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PROSPECTUS
 

Exxon Mobil Corporation
Debt Securities

We may offer debt securities from time to time. We may offer the debt securities in separate series or classes and in amounts, at prices and on terms
described in one or more supplements to this prospectus.

 
 

We urge you to carefully read this prospectus and the accompanying prospectus supplement, together with the documents we incorporate by reference,
which will describe the specific terms of these debt securities, before you make your investment decision.

 
 

Investing in these securities involves certain risks. See “Risk Factors” in our most recent annual report on Form 10-K, which is incorporated
by reference herein, as well as in any other recently filed quarterly or current reports and, if any, in the relevant prospectus supplement.

 
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

 
 

The date of this prospectus is March 10, 2017
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or in any related
prospectus supplement or free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. We are not making an offer of these debt securities in any
jurisdiction where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus is
accurate as of any date other than the respective dates of such document. Our business, financial condition, results of operations and prospects may have
changed since those dates.

The terms “ExxonMobil,” “the Company,” “we,” “us” and “our” refer to Exxon Mobil Corporation and its subsidiaries, unless otherwise stated or the
context otherwise requires. However, in the “Description of Debt Securities” section of this prospectus, references to “the Company,” “we,” “us” and “our”
are to Exxon Mobil Corporation only and not to any of its subsidiaries.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission utilizing a “shelf” registration
process. Under this shelf process, we may sell the debt securities described in this prospectus in one or more offerings. This prospectus provides you with a
general description of the securities we may offer. Each time we sell debt securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should
carefully read both this prospectus and any applicable prospectus supplement together with additional information described under the heading “Where You
Can Find More Information” before deciding to invest in any of the debt securities being offered.

We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part. You should read the exhibits
carefully for provisions that may be important to you.

EXXON MOBIL CORPORATION

ExxonMobil was incorporated in the State of New Jersey in 1882. Our divisions and affiliated companies operate or market products in the United
States and most other countries of the world. Our principal business is energy, involving exploration for, and production of, crude oil and natural gas,
manufacture of petroleum products and transportation and sale of crude oil, natural gas and petroleum products. We are a major manufacturer and marketer of
commodity petrochemicals, including olefins, aromatics, polyethylene and polypropylene plastics and a wide variety of specialty products. Our affiliates
conduct extensive research programs in support of these businesses.

Our principal offices are located at 5959 Las Colinas Boulevard, Irving, Texas, 75039-2298, and our telephone number is (972) 444-1000. We maintain
a website at exxonmobil.com where general information about us is available. We are not incorporating the contents of the website into this prospectus.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the debt securities will be used for general corporate purposes.
We may temporarily invest funds that are not immediately needed for these purposes in short-term investments, including, but not limited to, marketable
securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated.
 
   Year Ended December 31,  
   2016   2015    2014    2013    2012  
Ratio of earnings to fixed charges    5.7     17.6     46.9     55.7     62.4  

The ratio of earnings to fixed charges was calculated by dividing total adjusted earnings available for payment of fixed charges by fixed charges. Total
adjusted earnings available for payment of fixed charges were calculated as income from continuing operations before income taxes and fixed charges,
including earnings attributable to noncontrolling interests in consolidated subsidiaries, plus any excess of (or minus any shortfall in) dividends over earnings
of our affiliates accounted for by the equity method. Fixed charges include interest expense on borrowings, capitalized interest and management’s estimate of
the interest component of rental cost.
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of the debt securities sets forth certain general terms and provisions of the debt securities to which any
prospectus supplement may relate. The particular terms of any debt securities offered and the extent, if any, to which such general provisions may apply to
such offered debt securities will be described in the prospectus supplement relating to such offered debt securities. This prospectus and the accompanying
prospectus supplement contain the material terms of the securities being offered. In this section, the terms “the Company,” “we,” “us” and “our” refer to
Exxon Mobil Corporation only and not to any of its subsidiaries.

The debt securities are to be issued under an Indenture (the “Indenture”), between the Company and Deutsche Bank Trust Company Americas, as
Trustee (the “Trustee”). The form of the Indenture is filed as an exhibit to the registration statement of which this prospectus forms a part. The following
summary of certain general provisions of the Indenture and the debt securities does not purport to be complete and is subject to, and is qualified in its entirety
by reference to, the provisions of the Indenture, including the definitions therein of certain terms. Unless otherwise defined herein, all capitalized terms in this
section have the definitions ascribed to such terms in the Indenture. The terms of any supplemental indenture entered into or officer’s certificate delivered in
connection with a particular issuance of debt securities will be described in the prospectus supplement relating to such offered debt securities.

References to “holders” in this section mean those who own debt securities registered in their own names, on the books that we or the applicable trustee
maintain for this purpose, and not those who own beneficial interests in debt securities registered in street name or in debt securities issued in book-entry form
through one or more depositaries.

General

The Indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder. The debt securities may be issued from
time to time in one or more series. Unless otherwise indicated in the prospectus supplement relating thereto, the debt securities will be unsecured and will
rank pari passu with all other existing and future unsecured and unsubordinated indebtedness of the Company. Accordingly, your ownership of debt securities
means you are one of our unsecured creditors. The Indenture does not limit the amount of other indebtedness or securities that may be issued by the
Company.

Debt securities of a series will be issued in registered form (“Securities”) as specified in the terms of the series. Debt securities of a series may be
issued in whole or in part in the form of one or more global securities (“Global Securities”) registered in the name of a depository or its nominee and, in such
case, beneficial interests in the Global Securities will be shown on, and transfers thereof will be effected only through, records maintained by the designated
depository and its participants.

Reference is made to the prospectus supplement relating to the particular series of debt securities offered thereby for the terms of the offered debt
securities, including:
 

 •  the title of the debt securities;
 

 •  the aggregate principal amount;
 

 •  the issue price expressed as a percentage of the aggregate principal amount;
 

 •  the date or dates of maturity or the method of determination thereof;
 

 •  the interest rate or rates (which may be fixed or floating) per annum, if any, or the method by which such interest rate or rates will be determined;
 

 •  the date or dates any interest will commence accruing and be payable and the record dates for any interest payments;
 

 •  the place or places where principal and any interest or premium will be paid;
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 •  the dates and redemption prices relating to any optional or mandatory redemption and other terms and conditions of any optional or mandatory
redemptions;

 

 •  any optional or mandatory sinking fund or analogous provisions;
 

 •  the denominations of the debt securities if other than denominations of $2,000 and any higher integral multiples of $1,000;
 

 •  the portion of the principal amount payable on declaration of acceleration of maturity or provable in bankruptcy, if other than the principal
amount;

 

 •  whether and under what circumstances any additional amounts with respect to the debt securities will be payable;
 

 •  any paying agents, transfer agents, registrars or other agents for a series of debt securities;
 

 •  the currency or currencies, including composite currencies, of payment of the principal of (and premium, if any) and interest (if any) on the debt
securities if other than the currency of the United States of America;

 

 •  if applicable, the terms and conditions upon which the debt securities may be repayable prior to final maturity at the option of the holder thereof
(which option may be conditional);

 

 
•  if the principal (and premium, if any) or interest, if any, are to be payable, at the election of the Company or any holder thereof, in a currency

other than that in which the debt securities are stated to be payable, the period or periods within which, and the terms and conditions on which,
such election may be made;

 

 
•  if the debt securities are to be denominated in a currency or currencies, including composite currencies, other than the currency of the United

States of America, the equivalent price in the currency of the United States of America for purposes of determining the voting rights of holders of
the debt securities as outstanding securities under the Indenture;

 

 •  if the amount of payments of principal of (and premium, if any), or portions thereof, or interest, if any, on the debt securities, may be determined
with reference to an index, formula or other method, the manner of determining such amounts;

 

 •  whether such debt securities are to be issued in temporary or permanent global form;
 

 •  any restrictions or other provisions relating to the transfer or exchange of the debt securities;
 

 •  the application, if any, of certain provisions of the Indenture relating to defeasance and discharge, and related conditions;
 

 •  any events of default, if not set forth in the Indenture;
 

 •  any restrictive covenants or other material terms relating thereto which may not be inconsistent with the Indenture; and
 

 •  any applicable material United States federal income tax consequences.

Unless otherwise indicated in the prospectus supplement relating thereto, principal (and premium, if any) and interest will be payable and the Securities
will be transferable at the office or agency maintained by us for such purpose. Payment of principal (and premium, if any) and interest on Global Securities
registered in the name of or held by the depository or its nominee will be made in immediately available funds to the depository or its nominee, as the case
may be, as the registered holder of such Global Security. If any of the debt securities is no longer represented by a Global Security, payment of interest on
Securities may, at our option, be made by check mailed directly to holders at their registered addresses. See “Forms of Debt Securities.” No service charge
will be made for any transfer or exchange of the debt securities, but the Company may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection therewith.

One or more series of the debt securities may be issued as discounted debt securities (bearing no interest or interest at a rate which at the time of
issuance is below market rates) to be sold at a substantial discount below their stated principal amount. Material United States federal income tax
consequences and other special considerations applicable to any such discounted debt securities will be described in the prospectus supplement relating
thereto.
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The Company may at any time purchase debt securities at any price in the open market or otherwise. Debt securities so purchased by the Company
may, at its sole option, be held, resold or surrendered to the Trustee for cancellation.

Covenants

Unless otherwise specified in any prospectus supplement, the Indenture will not contain any covenants that (i) limit the amount of indebtedness
(including secured indebtedness) or lease obligations that may be incurred by the Company and its subsidiaries, or (ii) restrict the Company from entering into
change of control transactions (other than as specified under “—Merger and Consolidation” below).

Merger and Consolidation

Unless otherwise provided in any prospectus supplement, the Company will covenant that it will not merge or sell, convey, transfer or lease its
properties and assets substantially as an entirety unless the Company is the surviving corporation or the successor person is a person organized under the laws
of the United States (including any state thereof and the District of Columbia) which expressly assumes the Company’s obligations on all the debt securities
and under the Indenture and, after giving effect to such transaction, the Company or the successor person would not be in default under the Indenture.

Events of Default

The Indenture defines “Events of Default” with respect to the debt securities of any series as being one of the following events:

(i) default in the payment of any installment of interest on that series for 30 days after becoming due;

(ii) default in the payment of principal of (or premium, if any, on) that series when due;

(iii) default in the deposit of any sinking fund payment when due;

(iv) default in the performance or breach of any other covenant or warranty in the Indenture (other than a covenant included in the Indenture solely for
the benefit of any series of debt securities other than that series) for 90 days after notice to us by the Trustee or to us and the Trustee by the holders of at least
25 percent in principal amount of the debt securities of all series affected;

(v) certain events of bankruptcy, insolvency or reorganization with respect to the Company; and

(vi) any other Event of Default provided with respect to debt securities of that series.

If an Event of Default shall occur and be continuing, either the Trustee or the holders of at least 25 percent in principal amount of the debt securities
then outstanding of all series affected, voting as a single class, may declare the principal (or such portion thereof as may be specified in the prospectus
supplement relating to any such series) of the debt securities of all such series to be due and payable. Under certain conditions, such a declaration may be
annulled. Notwithstanding the foregoing, if an Event of Default pursuant to (v) above occurs with respect to the Company, the unpaid principal of, premium,
if any, and any accrued and unpaid interest on all the debt securities shall become and be immediately due and payable without further action or notice on the
part of the Trustee or any holder.

The Indenture provides that the Trustee shall, within 90 days after the occurrence of a default actually known to one of its responsible officers, give the
holders of debt securities notice of all uncured defaults actually known to one of its responsible officers (the term “default” to mean the events specified
above without grace periods); provided, however, that, except in the case of default in the payment of principal of or interest on any debt security, the Trustee
shall be fully protected in withholding such notice if it in good faith determines the withholding of such notice is in the interest of the holders of debt
securities.

The Company will be required to furnish to the Trustee annually a statement by the principal financial officer, the principal executive officer or the
principal accounting officer of the Company stating whether or not, to the best of his or her knowledge, the Company is in default in the performance and
observance of any of the terms, provisions and conditions under the Indenture and, if the Company is in default, specifying each such default.
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The holders of a majority in principal amount of the outstanding debt securities of all series affected will have the right, subject to certain limitations, to
direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee with respect to the debt securities of such series, and to waive certain defaults with respect thereto. The Indenture provides that in case an Event of
Default shall occur and be continuing, the Trustee shall exercise such of its rights and powers under the Indenture, and use the same degree of care and skill in
their exercise, as a prudent person would exercise or use under the circumstances in the conduct of his or her own affairs. Subject to such provisions, the
Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request of any of the holders of debt securities unless they
shall have offered to the Trustee security or indemnity satisfactory to it against the costs, expenses and liabilities which might be incurred by it in compliance
with such request.

Modification of the Indenture

The Indenture may generally be modified or amended with the consent of the holders of not less than a majority in principal amount of the outstanding
debt securities of each series affected by the modification (voting as a single class); provided, however, that no such modification or amendment may be
made, without the consent of the holder of each debt security affected, which would (i) reduce the principal amount of or the interest on any debt security,
change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security, or the other terms of payment thereof, or
(ii) reduce the above-stated percentage of debt securities, the consent of the holders of which is required to modify or amend the Indenture, or the percentage
of debt securities of any series, the consent of the holders of which is required to waive compliance with certain provisions of the Indenture or to waive
certain past defaults.

Without the consent of any holder of debt securities, the Company and the Trustee may enter into a supplemental indenture to amend the Indenture or
the debt securities issued under that Indenture for any of the following purposes, among other things:

(a) to evidence the succession of another person to the Company and the assumption by any such successor of the covenants of the Company in the
Indenture, as supplemented, and in the debt securities;

(b) to add to the covenants of the Company, for the benefit of the holders of all or any series of debt securities (and if such covenants are to be for the
benefit of less than all series of debt securities, stating that such covenants are expressly being included solely for the benefit of such series) or to surrender
any right or power herein conferred upon the Company;

(c) to add any additional Events of Default;

(d) to permit the issuance of debt securities in uncertificated form, provided that any such action shall not adversely affect the interests of the holders of
debt securities of any series in any material respect; or

(e) to change or eliminate any of the provisions of the Indenture, provided that any such change or elimination shall become effective only with respect
to debt securities not outstanding at the time of the execution of such supplemental indenture;

(f) to secure the debt securities;

(g) to establish the form or terms of debt securities of any series;

(h) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the debt securities of one or more series
and/or to add to or change any of the provisions of the Indenture as shall be necessary to provide for or facilitate the administration of the trusts under the
Indenture by more than one Trustee;
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(i) to cure any ambiguity, to correct or supplement any provision of the Indenture, as supplemented, which may be defective or inconsistent with any
other provision herein or to conform any provision applicable to debt securities of any series to the description of the terms of such debt securities in any
prospectus supplement; or

(j) to make any other provisions with respect to matters or questions arising under the Indenture, provided that such action shall not adversely affect the
interests of the holders of debt securities of any series in any material respect.

Defeasance and Discharge

The Indenture provides that the Company may elect, with respect to the debt securities of any series, either:

(i) to terminate (and be deemed to have satisfied) any and all obligations in respect of such debt securities (except for certain obligations to register the
transfer or exchange of debt securities, to replace stolen, lost or mutilated debt securities, to maintain paying agencies and hold monies for payment in trust
and, if so specified with respect to the debt securities of a certain series, to pay the principal of (and premium, if any) and interest, if any, on such specified
debt securities and certain obligations owed to the Trustee (“legal defeasance”)); or

(ii) to be released from its obligations to comply with any restrictive covenants under the Indenture,

in either case after the deposit with the Trustee, in trust, of money and/or U.S. Government Obligations (as defined in the Indenture) which through the
payment of interest and principal thereof in accordance with their terms will provide money in an amount sufficient to pay any installment of principal (and
premium, if any (and interest, if any)), on and any mandatory sinking fund payments in respect of such debt securities on the stated maturity of such payments
in accordance with the terms of the Indenture and such debt securities. Such a trust may be established only if, among other things, the Company has
delivered to the Trustee an opinion of counsel (who may be counsel to the Company) to the effect that, based upon applicable U.S. federal income tax law or a
ruling published by the U.S. Internal Revenue Service (which opinion must, in the case of legal defeasance, be based on a change in applicable U.S. federal
income tax law after the date of the Indenture or a ruling published by the U.S. Internal Revenue Service after the date of the Indenture), such a defeasance
and discharge will not be deemed, or result in, a taxable event with respect to beneficial owners of such debt securities. For the avoidance of doubt, neither the
Trustee nor any of its agents are responsible for determining the sufficiency of any amounts deposited in trust pursuant to a discharge or defeasance of any
series of debt securities under the Indenture and neither the Trustee nor any of its agents shall have any obligation or liability whatsoever with respect to the
sufficiency of such amounts.

The Indenture also provides that the Indenture shall cease to be of further effect with respect to any series of debt securities (except as to any surviving
rights of registration of transfer or exchange of debt securities of such series), and the Trustee, at the expense of and upon written instruction by the Company,
shall execute proper instruments acknowledging satisfaction and discharge of the Indenture as to such series, when

(a) either:

(i) all debt securities of such series theretofore authenticated and delivered (other than (i) debt securities which have been destroyed, lost or stolen
and which have been replaced or paid as provided in the Indenture and (ii) debt securities for whose payment money has theretofore been deposited in
trust or segregated and held in trust by the Company and thereafter repaid to the Company or discharged from such trust, as provided in the Indenture)
have been delivered to the Trustee for cancellation; or

(ii) all such debt securities of such series not theretofore delivered to the Trustee for cancellation:

(A) have become due and payable, or

(B) will become due and payable at their stated maturity (as defined in the Indenture) within one year of the date of deposit, or
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(C) are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption
by the Trustee in the name, and at the expense, of the Company,

and the Company, in the case of (A), (B) or (C) above, has deposited or caused to be deposited with the Trustee as trust funds in trust for the purpose an
amount sufficient to pay and discharge the entire indebtedness on such debt securities not theretofore delivered to the Trustee for cancellation, for
principal (and premium, if any) and interest, if any, to the date of such deposit (in the case of debt securities which have become due and payable), or to
the stated maturity or the redemption date, as the case may be;

(b) the Company has paid or caused to be paid all other sums payable under the Indenture by the Company with respect to such series; and

(c) the Company has delivered to the Trustee an officer’s certificate and an opinion of counsel, each stating that, with respect to such series, all
conditions precedent provided for in the Indenture relating to the satisfaction and discharge of the Indenture have been complied with.

Governing Law

The Indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.

Concerning the Trustee

Deutsche Bank Trust Company Americas is the Trustee under the Indenture and will have been appointed by the Company as initial security registrar
with regard to the debt securities. We will specify any material relationship we may have with the Trustee in the prospectus supplement. In addition, the
Trustee may serve as trustee for other debt securities issued by the Company from time to time.
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FORMS OF DEBT SECURITIES

Each debt security will be represented either by a certificate issued in definitive form to a particular investor or by one or more global securities
representing the entire issuance of debt securities. Certificated securities in definitive form and global securities will be issued in registered form. Definitive
securities name you or your nominee as the owner of the debt security, and in order to transfer or exchange these debt securities or to receive payments other
than interest or other interim payments, you or your nominee must physically deliver the definitive securities to the Trustee, security registrar, paying agent or
other agent, as applicable. Global securities name a depositary or its nominee as the owner of the debt securities represented by these global securities. The
depositary maintains a computerized system that will reflect each investor’s beneficial ownership of the debt securities through an account maintained by the
investor with its broker/dealer, bank, trust company or other representative, as we explain more fully below.

Registered global securities

We may issue the registered debt securities in the form of one or more fully registered global securities that will be deposited with a depositary or its
nominee identified in the applicable prospectus supplement and registered in the name of that depositary or nominee. In those cases, one or more registered
global securities will be issued in a denomination or aggregate denominations equal to the portion of the aggregate principal or face amount of the debt
securities to be represented by registered global securities. Unless and until it is exchanged in whole for debt securities in definitive registered form, a
registered global security may not be transferred except as a whole by and among the depositary for the registered global security, the nominees of the
depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any debt securities to be represented by a registered global
security will be described in the prospectus supplement relating to those debt securities. We anticipate that the following provisions will apply to all
depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the depositary or
persons that may hold interests through participants. Upon the issuance of a registered global security, the depositary will credit, on its book-entry registration
and transfer system, the participants’ accounts with the respective principal or face amounts of the debt securities beneficially owned by the participants. Any
dealers, underwriters or agents participating in the distribution of the debt securities will designate the accounts to be credited. Ownership of beneficial
interests in a registered global security will be shown on, and the transfer of ownership interests will be effected only through, records maintained by the
depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons holding through participants. The
laws of some states may require that some purchasers of debt securities take physical delivery of these debt securities in definitive form. These laws may
impair your ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may be, will
be considered the sole owner or holder of the debt securities represented by the registered global security for all purposes under the Indenture. Except as
described below, owners of beneficial interests in a registered global security will not be entitled to have the debt securities represented by the registered
global security registered in their names, will not receive or be entitled to receive physical delivery of the debt securities in definitive form and will not be
considered the owners or holders of the debt securities under the Indenture. Accordingly, each person owning a beneficial interest in a registered global
security must rely on the procedures of the depositary for that registered global security and, if that person is not a participant, on the procedures of the
participant through which the person owns its interest, to exercise any rights of a holder under the Indenture. We understand that under existing industry
practices, if we request any action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any action that a
holder is entitled to give or take under the indenture, the depositary for the registered global security would authorize the participants holding the relevant
beneficial interests to give or take that action, and the participants would authorize beneficial owners owning through them to give or take that action or
would otherwise act upon the instructions of beneficial owners holding through them.
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Principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a depositary or
its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the registered global security. None of ExxonMobil,
the Trustee, the security registrar or any other agent of ExxonMobil or agent of the Trustee or the security registrar will have any responsibility or liability for
any aspect of the records relating to payments made on account of beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the debt securities represented by a registered global security, upon receipt of any payment of principal,
premium, interest or other distribution of underlying securities or other property to holders on that registered global security, will immediately credit
participants’ accounts in amounts proportionate to their respective beneficial interests in that registered global security as shown on the records of the
depositary. We also expect that payments by participants to owners of beneficial interests in a registered global security held through participants will be
governed by standing customer instructions and customary practices, as is now the case with the debt securities held for the accounts of customers or
registered in “street name,” and will be the responsibility of those participants.

If the depositary for any of these debt securities represented by a registered global security is at any time unwilling or unable to continue as depositary
or ceases to be a clearing agency registered under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and a successor depositary
registered as a clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue debt securities in definitive form in exchange for
the registered global security that had been held by the depositary. Any debt securities issued in definitive form in exchange for a registered global security
will be registered in the name or names that the depositary gives to the relevant security registrar or other relevant agent of ours or theirs. It is expected that
the depositary’s instructions will be based upon directions received by the depositary from participants with respect to ownership of beneficial interests in the
registered global security that had been held by the depositary.

Euroclear and Clearstream

If the depositary for a global security is The Depository Trust Company, or “DTC,” you may hold interests in the global security through Clearstream
Banking, société anonyme, which we refer to as “Clearstream,” or Euroclear Bank SA/NV, as operator of the Euroclear System, which we refer to as
“Euroclear,” in each case, as a participant in DTC. Euroclear and Clearstream will hold interests, in each case, on behalf of their participants through
customers’ securities accounts in the names of Euroclear and Clearstream on the books of their respective depositaries, which in turn will hold such interests
in customers’ securities in the depositaries’ names on DTC’s books.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the debt securities made through Euroclear or Clearstream must comply
with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control over those systems or
their participants, and we take no responsibility for their activities. Transactions between participants in Euroclear or Clearstream, on one hand, and other
participants in DTC, on the other hand, would also be subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other transactions
involving any securities held through those systems only on days when those systems are open for business. Those systems may not be open for business on
days when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the debt securities through these systems and wish on a
particular day, to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, may find that
the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to
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exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and
Euroclear or Clearstream may need to make special arrangements to finance any purchase or sales of their interests between the U.S. and European clearing
systems, and those transactions may settle later than transactions within one clearing system.
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PLAN OF DISTRIBUTION

ExxonMobil may sell the securities in one or more of the following ways (or in any combination) from time to time:
 

 •  through underwriters or dealers;
 

 •  directly to a limited number of purchasers or to a single purchaser; or
 

 •  through agents.

The prospectus supplement will state the terms of the offering of the debt securities, including:
 

 •  the name or names of any underwriters, dealers or agents;
 

 •  the purchase price of such debt securities and the proceeds to be received by ExxonMobil, if any;
 

 •  any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;
 

 •  any initial public offering price;
 

 •  any discounts or concessions allowed or reallowed or paid to dealers; and
 

 •  any securities exchanges on which the debt securities may be listed.

Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

If we use underwriters in the sale, the securities will be acquired by the underwriters for their own account and may be resold from time to time in one
or more transactions, including:
 

 •  negotiated transactions;
 

 •  at a fixed public offering price or prices, which may be changed;
 

 •  at market prices prevailing at the time of sale;
 

 •  at prices related to prevailing market prices; or
 

 •  at negotiated prices.

Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any debt securities will be conditioned on
customary closing conditions and the underwriters will be obligated to purchase all of such series of debt securities, if any are purchased.

We may sell the debt securities through agents from time to time. The prospectus supplement will name any agent of ours involved in the offer or sale
of the debt securities and any commissions we pay to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the debt securities from ExxonMobil at the public
offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any
commissions we pay for solicitation of these contracts.

Underwriters and agents may be entitled under agreements entered into with ExxonMobil to indemnification by ExxonMobil against certain civil
liabilities, including liabilities under the Securities Act of 1933, as amended, or to contribution with respect to payments which the underwriters or agents
may be required to make. Underwriters and agents may be customers of, engage in transactions with, or perform services for ExxonMobil and its affiliates in
the ordinary course of business.
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Each series of debt securities will be a new issue of securities and will have no established trading market. Any underwriters to whom debt securities
are sold for public offering and sale may make a market in the debt securities, but such underwriters will not be obligated to do so and may discontinue any
market making at any time without notice. The debt securities may or may not be listed on a national securities exchange.
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WHERE YOU CAN FIND MORE INFORMATION

ExxonMobil files annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission under
the Exchange Act. You may read and copy this information at the following location of the Securities and Exchange Commission:

Public Reference Room
100 F Street, N.E.

Washington, D.C. 20549

You may also obtain copies of this information by mail from the Public Reference Section of the Securities and Exchange Commission, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. You may obtain information on the operation of the Securities and Exchange Commission’s
Public Reference Room by calling the Securities and Exchange Commission at 1-800-SEC-0330. The Securities and Exchange Commission also maintains an
Internet worldwide web site that contains reports, proxy statements and other information about issuers like ExxonMobil who file electronically with the
Securities and Exchange Commission. The address of the site is http://www.sec.gov.

The Securities and Exchange Commission allows ExxonMobil to “incorporate by reference” information into this document. This means that
ExxonMobil can disclose important information to you by referring you to another document filed separately with the Securities and Exchange Commission.
The information incorporated by reference is considered to be a part of this document, except for any information superseded by information that is included
directly in this document or incorporated by reference subsequent to the date of this document.

This prospectus incorporates by reference the documents listed below and any future filings that ExxonMobil makes with the Securities and Exchange
Commission under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than information in the documents or filings that is deemed to have been
furnished and not filed), prior to the termination of the offering of debt securities under this prospectus.
 
Exxon Mobil Corporation Securities and Exchange Commission Filings   Period or date filed
Annual Report on Form 10-K   Fiscal year ended December 31, 2016

Current Reports on Form 8-K
  

January 3, 2017, January 17, 2017 and January 26,
2017

Documents incorporated by reference are available from the Securities and Exchange Commission as described above or from ExxonMobil without
charge, excluding any exhibits to those documents unless the exhibit is specifically incorporated by reference as an exhibit in this document. You can obtain
documents incorporated by reference in this document by requesting them in writing or by telephone at the following address:

Exxon Mobil Corporation
Treasurer’s Department – Planning and Financial Markets

Attn: Bondholder Services
5959 Las Colinas Boulevard

Irving, Texas 75039-2298
Telephone: (972) 444-1000
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INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

Statements relating to future plans, projections, events or conditions are forward-looking statements. Future results, including project plans, costs,
timing, and capacities; capital and exploration expenditures; asset carrying values; resource recoveries; and share purchase levels, could differ materially due
to factors including: changes in oil, gas, or petrochemical prices or other market or economic conditions affecting the oil, gas, or petrochemical industries,
including the scope and duration of economic recessions; the outcome of exploration and development efforts; changes in law or government regulation,
including tax and environmental requirements; the impact of fiscal and commercial terms and outcome of commercial negotiations; changes in technical or
operating conditions; actions of competitors; and other factors discussed under the heading “Factors Affecting Future Results” in the “Investors” section of
ExxonMobil’s website and in Item 1A of ExxonMobil’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

The forward-looking statements are and will be based on management’s then current views and assumptions regarding future events and speak only as
of their dates. ExxonMobil undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise, except as required by the securities laws.

VALIDITY OF THE DEBT SECURITIES

The validity of the debt securities in respect of which this prospectus is being delivered will be passed on for us by Davis Polk & Wardwell LLP, New
York, New York. James E. Parsons, Esq., ExxonMobil’s Coordinator—Corporate Securities and Finance Law, will issue an opinion concerning certain
matters relating to laws of the State of New Jersey.

EXPERTS

The consolidated financial statements of ExxonMobil and ExxonMobil management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to
ExxonMobil’s Annual Report on Form 10-K for the year ended December 31, 2016, have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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Part II
Information not required in prospectus

Item 14. Other expenses of issuance and distribution

The following table sets forth the costs and expenses to be borne by the Registrant in connection with the offerings described in this Registration
Statement.
 

Registration fee   $ * 
Transfer agent and trustee fees and expenses   $ ** 
Printing   $ ** 
Accounting fees and expenses   $ ** 
Legal fees and expenses   $ ** 
Rating agency fees   $ ** 
Miscellaneous   $ ** 

    
 

Total   $             ** 
 
* Omitted because the registration fee is being deferred pursuant to Rule 456(b).
** Not presently known.

Item 15. Indemnification of directors and officers

The Registrant’s restated certificate of incorporation does not contain any provision relating to the indemnification of its directors or officers. Article X
of the Registrant’s by-laws provides that the Registrant shall indemnify to the full extent permitted by law any current or former director or officer made or
threatened to be made a party to any legal action by reason of the fact that such person is or was a director, officer, employee or other corporate agent of the
Registrant or any of its subsidiaries or serves or served any other enterprise at the request of the Registrant against expenses (including attorneys’ fees),
judgments, fines, penalties, excise taxes and amounts paid in settlement, actually and reasonably incurred by such person in connection with such legal action.
No indemnification is required under the Registrant’s by-laws with respect to any settlement or other nonadjudicated disposition of any legal action unless the
Registrant has previously consented to such settlement or other disposition.

The Registrant is organized under the laws of the State of New Jersey. Section 14A:3-5(2) of the New Jersey Business Corporation Act provides that a
New Jersey corporation has the power to indemnify a corporate agent (generally defined as any person who is or was a director, officer, employee or agent of
the corporation or of any constituent corporation absorbed by the corporation in a consolidation or merger and any person who is or was a director, officer,
trustee, employee or agent of any other enterprise, serving as such at the request of the corporation or the legal representative of any such director, officer,
trustee, employee or agent) against his or her expenses and liabilities in connection with any proceeding involving such corporate agent by reason of his or
her being or having been a corporate agent, other than derivative proceedings, if (i) he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation and (ii), with respect to any criminal proceeding, such person had no reasonable cause
to believe his or her conduct was unlawful. Under Section 14A:3-5(3) of the New Jersey Business Corporation Act, a New Jersey corporation may indemnify
a corporate agent against his or her expenses in connection with any derivative proceedings. A standard of care similar to Section 14A:3-5(2) of the New
Jersey Business Corporation Act is applicable, except no indemnification may be provided in respect of any claim, issue or matter as to which the corporate
agent is adjudged to be liable to the corporation, unless (and only to the extent that) the Superior Court of the State of New Jersey (or the court in which the
proceeding was brought) determines upon application that the corporate agent is fairly and reasonably entitled to indemnity for such expenses as the court
deems proper.

Section 14A:3-5(4) of the New Jersey Business Corporation Act requires a New Jersey corporation to indemnify a corporate agent for his or her
expenses to the extent that such corporate agent has been successful on the merits or otherwise in any proceeding referred to above, or in defense of any
claim, issue or matter therein. Except as required by the previous sentence, under Section 14A:3-5(11) of the New Jersey Business Corporation
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Act, no indemnification may be made or expenses advanced, and none may be ordered by a court, if such indemnification or advancement would be
inconsistent with (i) a provision of the corporation’s certificate of incorporation, (ii) its by-laws, (iii) a resolution of the board of directors or of the
corporation’s shareholders, (iv) an agreement to which the corporation is a party or (v) other proper corporate action (in effect at the time of the accrual of the
alleged cause of action asserted in the proceeding) that prohibits, limits or otherwise conditions the exercise of indemnification powers by the corporation or
the rights of indemnification to which a corporate agent may be entitled.

Under Section 14A:3-5(6) of the New Jersey Business Corporation Act, expenses incurred by a director, officer, employee or other agent in connection
with a proceeding may, except as described in the immediately preceding paragraph, be paid by the corporation before the final disposition of the proceeding
as authorized by the board of directors upon receiving an undertaking by or on behalf of the corporate agent to repay such amount if it shall ultimately be
determined that he or she is not entitled to be indemnified. Article X of the Registrant’s by-laws provides that the Registrant shall pay the expenses (including
attorneys’ fees) incurred by a current or former officer or director of the Registrant in defending any legal action in advance of its final disposition promptly
upon receipt of such an undertaking.

Under Section 14A:3-5(8) of the New Jersey Business Corporation Act, the power to indemnify and advance expenses under the New Jersey Business
Corporation Act does not exclude other rights, including the right to be indemnified against liabilities and expenses incurred in derivative proceedings, to
which a corporate agent may be entitled to under a certificate of incorporation, bylaw, agreement, vote of shareholders or otherwise. However, no
indemnification may be made to or on behalf of such person if a judgment or other final adjudication adverse to such person establishes that his or her acts or
omissions were in breach of his or her duty of loyalty to the corporation or its shareholders, were not in good faith or involved a knowing violation of the law,
or resulted in the receipt by such person of an improper personal benefit.

Section 14A:3-5(9) of the New Jersey Business Corporation Act further provides that a New Jersey corporation has the power to purchase and maintain
insurance on behalf of any corporate agent against any expenses incurred in any proceeding and any liabilities asserted against him or her by reason of his or
her being or having been a corporate agent, whether or not the corporation would have the power to indemnify him or her against such expenses and liabilities
under the New Jersey Business Corporation Act. The Registrant maintains directors’ and officers’ liability insurance on behalf of its directors and officers.

Item 16. Exhibits

The following is a list of all exhibits filed as a part of this registration statement on Form S-3, including those incorporated herein by reference.
 
Exhibit

No.   Document

  1.1
  

Form of Underwriting Agreement—Standard Provisions (Debt Securities) (incorporated by reference to Exhibit 1.1 of Exxon Mobil
Corporation’s Registration Statement on Form S-3, Registration No. 333-194609, filed March 17, 2014)

  3.1
  

Restated Certificate of Incorporation, as restated November 30, 1999, and as further amended effective June 20, 2001 (incorporated by
reference to Exhibit 3(i) to Exxon Mobil Corporation’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015)

  3.2
  

By-Laws, as revised to November 1, 2016 (incorporated by reference to Exhibit 3(ii) to Exxon Mobil Corporation’s Current Report on Form
8-K filed on November 1, 2016)

  4.1
  

Indenture, dated as of March 20, 2014, between Exxon Mobil Corporation and Deutsche Bank Trust Company Americas (incorporated by
reference to Exhibit 4.1 to Exxon Mobil Corporation’s Current Report on Form 8-K filed on March 20, 2014)
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Exhibit
No.   Document

  4.2   Form of Debt Security (included in Exhibit 4.1)

  5.1   Opinion of Davis Polk & Wardwell LLP

  5.2   Opinion of James E. Parsons, Esq., Coordinator – Corporate Securities and Finance Law of Exxon Mobil Corporation

12.1
  

Computation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhibit 12 of Exxon Mobil Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2016)

23.1   Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm

23.2   Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

23.3   Consent of James E. Parsons, Esq. (included in Exhibit 5.2)

24.1   Powers of Attorney (included on the signature page of the registration statement)

25.1   Statement of Eligibility under the Trust Indenture Act of 1939 on Form T-1 of Deutsche Bank Trust Company Americas

Item 17. Undertakings
 

(a) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made of securities registered hereby, a post-effective amendment to this registration
statement:

 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

 (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

 (A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

 

 

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described
in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which
that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;
provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

 

 

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;
 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and

 

 (iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission

 
II-4



Table of Contents

 

such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Irving, Texas, on March 10, 2017.
 

Exxon Mobil Corporation

By:    /s/ Darren W. Woods
 Name:    Darren W. Woods
 Title:      Chairman of the Board

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Richard C. Vint, Stephen A.
Littleton and Jeffrey S. Lynn, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power to act separately and full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this registration statement and to file the same, with all exhibits thereto, and all other documents in connection therewith, with
the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents or either of them or his or her or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in
the capacities and on the date set forth above.
 

Signature   Title

/s/ Darren W. Woods
Darren W. Woods   

Chairman of the Board
(Principal Executive Officer)

/s/ Susan K. Avery
Susan K. Avery   Director

/s/ Michael J. Boskin
Michael J. Boskin   Director

/s/ Peter Brabeck-Letmathe
Peter Brabeck-Letmathe   Director

/s/ Angela F. Braly
Angela F. Braly   Director

/s/ Ursula M. Burns
Ursula M. Burns   Director

/s/ Larry R. Faulkner
Larry R. Faulkner   Director
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Signature   Title

/s/ Henrietta H. Fore
Henrietta H. Fore   Director

/s/ Kenneth C. Frazier
Kenneth C. Frazier   Director

/s/ Douglas R. Oberhelman
Douglas R. Oberhelman   Director

/s/ Samuel J. Palmisano
Samuel J. Palmisano   Director

/s/ Steven S Reinemund
Steven S Reinemund   Director

/s/ William C. Weldon
William C. Weldon   Director

/s/ Andrew P. Swiger
Andrew P. Swiger   

Senior Vice President
(Principal Financial Officer)

/s/ David S. Rosenthal
David S. Rosenthal   

Vice President and Controller
(Principal Accounting Officer)
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EXHIBIT INDEX
 
Exhibit

No.   Document

  1.1
  

Form of Underwriting Agreement—Standard Provisions (Debt Securities) (incorporated by reference to Exhibit 1.1 of Exxon Mobil
Corporation’s Registration Statement on Form S-3, Registration No. 333-194609, filed March 17, 2014)

  3.1
  

Restated Certificate of Incorporation, as restated November 30, 1999, and as further amended effective June 20, 2001 (incorporated by
reference to Exhibit 3(i) to Exxon Mobil Corporation’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015)

  3.2
  

By-Laws, as revised to November 1, 2016 (incorporated by reference to Exhibit 3(ii) to Exxon Mobil Corporation’s Current Report on Form
8-K filed on November 1, 2016)

  4.1
  

Indenture, dated as of March 20, 2014, between Exxon Mobil Corporation and Deutsche Bank Trust Company Americas (incorporated by
reference to Exhibit 4.1 to Exxon Mobil Corporation’s Current Report on Form 8-K filed on March 20, 2014)

  4.2   Form of Debt Security (included in Exhibit 4.1)

  5.1   Opinion of Davis Polk & Wardwell LLP

  5.2   Opinion of James E. Parsons, Esq., Coordinator—Corporate Securities and Finance Law of Exxon Mobil Corporation

12.1
  

Computation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhibit 12 of Exxon Mobil Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2016)

23.1   Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm

23.2   Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

23.3   Consent of James E. Parsons, Esq. (included in Exhibit 5.2)

24.1   Powers of Attorney (included on the signature page of the registration statement)

25.1   Statement of Eligibility under the Trust Indenture Act of 1939 on Form T-1 of Deutsche Bank Trust Company Americas
 

II-8



Exhibits 5.1 and 23.2

OPINION OF DAVIS POLK & WARDWELL LLP

March 10, 2017

Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving, Texas, 75039

Ladies and Gentlemen:

Exxon Mobil Corporation, a New Jersey corporation (the “Company”) is filing with the Securities and Exchange Commission a Registration Statement on
Form S-3 (the “Registration Statement”) for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”) the Company’s
debt securities (the “Debt Securities”), which may be issued pursuant to an indenture dated as of March 20, 2014, between the Company and Deutsche Bank
Trust Company Americas, as trustee (the “Trustee”) (the “Indenture”).

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have
deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as originals
are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as exhibits to the
Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we reviewed are genuine,
(v) all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public officials and officers of the
Company that we reviewed were and are accurate and (vii) all representations made by the Company as to matters of fact in the documents that we reviewed
were and are accurate.

Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that, in our opinion, when any
supplemental indenture to be entered into in connection with the issuance of any Debt Securities has been duly authorized, executed and delivered by the
Trustee and the Company; the specific terms of a particular series of Debt Securities have been duly authorized and established in accordance with the
Indenture; and such Debt Securities have been duly authorized, executed, authenticated, issued and delivered in accordance with the Indenture and the
applicable underwriting or other agreement against payment therefor, such Debt Securities will constitute valid and binding obligations of the Company,
enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of
reasonableness and equitable principles of general applicability, provided that we express no opinion as to (x) the enforceability of any waiver of rights under
any usury or stay law, or (y) the validity, legally binding effect or enforceability of any provision that permits holders to collect any portion of stated principal
amount upon acceleration of the Debt Securities to the extent determined to constitute unearned interest.

In connection with the opinion expressed above, we have assumed that, at or prior to the time of the delivery of any such Debt Security, (i) the Board of
Directors of the Company shall have duly established the terms of such Debt Security and duly authorized the issuance and sale of such Debt Security and
such authorization shall not have been modified or rescinded; (ii) the Company is, and shall remain, validly existing as a corporation in good
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standing under the laws of the State of New Jersey; (iii) the Registration Statement shall have become effective and such effectiveness shall not have been
terminated or rescinded; (iv) the Indenture and the Debt Securities are each valid, binding and enforceable agreements of each party thereto (other than as
expressly covered above in respect of the Company); and (v) there shall not have occurred any change in law affecting the validity or enforceability of such
Debt Security. We have also assumed that the execution, delivery and performance by the Company of the Indenture or any Debt Security whose terms are
established subsequent to the date hereof (a) are within its corporate powers, (b) do not contravene, or constitute a default under, the certificate of
incorporation or bylaws or other constitutive documents of the Company, (c) require no action by or in respect of, or filing with, any governmental body,
agency or official and (d) do not contravene, or constitute a default under, any provision of applicable law or regulation or any judgment, injunction, order or
decree or any agreement or other instrument binding upon the Company.

We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to our name
under the caption “Validity of the Debt Securities” in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that
we are in the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP
 



Exhibits 5.2 and 23.3

OPINION OF JAMES E. PARSONS, ESQ.

March 10, 2017

Exxon Mobil Corporation
5959 Las Colinas Boulevard
Irving, Texas 75039

Ladies and Gentlemen:

I am the Coordinator – Corporate Securities and Finance Law of Exxon Mobil Corporation, a New Jersey corporation (the “Company”). The Company
is filing with the Securities and Exchange Commission a Registration Statement on Form S-3 (the “Registration Statement”) for the purpose of registering
under the Securities Act of 1933, as amended (the “Securities Act”), the Company’s debt securities (the “Debt Securities”), which may be issued pursuant to
an indenture dated as of March 20, 2014 between the Company and Deutsche Bank Trust Company Americas, as trustee (the “Trustee”) (the “Indenture”).

I have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as I have deemed
necessary or advisable for the purpose of rendering this opinion.

In rendering the opinion expressed herein, I have, without independent inquiry or investigation, assumed that (i) all documents submitted to me as
originals are authentic and complete, (ii) all documents submitted to me as copies conform to authentic, complete originals, (iii) all documents filed as
exhibits to the Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that I reviewed are
genuine, (v) all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public officials and officers
of the Company that I reviewed were and are accurate and (vii) all representations made by the Company as to matters of fact in the documents that I
reviewed were and are accurate.

Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, I am of the opinion that:
 

 1. The Company is validly existing as a corporation in good standing under the laws of the State of New Jersey, and the Company has corporate
power and authority to issue the Securities and to perform its obligations thereunder.

 

 2. The Indenture has been duly authorized, executed and delivered by the Company.
 

 
3. When any supplemental indenture to be entered into in connection with the issuance of any Debt Securities has been duly authorized, executed

and delivered by the applicable Trustee and the Company and the specific terms of a particular series of Debt Securities have been duly
authorized and established in accordance with the applicable Indenture, such Debt Securities will have been duly authorized by the Company.

I am a member of the Bar of the State of Texas, and the foregoing opinion is limited to the New Jersey Business Corporation Act and the federal laws
of the United States of America, except that I express no opinion as to any law, rule or regulation that is applicable to the Company, the Documents or such
transactions solely because such law, rule or regulation is part of a regulatory regime applicable to any party to any of the Documents or any of its affiliates
due to the specific assets or business of such party or such affiliate.

Davis Polk & Wardwell LLP, special counsel to the Company, may rely upon this opinion in rendering its opinion of even date herewith.



I hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to my
name under the caption “Validity of the Debt Securities” in the prospectus, which is a part of the Registration Statement. In giving this consent, I do not
admit that I am in the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ James E. Parsons, Esq.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 22, 2017 relating to the financial
statements and the effectiveness of internal control over financial reporting, which appears in Exxon Mobil Corporation’s Annual Report on Form 10-K for
the year ended December 31, 2016. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Dallas, Texas
March 10, 2017



Exhibit 25.1
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A CORPORATION DESIGNATED TO
ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)
 

 

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)

(Exact name of trustee as specified in its charter)
 

 
 

NEW YORK  13-4941247
(Jurisdiction of Incorporation or

organization if not a U.S. national bank)  
(I.R.S. Employer
Identification no.)

60 WALL STREET  
NEW YORK, NEW YORK  10005

(Address of principal executive offices)  (Zip Code)

Deutsche Bank Trust Company Americas
Attention: Catherine Wang

Legal Department
60 Wall Street, 36th Floor

New York, New York 10005
(212) 250 – 7544

(Name, address and telephone number of agent for service)
 

 

Exxon Mobil Corporation
(Exact name of obligor as specified in its charter)

 
 

 
New Jersey  13-5409005

(State or other jurisdiction of
incorporation or organization)  

(IRS Employer
Identification No.)

5959 Las Colinas Boulevard  
Irving, Texas  75039-2298

(Address of principal executive offices)  (Zip Code)
 

 

Debt Securities
(Title of the Indenture securities)

   



Item 1. General Information.

Furnish the following information as to the trustee.
 

 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Federal Reserve Bank (2nd District)   New York, NY
Federal Deposit Insurance Corporation   Washington, D.C.
New York State Banking Department   Albany, NY

 

 (b) Whether it is authorized to exercise corporate trust powers.

Yes.

 
Item 2. Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.

None.

 
Item 3. -15.    NotApplicable
 

Item 16. List of Exhibits.

Exhibit 1 – Restated Organization Certificate of Bankers Trust Company dated August 6, 1998, Certificate of Amendment of the Organization
Certificate of Bankers Trust Company dated September 25, 1998, Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated
December 16, 1998, and Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated February 27, 2002 – Incorporated herein
by reference to Exhibit 1 filed with Form T-1 Statement, Registration No. 333-157637-01.

Exhibit 2 – Certificate of Authority to commence business – Incorporated herein by reference to Exhibit 2 filed with Form T-1 Statement, Registration
No. 333-201810.

Exhibit 3 – Authorization of the Trustee to exercise corporate trust powers – Incorporated herein by reference to Exhibit 3 filed with Form T-1
Statement, Registration No. 333-201810.

Exhibit 4 – Existing By-Laws of Deutsche Bank Trust Company Americas, as amended on July 24, 2014, incorporated herein by reference to Exhibit 4
filed with Form T-1 Statement, Registration No. 333-201810.

Exhibit 5 – Not applicable.

Exhibit 6 – Consent of Bankers Trust Company required by Section 321(b) of the Act. – business – Incorporated herein by reference to Exhibit 6 filed
with Form T-1 Statement, Registration No. 333-201810.

Exhibit 7 – The latest report of condition of the Trustee published pursuant to law or the requirements of its supervising or examining authority.

Exhibit 8 – Not Applicable.

Exhibit 9 – Not Applicable.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust Company Americas, a corporation
organized and existing under the laws of the State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned,
thereunto duly authorized, all in The City of New York, and State of New York, on this 10th day of March, 2017.
 

DEUTSCHE BANK TRUST COMPANY AMERICAS

By:  /s/ CAROL NG
   CAROL NG
   VICE PRESIDENT
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Consolidated Report of Condition for Insured Banks
and Savings Associations for December 31, 2016

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of the quarter.

Schedule RC—Balance Sheet
 
   Dollar Amounts in Thousands   RCON    Amount     
Assets        
1.   Cash and balances due from depository institutions (from Schedule RC-A)        

  a. Noninterest-bearing balances and currency and coin(1)     0081    1,525,000   1.a
  b. Interest-bearing balances(2)     0071    30,323,000   1.b

2.   Securities        
  a. Held-to-maturity securities (from Schedule RC-B, column A)     1754    0   2.a
  b. Available-for-Sale securities (from Schedule RC-B, column D)     1773    0   2.b

3.   Federal funds sold and securities purchased under agreements to resell        
  a. Federal funds sold     B987    0   3.a
  b. Securities purchased under agreements to resell(3)     B989    10,000,000   3.b

4.   Loans and lease financing receivables (from Schedule RC-C)        
  a. Loans and leases held for sale     5369    9,000   4.a
  b. Loans and leases, net of unearned income    B528    11,352,000       4.b
  c. LESS: Allowance for loan and lease losses    3123    26,000       4.c
  d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)     B529    11,326,000   4.d

5.   Trading assets (from Schedule RC-D)     3545    5,000   5.
6.   Premises and fixed assets (including capitalized leases)     2145    13,000   6.
7.   Other real estate owned (from Schedule RC-M)     2150    8,000   7.
8.   Investments in unconsolidated subsidiaries and associated companies     2130    0   8.
9.   Direct and indirect investments in real estate ventures     3656    0   9.
10.  Intangible assets        

  a. Goodwill     3163    0   10.a
  b. Other intangible assets (from Schedule RC-M)     0426    33,000   10.b

11.  Other assets (from Schedule RC-F)     2160    572,000   11.
12.  Total assets (sum of items 1 through 11)     2170    53,814,000   12.

Liabilities        
13.  Deposits        

  a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)     2200    42,239,000   13.a
  (1) Noninterest-bearing(4)    6631    35,291,000       13.a(1)
  (2) Interest-bearing    6636    6,948,000       13.a(2)
  b. Not applicable        

14.  Federal funds purchased and securities sold under agreements to repurchase:        
  a. Federal funds purchased(5)     B993    1,126,000   14.a
  b. Securities sold under agreements to repurchase(6)     B995    0   14.b

15.  Trading liabilities (from Schedule RC-D)     3548    5,000   15.
16.

  
Other borrowed money (includes mortgage indebtedness and obligations under capitalized leases) (from Schedule

RC-M)
 

   3190    5,000   16.
17.  and 18 Not applicable        
19.  Subordinated notes and debentures(7)     3200    0   19.
20.  Other liabilities (from Schedule RC-G)     2930    1,372,000   20.
21.  Total liabilities (sum of items 13 through 20)     2948    44,747,000   21.
22.  Not applicable        
 
(1) Includes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held for trading.
(3) Includes all securities resale agreements, regardless of maturity.
(4) Includes noninterest-bearing demand, time, and savings deposits.
(5) Report overnight Federal Home Loan Bank advances in Schedule RC, Item 16, “Other borrowed money”.
(6) Includes all securities repurchase agreements, regardless of maturity.
(7) Includes limited-life preferred stock and related surplus.
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Schedule RC—Continued
 
   Dollar Amounts in Thousands  RCON    Amount     
Equity Capital      

  Bank Equity Capital      
23.  Perpetual preferred stock and related surplus    3838    0   23.  
24.  Common Stock    3230    2,127,000   24.  
25.  Surplus (exclude all surplus related to preferred stock)    3839    608,000   25.  
26.  a. Retained earnings    3632    6,333,000   26.a  

  b. Accumulated other comprehensive income(1)    B530    (1,000)   26.b 
  c. Other equity capital components(2)    A130    0   26.c  

27.  a. Total bank equity capital (sum of items 23 through 26.c)    3210    9,067,000   27.a  
  b. Noncontrolling (minority) interests in consolidated subsidiaries    3000    0   27.b 

28.  Total equity capital (sum of items 27.a and 27.b)    G105    9,067,000   28.  
29.  Total liabilities and equity capital (sum of items 21 and 28)    3300    53,814,000   29.  
 
Memoranda
To be reported with the March Report of Condition.      
      RCON    Number     
1.

  
Indicate in the box at the right the number of the statement below that best describes the most comprehensive level of
auditing work performed for the bank by independent external auditors as of any date during 2015    6724    N/A   M.1 

 
1 =   Independent audit of the bank conducted in accordance with generally

accepted auditing standards by a certified public accounting firm which
submits a report on the bank

2 =   Independent audit of the bank’s parent holding company conducted in
accordance with generally accepted auditing standards by a certified public
accounting firm which submits a report on the consolidated holding
company (but not on the bank separately)

3 =   Attestation on bank management’s assertion on the effectiveness of the
bank’s internal control over financial reporting by a certified public
accounting firm.   

4 =   Director’s examination of the bank conducted in accordance with
generally accepted auditing standards by a certified public
accounting firm (may be required by state-chartering authority)

5 =   Director’s examination of the bank performed by other external
auditors (may be required by state-chartering authority)

6 =   Review of the bank’s financial statements by external auditors
7 =   Compilation of the bank’s financial statements by external auditors
8 =   Other audit procedures (excluding tax preparation work)
9 =   No external audit work

 
To be reported with the March Report of Condition.       
      RCON    Date      
2.   Bank’s fiscal year-end date (report the date in MMDD format)    8678    N/A    M.2 
 
(1) Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow hedges, and accumulated defined benefit

pension and other postretirement plan adjustments.
(2) Includes treasury stock and unearned Employee Stock Ownership Plan shares.


