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PROXY SUMMARY
 

 

ITEM 1 – Election of Directors
The Board recommends you vote FOR each of the nominees described in the following pages.
 
The Board of Directors has nominated the director candidates in this proxy statement, all of whom currently serve as
ExxonMobil directors. All director nominees have stated they are willing to serve, if elected.
 

Personal information about each nominee and their extensive qualifications begins on Page 9.
 
 
 

 
ExxonMobil Board of Directors Nominees

 

ExxonMobil’s Board of Directors is responsible for overseeing the Company’s long-term strategy, governance framework,
and capital discipline to support durable shareholder value creation through market cycles. The Board’s approach
emphasizes independent judgment, accountability, and flexibility in leadership and governance structures, recognizing that
effective oversight must adapt to the Company’s scale, complexity, and operating environment. Central to this approach is
maintaining alignment between strategy and execution, protecting shareholder rights, and supporting timely, well-
reasoned decision-making in the long-term interests of our shareholders.

Board composition and governance support its stewardship responsibilities. The Board brings deep experience across
capital-intensive industries, large-scale operations, finance, technology, and strategy, with ongoing refreshment aligned to
long-term priorities and informed by shareholder engagement.

This framework guides the Board’s evaluation of the proposals presented for shareholder consideration at the 2026
Annual Meeting of Shareholders, including the Board’s reasons and beliefs regarding their recommendations, all of which
are summarized in this 2026 proxy statement.

The Board unanimously recommends you vote FOR each of the ExxonMobil director
candidates.

 
2026 Proxy Statement          1 







Table of Contents

GENERAL INFORMATION

Who May Vote

Shareholders of Exxon Mobil Corporation (“ExxonMobil”, the “Company”, or the “Corporation”) as recorded in our stock
register on April 1, 2026, may vote at the meeting according to the instructions below.

How to Vote

Your vote is important. We recommend you vote by proxy even if you plan to participate in the virtual meeting.
You may vote at the annual meeting according to the instructions below or by proxy.

In Appreciation for Your Vote

ExxonMobil will make a $1 charitable donation to Khan Academy® in appreciation of every retail shareholder account that
votes prior to or at the meeting.

Khan Academy, Inc. is a nonprofit organization working to provide a free, world-class education for anyone, anywhere.
Khan Academy offers practice exercises, instructional videos, and a personalized learning dashboard that empowers
learners of all ages to study at their own pace in and outside of the classroom. Their offerings help students succeed in
math, science, computing, economics, and more, including test preparation (SAT, LSAT, and more). All Khan Academy
content is available for free at www.khanacademy.org. Khan Academy also empowers teachers by providing classroom
insights and detailed student profiles that help identify gaps in student learning and provide tailored instruction. Millions of
students from all over the world, each with their own unique story, learn at their own pace on Khan Academy every single
day.

How Proxies Work

ExxonMobil’s Board of Directors is asking for your proxy. Giving us your proxy means you authorize us to vote your
shares at the meeting in the manner you direct on the proxy card from the Board of Directors.

If your shares are held in your name, you can vote by proxy in one of three convenient ways:
 

 
 

 

 

  

 
 

 

 

  

 
 

   
Online      Telephone       Mail    

 
Follow the instructions at

www.envisionreports.com/xom.
You will need to have your

proxy card or Notice of Internet
Availability (Notice) in hand.

    

 
Call toll-free

1-800-652-8683 or
1-781-575-2300 (outside the
United States, Canada, and

Puerto Rico),
and follow the instructions.

You will need to have your
proxy card or Notice in hand.  

 

  

 
Complete, sign, date, and return your

proxy card in the enclosed
envelope. If you receive a Notice and

would like to vote by mail, please
follow the instructions in the Notice

to obtain paper proxy materials.

 

 

                   

If you give us your signed proxy but do not specify how to vote, we will vote your shares as follows:
 

•   For the election of all director candidates nominated by the ExxonMobil Board;
 

•   For ratification of the appointment of independent auditors;
 

•   For approval of the compensation of the Named Executive Officers;
 

•   For approval of the redomiciliation of ExxonMobil from New Jersey to Texas; and
 

•   As recommended by the Board with respect to shareholder proposals.

If you hold shares through someone else, such as a brokerage firm, bank, or intermediary, you will receive materials from
that firm asking how you want to vote. Check the voting form used by that firm as most offer online or telephone voting in
addition to mail.
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Our Corporate Governance Guidelines, which can be found in the Corporate Governance section of our website at
exxonmobil.com/governanceguidelines, state that all directors will stand for election at the annual meeting of
shareholders. In a non-contested election of directors, any director nominee who receives a greater number of votes
AGAINST his or her election than votes FOR such election shall tender his or her resignation. Within 90 days after
certification of the election results, the Board of Directors will decide, through a process managed by the Nominating
and Governance Committee and excluding the nominee in question, whether to accept the resignation. Absent a
compelling reason for the director to remain on the Board, the Board shall accept the resignation. The Board will
promptly disclose its decision and, if applicable, the reasons for rejecting the tendered resignation on Form 8-K filed
with the SEC.

 

•   Other Proposals: Approval of the ratification of the appointment of independent auditors, the advisory vote to
approve executive compensation, the approval of the plan of merger effecting the redomiciliation of ExxonMobil from
New Jersey to Texas, and the shareholder proposals require the favorable vote of a majority of votes cast. Only votes
FOR or AGAINST these proposals count. Abstentions count for quorum purposes but not for voting. Broker non-votes
count as shares present for quorum purposes but do not count as votes cast on other proposals.

Conduct of the Meeting

The Chairman has broad responsibility and legal authority to conduct the annual meeting in an orderly and timely manner.
This authority includes establishing rules for shareholders who wish to address the virtual meeting. Only shareholders or
their valid proxy holders may address the meeting. A copy of these rules will be available at the virtual meeting. The
Chairman may also exercise discretion in recognizing shareholders’ comments or questions and in determining the extent
of discussion on each item of business. In light of the need to conclude the meeting within a reasonable period of time, we
cannot ensure that every shareholder question or comment will be addressed during the meeting.

Dialogue can also be facilitated with interested parties outside the meeting, and for this purpose, we have provided a
method on our website at exxonmobil.com/directors for raising issues and contacting the non-employee directors in
writing either by mail or electronically. The Chairman may also rely on applicable law regarding disruptions or disorderly
conduct to ensure that the meeting is conducted in a manner that is fair to all shareholders. Shareholders who wish to
make comments during the meeting should do so in writing.
 

 

Contact Information
 

If you have questions or need more information about the annual meeting, write to Mr. Jeffrey A. Taylor, Secretary,
Exxon Mobil Corporation, 22777 Springwoods Village Parkway, Spring, TX 77389. Alternatively, send an email to
shareholderrelations@exxonmobil.com.
 
For information about shares registered in your name or your Computershare Investment Plan account, call ExxonMobil
Shareholder Services at 1-800-252-1800 or 1-781-575-2058 (outside the United States, Canada, and Puerto Rico), or
access your account at computershare.com/exxonmobil. We also invite you to visit ExxonMobil’s website, where
investor information can be found at exxonmobil.com/investor. Website materials are not part of this proxy solicitation.
 

BOARD OF DIRECTORS
Item 1 – Election of Directors

Our Board of Directors has general oversight responsibility for ExxonMobil’s affairs pursuant to New Jersey’s General
Corporation Law and ExxonMobil’s Restated Certificate of Incorporation and by-laws. In exercising its fiduciary duties, the
Board represents and acts on behalf of ExxonMobil’s shareholders and is committed to strong corporate governance, as
reflected through its policies and practices. The Board of Directors has nominated the director candidates named on the
following pages. All of our nominees currently serve as ExxonMobil directors.

Each director nominee was elected by shareholders at the 2025 annual meeting of shareholders aside from Mr. Garland,
who was appointed to the Board in November, 2025. All director nominees have stated they are willing to serve if elected
and have consented to be named in this proxy statement. If a nominee becomes unavailable before the election, your
proxy authorizes the people named as proxies to vote for a replacement nominee if the Board names one. In any event,
the Board size at the time of the meeting will equal the number of nominees nominated by the Board, and there will be no
vacancy at the time of the meeting.
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CORPORATE GOVERNANCE
Overview

The Board of Directors and its committees perform a number of functions for ExxonMobil and its shareholders, including:
 

•   Overseeing the management of the Company on your behalf, including oversight of risk management;
 

•   Reviewing ExxonMobil’s long-term strategic plans;
 

•   Exercising direct decision-making authority in key areas, such as declaring dividends;
 

•   Selecting the Chief Executive Officer (CEO) and reviewing the CEO’s performance;
 

•   Reviewing development and succession plans for ExxonMobil’s top executives; and
 

•   Gathering insights and sharing perspectives from shareholders during engagements and other communications.

The Board has adopted Corporate Governance Guidelines that govern the structure and functioning of the Board and set
out the Board’s position on a number of governance issues. Our current Corporate Governance Guidelines are posted on
our website at exxonmobil.com/governanceguidelines.

Risk Oversight

The full Board of Directors provides oversight of key risks to ExxonMobil’s business. The Board throughout the year
participates in reviews with management on the Company’s business, including identified risk factors. As a whole, the
Board reviews litigation and other legal matters; political contributions, budget, and policy; lobbying costs; developments
in climate science and policy; the Global Outlook, which projects world energy supply and demand to 2050; the Advancing
Climate Solutions report; stewardship of business performance; and long-term strategic plans. The Board receives
updates and reviews from both internal ExxonMobil and external experts on issues of importance to the Company.

The Board, including the Environment, Safety and Public Policy Committee, periodically visits an ExxonMobil operations
site. These visits enable the directors to observe and provide input on safety, operating practices, environmental
performance, technology, products, industry and corporate standards, and community engagement.

The Board oversees a broad spectrum of interrelated risks with assistance from its committees. This integrated risk
management approach facilitates recognition and oversight of important risk interdependencies. Details related to the
responsibilities of each committee can be found in the “Board Committees” section.

Each Board committee has the authority in its sole discretion to retain and oversee the work of such outside advisors as it
deems appropriate and to approve the fees and expenses of such advisors. The Board receives regular updates from the
committees and believes this structure is best suited for overseeing risk.

Board Leadership Structure

The Board believes that the decision as to who should serve as Chairman and/or CEO is the proper responsibility of the
Board. The Board retains authority to amend the by-laws to separate the positions of Chairman and CEO at any time and
regularly considers the pros and cons of such separation or combination. At the present time, the Board believes the
interests of all shareholders are best served through a leadership model with a combined Chairman/CEO position
and an independent Lead Director selected by and from the independent directors.

The current CEO possesses an in-depth knowledge of the Company; its integrated, multinational operations; the evolving
energy industry supply and demand fundamentals; and the array of challenges and opportunities presented by an energy
transition. This knowledge was gained through more than 30 years of successful experience in progressively more senior
positions, including domestic and international responsibilities.

The Board believes that this in-depth knowledge and broad strategy leadership by the CEO best meets the Board’s
fiduciary responsibilities to shareholders. Further, the Board has demonstrated its commitment and ability to provide
independent oversight of management. The Board is comprised solely of independent directors other than the CEO, and
100% of the Audit, Compensation, Nominating and Governance, and Environment, Safety and Public Policy Committee
members are independent. Each independent director has access to the CEO and other Company
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investment horizons, the Board considers longevity of service and experience of great value. The Board also believes that
its director compensation approach, which limits the vesting of restricted shares until retirement, closely aligns directors
with the interests of long-term investors.

All ExxonMobil directors stand for election at the annual meeting. Non-employee directors cannot stand for election after
they have reached age 75, unless the Board makes an exception on a case-by-case basis.
 
Restricted shares received by non-employee directors are
subject to forfeiture if the non-employee director leaves the
Board early, i.e., before the retirement age of 75. Employee
directors resign from the Board when they are no longer
employed by ExxonMobil.
 
As of April 1, 2026, the average tenure of ExxonMobil’s
non-employee directors is 4.6 years, below the average of
Standard & Poor’s (S&P) 500 companies of 7.8 years (per
2025 Spencer Stuart Board Index). Nearly 70% of current
ExxonMobil directors have joined the Board since January
2021.   

2025 Shareholder Vote Response and Engagement

At last year’s annual shareholder meeting, our shareholders voted with the Board’s recommendations on all items.
Throughout the following year, Board members, senior management, and subject-matter experts continued to engage with
a wide range of our shareholders to understand their perspectives and how ExxonMobil can better provide decision-useful
information on key issues.

There is a wide range of perspectives across our more than 6 million shareholders. However, as a group, they provided
positive feedback and general satisfaction related to our disclosures. With input and oversight from our Board, we update
these materials each year, including modifications to respond to investor requests for additional clarity in certain areas,
extension of disclosure in other areas, and new decision-useful information.

The following reports provide our shareholders with information on key topics:
 

•   Advancing Climate Solutions (ACS) is available at exxonmobil.com/acsprogressreport.
 

•   Sustainability Report is available at exxonmobil.com/sustainabilityreport.
 

•   Investing in People is available at corporate.exxonmobil.com/community/investing-in-people.
 

•   Global Outlook is available at corporate.exxonmobil.com/sustainability-and-reports/global-outlook.
 

•   Worldwide Giving is available at corporate.exxonmobil.com/community/worldwide-giving/worldwide-giving-report.
 

•   Lobbying and Political Contributions are available at corporate.exxonmobil.com/who-we-are/policy/lobbying.
 

•   Our Approach to Tax is available at
corporate.exxonmobil.com/-/media/global/files/sustainability-and-reports/tax-disclosure.pdf.
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see our Investing in People report for more information. The Committee hears reports on safety and environmental
activities and along with the full Board periodically visits operating sites to observe and comment on current operating
practices. In addition, the Committee provides oversight on the Corporation’s overall contributions strategies, objectives,
and policies through an annual review of contributions, including the Corporation’s contributions to the ExxonMobil
Foundation. The Foundation and the Corporation engage in a range of philanthropic activities that advance education,
with a focus on math and science in the United States; promote women as catalysts for economic development; combat
malaria; and support other cultural and public service initiatives. The Committee’s charter is available on the Corporate
Governance section of our website.

Executive Committee

The Executive Committee has broad power to act on behalf of the Board. In practice, the Committee meets only when it is
impractical to call a meeting of the full Board.

VOLUNTARY RETAIL VOTING PROGRAM
The Company adopted a voluntary program to enhance retail shareholder participation and facilitate voting at shareholder
meetings (the “Voluntary Retail Voting Program”). The Voluntary Retail Voting Program gives participating Registered
Shareholders and Beneficial Shareholders (each, a “Participant”) the ability to give the Company a standing instruction to
vote the Participant’s shares in line with the Board’s recommendations.

The Voluntary Retail Voting Program involves no cost for Participants.

Participants’ Opt-In Choices under the Voluntary Retail Voting Program

In signing up for the Voluntary Retail Voting Program, Participants can have their standing voting instruction apply to:
(1) all matters, or (2) all matters except any contested director election and any acquisition, merger or divestiture
transaction that, under applicable state law or stock exchange rules, requires approval of the Company’s shareholders.
Participants remain in the Voluntary Retail Voting Program until they opt-out, which is described below.

Retail investors who opt-in to the Voluntary Retail Voting Program on or after April 8, 2026, the date of filing the definitive
proxy statement for this Annual Meeting, have opted in for future shareholder meetings, not this Annual Meeting.

If you are a shareholder who does not currently participate in the Voluntary Retail Voting Program or who opted
in on or after April 8, please cast your vote in a timely manner by completing and submitting proxy materials.

Proposal 4 involves a merger transaction that, under applicable state law, requires approval of the Company’s
shareholders. For retail investors who opted in to the Voluntary Retail Voting Program and elected to have their standing
instructions applied to all matters except any contested director election and any acquisition, merger or divestiture
transaction that, under applicable state law or stock exchange rules, requires approval of the Company’s shareholders,
their shares will not be voted on Proposal 4 under the Retail Voting Program. If you are a shareholder who elected to have
your standing voting instruction apply to all matters except any contested director election and any acquisition, merger or
divestiture transaction that, under applicable state law or stock exchange rules, requires approval of the Company’s
shareholders, please cast your vote on Proposal 4 in a timely manner by completing and submitting proxy materials.

Implementing the Standing Voting Instructions by the Company

The Company votes all of the Participants’ shares for a particular shareholder meeting in accordance with the Board’s
recommendations on or about the day that the proxy statement for that meeting is filed by the Company. For this Annual
Meeting, the Company has cast all of the votes from Participants’ shares on April 8, 2026.

Distribution of Proxy Materials by the Company

The Voluntary Retail Voting Program does not affect the distribution of proxy materials, and Participants will still receive
proxy materials for all shareholder meetings if they are holders of record for that meeting. The Voluntary Retail Voting
Program is designed to minimize any impact on our retail holders’ voting experience. If a Participant votes at this Annual
Meeting, the vote at this Annual Meeting will be determinative, even if the Participant is part of the Voluntary Retail Voting
Program.
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DIRECTOR COMPENSATION
Director compensation elements are designed to:
 

•   Ensure alignment with long-term investor interests;
 

•   Ensure the Company can attract and retain outstanding director candidates who meet the selection criteria outlined
in the Corporate Governance Guidelines, which can be found on the Corporate Governance section of our website;

 

•   Recognize the substantial time commitment necessary to oversee the affairs of the Corporation; and
 

•   Support the independence of thought and action expected of directors.

Non-employee director compensation levels are reviewed by the Nominating and Governance Committee each year, and
resulting recommendations are presented to the full Board for approval. The Committee uses an independent consultant,
Pearl Meyer, to provide information on current developments and practices in director compensation. Pearl Meyer is the
same consultant retained by the Compensation Committee to advise on executive compensation but performs no other
work for ExxonMobil.

ExxonMobil employees receive no additional pay for serving as directors.

Non-employee directors receive compensation consisting of cash and equity in the form of restricted stock. Non-employee
directors are also reimbursed for reasonable expenses incurred to attend Board meetings or other functions relating to
their responsibilities as a director of Exxon Mobil Corporation.

The annual cash retainer for non-employee directors is $110,000 per year. The Chairs of the Audit, Compensation,
Environment, Safety and Public Policy, and Finance Committees receive an additional $20,000 per year. The Lead
Director receives an additional $50,000 per year.

A significant portion of director compensation is granted in the form of restricted stock that is not adjusted to offset
changes in share price, resulting in directors seeing a one-for-one change in compensation through share price; this
aligns director interests with the interests of our long-term investors. The annual restricted stock award grant for
incumbent non-employee directors is 2,500 shares. A new non-employee director receives a one-time grant of 8,000
shares of restricted stock upon first being elected to the Board.

While on the Board, the non-employee director receives the same cash dividends on restricted shares as a holder of
regular common stock, but the shares, including those received when first elected to the Board, remain unvested and,
thus, cannot be sold or pledged. All restricted shares are subject to forfeiture if the non-employee director leaves the
Board early (i.e., before the retirement age of 75), as specified for non-employee directors.

Non-Employee Director Compensation in 2025
 

               

Name
 

 

  Fees   
  Earned   
  or Paid   
  in Cash   

  ($)   
 

 

  Stock  
  Awards  
  ($)(a)  

 

 

  Option   
  Awards  

  ($)  
 

 

  Non-Equity   
  Incentive Plan   
  Compensation   

  ($)  
 

 

   Change in   
   Pension Value   

   and Nonqualified   
   Deferred   

   Compensation   
   Earnings   

   ($)   
 

 

   Other   
   Compensation   

   ($)(b)   
 

 

   Total   
   ($)   

 
           

   M.J. Angelakis  130,000   269,850    0    0    0    109   399,959 
           

   A.F. Braly  130,000   269,850    0    0    0    109   399,959 
           

   M.S. Dreyfus  130,000   269,850    0    0    0    109   399,959 
           

   G.C. Garland(a)   17,636   914,520    0    0    0    18   932,174 
           

   J.D. Harris II  110,000   269,850    0    0    0    109   379,959 
           

   K.H. Hietala  110,000   269,850    0    0    0    109   379,959 
           

   J.L. Hooley  160,000   269,850    0    0    0    109   429,959 
           

   S.A. Kandarian  110,000   269,850    0    0    0    109   379,959 
           

   A.A. Karsner  110,000   269,850    0    0    0    109   379,959 
           

   L.W. Kellner  130,000   269,850    0    0    0    109   399,959 
           

   D. Powell McCormick   110,000   269,850    0    0    0    109   379,959 
           

   J.W. Ubben  110,000   269,850    0    0    0    109   379,959 
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(a) In accordance with SEC rules, the valuation of stock awards in this table represents fair value on the date of grant. Dividends on
stock awards are not shown in the table because those amounts are factored into the grant date fair value.

Each director continuing in office in January 2025 received an annual grant of 2,500 restricted shares at that time. The award date
market price for January awards was $107.94.

Mr. Garland received a one-time grant of 8,000 restricted shares upon joining the Board in November 2025 with an award date
market price of $114.315.

At year-end 2025, the aggregate number of restricted shares held by each director was as follows:
 

 

Name
 

 
 

Restricted Shares
 

   
 

M.J. Angelakis   18,000  
 

A.F. Braly   30,500  
 

M.S. Dreyfus   10,500  
 

G.C. Garland     8,000  
 

J.D. Harris II   13,000  
 

K.H. Hietala   18,000  
 

J.L. Hooley   20,500  
 

S.A. Kandarian   25,500  
 

A.A. Karsner   18,000  
 

L.W. Kellner   13,000  
 

D. Powell McCormick   10,500  
 

J.W. Ubben   18,000  
 

(b) The amount shown for each director is the cost of travel accident insurance covering death, dismemberment, or loss of sight,
speech, or hearing, under a policy purchased by the Corporation with a maximum benefit of $500,000 per individual.

The non-employee directors do not receive any additional payments or benefits as a result of leaving the Board or death
except as described above. The non-employee directors are not entitled to any payments or benefits resulting from a
change in control of the Corporation.

CERTAIN BENEFICIAL OWNERS
The following table provides information, as of March 10, 2026, about the beneficial owners known to the Company that
own more than 5% of our outstanding common stock. Based on our review of ownership reports filed with the SEC as of
March 10, 2026, the firms listed below are the only beneficial owners of more than 5% of ExxonMobil’s outstanding
common stock as of the date specified.
 

     

Name and Address
of Beneficial Owner

Aggregate Beneficial       
Ownership in Shares(1)        

Percent of     
Outstanding Shares(1)     

  The Vanguard Group(2)

   100 Vanguard Blvd.
   Malvern, PA 19355

436,662,435         10.4%        

  BlackRock, Inc.(3)

   50 Hudson Yards
   New York, NY 10001

272,498,849         6.5%        

  State Street Corporation(4)

   1 Congress Street, Suite 1
   Boston, MA 02114

214,815,389         5.1%        

 

(1) The Company is permitted to rely on the information set forth in these filings and, except as set forth below, has no reason to
believe that the information is incomplete or inaccurate or that the beneficial owner should have filed an amended report and did
not. Ownership percentage is based on shares outstanding on December 31, 2025, of 4,179,747,572.

(2) Based solely on a Schedule 13G/A filed with the SEC on March 6, 2025, The Vanguard Group reported it had shared voting power
with respect to 5,177,385 shares, sole dispositive power with respect to 416,190,394 shares, and shared dispositive power with
respect to 20,472,041 shares as of February 28, 2025. The Vanguard Group subsequently reported on March 26, 2026 that due to
an internal realignment it no longer has, or is deemed to have, beneficial ownership over Company securities beneficially owned
by various Vanguard subsidiaries and/or business divisions. The Vanguard Group also reported that certain subsidiaries or
business divisions that formerly had, or were deemed to have, beneficial ownership with The Vanguard Group, will report
beneficial ownership separately (on a disaggregated basis). Such separate reports have not yet been filed.
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(3) Based solely on a Schedule 13G/A filed with the SEC on January 26, 2024, BlackRock, Inc. reported that it had sole voting power
with respect to 254,681,764 shares, and sole dispositive power with respect to 272,498,849 shares as of December 31, 2023. No
subsequent amended report was filed.

(4) Based solely on a Schedule 13G filed with the SEC on May 13, 2025, State Street Corporation reported that it had shared voting
power with respect to 149,138,613 shares, and shared dispositive power with respect to 214,786,681 shares as of March 31,
2025. No subsequent amended report was filed.

DIRECTOR AND EXECUTIVE OFFICER STOCK OWNERSHIP
These tables show the number of ExxonMobil common shares each executive named in the Summary Compensation
Table below and each non-employee director or director nominee owned on February 28, 2026. In these tables,
ownership means the right to direct the voting or the sale of shares, even if those rights are shared with someone else.
None of these individuals owns more than 0.01% of the outstanding shares.
 

     

Named Executive Officer       Shares Owned(1)       
  Shares Covered by 

    Exercisable Options   
 

   D.W. Woods     374,437(2)    0
 

   K.A. Mikells     10,050(3)    0
 

   N.A. Chapman     232,905(4)    0
 

   J.P. Williams, Jr.     201,787   0
 

   J.M. Gibbs     44,199    0
 

(1) Does not include unvested restricted stock units, which do not carry voting rights prior to the issuance of shares on settlement of
the awards.

(2) Includes 757 shares held by spouse.
(3) Holdings as of last day subject to Section 16 as ExxonMobil Insider (January 31, 2026). Includes 8,350 shares owned together

with spouse through family trusts and related entities.
(4) Includes 137,061 shares jointly owned with spouse.
 

   

Non-Employee Director        Shares Owned   
 

   M.J. Angelakis       61,292(1) 
    

   A.F. Braly       35,075(2) 
    

   M.S. Dreyfus       40,757
 

   G.C. Garland       10,839(3) 
    

   J.D. Harris II       15,750(4) 
    

   K.H. Hietala       20,500
 

   J.L. Hooley       23,218(5) 
    

   S.A. Kandarian       28,000
 

   A.A. Karsner       37,500
 

   L.W. Kellner       15,500
 

   D. Powell McCormick       13,000
 

   J.W. Ubben       20,500
 

(1) Includes 3,000 shares jointly owned with spouse. Also includes 37,792 shares in a charitable family trust for which Mr. Angelakis
serves as co-trustee.

(2) Includes 1,175 shares held jointly with spouse in joint revocable trust and 900 shares held in trusts for family members for which
Ms. Braly serves as co-trustee.

(3) Mr. Garland joined the Board in November 2025 and received a one-time grant of 8,000 shares on that date.
(4) Includes 250 shares jointly owned with spouse.
(5) Includes 218 shares held in a trust for which Mr. Hooley serves as co-trustee.

On February 28, 2026, ExxonMobil’s incumbent directors and executive officers (24 people) together owned 1,315,797
shares of ExxonMobil stock and zero shares covered by exercisable options, representing approximately 0.03% of the
outstanding shares.
 
38 

 
 

 
 
 

2026 Proxy Statement







Table of Contents

AUDIT COMMITTEE REPORT
The primary function of the Audit Committee is oversight of the Corporation’s financial reporting process, public financial
reports, internal accounting and financial controls, cybersecurity, and the independent audit of the annual consolidated
financial statements. The Committee acts under a charter which can be found on the ExxonMobil website at
exxonmobil.com/auditcommitteecharter. The adequacy of the charter is reviewed at least annually. All members of the
Audit Committee are independent directors, and the Committee met 9 times in 2025. In these meetings, as discussed in
more detail below, it had extensive reports and discussions with the independent auditors, internal auditors, and members
of management.

In performing its oversight function, the Committee reviewed and discussed the consolidated financial statements with
management and PricewaterhouseCoopers LLP (PwC), the independent auditors. Management and PwC indicated that
the Corporation’s consolidated financial statements were fairly stated in accordance with generally accepted accounting
principles. The Committee discussed significant accounting policies applied by the Corporation in its financial statements,
as well as alternative treatments. It also discussed with PwC matters covered by Public Company Accounting Oversight
Board (PCAOB) standards and the SEC, including PCAOB AS 1301 Communication with Audit Committees. In addition,
the Committee reviewed and discussed management’s report on internal control over financial reporting and the related
audits performed by PwC, which confirmed the effectiveness of the Corporation’s internal control over financial reporting.

The Audit Committee also reviewed the written disclosure and the letter from PwC required by the PCAOB rules regarding
PwC’s communications with the Audit Committee concerning independence and has discussed with PwC its
independence from the Corporation and management. The Committee considered the non-audit services provided by
PwC to the Corporation and concluded that the auditors’ independence has been maintained.

The Committee discussed with the Corporation’s internal auditors and PwC the overall scope and plans for their
respective audits; furthermore, it met regularly with the internal auditors and PwC, both with and without management
present. Discussions included the results of their examinations, their evaluations of the Corporation’s internal controls, and
the overall quality of the Corporation’s financial reporting.

The Audit Committee met with the Corporation’s management to discuss the comprehensive, long-standing risk
management and compliance processes of the Corporation, and reviewed several topics of interest. The Committee also
reviewed the Corporation’s cybersecurity assurance program including strategy and the evolving threat landscape.

Based on the reviews and discussions referred to above, in reliance on management and PwC, and subject to the
limitations of its role described below, the Audit Committee recommended to the Board, and the Board approved, the
inclusion of the audited financial statements in the Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2025, for filing with the SEC.

In carrying out its responsibilities, the Audit Committee looks to management and the independent auditors. Management
is responsible for the preparation and fair presentation of the Corporation’s financial statements and for maintaining
effective internal control. Management is also responsible for assessing and maintaining the effectiveness of internal
control over the financial reporting process in compliance with Sarbanes-Oxley Section 404 requirements. The
independent auditors are responsible for auditing the Corporation’s annual financial statements, and expressing an
opinion as to whether the statements are fairly stated in conformity with generally accepted accounting principles. In
addition, the independent auditors are responsible for auditing the Corporation’s internal control over financial reporting
and for expressing an opinion on the effectiveness of internal control over financial reporting. The independent auditors
perform their responsibilities in accordance with the standards of the PCAOB. Audit Committee members are not
professionally engaged in the practice of accounting or auditing and are not experts under the Securities Act of 1933 in
either of those fields or in auditor independence.

The Audit Committee has also appointed PwC to audit the Corporation’s financial statements for 2026, subject to
shareholder ratification of that appointment. The Committee, along with the other members of the Board, management,
the Controller, and the General Auditor, annually evaluates PwC’s qualifications, performance and independence,
including the performance of the lead audit partner, in deciding whether to retain PwC. That evaluation includes
consideration of:
 

•   PwC’s quality control, including any material issues identified by that quality control or a governmental/professional
authority along with PwC’s plan to deal with any such issues;

 
2026 Proxy Statement          41 





Table of Contents

Item 2 – Ratification of Independent Auditors
The Audit Committee has appointed PricewaterhouseCoopers LLP to audit ExxonMobil’s financial statements for 2026.
We are asking you to ratify that appointment.

Total Fees

The total fees for PwC professional services rendered to ExxonMobil for the year ended December 31, 2025, were
$37.6 million, down from $39.7 million in 2024. The Audit Committee reviewed and pre-approved all services in
accordance with the service pre-approval policies and procedures, which can be found on the ExxonMobil website at
exxonmobil.com/pre-approval. The Audit Committee did not use the de minimis exception to pre-approval that is available
under SEC rules. The following table summarizes the fees, which are described in more detail below.
 

     2025      2024  
     (millions of dollars)  
Audit Fees      32.0      34.8 
Audit-Related Fees      5.2      4.6 
Tax Fees      0.4      0.3 
All Other Fees      —      — 

                 

Total      37.6      39.7 

Audit Fees

The aggregate fees for PwC professional services rendered for the annual audits of ExxonMobil’s financial statements for
the year ended December 31, 2025, and for the reviews of the financial statements included in our quarterly reports on
Form 10-Q for that year, were $32.0 million (versus $34.8 million for 2024).

Audit-Related Fees

The aggregate fees for PwC Audit-Related services rendered to ExxonMobil for the year ended December 31, 2025, were
$5.2 million (versus $4.6 million for 2024). Audit-related services were mainly related to benefit plan audits and other
attestation procedures.

Tax Fees

The aggregate fees for PwC Tax services rendered to ExxonMobil for the year ended December 31, 2025, were
$0.4 million (versus $0.3 million for 2024). These services were mainly related to assisting various ExxonMobil affiliates
with the preparation of local tax filings and related services.

All Other Fees

The aggregate fees for PwC services rendered to ExxonMobil, other than the services described above under “Audit
Fees,” “Audit-Related Fees,” and “Tax Fees,” for the year ended December 31, 2025, were zero (also zero for 2024).

We believe PwC is well qualified to perform this work. A PwC representative will be at the annual meeting to answer
appropriate questions and to make a statement if desired.

The Audit Committee recommends you vote FOR this proposal.
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COMPENSATION COMMITTEE REPORT
The Compensation Committee of the Board of Directors reviewed and discussed the Compensation Discussion and
Analysis with management of the Corporation. Based on that review and discussion, we recommended to the Board that
the Compensation Discussion and Analysis be included in the Corporation’s proxy statement for the 2026 annual meeting
of shareholders and also incorporated by reference in the Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2025.
 
Angela F. Braly, Chair   Joseph L. Hooley
Maria S. Dreyfus   Steven A. Kandarian
John D. Harris II   

Item 3 – Advisory Vote to Approve Executive Compensation
At the meeting, shareholders will be asked to vote on a non-binding resolution to approve the compensation of the Named
Executive Officers (NEOs) listed in the Summary Compensation Table.

When casting your vote, we encourage you to consider the detailed information in the Compensation Discussion and
Analysis section.

The Board supports the overall design of the compensation program, on the basis that the program:
 

•   Is aligned with the Company’s business model and shareholder returns over the long term;
 

•   Delivers pay that is highly performance based and tied to Company and individual performance; and
 

•   Enables the Compensation Committee to leverage its experience and judgment to deliver market competitive pay.

We continue to listen and respond to the feedback we receive from shareholders during our shareholder engagement
process. In response, this disclosure builds on the enhancements introduced last year, focused on better illustrating how
award determination is directly tied to individual performance.

The Board recommends an advisory vote FOR the following resolution:

RESOLVED: That shareholders approve the compensation of the Named Executive Officers as disclosed pursuant to Item
402 of SEC Regulation S-K, including the Compensation Discussion and Analysis, compensation tables, accompanying
narrative, and additional compensation disclosures included in this proxy statement.
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EXECUTIVE COMPENSATION TABLES SUMMARY COMPENSATION TABLE FOR 2025 Change in Pension Value and Nonqualified Non-Equity Deferred Stock Option Incentive Plan Compensation All Other Name and Salary Bonus Awards Awards Compensation Earnings Compensation Total Principal Position Year ($)1 ($)2 ($)3 ($) ($) ($)4 ($)5 ($) D.W. Woods 2025 2,058,000 4,093,000 25,886,250 0 0 0 961,378 32,998,628 Chairman and CEO 2024 1,969,000 4,548,000 26,721,000 0 0 10,417,644 396,893 44,052,537 2023 1,875,000 4,787,000 23,199,750 0 0 5,922,953 1,135,195 36,919,898 K.A. Mikells 2025 1,321,000 2,556,000 12,126,270 0 0 1,042,399 93,727 17,139,396 Senior Vice President; CFO 2024 1,276,000 2,875,000 13,253,616 0 0 1,417,238 90,577 18,912,431 2023 1,221,000 3,154,000 12,146,358 0 0 1,119,807 406,391 18,047,556 N.A. Chapman 2025 1,316,000 2,697,000 13,552,890 0 0 0 181,959 17,747,849 Senior Vice President 2024 1,259,000 3,118,000 14,726,240 0 0 6,423,300 168,167 25,694,707 2023 1,199,000 3,282,000 12,785,640 0 0 4,107,361 541,441 21,915,442 J.P. Williams, Jr. 2025 1,328,000 2,697,000 13,552,890 0 0 0 107,439 17,685,329 Senior Vice President 2024 1,271,000 3,118,000 14,726,240 0 0 6,045,333 241,057 25,401,630 2023 1,210,000 3,282,000 12,785,640 0 0 5,279,287 380,389 22,937,316 J.M. Gibbs 2025 849,500 2,393,000 11,827,140 0 0 2,095,214 73,418 17,238,272 Senior President, ExxonMobil Global Operations COMPENSATION ADJUSTED FOR NEGATIVE CHANGE IN PENSION In 2025, the annual change in pension value was negative for Messrs. Woods, Chapman, and Williams. However, SEC regulations prohibit the inclusion of negative pension amounts in the Summary Compensation Table. The pro forma table on page 66 reflects the impact of the negative pension value on 2025 total reported pay. TOTAL DIRECT COMPENSATION The following pro forma table displays total direct compensation, which includes salary, bonus, and stock award value. In its pay deliberations, the Compensation Committee considers total direct compensation as it excludes the volatility that results from changes in pension value and all other compensation. Total Direct Salary Bonus Stock Awards Compensation Name Year ($)1 ($)2 ($)3 ($) D.W. Woods 2025 2,058,000 4,093,000 25,886,250 32,037,250 2024 1,969,000 4,548,000 26,721,000 33,238,000 2023 1,875,000
4,787,000 23,199,750 29,861,750 K.A. Mikells 2025 1,321,000 2,556,000 12,126,270 16,003,270 2024 1,276,000 2,875,000 13,253,616 17,404,616 2023 1,221,000 3,154,000 12,146,358 16,521,358 N.A. Chapman 2025 1,316,000 2,697,000 13,552,890 17,565,890 2024 1,259,000 3,118,000 14,726,240 19,103,240 2023 1,199,000 3,282,000 12,785,640 17,266,640 J.P. Williams, Jr. 2025 1,328,000 2,697,000 13,552,890 17,577,890 2024 1,271,000 3,118,000 14,726,240 19,115,240 2023 1,210,000 3,282,000 12,785,640 17,277,640 J.M. Gibbs 2025 849,500 2,393,000 11,827,140 15,069,640
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EXXONMOBIL CORPORATE DOMICILE
Item 4 – Texas Redomiciliation
 

 

 

Why you should vote FOR this proposal
 

• ExxonMobil is a Texas corporation in all but name, with most senior corporate executives and all corporate
functions based in the state for the last 35 years.

 

• Texas’ executive, legislative, and judicial officers are familiar with the benefits ExxonMobil brings to the state.
 

• Texas has become one of the largest economies in the world, in part, because it has been deliberate in
passing legislation and regulation designed to support innovation, job creation and economic growth
strengthing shareholder value.

 

• Texas courts take a predictable, statute-oriented approach to corporate affairs.
 

• The Texas Redomiciliation is consistent with shareholder rights. It would change our state of incorporation, but
it would not alter our commitment to protecting shareholder rights. The Company is not adopting any elective
provisions of the Texas corporate statute that could be viewed as weakening shareholder rights as compared
to New Jersey law in connection with the Texas Redomiciliation.

   

 

The Board unanimously recommends that our shareholders approve the redomiciliation of ExxonMobil from New Jersey
to Texas to be effected through the Agreement and Plan of Merger (the “plan of merger”) included as Annex A to this proxy
statement, as more fully described in this Item 4. The Board has determined that the Merger (as defined below) and
resulting Texas Redomiciliation are in the best interests of the Company and its shareholders.1

Background of the Texas Redomiciliation

Texas is – and has been for a long time – ExxonMobil’s Home

In 1989, ExxonMobil moved its headquarters from New York City to Texas and since then our most senior executives and
all corporate functions and businesses have been located in the state. Approximately 30% of our global employees are
based in Texas, with the vast remainder located in other countries versus other U.S. states. Our U.S.-based research
facilities are in Texas; the vast majority of our U.S.-facing non-profit giving is focused on Texas communities and the
primary focus of our professional-level employee recruiting is directed toward Texas’ leading undergraduate and graduate
institutions.

Operationally and practically, Texas has been our home for more than three decades. Our only material association with
New Jersey is that Standard Oil executives in 1882 incorporated their business in the state. Aside from this historical
footnote, New Jersey and ExxonMobil have no substantive business relationship and have not for many, many years. As
an example, the ExxonMobil Board has not met in New Jersey in nearly four decades.

When a corporation calls a given state its home, it does so not just because of its roots in that state but because it
believes the public policy of that state, generally speaking, is consistent with the company’s values, strategy, and
ambition. That is the case with ExxonMobil and Texas. The goal of redomiciling to Texas is to cement this connection by
making it a matter of law and, as a result, afford shareholders all the benefits that come with that change.

The Shareholder Benefits Derived from Redomiciling in Texas

The Board believes Texas legislators, judges, and juries who might make decisions that impact ExxonMobil are generally
more familiar with our business and operations. Our business is complex and that kind of familiarity means
 
1  For purposes of this Item 4, references to the “Board” refer to the Board of the New Jersey Corporation prior to the

Texas Redomiciliation Effective Time and to the Board of the Texas Corporation following the Texas Redomiciliation
Effective Time.
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SHAREHOLDER PROPOSALS

We expect Items 5 and 6 to be presented by their sponsors at the annual meeting. Following SEC rules, other than minor
formatting changes, we are reprinting the proposals and supporting statements as they were submitted to us. We take no
responsibility for them, and we encourage readers to undertake their own investigations into their assertions and demands
– many of which are inaccurate and misleading.

Our Approach to Shareholder Proposals

We value constructive engagement with shareholders and recognize that investors may hold a range of views about our
business, governance, and strategy. Our Board and management team devote significant time to understanding investor
perspectives through proactive outreach and dialogue. These discussions have helped inform our disclosures, strategy,
and governance practices in ways that we believe best support sustainable, long-term shareholder value.

The SEC’s shareholder proposal process is intended to provide a mechanism for investors to communicate their views to
companies and fellow shareholders. We see value in this process when it is used with honest intent and respects the
ability to have constructive and transparent engagement between companies and those who submit proposals. In recent
years, however, we have continued to observe proposals that are largely ideologically-driven, repetitive, or prescriptive in
nature, and do not reflect the perspectives or priorities expressed by the vast majority of our long-term investors. These
proposals frequently advance narrow objectives, seek to impose rigid mandates, or attempt to use the proxy process as a
platform for political or advocacy campaigns – rather than to enhance shareholder value.

Our Board takes every proposal seriously and undertakes a thorough, good-faith evaluation of each one. This review
includes consideration of:
 

•   the proposal’s relevance to our business and industry context;
 

•   its consistency with applicable laws and regulatory requirements, including the risks that implementing the proposal
would pose;

 

•   whether it would strengthen or impair the Board’s ability to exercise informed judgment or be consistent with its
fiduciary duties; and

 

•   whether it would advance the long-term economic interests of our shareholders.

In the current regulatory environment in which the SEC has largely deferred to companies in evaluating which proposals
were appropriate to include on the ballot, we chose to use a straight-forward approach based on our historical experience
with SEC no-action letters on excluded proposals. The merits or legitimacy of proposals were not considered.

Under this framework, the proposals on the ballot this year do not improve shareholder returns or strengthen the
Company’s governance or performance. They misunderstand the role of the Board and our governance framework. They
would limit the Board’s ability to apply its experience and fiduciary judgment by requiring specific structural or procedural
outcomes that cannot be adapted as circumstances, leadership needs, market conditions, or even the law allows. The
New York City Comptroller’s Office has submitted a proposal on behalf of the New York City Police Pension Fund related
to our Voluntary Retail Voting Program, and in particular, asks ExxonMobil to implement additional voting options to vote
against some or all of the Board’s recommendations. The changes proposed go beyond the SEC no-action letter and are
inconsistent with state law and the Board’s fiduciary duties, making the proposal unworkable and illegal. It is clear to us in
submitting the proposal on behalf of the New York City Police Pension Fund, the New York City Comptroller’s Office has
not done the work to confirm the viability of their proposal.

We would note that this year each of the entities that submitted shareholder proposals failed to respect the solicitation
process and privacy norms for disclosure and discussions regarding proposal contents prior to the publication of the full
proxy. Specially, the New York City Comptroller’s Office gave a public speech at an investor conference to solicit votes for
their proposal in a way that was clearly inconsistent with their stated goal in the speech of “defending the very integrity of
the proxy process itself,” including referencing not just their own position but also their interpretation of the Company’s
position, learned through non-public communications. In the case of NLPC, when we privately sent them a draft response
statement to their proposal they responded by using that information to publicly advocate for their position before the
proposal and our response were available in the proxy statement and filed with the SEC.

Unfortunately, all shareholders bear the cost of addressing and responding to these proposals – including the significant
time and attention required of the Board, management, and subject-matter experts. This is particularly onerous when the
proposals are submitted by proponents with extremely limited economic interests in the Company or with objectives at
odds with long-term value creation.
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After careful review, the Board has determined that the shareholder proposals included in this proxy statement do not
serve the best interests of shareholders and would not improve our governance, performance, or ability to deliver long-
term value.1 The Board’s detailed analyses and voting recommendations follow each proposal, and we encourage
shareholders to read them carefully.

The Board unanimously recommends you vote AGAINST Items 5 and 6 for the reasons we give after each one.
 
1 We may determine, with the advice of counsel, that we have a reasonable basis to exclude a shareholder proposal

from the proxy statement because it fails to meet and is contrary to the requirements under Rule 14a-8. Even then,
we may nonetheless include the proposal in the proxy statement to be voted on by shareholders. As a result, the
inclusion of a shareholder proposal in our proxy statement should not be taken as an indication that we believe the
proposal meets Rule 14a-8 or that we would not otherwise exclude the same or a similar proposal in the future. For
example, we have included one proposal in the proxy this year to address the criticisms of the Voluntary Retail Voting
Program that we have heard repeated to our investors from serial proponents and their backers, not because our
analysis showed that it complied with Rule 14a-8.

Item 5 – Independent Chair, a proposal overwhelmingly defeated on 16 separate occasions since 2000
This proposal was submitted by the National Legal and Policy Center, 107 Park Washington Court, Falls Church, Virginia,
22046, the beneficial owner of 106 shares for at least 3 years.

“Request for Board of Directors to Adopt Policy for an Independent Chair

RESOLVED:

Shareholders request the Board of Directors (‘Board’) of Exxon Mobil Corporation (‘ExxonMobil’ or ‘Company’) adopt as
policy, and amend the governing documents as necessary, to require hereafter that that two separate people hold the
office of Chairman of the Board (‘Chair’) and the office of the Chief Executive Officer (‘CEO’) as follows:

Selection of the Chair: The Board requires the separation of the offices of the Chair and the CEO.

Whenever possible, the Chair shall be an Independent Director.

The Board may select a temporary Chair who is not an Independent Director to serve while the Board seeks an
Independent Chair.

The Chair should not be a former CEO of the company.

Selection of the Chair shall be consistent with applicable law and existing contracts.

SUPPORTING STATEMENT:

The CEO of ExxonMobil is also Board Chair. These roles – each with separate, different responsibilities that are critical to
the health of a successful corporation – are greatly diminished when held by a singular company official, weakening its
governance structure.

Expert perspectives substantiate our position:
 

•   According to the 2024 Spencer Stuart Board Index survey, 60 percent of S&P 500 companies had separate CEOs
and Board Chairs as of 2024, up from 47 percent in 2014. Meanwhile, 39% of companies had an independent chair
as of 2024, up from 28% in 2014.1

 

•   Proxy adviser Institutional Shareholder Services contends that ‘the chair of the board should ideally be an
independent director,’ and generally encourages investors to vote for ‘shareholder proposals requiring that the board
chair position be filled by an independent director.’2

 

•   Proxy adviser Glass Lewis wrote in 2024, ‘it can become difficult for a board to fulfill its role of overseer and policy
setter when a CEO/chair controls the agenda and the boardroom discussion. Such control can allow a CEO to have
an entrenched position, leading to longer-than-optimal terms, fewer checks on management, less scrutiny of the
business operation, and limitations on independent, shareholder-focused goal-setting by the board.’3
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executive sessions. The current Lead Independent Director also chairs the Nominating and Governance Committee as
described in our Corporate Governance Guidelines. The CFA Institute Research and Policy Center, which the proponent
cited, recognizes the nuances in evaluating board independence. In particular, they advise investors to consider whether
“independent board members have a lead member if the board chair is not independent” that can “set or influence the
board agenda.”8 Our Board meets these criteria with a strong Lead Independent Director who, in consultation with the
Chairman, reviews and approves the agenda for all Board meetings, and regularly engages with shareholders to ensure
their views are heard in the boardroom.

Shareholders considered and voted down this proposal multiple times. Submission on this occasion appears to
only provide a serial proponent with a platform at our annual meeting.

This proposal fails the most basic test – it does not demonstrate improved governance or result in enhanced shareholder
returns. Instead, it promotes a formulaic approach that would restrict the Board’s ability to exercise informed judgment.
The Board believes its current governance structure – anchored by a strong Lead Independent Director – best serves the
Company and its shareholders. Shareholders on 16 separate occasions made their voices clear on this issue. This
proposal appears to only provide the proponent a platform at our meeting and perhaps a chance for publicity and
fundraising. It does nothing to enhance value for our shareholders.

Voting results among S&P 500 companies further illustrate how shareholders view this topic. Similar proposals appeared
nearly 200 times over the past 5 years – passing only once, and even then by a narrow margin.9 So after nearly a quarter-
century of advocacy and lobbying, the overwhelming majority of shareholders still reject the practice of forced CEO and
Chair separation. They do so for good reason – the directors of the Company know the Company best.

For the 17th time, the Board recommends a vote AGAINST this proposal.
 
1  Withdrawn in 2022 (failure to meet resubmission threshold); also withdrawn in 2014 and excluded in 2002, 2005 and 2010.
2  https://www.calibreone.com/a-thoughtful-look-at-ceo-chair-separation-what-boards-should-consider-in-2025
3  Bryce C. Tingle, Hard Lessons in Corporate Governance, p. 47.
4  See NYSE United States companies by market cap as of September 29, 2025; companies with combined Chair and CEO in the

Top 20: Berkshire Hathaway Inc., JPMorgan Chase, Eli Lilly and Company, Exxon Mobil Corporation, Johnson & Johnson, Home
Depot Inc., AbbVie Inc., Bank of America Corporation, Procter & Gamble Company, Chevron Corporation, UnitedHealth Group,
Coca-Cola Company, and IBM. (65% of the top 20 U.S. public companies by market capitalization listed on the NYSE maintain a
combined CEO and Chair); A&O Shearman, “Annual Corporate Governance Executive,” pg. 69,
https://www.aoshearman.com/en/insights/ao-shearman-releases-its-first-annual-corporate-governance-executive (55 of the top
100 U.S. public companies listed on the NYSE and Nasdaq have a combined CEO and Chair. Of the 45 companies with
separated roles, 13 chairs are not independent); Proxy Analytics LLC data as of September 29, 2025 (approximately 60% of S&P
500 energy companies with a market capitalization over $50 billion maintain a combined CEO and Chair).

5  https://www.telegraph.co.uk/business/2024/07/09/oil-giants-shell-bp-green-energy/;
https://www.reuters.com/sustainability/boards-policy-regulation/bp-appoints-meg-oneill-ceo-2025-12-17/

6  5-year total shareholder returns for period ending December 31, 2025. Sourced from FactSet.
7  BlackRock, 2025 Proxy Statement, pg. 28; JP Morgan Chase 2025 Proxy, pg. 86; State Street, 2025 Proxy, pg. 11.
8  https://rpc.cfainstitute.org/-/media/documents/article/position-paper/corporate-governance-of-listed-companies-

3rd-edition.pdf
9  Proxy Analytics LLC data as of September 29, 2025, passed proposal: NortonLifeLock Inc. 52% vote

Item 6 – Proposal requesting Company to modify its Voluntary Retail Voting Program to provide
multiple options not aligned with the Board’s recommendations
This proposal was submitted by New York City Comptroller’s Office, One Centre Street, 8th Floor North, New York, New
York 10007-2341, on behalf of the New York City Police Pension Fund, which is the beneficial owner of 927,471 shares for
at least one year. The proposal and all correspondence has come on the letterhead of the New York City Comptroller’s
Office. All of our engagements and communications have been with employees of the New York City Comptroller’s Office.
We have not identified any separate personnel or representatives of the New York City Police Pension Fund participating
in the submission of this proposal.

“Board-Aligned Automatic Voting

Resolved: Shareholders request that the Board of Directors adopt and disclose policies to ensure that Exxon Mobil
Corporation’s (‘Exxon’) retail shareholder voting program provides multiple independent options to shareholders so
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PAY VERSUS PERFORMANCE

Please refer to the Compensation Discussion and Analysis on pages 45 to 64 for a detailed description of the Company’s
executive compensation program design and 2025 pay decisions, including how executive compensation is directly tied to
performance. This section is provided solely to comply with SEC rules under the Dodd-Frank Act.
 
 

Pay Versus Performance Table

                       

Value of Initial Fixed $100
Investment Based On:          

   Year
    (a)  

Summary
Compensation
Table Total for

PEO1

$
(b)  

Compensation
Actually Paid to

PEO1,4

$
(c)    

Average Summary
Compensation
Table Total for

Non-PEO NEOs2

$
(d)  

Average
Compensation

Actually Paid to
Non-PEO NEOs2,4

$
(e)    

Total
Shareholder

Return3

$
(f)  

Peer Group
Total Shareholder

Return3

$
(g)  

Net Income
(in millions)

$
(h)    

CFOAS5

(in millions)
$
(i)

  2025
 

32,998,628
 

  60,042,706 
 

17,452,712
 

  28,022,826 
 

356
 

228
 

  28,844 
 

55,128

  2024
 

44,052,537
 

  48,838,037 
 

23,370,696
 

  24,234,121 
 

307
 

192
 

  33,680 
 

60,009

  2023   36,919,898     23,567,917    20,748,653     13,866,194    276   201     36,010    59,447

  2022   35,909,231     89,747,677    20,844,030     37,954,580    294   196     55,740    82,044

  2021   23,572,488     40,080,212    11,277,117     18,671,104    157   136     23,040    51,305

See footnote on next page for the calculation to determine Compensation Actually Paid.

The following table and information are provided to supplement the Pay Versus Performance Table.
 

  Year
    (a)   

Total Direct
Compensation

PEO1,6

$
(j)   

Realized Pay
PEO1,6

$
(k)   

Average
Total Direct

Compensation for
Non-PEO NEOs2,6

$
(l)   

Average Realized
Pay for Non-PEO

NEOs2,6

$
(m)

  2025
  

32,037,250
  

18,997,253
  

16,554,173
  

7,163,833

  2024
  

33,238,000
  

17,602,293
  

17,901,706
  

7,895,275

  2023    29,861,750    15,627,195    16,381,837    6,985,831

  2022    33,024,000    18,116,008    17,704,820    7,649,062
           

  2021
  

18,262,225
  

9,068,366
  

7,594,806
  

4,188,130

  5-year average    29,284,645    15,882,223    15,227,468    6,776,426

Columns (b) and (d) represent Total Reported Pay for PEO and other NEOs as disclosed in the Summary Compensation Table on page
65. In its pay deliberations, the Compensation Committee considers Total Direct Compensation, columns (j) and (l), as it excludes the
volatility that results from changes in pension value and all other compensation. See pages 58 and 65.

“Compensation Actually Paid” in columns (c) and (e) includes pension service cost and year-over-year change in value of unvested
awards. We believe Realized Pay, shown in columns (k) and (m), is a more accurate representation of pay actually realized during the
year. See pages 58 and 64 for details specific to PEO Realized Pay.

The main factor in year-over-year changes in “Compensation Actually Paid” is the change in value of unvested equity awards.
Performance shares with uniquely long vesting periods represent over 70% of Total Direct Compensation, aligning the interests of our
executives with the returns of long-term shareholders. See page 49.
 
PEO “Compensation Actually Paid”
2025 versus 2024 ($ in millions)
 

   Actual     Year-over-Year

  

As a result, 86% of the year-over-year
change of PEO “Compensation Actually
Paid” reflects unvested equity, its value
influenced by the Company’s stock price,
$120.34 at the end of 2025.
 

Year-end stock price was $107.57 in 2024,
$99.98 in 2023, $110.30 in 2022, and
$61.19 in 2021, resulting in significant
year-over-year change.

   2025     2024     Change   % of Change

Cash: Salary, Bonus, All Other Compensation     7.11     6.91     0.20       2%

Stock Awards granted in current year, YE value     27.08     24.20      2.88     22%

Outstanding equity, year-over-year change in value     17.83      9.67      8.16     64%
Vested awards, vested value minus prior YE value      0.86      1.69      -0.83       6%

Dividends paid prior to vesting of underlying awards      5.99      5.24      0.75       6%
Pension Service Cost      1.17      1.13      0.04       0%

Total     60.04     48.84      11.20   100%
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PAY RATIO The median employee was identified as of October 15, 2025, based on total taxable wages for the most recently completed prior fiscal year as shown in the Corporation's records. No estimates or sampling methodologies were used for this purpose. No cost-of-living adjustments were made and the taxable wages of employees employed for less than the full fiscal year were not annualized. "Employees" were defined based on applicable employment and tax laws. For purposes of this disclosure, as permitted by SEC rules, the value of non-discriminatory benefits is included in annual total compensation of both the median employee and the CEO. These non-discriminatory benefits are long-term disability plan, basic life insurance and accidental death and dismemberment, medical plan, and dental plan. Including these benefits provides a more accurate pay ratio. Since SEC rules do not require inclusion of these generally available benefits in the Summary Compensation Table, annual total CEO compensation shown below is slightly higher than the total CEO Compensation shown in that table. Annual total CEO compensation for the pay ratio disclosure is $33,059,068 in 2025, 25% lower than 2024. The median annual total compensation of all employees of the Corporation, except the CEO, for 2025 was $183,084. The ratio of annual total CEO compensation to the median annual total compensation of all employees was 181:1. ExxonMobil is a global company with employees in many countries around the world. As permitted by the de minimis exemption under the SEC rules, for purposes of identifying the median employee in 2025, we excluded employees from 36 countries which represent in aggregate less than 5 percent of the Corporation's total employees. As required, where any employees from a jurisdiction were excluded, all employees from that jurisdiction were excluded. In total, as detailed in the table below, 2,858 employees out of a total number of 60,157 worldwide employees (as of October 15, 2025) were excluded under the de minimis exemption. Countries Excluded / Number of Employees 1. Angola 470 10. Japan 83 19. Kazakhstan 29 28. Spain 7 2. Guyana 446 11. United Arab Emirates 79 20. Cyprus 27 29. Vietnam 6 3. Nigeria 265 12. Norway 77 21. New Caledonia 27 30. Denmark 5 4. Egypt 260 13. New Zealand 64 22. Poland 22 31. South Africa 4 5. Mexico 248 14. Sweden 59 23. Colombia 18 32. Ukraine 4
6. Italy 120 15 Mozambique 55 24. Saudi Arabia 18 33. Azerbaijan 3 7. Hong Kong 104 16. Taiwan 46 25. South Korea 17 34. Luxembourg 3 8. Turkey 101 17. Finland 45 26. N. Mariana Island 13 35. Micronesia 3 9. Qatar 85 18. Guam 34 27. Greece 9 36. Peru 2 Total number of employees excluded: 2,858
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ADDITIONAL INFORMATION

Other Business

We are not currently aware of any other business to be acted on at the annual meeting. Under the laws of New Jersey,
where ExxonMobil is incorporated, no business other than procedural matters may be raised at the meeting unless proper
notice has been given to the shareholders. If other business is properly raised, your proxies have authority to vote as they
think best, including to adjourn the meeting.

Outstanding Shares

Holders of record of our common stock at the close of business on April 1, 2026, are entitled to vote at the 2026 annual
meeting of shareholders. On February 28, 2026, there were 4,156,559,415 shares of common stock outstanding and
entitled to vote. Each common share entitles the holder to one vote.

How We Solicit Proxies

We bear the cost of solicitation of proxies by the Company. In addition to this mailing, ExxonMobil directors, officers, and
employees in the ordinary course of their employment, without special compensation other than reimbursement of
expenses, may solicit proxies personally, electronically, by telephone, or with additional mailings. We are paying Innisfree
a fee of $40,000 plus expenses to help with the solicitation. We also reimburse brokerage firms, banks, and other
intermediaries for their expenses in sending these materials to you and getting your voting instructions.

Shareholder Proposals and Director Nominations for Next Year

Any shareholder proposal for the annual meeting in 2027 must be sent to the email address or to the Secretary at the
address of ExxonMobil’s principal executive office listed in the Contact Information above. The deadline for receipt of a
proposal to be considered for inclusion in the 2027 proxy statement is 12:00 p.m. Central Time, on December 9, 2026.
Upon request, the Secretary will provide instructions for submitting proposals.

Submissions of nominees for director under the proxy access provisions of our by-laws for the 2027 annual meeting must
be submitted in compliance with those by-laws no later than December 9, 2026, and no earlier than November 9,
2026. Notice of a director nomination, or a shareholder proposal, other than under proxy access, or for which a
shareholder will conduct his or her own solicitation must be submitted in compliance with the advance notice provisions of
our by-laws no later than January 27, 2027, and no earlier than December 28, 2026. In all cases, material fully compliant
with the requirements of our by-laws must be received by 12:00 p.m. Central Time on the relevant date.

For the 2026 annual meeting of shareholders, the ExxonMobil proxy card will be White. ExxonMobil intends to use the
White proxy card for its annual meeting next year and for all future shareholder meetings.

Duplicate Annual Reports

Registered Shareholders with multiple accounts may authorize ExxonMobil to discontinue mailing annual reports for an
account by calling ExxonMobil Shareholder Services at the toll-free telephone number listed in the Contact Information
above at any time during the year. Beneficial holders should contact their banks, brokerage firms, or other holders of
record to discontinue duplicate mailings. At least one account must continue to receive an annual report. Eliminating these
duplicate mailings will not affect receipt of future proxy statements and proxy cards.

Shareholders With the Same Address

If you share an address with one or more ExxonMobil shareholders, you may elect to “household” your proxy mailing. This
means you will receive only one set of proxy materials at that address unless one or more shareholders at that address
specifically elects to receive separate mailings. Shareholders who participate in householding will continue to receive
separate proxy cards. Householding will not affect dividend check mailings. We will promptly send separate proxy
materials to a shareholder at a shared address on request. Shareholders with a shared address may also request us to
send separate proxy materials in the future, or to send a single copy in the future, if we are currently sending multiple
copies to the same address.
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EXHIBIT A

Annex A: Agreement and Plan of Merger

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is made as of April 8, 2026, by and among Exxon
Mobil Corporation, a New Jersey corporation (“ExxonMobil”), ExxonMobil Holdings Corporation, a Texas corporation and a
direct, wholly owned subsidiary of ExxonMobil (“Texas HoldCorp”) and Ensign LLC, a Texas limited liability company and a
direct, wholly owned subsidiary of ExxonMobil (“Merger Sub”).

WHEREAS, ExxonMobil has authorized capital consisting of (i) 9,000,000,000 shares of common stock,
without par value (“ExxonMobil Common Stock”), of which 4,156,559,415 shares were issued and outstanding as of
February 28, 2026 and 3,862,865,019 shares were held as treasury stock; and (ii) 200,000,000 shares of preferred stock,
without par value (“ExxonMobil Preferred Stock”), of which no shares are issued and outstanding;

WHEREAS, Texas HoldCorp has authorized capital consisting of 9,000,000,000 shares of common stock, par
value $0.001 per share (“Texas HoldCorp Common Stock”), of which 100 shares are issued and outstanding and are
owned beneficially and of record by ExxonMobil, and 200,000,000 shares of preferred stock, par value $0.001 per share
(“Texas HoldCorp Preferred Stock”), of which no shares are issued and outstanding;

WHEREAS, the Board of Directors of ExxonMobil has determined that it would be advisable and in the best
interests of ExxonMobil and its shareholders to undergo a corporate reorganization under which simultaneously (i) Merger
Sub would merge with and into ExxonMobil, with ExxonMobil continuing as the surviving corporation (the “Merger”), and
ExxonMobil would become a direct, wholly owned subsidiary of Texas HoldCorp, and (ii) ExxonMobil shareholders would
become shareholders of Texas HoldCorp as a result of the exchange of each outstanding share of ExxonMobil Common
Stock for one share of Texas HoldCorp Common Stock in accordance with the terms of this Agreement;

WHEREAS, the Board of Directors of ExxonMobil has (i) determined that this Agreement and the Merger are
advisable and in the best interests of ExxonMobil and its shareholders, (ii) approved and adopted this Agreement and the
Merger, (iii) resolved to submit this Agreement and the Merger to ExxonMobil shareholders for their approval, and
(iv) resolved to recommend to ExxonMobil’s shareholders that they vote in favor of the adoption and approval of this
Agreement and the Merger;

WHEREAS, the Board of Directors of Texas HoldCorp has (i) determined that this Agreement and the Merger
are advisable and in the best interests of Texas HoldCorp and its shareholder and (ii) approved and adopted this
Agreement and Merger;

WHEREAS, the sole member of Merger Sub has (i) determined that this Agreement and the Merger are
advisable and in the best interests of Merger Sub and its member and (ii) approved and adopted this Agreement and
Merger;

WHEREAS, to facilitate such corporate reorganization, prior to the execution of this Agreement, ExxonMobil
has caused the creation of (i) Texas HoldCorp and (ii) Merger Sub;

WHEREAS, ExxonMobil is the sole member of Merger Sub and holds all outstanding shares of Merger Sub
(“Merger Sub Shares”);

WHEREAS, Merger Sub is a disregarded entity for U.S. federal income tax purposes and was formed solely for
the purpose of effectuating the corporate reorganization, and owns no assets and has no liabilities;

WHEREAS, ExxonMobil, Texas HoldCorp and Merger Sub desire to make certain covenants and agreements
in connection with the Merger and to prescribe various conditions to the Merger;

WHEREAS, the parties to this Agreement intend that the Merger qualify, for U.S. federal income tax purposes,
as (i) a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
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Annex B: Amended and Restated Certificate of Formation of ExxonMobil Holdings
Corporation

AMENDED AND RESTATED CERTIFICATE OF FORMATION

of

EXXONMOBIL HOLDINGS CORPORATION

(As Amended Effective [•])

ExxonMobil Holdings Corporation, a corporation organized and existing under the laws of the State of Texas,
amends and restates its Certificate of Formation in accordance with the following:

A. This Amended and Restated Certificate of Formation accurately copies the provisions of the existing
Certificate of Formation of ExxonMobil Holdings Corporation, as further amended by this Amended and Restated
Certificate of Formation as hereinafter set forth, and contains no other change in any provisions thereof.

B. The amendments have been made in accordance with the Texas Business Organizations Code, and this
Amended and Restated Certificate of Formation and the amendments effected hereby have been approved in the manner
required under the Texas Business Organizations Code and the governing documents of ExxonMobil Holdings
Corporation.

C. The existing Certificate of Formation is hereby superseded by the following Amended and Restated
Certificate of Formation, which accurately copies the entire text thereof, as amended hereby:

FIRST. The name of the corporation is:

EXXONMOBIL HOLDINGS CORPORATION

SECOND. The address of the corporation’s registered office is 211 East 7th Street, Suite 620, Austin,
TX 78701-3218. The name of the corporation’s registered agent at such address, upon whom process against the
corporation may be served, is Corporation Service Company.

THIRD. The purposes for which the corporation is organized are to engage in any or all activities within the
purposes for which corporations now or at any time hereafter may be organized under the Texas Business Organizations
Code and under all amendments and supplements thereto, or any revision thereof or any statute enacted to take the
place thereof (the “TBOC”), including but not limited to the following:

(1)  To do all kinds of mining, manufacturing and trading business; transporting goods and merchandise by
land or water in any manner; to buy, sell, lease and improve lands; to build houses, structures, vessels, cars, wharves,
docks and piers; to lay and operate pipelines; to erect and operate telegraph and telephone lines and lines for conducting
electricity; to enter into and carry out contracts of every kind pertaining to its business; to acquire, use, sell and grant
licenses under patent rights; to purchase or otherwise acquire, hold, sell, assign and transfer shares of capital stock and
bonds or other evidences of indebtedness of corporations, and to exercise all the privileges of ownership including voting
upon the securities so held; to carry on its business and have offices and agencies therefor in all parts of the world; and to
hold, purchase, mortgage and convey real estate and personal property within or without the State of Texas;

(2)  To engage in any activities encompassed within this Article Third directly or through a subsidiary or
subsidiaries and to take any and all acts deemed appropriate to promote the interests of such subsidiary or subsidiaries,
including, without limiting the foregoing, the following: making contracts and incurring liabilities for the benefit of such
subsidiary or subsidiaries; transferring or causing to be transferred to any such subsidiary or subsidiaries assets of this
corporation; guaranteeing dividends on any shares of the capital stock of any such subsidiary; guaranteeing the principal
and interest or either of the bonds, debentures, notes or other evidences of indebtedness issued or obligations incurred by
any such subsidiary or subsidiaries; securing said bonds, debentures,
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Annex C: ExxonMobil Holdings Corporation By-Laws

EXXONMOBIL HOLDINGS CORPORATION

INCORPORATED IN TEXAS
January 23, 2026

BY-LAWS
(As revised [•])

ARTICLE I

Meetings of Shareholders
 
1. Meetings of shareholders may be held on such date and at such time and place, within or without the State of Texas,

as may be fixed by the board of directors and stated in the notice of meeting.
 
2. The date for each annual meeting of shareholders, fixed as provided in Section 1 of this Article I, shall be a date not

more than thirteen months after the date on which the last annual meeting of shareholders was held. The directors
shall be elected at the annual meeting of shareholders or any special meeting of shareholders in accordance with
these by-laws.

 
3.   (a) Special meetings of the shareholders may be called by the board of directors, the chairman of the board or the

president, or pursuant to Article I, Section 3(b), and may not be called by any other person.
 

 

(b) A special meeting of shareholders shall be called by the secretary of the corporation at the written request or
requests (each, a “Special Meeting Request” and, collectively, the “Special Meeting Requests”) of holders of
record owning at least 15% of the voting power of the outstanding capital stock of the corporation, entitled to
vote on the matter or matters to be brought before the proposed special meeting (the “Requisite Percentage”).
To satisfy the Requisite Percentage, each such holder must comply with the requirements of these by-laws
including Section 9 of this Article I.

 

 

  For purposes of this Article I, Section 3(b), and unless otherwise required under the laws of the State of Texas,
a shareholder or beneficial owner shall be deemed to own only those shares meeting the requirements for
being “Net Long Shares,” as described in this paragraph. Net Long Shares shall be limited to the number of
shares beneficially owned, directly or indirectly, by any shareholder or beneficial owner that constitute such
person’s net long position as defined in Rule 14e-4 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) provided that (i) for purposes of such definition, in determining each person’s “short
position,” the reference in Rule 14e-4 to “the date the tender offer is first publicly announced” shall instead be
the date for determining and/or documenting a shareholder’s or beneficial owner’s Net Long Shares and the
reference to the “highest tender offer price or stated amount of the consideration offered for the subject
security” shall refer to the market price on such date, and, to the extent not covered by such definition, reduced
by any shares as to which such person does not have the right to vote or direct the vote at the special meeting
or as to which such person has entered into a derivative or other agreement, arrangement or understanding
that hedges or transfers, in whole or in part, directly or indirectly, any of the economic consequences of
ownership of such shares. In addition, to the extent any affiliates of the shareholder or beneficial owner are
acting in concert with the shareholder or beneficial owner with respect to the calling of the special meeting, the
determination of Net Long Shares may include the effect of aggregating the Net Long Shares (including any
negative number) of such affiliate or affiliates. Whether share ownership meets the requirements for being “Net
Long Shares,” shall be decided by the board in its reasonable determination.

 

 

  Except as may otherwise be permitted by the Texas Business Organizations Code (the “TBOC”), a Special
Meeting Request must be delivered by hand or by registered U.S. mail, postage prepaid, return receipt
requested, or courier service, postage prepaid, to the attention of the secretary of the corporation at the
principal executive offices of the corporation. A Special Meeting Request to the secretary shall be signed and
dated by each shareholder of record and each beneficial owner, if any, on whose behalf the Special Meeting
Request is being made (or a duly authorized agent of such shareholder or owner) requesting the special
meeting (each, a “Requesting Shareholder”), shall comply with this Section 3 of Article I, and shall include
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Annex D: Restated Certificate of Incorporation of Exxon Mobil Corporation

RESTATED

CERTIFICATE OF INCORPORATION

of

EXXON MOBIL CORPORATION

(As Amended Effective June 20, 2001)

Exxon Mobil Corporation, a corporation organized and existing under the laws of the State of New Jersey,
restates and integrates its Certificate of Incorporation, as heretofore restated and amended, to read in full as herein set
forth:

FIRST. The name of the corporation is:

EXXON MOBIL CORPORATION

SECOND. The address of the corporation’s registered office is 830 Bear Tavern Road, West Trenton, New
Jersey 08628-1020. The name of the corporation’s registered agent at such address, upon whom process against the
corporation may be served, is Corporation Service Company.

THIRD. The purposes for which the corporation is organized are to engage in any or all activities within the
purposes for which corporations now or at any time hereafter may be organized under the New Jersey Business
Corporation Act and under all amendments and supplements thereto, or any revision thereof or any statute enacted to
take the place thereof, including but not limited to the following:

(1)  To do all kinds of mining, manufacturing and trading business; transporting goods and merchandise by
land or water in any manner; to buy, sell, lease and improve lands; to build houses, structures, vessels, cars, wharves,
docks and piers; to lay and operate pipelines; to erect and operate telegraph and telephone lines and lines for conducting
electricity; to enter into and carry out contracts of every kind pertaining to its business; to acquire, use, sell and grant
licenses under patent rights; to purchase or otherwise acquire, hold, sell, assign and transfer shares of capital stock and
bonds or other evidences of indebtedness of corporations, and to exercise all the privileges of ownership including voting
upon the securities so held; to carry on its business and have offices and agencies therefor in all parts of the world; and to
hold, purchase, mortgage and convey real estate and personal property within or without the State of New Jersey;

(2)  To engage in any activities encompassed within this Article Third directly or through a subsidiary or
subsidiaries and to take any and all acts deemed appropriate to promote the interests of such subsidiary or subsidiaries,
including, without limiting the foregoing, the following: making contracts and incurring liabilities for the benefit of such
subsidiary or subsidiaries; transferring or causing to be transferred to any such subsidiary or subsidiaries assets of this
corporation; guaranteeing dividends on any shares of the capital stock of any such subsidiary; guaranteeing the principal
and interest or either of the bonds, debentures, notes or other evidences of indebtedness issued or obligations incurred by
any such subsidiary or subsidiaries; securing said bonds, debentures, notes or other evidences of indebtedness so
guaranteed by mortgage of or security interest in the property of this corporation; and contracting that said bonds,
debentures, notes or other evidences of indebtedness so guaranteed, whether secured or not, may be convertible into
shares of this corporation upon such terms and conditions as may be approved by the board of directors;

(3)  To guarantee the bonds, debentures, notes or other evidences of indebtedness issued, or obligations
incurred, by any corporation, partnership, limited partnership, joint venture or other association in which this corporation at
the time such guarantee is made has a substantial interest or where such guarantee is otherwise in furtherance of the
interests of this corporation; and

(4)  To exercise as a purpose or purposes each power granted to corporations by the New Jersey Business
Corporation Act or by any amendment or supplement thereto or by any statute enacted to take the place thereof, insofar
as such powers authorize or may hereafter authorize corporations to engage in activities.
 

2026 Proxy Statement          163 























































Table of Contents

Annex E: Exxon Mobil Corporation By-Laws

EXXON MOBIL CORPORATION

INCORPORATED IN NEW JERSEY
AUGUST 5, 1882

BY-LAWS

(AS REVISED October 25, 2022)

ARTICLE I

Meetings of Shareholders
 
1. Meetings of shareholders may be held on such date and at such time and place, within or without the State of New

Jersey, as may be fixed by the board of directors and stated in the notice of meeting.
 
2. The date for each annual meeting of shareholders, fixed as provided in Section 1 of this Article I, shall be a date not

more than thirteen months after the date on which the last annual meeting of shareholders was held. The directors
shall be elected at the annual meeting of shareholders or any special meeting of shareholders in accordance with
these by-laws.

 
3.8.  (a) Special meetings of the shareholders may be called by the board of directors, the chairman of the board, the

president, or by the secretary of the corporation pursuant to Article I, Section 3(b), and may not be called by
any other person.

 

 

(c) A special meeting of shareholders shall be called by the secretary of the corporation at the written request or
requests (each, a “Special Meeting Request” and, collectively, the “Special Meeting Requests”) of holders of
record of at least 15% of the voting power of the outstanding capital stock of the corporation, entitled to vote on
the matter or matters to be brought before the proposed special meeting (the “Requisite Percentage”). To
satisfy the Requisite Percentage, each such holder must comply with the requirements of these by-laws
including Section 9 of this Article I. The type of share ownership must meet the requirements for being “Net
Long Shares,” which are described below. Whether share ownership meets the requirements for being “Net
Long Shares,” shall be decided by the board in its reasonable determination.

Net Long Shares shall be limited to the number of shares beneficially owned, directly or indirectly, by any
shareholder or beneficial owner that constitute such person’s net long position as defined in Rule 14e-4 under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) provided that (i) for purposes of such
definition, in determining each person’s “short position,” the reference in Rule 14e-4 to “the date the tender
offer is first publicly announced” shall instead be the date for determining and/or documenting a shareholder’s
or beneficial owner’s Net Long Shares and the reference to the “highest tender offer price or stated amount of
the consideration offered for the subject security” shall refer to the market price on such date, and, to the extent
not covered by such definition, reduced by any shares as to which such person does not have the right to vote
or direct the vote at the special meeting or as to which such person has entered into a derivative or other
agreement, arrangement or understanding that hedges or transfers, in whole or in part, directly or indirectly,
any of the economic consequences of ownership of such shares. In addition, to the extent any affiliates of the
shareholder or beneficial owner are acting in concert with the shareholder or beneficial owner with respect to
the calling of the special meeting, the determination of Net Long Shares may include the effect of aggregating
the Net Long Shares (including any negative number) of such affiliate or affiliates.

Except as may otherwise be permitted by the New Jersey Business Corporation Act, a Special Meeting
Request must be delivered by hand or by registered U.S. mail, postage prepaid, return receipt requested, or
courier service, postage prepaid, to the attention of the secretary of the corporation at the principal executive
offices of the corporation. A Special Meeting Request to the secretary shall be signed and dated by each
shareholder of record and each beneficial owner, if any, on whose behalf the Special Meeting Request is being
made (or a duly authorized agent of such shareholder or owner) requesting the special meeting (each, a
“Requesting Shareholder”), shall comply with this Section 3 of Article I, and shall include
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EXHIBIT B

Forward-Looking Statements

Statements related to future events; projections; descriptions of strategic, operating, and financial plans and objectives;
statements of future ambitions and plans; future earnings power; potential addressable markets; and other statements of
future events or conditions are forward-looking statements. Similarly, discussion of roadmaps or future plans related to
carbon capture, transportation and storage, hydrogen and ammonia, lower-emission fuels, direct air capture, ProxximaTM

resin systems, carbon materials, low-carbon data centers, lithium, and other future plans to reduce emissions and
emissions intensity of ExxonMobil, its affiliates, and third parties are dependent on future market factors, such as
continued technological progress, stable policy support, and timely rule-making and permitting, and represent forward-
looking statements.

Actual future results, including financial and operating performance; potential earnings, cash flow, dividends or
shareholder returns, including the timing and amounts of share repurchases; total capital expenditures and mix, including
allocations of capital to low-carbon and other new investments; realization and maintenance of structural cost reductions
and efficiency gains, including the ability to offset inflationary pressure; plans to reduce future emissions and emissions
intensity, including ambitions to reach Scope 1 and Scope 2 net zero from operated assets by 2050, to reach Scope 1 and
2 net zero in integrated Upstream Permian Basin unconventional operated assets by 2035, to eliminate routine flaring
in-line with World Bank Zero Routine Flaring, to reach near-zero methane emissions from operated assets and other
methane initiatives, and to meet ExxonMobil’s emission reduction plans and goals, divestment and start-up plans, and
associated project plans as well as technology advances, including the timing and outcome of projects to capture,
transport and store CO2, produce hydrogen and ammonia, produce lower-emission fuels, produce ProxximaTM resin
systems, produce carbon materials, produce lithium, and use plastic waste as feedstock for advanced recycling; future
debt levels and credit ratings; business and project plans, timing, costs, capacities and profitability; resource recoveries
and production rates; and planned Denbury and Pioneer integrated benefits, could differ materially due to a number of
factors.

These include global or regional changes or imbalances in the supply and demand for oil, natural gas, petrochemicals,
and feedstocks and other market factors; economic conditions and seasonal fluctuations that impact prices, differentials,
and volume/mix for our products; developments or changes in local, national, or international laws, regulations, taxes,
trade sanctions, trade tariffs, or policies affecting our business, such as government policies supporting lower carbon and
new market investment opportunities, the punitive European taxes on the oil and gas sector and unequal support for
different technological methods of emissions reduction or evolving, ambiguous, and unharmonized voluntary and
mandatory standards or extraterritorial laws and regulations imposed by various jurisdictions related to sustainability and
greenhouse gas reporting; timely granting of governmental permits, licenses, and certifications; uncertain impacts of
deregulation on the legal and regulatory environment; changes in interest and exchange rates; variable impacts of trading
activities on our margins and results each quarter; actions of co-venturers or partners, competitors, and commercial
counterparties, including suppliers and customers; government actions in pursuit of national energy and security policies
and priorities affecting our business; the outcome of commercial negotiations, including final agreed terms and conditions;
the outcome of competitive bidding and project awards; the ability to access debt markets on favorable terms or at all; the
occurrence, pace, rate of recovery and effects of public health crises; adoption of regulatory incentives consistent with
law; reservoir performance and optimization, including variability and timing factors applicable to unconventional
resources, the success of new unconventional technologies, and the ability of new technologies to improve recovery
relative to competitors; the level, outcome, and timing of exploration and development projects and decisions to invest in
future reserves and resources; timely completion of construction projects and commencement of start-up operations,
including reliance on third-party suppliers and service providers; final management approval of future projects and any
changes in the scope, terms, costs, or assumptions of such projects as approved; the actions of governments,
non-governmental organizations, or other actors against our core business activities and acquisitions, divestitures or
financing opportunities; war, civil unrest, armed hostilities, attacks against the Company or industry, and other geopolitical
or security disturbances, including disruption of land or sea transportation routes or distribution or shipping channels;
decoupling of economies, disruption, realignment, or breaking of current or historical trade or military alliances or global
trade or supply chain networks; escalating geopolitical volatility, including regime changes; expropriations, seizures, or
capacity, insurance, shipping, import or export limitations imposed directly or indirectly by governments or laws;
opportunities for potential acquisitions, investments or divestments and satisfaction of applicable conditions to closing,
including timely
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