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Notice of 2025 Annual Meeting of Shareholders and Proxy Statement
To be held on May 28, 2025 at 10 am CDT

Dear Shareholder,
On behalf of the Board of Directors of IXULR, you are cordially invited to attend our 2025 Annual Meeting of Shareholders. The meeting will be held virtually on May 28, 2025 at 10 am CTD, at which we will ask shareholders to vote on the following matters: 

Agenda of Business
1) Election of directors to the Board, each to serve until the 2026 annual meeting and until their respective successors are elected and qualified.
2) Advisory vote to approve the compensation of our Named Executive Officers.
3) Ratification of the appointment of audit firm as independent registered public accounting firm for fiscal year 2025.
4) Approval of the IXULR 2025 Equity Incentive Plan (or amendment to the plan) for granting equity awards.

Voting Matters
The Board unanimously recommends a vote 
FOR the election of each director nominee, 
FOR the Say on Pay proposal, 
FOR the ratification of the independent accounting firm, and 
FOR approval of the equity incentive plan.

Shareholders of record at the close of business on May 28, 2025 are entitled to notice of and to vote at the Annual Meeting. Instructions to vote by internet, telephone, or mail are provided in the proxy materials.





[bookmark: _Hlk212122593]Corporate Governance Highlights
Board Structure & Independence
· The Board consists of 7 members, a majority of whom are independent under applicable exchange and SEC rules.
· We separate the roles of Chair of the Board and Chief Executive Officer (held by Martin Velazquez) to enhance oversight and governance.
· The Board maintains the following standing committees: Audit, Compensation, Nominating & Governance, and Sustainability & Risk Oversight. Each committee is composed entirely of independent directors (except as permitted).
· The Nominating & Governance Committee oversees board composition, assembly of skills, director independence, and succession planning.

Board Oversight of Strategy, Risk & Sustainability
The Board routinely reviews IXULR’s business strategy, risk profile (including climate-related risks, cyber risk, operational & safety risk) and sustainability efforts. The Sustainability & Risk Oversight Committee specifically oversees the company’s low-carbon transition initiatives, emission-reduction targets, and ESG disclosures.

Shareholder Engagement
We engage regularly with institutional and retail shareholders, hearing feedback on governance, executive pay, sustainability, and capital allocation. Results of our most recent shareholder advisory votes indicate strong support for our executive compensation program (>90% FOR) and our sustainability disclosures. The Board will consider the outcome of the say-on-pay vote when determining future compensation design.








Executive Compensation
Compensation Philosophy & Framework
IXULR’s compensation program is designed to:
· Align executive pay with long-term shareholder value creation;
· Link a significant portion of pay to performance (both financial and sustainability/transition metrics);
· Promote retention and competitive compensation in the energy industry; and
· Support IXULR’s transition to a low-carbon future while driving operational excellence.

Named Executive Officers
This year’s NEOs include:
· Martin Velazquez – Chairman & Chief Executive Officer
· Mark Williams – Vice Chairman
· Lucia Perez – Vice President & Chief Financial Officer
· Rakesh Kumar – Vice President, Low Carbon Energies
· Amanda Duong – Vice President & Chief Human Resources Officer
· Jack Redding – Vice President, Legal
· Kirk Orwell – Vice President, Production & Operations

Performance Metrics & Incentives
For fiscal year 2025, the key performance goals for incentive awards include:
· Financial targets: revenue growth, net income margin, free cash flow.
· Operational targets: production efficiency, safety incident rate, digital-optimization improvement.
· Sustainability/transition targets: GHG emission intensity reduction, low-carbon investment percentage, hydrogen/bio-fuels project ramp-up.
· Risk & governance metrics: compliance, cyber risk mitigation, ESG disclosure enhancements.


Equity Incentive Plan
Under the IXULR 2025 Equity Incentive Plan (subject to shareholder approval), long-term equity awards (performance shares and restricted stock) will be granted to executives, tied to multi-year performance against transition metrics and shareholder return over a 3-5 year cycle.

Clawback, Hedging and Share-Ownership Policies
· All incentive compensation is subject to a clawback policy in the event of restatement or misconduct.
· Executives and directors are prohibited from hedging IXULR securities or holding them in margin accounts.
· Executives and directors must meet share-ownership guidelines (e.g., CEO: five times base salary; Other NEOs: two times base salary).

Governance & Shareholder Proposals
Director Independence & Qualifications
All independent directors satisfy the independence requirements of the NYSE and SEC rules. The Board undertakes a skills-matrix assessment each year to ensure the right mix of expertise (energy transition, digital, finance, international operations, ESG).
Board Diversity and Refreshment
At least two new independent directors have been added since 2022, enhancing racial/ethnic and gender diversity. The Board utilizes a combination of search-firm assistance, internal nominations and shareholder input.
Shareholder Proposals
Any shareholder proposals intended for inclusion in IXULR’s 2026 proxy must be submitted no later than November 22, 2025 and will be subject to review under Rule 14a-8 of the Securities Exchange Act.
Related-Party Transactions
The Nominating & Governance Committee reviews and approves any material related-party transactions involving directors, executives or significant shareholders.



Executive Sessions & Board Leadership
Independent directors meet in executive session at each regularly scheduled Board meeting. The Lead Independent Director chairs these sessions and serves as a liaison between management and independent directors.

Additional Information & Annual Meeting Details
Annual Meeting Virtual Format
The Annual Meeting will be held virtually to enhance accessibility and participation. Please log in at 10 am. A 16-digit control number will be required for each attendee.
How to Vote
Shareholders can vote via the Internet, telephone or by returning a paper proxy card. Detailed instructions appear on the proxy card or the voting instruction form mailed to you.
Availability of Proxy Materials
The full set of proxy materials, including the IXULR 2024 Annual Report, the proxy card and this proxy statement, are available at www.ixulr.com using the control number printed on your notice.
Important Notice Regarding the Availability of Proxy Materials
This correspondence serves as notice of the availability of proxy materials for the 2025 Annual Meeting and presents a summary of key items. We encourage you to read the full materials before voting.
Householding
Some shareholders may receive only one copy of the proxy materials if they share an address with other shareholders (“house-holding”). You may request separate copies or opt out of householding by contacting Lucia Perez – Vice President & Chief Financial Officer.


By Order of the Board of Directors
Martin Velazquez
January 21, 2025
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