granting of governmental permits and certifications;
business and project plans, timing, costs, capacities and returns; resource recoveries and production rates; and planned Pioneer integrated benefits, could
differ materially due to a number of factors. These include global or regional changes in the supply and demand for oil, natural gas, petrochemicals, and
feedstocks and other market factors, economic conditions and seasonal fluctuations that impact prices and differentials for our products; government policies
supporting lower carbon and new market investment opportunities such as the U.S. Inflation Reduction Act or policies limiting the attractiveness of future
investment such as the additional European taxes on the energy sector and unequal support for different methods of emissions reduction; variable impacts of
trading activities on our margins and results each quarter; actions of competitors and commercial counterparties; the outcome of commercial negotiations,
including final agreed terms and conditions; the ability to access debt markets; the ultimate impacts of public health crises, including the effects of government
responses on people and economies; reservoir performance, including variability and timing factors applicable to unconventional resources; the level and
outcome of exploration projects and decisions to invest in future reserves; timely completion of development and other construction projects; final management
approval of future projects and any changes in the scope, terms, or costs of such projects as approved; government regulation of our growth opportunities; war,
civil unrest, attacks against the company or industry and other political or security disturbances; expropriations, seizure, or capacity, insurance or shipping
limitations by foreign governments or laws; opportunities for potential acquisitions, investments or divestments and satisfaction of applicable conditions to
closing, including timely regulatory approvals; the capture of efficiencies within and between business lines and the ability to maintain near-term cost reductions
as ongoing efficiencies; unforeseen technical or operating difficulties and unplanned maintenance; the development and competitiveness of alternative energy
and emission reduction technologies; the results of research programs and the ability to bring new technologies to commercial scale on a cost-competitive
basis; and other factors discussed under Item 1A. Risk Factors of ExxonMobil’s 2023 Form 10-K and in subsequent reports on Form 10_Q and 8-K, as well us
under the heading “Factors Affecting Future Results” on the Investors page of ExxonMobil’s website at www.exxonmobil.com. All forward-looking statements
are based on management’s knowledge and reasonable expectations at the time of this release and we assume no duty to update these statements as of any
future date. Neither future distribution of this material nor the continued availability of this material in archive form on our website should be deemed to
constitute an update or re-affirmation of these figures as of any future date. Any future update of these figures will be provided only through a public disclosure
indicating that fact.

 



 

 
Actions needed to advance ExxonMobil’s 2030 greenhouse gas emission-reductions plans are incorporated into its medium-term business plans, which are
updated annually. The reference case for planning beyond 2030 is based on the Company’s Global Outlook research and publication. The Outlook is reflective
of the existing global policy environment and an assumption of increasing policy stringency and technology improvement to 2050. However, the Global Outlook
does not attempt to project the degree of required future policy and technology advancement and deployment for the world, or ExxonMobil, to meet net zero by
2050. As future policies and technology advancements emerge, they will be incorporated into the Outlook, and the Company’s business plans will be updated
accordingly. References to projects or opportunities may not reflect investment decisions made by the corporation or its affiliates. Individual projects or
opportunities may advance based on a number of factors, including availability of supportive policy, permitting, technological advancement for cost-effective
abatement, insights from the company planning process, and alignment with our partners and other stakeholders. Capital investment guidance in lower-
emission investments is based on our corporate plan; however, actual investment levels will be subject to the availability of the opportunity set, public policy
support, and focused on returns.
 
References to resources or other quantities of oil or natural gas may include amounts that ExxonMobil believes will ultimately be produced, but that are not yet
classified as “proved reserves” under SEC definitions. All references to production rates, production capacity, resource size, and acreage on a gross basis,
unless otherwise noted.
 
 

 

 


