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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the Securities
and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes effective.
The attached proxy statement/prospectus shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities
in any jurisdiction in which such offer, solicitation or sale would be unlawful.

PRELIMINARY—SUBJECT TO COMPLETION—DATED NOVEMBER 21, 2023

PIONEER

TRANSACTION PROPOSED—YOUR VOTE IS VERY IMPORTANT

Dear Stockholders of Pioneer Natural Resources Company:

On October 10, 2023, Pioneer Natural Resources Company (“Pioneer”), Exxon Mobil Corporation (“ExxonMobil”) and SPQR, LLC, a wholly owned subsidiary
of ExxonMobil (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), under which, upon the terms and subject to the conditions
set forth therein, Merger Sub will merge with and into Pioneer, with Pioneer surviving as a wholly owned subsidiary of ExxonMobil (the “Merger”).

If the Merger is completed, Pioneer stockholders will receive, in exchange for each share of Pioneer common stock, par value $0.01 per share, held immediately
prior to the Merger, 2.3234 shares of ExxonMobil common stock, without par value (such consideration, the “Merger Consideration”).

Pioneer’s board of directors (the “Pioneer board”’) has unanimously approved the Merger Agreement and recommends that Pioneer stockholders vote in favor of
adopting the Merger Agreement.

Based on ExxonMobil’s closing stock price on [ 1, 2023, the most recent practicable date for which such information was available, the Merger
Consideration represented approximately $[ ] in implied value per share of Pioneer common stock, which represents a premium of approximately [ ]% over
the closing price of the Pioneer common stock on October 5, 2023, the last trading day prior to media reports that Pioneer and ExxonMobil were in merger discussions.
The value of the Merger Consideration to be received in exchange for each share of Pioneer common stock will fluctuate with the market value of ExxonMobil
common stock until the Merger is complete. The Pioneer common stock is listed on The New York Stock Exchange (the “NYSE”) under the symbol “PXD”. The
ExxonMobil common stock is listed on the NYSE under the symbol “XOM”.

The Merger cannot be completed without adoption of the Merger Agreement by the affirmative vote of holders of a majority of the outstanding shares

of Pioneer common stock entitled to vote thereon. Because of this, Pioneer is holding a special meeting of its stockholders on [ ] (the “Special Meeting”) to
vote on the proposal necessary to complete the Merger. Information about the Special Meeting, the Merger, the Merger Agreement and the other business to be
considered by stockholders at the Special Meeting is contained in this proxy statement/prospectus. The Pioneer board has fixed the close of business on [ 1,

2023 as the record date for the determination of Pioneer stockholders entitled to notice of, and to vote at, the Special Meeting. We urge you to read this proxy
statement/prospectus and the annexes and documents incorporated by reference carefully. You should also carefully consider the risks that are described in the
“Risk Factors” section beginning on page 29.

The Pioneer board has unanimously determined that the Merger Agreement and the transactions contemplated thereby, including the Merger, are fair
to and in the best interests of Pioneer and its stockholders, approved, adopted and declared advisable the Merger Agreement and the transactions
contemplated thereby, including the Merger, in accordance with the requirements of the Delaware General Corporation Law (the “DGCL”) and directed
that the Merger Agreement be submitted to the Pioneer stockholders for adoption at a meeting of such stockholders. The Pioneer board unanimously
recommends that Pioneer stockholders vote “FOR” the proposal to adopt the Merger Agreement and “FOR” the proposal to approve, on a non-binding
advisory basis, the compensation that may be paid or become payable to Pioneer’s named executive officers that is based on or otherwise related to the
Merger.

Your vote is very important regardless of the number of shares of Pioneer common stock that you own.

‘Whether or not you plan to attend the Special Meeting virtually, please submit your proxy as soon as possible by following the instructions on the
accompanying proxy card to make sure that your shares are represented at the meeting. If your shares are held in the name of a broker, bank or other
nominee, please follow the instructions on the voting instruction form furnished by the broker, bank or other nominee. You must provide voting instructions
by filling out the voting instruction form in order for your shares to be voted.

The Special Meeting will be held in a virtual meeting format only. You will not be able to attend the Special Meeting physically in person.
Thank you for your continued support.

Very truly yours,

Scott D. Sheffield

Chief Executive Officer
Pioneer Natural Resources Company

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Merger or the other
transactions described in this proxy statement/prospectus or the securities to be issued in connection with the Merger or determined if this proxy
statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated [ 1, 2023, and is first being mailed to stockholders of Pioneer on or about [ 1,2023.



Table of Contents

ADDITIONAL INFORMATION

The accompanying document is the proxy statement of Pioneer for the Special Meeting and the prospectus of ExxonMobil for the shares of
ExxonMobil common stock to be issued to Pioneer stockholders as consideration in the Merger. The accompanying proxy statement/prospectus
incorporates by reference important business and financial information about Pioneer and ExxonMobil from documents that are not included in or
delivered with the accompanying proxy statement/prospectus. You can obtain the documents incorporated by reference into the accompanying proxy
statement/prospectus (other than certain exhibits or schedules to these documents), without charge, by requesting them in writing or by telephone from
Pioneer or ExxonMobil at the following addresses and telephone numbers, or through the Securities and Exchange Commission website at www.sec.gov:

Pioneer ExxonMobil

777 Hidden Ridge 22777 Springwoods Village Parkway
Irving, Texas 75038 Spring, Texas 77389-1425

Attention: Investor Relations Attention: Investor Relations

(972) 969-4019 (972) 940-6000 (General)
media@pxd.com investor.relations@exxonmobil.com

In addition, if you have any questions concerning the Merger Agreement or the Merger or the other transactions contemplated by the Merger
Agreement, or the accompanying proxy statement/prospectus, or if you would like additional copies of this proxy statement/prospectus or documents
incorporated by reference herein, or if you need help voting your shares of Pioneer common stock, please contact Pioneer’s proxy solicitor:

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor
New York, New York 10018
Call toll free: (800) 322-2995
Email: proxy@mackenziepartners.com

If you would like to request documents, please do so no later than five business days before the date of the Special Meeting (which date is

[ D.

See “Where You Can Find More Information” beginning on page 143 of the accompanying proxy statement/prospectus for further information.
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PIONEER

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD [ ]

To our Stockholders:

You are hereby notified that a Special Meeting of Stockholders of Pioneer Natural Resources Company, a Delaware corporation (“Pioneer”), will be held
virtually at www.virtualshareholdermeeting.com/[ lat[ ] Central Time on [ ] for the following purposes:

a. to vote on a proposal to adopt the Agreement and Plan of Merger, dated October 10, 2023, by and among Exxon Mobil Corporation, a New
Jersey corporation (“ExxonMobil”), SPQR, LLC, a Delaware limited liability company and wholly owned subsidiary of ExxonMobil
(“Merger Sub”), and Pioneer (as it may be amended from time to time, the “Merger Agreement”), under which, upon the terms and subject to
the conditions set forth therein, Merger Sub will merge with and into Pioneer, with Pioneer surviving as a wholly owned subsidiary of
ExxonMobil (the “Merger”), which is further described in the section titled “The Merger Agreement” beginning on page 78, and a copy of
which is attached as Annex A to the proxy statement/prospectus of which this notice forms a part (the “Merger Agreement Proposal”); and

b. to hold a non-binding advisory vote to approve the compensation that may be paid or become payable to Pioneer’s named executive officers
that is based on or otherwise related to the Merger (the “Advisory Compensation Proposal”).

Pioneer will transact no other business at the Special Meeting except such business as may properly be brought before the Special Meeting or any
adjournment or postponement thereof by or at the direction of the Pioneer board of directors (the “Pioneer board”). Please refer to the proxy
statement/prospectus of which this notice forms a part for further information with respect to the business to be transacted at the Special Meeting.

Only stockholders of record as of [ ], 2023 are entitled to notice of, and to vote at, the Special Meeting. The Special Meeting will be a virtual only
meeting conducted exclusively via live webcast at www.virtualshareholdermeeting.com/[ ] starting at [ ] Central Time (with log-in
beginning at [ ] Central Time) on [ ]. You will be able to attend the Special Meeting and vote your shares electronically during the
meeting by going to www.virtualshareholdermeeting.com/[ ] and entering the 16-digit control number included on the proxy card or voting
instruction form that you received. Because the Special Meeting is completely virtual and being conducted via live webcast, stockholders will not be able
to attend the meeting in person. Participating stockholders who log-on to the meeting using his, her or itsunique 16-digit control number will also be able
to examine the stockholder list during the Special Meeting by following the instructions provided on the meeting website.

Stockholders attending the Special Meeting will be in a listen-only mode and will not be able to speak during the webcast. However, stockholders will be
able to submit any questions by the close of business on [ ] in advance of the Special Meeting by visiting [ ]. If you encounter any
difficulties during the check-in process or during the Special Meeting, please call [ ], and a technician will be ready to assist you starting at

[ ] Central Time and until the Special Meeting has finished. Please give yourself sufficient time to log-in and ensure you can hear the streaming
audio before the meeting starts.

Completion of the Merger is conditioned on adoption of the Merger Agreement by the Pioneer stockholders, which requires the affirmative vote of holders
of a majority of the outstanding shares of Pioneer common stock entitled to vote thereon. Completion of the Merger is not conditioned on approval of the
Advisory Compensation Proposal.

The Pioneer board has unanimously determined that the Merger Agreement and the transactions contemplated thereby, including the Merger,
are fair to and in the best interests of Pioneer and its
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stockholders, approved, adopted and declared advisable the Merger Agreement and the transactions contemplated thereby, including the
Merger, in accordance with the requirements of the Delaware General Corporation Law (the “DGCL”) and directed that the Merger Agreement
be submitted to the Pioneer stockholders for adoption at a meeting of such stockholders. The Pioneer board unanimously recommends that
Pioneer stockholders vote “FOR” the Merger Agreement Proposal and “FOR” the Advisory Compensation Proposal.

Your vote is very important regardless of the number of shares of Pioneer common stock that you own. If you plan to attend the Special Meeting
virtually, please follow the instructions as outlined in this proxy statement/prospectus. Whether or not you expect to attend the Special Meeting
virtually, we urge you to submit your vote in advance of the meeting. If your shares are held in the name of a broker, bank or other nominee,
please vote by following the instructions on the voting instruction form furnished by the broker, bank or other nominee. If you hold your shares
in your own name, submit a proxy to vote your shares as promptly as possible by (i) visiting the internet site listed on the accompanying proxy
card, (ii) calling the toll-free number listed on the proxy card or (iii) submitting your proxy card by mail by using the self-addressed, stamped
envelope provided. Submitting a proxy will not prevent you from voting virtually at the meeting, but it will help to secure a quorum and avoid
added solicitation costs. Any eligible holder of Pioneer common stock may vote virtually at the Special Meeting, thereby revoking any previous
proxy. In addition, a proxy may also be revoked in writing before the Special Meeting in the manner described in the proxy
statement/prospectus of which this notice is a part.

The proxy statement/prospectus of which this notice is a part provides a detailed description of the Merger and the Merger Agreement and the other matters
to be considered at the Special Meeting. We urge you to carefully read this proxy statement/prospectus, including any documents incorporated by
reference herein, and the annexes in their entirety. In particular, we urge you to carefully read the section entitled ‘Risk Factors” beginning on

page 29.

If you have any questions concerning the Merger or this proxy statement/prospectus, would like additional copies or need help voting your shares of
Pioneer common stock, please contact Pioneer’s proxy solicitor:

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor
New York, New York 10018
Call toll free: (800) 322-2995
Email: proxy@mackenziepartners.com

By order of the Board of Directors,

Akshar C. Patel
Corporate Secretary
Irving, Texas

[ 1,2023
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QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of Pioneer, may have regarding the Merger and other matters being considered at the
special meeting of Pioneer stockholders (the “Special Meeting”) and brief answers to those questions. To better understand these matters, and for a
description of the legal terms governing the Merger, Pioneer urges you to carefully read the remainder of this proxy statement/prospectus because the
information in this section does not provide all the information that might be important to you with respect to the Merger and the other matters being
considered at the Special Meeting. Additional important information is also contained in the annexes to this proxy statement/prospectus and the
documents incorporated by reference in this proxy statement/prospectus. See “Where You Can Find More Information” beginning on page 143 of this
proxy statement/prospectus.

Q: Why am I receiving this document?

A: Exxon Mobil Corporation, a New Jersey corporation (“ExxonMobil”), SPQR, LLC, a Delaware limited liability company and a wholly owned
subsidiary of ExxonMobil (“Merger Sub”), and Pioneer Natural Resources Company, a Delaware corporation (“Pioneer”), have entered into an Agreement
and Plan of Merger, dated as of October 10, 2023 (as it may be amended from time to time, the “Merger Agreement”), providing for the merger of Merger
Sub with and into Pioneer (the “Merger”), with Pioneer surviving the Merger as a wholly owned subsidiary of ExxonMobil. In order to complete the
Merger, Pioneer stockholders must approve the proposal to adopt the Merger Agreement and all other conditions to the Merger must be satisfied or
waived.

Pioneer will hold the Special Meeting to obtain approval of the Merger Agreement Proposal and approvals with respect to certain other related
matters. This proxy statement/prospectus, which you should read carefully, contains important information about the Merger and other matters being
considered at the Special Meeting.

This document is being delivered to you as both a proxy statement of Pioneer and a prospectus of ExxonMobil in connection with the Merger. It is
the proxy statement by which the Pioneer board of directors (the “Pioneer board”) is soliciting proxies from Pioneer stockholders to vote at the Special
Meeting, or at any adjournment or postponement of the Special Meeting, on the approval of the Merger Agreement Proposal and the approval of the
Advisory Compensation Proposal, each as described more fully herein. In addition, this document is the prospectus by which ExxonMobil will issue shares
of ExxonMobil common stock to Pioneer stockholders in the Merger in accordance with the Merger Agreement.

Your vote is important regardless of the amount of shares of Pioneer common stock that you own. We encourage you to vote as soon as possible.

Q: What is the purpose of the Special Meeting?

A: At the Special Meeting, holders of Pioneer common stock will act upon all the matters outlined in the Notice of Special Meeting of Stockholders. These

include:
1. a proposal to adopt the Merger Agreement (the “Merger Agreement Proposal”); and
2. a proposal to approve, on a non-binding advisory basis, the compensation that may be paid or become payable to Pioneer’s named executive

officers that is based on or otherwise related to the Merger (the “Advisory Compensation Proposal”).

Q: What is a proxy and how does it work?

A: The Pioneer board is asking for your proxy. A “proxy” is your legal designation of another person to vote the stock you own in the manner you direct.
If you designate someone as your proxy in a written document, that document is also called a proxy or a proxy card. By giving your proxy to the persons
named as proxy holders in
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the proxy card accompanying this proxy statement/prospectus, you authorize them to vote your shares of Pioneer common stock at the Special Meeting in
the manner you direct. You may cast votes “FOR,” “AGAINST” or “ABSTAIN” with respect to both, either or neither of the matters we are submitting to
a vote of holders of Pioneer common stock at the Special Meeting.

If you complete and submit your proxy in one of the manners described below, but do not specify how to vote, the proxy holders will vote your
shares “FOR” each of the proposals described below.

Q: What will Pioneer stockholders receive for their shares of Pioneer common stock in the Merger?

A: At the effective time of the Merger (the “effective time”), each share of Pioneer common stock issued and outstanding immediately prior to the
effective time (including the unvested restricted stock of Pioneer, but excluding shares of Pioneer common stock held (1) in treasury (excluding Pioneer
common stock subject to or issuable in connection with a Pioneer employee benefit plan) or (2) by ExxonMobil or Merger Sub, which are to be cancelled
at the effective time (collectively, the “excluded shares)) will be converted into the right to receive 2.3234 shares of ExxonMobil common stock (the
“share consideration”). No fractional shares of ExxonMobil common stock will be delivered to any holder of shares of Pioneer common stock upon
completion of the Merger. Instead, all fractional shares of ExxonMobil common stock that a holder of shares of Pioneer common stock would otherwise

be entitled to receive as a result of the Merger will be aggregated and, if a fractional share results from such aggregation, such holder will be entitled to
receive the cash proceeds from the sale of such fractional share by the exchange agent for the account of such holder (together with the share consideration,
the “Merger Consideration”), without interest and subject to any applicable withholding taxes, in accordance with the Merger Agreement.

Although the number of shares of ExxonMobil common stock that Pioneer stockholders will receive in the Merger is fixed, the market
value of the Merger Consideration will fluctuate with the market price of ExxonMobil common stock and will not be known at the time that
holders of Pioneer common stock vote to adopt the Merger Agreement. Based on the closing price of ExxonMobil’s common stock on the New York
Stock Exchange (“NYSE”) on October 5, 2023, the last trading day prior to media reports that Pioneer and ExxonMobil were in merger discussions, the
2.3234 exchange ratio represented approximately $253.23 in implied value for each share of Pioneer common stock. Based on ExxonMobil’s closing price
on[ 1,2023 of §[ ], the 2.3234 exchange ratio represented approximately $[ ] in implied value for each share of Pioneer common stock.
The market price of ExxonMobil common stock when Pioneer stockholders receive those shares after the Merger is completed could be greater
than, less than or the same as the market price of shares of ExxonMobil common stock on the date of this proxy statement/prospectus or at the
time of the Special Meeting.

Q: If I am a holder of Pioneer common stock, how will I receive the Merger Consideration to which I am entitled?

A: The conversion of Pioneer common stock into the right to receive the Merger Consideration will occur automatically upon the completion of the
Merger. Promptly after the effective time and in any event within five business days of the completion of the Merger, an exchange agent will mail to each
holder of record of Pioneer common stock (whose shares were converted into the right to receive the Merger Consideration pursuant to the Merger
Agreement) a letter of transmittal and instructions for use in effecting the surrender of certificates representing shares of Pioneer common stock
(“Certificates”) and book-entry shares representing shares of Pioneer common stock (“Uncertificated Shares”) in exchange for the Merger Consideration
and any dividends or other distributions to which such Certificates or Uncertificated Shares become entitled to pursuant to the Merger Agreement.

Upon receipt by the exchange agent of (i) either Certificates or Uncertificated Shares and (ii) a duly completed and validly executed letter of
transmittal, and such other documents as may be required pursuant to
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the instructions in the letter of transmittal and otherwise by the exchange agent, the holder of such Certificates or Uncertificated Shares will be entitled to
receive the Merger Consideration in exchange therefor.

Q: Who will own ExxonMobil common stock immediately following the transactions?

A: ExxonMobil and Pioneer estimate that, as of immediately following completion of the Merger and without giving effect to any ExxonMobil share
repurchases after the date of this proxy statement/prospectus, holders of ExxonMobil common stock as of immediately prior to the Merger will hold
approximately [ ]% and holders of Pioneer common stock as of immediately prior to the Merger will hold approximately [ ]% of the outstanding shares
of ExxonMobil common stock (or, on a fully diluted basis, holders of ExxonMobil common stock as of immediately prior to the Merger will hold
approximately [ ]% and holders of Pioneer common stock as of immediately prior to the Merger will hold approximately [ ]% of the shares of
ExxonMobil common stock).

Q: How important is my vote?

A: Your vote “FOR” each proposal presented at the Special Meeting is very important regardless of the number of shares of Pioneer common stock that
you own, and you are encouraged to submit a proxy or proxies as soon as possible.

Q: What vote is required to approve each proposal at the Special Meeting?

A: Approval of the Merger Agreement Proposal requires the affirmative vote of holders of a majority in voting power of the outstanding shares of Pioneer
common stock entitled to vote on the Merger Agreement Proposal. Any abstention by a holder of Pioneer common stock or the failure of any holder
of Pioneer common stock to submit a vote will have the same effect as voting “4GAINST” the Merger Agreement Proposal.

Approval of the Advisory Compensation Proposal requires the affirmative vote of the majority of the voting power present (via the Pioneer meeting
website) or represented by proxy and entitled to vote on such proposal. Abstentions from voting by a Pioneer stockholder attending the Special Meeting
via the Pioneer meeting website or voting by proxy will have the same effect as a vote “AGAINST” the Advisory Compensation Proposal. A failure to
attend the Special Meeting via the Pioneer meeting website or by proxy will have no effect on the outcome of the vote on the Advisory Compensation
Proposal. Because the Advisory Compensation Proposal is non-binding, if the Merger Agreement is adopted by Pioneer stockholders and the Merger is
completed, the compensation that is the subject of the Advisory Compensation Proposal, including amounts Pioneer is contractually obligated to pay,
would still be paid regardless of the outcome of the non-binding advisory vote.

See “The Pioneer Special Meeting—Vote Required” beginning on page 45 of this proxy statement/prospectus.

Q: How does the Pioneer board recommend that I vote?

A: At a meeting held on October 10, 2023, the Pioneer board unanimously (i) determined that the Merger Agreement and the transactions contemplated
thereby, including the Merger, are fair to and in the best interests of Pioneer and its stockholders, (ii) approved, adopted and declared advisable the Merger
Agreement and the transactions contemplated thereby, including the Merger, in accordance with the requirements of the DGCL and (iii) resolved to
recommend adoption of the Merger Agreement by the stockholders of Pioneer.

Accordingly, the Pioneer board unanimously recommends that holders of Pioneer common stock vote FOR” the Merger Agreement Proposal and
“FOR” the Advisory Compensation Proposal.
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Q: Are there any Pioneer stockholders who have already committed to voting in favor of the Merger Agreement Proposal at the Special Meeting?

A:On [ ], Pioneer’s directors and executive officers had the right to vote approximately [ ] shares of the then-outstanding Pioneer common
stock, collectively representing approximately [ ]% of the Pioneer common stock outstanding and entitled to vote on that date. We currently expect that
Pioneer’s directors and executive officers will vote their shares “FOR” the Merger Agreement Proposal and “FOR” the Advisory Compensation Proposal,
although no director or executive officer has entered into any agreement obligating him or her to do so.

Q: Will the ExxonMobil common stock received at the time of completion of the Merger be traded on an exchange?

A: Yes. It is a condition to the consummation of the Merger that the shares of ExxonMobil common stock to be issued to Pioneer stockholders in
connection with the Merger be authorized for listing on the NYSE, subject to official notice of issuance.

Q: How will ExxonMobil shareholders be affected by the Merger?

A: Upon completion of the Merger, each ExxonMobil shareholder will hold the same number of shares of ExxonMobil stock that such shareholder held
immediately prior to completion of the Merger. As a result of the Merger, ExxonMobil shareholders will own shares in a larger consolidated company
with more assets. However, because ExxonMobil will be issuing additional shares of ExxonMobil common stock to Pioneer stockholders in exchange for
their shares of Pioneer common stock in connection with the Merger, each outstanding share of ExxonMobil common stock, as of immediately prior to the
Merger, will represent a smaller percentage of the aggregate number of shares of ExxonMobil common stock outstanding after the Merger.

Q: What are the U.S. federal income tax consequences of the Merger to holders of Pioneer common stock?

A: The Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the
“Code”), and ExxonMobil and Pioneer intend to report the Merger consistent with such qualification. Each of ExxonMobil and Pioneer has agreed in the
Merger Agreement to use its best efforts (i) to cause the Merger to qualify as a “reorganization” within the meaning of Section 368(a) of the Code and

(ii) not to, and not to permit or cause any of its respective subsidiaries or affiliates to, take or cause to be taken, or fail to take or cause to be taken any
action, which action, failure or cessation, could reasonably be expected to cause the Merger to fail to or cease to qualify as a “reorganization” within the
meaning of Section 368(a) of the Code for U.S. federal income tax purposes. Although each of Pioneer and ExxonMobil expects to receive a tax opinion
from its counsel, Gibson, Dunn & Crutcher LLP (“Gibson Dunn”) and Davis Polk & Wardwell LLP (‘“Davis Polk”), respectively, to the effect that the
Merger will qualify as a reorganization for U.S. federal income tax purposes, the receipt of a tax opinion from counsel is not a condition to either party’s
obligation to complete the Merger. ExxonMobil and Pioneer have not sought, and do not intend to seek, any ruling from the U.S. Internal Revenue Service
(the “IRS”) regarding the qualification of the Merger as a “reorganization” within the meaning of Section 368(a) of the Code. Assuming that the Merger
qualifies as a “reorganization” within the meaning of Section 368(a) of the Code, U.S. holders (as defined in “U.S. Federal Income Tax Consequences of
the Merger”) generally will not recognize gain or loss for U.S. federal income tax purposes, except with respect to cash proceeds from the sale of fractional
shares of ExxonMobil common stock. If the Merger does not qualify as a “reorganization,” the Merger generally would be a taxable transaction to U.S.
holders, and each U.S. holder generally would recognize gain or loss in an amount equal to the difference, if any, between (i) the sum of the fair market
value of the ExxonMobil common stock it receives in the Merger plus the amount of any cash proceeds from the sale of fractional shares of ExxonMobil
common stock and (ii) such holder’s adjusted tax basis in its shares of Pioneer common stock exchanged in the Merger.
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The U.S. federal income tax consequences described above may not apply to all holders of Pioneer common stock. You should read “U.S. Federal
Income Tax Consequences of the Merger” beginning on page 104 of this proxy statement/prospectus for a more complete discussion of the U.S. federal
income tax consequences of the Merger. Tax matters can be complicated and the tax consequences of the Merger to you will depend on your particular tax
situation. You should consult your tax advisor to determine the tax consequences of the Merger to you.

Q: When do ExxonMobil and Pioneer expect to complete the Merger?

A: ExxonMobil and Pioneer currently expect to complete the Merger in the first half of 2024, subject to timing of satisfaction of closing conditions to the
Merger. However, neither ExxonMobil nor Pioneer can predict the actual date on which the Merger will be completed, nor can the parties provide any
assurance that the Merger will be completed. See “Risk Factors,” “The Merger—Regulatory Approvals Required for the Merger” and “The Merger
Agreement—Conditions to Completion of the Merger” beginning on pages 29, 74, and 83, respectively, of this proxy statement/prospectus.

Q: Is the completion of the Merger subject to any conditions?

A: Yes. ExxonMobil, Merger Sub and Pioneer are not required to complete the Merger unless certain conditions are satisfied (or, to the extent permitted by
applicable law, waived). These conditions include, among others, the adoption of the Merger Agreement by holders of a majority of Pioneer common stock
and the expiration or termination of any applicable waiting period, or any extension thereof, under the Hart-Scott-Rodino Antitrust Improvements Act of
1976 (the “HSR Act”) (in the case of ExxonMobil’s obligation to complete the Merger, without the imposition of a Burdensome Condition (see “The
Merger Agreement—Reasonable Best Efforts Covenant” beginning on page 95 of this proxy statement/prospectus)). For a more complete summary of the
conditions that must be satisfied (or, to the extent permitted by applicable law, waived) prior to completion of the Merger, see “The Merger Agreement—
Conditions to Completion of the Merger” and “The Merger—Regulatory Approvals Required for the Merger” beginning on pages 83 and 74, respectively,
of this proxy statement/prospectus.

Q: What happens if the Merger is not completed?

A: In the event that the Merger Agreement is not adopted by Pioneer’s stockholders at the Special Meeting or the Merger is not completed for any other
reason, Pioneer’s stockholders will not receive any consideration for shares of Pioneer stock they own. Instead, Pioneer will remain an independent public
company, Pioneer common stock will continue to be listed and traded on the NYSE and registered under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and Pioneer will continue to file periodic reports with the Securities and Exchange Commission (the “SEC”) on account of Pioneer’s
common stock. If the Merger is not completed for any reason, including as a result of Pioneer stockholders failing to approve the Merger Agreement
Proposal, the ongoing businesses of Pioneer may be adversely affected, and the anticipated benefits of having completed the Merger will not be realized.
See “Risk Factors—Failure to complete the Merger could negatively impact the stock price and the future business and financial results of Pioneer”
beginning on page 35 of this proxy statement/prospectus.

Under specified circumstances, Pioneer may be required to pay a termination fee upon termination of the Merger Agreement, as described under
“The Merger Agreement—Termination of the Merger Agreement” beginning on page 101 of this proxy statement/prospectus.

Q: When and where is the Special Meeting?

A: The Special Meeting will be a virtual only meeting conducted exclusively via live webcast at www.virtualshareholdermeeting.com/[ ] starting at
[ ] Central Time (with log-in beginning at
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[ ] Central Time) on [ 1. You will be able to attend the Special Meeting and vote your shares electronically during the meeting by going
to www.virtualshareholdermeeting.com/[ ] and entering the 16-digit control number included on the proxy card or voting instruction form that you
received. Because the Special Meeting is completely virtual and being conducted via live webcast, stockholders will not be able to attend the meeting in
person.

Q: Who can vote at, and what is the record date of, the Special Meeting?

A: All Pioneer stockholders who hold shares of Pioneer common stock of record at the close of business on [ ], 2023, the record date for the Special
Meeting (the “Pioneer record date”), are entitled to receive notice of, and to vote, at the Special Meeting.

Q: How many votes may I cast?

A: Each issued and outstanding share of Pioneer common stock entitles its holder of record to one vote on each matter to be considered at the Special
Meeting. The Pioneer stockholders of record on the Pioneer record date are the only Pioneer stockholders that are entitled to receive notice of, and to vote
at, the Special Meeting or any adjournments or postponements thereof.

Q: What constitutes a quorum at the Special Meeting?

A: In order for business to be conducted at the Special Meeting, a quorum must be present. A quorum at the Special Meeting requires the presence of the
holders of a majority of the total issued and outstanding shares of Pioneer common stock entitled to vote, present virtually or represented by proxy, at the
Special Meeting.

For purposes of determining whether there is a quorum, all shares that are present will count towards the quorum, which will include proxies
received but marked as abstentions and will exclude broker non-votes. Broker non-votes occur when a beneficial owner holding shares in “street name”
does not instruct the broker, bank or other nominee that is the record owner of such stockholder’s shares on how to vote those shares on a particular
proposal.

Q: What do I need to do now?

A: After you have carefully read and considered the information contained in or incorporated by reference into this proxy statement/prospectus, please
submit your proxy via the internet or by telephone in accordance with the instructions set forth on the enclosed proxy card or voting instruction form you
received, or complete, sign, date and return the enclosed proxy card or voting instruction form in the self-addressed, stamped envelope provided as soon as
possible so that your shares will be represented and voted at the Special Meeting.

Additional information on voting procedures can be found under “The Pioneer Special Meeting” beginning on page 42 of this proxy
statement/prospectus.

Q: How will my proxy be voted?

A: If you submit your proxy via the internet, by telephone or by completing, signing, dating and returning the enclosed proxy card or voting instruction
form, your proxy will be voted in accordance with your instructions. If you sign your proxy card and return it without indicating how you would like to
vote your shares, your proxy card will be voted in accordance with the recommendation of the Pioneer board.

Additional information on voting procedures can be found under “The Pioneer Special Meeting” beginning on page 42 of this proxy
statement/prospectus.
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Q: Who will count the votes?

A: The votes at the Special Meeting will be counted by an individual designated by the Pioneer board to serve as inspector of election.

Q: How do I vote my shares if I am a stockholder of record?

A: Pioneer stockholders of record at the close of business on [ ] may vote in one of the following ways:
. Internet: Pioneer stockholders of record may submit their proxy over the internet at [ ]. Internet voting is available 24 hours a day and
will be accessible until 10:59 p.m., Central Time, on [ 1. Stockholders will be given an opportunity to confirm that their voting

instructions have been properly recorded. Pioneer stockholders who submit a proxy this way need not send in their proxy card.

. Telephone: Pioneer stockholders of record may submit their proxy by calling 1-800-690-6903. Telephone voting is available 24 hours a day
and will be accessible until 10:59 p.m., Central Time, on [ ]. Easy-to-follow voice prompts will guide stockholders through the voting
and allow them to confirm that their instructions have been properly recorded. Pioneer stockholders who submit a proxy this way need not
send in their proxy card.

. Mail: Pioneer stockholders of record may submit their proxy by properly completing, signing, dating and mailing their proxy card or voting
instruction form in the self-addressed, stamped envelope (if mailed in the United States) included with this proxy statement/prospectus.
Pioneer stockholders who vote this way should mail the proxy card early enough so that it is received prior to the closing of the polls at the
Special Meeting.

. Online During the Virtual Meeting: Pioneer stockholders of record may attend the virtual Special Meeting by entering his, her or its unique
16-digit control number and vote online; attendance at the virtual Special Meeting will not, however, in and of itself constitute a vote or a
revocation of a prior proxy.

If you are a beneficial holder of Pioneer common stock, you are invited to attend the Special Meeting; however, because you are not a stockholder of
record, you may not vote your shares at the Special Meeting unless you receive a voting instruction form with a 16-digit control number from your bank,
broker or other nominee that is the stockholder of record with respect to your shares of Pioneer common stock.

Q: How can I vote during the Special Meeting?

A: All stockholders of record may vote online during the Special Meeting. Street name holders may vote online during the Special Meeting if they have a
voting instruction form with a 16-digit control number, as described below. You may cast your vote electronically during the Special Meeting using the
16-digit control number found on your proxy card or voting instruction form. If you do not have a control number, please contact your broker, bank or
other nominee as soon as possible so that you can be provided with a control number.

Whether you plan to attend the Special Meeting or not, we encourage you to vote by proxy as soon as possible.

Q: How can I submit a question at the Special Meeting?

A: Stockholders attending the Special Meeting will be in a listen-only mode and will not be able to speak during the webcast. However, stockholders will
be able to submit any questions by the close of business on [ ] in advance of the Special Meeting by visiting [ 1.

Q: Who do I contact if I am encountering difficulties attending the Special Meeting online?

A: If you encounter any difficulties during the check-in process or during the Special Meeting, please call [ ], and a technician will be ready to assist
you starting at [ ] Central Time and until the Special
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Meeting has finished. Please give yourself sufficient time to log-in and ensure you can hear the streaming audio before the meeting starts.

Q: What should I do if I receive more than one set of voting materials for the Special Meeting?

A: You may receive more than one set of voting materials for the Special Meeting, including multiple copies of this proxy statement/prospectus and
multiple proxy cards or voting instruction forms. For example, if you hold your shares of Pioneer common stock in more than one brokerage account, you
will receive a separate voting instruction form for each brokerage account in which you hold shares. If you are a holder of record of Pioneer common stock
and your shares are registered in more than one name, you will receive more than one proxy card. Please submit each separate proxy or voting instruction
form that you receive by following the instructions set forth in each separate proxy or voting instruction form. If you fail to submit each separate proxy or
voting instruction form that you receive, not all of your shares will be voted.

Q: What’s the difference between holding shares as a stockholder of record and holding shares as a beneficial owner?

A: If your shares of Pioneer common stock are registered directly in your name with Pioneer’s transfer agent, Continental Stock Transfer & Trust
Company, you are considered, with respect to those shares, to be the stockholder of record. If you are a stockholder of record, then this proxy
statement/prospectus and your proxy card have been sent directly to you by Pioneer.

If your shares of Pioneer common stock are held through a bank, broker or other nominee, you are considered the beneficial owner of shares of
Pioneer common stock held in “street name.” In that case, this proxy statement/prospectus has been forwarded to you by your bank, broker or other
nominee who is considered, with respect to those shares, to be the stockholder of record. As the beneficial owner, you have the right to direct your bank,
broker or other nominee how to vote your shares by following their instructions for voting, and you are also invited to attend the Special Meeting. But,
because you are not the stockholder of record, you may not vote your shares at the Special Meeting unless you receive a voting instruction form with a
16-digit control number from your bank, broker or other nominee.

Q: If my shares are held in “street name” by my broker, bank or other nominee, will my broker, bank or other nominee automatically vote my
shares for me?

A: No. If your shares are held in the name of a broker, bank or other nominee, you will receive separate instructions from your broker, bank or other
nominee describing how to vote your shares. The availability of the Internet or telephonic voting will depend on your broker’s, bank’s or other nominee’s
voting process. Please check with your broker, bank or other nominee and follow the voting procedures provided by your broker, bank or other nominee on
your voting instruction form.

You should instruct your broker, bank or other nominee how to vote your shares. Under the rules applicable to broker-dealers, your broker, bank or
other nominee has discretionary authority to vote on proposals that are considered routine but does not have discretionary authority to vote your shares on
proposals that are considered non-routine, and each of the proposals to be voted on at the Special Meeting is considerednon-routine. As a result, no broker
will be permitted to vote your shares at the Special Meeting without receiving instructions from you. A so-called “broker non-vote” results when banks,
brokers and other nominees return a valid proxy but do not vote on a particular proposal because they do not have discretionary authority to vote on the
matter and have not received specific voting instructions from the beneficial owner of such shares.

Therefore, if you are a Pioneer stockholder whose shares of common stock are held in street name and you do not instruct your broker, bank or other
nominee on how to vote your shares:

. your broker, bank or other nominee may not vote your shares on the Merger Agreement Proposal, which will have the same effect as a vote
“AGAINST” such proposal; and
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. your broker, bank or other nominee may not vote your shares on the Advisory Compensation Proposal, which will have no effect on the vote
count for such proposal.

A quorum at the Special Meeting requires the presence of the holders of a majority of the total issued and outstanding shares of Pioneer common
stock entitled to vote, present virtually or represented by proxy, at the Special Meeting. For purposes of determining whether there is a quorum, all shares
that are present will count towards the quorum, which will include proxies received but marked as abstentions and will exclude broker non-votes.

Additional information on voting procedures can be found under “The Pioneer Special Meeting” beginning on page 42 of this proxy
statement/prospectus.

Q: What do I do if I am a Pioneer stockholder and I want to revoke my proxy?

A: Pioneer stockholders of record may revoke their proxies at any time before their shares of Pioneer common stock are voted at the Special Meeting in
any of the following ways:

. delivering written notice of revocation of the proxy to Pioneer’s corporate secretary at Pioneer’s principal executive offices at 777 Hidden
Ridge, Irving, Texas 75038, by no later than 10:59 p.m. Central Timeon [ ];

. delivering another proxy with a later date to Pioneer’s corporate secretary at Pioneer’s principal executive offices at 777 Hidden Ridge,
Irving, Texas 75038, by no later than 10:59 p.m. Central Time [ ] (in which case only the later-dated proxy is counted and the earlier proxy
is revoked);

. submitting another proxy again via the internet or by telephone at a later date, by no later than 10:59 p.m. Central Time on [ ] (in which
case only the later-dated proxy is counted and the earlier proxy is revoked); or

. attending the Special Meeting virtually, using his, her or its uniquel 6-digit control number and voting their shares online during the
meeting; attendance at the virtual Special Meeting will not, in and of itself, revoke a valid proxy that was previously delivered unless you
give written notice of revocation to the Pioneer corporate secretary before the proxy is exercised or unless you vote your shares online during
the Special Meeting.

If a Pioneer stockholder holds shares through a bank, broker or other nominee, such stockholder may change or revoke his, her or its voting instructions
before the Special Meeting by providing instructions again through the means specified on his, her or its voting instruction form (with most having the
option to do so by internet, telephone or mail), which must be received before 10:59 p.m. Central Time on [ ]. Alternatively, a Pioneer stockholder may
also revoke their proxy by attending the Special Meeting virtually, using his, her or its unique 16-digit control number and voting his, her or its shares
online during the meeting.

Additional information can be found under “The Pioneer Special Meeting” beginning on page 42 of this proxy statement/prospectus.

Q: What happens if I sell or otherwise transfer my shares of Pioneer common stock before the Special Meeting?

A: The Pioneer record date is prior to the date of the Special Meeting. If you sell or otherwise transfer your shares of Pioneer common stock after the
Pioneer record date but before the Special Meeting, unless special arrangements (such as provision of a proxy) are made between you and the person to
whom you transfer your shares of Pioneer common stock, you will retain your right to vote such shares at the Special Meeting but will otherwise transfer
ownership of and the economic interest in your shares of Pioneer common stock.
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Q: What happens if I sell or otherwise transfer my shares of Pioneer common stock before the completion of the Merger?

A: Only holders of shares of Pioneer common stock at the effective time will become entitled to receive the Merger Consideration. If you sell your shares
of Pioneer common stock prior to the completion of the Merger, you will not be entitled to receive the Merger Consideration by virtue of the Merger.

Q: Do any of the officers or directors of Pioneer have interests in the Merger that may differ from or be in addition to my interests as a Pioneer
stockholder?

A: In considering the recommendation of the Pioneer board that Pioneer stockholders vote to approve the Merger Agreement Proposal and to approve the
Advisory Compensation Proposal, Pioneer stockholders should be aware that Pioneer’s directors and executive officers have interests in the Merger that
may be different from, or in addition to, the interests of Pioneer stockholders generally. These interests may include, among others:

. agreement by ExxonMobil to appoint certain Pioneer directors to the ExxonMobil board of directors (the “ExxonMobil board”);

. payment to Pioneer’s non-employee directors of full annual cash retainers for the service year in which the Merger occurs;

. the treatment of outstanding equity awards described in the section entitled “The Merger Agreement—Treatment and Quantification of
Pioneer Equity Awards” beginning on page 81 of this proxy statement/prospectus;

. potential severance payments and benefits to Pioneer executive officers under change in control agreements;

. funding of the 2023 annual cash bonus pool at maximum performance level and payment of those bonuses in December 2023;

. vesting of Pioneer performance units granted in 2021 at maximum performance level and accelerated settlement of such awards into
December 2023;

. payment of each Pioneer executive officer’s non-qualified deferred compensation plan account balance; and

. continued indemnification and directors’ and officers’ liability insurance.

The Pioneer board was aware of and considered these potential interests, among other matters, in evaluating and negotiating the Merger Agreement
and the transactions contemplated thereby, in approving the Merger and in recommending the adoption of the Merger Agreement and the approval of the
Advisory Compensation Proposal.

For more information and quantification of these interests, see “Interests of Pioneer’s Directors and Executive Officers in the Merger” beginning on
page 107 of this proxy statement/prospectus.

Q: Where can I find voting results of the Special Meeting?

A: Pioneer intends to announce preliminary voting results at the Special Meeting and publish the final results in a Current Report onForm 8-K that will be
filed with the SEC following the Special Meeting. All reports that Pioneer and ExxonMobil file with the SEC are publicly available when filed. See
“Where You Can Find More Information” beginning on page 143 of this proxy statement/prospectus.

Q: Do Pioneer stockholders have dissenters’ or appraisal rights?

A: Pioneer stockholders are not entitled to dissenters’ or appraisal rights in connection with the Merger. See “The Merger—No Dissenters’ or Appraisal
Rights” beginning on page 76 of this proxy statement/prospectus.
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Q: How can I find more information about ExxonMobil and Pioneer?

A: You can find more information about ExxonMobil and Pioneer from various sources described in “Where You Can Find More Information” beginning
on page 143 of this proxy statement/prospectus.

Q: Who can answer any questions I may have about the Special Meeting, the Merger or the transactions contemplated by the Merger
Agreement?

A: If you have any questions about the Special Meeting, the Merger or the other transactions contemplated by the Merger Agreement or how to submit
your proxy, or if you need additional copies of this proxy statement/prospectus or documents incorporated by reference herein, the enclosed proxy card or
voting instructions, you should contact Pioneer or Pioneer’s proxy solicitor:

Pioneer Natural Resources Company
777 Hidden Ridge
Irving, Texas 75038
Attention: Investor Relations
(972) 969-4019

or

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor
New York, New York 10018
Call toll free: (800) 322-2995
Email: proxy@mackenziepartners.com

11
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. It may not contain all of the information that is important
to you. You are urged to read carefully the entire proxy statement/prospectus and the other documents referred to or incorporated by reference into
this proxy statement/prospectus in order to fully understand the Merger Agreement and the Merger. See “Where You Can Find More Information”
beginning on page 143 of this proxy statement/prospectus. Each item in this summary refers to the page of this proxy statement/prospectus on which
that subject is discussed in more detail.

THE COMPANIES (SEE PAGE 41)
Exxon Mobil Corporation

Exxon Mobil Corporation, which is referred to in this proxy statement/prospectus as ExxonMobil, was incorporated in the State of New Jersey
in 1882. Divisions and affiliated companies of ExxonMobil operate or market products in the United States and most other countries of the world.
Their principal business involves exploration for, and production of, crude oil and natural gas; manufacture, trade, transport and sale of crude oil,
natural gas, petroleum products, petrochemicals, and a wide variety of specialty products; and pursuit of lower-emission business opportunities
including carbon capture and storage, hydrogen, and lower-emission fuels. Affiliates of ExxonMobil conduct extensive research programs in support
of these businesses.

The principal trading market for ExxonMobil’s common stock (NYSE: XOM) is the NYSE.

The principal executive offices of ExxonMobil are located at 22777 Springwoods Village Parkway, Spring, Texas 77389-1425, its telephone
number is (972) 940-6000 and its website is www.exxonmobil.com.

This proxy statement/prospectus incorporates important business and financial information about ExxonMobil from other documents that are
not included in or delivered with this proxy statement/prospectus. For a list of the documents that are incorporated by reference in this proxy
statement/prospectus, see “Where You Can Find More Information” beginning on page 143 of this proxy statement/prospectus.

Pioneer Natural Resources Company
Pioneer Natural Resources Company, which is referred to in this proxy statement/prospectus as Pioneer, is a large independent oil and gas

exploration and production company that explores for, develops and produces oil, natural gas liquids and gas in the Permian Basin in West Texas.

Pioneer common stock is traded on the NYSE under the symbol “PXD.” Following the Merger, Pioneer common stock will be delisted from
the NYSE.

The principal executive offices of Pioneer are located at 777 Hidden Ridge, Irving, Texas, 75038, its telephone number is (972)444-9001 and
its website is www.pxd.com.

Additional information about Pioneer and its subsidiaries are included in documents incorporated by reference into this proxy
statement/prospectus. For a list of the documents that are incorporated by reference in this proxy statement/prospectus, see “Where You Can Find
More Information” beginning on page 143 of this proxy statement/prospectus.

SPQR, LLC

SPQR, LLC, which is referred to in this proxy statement/prospectus as Merger Sub, is a Delaware limited liability company and a wholly
owned subsidiary of ExxonMobil. Merger Sub was formed solely for the purpose
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of completing the Merger. Merger Sub has not carried on any activities to date, except for activities incidental to its formation and activities
undertaken in connection with the Merger.

Merger Sub was formed in the State of Delaware on October 6, 2023. The principal executive offices of Merger Sub are located at 22777
Springwoods Village Parkway, Spring, Texas 77389-1425, and its telephone number is (972) 940-6000.

THE MERGER (SEE PAGE 49)

ExxonMobil, Merger Sub and Pioneer have entered into the Merger Agreement. Subject to the terms and conditions of the Merger Agreement
and in accordance with applicable law, in the Merger, Merger Sub will be merged with and into Pioneer, with Pioneer continuing as the surviving
corporation (the “Surviving Corporation”). Following completion of the Merger, Pioneer will be a wholly owned subsidiary of ExxonMobil. In
connection with the Merger, Pioneer stock will be delisted from the NYSE and deregistered under the Exchange Act.

A copy of the Merger Agreement is attached as Annex A to this proxy statement/prospectus.You should read the Merger Agreement
carefully because it is the legal document that governs the Merger.

THE PIONEER SPECIAL MEETING (SEE PAGE 42)

Date, Time and Location. The Special Meeting will be a virtual meeting conducted exclusively via live webcast starting at [ ] Central Time
(with log-in beginning at [ ] Central Time) on [ ]. Pioneer stockholders will be able to attend the Special Meeting online and vote shares
electronically at the meeting by going to www.virtualshareholdermeeting.com/[ ] and entering the 16-digit control number included on the proxy
card or voting instruction form you received. Because the Special Meeting is completely virtual and being conducted via live webcast, stockholders
will not be able to attend the meeting in person.

Purposes of the Special Meeting. The Special Meeting is being held to consider and vote upon the following proposals:

. Proposal 1—the Merger Agreement Proposal: to adopt the Merger Agreement, a copy of which is attached as Annex A to this proxy
statement/prospectus and the material provisions of which are summarized in “The Merger Agreement” beginning on page 78 of this
proxy statement/prospectus, pursuant to which, among other things, Merger Sub will merge with and into Pioneer and each outstanding
share of Pioneer common stock will be converted into the right to receive 2.3234 shares of ExxonMobil common stock.

. Proposal 2—the Advisory Comp ion Proposal: to approve, on a non-binding advisory basis, the compensation that may be paid or
become payable to Pioneer’s named executive officers that is based on or otherwise related to the Merger, the estimated value of which
is disclosed in the table in “Interests of Pioneer’s Directors and Executive Officers in the Merger—Quantification of Potential Payments
and Benefits to Pioneer’s Named Executive Officers” beginning on page 112 of this proxy statement/prospectus.

Pioneer Record Date; Stockholders Entitled to Vote. The record date for the determination of Pioneer stockholders entitled to notice of, and to
vote at, the Special Meeting is the close of business on [ 1, 2023. Only Pioneer stockholders who held Pioneer common stock of record on the
Pioneer record date are entitled to vote at the Special Meeting or any adjournments or postponements of the Special Meeting. Each issued and
outstanding share of Pioneer common stock as of the Pioneer record date entitles its holder of record to one vote on each matter to be considered at
the Special Meeting.
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Quorum. In order for business to be conducted at the Special Meeting, a quorum must be present. A quorum at the Special Meeting requires the
presence of the holders of a majority of the total issued and outstanding shares of Pioneer common stock entitled to vote, present virtually or
represented by proxy, at the Special Meeting.

For purposes of determining whether there is a quorum, all shares that are present will count towards the quorum, which will include proxies
received but marked as abstentions and will exclude broker non-votes. Broker non-votes occur when a beneficial owner holding shares in “street
name” does not instruct the broker, bank or other nominee that is the record owner of such stockholder’s shares on how to vote those shares on a
particular proposal.

Required Vote; Treatment of Abstentions and Failure to Vote. The votes required for each proposal are as follows:

. Proposal 1—the Merger Agreement Proposal. The affirmative vote of holders of a majority of the outstanding shares of Pioneer
common stock on the Pioneer record date and entitled to vote thereon is required to approve the Merger Agreement Proposal. The
required vote on Proposal 1 is based on the number of outstanding shares—not the number of shares actually voted. The failure of any
Pioneer stockholder to submit a vote (i.e., by not submitting a proxy and not voting at the Special Meeting) and any abstention from
voting by a Pioneer stockholder will have the same effect as a vote “AGAINST” the Merger Agreement Proposal. Because the Merger
Agreement Proposal is non-routine, brokers, banks and other nominees do not have discretionary authority to vote on the Merger
Agreement Proposal, and will not be able to vote on the Merger Agreement Proposal absent instructions from the beneficial owner of
any Pioneer shares held of record by them. As a result, a broker non-vote will have the same effect as a vote “AGAINST” the Merger
Agreement Proposal.

. Proposal 2—the Advisory Comp tion Proposal. The affirmative vote of the majority of the voting power present or represented by
proxy at the Special Meeting, where a quorum is present, and entitled to vote thereon is required to approve the Advisory Compensation
Proposal. The required vote on the Advisory Compensation Proposal is based on the number of shares present—not the number of
outstanding shares. Abstentions from voting by a Pioneer stockholder attending the Special Meeting or voting by proxy will have the
same effect as a vote “AGAINST” the Advisory Compensation Proposal. A failure to attend the Special Meeting virtually or by proxy
will have no effect on the outcome of the vote on the Advisory Compensation Proposal. Brokers do not have discretion to vote on this
proposal without your instruction. If you do not instruct your broker how to vote on this proposal, your broker will deliver a non-vote on
this proposal, and, as a result, broker non-votes will have no effect on the outcome of the vote on the Advisory Compensation Proposal.
While the Pioneer board intends to consider the vote resulting from the Advisory Compensation Proposal, the vote is advisory only and
therefore not binding on Pioneer, and, if the proposed Merger is approved by Pioneer stockholders and consummated, the compensation
that is the subject of the Advisory Compensation Proposal, including amounts Pioneer is contractually obligated to pay, will be payable
even if the Advisory Compensation Proposal is not approved.

Share Ownership; Voting by Pioneer’s Directors and Executive Officers At the close of business on [ ], Pioneer’s directors and
executive officers had the right to vote approximately [ ] shares of the then-outstanding Pioneer common stock, collectively representing
approximately [ ]% of the Pioneer common stock outstanding and entitled to vote on that date. We currently expect that Pioneer’s directors and
executive officers will vote their shares “FOR” Proposal 1 (the Merger Agreement Proposal) and “FOR” Proposal 2 (the Advisory Compensation
Proposal), although no director or executive officer has entered into any agreement obligating him or her to do so.
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WHAT PIONEER STOCKHOLDERS WILL RECEIVE IN THE MERGER (SEE PAGE 79)

If the Merger is completed, Pioneer stockholders will be entitled to receive, in exchange for each share of Pioneer common stock that they own
immediately prior to the effective time of the Merger (except for shares that are held by Pioneer as treasury stock (other than those issuable in
connection with Pioneer’s employee benefit plans) or held by ExxonMobil or Merger Sub, which will be cancelled without consideration), 2.3234
shares of ExxonMobil common stock, and cash proceeds from the sale of any fractional shares as described below.

No fractional shares of ExxonMobil stock will be delivered to any holder of shares of Pioneer stock upon completion of the Merger. Instead, all
fractional shares of ExxonMobil stock that a holder of shares of Pioneer stock would otherwise be entitled to receive as a result of the Merger will be
aggregated and, if a fractional share results from such aggregation, such holder will be entitled to receive proceeds from the sale of such fractional
share. No interest will be paid or accrued on cash proceeds from the sale of fractional shares of ExxonMobil common stock.

Example: If you own 110 shares of Pioneer common stock at the time the Merger is completed, you will be entitled to receive 255 shares of
ExxonMobil common stock. In addition, you will be entitled to receive the cash proceeds from the sale of 0.574 of a share of ExxonMobil common
stock by the exchange agent.

The ratio of 2.3234 shares of ExxonMobil common stock for each share of Pioneer common stock (the “exchange ratio”) is fixed, which means
that it will not change between now and the date of the Merger, regardless of whether the market price of shares of either ExxonMobil common stock
or Pioneer common stock changes. Based on the closing price of a share of ExxonMobil common stock on the NYSE of $108.99 on October 5, 2023,
the last trading day prior to media reports that Pioneer and ExxonMobil were in merger discussions, the Merger Consideration represented
approximately $253.23 in implied value for each share of Pioneer common stock. Based on the closing price of a share of ExxonMobil common stock
on the NYSE of $[ Jon[ ], 2023, the most recent practicable trading day prior to the date of this proxy statement/prospectus, the
Merger Consideration represented approximately $[ ] in implied value for each share of Pioneer common stock. Because ExxonMobil will
issue a fixed number of shares of ExxonMobil common stock in exchange for each share of Pioneer common stock, the value of the Merger
Consideration that Pioneer stockholders will receive in the Merger will depend on the market price of ExxonMobil common stock at the time
the Merger is completed. The market price of ExxonMobil common stock when Pioneer stockholders receive those shares after the Merger is
completed could be greater than, less than or the same as the market price of shares of ExxonMobil common stock on the date of this proxy
statement/prospectus or at the time of the Special Meeting.

NO DISSENTERS’ OR APPRAISAL RIGHTS (SEE PAGE 76)

Pioneer stockholders are not entitled to dissenters’ or appraisal rights in connection with the Merger.

TREATMENT OF PIONEER EQUITY AWARDS (SEE PAGE 81)

At or immediately prior to the effective time of the Merger, each Pioneer restricted stock unit (each, a “Pioneer RSU”) (other than those granted
on or after October 10, 2023 that remain 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 pursuant to which the holder has made an election to defer settlement (each, a
“Pioneer DSU”) and each Pioneer performance unit (each, a “Pioneer Performance Unit”) outstanding as of immediately prior to the effective time of
the Merger will be 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
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common stock subject to each Pioneer Performance Unit determined based on the maximum level of performance), and all dividend equivalents
accrued in respect of shares of Pioneer common stock underlying each Pioneer Performance Unit will be paid in cash by Pioneer at the effective time
of the Merger, in each case, subject to applicable tax withholding. Additionally, each share of restricted Pioneer common stock (“Pioneer Restricted
Stock”) outstanding as of immediately prior to the effective time of the Merger will become fully vested, Pioneer will withhold a number of such
shares necessary to satisfy any tax withholding, and the remainder of such shares will be converted into the right to receive the Merger Consideration.

Each Pioneer RSU granted on or after October 10, 2023 that is outstanding and remains unvested as of immediately prior to the effective time
of the Merger will be converted into a number of ExxonMobil restricted stock units equal to the Merger Consideration, multiplied by the total number
of shares of Pioneer common stock subject to such Pioneer RSU. Such awards will not vest upon or in connection with the effective time of the
Merger, but instead will continue vesting on their existing vesting schedule, with pro-rata monthly acceleration provisions in the event of the holder’s
termination of employment without cause, resignation for good reason, death, disability or normal retirement.

RECOMMENDATION OF THE PIONEER BOARD OF DIRECTORS (SEE PAGE 58)

The Pioneer board unanimously recommends that Pioneer stockholders vote “FOR” the Merger Agreement Proposal and “FOR” the
Advisory Compensation Proposal.

In the course of reaching its decision for Pioneer to enter into the Merger Agreement and effect the Merger, the Pioneer board considered a
number of factors in its deliberations. For a more complete discussion of these factors, see “The Merger—Recommendation of the Pioneer Board of
Directors and Reasons for the Merger” beginning on page 58 of this proxy statement/prospectus.

OPINION OF PIONEER’S FINANCIAL ADVISOR (SEE PAGE 66 AND ANNEX B)

Goldman Sachs & Co. LLC (“Goldman Sachs”) rendered its oral opinion, subsequently confirmed in writing, to the Pioneer board that, as of
October 10, 2023 and based upon and subject to the factors and assumptions set forth therein, the Merger Consideration to be paid to the holders
(other than ExxonMobil and its affiliates) of Pioneer common stock pursuant to the Merger Agreement was fair from a financial point of view to such
holders.

The full text of the written opinion of Goldman Sachs, dated October 10, 2023, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex B. The summary
of Goldman Sachs’ opinion contained in this proxy statement/prospectus is qualified in its entirety by reference to the full text of Goldman
Sachs’ written opinion. Goldman Sachs’ advisory services and its opinion were provided for the information and assistance of the Pioneer
board in connection with its consideration of the Merger and such opinion does not constitute a recommendation as to how any holder of
Pioneer common stock should vote with respect to the Merger or any other matter. Pursuant to an engagement letter between Pioneer and
Goldman Sachs, Pioneer has agreed to pay Goldman Sachs a transaction fee that is estimated, based on the information available as of the
date of announcement of the Merger, to be approximately $46 million, $2 million of which became payable upon the announcement of the
Merger, and the remainder of which is contingent upon consummation of the Merger.

For more information, see the section entitled “The Merger—Opinion of Pioneer’s Financial Advisor” beginning on page 66 and the full text of
the written opinion of Goldman Sachs attached as Annex B to this proxy statement/prospectus.
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OWNERSHIP OF SHARES OF EXXONMOBIL COMMON STOCK AFTER THE MERGER

Based on the number of shares of Pioneer common stock and the Pioneer equity awards outstanding as of the Pioneer record date, ExxonMobil
estimates that it will issue approximately [ ] shares of ExxonMobil common stock pursuant to the Merger Agreement, provided that if
additional Pioneer equity awards are granted to certain Pioneer employees as permitted under the Merger Agreement, ExxonMobil may be required to
reserve additional shares of ExxonMobil common stock for issuance (see “The Merger Agreement—Treatment and Quantification of Pioneer Equity
Awards”). The actual number of shares of ExxonMobil common stock to be issued and reserved for issuance in connection with the Merger will be
determined at completion of the Merger based on the exchange ratio and the number of shares of Pioneer common stock and the Pioneer equity
awards outstanding at that time. Based upon the estimated number of shares of common stock that are expected to be outstanding immediately prior
to the consummation of the Merger and without giving effect to any ExxonMobil share repurchases after the date of this proxy statement/prospectus,
we estimate that, as of immediately following completion of the Merger, holders of ExxonMobil common stock as of immediately prior to the Merger
will hold approximately [ ]% and holders of Pioneer common stock as of immediately prior to the Merger will hold approximately [ ]% of the
outstanding shares of ExxonMobil common stock (or, on a fully diluted basis, holders of ExxonMobil common stock as of immediately prior to the
Merger will hold approximately [ ]% and holders of Pioneer common stock as of immediately prior to the Merger will hold approximately [ 1% of
the shares of ExxonMobil common stock).

INTERESTS OF PIONEER’S DIRECTORS AND EXECUTIVE OFFICERS IN THE MERGER (SEE PAGE 107)

Directors and executive officers of Pioneer have interests in the Merger that may be different from, or in addition to, the interests of Pioneer
stockholders generally. These interests include, among others, the accelerated vesting of outstanding equity awards and accelerated settlement of
deferred compensation pursuant to the Merger Agreement, potential severance payments and benefits under change in control agreements and rights to
ongoing indemnification and insurance coverage. The Pioneer board was aware of and considered those interests, among other matters, in evaluating
and negotiating the Merger Agreement and the Merger, in approving the Merger Agreement, and in recommending the approval of the Merger
Agreement Proposal and Advisory Compensation Proposal. See “Interests of Pioneer’s Directors and Executive Officers in the Merger” beginning on
page 107 of this proxy statement/prospectus for a more detailed description of these interests.

GOVERNANCE MATTERS FOLLOWING COMPLETION OF THE MERGER (SEE PAGE 80)

Prior to the completion of the Merger, ExxonMobil will take all necessary actions to cause Scott D. Sheffield, Pioneer’s current Chief Executive
Officer, and one other current director of Pioneer who is selected by Pioneer and reasonably acceptable to ExxonMobil to be appointed to the
ExxonMobil board immediately following the effective time of the Merger. In addition, as of the effective time of the Merger, ExxonMobil will
appoint Richard P. Dealy as Pioneer’s lead representative on the integration and transition team established and maintained by ExxonMobil.

During the period from the effective time of the Merger until the two year anniversary thereof, (i) the Surviving Corporation’s headquarters will
be located at Pioneer’s existing headquarters in Irving, Texas, and (ii) the Surviving Corporation will maintain an office in Midland, Texas that is
comparable to Pioneer’s existing office in Midland, Texas.

LISTING OF SHARES OF EXXONMOBIL COMMON STOCK AND DELISTING AND DEREGISTRATION OF PIONEER COMMON
STOCK (SEE PAGE 77)

ExxonMobil will take all necessary action to cause the shares of ExxonMobil common stock to be issued in connection with the Merger to be
listed on the NYSE, where shares of ExxonMobil common stock are currently
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.

traded. If the Merger is completed, shares of Pioneer stock will no longer be listed on the NYSE and will be deregistered under the Exchange Act.

COMPLETION OF THE MERGER IS SUBJECT TO CERTAIN CONDITIONS (SEE PAGE 83)

As more fully described in this proxy statement/prospectus and in the Merger Agreement, the obligation of each of ExxonMobil, Pioneer and
Merger Sub to complete the Merger is subject to the satisfaction (or, to the extent permitted by applicable law, waiver) of a number of conditions,
including the following:

the adoption of the Merger Agreement by the affirmative vote of the holders of a majority of the shares of Pioneer common stock
outstanding and entitled to vote at the Special Meeting;

(i) the absence of any injunction or order or applicable law preventing or making illegal the consummation of the Merger and (ii) the
expiration or termination of any applicable waiting period, or any extension thereof, under the HSR Act (with respect to ExxonMobil and
Merger Sub’s obligations to complete the Merger in each case, without the imposition of a Burdensome Condition) (see “The Merger
Agreement—Reasonable Best Efforts Covenant” beginning on page 95 of this proxy statement/prospectus for the definition of
Burdensome Condition);

the registration statement of which this proxy statement/prospectus is a part being declared effective and no stop order suspending the
effectiveness of such registration statement being in effect and no proceedings for such purpose pending or threatened by the SEC;

the shares of ExxonMobil common stock to be issued in the Merger having been approved for listing on the NYSE, subject to official
notice of issuance;

accuracy of the representations and warranties made in the Merger Agreement by, in the case of ExxonMobil and Merger Sub’s
obligations to complete the Merger, Pioneer and, in the case of Pioneer’s obligation to complete the Merger, ExxonMobil and Merger
Sub, in each case, as of the date of the Merger Agreement and as of the date of completion of the Merger, subject to certain materiality
thresholds;

performance in all material respects by, in the case of ExxonMobil and Merger Sub’s obligations to complete the Merger, Pioneer and, in
the case of Pioneer’s obligation to complete the Merger, ExxonMobil and Merger Sub, of the obligations required to be performed by it or
them at or prior to the effective time of the Merger;

the absence since the date of the Merger Agreement of a material adverse effect on, in the case of ExxonMobil and Merger Sub’s
obligations to complete the Merger, Pioneer and, in the case of Pioneer’s obligation to complete the Merger, ExxonMobil (see “The
Merger Agreement—Definition of ‘Material Adverse Effect’” beginning on page 86 of this proxy statement/prospectus for the definition
of material adverse effect); and

receipt of a certificate signed by an executive officer of, in the case of ExxonMobil and Merger Sub’s obligations to complete the Merger,
Pioneer and, in the case of Pioneer’s obligation to complete the Merger, ExxonMobil, as to the satisfaction of the conditions described in
the preceding three bullets.

ExxonMobil and Pioneer cannot be certain when, or if, the conditions to the Merger will be satisfied (or, to the extent permitted by law,
waived), or that the Merger will be completed.

THE MERGER MAY NOT BE COMPLETED WITHOUT ALL REQUIRED REGULATORY APPROVALS (SEE PAGE 74)

Completion of the Merger is conditioned upon the expiration or termination of any applicable waiting period, or any extension thereof, under
the HSR Act.
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The process for obtaining the requisite regulatory approvals for the Merger is ongoing.

Under the HSR Act, certain transactions, including the Merger, may not be completed unless certain waiting period requirements have expired
or been terminated. The HSR Act provides that each party must file a pre-merger notification (the “HSR notifications”) with the Federal Trade
Commission (the “FTC”) and the Antitrust Division of the Department of Justice (the “DOJ”). A transaction notifiable under the HSR Act may not be
completed until the expiration of a 30-day waiting period following the parties’ filings of their respective HSR notifications or the termination of that
waiting period. If the DOJ or FTC issues a Request for Additional Information and Documentary Material (a “second request”) prior to the expiration
of this initial 30-day waiting period, the transaction cannot close until the parties observe a second waiting period, which is 30 days by statute, but
that can be extended through agreement and would begin to run only after both parties have substantially complied with the second request, unless
such second waiting period is terminated earlier. The parties’ HSR notifications were filed with the FTC and the DOJ on November 3, 2023.

ExxonMobil and Pioneer have agreed in the Merger Agreement to use their respective reasonable best efforts, subject to certain limitations, to
make the required governmental filings or obtain the required governmental authorizations, as the case may be, to complete the Merger. However,
ExxonMobil’s obligation to use reasonable best efforts to obtain regulatory approvals required to complete the Merger does not require ExxonMobil
to:

. sell, divest or discontinue any portion of the assets, liabilities, activities, businesses or operations of ExxonMobil, Pioneer or their
respective subsidiaries existing prior to the effective time; or

. accept any other remedy with respect to ExxonMobil’s, Pioneer’s or any of their respective subsidiaries’ assets, liabilities, activities,
businesses or operations;

in either case of the bullets above, that would reasonably be expected to, either individually or in the aggregate, have a material adverse effect on the
business, financial condition or results of operations of ExxonMobil, Pioneer and their respective subsidiaries, taken as a whole; provided, however,
that for this purpose, ExxonMobil, Pioneer and their respective subsidiaries, taken as a whole, will be deemed a consolidated group of entities of the
size and scale of a hypothetical company that is 100% of the size of Pioneer and its subsidiaries, taken as a whole, as of the date of the Merger
Agreement.

In addition, subject to the bullets above, ExxonMobil and Pioneer have agreed to use their reasonable best efforts to resist, defend against, lift or
rescind the entry of any injunction or restraining order or other order of any governmental authority, and will defend and contest any litigation that
may be pursued by any governmental authority seeking an order or decision, prohibiting the parties from consummating the transactions
contemplated by the Merger Agreement in accordance with the terms thereof.

These requirements are described in more detail under “The Merger Agreement—Reasonable Best Efforts Covenant” beginning on page 95 of
this proxy statement/prospectus.

The regulatory approvals required for completion of the Merger are further described under “The Merger—Regulatory Approvals Required for
the Merger” beginning on page 74 of this proxy statement/prospectus.

NO SOLICITATION BY PIONEER (SEE PAGE 92)

As more fully described in this proxy statement/prospectus and in the Merger Agreement, and subject to the exceptions described below, from
the date of the Merger Agreement until the effective time of the Merger, Pioneer has agreed not to, and to cause its subsidiaries and its and their
directors and officers not to, and to use reasonable best efforts to cause its and its subsidiaries’ representatives not to, directly or indirectly, among
other things: (i) solicit, initiate or knowingly facilitate or knowingly encourage the submission by a third party of any
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Acquisition Proposal (as defined under “The Merger Agreement—No Solicitation” beginning on page 92 of this proxy statement/prospectus), (ii)
enter into, engage in or participate in any discussions or negotiations with, furnish any information relating to Pioneer or any of its subsidiaries or
afford access to the business, properties, assets, books, records, work papers and other documents related to Pioneer or any of its subsidiaries to,
otherwise knowingly cooperate in any way with, or knowingly assist, facilitate or encourage any effort by any third party, in each case, in connection
with or in response to an Acquisition Proposal, or any inquiry that would reasonably be expected to lead to an Acquisition Proposal, or (iii) enter into
any oral or written or binding or non-binding agreement in principle, letter of intent, indication of interest, term sheet, merger agreement, acquisition
agreement, option agreement or other similar instrument contemplating an Acquisition Proposal; provided that notwithstanding anything to the
contrary in the Merger Agreement, Pioneer or any of its representatives may, (A) in response to an unsolicited inquiry or proposal, seek to clarify the
terms and conditions of such inquiry or proposal and (B) in response to an inquiry or proposal from a third party, inform a third party or its
representative of the restrictions imposed by the Merger Agreement. Pioneer agrees not to release or permit the release of any person from, or to waive
or permit the waiver of, any standstill or similar agreement with respect to any class of equity securities of Pioneer or any of its subsidiaries, and will
enforce or cause to be enforced each such agreement in accordance with its terms at the request of ExxonMobil; provided, however, that Pioneer may
waive or fail to enforce any provision of such standstill or similar agreement of any person if the Pioneer board determines in good faith, after
consultation with outside legal counsel, that the failure to take such action would be reasonably likely to be inconsistent with its fiduciary duties to
Pioneer’s stockholders under applicable law. The Merger Agreement provides that any breach of the foregoing obligations by Pioneer’s subsidiaries
or Pioneer’s or its subsidiaries’ non-employee representatives acting at the direction of, or on behalf of, a director or senior executive officer of
Pioneer shall be deemed to be a breach of such obligations by Pioneer.

However, notwithstanding the foregoing, at any time prior to the requisite shareholder vote to adopt the Merger Agreement:

. Pioneer, directly or indirectly through its representatives, may (A) engage in the activities prohibited by clauses (i) through (iii) as
described under the first paragraph above in “Summary—No Solicitation by Pioneer” with any third party and its representatives that
has made after the date of the Merger Agreement a bona fide, written Acquisition Proposal that did not result from a breach of the
applicable section of the Merger Agreement that the Pioneer board determines in good faith, after consultation with its outside legal
counsel and financial advisors, is, or is reasonably likely to lead to, a Superior Proposal (as defined under “The Merger Agreement—No
Solicitation” beginning on page 92 of this proxy statement/prospectus), and (B) furnish to such third party or its representatives
non-public information relating to Pioneer or any of its subsidiaries and afford access to the business, properties, assets, books or records
of Pioneer or any of its subsidiaries pursuant to a confidentiality agreement (a copy of which shall be provided for informational
purposes only to ExxonMobil) with such third party with terms no less favorable to Pioneer than those contained in the Confidentiality
Agreement dated as of September 28, 2023 between Pioneer and ExxonMobil (including standstill obligations); provided that all such
information (to the extent that such information has not been previously provided or made available to ExxonMobil or its
representatives, other than immaterial information) is provided or made available to ExxonMobil, as the case may be, prior to or
substantially concurrently with the time it is provided or made available to such third party or its representatives; and

. the Pioneer board may (A) following receipt of a bona fide, written Acquisition Proposal that did not result from a breach of the Merger
Agreement that the Pioneer board determines in good faith, after consultation with its outside legal counsel and financial advisors,
constitutes a Superior Proposal, make an Adverse Recommendation Change (as defined under “The Merger Agreement—No
Solicitation” beginning on page 92 of this proxy statement/prospectus) or terminate the Merger Agreement in order to enter into a
definitive agreement for such Superior Proposal, or (B) in response to events, changes or developments in circumstances that are
material to Pioneer and its subsidiaries, taken as a whole, that
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were not known to the Pioneer board or if known the consequences of which were not reasonably foreseeable, in each case as of or prior
to the date of the Merger Agreement, and that become known to the Pioneer board prior to the receipt of the requisite shareholder vote
to adopt the Merger Agreement (an “Intervening Event”), make an Adverse Recommendation Change; provided that in no event shall
any of the following constitute or contribute to an Intervening Event: (1) any action taken by the parties pursuant to the affirmative
covenants set forth in the applicable section of the Merger Agreement, or the consequences of any such action, (2) any event,
circumstance, development, occurrence, fact, condition, effect or change relating to ExxonMobil or its subsidiaries, (3) the fact that
Pioneer exceeds any internal or published projections, estimates or expectations of Pioneer’s revenue, earnings or other financial
performance or results of operations for any period; provided that any underlying event, circumstance, development, occurrence, fact,
condition, effect or change that is the cause thereof may be taken into account, (4) changes in the price of Pioneer’s stock or
ExxonMobil’s stock; provided that any underlying event, circumstance, development, occurrence, fact, condition, effect or change that
is the cause thereof may be taken into account, or (5) the receipt, existence or terms of any Acquisition Proposal or any inquiry, offer,
request or proposal that would reasonably be expected to lead to an Acquisition Proposal.

Each of the exceptions above will apply only if the Pioneer board determines in good faith, after consultation with outside legal counsel, that the
failure to take such action would reasonably likely be inconsistent with its fiduciary duties under Delaware law. In addition, nothing contained in the
Merger Agreement will prevent the Pioneer board from complying with Rule 14e-2(a) or Rule 14d-9 under the Exchange Act with regard to an
Acquisition Proposal so long as any action taken or statement made to so comply is consistent with the Merger Agreement.

In addition, Pioneer will notify ExxonMobil promptly (but in no event later than 24 hours after a director or senior executive officer of Pioneer
becomes aware of such Acquisition Proposal or request) after receipt by Pioneer (or any of its representatives) of any Acquisition Proposal or any
request for information relating to Pioneer or any of its subsidiaries with respect to any Acquisition Proposal or for access to the business, properties,
assets, books, records, work papers or other documents relating to Pioneer or any of its subsidiaries by any third party that has indicated it may be
considering making, or has made, an Acquisition Proposal. Such notice shall identify the third party making, and the terms and conditions of, any
such Acquisition Proposal, indication or request. Pioneer shall keep ExxonMobil reasonably informed, on a reasonably current basis, of the status and
details of any such Acquisition Proposal, indication or request and shall promptly (but in no event later than 24 hours after receipt) provide to
ExxonMobil copies of all correspondence and written materials sent or provided to Pioneer or any of its subsidiaries that describe any terms or
conditions of any Acquisition Proposal (as well as written summaries of any oral communications addressing such matters). Any material amendment
to any Acquisition Proposal will be deemed to be a new Acquisition Proposal for purposes of Pioneer’s compliance with the applicable section of the
Merger Agreement.

Further, the Pioneer board shall not take any of the actions referred to in the second bullet above, unless (i) Pioneer promptly notifies
ExxonMobil, in writing at least four business days before taking that action, of its intention to do so, specifying in reasonable detail the reasons
therefor (which notice shall not constitute an Adverse Recommendation Change), attaching (A) in the case of a Superior Proposal, the most current
version of the proposed agreement under which such Superior Proposal is proposed to be consummated and identifying the third party making the
Acquisition Proposal, or (B) in the case of an Intervening Event, a reasonably detailed description of such Intervening Event, (ii) Pioneer has
negotiated, and has caused its representatives to negotiate in good faith with ExxonMobil during such notice period any revisions to the terms of the
Merger Agreement that ExxonMobil proposes, and (iii) following the end of such notice period, the Pioneer board shall have determined, in
consultation with outside legal counsel and its financial advisor, and giving due consideration to such revisions proposed by ExxonMobil, (A) in the
case of a Superior Proposal, such Superior Proposal would
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nevertheless continue to constitute a Superior Proposal (assuming such revisions proposed by ExxonMobil were to be given effect) or (B) in the case
of an Adverse Recommendation Change to be made pursuant to an Intervening Event, such Intervening Event would nevertheless necessitate the
need for such Adverse Recommendation Change, and, in either case, the Pioneer board determines in good faith, after consultation with outside legal
counsel, that the failure to take such action would reasonably likely be inconsistent with its fiduciary duties under Delaware law.

TERMINATION OF THE MERGER AGREEMENT (SEE PAGE 101)
The Merger Agreement may be terminated at any time before the completion of the Merger in any of the following ways:
. by mutual written agreement of ExxonMobil and Pioneer;

. by either Pioneer or ExxonMobil, if:

the Merger has not been completed on or before the initial end date (October 10, 2024) or, if as of the initial end date

(A) ExxonMobil is and has been in compliance with its reasonable best efforts obligations under the Merger Agreement (see “The
Merger Agreement—Reasonable Best Efforts Covenant” beginning on page 95 of this proxy statement/prospectus) and (B) certain
conditions set forth under the Merger Agreement (in each case, to the extent relating to any antitrust laws, including the expiration
or termination of the waiting period under the HSR Act (including any extension thereof)) will not have been satisfied or waived,
but all of the other conditions set forth under the Merger Agreement have been satisfied or waived (or are then capable of being
satisfied if the completion of the Merger were to take place on such date in the case of those conditions to be satisfied at the
completion of the Merger) and either ExxonMobil or Pioneer elects to extend the initial end date to an extended end date (April
10, 2025), the Merger has not been completed on or before the extended end date; however, the right to terminate the Merger
Agreement at the initial end date or the extended end date, as applicable, will not be available to any party to the Merger
Agreement whose breach of any provision of the Merger Agreement results in the failure of the Merger to be completed by such
time;

any governmental authority of competent jurisdiction issues an injunction, order or decree or enacts an applicable law that
(A) prohibits or makes illegal consummation of the Merger or (B) permanently enjoins ExxonMobil or Merger Sub from
consummating the Merger, and such injunction, order, decree or applicable law referenced has become final and nonappealable; or

Pioneer stockholders fail to adopt the Merger Agreement upon a vote taken on a proposal to adopt the Merger Agreement at a
Pioneer stockholders’ meeting called for that purpose; or

. by ExxonMobil, if:

before the requisite Pioneer stockholder vote on a proposal to adopt the Merger Agreement has been obtained, an Adverse
Recommendation Change has occurred or there shall have been a material breach of the non-solicitation provisions as described in
“Summary—No Solicitation by Pioneer” beginning on page 19 of this proxy statement/prospectus; or

before the Merger has been completed, a breach of any representation or warranty or failure to perform any covenant or agreement
on the part of Pioneer set forth in the Merger Agreement has occurred that would cause the conditions to closing not to be satisfied
and such breach or failure is incapable of being cured by the initial end date (October 10, 2024) or the extended end date (April 10,
2025), as the case may be, or if curable by such end date, is not cured by Pioneer within 30 days after receipt by Pioneer of written
notice of such breach or failure; provided that, at the time
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of the delivery of such notice or thereafter, ExxonMobil or Merger Sub is not in material breach of its or their obligations under
the Merger Agreement so as to cause any of the closing conditions not to be capable of being satisfied; or

. by Pioneer:

*  Dbefore the requisite Pioneer stockholder vote on a proposal to adopt the Merger Agreement has been obtained, in order to enter into
an alternative acquisition agreement with respect to a Superior Proposal (see “The Merger Agreement—No Solicitation” beginning
on page 92 of this proxy statement/prospectus for the definition of Superior Proposal), provided that prior to or concurrently with
such termination, Pioneer pays, or causes to be paid, to ExxonMobil, in immediately available funds the Termination Fee (see “The
Merger Agreement—Termination of the Merger Agreement” beginning on page 101 of this proxy statement/prospectus for the
definition of Termination Fee); or

«  prior to the completion of the Merger, if a breach of any representation or warranty or failure to perform any covenant or
agreement on the part of ExxonMobil set forth in the Merger Agreement shall have occurred that would cause the closing
conditions not to be satisfied and such breach or failure is incapable of being cured by the initial end date (October 10, 2024) or
the extended end date (April 10, 2025), as the case may be or, if curable by such end date, is not cured by ExxonMobil or Merger
Sub within 30 days after receipt by ExxonMobil of written notice of such breach or failure; provided that, at the time of the
delivery of such notice or thereafter, Pioneer is not in material breach of its obligations under the Merger Agreement so as to cause
any of the closing conditions not to be capable of being satisfied.

If the Merger Agreement is validly terminated, the Merger Agreement will become void and of no effect without liability of any party to the
Merger Agreement (or any stockholder, director, officer, employee, agent, consultant or representative of any party to the Merger Agreement) to the
other parties, except that certain specified provisions will survive termination. However, neither ExxonMobil nor Pioneer will be relieved or released
from any liabilities or damages arising out of any (i) fraud by such party or (ii) intentional breach by such party of its covenants or agreements set
forth in the Merger Agreement.

If the Merger Agreement is terminated by ExxonMobil due to an Adverse Recommendation Change or by Pioneer in order to enter into an
alternative acquisition agreement with respect to a Superior Proposal, Pioneer has agreed to pay to ExxonMobil $1,815,000,000 in immediately
available funds, in the case of termination by ExxonMobil, within three business days after such termination and, in the case of termination by
Pioneer, contemporaneously with and as a condition to such termination. If (A) the Merger Agreement is terminated by ExxonMobil or Pioneer
because the requisite Pioneer shareholder vote to adopt the Merger Agreement has not been obtained or because prior to completion of the Merger
there has been a breach of a representation or warranty or failure to perform any covenant on the part of Pioneer that has caused the closing conditions
not to be satisfied, (B) after the date of the Merger Agreement and prior to such termination, an Acquisition Proposal has been publicly announced or
otherwise been communicated to the Pioneer stockholders and (C) within 12 months following the date of such termination, Pioneer or any of its
subsidiaries shall have entered into a definitive agreement with respect to or the Pioneer board has recommended to Pioneer’s stockholders an
Acquisition Proposal or an Acquisition Proposal shall have been consummated, then Pioneer will pay to ExxonMobil in immediately available funds,
prior to or concurrently with the occurrence of the applicable event described in clause (C), $1,815,000,000.

SPECIFIC PERFORMANCE; REMEDIES (SEE PAGE 103)

Under the Merger Agreement, each of ExxonMobil and Pioneer is entitled to an injunction (even if monetary damages are available) to prevent
breaches of the Merger Agreement or to enforce specifically the terms and provisions of the Merger Agreement, in addition to any other remedy to
which that party may be entitled at law or in equity.
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U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER (SEE PAGE 104)

The Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Code, and ExxonMobil and Pioneer intend
to report the Merger consistent with such qualification. Each of ExxonMobil and Pioneer has agreed in the Merger Agreement to use its best efforts
(1) to cause the Merger to qualify as a “reorganization” within the meaning of Section 368(a) of the Code and (ii) not to, and not to permit or cause
any of its respective subsidiaries or affiliates to, take or cause to be taken, or fail to take or cause to be taken any action, which action, failure or
cessation, could reasonably be expected to cause the Merger to fail to or cease to qualify as a “reorganization” within the meaning of Section 368(a) of
the Code. Although each of Pioneer and ExxonMobil expects to receive a tax opinion from its counsel, Gibson Dunn and Davis Polk, respectively, to
the effect that the Merger will qualify as a reorganization for U.S. federal income tax purposes, the receipt of a tax opinion from counsel is not a
condition to either party’s obligation to complete the Merger. ExxonMobil and Pioneer have not sought, and do not intend to seek, any ruling from
the IRS regarding the qualification of the Merger as a “reorganization” within the meaning of Section 368(a) of the Code. Assuming that the Merger
qualifies as a “reorganization” within the meaning of Section 368(a) of the Code, U.S. holders (as defined in “U.S. Federal Income Tax Consequences
of the Merger”) generally will not recognize gain or loss for U.S. federal income tax purposes, except with respect to cash proceeds received from the
sale of fractional shares of ExxonMobil common stock. If the Merger does not qualify as a “reorganization,” the Merger generally would be a taxable
transaction to U.S. holders, and each U.S. holder generally would recognize gain or loss in an amount equal to the difference, if any, between (i) the
sum of the fair market value of the ExxonMobil common stock it receives in the Merger plus the amount of any cash proceeds received from the sale
of fractional shares of ExxonMobil common stock and (ii) such holder’s adjusted tax basis in its shares of Pioneer common stock exchanged in the
Merger.

The U.S. federal income tax consequences described above may not apply to all holders of Pioneer common stock. You should read “U.S.
Federal Income Tax Consequences of the Merger” beginning on page 104 of this proxy statement/prospectus for a more complete discussion of the
U.S. federal income tax consequences of the Merger. Tax matters can be complicated and the tax consequences of the Merger to you will depend on
your particular tax situation. You should consult your tax advisor to determine the tax consequences of the Merger to you.

ACCOUNTING TREATMENT (SEE PAGE 77)

The Merger will be accounted for as an acquisition of a business. ExxonMobil will record the net tangible and identifiable intangible assets
acquired and liabilities assumed from Pioneer at their respective fair values as of the closing date of the Merger. Any excess of the purchase price
over the net assets acquired will be recorded as goodwill. The purchase price will be based on the closing date fair value of consideration paid by
ExxonMobil, primarily ExxonMobil’s common stock to be issued to Pioneer stockholders, in connection with the Merger.

RIGHTS OF PIONEER STOCKHOLDERS WILL CHANGE AS A RESULT OF THE MERGER (SEE PAGE 119)

Pioneer stockholders, whose rights are currently governed by Pioneer’s amended and restated certificate of incorporation (the “Pioneer
certificate of incorporation”), Pioneer’s seventh amended and restated bylaws (the “Pioneer bylaws”), and Delaware law, will, upon completion of the
Merger, become stockholders of ExxonMobil and their rights will be governed by ExxonMobil’s restated certificate of incorporation, as amended
effective June 20, 2001 (the “ExxonMobil restated certificate of incorporation”), ExxonMobil’s by-laws, as revised October 25, 2022 (the
“ExxonMobil by-laws”) and New Jersey law. As a result, Pioneer stockholders will have different rights once they become ExxonMobil shareholders
due to differences between the laws of the states of incorporation and the governing documents of Pioneer and ExxonMobil. These differences are
described in detail in “Comparison of Stockholder Rights” beginning on page 119 of this proxy statement/prospectus.
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.

RISK FACTORS (SEE PAGE 29)

You should also carefully consider the risks that are described in “Risk Factors” beginning on page 29 of this proxy statement/prospectus.

Risks Relating to the Merger

Because the exchange ratio is fixed and the market price of ExxonMobil common stock has fluctuated and will continue to fluctuate,
Pioneer stockholders cannot be sure of the value of the consideration they will receive in the Merger, if completed.

The market price of ExxonMobil common stock after the Merger may be affected by factors different from those affecting the market
price of Pioneer common stock.

After completion of the Merger, ExxonMobil may fail to realize the anticipated benefits of the Merger.
Pioneer may have difficulty attracting, motivating and retaining employees in light of the Merger.

Completion of the Merger is subject to certain conditions and if these conditions are not satisfied, waived or fulfilled in a timely manner,
the Merger may be delayed or not completed.

In order to complete the Merger, ExxonMobil and Pioneer must make certain governmental filings and obtain certain governmental
authorizations, and if such filings and authorizations are not made or granted or are granted with conditions to the parties, the closing of
the Merger may be jeopardized or the anticipated benefits of the Merger could be reduced.

If the Merger does not qualify as a “reorganization” within the meaning of Section 368(a) of the Code, the Pioneer stockholders may be
required to pay substantial U.S. federal income taxes.

The financial forecasts are based on various assumptions that may not be realized.

The opinion of Pioneer’s financial advisor will not reflect changes in circumstances between the signing of the Merger Agreement and
the completion of the Merger.

ExxonMobil’s and Pioneer’s business relationships may be subject to disruption due to uncertainty associated with the Merger.
Pioneer may waive one or more of the closing conditions without re-soliciting stockholder approval.
Completion of the Merger may trigger change in control or other provisions in certain agreements to which Pioneer is a party.

Pioneer’s executive officers and directors have interests in the Merger that may be different from, or in addition to, your interests as a
stockholder of Pioneer or as a stockholder of ExxonMobil.

The Merger Agreement limits Pioneer’s ability to pursue alternatives to the Merger and may discourage other companies from trying to
acquire Pioneer for greater consideration than what ExxonMobil has agreed to pay pursuant to the Merger Agreement.

Failure to complete the Merger could negatively impact the stock price and the future business and financial results of Pioneer.

The shares of ExxonMobil common stock to be received by Pioneer stockholders upon completion of the Merger will have different
rights from shares of Pioneer common stock.

After the Merger, Pioneer stockholders, as a group, will have a significantly lower ownership and voting interest in ExxonMobil than
they currently have in Pioneer and will exercise less influence over management.
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Pioneer stockholders are not entitled to appraisal rights in connection with the Merger.

Potential litigation against ExxonMobil and Pioneer could result in substantial costs, an injunction preventing the completion of the
Merger and/or a judgment resulting in the payment of damages.

ExxonMobil and Pioneer will incur significant transaction and Merger-related costs in connection with the Merger.

Risks Relating to ExxonMobil and Pioneer

.

See “Where You Can Find More Information” beginning on page 143 of this proxy statement/prospectus for a listing of documents

incorporated by reference into this proxy statement/prospectus containing applicable risks to the businesses of each of ExxonMobil and
Pioneer.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

MARKET PRICES

The following table sets forth the closing price per share of ExxonMobil common stock and per share of Pioneer common stock as reported on the
NYSE on October 5, 2023, the last trading day prior to media reports that Pioneer and ExxonMobil were in merger discussions, October 10, 2023, the last
trading day prior to the public announcement of the Merger on October 11, 2023, and on [ ], 2023, the most recent practicable trading day prior
to the date of this proxy statement/prospectus for which this information was available. The table also shows the implied value of the Merger Consideration
for each share of Pioneer common stock as of the same dates. This implied value was calculated by multiplying the closing price of a share of ExxonMobil
common stock on the relevant date by the exchange ratio.

Implied Per
ExxonMobil Pioneer Share Value
Common Common of Merger
Stock Stock Consideration
October 5, 2023 $ 108.99 $ 214.96 $ 253.23
October 10, 2023 § 11045 § 237.41 $ 256.62
[ 1, 2023 $ [ ] $[ 1 $ [ ]

The market prices of shares of ExxonMobil common stock and Pioneer common stock have fluctuated since the date of the announcement of the
Merger Agreement and will continue to fluctuate from the date of this proxy statement/prospectus to the date of the Special Meeting and the date the
Merger is completed. No assurance can be given concerning the market prices of shares of ExxonMobil common stock and shares of Pioneer common
stock before completion of the Merger or shares of ExxonMobil common stock after completion of the Merger. The exchange ratio is fixed in the Merger
Agreement, but the market price of shares of ExxonMobil common stock (and therefore the value of the Merger Consideration) when received by Pioneer
stockholders after the Merger is completed could be greater than, less than or the same as shown in the table above. Accordingly, Pioneer stockholders are
advised to obtain current market quotations for shares of ExxonMobil common stock and shares of Pioneer common stock in deciding whether to vote for
adoption of the Merger Agreement.

DIVIDENDS

ExxonMobil currently pays a quarterly dividend on shares of ExxonMobil common stock and last paid a quarterly dividend on September 11, 2023
of $0.91 per share. ExxonMobil declared a dividend of $0.95 per share, payable on December 11, 2023, to shareholders of record of ExxonMobil common
stock at the close of business on November 15, 2023. Pioneer currently pays quarterly base and variable dividends on shares of Pioneer common stock and
last paid quarterly base and variable dividends on September 21, 2023 of $1.25 per share and $0.59 per share, respectively. Pioneer declared a quarterly
base dividend of $1.25 per share and a quarterly variable dividend of $1.95 per share, payable on December 22, 2023, to shareholders of record of Pioneer
common stock at the close of business on November 30, 2023. After the date of the Merger Agreement and until the effective time of the Merger, each of
ExxonMobil and Pioneer will coordinate with the other party regarding the timing of any declaration of any dividends in respect of ExxonMobil common
stock and Pioneer common stock and the record dates and payment dates relating thereto, it being the agreement of the parties that holders of Pioneer
common stock will not receive, for any quarter, dividends both in respect of Pioneer common stock and also dividends in respect of ExxonMobil common
stock that they receive in exchange therefor in the Merger, but that they shall receive for any such quarter either: (a) only dividends in respect of Pioneer
common stock or (b) only dividends in respect of ExxonMobil common stock that they receive in exchange therefor in the Merger. If Pioneer has declared
and set a record date for a dividend permitted by the Merger Agreement, and the effective time of the Merger occurs after the record date for such dividend
and prior to the payment date for such dividend, then (i) Pioneer will deposit the funds necessary to pay such dividend with the exchange agent prior to the
effective time of the Merger and (ii) ExxonMobil will cause the Surviving Corporation to pay such dividend
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(and any applicable dividend equivalent rights to the extent any holder of a Pioneer equity award was entitled to such rights under the terms of a Pioneer
equity award as in effect on the date Pioneer declared the applicable dividend) following the completion of the Merger on the scheduled payment date for
such dividend.

Pioneer is permitted under the Merger Agreement to make (x) quarterly cash dividends with a customary record date prior to December 31, 2023 in
compliance with Pioneer’s dividend policy that is publicly disclosed prior to the date of the Merger Agreement (the “Pioneer Dividend Policy”), provided
that, for purposes of this clause (x), the base component of such dividend will not exceed $1.25 per share of Pioneer common stock and the variable
component of such dividend will be 75% of the amount thereof calculated in compliance with the Pioneer Dividend Policy, (y) quarterly cash dividends by
Pioneer with a customary record date after December 31, 2023 and prior to April 1, 2024 in compliance with the Pioneer Dividend Policy or, if the
completion of the Merger is to occur in the first quarter of 2024 but prior to such customary record date, a quarterly cash dividend by Pioneer with a record
date prior to the completion of the Merger in an amount up to the amount that would have been declared and paid in compliance with the Pioneer Dividend
Policy on the customary record and payment dates thereof had such completion of the Merger not occurred, which, to the extent required, may be
calculated based on estimates of free cash flow of Pioneer prepared by Pioneer in good faith and in accordance with the Pioneer Dividend Policy, provided
that, for purposes of this clause (y), the base component of such dividend shall not exceed $1.25 per share of Pioneer common stock and the variable
component of such dividend shall be 50% of the amount thereof calculated in compliance with the Pioneer Dividend Policy, and (z) quarterly cash
dividends by Pioneer with a customary record date on or after April 1, 2024 in amount not to exceed $1.25 per share of Pioneer common stock. For more
information, see “The Merger Agreement—Conduct of Business Pending the Merger” beginning on page 87 of this proxy statement/prospectus.

After completion of the Merger, any former Pioneer stockholder who holds ExxonMobil common shares into which shares of Pioneer common
stock have been converted in connection with the Merger will receive whatever dividends are declared and paid on ExxonMobil common shares. However,
no dividend or other distribution having a record date after completion of the Merger will actually be paid with respect to any shares of ExxonMobil
common stock into which shares of Pioneer common stock have been converted in connection with the Merger until the certificates formerly representing
shares of Pioneer common stock have been surrendered (or the book-entry shares formerly representing shares of Pioneer common stock have been
transferred), at which time any accrued dividends and other distributions on those shares of ExxonMobil common stock with a payment date prior to such
date will be paid without interest. Subject to the limitations set forth in the Merger Agreement, any future dividends by ExxonMobil will be made at the
discretion of the ExxonMobil board. Subject to the limitations set forth in the Merger Agreement, any future dividends by Pioneer will be made at the
discretion of the Pioneer board. There can be no assurance that any future dividends will be declared or paid by ExxonMobil or Pioneer or as to the amount
or timing of those dividends, if any.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus, including the matters addressed in
“Cautionary Statement Regarding Forward-Looking Statements” beginning on page 39 of this proxy statement/prospectus, the following risk factors
should be considered carefully in determining whether to vote for the adoption of the Merger Agreement. You should also read and consider the risk
factors associated with each of the businesses of ExxonMobil and Pioneer because these risk factors may affect the operations and financial results of the
combined company. These risk factors may be found under Part I, Item 1A, “Risk Factors” in each of ExxonMobil’s and Pioneer’s Annual Reports on
Form 10-K for the year ended December 31, 2022 filed with the SEC on February 22, 2023 and February 23, 2023, respectively, Item 1.01, “Entry into a
Material Definitive Agreement” in ExxonMobil’s Current Report on Form 8-K filed with the SEC on October 11, 2023, Item 7.01 “Regulation FD
Disclosure” in Pioneer’s Current Report on Form 8-K filed with the SEC on October 11, 2023 (SEC AccessionNo. 0001193125-23-254221), Item 1.01
“Entry into a Material Definitive Agreement” in Pioneer’s Current Report on Form 8-K filed with the SEC on October 11, 2023 (SEC Accession
No. 0001193125-23-253935), and in ExxonMobil’s and Pioneer’s subsequent filings with the SEC, in each case, which are incorporated by reference into
this proxy statement/prospectus. For information on where you can obtain copies of this information, see “Where You Can Find More Information”
beginning on page 143 of this proxy statement/prospectus.

Risks relating to the Merger

Because the exchange ratio is fixed and the market price of ExxonMobil common stock has fluctuated and will continue to fluctuate, Pioneer
stockholders cannot be sure of the value of the consideration they will receive in the Merger, if completed.

If the Merger is completed, each share of Pioneer common stock outstanding immediately prior to the Merger (except for the excluded shares) will
automatically be converted into the right to receive 2.3234 shares of ExxonMobil common stock, with any cash proceeds from the sale of fractional shares.
Because the exchange ratio is fixed, the value of the Merger Consideration will depend on the market price of ExxonMobil common stock at the time the
Merger is completed. Prior to the completion of the Merger, the market price of ExxonMobil common stock is also expected to impact the market price of
the Pioneer common stock. The value of the Merger Consideration has fluctuated since the date of the announcement of the Merger Agreement and will
continue to fluctuate from the date of this proxy statement/prospectus to the date of the Special Meeting and the date the Merger is completed and
thereafter. The closing price per share of Pioneer common stock as of October 5, 2023, the last trading day prior to media reports that Pioneer and
ExxonMobil were in merger discussions, was $214.96, and the closing price per share has fluctuated as high as $[ ] and as low as $[ ]
between October 5, 2023 and [ ], 2023, the most recent practicable trading day prior to the date of this proxy statement/prospectus. The closing
price per share of ExxonMobil common stock as of October 5, 2023, the last trading day prior to media reports that Pioneer and ExxonMobil were in
merger discussions, was $108.99, and the closing price per share has fluctuated as high as $[ ] and as low as $[ ] between October 5,
2023 and [ ], 2023, the most recent practicable trading day prior to the date of this proxy statement/prospectus. Accordingly, at the time of the
Special Meeting, Pioneer stockholders will not know or be able to determine the market value of the Merger Consideration they would receive upon
completion of the Merger. Stock price changes may result from a variety of factors, including, among others, general market and economic conditions,
changes in ExxonMobil’s and Pioneer’s respective businesses, operations and prospects, market assessments of the likelihood that the Merger will be
completed, the timing of the Merger, regulatory considerations and COVID-19. Many of these factors are beyond ExxonMobil’s and Pioneer’s control.
You are urged to obtain current market quotations for each of ExxonMobil’s and Pioneer’s common stock traded on the NYSE (trading symbols “XOM”
and “PXD”, respectively).
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The market price of ExxonMobil common stock after the Merger may be affected by factors different from those affecting the market price of
Pioneer common stock.

Upon completion of the Merger, holders of shares of Pioneer common stock will become holders of shares of ExxonMobil common stock. The
businesses of ExxonMobil differ from those of Pioneer in important respects, and, accordingly, the results of operations of ExxonMobil after the Merger,
as well as the market price of ExxonMobil common stock, may be affected by factors different from those currently affecting the results of operations of
Pioneer. For further information on the respective businesses of ExxonMobil and Pioneer and certain factors to consider in connection with those
businesses, see the documents incorporated by reference into this proxy statement/prospectus and referred to in “Where You Can Find More Information”
beginning on page 143 of this proxy statement/prospectus.

Additionally, the market price of ExxonMobil common stock may fluctuate significantly following completion of the Merger. In addition,
ExxonMobil has historically paid quarterly dividends. There is no guarantee that ExxonMobil will continue to do so.

Moreover, general fluctuations in stock markets could have a material adverse effect on the market for, or liquidity of, the ExxonMobil common
stock, regardless of ExxonMobil’s actual operating performance.

After completion of the Merger, ExxonMobil may fail to realize the anticipated benefits of the Merger.

If ExxonMobil is not able to successfully combine the businesses of ExxonMobil and Pioneer within the anticipated time frame, the anticipated
benefits of the Merger may not be realized fully, or at all, or may take longer to realize than expected, the combined business may not perform as expected
and the value of the ExxonMobil common shares (including the Merger Consideration) may be adversely affected.

ExxonMobil and Pioneer have operated and, until completion of the Merger, will continue to operate, independently, and there can be no assurances
that their businesses can be integrated successfully. It is possible that the integration process could result in the loss of key Pioneer expertise, the loss of
clients, the disruption of either company’s or both companies’ ongoing businesses or in unexpected integration issues, higher than expected integration
costs and an overall post-completion integration process that takes longer than originally anticipated. Specifically, the following issues, among others,
must be addressed in integrating the operations of ExxonMobil and Pioneer in order to realize the anticipated benefits of the Merger so the combined
business performs as expected:

. integrating the companies’ physical assets and technologies;

. coordinating sales, distribution and marketing efforts;

. integrating and achieving anticipated synergies of the combined business;

. succeeding in applying ExxonMobil’s technologies to Pioneer’s assets;

. harmonizing the companies’ operating practices, employee development and compensation programs, internal controls and other policies,

procedures and processes;

. maintaining existing agreements with commercial counterparties and avoiding delays in entering into new agreements with prospective
commercial counterparties;

. identifying and eliminating redundant and underperforming functions and assets;

. combining certain of the companies’ operations, financial, reporting and corporate functions;

. addressing possible differences in business backgrounds, corporate cultures and management philosophies;
. consolidating the companies’ administrative and information technology infrastructure;
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. managing the movement of certain businesses and positions to different locations;

. coordinating geographically dispersed organizations;

. consolidating offices of ExxonMobil and Pioneer that are currently in or near the same location; and
. effecting potential actions that may be required in connection with obtaining regulatory approvals.

In addition, at times, the attention of certain members of either company’s or both companies’ business or management and resources may be
focused on completion of the Merger and the integration of the businesses of the two companies and diverted from day-to-day business operations, which
may disrupt each company’s ongoing business and the business of the combined company.

Pioneer may have difficulty attracting motivating and retaining employees in light of the Merger.

Uncertainty about the effect of the Merger on Pioneer employees may impair Pioneer’s ability to attract, retain and motivate personnel prior to and
following the Merger. Employee retention may be particularly challenging during the pendency of the Merger, as employees of Pioneer may experience
uncertainty about their future roles with the combined business. In addition, pursuant to change-in-control provisions set forth in Pioneer’s employee plans,
certain employees of Pioneer are entitled to receive severance payments upon a constructive termination of employment. Such Pioneer employees
potentially could terminate their employment following specified circumstances set forth in Pioneer’s employee plans, including certain changes in such
employees’ position, compensation or benefits, and collect severance. Such circumstances could occur in connection with the Merger as a result of changes
in roles and responsibilities. See “Interests of Pioneer’s Directors and Executive Officers in the Merger” beginning on page 107 of this proxy
statement/prospectus for a further discussion of some of these issues. If employees of Pioneer depart, the integration of the companies may be more
difficult and the combined business following the Merger may be harmed. Furthermore, ExxonMobil may have to incur significant costs in identifying,
hiring and retaining replacements for departing employees and may lose significant expertise and talent relating to the businesses of ExxonMobil or
Pioneer, and ExxonMobil’s ability to realize the anticipated benefits of the Merger may be adversely affected. In addition, there could otherwise be
disruptions to or distractions for the workforce and management associated with integrating employees into ExxonMobil.

Completion of the Merger is subject to certain conditions and if these conditions are not satisfied, waived or fulfilled in a timely manner, the
Merger may be delayed or not completed.

The obligation of each of ExxonMobil, Pioneer and Merger Sub to complete the Merger is subject to the satisfaction (or, to the extent permitted by
applicable law, waiver) of a number of conditions, including, among others: (i) the affirmative vote of the holders of a majority of the shares of Pioneer
common stock outstanding and entitled to vote at the Special Meeting adopting the Merger Agreement, (ii) the expiration or termination of any applicable
waiting period, or any extension thereof, under the HSR Act (in the case of ExxonMobil and Merger Sub’s obligation to complete the Merger, without the
imposition of a Burdensome Condition (see “The Merger Agreement—Reasonable Best Efforts Covenant” beginning on page 95 of this proxy
statement/prospectus for the definition of Burdensome Condition)), (iii) absence of any injunction or other order or applicable law preventing or making
illegal the consummation of the Merger (in the case of ExxonMobil and Merger Sub’s obligation to complete the Merger, without the imposition of a
Burdensome Condition to the extent such law or prohibition relates to the matters in clause (i) above (see “The Merger Agreement—Reasonable Best
Efforts Covenant” beginning on page 95 of this proxy statement/prospectus)), (iv) the registration statement of which this proxy statement/prospectus is a
part being declared effective and no stop order suspending the effectiveness of such registration statement being in effect and no proceedings for such
purpose pending or threatened by the SEC, (v) approval for the listing on the NYSE of the shares of ExxonMobil common stock to be issued in connection
with the Merger, subject to official notice of issuance, (vi) accuracy of the representations and warranties made in the Merger Agreement by, in the case of
ExxonMobil and Merger Sub’s
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obligations to complete the Merger, Pioneer and, in the case of Pioneer’s obligation to complete the Merger, ExxonMobil and Merger Sub, in each case, as
of the date of the Merger Agreement and as of the date of completion of the Merger, subject to certain materiality thresholds, (vii) performance in all
material respects by, in the case of ExxonMobil and Merger Sub’s obligations to complete the Merger, Pioneer and, in the case of Pioneer’s obligation to
complete the Merger, ExxonMobil and Merger Sub, of the obligations required to be performed by it at or prior to the effective time of the Merger,

(viii) the absence since the date of the Merger Agreement of a material adverse effect on, in the case of ExxonMobil and Merger Sub’s obligations to
complete the Merger, Pioneer (see “The Merger Agreement—Definition of ‘Material Adverse Effect’” beginning on page 86, of this proxy
statement/prospectus for the definition of material adverse effect) and (ix) the absence since the date of the Merger Agreement of a material adverse effect
on, in the case of Pioneer’s obligations to complete the Merger, ExxonMobil and Merger Sub.

For a more complete summary of the conditions that must be satisfied or waived prior to completion of the Merger, see “The Merger Agreement—
Conditions to Completion of the Merger” beginning on page 83 of this proxy statement/prospectus.

Many of the conditions to completion of the Merger are not within either Pioneer’s or ExxonMobil’s control, and neither company can predict when,
or if, these conditions will be satisfied. If any of these conditions are not satisfied or waived prior to October 10, 2024 (the “End Date”) (or April 10, 2025,
if the End Date is extended in accordance with the terms of the Merger Agreement), it is possible that the Merger Agreement may be terminated. Although
Pioneer and ExxonMobil have agreed in the Merger Agreement to use reasonable best efforts, subject to certain limitations, to complete the Merger as
promptly as practicable, these and other conditions to the completion of the Merger may fail to be satisfied. In addition, satisfying the conditions to and
completion of the Merger may take longer, and could cost more, than Pioneer and ExxonMobil expect.

Furthermore, the requirements for obtaining the required clearances and approvals could delay the completion of the Merger for a significant period
of time or prevent the Merger from occurring. Any delay in completing the Merger may adversely affect the cost savings and other benefits that Pioneer
and ExxonMobil expect to achieve if the Merger and the integration of the companies’ respective businesses are not completed within the expected time
frame.

There can be no assurance that the conditions to the closing of the Merger will be satisfied, waived or fulfilled in a timely fashion or that the Merger
will be completed. See “Risk Factors—Failure to complete the Merger could negatively impact the stock price and the future business and financial results
of Pioneer” beginning on page 35 of this proxy statement/prospectus.

In order to complete the Merger, ExxonMobil and Pioneer must make certain governmental filings and obtain certain governmental
authorizations, and if such filings and authorizations are not made or granted or are granted with conditions to the parties, the closing of the
Merger may be jeopardized or the anticipated benefits of the Merger could be reduced.

The closing of the Merger is conditioned upon the expiration or termination of any applicable waiting period, or any extension thereof, under the
HSR Act. Although ExxonMobil and Pioneer have agreed in the Merger Agreement to use their reasonable best efforts, subject to specified limitations on
remedies required to be accepted by ExxonMobil, to make certain governmental filings or obtain the required governmental authorizations, as the case
may be, there can be no assurance that the relevant waiting periods will expire or that the relevant authorizations will be obtained. In addition, the
governmental authorities with or from which these authorizations are required have broad discretion in administering the governing regulations. Adverse
developments in ExxonMobil’s or Pioneer’s regulatory standing or any other factors considered by regulators in granting such approvals; governmental,
political or community group inquiries, investigations or opposition; or changes in legislation or the political environment generally could affect whether
and when required governmental authorizations are granted. As a condition to authorization of the Merger, governmental authorities
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may impose requirements, limitations or costs or place restrictions on the conduct of ExxonMobil’s business after completion of the Merger. There can be
no assurance that regulators will not impose conditions, terms, obligations or restrictions and that such conditions, terms, obligations or restrictions will
not have the effect of delaying the closing of the Merger or imposing additional material costs on or materially limiting the revenues of the combined
company following the Merger, or otherwise adversely affecting ExxonMobil’s businesses and results of operations after completion of the Merger. In
addition, there can be no assurance that these terms, obligations or restrictions will not result in the delay or abandonment of the Merger. See “The Merger
Agreement—Conditions to Completion of the Merger” and “The Merger Agreement—Reasonable Best Efforts Covenant” beginning on pages 83 and 95,
respectively, of this proxy statement/prospectus.

If the Merger does not qualify as a “reorganization” within the meaning of Section 368(a) of the Code, the Pioneer stockholders may be required
to pay substantial U.S. federal income taxes.

The Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Code, and ExxonMobil and Pioneer intend to
report the Merger consistent with such qualification. Although each of Pioneer and ExxonMobil expects to receive a tax opinion from its counsel, Gibson
Dunn and Davis Polk, respectively, to the effect that the Merger will qualify as a reorganization for U.S. federal income tax purposes, the receipt of a tax
opinion from counsel is not a condition to either party’s obligation to complete the Merger. ExxonMobil and Pioneer have not sought, and do not intend to
seek, any ruling from the IRS regarding the qualification of the Merger as a “reorganization” within the meaning of Section 368(a) of the Code. If the IRS
or a court determines that the Merger does not qualify as a “reorganization” within the meaning of Section 368(a) of the Code, a holder of Pioneer common
stock generally would recognize taxable gain or loss upon the exchange of Pioneer common stock for ExxonMobil common stock pursuant to the Merger.
See “U.S. Federal Income Tax Consequences of the Merger” beginning on page 104 of this proxy statement/prospectus.

The financial forecasts are based on various assumptions that may not be realized.

The financial estimates set forth in the forecasts included under the section “The Merger—Certain Pioneer Unaudited Prospective Financial
Information” were based on assumptions of, and information available to, Pioneer’s management, when prepared, and these estimates and assumptions are
subject to uncertainties, many of which are beyond Pioneer’s control and may not be realized. Many factors mentioned in this proxy statement/prospectus,
including the risks outlined in this “Risk Factors” section and the events or circumstances described under “Cautionary Statement Regarding Forward-
Looking Statements,” will be important in determining the combined company’s future results. As a result of these contingencies, actual future results may
vary materially from Pioneer’s estimates. In view of these uncertainties, the inclusion of financial estimates in this proxy statement/prospectus is not and
should not be viewed as a representation that the forecasted results will necessarily reflect actual future results.

Pioneer’s financial estimates were not prepared with a view toward public disclosure, and such financial estimates were not prepared with a view
toward compliance with published guidelines of any regulatory or professional body. Further, any forward-looking statement speaks only as of the date on
which it is made, and Pioneer does not undertake any obligation, other than as required by applicable law, to update the financial estimates herein to reflect
events or circumstances after the date those financial estimates were prepared or to reflect the occurrence of anticipated or unanticipated events or
circumstances.

The financial estimates of Pioneer included in this proxy statement/prospectus have been prepared by, and are the responsibility of, Pioneer.
Moreover, neither Pioneer’s independent accountants nor any other independent accountants, have compiled, examined or performed any procedures with
respect to Pioneer’s prospective financial information contained herein, nor have they expressed any opinion or any other form of assurance on such
information or achievability thereof, and, accordingly, such independent accountants assume no responsibility for, and disclaim any association with,
Pioneer’s prospective financial information. The reports of such independent accountants incorporated by reference herein relate exclusively to the
historical financial
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information of the entities named in those reports and do not cover any other information in this proxy statement/prospectus and should not be read to do
so. See “The Merger—Certain Pioneer Unaudited Prospective Financial Information” beginning on page 64 for more information.

The opinion of Pioneer’s financial advisor will not reflect changes in circumstances between the signing of the Merger Agreement and the
completion of the Merger.

Pioneer has received an opinion from its financial advisor in connection with the signing of the Merger Agreement, but has not obtained any
updated opinion from its financial advisor as of the date of this proxy statement/prospectus. Changes in the operations and prospects of ExxonMobil or
Pioneer, general market and economic conditions and other factors that may be beyond the control of ExxonMobil or Pioneer, and on which Pioneer’s
financial advisor’s opinion was based, may significantly alter the value of ExxonMobil or Pioneer or the prices of the shares of ExxonMobil common stock
or Pioneer common stock by the time the Merger is completed. The opinion does not speak as of the time the Merger will be completed or as of any date
other than the date of such opinion. Because Pioneer does not currently anticipate asking its financial advisor to update its opinion, the opinion will not
address the fairness of the Merger Consideration from a financial point of view at the time the Merger is completed. The Pioneer board’s recommendation
that Pioneer stockholders vote “FOR” approval of the Merger Agreement Proposal and ‘FOR” the Advisory Compensation Proposal, however, is made as
of the date of this proxy statement/prospectus.

For a description of the opinion that Pioneer received from its financial advisor, see the section entitled “The Merger—Opinion of Pioneer’s
Financial Advisor” beginning on page 66. A copy of the opinion of Goldman Sachs, Pioneer’s financial advisor, is attached as Annex B to this proxy
statement/prospectus.

ExxonMobil’s and Pioneer’s business relationships may be subject to disruption due to uncertainty associated with the Merger.

Parties with which ExxonMobil or Pioneer does business may experience uncertainty associated with the Merger, including with respect to current
or future business relationships with ExxonMobil, Pioneer or the combined business. ExxonMobil’s and Pioneer’s business relationships may be subject to
disruption as parties with which ExxonMobil or Pioneer does business may attempt to negotiate changes in existing business relationships or consider
entering into business relationships with parties other than ExxonMobil, Pioneer or the combined business. These disruptions could have an adverse effect
on the businesses, financial condition, results of operations or prospects of the combined business, including an adverse effect on ExxonMobil’s ability to
realize the anticipated benefits of the Merger. The risk, and adverse effect, of such disruptions could be exacerbated by a delay in completion of the Merger
or termination of the Merger Agreement.

Pioneer may waive one or more of the closing conditions withoutre-soliciting stockholder approval.

Pioneer may determine to waive, in whole or part, one or more of the conditions to closing prior to Pioneer being obligated to consummate the
Merger. Any determination whether to waive any conditions to closing, or to re-solicit stockholder approval to amend or supplement this proxy
statement/prospectus as a result of such a waiver, will be made by Pioneer at the time of such waiver based on the facts and circumstances as they exist at
that time.

Completion of the Merger may trigger change in control or other provisions in certain agreements to which Pioneer is a party.

Pioneer is a party to certain agreements that give the counterparty certain rights following a “change in control,” including in some cases the right to
terminate such agreements. Under some such agreements, the Merger may constitute a change in control and therefore the counterparty may exercise
certain rights under the agreement upon the closing of the Merger. Any such counterparty may request modifications of its respective
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agreements as a condition to granting a waiver or consent under its agreement. There is no assurance that such counterparties will not exercise their rights
under the agreements, including termination rights where available and/or requiring payment of substantial financial penalties.

Pioneer’s executive officers and directors have interests in the Merger that may be different from, or in addition to, your interests as a
stockholder of Pioneer or as a shareholder of ExxonMobil.

In considering the recommendation of the Pioneer board to vote for the adoption of the Merger Agreement, Pioneer stockholders should be aware
that the directors and executive officers of Pioneer have interests in the Merger that may be different from, or in addition to, the interests of Pioneer
stockholders generally, including potential accelerated vesting of equity awards and severance payments. The Pioneer board was aware of these interests
and considered them, among other matters, in evaluating and negotiating the Merger Agreement and approving the Merger, and in making its
recommendation that Pioneer stockholders vote to adopt the Merger Agreement.

For more information, see “Interests of Pioneer’s Directors and Executive Officers in the Merger” beginning on page 107 of this proxy
statement/prospectus.

The Merger Agreement limits Pioneer’s ability to pursue alternatives to the Merger and may discourage other companies from trying to acquire
Pioneer for greater consideration than what ExxonMobil has agreed to pay pursuant to the Merger Agreement.

The Merger Agreement contains provisions that make it more difficult for Pioneer to sell its business to a party other than ExxonMobil. These
provisions include a general prohibition on Pioneer soliciting any Acquisition Proposal or offer for a competing transaction. Further, subject to certain
exceptions, the Pioneer board will not withdraw or modify in a manner adverse to ExxonMobil the recommendation of the Pioneer board in favor of the
adoption of the Merger Agreement, and ExxonMobil generally has a right to match any competing Acquisition Proposals that may be made.
Notwithstanding the foregoing, at any time prior to the adoption of the Merger Agreement by Pioneer stockholders, the Pioneer board is permitted to
withdraw or modify in a manner adverse to ExxonMobil the recommendation of the Pioneer board in favor of the adoption of the Merger Agreement in
certain circumstances if it determines in good faith that the failure to take such action would reasonably likely be inconsistent with its fiduciary duties to
Pioneer stockholders under applicable law. The Merger Agreement does not require that Pioneer submit the adoption of the Merger Agreement to a vote of
Pioneer stockholders if the Pioneer board terminates the Merger Agreement in order to enter into an alternative acquisition agreement with respect to a
competing transaction in accordance with the terms of the Merger Agreement. In certain circumstances, upon termination of the Merger Agreement,
Pioneer will be required to pay a termination fee of $1.815 billion to ExxonMobil, including if Pioneer terminates the Merger Agreement prior to obtaining
Pioneer stockholder approval in order to enter into an alternative acquisition agreement with respect to a competing transaction in accordance with the
terms of the Merger Agreement. See “The Merger Agreement—Termination of the Merger Agreement” and “The Merger Agreement—Exclusive Remedy”
beginning on pages 101 and 102, respectively, of this proxy statement/prospectus.

While both Pioneer and ExxonMobil believe these provisions and agreements are reasonable and customary and are not preclusive of other offers,
the restrictions, including the added expense of the $1.815 billion termination fee that may become payable by Pioneer to ExxonMobil in certain
circumstances, might discourage a third party that has an interest in acquiring all or a significant part of Pioneer from considering or proposing that
acquisition, even if that party were prepared to pay consideration with a higher per-share value than the consideration payable in the Merger pursuant to the
Merger Agreement.

Failure to complete the Merger could negatively impact the stock price and the future business and financial results of Pioneer.

If the Merger is not completed for any reason, including as a result of Pioneer stockholders failing to adopt the Merger Agreement or any other
condition not being satisfied or waived, the ongoing businesses of Pioneer
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may be adversely affected, and, without realizing any of the benefits of having completed the Merger, ExxonMobil and Pioneer would be subject to a
number of risks, including the following:

. Pioneer may experience negative reactions from the financial markets, including negative impacts on its stock price;
. Pioneer may experience negative reactions from its customers, vendors, joint venture and other business partners, regulators and employees;
. Pioneer will be required to pay certain costs relating to the Merger, such as legal, accounting, financial advisor and printing fees, whether or

not the Merger is completed;

. the Merger Agreement places certain restrictions on the conduct of Pioneer’s businesses prior to completion of the Merger, and such
restrictions, the waiver of which is subject to the written consent of ExxonMobil (such consent not to be unreasonably withheld, conditioned
or delayed), and subject to certain exceptions and qualifications, may prevent Pioneer from taking certain other specified actions or
otherwise pursuing business opportunities during the pendency of the Merger that Pioneer would have made, taken or pursued if these
restrictions were not in place (see “The Merger Agreement—Conduct of Business Pending the Merger” beginning on page 87 of this proxy
statement/prospectus for a description of the restrictive covenants applicable to Pioneer);

. matters relating to the Merger (including integration planning) will require substantial commitments of time and resources by Pioneer
management, which would otherwise have been devoted to day-to-day operations and other opportunities that may have been beneficial to
Pioneer as an independent company;

. in the event of a termination of the Merger Agreement under certain circumstances specified in the Merger Agreement, Pioneer may be
required to pay a termination fee of $1.815 billion to ExxonMobil; to the extent that a termination fee is not promptly paid by Pioneer when
due, Pioneer will be required to pay ExxonMobil interest on such fee at the annual rate equal to the prime rate, as published in The Wall
Street Journal in effect on the date such payment was required to be made, through the date such payment was actually received, or such
lesser rate as is the maximum permitted by applicable law; and

. litigation related to any failure to complete the Merger or related to any enforcement proceeding commenced against Pioneer or ExxonMobil
preventing the performance of their respective obligations pursuant to the Merger Agreement.

There can be no assurance that the risks described above will not materialize. If the Merger is not completed, these risks may materialize and may
materially and adversely affect Pioneer’s businesses, financial condition, financial results, ratings, stock prices and/or bond prices.

The shares of ExxonMobil common stock to be received by Pioneer stockholders upon completion of the Merger will have different rights from
shares of Pioneer common stock.

Upon completion of the Merger, Pioneer stockholders will no longer be stockholders of Pioneer, a Delaware corporation, but will instead become
stockholders of ExxonMobil, a New Jersey corporation, and their rights as stockholders will be governed by New Jersey law and ExxonMobil’s restated
certificate of incorporation and by-laws. New Jersey law and the terms of ExxonMobil’s restated certificate of incorporation andby-laws may be
materially different than Delaware law and the terms of the Pioneer certificate of incorporation and bylaws, which currently govern the rights of Pioneer
stockholders. See “Comparison of Stockholder Rights” beginning on page 119 of this proxy statement/prospectus for a discussion of the different rights
associated with ExxonMobil common shares.
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After the Merger, Pioneer stockholders, as a group, will have a significantly lower ownership and voting interest in ExxonMobil than they
currently have in Pioneer and will exercise less influence over management.

Based on the number of shares of Pioneer common stock and the Pioneer equity awards outstanding as of the Pioneer record date, ExxonMobil
estimates that it will issue approximately [ ] shares of ExxonMobil common stock pursuant to the Merger, provided that if additional Pioneer
equity awards are granted to certain Pioneer employees as permitted under the Merger Agreement, ExxonMobil may be required to reserve additional
shares of ExxonMobil common stock for issuance (see “The Merger Agreement—Treatment and Quantification of Pioneer Equity Awards”). The actual
number of shares of ExxonMobil common stock to be issued and reserved for issuance in connection with the Merger will be determined at completion of
the Merger based on the exchange ratio and the number of shares of Pioneer common stock and the Pioneer equity awards outstanding at that time.
ExxonMobil has a significantly larger market capitalization than Pioneer. Based on the number of shares of Pioneer common stock outstanding as of
[ 1, 2023, and the number of shares of ExxonMobil common stock outstanding as of [ ], 2023, ExxonMobil and Pioneer estimate that, as
of immediately following completion of the Merger, holders of ExxonMobil common stock as of immediately prior to the Merger will hold approximately
[ 1% and holders of Pioneer common stock as of immediately prior to the Merger will hold approximately [ 1%, of the outstanding shares of
ExxonMobil common stock (or, on a fully diluted basis, holders of ExxonMobil common stock as of immediately prior to the Merger will hold
approximately [ 1% and holders of Pioneer common stock as of immediately prior to the Merger will hold approximately [ 1% of the shares of
ExxonMobil common stock). Consequently, former Pioneer stockholders, as a group, will have materially less influence over the management and
policies of ExxonMobil than they currently have over the management and policies of Pioneer.

Pioneer stockholders are not entitled to appraisal rights in connection with the Merger.

Appraisal rights are statutory rights that enable stockholders to dissent from certain extraordinary transactions, such as certain mergers, and to
demand that the corporation pay the fair value for their shares as determined by a court in a judicial proceeding instead of receiving the consideration
offered to stockholders in connection with the applicable transaction. Under Delaware law, holders of shares of Pioneer common stock will not have rights
to an appraisal of the fair value of their shares in connection with the Merger. See “The Merger—No Dissenters’ or Appraisal Rights” beginning on page
76 of this proxy statement/prospectus.

Potential litigation against ExxonMobil and Pioneer could result in substantial costs, an injunction preventing the completion of the Merger
and/or a judgment resulting in the payment of damages.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have entered into merger agreements. Even if
such lawsuits are unsuccessful, defending against them can result in substantial costs.

Stockholders of Pioneer may file lawsuits against ExxonMobil, Pioneer and/or the directors and officers of either company in connection with the
Merger. These lawsuits could prevent or delay the completion of the Merger and result in significant costs to Pioneer and/or ExxonMobil, including any
costs associated with the indemnification of directors and officers. There can be no assurance that any of the defendants will be successful in the outcome
of any potential lawsuits.

ExxonMobil and Pioneer will incur significant transaction and Merger-related costs in connection with the Merger.

ExxonMobil and Pioneer expect to incur a number of non-recurring costs associated with the Merger and combining the operations of the two
companies. The significant, non-recurring costs associated with the Merger include, among others, fees and expenses of financial, legal, accounting and
other advisors and representatives,
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certain employment-related costs relating to employees of Pioneer (which are described in “Interests of Pioneer’s Directors and Executive Officers in the
Merger” beginning on page 107 of this proxy statement/prospectus), filing fees due in connection with filings required under the HSR Act and filing fees
and printing and mailing costs for this proxy statement/prospectus. Some of these costs have already been incurred or may be incurred regardless of
whether the Merger is completed, including a portion of the fees and expenses of financial advisors and other advisors and representatives and filing fees
for this proxy statement/prospectus. ExxonMobil also will incur transaction fees and costs related to formulating and implementing integration plans with
respect to the two companies, including facilities and systems consolidation costs. ExxonMobil continues to assess the magnitude of these costs, and
additional unanticipated costs may be incurred in the Merger and the integration of the two companies’ businesses.

Risks relating to ExxonMobil and Pioneer.

ExxonMobil and Pioneer are, and following completion of the Merger ExxonMobil will continue to be, subject to the risks described in (i) Part I,
Item 1A, “Risk Factors” in ExxonMobil’s Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on February 22, 2023
and Item 1.01, “Entry into a Material Definitive Agreement” in ExxonMobil’s Current Report on Form 8-K filed with the SEC on October 11, 2023, (ii)
Part I, Item 1A, “Risk Factors” in Pioneer’s Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on February 23, 2023,
Item 7.01 “Regulation FD Disclosure” in Pioneer’s Current Report on Form 8-K filed with the SEC on October 11, 2023 (SEC Accession
No. 0001193125-23-254221), and Item 1.01 “Entry into a Material Definitive Agreement” in Pioneer’s Current Report on Form8-K filed with the SEC on
October 11, 2023 (SEC Accession No. 0001193125-23-253935), and (iii) ExxonMobil’s and Pioneer’s subsequent filings with the SEC, in each case,
which are incorporated by reference into this proxy statement/prospectus. See “Where You Can Find More Information” beginning on page 143 of this
proxy statement/prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus, including the information included or incorporated by reference, contains “forward-looking statements” within the
meaning of the federal securities laws, including Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Exchange Act. In this context, forward-looking statements often address future business and financial events, conditions, expectations, plans or ambitions,
and often contain words such as “expect,” “anticipate,” “intend,” “plan,” “believe,” “seek,” “see,” “will,” “would,” “target,” similar expressions, and
variations or negatives of these words, but not all forward-looking statements include such words. Forward-looking statements by their nature address
matters that are, to different degrees, uncertain, such as statements about the consummation of the Merger and the anticipated benefits thereof. All such
forward-looking statements are based upon current plans, estimates, expectations and ambitions that are subject to risks, uncertainties and assumptions,
many of which are beyond the control of ExxonMobil and Pioneer, that could cause actual results to differ materially from those expressed in such
forward-looking statements. Important risk factors that may cause such a difference include, but are not limited to: the completion of the Merger on
anticipated terms and timing, or at all, including obtaining regulatory approvals that may be required on anticipated terms and Pioneer stockholder
approval; anticipated tax treatment, unforeseen liabilities, future capital expenditures, revenues, expenses, earnings, synergies, economic performance,
indebtedness, financial condition, losses, future prospects, business and management strategies for the management, expansion and growth of the
combined company’s operations and other conditions to the completion of the Merger, including the possibility that any of the anticipated benefits of the
Merger will not be realized or will not be realized within the expected time period; the ability of ExxonMobil and Pioneer to integrate the business
successfully and to achieve anticipated synergies and value creation; potential litigation relating to the Merger that could be instituted against ExxonMobil,
Pioneer or their respective directors; the risk that disruptions from the Merger will harm ExxonMobil’s or Pioneer’s business, including current plans and
operations and that management’s time and attention will be diverted on transaction-related issues; potential adverse reactions or changes to business
relationships resulting from the announcement or completion of the Merger; rating agency actions and ExxonMobil and Pioneer’s ability to access short-
and long-term debt markets on a timely and affordable basis; legislative, regulatory and economic developments, including regulatory actions targeting
public companies in the oil and gas industry and changes in local, national, or international laws, regulations, and policies affecting ExxonMobil and
Pioneer including with respect to the environment; potential business uncertainty, including the outcome of commercial negotiations and changes to
existing business relationships during the pendency of the Merger that could affect ExxonMobil’s and/or Pioneer’s financial performance and operating
results; certain restrictions during the pendency of the Merger that may impact Pioneer’s ability to pursue certain business opportunities or strategic
transactions or otherwise operate its business; acts of terrorism or outbreak of war, hostilities, civil unrest, attacks against ExxonMobil or Pioneer, and
other political or security disturbances; dilution caused by ExxonMobil’s issuance of additional shares of its common stock in connection with the Merger;
the possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected factors or events; changes in
policy and consumer support for emission-reduction products and technology; the impacts of pandemics or other public health crises, including the effects
of government responses on people and economies; global or regional changes in the supply and demand for oil, natural gas, petrochemicals, and
feedstocks and other market or economic conditions that impact demand, prices and differentials, including reservoir performance; changes in technical or
operating conditions, including unforeseen technical difficulties; those risks described in Item 1A of ExxonMobil’s Annual Report on Form 10-K, filed
with the SEC on February 22, 2023, and subsequent reports on Forms 10-Q and 8-K, as well as under the heading “Factors Affecting Future Results” on
the Investors page of ExxonMobil’s website at www.exxonmobil.com (information included on or accessible through ExxonMobil’s website is not
incorporated by reference into this communication); those risks described in Item 1A of Pioneer’s Annual Report on Form 10-K, filed with the SEC on
February 23, 2023, and subsequent reports on Forms 10-Q and 8-K; and those risks that are described herein under “Risk Factors.” References to resources
or other quantities of oil or natural gas may include amounts that ExxonMobil or Pioneer believe will ultimately be produced, but that are not yet
classified as “proved reserves” under SEC definitions.

2 2 .
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While the list of factors presented here is considered representative, no such list should be considered to be a complete statement of all potential
risks and uncertainties. Unlisted factors may present significant additional obstacles to the realization of forward-looking statements. You are cautioned
not to place undue reliance on ExxonMobil’s and Pioneer’s forward-looking statements, which speak only as of the date of this proxy statement/prospectus
or the date of any information included or incorporated by reference in this proxy statement/prospectus. All subsequent written and oral forward-looking
statements concerning the Merger or other matters addressed in this proxy statement/prospectus and attributable to ExxonMobil or Pioneer or any person
acting on their behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section. Except to the extent
required by applicable law or regulation, ExxonMobil and Pioneer undertake no obligation to update these forward-looking statements to reflect events or
circumstances after the date of this proxy statement/prospectus or to reflect the occurrence of unanticipated events.

Actions needed to advance ExxonMobil’s 2030 and 2035 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 ExxonMobil’s Energy Outlook research and publication. The
Energy Outlook is reflective of the existing global policy environment, the Energy 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 Energy Outlook, and ExxonMobil’s business plans will be updated accordingly. Actual future results, including
the achievement of net zero in ExxonMobil’s Upstream Permian Basin unconventional operated assets by 2030/2035 and plans to lower methane
emissions from operated assets, to increase water recycling in ExxonMobil’s combined Permian operations, and to feed hydrogen, ammonia, and carbon
capture projects could vary depending on the ability to execute operational objectives on a timely and successful basis; policy support for emission-
reduction products and technologies; changes in laws, regulations and international treaties regarding lower emission technologies and projects;
government incentives; unforeseen technical or operational difficulties; the outcome of research efforts and future technology developments, including the
ability to scale projects, technologies, and markets on a commercially competitive basis; changes in supply and demand and other market factors affecting
future prices of oil, gas, and petrochemical products; the actions of competitors; and other factors discussed in this proxy statement/prospectus and in the
additional forward looking statement disclaimers included above.

All references to production rates, project capacity, resource size, and acreage are on a gross basis, unless otherwise noted.
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THE COMPANIES

EXXON MOBIL CORPORATION

Exxon Mobil Corporation, which is referred to in this proxy statement/prospectus as ExxonMobil, was incorporated in the State of New Jersey in
1882. Divisions and affiliated companies of ExxonMobil operate or market products in the United States and most other countries of the world. Their
principal business involves exploration for, and production of, crude oil and natural gas; manufacture, trade, transport and sale of crude oil, natural gas,
petroleum products, petrochemicals, and a wide variety of specialty products; and pursuit of lower-emission business opportunities including carbon
capture and storage, hydrogen, and lower-emission fuels. Affiliates of ExxonMobil conduct extensive research programs in support of these businesses.

The principal trading market for ExxonMobil’s common stock (NYSE: XOM) is the NYSE.

The principal executive offices of ExxonMobil are located at 22777 Springwoods Village Parkway, Spring, Texas 77389-1425, its telephone number
is (972) 940-6000 and its website is www.exxonmobil.com.

This proxy statement/prospectus incorporates important business and financial information about ExxonMobil from other documents that are not
included in or delivered with this proxy statement/prospectus. For a list of the documents that are incorporated by reference in this proxy
statement/prospectus, see “Where You Can Find More Information” beginning on page 143 of this proxy statement/prospectus.

PIONEER NATURAL RESOURCES COMPANY

Pioneer Natural Resources Company, which is referred to in this proxy statement/prospectus as Pioneer, is a large independent oil and gas
exploration and production company that explores for, develops and produces oil, natural gas liquids and gas in the Permian Basin in West Texas.

Pioneer common stock is traded on the NYSE under the symbol “PXD.” Following the Merger, Pioneer common stock will be delisted from the
NYSE.

The principal executive offices of Pioneer are located at 777 Hidden Ridge, Irving, Texas, 75038, its telephone number is (972)444-9001 and its
website is www.pxd.com.

Additional information about Pioneer and its subsidiaries are included in documents incorporated by reference into this proxy statement/prospectus.
For a list of the documents that are incorporated by reference in this proxy statement/prospectus, see “Where You Can Find More Information” beginning
on page 143 of this proxy statement/prospectus.

SPQR, LLC

Merger Sub is a wholly owned subsidiary of ExxonMobil. Merger Sub was formed solely for the purpose of completing the Merger. Merger Sub has
not carried on any activities to date, except for activities incidental to its formation and activities undertaken in connection with the Merger.

Merger Sub was formed in the State of Delaware on October 6, 2023. The principal executive offices of Merger Sub are located at 22777
Springwoods Village Parkway, Spring, Texas 77389-1425, and its telephone number is (972) 940-6000.
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THE PIONEER SPECIAL MEETING

General

This proxy statement/prospectus is being provided to Pioneer stockholders as part of a solicitation of proxies by the Pioneer board for use at the
Special Meeting and at any adjournments or postponements of such Special Meeting. This proxy statement/prospectus provides Pioneer stockholders with
important information about the Special Meeting and should be read carefully in its entirety. In addition, this proxy statement/prospectus constitutes a
prospectus for ExxonMobil in connection with the issuance by ExxonMobil of shares of ExxonMobil common stock pursuant to the Merger Agreement.

Date, Time and Place of the Special Meeting

The Special Meeting will be a virtual meeting conducted exclusively via live webcast online at www.virtualshareholdermeeting.com/[ ] starting
at [ ] Central Time (with log-in beginning at [ ] Central Time) on [ ]. Pioneer stockholders will be able to attend the Special Meeting online
and vote shares electronically at the meeting by going to www.virtualshareholdermeeting.com/[ ] and entering the 16-digit control number included on

the proxy card or voting instruction form you received. Because the Special Meeting is completely virtual and being conducted via live webcast,
stockholders will not be able to attend the meeting in person.

Purposes of the Special Meeting
The Special Meeting is being held to consider and vote upon the following proposals:

. Proposal 1—the Merger Agreement Proposal: to adopt the Merger Agreement, a copy of which is attached as Annex A to this proxy
statement/prospectus and the material provisions of which are summarized in “The Merger Agreement” beginning on page 78 of this proxy
statement/prospectus, pursuant to which, among other things, Merger Sub will merge with and into Pioneer and each outstanding share of
Pioneer common stock will be converted into the right to receive 2.3234 shares of ExxonMobil common stock.

. Proposal 2—the Advisory Comp tion Proposal: to approve, on a non-binding advisory basis, the compensation that may be paid or
become payable to Pioneer’s named executive officers that is based on or otherwise related to the Merger, the estimated value of which is
disclosed in the table in “Interests of Pioneer’s Directors and Executive Officers in the Merger—Quantification of Potential Payments and
Benefits to Pioneer’s Named Executive Officers” beginning on page 112 of this proxy statement/prospectus.

Recommendation of the Pioneer Board

At a meeting held on October 10, 2023, the Pioneer board unanimously (i) determined that the Merger Agreement and the transactions contemplated
thereby, including the Merger, are fair to and in the best interests of Pioneer and its stockholders, (ii) approved, adopted and declared advisable the Merger
Agreement and the transactions contemplated thereby, including the Merger, in accordance with the requirements of the DGCL and (iii) resolved to
recommend adoption of the Merger Agreement by the stockholders of Pioneer. The Pioneer board unanimously recommends that the Pioneer
stockholders vote:

. Proposal 1: “FOR” the Merger Agreement Proposal; and

. Proposal 2: “FOR” the Advisory Compensation Proposal.

This proxy statement/prospectus contains important information regarding these proposals and factors that Pioneer stockholders should consider
when deciding how to cast their votes. Pioneer stockholders are encouraged
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to read carefully this proxy statement/prospectus in its entirety, including the annexes to this proxy statement/prospectus and documents incorporated by
reference into this proxy statement/prospectus, for more detailed information regarding the Merger Agreement and the Merger.

Voting by Directors and Executive Officers

On[ ], Pioneer directors and executive officers, as a group, beneficially owned and were entitled to vote [ ] shares of Pioneer common stock, or
approximately [ ]% of the issued and outstanding shares of Pioneer common stock. Although none of them has entered into any agreement obligating
them to do so as a director or executive officer of Pioneer, Pioneer currently expects that all of its directors and executive officers will vote their shares
“FOR” Proposal 1 (the Merger Agreement Proposal) and “FOR” Proposal 2 (the Advisory Compensation Proposal).

Attendance at the Special Meeting

Only Pioneer stockholders of record on the Pioneer record date, beneficial owners of Pioneer common stock on the Pioneer record date and holders
of valid proxies for the Special Meeting may attend the virtual Special Meeting. Participating stockholders who log-on to the meeting using his, her or its
unique 16-digit control number will also be able to examine the stockholder list during the Special Meeting by following the instructions provided on the
meeting website.

Submitting Questions for the Virtual Special Meeting

Pioneer stockholders attending the virtual meeting will be in a listen-only mode and will not be able to speak during the webcast. However, in order
to maintain the interactive nature of the virtual meeting, stockholders are able submit questions before the meeting at [ 1.

Limitations on Submitting Questions for the Virtual Special Meeting

Pioneer will answer questions during the Special Meeting that are relevant to meeting matters, comply with the meeting rules of conduct and have
been submitted prior to the start of the Special Meeting, subject to time constraints. However, Pioneer reserves the right to exclude questions that are not
pertinent to meeting matters or to edit profanity or other inappropriate language. Each stockholder is limited to a total of one question that must be related
to the business of the Special Meeting. Each question should cover only one topic and be as succinct as possible. If Pioneer receives substantially similar
questions, Pioneer will group such questions together and provide a single response to avoid repetition. The questions of all Pioneer stockholders are
welcome. However, the purpose of the Special Meeting must be observed and questions that are not directly related to the business of Pioneer or are not
otherwise in good taste, related to personal grievances or otherwise inappropriate (as determined by the chairman of the meeting) will not be answered.

Record Date

The Pioneer board has fixed the close of business on [ ] as the Pioneer record date for the determination of the Pioneer stockholders entitled to
receive notice of, and to vote at, the Special Meeting. The Pioneer stockholders of record on the Pioneer record date are the only Pioneer stockholders that
are entitled to receive notice of, and to vote at, the Special Meeting or any adjournments or postponements of the Special Meeting.

Participants in the Pioneer Natural Resources USA, Inc. 401(k) and Matching Plan

Participants in the Pioneer Natural Resources USA, Inc 401(k) Plan (the “Pioneer 401(k) Plan”) who have shares of Pioneer common stock credited
to their plan account as of the Pioneer record date will have the right to direct the Pioneer 401(k) Plan trustee how to vote those shares. The trustee will
vote the shares in a participant’s
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Pioneer 401(k) Plan account in accordance with the participant’s instructions or, if no instructions are received prior to [ ] Central Time on [ ], the
shares credited to that participant’s account will be voted by the trustee in the same proportion as it votes shares for which it did receive timely instructions.
Information as to how participants voted the shares credited to their Pioneer 401(k) Plan account will not be disclosed to Pioneer. If a participant holds
Pioneer common stock outside of the Pioneer 401(k) Plan, the participant will need to vote those shares separately.

Outstanding Shares and Voting Rights of Pioneer Stockholders

On the Pioneer record date, there were [ ] shares of Pioneer common stock issued and outstanding, held by [ 1 holders of record. Each
issued and outstanding share of Pioneer common stock entitles its holder of record to one vote at the Special Meeting.

Stockholder List

A complete list of registered Pioneer stockholders entitled to vote at the Special Meeting will be available for inspection at Pioneer’s principal
executive offices at 777 Hidden Ridge, Irving, Texas 75038, during ordinary business hours, for a period of no less than ten days before the Special
Meeting and will be available during the virtual Special Meeting at www.virtualshareholdermeeting.com/[ ]. If a Pioneer stockholder wants to inspect
the stockholder list, such stockholder should call the Pioneer corporate secretary at (972) 444-9001 to schedule an appointment or request access.

Quorum; Abstentions and Broker Non-Votes

In order for business to be conducted at the Special Meeting, a quorum must be present. A quorum at the Special Meeting requires the presence of
the holders of a majority of the total issued and outstanding shares of Pioneer common stock entitled to vote, present virtually or represented by proxy, at
the Special Meeting. An abstention occurs when a stockholder is present for purposes of a quorum by virtually attending the Special Meeting and either
does not vote or submits a ballot marked “abstain”. An abstention also occurs when a stockholder does not attend the meeting virtually and instead submits
a proxy with an “abstain” instruction. Abstentions will be counted for purposes of determining whether there is a quorum at the Special Meeting. In
accordance with the rules of the NYSE, brokers, banks and other nominees who hold shares of Pioneer common stock in “street name” for their customers
do not have discretionary authority to vote the shares with respect to the Merger Agreement Proposal and the Advisory Compensation Proposal.
Accordingly, if brokers, banks or other nominees do not receive specific voting instructions from the beneficial owner of such shares, they may not vote
such shares with respect to these proposals. Under such circumstance, a “broker non-vote” would arise. “Broker non-votes,” if any, will not be considered
present at the Special Meeting for purposes of determining whether a quorum is present at the Special Meeting.

Adjournment

If a quorum is not present or represented or if there are not sufficient votes for the approval of the Merger Agreement Proposal and the Advisory
Compensation Proposal, Pioneer expects that the Special Meeting will be adjourned by the chairman of the Special Meeting to solicit additional proxies. In
addition, the holders of a majority in voting power of Pioneer common stock entitled to vote at the Special Meeting who are present online or by proxy at
the Special Meeting have the power to adjourn such meeting, whether or not a quorum is present. No notice of the reconvened meeting is required to be
given if the date, time and place (including the means of remote communication) are announced at the Special Meeting unless the reconvened meeting is
more than 30 days after the date for which notice was originally given. At any reconvened Special Meeting at which a quorum is present, (i) any business
may be transacted that may have been transacted at the Special Meeting had a quorum been present and (ii) all proxies will be voted in the same manner as
the manner in which such proxies would have been voted at the original convening of the Special Meeting, except for any proxies that have been validly
revoked or withdrawn prior to the subsequent meeting.
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Vote Required

The votes required for each proposal are as follows:

.

Proposal 1—the Merger Agreement Proposal. The affirmative vote of holders of a majority of the outstanding shares of Pioneer common
stock on the Pioneer record date and entitled to vote thereon is required to adopt the Merger Agreement Proposal. The required vote on
Proposal 1 is based on the number of outstanding shares—not the number of shares actually voted. The failure of any Pioneer stockholder to
submit a vote (i.e., by not submitting a proxy and not voting at the Special Meeting) and any abstention from voting by a Pioneer stockholder
will have the same effect as a vote “4AGAINST” the Merger Agreement Proposal. Because the Merger Agreement Proposal isnon-routine,
brokers, banks and other nominees do not have discretionary authority to vote on the Merger Agreement Proposal, and will not be able to
vote on the Merger Agreement Proposal absent instructions from the beneficial owner of any Pioneer shares held of record by them. As a
result, a broker non-vote will have the same effect as a vote “4GAINST’ the Merger Agreement Proposal.

Proposal 2—the Advisory Comp tion Proposal. The affirmative vote of the majority of the voting power present or represented by proxy
at the Special Meeting, where a quorum is present, and entitled to vote thereon is required to approve the Advisory Compensation Proposal.
The required vote on the Advisory Compensation Proposal is based on the number of shares present—not the number of outstanding shares.
Abstentions from voting by a Pioneer stockholder attending the Special Meeting or voting by proxy will have the same effect as a vote
“AGAINST”’ the Advisory Compensation Proposal. A failure to attend the Special Meeting virtually or by proxy will have no effect on the
outcome of the vote on the Advisory Compensation Proposal. Brokers do not have discretion to vote on this proposal without your
instruction. If you do not instruct your broker how to vote on this proposal, your broker will deliver a non-vote on this proposal, and, as a
result, broker non-votes will have no effect on the outcome of the vote on the Advisory Compensation Proposal. While the Pioneer board
intends to consider the vote resulting from the Advisory Compensation Proposal, the vote is advisory only and therefore not binding on
Pioneer, and, if the proposed Merger is approved by Pioneer stockholders and consummated, the compensation that is the subject of the
Advisory Compensation Proposal, including amounts Pioneer is contractually obligated to pay, will be payable even if the Advisory
Compensation Proposal is not approved.

How to Vote

Pioneer stockholders of record and beneficial owners of Pioneer common stock on the Pioneer record date may vote their shares of Pioneer common
stock by submitting a proxy or may vote virtually online at the Special Meeting by following the instructions provided on the proxy card or voting
instruction form received. Pioneer recommends that Pioneer stockholders entitled to vote submit a proxy prior to the Special Meeting even if they plan to
attend the virtual Special Meeting.

Pioneer stockholders are encouraged to submit a proxy promptly. Each valid proxy received in time will be voted at the Special Meeting according
to the choice specified, if any. Executed but uninstructed proxies (i.e., proxies that are properly signed, dated and returned but are not marked to tell the
proxies how to vote) will be voted in accordance with the recommendations of the Pioneer board.

Record Holders

Pioneer stockholders of record may vote in one of the following ways:

.

Internet: Pioneer stockholders of record may submit their proxy over the internet at [ 1. Internet voting is available 24 hours a day and
will be accessible until 10:59 p.m., Central Time, on [ ]. Stockholders will be given an opportunity to confirm that their voting
instructions have been properly recorded. Pioneer stockholders who submit a proxy this way need not send in their proxy card.
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. Telephone: Pioneer stockholders of record may submit their proxy by calling 1-800-690-6903. Telephone voting is available 24 hours a day
and will be accessible until 10:59 p.m., Central Time, on [ ]. Easy-to-follow voice prompts will guide stockholders through the voting
and allow them to confirm that their instructions have been properly recorded. Pioneer stockholders who submit a proxy this way need not
send in their proxy card.

. Mail: Pioneer stockholders of record may submit their proxy by properly completing, signing, dating and mailing their proxy card or voting
instruction form in the self-addressed, stamped envelope (if mailed in the United States) included with this proxy statement/prospectus.
Pioneer stockholders who vote this way should mail the proxy card early enough so that it is received prior to the closing of the polls at the
Special Meeting.

. Online During the Virtual Meeting: Pioneer stockholders of record may attend the virtual Special Meeting by entering his, her or its unique
16-digit control number and vote online; attendance at the virtual Special Meeting will not, however, in and of itself constitute a vote or a
revocation of a prior proxy.

Beneficial Owners

Pioneer stockholders who hold their shares of Pioneer common stock beneficially in “street name” and wish to submit a proxy must provide
instructions to the bank, broker or other nominee that holds their shares of record as to how to vote their shares with respect to the Merger Agreement
Proposal and the Advisory Compensation Proposal. Most beneficial owners will have a choice of voting before the Special Meeting by proxy over the
internet, by telephone or by using a voting instruction form. Each beneficial owner of Pioneer common stock should refer to the voting instruction form
received to see what options are available and how to use them. Pioneer stockholders who hold their shares of Pioneer common stock beneficially and
wish to vote virtually at the Special Meeting may do so by attending the special meeting, entering his, her or its unique 16-digit control number and voting
their shares electronically; however attendance at the virtual Special Meeting will not, in and of itself, constitute a vote or a revocation of a prior proxy.

In accordance with the rules of the NYSE, brokers, banks and other nominees who hold shares of Pioneer common stock in “street name” for their
customers do not have discretionary authority to vote the shares with respect to the Merger Agreement Proposal and the Advisory Compensation Proposal.
Accordingly, if brokers, banks or other nominees do not receive specific voting instructions from the beneficial owner of such shares, they may not vote
such shares with respect to these proposals. Under such circumstance, a “broker non-vote” would arise. “Broker non-votes,” if any, will not be considered
present at the Special Meeting for purposes of determining whether a quorum is present at the Special Meeting, will have the same effect as a vote
“AGAINST” the Merger Agreement Proposal and, assuming a quorum is present, will have no effect on the Advisory Compensation Proposal. Thus, for
shares of Pioneer common stock held in “street name,” only shares of Pioneer common stock affirmatively voted “FOR” the Merger Agreement Proposal
will be counted as a vote in favor of such proposal.

Proxies and Revocation
Pioneer stockholders of record may revoke their proxies at any time before their shares of Pioneer common stock are voted at the Special Meeting in
any of the following ways:
. delivering written notice of revocation of the proxy to Pioneer’s corporate secretary at Pioneer’s principal executive offices at 777 Hidden
Ridge, Irving, Texas 75038, by no later than 10:59 p.m. Central Time on [ 1;

. delivering another proxy with a later date to Pioneer’s corporate secretary at Pioneer’s principal executive offices at 777 Hidden Ridge,
Irving, Texas 75038, by no later than 10:59 p.m. Central Time [ ] (in which case only the later-dated proxy is counted and the earlier
proxy is revoked);
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. submitting another proxy again via the internet or by telephone at a later date, by no later than 10:59 p.m. Central Time on [ ] (in which
case only the later-dated proxy is counted and the earlier proxy is revoked); or

. attending the Special Meeting virtually, using his, her or its uniquel 6-digit control number and voting their shares online during the
meeting; attendance at the virtual Special Meeting will not, in and of itself, revoke a valid proxy that was previously delivered unless you
give written notice of revocation to the Pioneer corporate secretary before the proxy is exercised or unless you vote your shares online during
the Special Meeting.

If a Pioneer stockholder holds shares through a bank, broker or other nominee, such stockholder may change or revoke his, her or its voting
instructions before the Special Meeting by providing instructions again through the means specified on his, her or its voting instruction form (with most
having the option to do so by internet, telephone or mail), which must be received before 10:59 p.m. Central Time on [ ]. Alternatively, a Pioneer
stockholder may also revoke their proxy by attending the Special Meeting virtually, using his, her or its unique 16-digit control number and voting his,
her or its shares online during the meeting.

Inspector of Elections; Tabulation of Votes

Voting results will be tabulated and certified by an individual designated by the Pioneer board to serve as inspector of election.

Solicitation of Proxies

Pioneer will pay for the proxy solicitation costs related to the Special Meeting. In addition to sending and making available these materials, some of
Pioneer’s directors, officers and other employees may solicit proxies by contacting Pioneer stockholders by telephone, by mail, by e-mail or online.
Pioneer stockholders may also be solicited by, among others, news releases issued by Pioneer and/or ExxonMobil, postings on Pioneer’s or ExxonMobil’s
websites and social media accounts and advertisements in periodicals. None of Pioneer’s directors, officers or employees will receive any extra
compensation for their solicitation services. Pioneer has also retained MacKenzie Partners, Inc. as its proxy solicitor to assist in the solicitation of proxies.
For these proxy solicitation services, MacKenzie Partners, Inc. will receive an estimated fee of approximately $15,000,
plus reasonable out-of-pocket expenses and fees for any additional services. Pioneer will also reimburse banks, brokers, and other nominees for their
expenses in sending proxy solicitation materials to the beneficial owners of shares of Pioneer common stock and obtaining their proxies.

Other Matters

At this time, Pioneer knows of no other matters to be submitted at the Special Meeting other than those listed in the notice.

Householding of Proxy Statement/Prospectus

One copy of this proxy statement/prospectus will be sent to stockholders who share an address, unless they have notified Pioneer that they want to
continue receiving multiple packages. This practice, known as “householding,” is designed to reduce duplicate mailings and save significant printing and
postage costs. If you received a household mailing this year and you would like to have additional copies of this proxy statement/prospectus mailed to you
or you would like to opt out of this practice for future mailings, Pioneer will promptly deliver such additional copies to you if you submit your request in
writing to Corporate Secretary, Pioneer Natural Resources Company, 777 Hidden Ridge, Irving, Texas 75038, or call (972) 444-9001.
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Questions and Additional Information

Pioneer stockholders may contact Pioneer’s proxy solicitor with any questions about the Merger Agreement Proposal and the Advisory
Compensation Proposal or how to vote or to request additional copies of any materials at:

MacKenzie Partners, Inc.
1407 Broadway, 27th Floor
New York, New York 10018
Call toll free: (800) 322-2995
Email: proxy@mackenziepartners.com

Pioneer stockholders should not return their stock certificates or send documents representing Pioneer common stock with the enclosed proxy
card. If the Merger is completed, the exchange agent for the Merger will send to Pioneer stockholders a letter of transmittal and related materials
and instructions for exchanging shares of Pioneer common stock.
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THE MERGER

GENERAL

This proxy statement/prospectus is being provided to holders of Pioneer common stock in connection with the solicitation of proxies to be voted at
the Special Meeting and at any adjournments or postponements of the Special Meeting. At the Special Meeting, Pioneer will ask Pioneer stockholders to
consider and vote on (i) the Merger Agreement Proposal and (ii) the Advisory Compensation Proposal.

The Merger Agreement provides for, among other things, the merger of Merger Sub with and into Pioneer, with Pioneer continuing as the Surviving
Corporation and a wholly owned subsidiary of ExxonMobil. The Merger will not be completed unless Pioneer stockholders adopt the Merger
Agreement. A copy of the Merger Agreement is attached as Annex A to this proxy statement/prospectus. You are urged to read the Merger Agreement in
its entirety because it is the legal document that governs the Merger. For additional information about the Merger, see “The Merger Agreement—Structure
of the Merger” and “The Merger Agreement—Merger Consideration” beginning on pages 78 and 79, respectively, of this proxy statement/prospectus.

If the Merger is completed, each outstanding share of Pioneer common stock (with certain exceptions described in this proxy statement/prospectus)
will be entitled to the right to receive the Merger Consideration, subject to any applicable withholding taxes for cash proceeds from the sale of fractional
shares, in each case without interest. Although the number of shares of ExxonMobil common stock that Pioneer stockholders will receive in the
Merger is fixed, the market value of the Merger Consideration will fluctuate with the market price of ExxonMobil common stock and will not be
known at the time that Pioneer stockholders vote to adopt the Merger Agreement. Based on the closing price of ExxonMobil’s common stock on the
NYSE on October 5, 2023, the last trading day prior to media reports that Pioneer and ExxonMobil were in merger discussions, the 2.3234 exchange ratio
represented approximately $253.23 in implied value for each share of Pioneer common stock. Based on ExxonMobil’s closing price on [ 1,2023
of $[ ], the 2.3234 exchange ratio represented approximately $[ ] in implied value for each share of Pioneer common stock. The market
price of ExxonMobil common stock when Pioneer stockholders receive those shares after the Merger is completed could be greater than, less
than or the same as the market price of shares of ExxonMobil common stock on the date of this proxy statement/prospectus or at the time of the
Special Meeting.

THE PARTIES
Exxon Mobil Corporation

Exxon Mobil Corporation, which is referred to in this proxy statement/prospectus as ExxonMobil, was incorporated in the State of New Jersey in
1882. Divisions and affiliated companies of ExxonMobil operate or market products in the United States and most other countries of the world. Their
principal business involves exploration for, and production of, crude oil and natural gas; manufacture, trade, transport and sale of crude oil, natural gas,
petroleum products, petrochemicals, and a wide variety of specialty products; and pursuit of lower-emission business opportunities including carbon
capture and storage, hydrogen, and lower-emission fuels. Affiliates of ExxonMobil conduct extensive research programs in support of these businesses.

The principal trading market for ExxonMobil’s common stock (NYSE: XOM) is the NYSE.

The principal executive offices of ExxonMobil are located at 22777 Springwoods Village Parkway, Spring, Texas 77389-1425, its telephone number
is (972) 940-6000 and its website is www.exxonmobil.com.

This proxy statement/prospectus incorporates important business and financial information about ExxonMobil from other documents that are not
included in or delivered with this proxy statement/prospectus. For a list of the documents that are incorporated by reference in this proxy
statement/prospectus, see “Where You Can Find More Information” beginning on page 143 of this proxy statement/prospectus.
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Pioneer Natural Resources Company

Pioneer Natural Resources Company, which is referred to in this proxy statement/prospectus as Pioneer, is a large independent oil and gas
exploration and production company that explores for, develops and produces oil, natural gas liquids and gas in the Permian Basin in West Texas.

Pioneer common stock is traded on the NYSE under the symbol “PXD.” Following the Merger, Pioneer common stock will be delisted from the
NYSE.

The principal executive offices of Pioneer are located at 777 Hidden Ridge, Irving, Texas, 75038, its telephone number is (972)444-9001 and its
website is www.pxd.com.

Additional information about Pioneer and its subsidiaries are included in documents incorporated by reference into this proxy statement/prospectus.
For a list of the documents that are incorporated by reference in this proxy statement/prospectus, see “Where You Can Find More Information” beginning
on page 143 of this proxy statement/prospectus.

SPQR, LLC

SPQR, LLC, which is referred to in this proxy statement/prospectus as Merger Sub, is a Delaware limited liability company and a wholly owned
subsidiary of ExxonMobil. Merger Sub was formed solely for the purpose of completing the Merger. Merger Sub has not carried on any activities to date,
except for activities incidental to its formation and activities undertaken in connection with the Merger.

Merger Sub was formed in the State of Delaware on October 6, 2023. The principal executive offices of Merger Sub are located at 22777
Springwoods Village Parkway, Spring, Texas 77389-1425, and its telephone number is (972) 940-6000.

BACKGROUND OF THE MERGER

The terms of the Merger Agreement are the result of arm’s-length negotiations between representatives of ExxonMobil and Pioneer. The following is
a summary of the events leading up to the signing of the Merger Agreement and the key meetings, negotiations, discussions and actions by and between
ExxonMobil and Pioneer and their respective advisors that preceded the public announcement of the transaction; it does not purport to catalogue every
conversation or interaction among representatives of ExxonMobil, Pioneer and other parties.

The Pioneer board and Pioneer senior management regularly review and evaluate Pioneer’s long-term strategic plans and goals, overall industry
trends and Pioneer’s operations, future growth opportunities, competitive position and risks in light of current business and economic conditions. As part
of such ongoing reviews and evaluations, the Pioneer board and Pioneer senior management regularly discuss likely key drivers of stockholder value
creation and positive stock price performance for Pioneer. The Pioneer board noted in these discussions that investors have increasingly favored companies
with large market capitalizations that have the ability to maintain strong balance sheets across commodity price cycles, generate free cash flow and return
capital to stockholders, either in the form of dividends or share repurchases. In addition, in connection with such ongoing reviews and evaluations, Pioneer
senior management engages in discussions with representatives of other exploration and production companies from time to time, and the Pioneer board
meets periodically in the ordinary course of business to receive updates from Pioneer senior management on such discussions and to consider and evaluate
potential strategic alternatives available to Pioneer, including merger and acquisition transactions. Such discussions and strategic alternatives have included
discussions with other publicly traded and private exploration and production companies with respect to acquisition transactions by Pioneer or other
business combination transactions. Over the past several years, however, Pioneer has not executed, and has not been requested to execute, any
confidentiality or similar agreement or exchanged confidential information with
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respect to an acquisition of Pioneer, nor has Pioneer received any proposals containing economic terms for any such acquisition, other than with respect to
the proposed transaction.

In recent months, as part of evaluating potential strategic alternatives, Pioneer engaged in discussions with another upstream company regarding the
acquisition of that company by Pioneer. After discussion regarding a potential transaction and its possible terms, Pioneer concluded that the transaction
with ExxonMobil would be more advantageous to its shareholders than remaining independent and potentially pursuing any other acquisition.

At various times, each of ExxonMobil’s and Pioneer’s general review and evaluation of the potential business combination landscape included an
assessment of the other’s businesses and operations. In addition, ExxonMobil and Pioneer are generally familiar with each other, and the companies and
their respective representatives have, from time to time over the past several years, engaged in preliminary discussions about potential synergies and the
benefits of a strategic transaction between the two companies. No proposals containing economic terms with respect to any such transaction were
exchanged in such discussions.

On May 25, 2023, the Pioneer board held its regularly scheduled quarterly meeting. At that meeting, as part of Pioneer’s consideration and
evaluation of potential strategic alternatives, representatives of Gibson, Dunn & Crutcher LLP (“Gibson Dunn”), outside counsel to Pioneer, presented
materials with respect to the fiduciary duties of the members of the Pioneer board under Delaware law, including in connection with merger and acquisition
transactions.

By early June 2023, ExxonMobil believed that it was continuing to demonstrate a growing advantage in recovering resource and the efficiency of its
development approach, and therefore the value it could bring to a potential transaction. ExxonMobil also believed that the relative movements in the
respective stock prices of ExxonMobil and Pioneer might make a potential transaction attainable. Darren W. Woods, Chairman and Chief Executive
Officer of ExxonMobil, therefore arranged a call with Scott D. Sheffield, Chief Executive Officer of Pioneer, and, on June 22, 2023, Messrs. Sheffield and
Woods discussed the potential transaction. During the discussion, Mr. Sheffield conveyed the expectation that any potential acquisition of Pioneer would
need to be at a significant premium consistent with premiums historically paid in transactions of comparable size. Mr. Sheffield also expressed his belief
that commodity prices would continue to increase, and that Pioneer had upside in the Midland basin, which increased Pioneer’s value. Mr. Woods
expressed his view that any potential transaction would result in synergies supporting some level of premium and that ExxonMobil would likely offer
all-stock consideration in any such transaction. Mr. Woods stated his belief that anall-stock transaction would benefit Pioneer stockholders given his view
that a diversified company, like ExxonMobil, would outperform an upstream only company with geographically concentrated assets over the long-term.

On June 28, 2023, the Pioneer board met with members of Pioneer senior management. At the meeting, the Pioneer board discussed, among other
things, updates regarding a potential transaction with ExxonMobil.

On August 21, 2023, as part of its regularly scheduled quarterly meetings, the Pioneer board met with members of Pioneer senior management and
representatives of Goldman Sachs, Pioneer’s financial advisor, and Gibson Dunn. A representative of Goldman Sachs led a discussion with the Pioneer
board, based on public information, regarding merger and acquisition opportunities and analysts’ research perspectives on possible transactions, including
with respect to a potential transaction with ExxonMobil, as well as ExxonMobil’s recent management commentary regarding its views on potential
acquisition activity.

On September 6, 2023, Messrs. Sheffield and Woods met to further discuss a potential transaction. During the meeting, they discussed the
importance of Pioneer employee retention to a successful outcome of the combination, considerations with respect to the location of Pioneer’s headquarters
following the closing of the potential transaction and the synergy opportunities available to the combined company given the shared expertise of Pioneer’s
and ExxonMobil’s employees. Mr. Sheffield expressed his continued belief that, for the Pioneer board to consider and approve a potential transaction,
ExxonMobil would need to offer a meaningful premium over the then-current trading price of Pioneer common stock, noting that he personally would
support a
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transaction reflecting a premium of at least 20% above the “at the market” exchange ratio of 2.14 shares of ExxonMobil common stock for each share of
Pioneer common stock implied by the closing prices as of September 5, 2023, but that the Pioneer board had not approved or authorized Mr. Sheffield to
discuss any specific premium or range of premiums and he did not know whether the Pioneer board would support a transaction at that premium. Messrs.
Sheffield and Woods also discussed Pioneer representation on the ExxonMobil board, the ability of Pioneer to pay dividends between signing and closing
and ExxonMobil’s payment of a termination fee in the event antitrust approvals were not obtained. As part of the discussion, Mr. Woods noted that while
the ExxonMobil board had yet to authorize a formal proposal to acquire Pioneer, the ExxonMobil board had extensively discussed, and remained
interested in pursuing, the potential transaction and that the parties would remain in contact to further discuss key terms.

On September 7, 2023, the Pioneer board met with members of Pioneer senior management and a representative of Gibson Dunn. Mr. Sheffield
provided the Pioneer board with an update on his discussion with Mr. Woods on September 6, 2023.

On September 19, 2023, Messrs. Sheffield and Woods discussed the potential transaction. Mr. Woods informed Mr. Sheffield that the ExxonMobil
board, including its Finance Committee, had authorized him to make a formal proposal to acquire Pioneer. Mr. Woods then previewed the terms of the
proposal, which Mr. Sheffield said he would discuss with the Pioneer board. Following the meeting, ExxonMobil sent a proposal letter on September 19,
2023 (which was dated September 18, 2023), reflecting the terms discussed between Messrs. Woods and Sheffield. The letter proposed an all-stock merger
in which each share of Pioneer common stock would be valued at $255, resulting in an exchange ratio of 2.185 shares of ExxonMobil common stock for
each share of Pioneer common stock, based on a closing price of $116.70 per share of ExxonMobil common stock on September 15, 2023, reflecting a
9.0% premium over the trading price of Pioneer common stock on the same day. The letter also stated that ExxonMobil would consider one board seat on
the ExxonMobil board for a representative of the Pioneer board and provided Pioneer with the ability to return up to 75% of free cash flow to stockholders
prior to closing in the form of the current quarterly base dividend (with no further quarterly variable dividends being paid) and share repurchases. The
letter recognized that the Pioneer employee base is highly skilled and has been critical to Pioneer’s success and that ExxonMobil would seek to retain most
of Pioneer’s employees.

On September 22, 2023, the Pioneer board met with members of Pioneer senior management and representatives of Gibson Dunn, Goldman Sachs
and Morgan Stanley & Co. LLC (“Morgan Stanley”), a financial advisor to Pioneer. Morgan Stanley was retained as an additional advisor to Pioneer
based on its extensive industry expertise and knowledge of Pioneer, and not by reason of any conflict of interest relating to Goldman Sachs. At the
meeting, the Pioneer board discussed the September 18 proposal letter and related matters. Representatives of Goldman Sachs and Morgan Stanley
separately discussed presentation materials provided to the Pioneer board with respect to the proposed transaction. In executive session, a representative of
Gibson Dunn reviewed the fiduciary duties of the members of the Pioneer board with respect to their evaluation of the proposed transaction. Following
discussion, the Pioneer board unanimously rejected ExxonMobil’s proposal in the September 18 letter, but authorized Mr. Sheffield to meet with
Mr. Woods to continue discussing a potential transaction.

On September 24, 2023, Messrs. Sheffield and Woods met to discuss the potential transaction. At the meeting, Mr. Sheffield informed Mr. Woods of
the Pioneer board’s rejection of the ExxonMobil proposal, but that the board had authorized Mr. Sheffield to continue discussing the potential transaction
with Mr. Woods. Messrs. Sheffield and Woods then discussed several key transaction terms, including the ability of Pioneer to pay its variable dividend
between signing and closing, ExxonMobil’s commitment to keeping Pioneer’s Irving, Texas headquarters open for at least two years following the
transaction closing date, the treatment of Pioneer employees in connection with the proposed transaction, that two of Pioneer’s directors, including
Mr. Sheffield, receive board seats on the ExxonMobil board, ExxonMobil’s payment of a “reverse” termination fee in the event antitrust approvals were
not obtained and various due diligence items. Mr. Sheffield also discussed with
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Mr. Woods matters with respect to the consideration that would potentially be payable in a proposed transaction, including an exchange ratio that would
be indicative of a price in the range of $265 to $270 per share of Pioneer common stock, which Mr. Sheffield specified would be subject to Pioneer board
approval as part of its evaluation of any proposed transaction, and a pro forma ownership by Pioneer stockholders in ExxonMobil of approximately 11.5%
to 12%.

On September 25, 2023, the Pioneer board met with members of Pioneer senior management and a representative of Gibson Dunn. Mr. Sheffield
reported on the points discussed in the meeting with Mr. Woods. The Pioneer board discussed the potential transaction and related key terms, including a
discussion of the trading multiples of the two companies and integration matters with respect to Pioneer employees. A representative of Gibson Dunn led a
discussion with the Pioneer board about the board’s fiduciary duties under Delaware law in connection with the potential transaction.

On September 26, 2023, Mr. Woods called Mr. Sheffield to provide an update on ExxonMobil’s proposal, including that ExxonMobil would be
willing to progress the proposed transaction on terms consistent with the preliminary terms discussed at the meeting between Messrs. Sheffield and Woods
on September 24, subject to further discussion regarding Pioneer’s ability to pay the variable dividend between signing and closing of the proposed
transaction and to the completion of due diligence with respect to the proposed transaction.

Later that day, the Pioneer board met with members of Pioneer senior management and representatives of Goldman Sachs and Gibson Dunn.
Mr. Sheffield provided the Pioneer board with an update on his discussion with Mr. Woods earlier that day. The Pioneer board discussed considerations
with respect to the exchange ratio, including implied premium and pro forma ownership by Pioneer stockholders, as well as governance and due diligence
matters. Representatives of Goldman Sachs led the Pioneer board in a discussion of Goldman Sachs’ materials that had been provided prior to the meeting.
Following discussion regarding the proposed terms of the potential transaction, the Pioneer board unanimously authorized Mr. Sheffield to continue
negotiations with ExxonMobil and approved Pioneer’s entry into a confidentiality agreement with ExxonMobil.

Also on September 26, 2023, ExxonMobil provided a draft of a mutual confidentiality agreement to Pioneer.

On September 28, 2023, Pioneer and ExxonMobil executed a mutual confidentiality agreement. The agreement included standstill provisions in
favor of Pioneer that would terminate if Pioneer agreed to be sold to a third party. It also included an exclusivity agreement requiring Pioneer to negotiate
exclusively with ExxonMobil until October 15, 2023.

Later that day, ExxonMobil shared a draft of the Merger Agreement with Pioneer. The draft contemplated, among other things, (a) a merger
transaction with all-stock consideration where ExxonMobil would acquire all of the outstanding shares of Pioneer common stock at a fixed exchange ratio
in a tax-free transaction qualifying as a “reorganization” within the meaning of Section 368(a)(1)(B) of the Code, (b) the ability of Pioneer to repurchase
Pioneer shares and to pay its quarterly base dividend (excluding the variable component of the dividend) between signing and closing so long as the
aggregate amounts paid or distributed did not exceed, in the aggregate, 75% of Pioneer’s free cash flow for the applicable fiscal quarter, (c) the ability of
Pioneer to terminate the Merger Agreement to enter into a superior proposal, (d) a requirement that ExxonMobil maintain Pioneer’s Irving, Texas
headquarters for two years following the closing of the merger, (¢) Mr. Sheffield and one other Pioneer outside director selected by ExxonMobil becoming
members of the ExxonMobil board at closing, (f) an outside date of 18 months for completion of the transaction and (g) a termination fee, payable by
Pioneer in the event the Merger Agreement is terminated in certain situations, of 3.25% of the equity value of the proposed transaction. The draft also
expressly provided that, in the event that U.S. antitrust authorities required remedies of ExxonMobil under the HSR Act in order to complete the
transaction, ExxonMobil would not be required to divest assets or accept any remedy that would result in a material adverse effect on the business,
financial condition or results of operations of ExxonMobil, Pioneer and their respective subsidiaries, taken as a whole and assuming a consolidated entity
of the size and scale of a hypothetical company that is 100% of the size of Pioneer and its
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subsidiaries, taken as a whole. The draft also included an agreement by both parties not to undertake acquisition activity that would prevent, materially
hinder or materially delay obtaining regulatory approval of the merger. The draft did not include any termination fee payable by ExxonMobil, including in
the event antitrust approvals were not obtained, or any fee or expense reimbursement provision payable by Pioneer in the event Pioneer stockholders failed
to adopt the Merger Agreement in the absence of a competing proposal for Pioneer.

Over the next two weeks until the signing of the Merger Agreement on October 10, 2023, ExxonMobil and Pioneer, together with their advisors,
engaged in confirmatory due diligence efforts and negotiations with respect to the Merger Agreement.

On September 30, 2023, Messrs. Richard P. Dealy, President, Chief Operating Officer, andCEO-Designate of Pioneer, Mark S. Berg, Executive
Vice President, Corporate Operations of Pioneer, Mark H. Kleinman, Executive Vice President and General Counsel of Pioneer, and Christopher M.
Paulsen, Senior Vice President of Business Development and Strategy of Pioneer, along with representatives of Gibson Dunn, met with Messrs. Alex V.
Volkov, Vice President, Strategy & Business Development of ExxonMobil Upstream Company, Matthew Rasmussen, Managing Counsel of ExxonMobil,
Peter Dillon, Business Development Manager of ExxonMobil, Daniel Bates, Finance General Manager of ExxonMobil, and representatives of Davis Polk
to further discuss the potential transaction, including the key terms of the Merger Agreement.

On October 2, 2023, representatives of Gibson Dunn sent a revised draft of the Merger Agreement to representatives of Davis Polk, which draft
included the following key changes to the draft of the Merger Agreement received from Davis Polk on September 28, 2023: (a) revising the interim
operating covenants to provide Pioneer with the ability to continue to pay quarterly base and variable dividends consistent with historic practice and its
dividend policy prior to April 1, 2024, and following April 1, 2024, in an amount not to exceed an unspecified amount per share of Pioneer common
stock, (b) adding an express obligation to defend and contest any litigation pursued by a governmental agency seeking an injunction prohibiting the
merger, but otherwise generally accepting ExxonMobil’s proposed approach to regulatory matters conditioned upon the inclusion of a “reverse”
termination fee to Pioneer in the event the Merger Agreement was terminated due to failure to obtain necessary antitrust approvals, (c) revising the
governance covenants such that (i) Pioneer’s office in Midland, Texas would also stay in place for two years following the closing of the merger, and
(ii) the Pioneer board representatives on the ExxonMobil board, including Mr. Sheffield and one member to be selected by the Pioneer board, would be
nominated at the next annual meeting of ExxonMobil following the closing, subject to certain exceptions, (d) revising the termination provisions to
include a 12 month end date with an automatic extension of the outside date to 18 months for regulatory approvals and (e) reserving on the amount of the
termination fee payable by Pioneer in the event the Merger Agreement is terminated in certain circumstances. The draft also included modifications to the
representations and warranties and interim operating covenants of the parties.

On October 4, 2023, the Pioneer board met with members of Pioneer senior management and representatives of Goldman Sachs and Gibson Dunn.
At the meeting, Messrs. Berg, Kleinman and Sheffield provided an update on the proposed transaction, the status of the Merger Agreement and related
negotiations and the due diligence process. In particular, the Pioneer board discussed the key unresolved issues, including the calculation of the exchange
ratio, the ability of Pioneer to pay dividends between signing and closing, the structure of the proposed transaction, termination fees payable by Pioneer
and ExxonMobil and the allocation of antitrust risk. Members of the Pioneer board also discussed employee transition and retention matters, as well as a
communication plan with respect to both internal and external communications to Pioneer’s key stakeholders in connection with the proposed transaction.
The board also discussed with its advisors antitrust termination fees, if any, payable by acquiring companies in precedent transactions in the energy sector.
A representative of Gibson Dunn discussed legal considerations related to actual or potential conflicts of members of the Pioneer board that could arise in
connection with the evaluation of the potential transaction.

Also on October 4, 2023, representatives of Gibson Dunn and Davis Polk had a call to discuss the draft Merger Agreement.
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Also on October 4, 2023, Goldman Sachs delivered to Pioneer a letter regarding Goldman Sachs’ relationships with ExxonMobil that the Pioneer
board did not view as impacting the ability of Goldman Sachs to act effectively as financial advisor to the Pioneer board.

On October 5, 2023, representatives of Davis Polk sent a revised draft of the Merger Agreement to representatives of Gibson Dunn, which included
the following key changes to the draft of the Merger Agreement received from Gibson Dunn on October 2, 2023: (a) noting that the extent to which
Pioneer would be permitted to pay quarterly dividends between signing and closing was subject to further business discussions, (b) rejecting the proposed
“reverse” termination fee payable by ExxonMobil in the event the Merger Agreement was terminated due to failure to obtain necessary antitrust approvals,
(c) agreeing to maintain an office in Midland, Texas for two years following the closing, (d) rejecting the proposal regarding Pioneer’s representatives
being nominated at the next annual meeting of ExxonMobil following the closing and (e) generally accepting the proposal regarding automatically
extending the outside date for regulatory approvals.

Later that day, Messrs. Sheffield and Woods held a call to discuss the status of the potential transaction, including the potential timing of a
transaction announcement and employee communication and integration plans.

Also on October 5, 2023, ExxonMobil provided certain due diligence materials regarding ExxonMobil to Pioneer in connection with Pioneer’s due
diligence review of ExxonMobil.

That evening, the Wall Street Journal published an article discussing a proposed transaction between ExxonMobil and Pioneer.

Over the next several days, Pioneer entered into separate engagement letters with each of Goldman Sachs, Morgan Stanley, Petrie Partners, LLC and
BofA Securities, Inc., pursuant to which Pioneer engaged each such firm to serve as a financial advisor to Pioneer with respect to the proposed transaction.
Petrie Partners and BofA Securities were retained as additional advisors to Pioneer based on their extensive industry expertise and knowledge of Pioneer,
and not by reason of any conflict of interest relating to any other financial advisor.

On October 6, 2023, Messrs. Sheffield and Woods discussed the potential transaction. Mr. Woods informed Mr. Sheffield that ExxonMobil would
not accept an antitrust termination fee payable by ExxonMobil, that Pioneer would be permitted to pay the variable component of its dividend payable in
the fourth quarter of 2023, that the parties would continue to discuss the variable component of the dividend payable in the first quarter of 2024 and that
ExxonMobil proposed ownership by Pioneer stockholders of 11.75% of the combined company. Mr. Sheffield responded that the ownership should be
12%, which Mr. Sheffield indicated would result in an exchange ratio of 2.382 ExxonMobil shares for each Pioneer share based on closing prices as of
October 4, 2023.

Throughout the period, the ExxonMobil board and its Finance Committee met on several occasions to consider and discuss the potential transaction,
and were briefed in those meetings by management and its financial and legal advisors. On October 7, 2023, the ExxonMobil board convened a meeting to
review and consider the proposed Merger Agreement and the transactions contemplated thereby including the Merger and the issuance of ExxonMobil
common stock as consideration in the Merger. Present at the meeting were members of ExxonMobil’s senior management and representatives of Citi and
Davis Polk. At the meeting, ExxonMobil’s senior management briefed the ExxonMobil board on the status of negotiations regarding the transaction,
reviewed the strategic rationale for the proposed transaction and provided an overview of the economic analysis for the exchange ratio in the Merger.
Representatives of Citi reviewed with the ExxonMobil board certain financial aspects of the proposed transaction and representatives of Davis Polk
discussed with the ExxonMobil board certain material terms of the Merger Agreement and certain legal matters relating to the board of directors
consideration of the proposed transaction. Following consideration of the proposed terms of the transaction and discussion among the directors, senior
management and ExxonMobil’s legal and financial advisors, the ExxonMobil board unanimously approved the transaction and the related issuance of
ExxonMobil common stock as consideration in the Merger, subject to resolution by senior management of final terms.
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Also on October 7, 2023, the Pioneer board met with members of Pioneer senior management to discuss the matters raised in the call between
Messrs. Sheffield and Woods the prior day, including the proposals on the ownership by Pioneer stockholders of the combined company and the resulting
exchange ratio. Following the meeting, Messrs. Sheffield and Woods further discussed the ownership split and exchange ratio proposals and agreed that
the ownership by Pioneer stockholders of the combined company would be 11.875%. Messrs. Sheffield and Woods did not discuss the detail or
methodology for calculating the resulting exchange ratio based on that ownership percentage or the ExxonMobil share count upon which the ownership
percentage or exchange ratio should be determined. They also discussed, among other things, the ability of Pioneer to continue to pay its base dividend
through closing and the variable component of its dividend payable in the fourth quarter of 2023 and the first quarter of 2024, that two Pioneer board
representatives, including Mr. Sheffield, would serve on the ExxonMobil board, that ExxonMobil would not pay a “reverse” termination fee in the event
antitrust approvals were not obtained, and certain employee matters.

On October 7, 2023, representatives of Gibson Dunn sent a revised draft of the Merger Agreement to representatives of Davis Polk, which included
the following key changes to the draft of the Merger Agreement received from Davis Polk on October 5, 2023: (a) revising the interim operating covenants
to provide that Pioneer may continue to pay quarterly dividends between signing and closing consistent with historic practice and Pioneer’s dividend
policy until April 1, 2024, with the variable component of the dividend payable in the first quarter of 2024 limited to 75% of the variable dividend amount
calculated in accordance with such dividend policy, and following such date, Pioneer may continue to pay quarterly dividends in an amount not to exceed
$1.25 per share of Pioneer common stock, (b) proposing a termination fee, payable by Pioneer in the event the Merger Agreement is terminated in certain
situations, of 3.0% of the equity value of the proposed transaction and (c) accepting that ExxonMobil would not pay a “reverse” termination fee to Pioneer
in the event the Merger Agreement was terminated due to failure to obtain necessary antitrust approvals.

Later on October 7, 2023, representatives of Davis Polk sent a revised draft of the Merger Agreement to representatives of Gibson Dunn, which
included the following key changes to the draft of the Merger Agreement received from Gibson Dunn on the afternoon of October 7, 2023: (a) applying
the 75% limitation to the full dividend payable in the first quarter of 2024, not merely the variable component of such dividend, and (b) accepting the
proposed termination fee of 3.0% of the equity value of the proposed transaction.

Also on October 7, 2023, Messrs. Dealy, Berg and Volkov discussed the calculation of the exchange ratio to achieve the agreed ownership by
Pioneer stockholders of 11.875% of the combined company, including the number of ExxonMobil shares to be used for purposes of the calculation. In
particular, Messrs. Dealy and Berg conveyed that the ExxonMobil shares should include the shares outstanding at signing of the Merger Agreement, as
well as certain other unissued shares.

On October 8, 2023, Messrs. Sheffield and Woods further discussed the calculation of the exchange ratio to achieve the agreed ownership by Pioneer
stockholders of 11.875% of the combined company. In particular, Mr. Sheffield reiterated the calculation methodology conveyed to ExxonMobil on the
previous day and proposed an exchange ratio of 2.32344 ExxonMobil shares for each Pioneer share based on Pioneer’s calculation of the ExxonMobil
share count.

Later on October 8, 2023, the Pioneer board met with members of Pioneer senior management and representatives of Goldman Sachs and Gibson
Dunn. Messrs. Sheftield and Dealy updated the Pioneer board on Mr. Sheffield’s discussions with Mr. Woods, including matters related to the exchange
ratio and its calculation and the ability of Pioneer to pay the variable component of its dividend following signing. Following discussion, the Pioneer board
instructed Mr. Sheffield to proceed with the exchange ratio that Mr. Sheffield proposed to Mr. Woods earlier that day. After the Pioneer board meeting,
Messrs. Sheffield and Woods further discussed the exchange ratio and Mr. Sheffield reiterated his proposal on the exchange ratio from earlier that day.

Mr. Woods proposed that the parties continue to negotiate an exchange ratio reflecting a compromise on the ExxonMobil share count, which Mr. Sheffield
declined.
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On October 9, 2023, Messrs. Sheffield and Woods further discussed the exchange ratio. Mr. Sheffield reiterated his proposal on the exchange ratio
from the previous day and indicated that Pioneer would be willing to compromise on its ability to pay the variable component of its dividend payable in
the fourth quarter of 2023 and the first quarter of 2024. Mr. Sheffield proposed an exchange ratio of 2.32344 ExxonMobil shares for each Pioneer share, a
limitation on the variable component of the dividend payable in the fourth quarter of 2023 and the first quarter of 2024 to 75% and 50%, respectively, of
the variable dividend amount calculated in accordance with Pioneer’s dividend policy, the ability of Pioneer to continue to pay a base dividend of $1.25
per Pioneer share payable through closing, and Mr. Dealy being the co-lead of the transition and integration team of ExxonMobil as the Pioneer
representative. Mr. Sheffield also noted that the parties’ counsel would discuss whether the Merger Agreement could reflect ExxonMobil’s expectations on
share repurchases in the fourth quarter of 2023 and thereafter. Mr. Woods later responded that ExxonMobil would agree to the proposal with the following
clarifications: an exchange ratio of 2.3234 ExxonMobil shares for each Pioneer share, Mr. Dealy would be Pioneer’s lead on the integration and transition
team and the disclosure schedules to the Merger Agreement would include ExxonMobil’s commitment regarding its $17.5 billion annual share repurchase
program in 2023 and 2024.

Later that day, representatives of Gibson Dunn sent a revised draft of the Merger Agreement to representatives of Davis Polk, which included the
proposals discussed between Messrs. Sheffield and Woods. Representatives of Gibson Dunn and Davis Polk held calls to discuss, and exchanged revised
drafts of, the Merger Agreement and the related disclosure schedules until the execution of the Merger Agreement on October 10, 2023.

On October 10, 2023, Messrs. Berg, Dealy and Volkov held a call to finalize remaining open items in the Merger Agreement, including with respect
to Pioneer’s interim operating covenants and employee matters.

Later on October 10, 2023, the Pioneer board met with members of Pioneer senior management and representatives of Goldman Sachs and Gibson
Dunn to consider the proposed final terms of the Merger Agreement. Mr. Sheffield discussed the resolution of the open matters that had been discussed at
the October 8 meeting of the Pioneer board. Mr. Woods then joined the meeting and discussed with the Pioneer board ExxonMobil’s commitment to its
share repurchase program, capital allocation strategy, balance sheet matters and other matters with respect to ExxonMobil’s business, technologies and
employees. He also expressed ExxonMobil’s commitment to its previously announced emissions reduction efforts and its commitment to being a leading
voice in a thoughtful energy transition. Mr. Woods then answered questions from Pioneer directors, after which he left the meeting. Representatives of
Gibson Dunn reviewed with the Pioneer board its fiduciary duties in connection with the proposed transaction and provided a summary of the terms of the
Merger Agreement. A representative of Goldman Sachs then reviewed with the Pioneer board Goldman Sachs’ financial analysis and rendered to the
Pioneer board Goldman Sachs’ oral opinion, subsequently confirmed in writing, that, as of October 10, 2023 and based upon and subject to the factors and
assumptions set forth therein, the Merger Consideration to be paid to the holders (other than ExxonMobil and its affiliates) of Pioneer common stock
pursuant to the Merger Agreement was fair from a financial point of view to such holders, as more fully described below in the section entitled “—Opinion
of Pioneer’s Financial Advisor”. Following discussion of the proposed transaction by the Pioneer board, the Pioneer board unanimously (i) determined that
the Merger Agreement and the transactions contemplated by the Merger Agreement, including the Merger, were fair to and in the best interests of Pioneer
and its stockholders, (ii) approved, adopted and declared advisable the Merger Agreement and the transactions contemplated by the Merger Agreement,
including the Merger, in accordance with the requirements of Delaware law, (iii) resolved, subject to the provisions of the Merger Agreement, to
recommend adoption of the Merger Agreement by the Pioneer stockholders and (iv) directed that the Merger Agreement be submitted to the Pioneer
stockholders for their adoption.

Later that evening, Pioneer and ExxonMobil executed the Merger Agreement.

Prior to the opening of the U.S. stock markets on October 11, 2023, Pioneer and ExxonMobil issued a joint press release announcing the merger and
held a joint investor call to discuss the transaction.
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CERTAIN RELATIONSHIPS BETWEEN EXXONMOBIL AND PIONEER

ExxonMobil and Pioneer, or their respective affiliates, are parties to certain commercial arrangements with one another, such as operating
agreements, joint venture agreements, unitization agreements, commodity sales agreements and mineral lease agreements, which are not material,
individually or in the aggregate, to ExxonMobil or Pioneer. Except as described in this proxy statement/prospectus, there are and have been no past,
present or proposed material contracts, arrangements, understandings, relationships, negotiations or transactions during the current fiscal years of
ExxonMobil and Pioneer or the five immediately preceding fiscal years of ExxonMobil and Pioneer, between ExxonMobil or its affiliates, on the one
hand, and Pioneer or its affiliates, on the other hand, concerning a merger, consolidation or acquisition, a tender offer for or other acquisition of securities,
the election of directors, or the sale or other transfer of a material amount of assets.

RECOMMENDATION OF THE PIONEER BOARD OF DIRECTORS AND REASONS FOR THE MERGER

By unanimous vote, the Pioneer board, at a meeting held on October 10, 2023, (i) determined that the Merger Agreement and the transactions
contemplated thereby, including the Merger, are fair to and in the best interests of Pioneer and its stockholders, (ii) approved, adopted and declared
advisable the Merger Agreement and the transactions contemplated thereby, including the Merger, in accordance with the requirements of the DGCL,
(iii) resolved (subject to certain exceptions set forth in the Merger Agreement) to recommend adoption of the Merger Agreement by Pioneer stockholders
and (iv) directed that the Merger Agreement be submitted to Pioneer stockholders for their adoption. The Pioneer board unanimously recommends that
Pioneer stockholders vote “FOR” the Merger Agreement Proposal and “FOR” the Advisory Compensation Proposal.

This proxy statement/prospectus contains important information regarding these proposals and factors that Pioneer stockholders should consider
when deciding how to cast their votes. Pioneer stockholders are encouraged to read the entire document carefully, including the annexes to and documents
incorporated by reference into this proxy statement/prospectus, for more detailed information regarding the Merger Agreement and the Merger.

In reaching its determination, approval and recommendation, the Pioneer board consulted extensively with Pioneer’s management and financial and
legal advisors and considered a range of factors, as discussed below. Factors that weighed in favor of the Merger (not necessarily in order of relative
importance) include:

Greater Stockholder Value and Return Potential. The attractive value and nature of the consideration to be received in the Merger by Pioneer
stockholders, including the fact that:

. The stock-for-stock merger allows Pioneer stockholders to participate in the value and opportunities of ExxonMobil, including ExxonMobil’s
worldwide asset portfolio, dividends, share repurchases and expected future growth, which the Pioneer board viewed as an important
opportunity for Pioneer stockholders to enhance long-term returns;

. Based on the closing trading price of ExxonMobil common stock of $110.92 on October 9, 2023 (the day prior to the Pioneer board’s
approval of the Merger), the Merger Consideration represented an implied value of $257.71 per share of Pioneer common stock, an
approximately 19.9% premium to Pioneer’s unaffected closing price as of October 5, 2023, the last trading day prior to the publication of the
first of several news stories in October 2023 speculating on the potential transaction;

. Based on the exchange ratio, Pioneer stockholders would own approximately 11.9% of the combined company on a fully diluted pro forma
basis as of October 10, 2023, allowing Pioneer stockholders to participate in the equity value of the combined company, which will include
the benefits of future growth and expected synergies resulting from the Merger;

. The exchange ratio is fixed and will not fluctuate in the event that the market price of ExxonMobil common stock increases relative to the
market price of Pioneer common stock between the date of the Merger Agreement and the closing of the Merger;
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The consideration of ExxonMobil common stock to be paid to holders of Pioneer common stock comes with a reliable and growing cash
dividend by ExxonMobil (most recently declared at $0.95 per share quarterly (or $3.80 annualized)). ExxonMobil has a history of 41
consecutive years of annual dividend growth and has publicly stated the importance ExxonMobil places on its dividend in making capital
allocation decisions;

ExxonMobil’s stated intention to repurchase up to approximately $17.5 billion of its common stock on an annual basis in 2023 and 2024;

While there is trading correlation between Pioneer’s and ExxonMobil’s common stock, ExxonMobil common stock is less responsive to
changes in price of West Texas Intermediate (“WTI”) oil, thereby mitigating WTI price volatility;

The trading market for ExxonMobil common stock should provide Pioneer stockholders who receive ExxonMobil common stock in the
Merger with greater trading liquidity than is currently available for Pioneer common stock; and

The Merger is structured as a stock-for-stock transaction and is intended to qualify as a “reorganization” within the meaning of Section 368(a)
of the Code.

Benefits of a Combined Company: Greater Scale and Financial Strength. The belief of the Pioneer board that ExxonMobil, following the Merger,
would be well positioned to achieve further free cash flow growth and generate superior returns for Pioneer’s former stockholders, including as a result of:

The benefits associated with consolidating the assets of the two companies in the Permian Basin, including the significant expected annual
operating synergies associated with the following:

* combining Pioneer’s large, contiguous, undeveloped Permian Basin acreage with ExxonMobil’s proprietary technologies and resource
development expertise in the Permian Basin;

*  increasing short-cycle capital flexibility andlower-cost-of-supply production in the United States;

* leveraging the scale, technology and operating expertise of the combined company to increase resource recovery and deliver capital
efficiency and cost performance;

*  maximizing value in the Permian Basin across the combined company’s fully integrated value chain; and

» utilizing drilling of longer laterals including those over four miles in length to reduce the number of wells needed and capture
additional synergies;

The expectation that the Merger would be accretive to the combined company’s earnings per share, operating cash flow and free cash flow in
2024, as well as highly accretive in the mid- to long-term;

Combined Permian Basin acreage of approximately 1.4 million acres, and a combined production base of 1.3 million net barrels oil
equivalent per day based on forecasted production for the fiscal year ended 2023;

The belief that the development plans of the combined company could result in a combined production base from the Permian Basin of
approximately 2.0 million net barrels oil equivalent per day by end 2027,

The expectation that the combined company will generate double-digit returns through significant synergies including“best-in-class” drilling
efficiency, resulting in fewer days to drill and complete while maintaining a smaller surface footprint;

The expected synergies resulting from the combination of Pioneer’s asset base and ExxonMobil’s significant investments in the research and
development of enhanced well recovery techniques, including multi-year rock physics research, field diagnostic programs and differential
well fracture geometry, to increase completion and recovery effectiveness;
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The belief that the combined company will have greater flexibility to react to market demand changes based on short-cycle barrels
comprising over 40% of the combined company’s upstream portfolio by 2027, as well as the ability to utilize enhanced field digitalization
and automation via remote operations, further optimizing throughput, cost, lower emissions and safety;

ExxonMobil’s strong, stable balance sheet, with approximately $33 billion of cash at the end of the third quarter 2023, is well-positioned to
weather downturns in the commodity and economic cycles, while allowing ExxonMobil to continue to invest in projects with attractive
returns, including lower-emission business opportunities;

The belief that no other potential merger or acquisition would afford Pioneer stockholders value competitive with that offered by
ExxonMobil, given ExxonMobil’s global asset portfolio of top-tier projects, stable and growing dividend, prospects for further share
repurchases, size and scale, trading liquidity and ability to drive synergy value from the combination;

The expectation that ExxonMobil’s project pipeline will support the combined company’s advantaged cost of supply through long-term
commodity cycles;

The expectation that ExxonMobil will operate with a lower cost of capital, relative to Pioneer, given the size, scale and diversified business
mix of ExxonMobil;

The global scale and diversified portfolio of ExxonMobil, including its Upstream, Product Solutions and Low Carbon Solutions businesses,
which are expected to reduce cash flow volatility and better support future strategic investments and capital returns to shareholders compared
to Pioneer on a standalone basis;

While ExxonMobil and Pioneer are both working to be industry leaders in the energy transition, ExxonMobil after the Merger will have
greater scale and resources to respond to the evolving environment during the energy transition;

ExxonMobil’s industry-leading plans to achieve net zero Scope 1 and Scope 2 greenhouse gas emissions from its Permian unconventional
operations by 2030 and its industry-leading new technologies for monitoring, measuring and addressing fugitive methane, which
ExxonMobil intends to leverage to accelerate Pioneer’s net zero emissions plan by 15 years, to 2035 and to lower both companies’ methane
emissions; and

The combined workforce is expected to continue to increase efficiency and deliver stockholder value, and the Merger Agreement includes
provisions intended to facilitate the retention of Pioneer employees and enhance their ability to provide value for shareholders of the
combined company.

Dividends. The Pioneer board reviewed and considered the fact that Pioneer could continue to return value to Pioneer stockholders through
dividends until the closing of the Merger, including the ability to continue to pay its base dividend throughout that period and a portion of the variable
component of such dividend for the dividend payable in the fourth quarter of 2023 and the first quarter of 2024, along with the ability to accelerate the
payment of the base and variable components of the dividend in the first quarter of 2024 if the closing is scheduled to occur prior to the customary record
date for that dividend payment.

Opportunity to Receive Alternative Acquisition Proposals and to Terminate the Merger in Order to Accept a Superior Proposal The Pioneer board
considered the terms of the Merger Agreement related to Pioneer’s ability to respond to unsolicited Acquisition Proposals and determined that the
provisions of the Merger Agreement would not deter or preclude any third party from making a competing proposal and that the Pioneer board would be
able, under certain circumstances, to furnish information and enter into discussions and negotiations in connection with a competing proposal. In this
regard, the Pioneer board considered that:

experience demonstrates that an executed Merger Agreement is not a deterrent to potential topping bids;
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. subject to compliance with the applicable provisions of the Merger Agreement, the Pioneer board may, before approval of the Merger by
Pioneer stockholders, change its recommendation to Pioneer stockholders with respect to approval of the Merger if the Pioneer board
determines in good faith, after consultation with outside legal counsel, that the failure to take such action would reasonably likely be
inconsistent with its fiduciary duties under Delaware law;

. subject to its compliance with the applicable provisions of the Merger Agreement, the Pioneer board may terminate the Merger Agreement in
order to enter into a superior proposal; and

. the Pioneer board believed that the termination fee of $1,815,000,000, which equals approximately 3.0% of the equity value implied in the
Merger, is reasonable in light of the circumstances and the overall terms of the Merger Agreement, and would not discourage alternative
Acquisition Proposals from credible third parties willing and able to make such proposals. Pioneer would be required to pay the termination
fee to ExxonMobil in certain circumstances, including if (i) ExxonMobil terminates the Merger Agreement in connection with a change in the
Pioneer board’s recommendation to its stockholders with respect to approval of the Merger or (ii) Pioneer terminates the Merger Agreement
in order to enter into a definitive agreement with respect to a superior proposal.

Post-Merger Corporate Governance. The Pioneer board considered that the Merger Agreement provides that (i) ExxonMobil must take all necessary
corporate action to appoint Scott D. Sheffield and one director of the Pioneer board (reasonably acceptable to ExxonMobil) to the ExxonMobil board
immediately following the effective time of the Merger, (ii) ExxonMobil must maintain Pioneer’s headquarters in Irving, Texas and an office in Midland,
Texas for at least two years following the closing of the Merger and (iii) ExxonMobil must appoint Richard P. Dealy as Pioneer’s lead representative on
the integration and transition team established and maintained by ExxonMobil, resulting in the expectation that such factors will add valuable expertise
and experience and in-depth familiarity with Pioneer’s assets and operations to ExxonMobil, which will enhance the likelihood of attaining the strategic
benefits that ExxonMobil expects to derive from the Merger.

Opinion of Pioneer’s Financial Advisor. The Pioneer board considered the oral opinion of Goldman Sachs, subsequently confirmed in writing, that,
as of October 10, 2023 and based upon and subject to the factors and assumptions set forth therein, the Merger Consideration to be paid to the holders
(other than ExxonMobil and its affiliates) of Pioneer common stock pursuant to the Merger Agreement was fair from a financial point of view to such
holders.

Interim Operating Covenants. The Pioneer board reviewed and considered the restrictions imposed on Pioneer’s business and operations during the
pendency of the Merger and concluded that such restrictions are reasonable and not unduly burdensome.

Other Terms of the Merger Agreement The Pioneer board reviewed and considered the terms of the Merger Agreement, taken as a whole, including
the parties’ representations, warranties and covenants, and the circumstances under which the Merger Agreement may be terminated, and concluded that
such terms are reasonable to Pioneer and the Pioneer stockholders. The Pioneer board noted in particular that the completion of the Merger is not subject to
any financing condition or any condition based upon ExxonMobil shareholder approval, which enhances the likelihood that the Merger will be completed.

In the course of its deliberations, the Pioneer board also considered a variety of risks and other potentially negative factors, including the following:

. Risks Associated with Regulatory Approval The Merger is conditioned on the absence of an injunction prohibiting the consummation of the
Merger, the expiration or termination of the waiting period under the HSR Act and the absence of a Burdensome Condition being imposed on
ExxonMobil or its subsidiaries, including Pioneer from and after closing. While each party is required to use reasonable best efforts to resist,
defend against, lift or rescind the entry of any injunction or order prohibiting the
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parties from consummating the Merger, and is required to defend and contest any litigation pursued by a governmental authority seeking
such an injunction or prohibition, ExxonMobil is not obligated to accept or agree to certain divestiture or other remedies in obtaining
regulatory approval nor is ExxonMobil obligated to compensate Pioneer if regulatory approval of the Merger is not obtained;

Fixed Exchange Ratio. The Pioneer board considered that because the Merger Consideration is based on a fixed exchange ratio rather than a
fixed value, Pioneer stockholders will bear the risk of a decrease in the trading price of ExxonMobil common stock during the pendency of
the Merger and the Merger Agreement does not provide Pioneer with a collar or a value-based termination right;

Interim Operating Covenants. The Pioneer board reviewed and considered the restrictions imposed on Pioneer’s business and operations
during the pendency of the Merger and, although it concluded that such restrictions are reasonable and not unduly burdensome, such
restrictions may delay or prevent Pioneer from undertaking business opportunities that may arise or other actions it could potentially
otherwise take with respect to the operations of Pioneer pending the consummation of the Merger;

Risks Associated with the Pendency of the Merger. The Pioneer board reviewed and considered the risks and contingencies relating to the
announcement and pendency of the Merger (including the likelihood of litigation or other opposition challenging the Merger and the other
transactions contemplated by the Merger Agreement) and the risks and costs to Pioneer if the Merger is not completed in a timely manner or
if the Merger does not close at all, including potential employee attrition, the impact on Pioneer’s relationships with third parties and the
effect termination of the Merger Agreement may have on the trading price of Pioneer common stock and Pioneer’s operating results;

Possible Failure to Integrate. The Pioneer board reviewed and considered the potential challenges and difficulties in integrating the
operations of Pioneer and ExxonMobil and the risk that operational efficiencies between the two companies, or other anticipated benefits of
the Merger, might not be realized or might take longer to realize than expected;

Opportunity to Receive Acquisition Proposals and to Terminate the Merger in Order to Accept a Superior Proposal The Pioneer board
considered the possibility that a third party may be willing to enter into a strategic combination with Pioneer on terms more favorable than
the Merger. In connection therewith, the Pioneer board considered the terms of the Merger Agreement relating to no-shop covenants and
termination fees and the potential that such provisions might deter alternative bidders that might have been willing to submit an Acquisition
Proposal to Pioneer;

Interests of Certain Pioneer Directors and Executive Officers. The Pioneer board was aware of and considered that Pioneer’s directors and
executive officers have interests in the Merger that may be different from, or in addition to, the interests of stockholders of Pioneer
generally, as described below under the heading “Interests of Directors and Executive Officers of Pioneer in the Merger”;

Merger Costs. The Pioneer board considered the significant costs associated with the completion of the Merger, including Pioneer
management’s time and energy and potential opportunity cost that will be incurred by the combined company as a result of the Merger; and

Other Risks. The Pioneer board considered risks of the type and nature described under the sections entitled “Cautionary Statement
Regarding Forward-Looking Statements” and “Risk Factors”.

The Pioneer board believed that, overall, the potential benefits of the Merger to Pioneer stockholders outweighed the potential risks and uncertainties
of the Merger.

This discussion of the information and factors considered by the Pioneer board in reaching its conclusion and recommendations includes all of the
material factors considered by the Pioneer board but is not intended to be exhaustive and is not provided in any specific order or ranking. In view of the
wide variety of factors considered by the Pioneer board in evaluating the Merger Agreement and the related transactions contemplated
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thereby, and the complexity of these matters, the Pioneer board did not find it practicable to, and did not attempt to, quantify, rank or otherwise assign
relative weight to those factors. In addition, different members of the Pioneer board may have given different weight to different factors. The Pioneer
board did not reach any specific conclusion with respect to any of the factors considered and instead conducted an overall analysis of such factors and
determined that, in the aggregate, the potential benefits considered outweighed the potential risks or possible negative consequences of approving the
Merger Agreement.

It should be noted that this explanation of the reasoning of the Pioneer board and all other information presented in this section is forward-looking in
nature and, therefore, should be read in light of the factors discussed in the section titled “Cautionary Statement Regarding Forward-Looking Statements.”

EXXONMOBIL’S REASONS FOR THE MERGER

ExxonMobil believes the Merger will create sustainable long-term value for its stockholders. Key strategic benefits to ExxonMobil include:

Transformed Upstream Portfolio. As a result of the Merger, ExxonMobil will own and operate an industry-leading portfolio of undeveloped
high-quality, high-return U.S. unconventional inventory by combining Pioneer’s 856,000 net acres in the Midland Basin with ExxonMobil’s
pre-existing 570,000 net acres in the Delaware and Midland Basins.

Increased Resource Recovery. The Merger will permit ExxonMobil to recover more resource, more efficiently. As a result of the Merger,
ExxonMobil’s industry-leading resource development approach and advanced technologies will increase production of the large-scale, high-
quality undeveloped Midland acreage. Pioneer’s contiguous acreage will allow ExxonMobil to drill long, best-in-class laterals, which will
result in fewer wells and a smaller surface footprint. ExxonMobil also expects to improve field digitalization and automation to optimize
production throughput and cost. In addition, by leveraging ExxonMobil’s Houston-based remote operations center, ExxonMobil will have
even more efficient operations monitoring and response.

Entrepreneurial Culture. Pioneer’s deep industry and basin expertise, along with its entrepreneurial culture and innovative and talented
employee base, will benefit ExxonMobil’s broader portfolio, enhancing capital efficiency and cost performance.

Transaction Synergies. The Merger will create significant synergies that will enable alower-cost-of-supply production through higher capital
efficiency and higher resource recovery. The Merger will increase ExxonMobil’s exposure to short-cycle, low cost-of-supply liquids in the
U.S. The Merger will enable ExxonMobil to quickly respond to demand changes and increase capture of price and volume upside.
Downstream, the Merger will increase the integration between high-value, light Permian crude and ExxonMobil’s premier refinery and
chemical footprint on the U.S. Gulf Coast.

Shareholder and Societal Value. The Merger will enable greater U.S. energy security and will benefit consumers by applying advanced
technologies, operating excellence, environmental best practices and financial capability to an important source of domestic supply. As a
result of the Merger, ExxonMobil will be able to recover more resource more efficiently and with a lower environmental impact.

Environmental Footprint. ExxonMobil plans to leverage its greenhouse gas reduction capabilities to accelerate Pioneer’snet-zero ambition
by 15 years, from 2050 to 2035, securing a reduction in the future environmental footprint of both companies. The Merger will lower both
companies’ methane emissions in the Permian by using the same strategy and applying ExxonMobil’s industry-leading new technologies for
monitoring, measuring, and addressing fugitive methane. In addition, by using combined operating capabilities and infrastructure,
ExxonMobil expects to increase the amount of recycled water used in its Permian operations to more than 90% by 2030.

Capital Efficiency. With a development program that incorporates a lower cost well design and requires fewer wells, ExxonMobil expects to
be able to increase capital efficiency. This will increase
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economic viability of marginal areas of the resource, allowing ExxonMobil to develop more of the field.

. Safety Program. ExxonMobil will bring its world-class safety program to Pioneer’s Midland operations, sharing best practices between the
companies to improve safety performance to the best of both.

CERTAIN PIONEER UNAUDITED PROSPECTIVE FINANCIAL INFORMATION

Pioneer does not, as a matter of course, publicly disclose long-term consolidated forecasts or internal projections as to future performance, revenues,
production, earnings or other results due to, among other reasons, the uncertainty, unpredictability and subjectivity of the underlying assumptions and
estimates. However, in connection with the Pioneer board’s consideration of the Merger, Pioneer’s management prepared certain unaudited internal
financial analyses and forecasts regarding Pioneer’s future performance for the fourth quarter of 2023 and the years 2024 through 2028 on a standalone
basis without giving effect to the Merger (the “Pioneer management forecast”) and provided the Pioneer management forecast to the Pioneer board in
connection with its evaluation of the proposed Merger and to Goldman Sachs, Pioneer’s financial advisor, as approved by Pioneer for its use and reliance
in connection with its financial analyses and opinion (see the section described above in this proxy statement/prospectus entitled “—Opinion of Pioneer’s
Financial Advisor”). The Pioneer management forecast was also provided to ExxonMobil.

The summary of these projections is being included in this proxy statement/prospectus to give Pioneer stockholders access tonon-public information
that was provided to the Pioneer board and Goldman Sachs for the purposes described above, and is not intended to influence your decision whether to
vote in favor of the Merger Agreement Proposal or any other proposal at the Special Meeting. The inclusion of this information should not be regarded as
an indication that any of Pioneer or its advisors or other representatives or any other recipient of this information considered, or now considers, it to be
necessarily predictive of actual future performance or events, or that it should be construed as financial guidance, and such summary projections set forth
below should not be relied on as such.

This information was prepared solely for internal use and is subjective in many respects. While presented with numeric specificity, the Pioneer
management forecast reflects numerous estimates and assumptions that are inherently uncertain and may be beyond the control of Pioneer, including,
among others, Pioneer’s assumptions about energy markets, production and sales volume levels, oil and gas industry activity, commodity prices, demand
for crude oil and natural gas, the availability of financing to fund the exploration and development costs associated with the respective projected drilling
programs, general economic and regulatory conditions, and other matters described in the sections entitled “Cautionary Statement Regarding Forward-
Looking Statements”, “Where You Can Find More Information” and “Risk Factors.” The Pioneer management forecast reflects both assumptions as to
certain business decisions that are subject to change and, in many respects, subjective judgment, and thus is susceptible to multiple interpretations and
periodic revisions based on actual experience and business developments. Pioneer can give no assurance that the Pioneer management forecast and the
underlying estimates and assumptions will be realized. In addition, since the Pioneer management forecast covers multiple years, such information by its
nature becomes less predictive with each successive year. This information constitutes “forward-looking statements” and actual results may differ
materially and adversely from those projected.

The Pioneer management forecast was not prepared with a view toward public disclosure nor was it prepared with a view toward compliance with
GAAP, published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for preparation or
presentation of prospective financial information. The prospective financial information included in this document has been prepared by, and is the
responsibility of, Pioneer’s management. Neither Pioneer’s independent registered public accounting firm, nor any other independent accountants, have
compiled, examined or performed any procedures with respect to the unaudited prospective financial and operating information contained herein, nor have
they expressed any opinion or any other form of assurance on such information or its achievability. The report of the
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independent registered public accounting firm to Pioneer contained in its Annual Report on Form 10-K for the year ended December 31, 2022, which is
incorporated by reference into this proxy statement/prospectus, relates to Pioneer’s previously issued financial statements. It does not extend to the
prospective financial information and should not be read to do so.

Furthermore, the Pioneer management forecast does not take into account any circumstances or events occurring after the date it was prepared.
Pioneer can give no assurance that, had the Pioneer management forecast been prepared as of the date of this proxy statement/prospectus or the date of the
Special Meeting, similar estimates and assumptions would be used. Except as required by applicable securities laws, Pioneer does not intend to, and
disclaims any obligation to, make publicly available any update or other revision to the Pioneer management forecast to reflect circumstances existing
since its preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the underlying assumptions are shown to be in
error, including with respect to the accounting treatment of the Merger under GAAP, or to reflect changes in general economic or industry conditions. The
Pioneer management forecast does not take into account the possible financial and other effects on Pioneer of the Merger, the effect on Pioneer of any
business or strategic decision or action that has been or will be taken as a result of the Merger Agreement having been executed, or the effect of any
business or strategic decisions or actions that would likely have been taken if the Merger Agreement had not been executed, but which were instead
altered, accelerated, postponed or not taken in anticipation of the Merger. Further, the Pioneer management forecast does not take into account the effect
on Pioneer of any possible failure of the Merger to occur. None of Pioneer or its affiliates, officers, directors, advisors or other representatives has made,
makes or is authorized in the future to make any representation to any Pioneer stockholder or other person regarding Pioneer’s ultimate performance
compared to the information contained in the Pioneer management forecast or to the effect that the forecasted results will be achieved. The inclusion of the
Pioneer management forecast herein should not be deemed an admission or representation by Pioneer or its advisors or any other person that it is viewed
as material information of Pioneer, particularly in light of the inherent risks and uncertainties associated with such forecasts. The summary of the
unaudited prospective financial and operating information included below is not being included to influence your decision whether to vote in favor of the
Merger Agreement Proposal or any other proposal at the Special Meeting, but is being provided solely because it was made available to the Pioneer board
and Goldman Sachs for the purposes described above.

In light of the foregoing, and considering that the Special Meeting will be held several months after the Pioneer management forecast was prepared,
as well as the uncertainties inherent in any forecasted information, Pioneer stockholders are cautioned not to place undue reliance on such information, and
Pioneer urges all Pioneer stockholders to review its most recent SEC filings for a description of its reported financial results. See “Where You Can Find
More Information.”

In preparing the prospective financial and operating information for Pioneer described below, the Pioneer management team used the following oil
and natural gas price assumptions, which are based on New 