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Cover:

Close-up image of an IonQ quantum chip, 
manufactured using standard semiconductor
facilities and processes, which is at the center
of our Quantum Processor Units (QPUs).





•

•

•

•

The Notice of Internet Availability of Proxyx Materialsll containing instructions
on how to access our Proxyx Statement, Notice of Annual Meeting, Proxyx Card
and Annual Repore t, is firstrr being sent or given on or about April 30, 2026 to all
stockholders entitled to vote at the Annual Meeting
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Stockholders of Record
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• Proposal No. 2
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Functional Expexx rience

Sectortt Expexx rience

Kathryn K. Chou

Williaii m F. Scannell



Niccolo M. de Masi

Williaii m J. Teuber,r Jr.rr

John W. Rayma ond

Gabrielle B. Toledano



Jimii Frankolall

Robert T. Cardillodd



Related Person Transactions

Role of Lead Indepeee ndendd t Direii ctortt

Chairman of the Board

Lead Indepee ndent Director and Indepee ndent Committees
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Nominatintt g and Corporatett Governance Committee
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Product and Stratt tegye Committee

•

•

•

investors.ionq.com



Other MatMM ters—St— ockholder Proposo alsll or Director
Nominations for 2027 Annual Meeting



www.sec.gov

investors.ionq.com



Board of Directorsrr and Corporate Governance
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This Audit Committee Repore t shall not be deemed to be “soliciting material” or to be “fileff d” with the SEC or subject to
Regule ation 14A promulgatl ed by the SEC or to the liabilities of Section 18 of the Exchange Act, and shall not be deemed
incorporated by refee rence into any prior or subsequent filing by IonQ under the Securities Act of 1933, as amended, or the
Securities Act, or the Exchange Act, except to the extent IonQ specifici ally requeststt that the infon rmation be treated as
“soliciting material” or specifici ally incorporates it by refee rence.



Executive Compensation Compensation Discii ussion
and Analysll is



Niccolo M. de Masi Board of Directorsrr and Corporate
Governance

Inder M. Singii hgg

Paul T. Dacier

Dean P. Acosta

Scotttt F. Millaii rd



Executive Leadership Transitions and Related Compensation Decisiii on-Making

Alignigg ng Compensation with Rapia d Innovation and Long-Term Strategye



Responding to our Stockholders



• Transfos rmed the Leaderdd shrr ip Team

• Grown Annual Revenue Dramatically

• Achieved 99.99% Fidelity

• Become a Full-Stack Quantum Platfot rm Company

• Successfulff ly Competed for Talent

• Expandex d to a Global Scale

• Updated our Peer Group



• Streamlined Perforff mance Goalsll

Keye Leadership Changes and Related Compensation

Mr. de Masi

Annual Compensation



New Hire Make-Whole Compensation

Recognition and Promotion Grant

Addidd tional Stock Compensation Expex nse Repore ted in the Summary Compensation Table:

Mr. Singh

Annual Compensation



New Hire Make-Whole and Inducement Compensation

Mr. Dacier

Mr. Acosta



Mr. Millard

2025 Busineii ss Highlgg igll htgg stt
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Stoctt kholdell r Engagement
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Executive Compensation Philosopho yh and Objeb ctivtt es



ComCC pem nsatiott n-Se- tting Process

Role of Our Compensation Committee

Role of Management

Role of Compensation Consultant

Use of Competitive Data



mpetitive Positioning

Executive Compensation Peer Groupu

Elemll ents of Compensation



2026 Annual Incentive Compensation
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Base Salaryr

Current Executive Offiff cersrr

Former Executive Offiff cersrr

2025 Annual Incentive Compensation
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Current Executive Offiff cersrr

Former Executive Offiff cersrr



Long-Term Incentive Compensation



Executive Compensation Policies

Stock Ownership Guideldd ines

Compensation Recoupment

www.sec.gov

Welfarff e and Othett r Emplm oyll ee Benefie tsii



This Repore t of the Compensation Committee does not constitute soliciting material,l and shall not be deemed to be filed or
incorporated by refee rence into any other filing by us under the Securities Act or the Exchange Act, except to the extent we
specifici ally incorporate the Repore t by refee rence therein.



Chairman, Presidendd t & CEO

CFO & COO

CAO, CLO & Secretaryr

CCAGRO

CBO

Former Presidendd t & CEO

Former CFO



Chairman, Presidendd t & CEO

CFO & COO

CAO, CLO & Secretaryr

CCAGRO

CBO

Former Presidendd t & CEO

Former CFO





Chairman, Presidendd t & CEO

CFO & COO

CAO, CLO and Secretaryr

CCAGRO

CBO

Former Presidendd t & CEO

Former CFO

Compensation Discii ussion and Analysll is—SeverSS ance Plan





Separee atiott n Arrangements withii Deparee ted NEOs

Peter H. Chapman

Thomas G. Kramer

Severance Arrangements

plus

plus







Compensation Discii ussion and Analysll is



Compensation for Affiff liaii ted Direii ctortt srr

Executive ComCC pem nsation—Sum— mary Compensation Table



2025 Compensation Adjudd stmett ntstt
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Compensation Discii ussion and Analysl is



Compensation Actuallyll Paid and Cumulative TSRSS



ComCC pem nsatiott n Actuallyll Paid and Net Loss

Compensation Actuallyll Paid and Revenue
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