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I INTRODUCTION

1. For many years, Exxon Mobil Corporation (“ExxonMobil” or the “Company”),
the world’s largest publicly tradclzd oil and_ gas company, systematically and intehtionally has
misled Massachusetts investors and consumers about climate change. In order to increase its
short-term profits, stock price, and access to capital, ExxonMobil has been dishonest with
investors about the material climate-driven risks to its business and with consumers about how
its fossil fuél products cause climate change-—sﬂl in violation of Massachusetts law.

2. The Commonwealth of Massachusetts (“Commonwealth™); through its Attorney
General, brings this action pursuant to the Massachusetts Consumer Protection Act, G.L. c. 934,
§8 1-11 (“Chapter 93A”) and related regulations, to hold ExxonMobil accountable for
| misleading t.he state’s investors and consumers. ExxonMobil’s Chapter 93A violations have
taken the form of both sigﬁiﬁcant factual misstatements and the failure t6 make disclosures to
investors and consumers that would have been material to decisions by Massacﬁuseﬁs investors
to purchase, sell, retain, and price ExxonMobil securities and by Massachusetts consumers to
purchase ExxonMobil fossil fuel products that cause climate change.

3. ExxonMobil’s pattern of dece_ﬁtion came to light throtigh a series of media articles
in 2015. After the Attorney General’s Office served ExxonMobil with a civil investigative
‘demand regarding the matters raised by the articles, ExxonMobil sued the Attorney General in
both this Court and a non-Massachusetts federal court to prevent her from obtaining documents
from the Company. This Court, and later the Supreme Judicial Court, upheld the Attorney

General’s authority to investigate the matter,’ and the U.S. Supreme Court denied ExxonMobil’s

! Exxon Mobil Corp. v. Attorney General, 479 Mass. 312 (2018).
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certiorari petition for review of that decision.? A federal district court summarily dismissed
ExxonMobil’s federal action, and ExxonMobil has appealed that decision.? For more than three
years, ExxonMobil has refused fo comply with the Attorney General’s demand for documents,
but her investigation proceeded.

4, As set forth in more detail below, internal ExxonMobil and other documents
made public by the media and/or obtained during the course of the Attorney General’s
investigation reveal a systematic effort by the Company, reminiscent of the tobacco industry’s
long denial campaign about the dangerous effects of cigarettes, to mislead both investors and
consumeérs in Massachusetts.

5. _ Decades ago, ExxonMobil’s I‘Jredecessor company, Exxon Corporation
(“Bxxon™), brought the power and expertise of its sophisticated research and éngineering
division to the issue of climate change, so that it could gain a better understanding of the climate-
related risks to its business. Exxon’s scientific experts were among the earliest to understand the
risks posed by increasing greenhouse gas emissions, also known as GHG emissions, which
include emissions of carbon dioxide (*CO2”), methane, nitrous oxide, and fluorinated gases'.
From the late 1970s onward, Exxon scientists and management knew that Exxon’s oil (including
petroleum), natural gas, and related hydrocarbon producté (together, “fossil fuels™) were the
leading cause of climate change, and that climate change, if unabated, would have potentially
“catastrophic”—as one Exxon scientist put it nearly forty years ago—impacts on the global

environment and human communities.

22019 WL 113105, 586 U.S. __ (Jan. 7, 2019).
3 Exxon Mobil Corp. v. Schneiderman, 316 F. Supp. 3d 679 (S.D.N.Y. 2018), appeal pending
sub nom., Exxon Mobil Corp. v. Healey, No. 18-1170 (2d Cir.).
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6. On May 11, 2019, concentrations of carbon dioxide in the atmosphere surpassed
415 parts per million, the highest level in three million years: in other words, the highest level in
human history. By May 2020, those concentrations had risen above l417 parts per millidn.

7. Exxon’s scientists predicted this.very result ihirty’-eight years ago, as depicted in |
this 1982 Exxon Vu-graiah chart, which shows atmospheric carbon dioxide _reéching near 415
parts per million (ppm) in 2019 (leger;d added): |
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8. The astonishing accuracy of Exxon’s prediction demonstrates that Exxon
understood the likely rate of acceleration of atmosphetic carbon dioxide concentration—and the
concomitant impact on global average temperatures—if nothing was done to reduce greenhouse
gas emissions.

0. As early as 1978, Exxon confirmed that there was general scientific agreement
that humankind was influencing the global climate through carbon dioxide released from burning
fossil fuels, and Exxon récognized an urgent need to assess the possible impact of what it
referred to as the “greenhouse effect” on Exxon’s business. Similarly, in 1979, Exxon recognized
that the rate of carbon dioxide increase meant there was a limited Windov-v before decisions
would need to be made regarding necessary changes in energy strategy to shift away from fossil
fuels. At that time, Exxon concluded that, if it became necessary to avoid increasing existing
atmospheric carbon dioxide levels to prevent significant climate change, dramatic changes in
global patterns of energy use, including the world’s demand for the Company’s fossil fuel
products, would be required.

10.  In 1980, an expert retained by E;(xon and the U.S. oil industry’s trade
organization advised them that (i) global average temperatures were expected to rise 2.5 degrees
Celsius (“C”) (4.5 degrees Fahrenheit (“F)) by 2038, and that such a change would have “major
economic consequences,” “bring[ing] world economic growth to a halt,” and (ii) by 2067,
temperatures would increase by 5 degreeé C (9 degrees F), if emissions continued unabated, a
change that would have “globally catastrophic effects.” Exxon understood that, if actions to
address climate change were delayed until the effects of climate change were discernable, then it

was likely that such actions would occur too late to be effective.



11.  Equally signiﬁca.nt, Exxon recognized that there were a limited number of options
for reducing the build-up of atmospheric carbon dioxide, and that measures such as energy
conservation and shifting to renewable sources represented the only reasonably viable options.
An Exxon scientist advised management in 1981 that it was “distinetly possible” that, over the
lpng term, climate change will “produce effects which will indeed be catastrophic (at leas-t fora
substantial fraction of the earth’s population).” Exxon’s scientists also told management that

climate change could be “[m]itigat[ed]” by sharply reducing fossil fuel use.

12.  Despite its knowledge that continued high rates of fossil fuel combustion would
disrupt systems necessal.'y for human survival, including the global water distribution balance,
agriculture, and fisheries, ExxonMobil engaged in a decades-long, intentional, tobacco-industry
style effort to deceive investors and consumers, including Massachusetts investors and
consumers, by sowing doubt about the very climate science Exxon itself had helped to develop
and by advertising alleged en\//ironmental benefits—not the ris-ks—associated with normal use of
its fossil fuel products.

13. By the late 1980s, Exxon made a strategic decision to emphasize uncertainty in
climate science to deflect increasing pressures to rein in fossil fuel use. With that decision,
Exxon began to lead a multi-million dollar, extremely successful consumer deception campaign,
repeatedly taking public positions, either directly or through paid proxies, that contradicted the
climate science Exxon itself had helped to develop. As a focal point of its strategy, Exxon and
additional corporations and trade groups representing the oil, coal, and automobile industries
formed the Global Climate Coalition. ExxonMobil’s other corporate predecessor, Mobil Oil

Corporation (“Mobil™), was also a member. The Global Climate Coalition launched an

aggressive public relations effort aimed at duping the public into believing that, contrary to



Exxon’s internal scientific knowledge; the role of greenhouse gases in climate change was not
well understood. . -

14.  Exxon and Mobil made multiple statements to investors and consumers that
sought to undermine climate science and that conflicted with their own internal knowledge. For
example, .in 1996, Exxon published “Global warming: who's right? Facts about a debate that’s
turned up more questions than answers.” In speeches and publications, Exxon’s then-Chief
Executive Officer (“CEQO™), Lee Rayﬁond, represented that “[cJurrently, the scientific evidence
is inconclusive as to whether human activities are having a significant effect on the global
climate,” referred to the fact that fossil fuel combustion causes climate change as an “l‘mproven
theor)\r,” and urged opposition to efforts to reduce fossil fuel consumption and support for
expansion of efforts to develop fossil fuels. In 1997, Mr. Raymond represented in a speech that
“the case for so called global warming is far from air tight,” and “[i]t is highly unlikely that the
temperature in the middle of the next century will be significantly affected whether policies are
enacted now or 20 years from now.”

15, In 1998, Exxon, with the oil industry’s trade organization, founded the “Global
Climate Scienc-:e Communications Team,” a group formed for the express purpose of causing the
public and policymakers to doubt the science of climate change. Exxon and its collaborators laid
out in the Global Climate Science Communications Plan the criteria by which they would know
when their efforts to sow doubt had been successful. “Victory,” they \;vrote, “will be achieved
when average citizens ‘understand’ (recognize) uncertainties in climate science,” and
“recognition c;f uncertainty becomes part of the ‘conventional wisdom.”” Exxon published
“Global Climate Change. Everyone’s debate,” that tracked almost verbatim the strategies set

forth in the Global Climate Science Communications Plan. The report asked, “Does the tiny



portion of greenhouse gases caused by burning fossil fuels have a measurable effect on
worldwide climate? No-one knows for sure.”

16.  While Exxon, Mobil, anc'l the front -groups they funded led the attéck on climate
science, noted scientific bodies issued increasingly urgent warnings about the dire consequences
that will result if greenhouse gas emissions are not substantially curtailed. Consistent with
Exxon’s prior, undisclosed research, the Intematiopal Energy Agency and others concluded that,
to limit warming to a safer level, the world must shift away from reliance on fossil fuels.
Specifically, in 2012, the International Energy Agency warned ﬁat two-thirds of the world’s
proven fossil fuel reserves must remain linburned if humanity is to avert catastrophic climate
change. .

17.  Having engaged in decades of deceiving the world about climate change to evade
full recognition of the science’s ramifications for the Company’s business model, ExxonMobil’s
pattern of deception continues today through several interrelated unlawful efforts to mislead
investors and consumers, including Massachusetts investors and consumers, about climate
change risks. It is these efforts over the last decade that give rise to ExxonMobil’s violations of
Chapter 93 A alleged in this Complaint. Collectively, as with its historic and ongoing deception
campaigns about the science, the objective of ExxonMobil’s effortsis to preserve the Company’s
short-term profits in a carbon-dominated world economy, no matter the dire long-term
consequences for the Coml;any’s investors or for the consumers who buy its prt-)ducts.

18. In its communications with investors, including the Company’s supposed
disclosures about climate change, now and in recent years ExxonMobil has failed to disclose the
full extent of the risks of climate change to the world’s people and economies, the fossil fuel

industry, and the Company. In some cases, ExxonMobil has denied or misleadingly downplayed



those risks. Through these misrepresentations, as specifically set forth in the allegations in this
Complaint, ExxonMobil has deceptively sought to overstate the value -and sustainability of'its
business and is continuing to do so.l

19. ExxonMobil particularly faces, and continues to face, serious risks that its fossil
fuel businesses were and remain poorly positioned for governmental and other measures that
would limit greenhouse gas emissions, therefore reducing demand for its fossil fuel products.
The Company’s most important assets—its oil and gas reserves—could become “stranded,” i.e.,
rendered economically incapable of being developed because of governmental limits on
emissions and other measures that increase the cost of developing fossil fuel reserves and shift
demand away from fossil fuels. When those reserves cease to have future value, other things
being equal, ExxonMobil securities are likely to decline in value as well, perhaps dramatically,
much as the market value of coal companies has collapsed in recent years as the deployment of
cleaner, more efficient fuel sources has reduced expected future coal demand.

20.  Notwithstanding the additional anticipated costs it expects to incur as a result of
increased efforts to reduce greenhouse gas emissions, ExxonMobil insists that its businesses will
continue to meet growing demand for fossil fuel energy around the world and its reserves are not
at risk of becoming stranded. Over t]:}e last decade, ExxonMobil assured its Massachusetts and
other investors that it had accounted for such risk by building into its business planning what is
known as a “proxy cost” of carbon, which accounts for the likelihood of increasing costs from
policies that will tax or regulate greenhouse gas emissions from ExxonMobil’s operations and
fossil fuel products. These investors havé included Massachusetts-based ExxonMobil

shareholders, such as State Street Corporation, Wellington Managément Group, Fidelity



Investments, Boston Trust Walden Company (formerly known as both Boston Trust &
Investment Management Company and Walden Asset Management),. and Arjuna Capital.

21.  Through recent disclosures in litigation in New York state court, including trial
testimony by current and former Company managers and executives, it has become apparent that
ExxonMobil’s repeated assurances to investors in this regard were—as with its
misrepresentations about climate change risks more broadly—highly misleading. ExxonMobil
did not, in fact, apply the proxy cost of carbon internally in the amounts or manner it represented,
and in some cases did not apply it at all. Ultimately, even when it applied a proxy cost as part of
its projections of future fossil fuel demand, those projections did not directly move the price
forecasts used in the Company’s business planning, rendering the cffort_a hollow exercise. By
saying it had accounted for these risks when it had not, ExxanobiI falsely justified to investors
its riskiest long-term investments, including Canadian bitumen oil sands projects (“oil sands™)
recently comprising more than a quarter of its publicly disclosed global fossil fuel reserves. In
recent months, ExxonMobil has begun omitting references to its use of proxy costs in its energy
and climate publications for investors.

22,  More generally, ExxonMobil deceptively disseminates long-term forecasts of
future growth in demand for fossil fuels. In light of these forecasts, the Company asserts to
investors that virtually none of its fossil fuel assets are at risk during the global transition to
cleaner energy that is now underway. ExxonMobil has repeated that message even in recent
months, as the coronavirus pandemic substantially lowered globql fossil fuel demand virtually
overnight.

23.  Inthese and other assurances, ExxonMobil wholly ignores, and fails to disclose to

investors, the catastrophic risks that climate change presents to its business and to global



economic and social systems—including unprecedented human migrations, resource scarcity,
wealth destruction, armed conflict, and escalating human suffering, with complex and non-linear
consequences for economic and geopolitical stability—which have been internally apparent to
the Company for more than forty years.

24,  Inthe coming decades, these catastrophic “systemic” impacts threaten to impose
ruinous societal costs, cascade throughout the world’s economies, and decimate the stability and
overall value of the world’s financial markets, and with them, ExxonMobil’s global business and
the holdings of the Company’s Massachusetts investors. For the purposes of this Complaint, the
threats from these impacts are referred to collectively as “systemic risks,” as more fully
fllustrated and defined below.

25. Estimates of climate-related costs are mounting. In 2018, 215 of the world’s
largest companies reported a potential ﬁnancigl impact from climate-related risks of almost $1
trillion. That number does not include ExxonMobil because the Company failed to report ainy
such numbers. ‘

26.  Rather than honestly disclose and mitigate climate change risks, ExxonMobil’s
misrepresentations about and failures to disclose those risks have delayed the needed transition
-to clean energy around the world and make these existential climate-driven threats to the global
economy more likely to occur.

27.  The magnitude of ExxonMobil’s deception with réspect to its global fossil fuel
demand growth projections is staggering. F'or example, in its Zd 18 Outlook for Energy, the
Company represented that, with oil and gas fueling more than half of global energy demand

through 2040, that demand “will continue to rise . . . led by the expanding economies in the Asia

Pacific region,” with “[c]ontinuing urbanization and a significant expansion of the middle class,
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particularly in China and India.” In its 2019 Outlook for Energy,- ExxonMobil repeats these
projections, highlighting the “expanding middle class” of China, India, and other emerging
countries comprised of “billions of people [who] will aim to improve their living conditions”
with “access to energy [as] a critical enabler for these aspirations.”

28.  In early June of 2019, the Northern Indian city of Churu reached 122 degrees F.
Recent research from the global consulting firm McKinsey & Company estimates that, in India,
by 2030 between 160 and 200 million people could live in regions with an average 5 percent
annual probability of experiencing a heat wave that exceeds the survivability threshold for a
healthy human being. Also in June of 2019, the city of Chennai, with a populatfon of nine
million, ran out of water; Bangalore, Hyderabad, and Delhi, together home to sixty million, are
also facing water scarcity. Climate-driven droughts and changes in the monsoon season are a
major contributor to these crises. As financial analysts are now beginning to recognize, emerging
economies, like India, may be too stressed by climate change to actually “emer,‘ge”—an
eventuality that would have not only dire humanitz{rian impacts, but would sharply decrease
demand for ExxonMobil’s fossil fuel products, presenting a significant risk to ExxonMobil’s
business. Despite the fact that ExxonMobil has known for decades that climate change would
wreak havoc with global water cycles and cause droughts, nowhere does the Company diéclose
the potentially enormous impacts of such physic‘:al and related societal risks to its business.

29.  Indeed, despite its long understanding of the grave climate-driven risks to the
global economy and its business, ExxonMobil continues to insist that its single-minded fossil
fuel business model, with its heavy exposure to sudden shifts in demand and prices, is well
positioned to benefit its investors over the long term. In recent months, a broad array of market

observers—including one pronouncing the “death knell” phase for fossil fuel company securities
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and comparing them to tobacco—appear to be newly recognizing the rampant weaknesses of
ExxonMobil’s corporate strategy-—deceptively defended by the Company to this day. This
market recdgnition has already been devastating for the Company’s investors and threatens to
wreak further havoc for them when the climate-driven risks tﬁat the Company is now
downplaj./ing manifest in the coming years.

30. .The coronavirus pandemic of 2020 and its terrible social, health, and economic
costs provide a vivid, real-time illustration, albeit at a smaller scale, of how the even greater
disruption caused by climate change (including 'climate-driven outbreaks of infectious disease)
will play out. With only a fraction of the impacts projected to occur as a result of climate change,
the pandemic has already caused devastating human consequences for people around the world,
including Massachusetts residents. In a preview of the dramatic effects of likely regulatory
responses to climate change and other climate-driven disruptions, the pandemic placed profound
downward pressure on energy demand and oil prices—even briefly causing futures prices to go
negative—and destabilized the world’s economies and financial markets. With the crisis further
exposing the Company’s already-weak position, ExxonMobil’s stock price—and along with it,
the value of Massachusetts investors’ ExxonMobil holdings—{fell considerably.

31.  ExxonMobil’s omissions and misrepresentations to investors about the systemic
risks of climate change are material because disclosure of those risks would influence the
decisions of Massachusetts investors to purchase, sell, retain, or price ExxonMobil securities.

32.  ExxonMobil’s omissions and misrepresentations to investors about the systemic
risks of climate change have been and are therefore materially false and misleading in violation

of Chapter 93A.
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33.  Inits marketing and sales of ExxonMobil products to Massachusetts consumers,
as specifically set forth in the allegations in this Complaint, ExxonMobil likewise has failed and
continues to fail to disclose in those advertisements and promotional materials that the
development, refining, and normal consumer use of ExxonMobil fossil fuel products emit large
volumes of greenhouse gases, which are causing global average temperatures to rise and
destabilizing the global climate system. In those advertisements and promotional Ipaterials,
ExxonMobil has misrepresented and continues to misrepresent the supposed climate and
environmental berefits of its fossil fuel productsr—a deceptive marketing tactic that violates
Chapter 93A.

34.  ExxonMobil’s representations in its advertising and promotional materials that
consumer use of its Synergy™ and “green” Mobil 1™ products reduces greenhouse gas
emissions are highly deceptive, since ExxonMobil fails to disclose the fact that production and
consumer use of such transportation fuels is a leadiﬁg cause of climate change that endangers
public health and consumer welfare, and thus any purported environmental benefit associated
with the use of those products is illusory.

35.  In addition, ExxonMobil’s relentless “greenwashing” markéting campaigns target
consumers with messaging regarding ExxonMobiI’s purported environmental stewardship,
corporate leadership in the realm of environmental and climate protection, and ipnovative clean
energy research, while failing to disclose that ExxonMobil is spending little on clean energy
development and instead is secretively opposing actions to reduce greenhous.e gas emissions and -
ramping up production of fossil fuels that cause climate change. ExxonMobil’s greenwashing is

. N
deceptive because it presents a false picture of ExxonMaobil to consumers that is contradicted by
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ExxonMobil’s actions and the massive environmental harms caused by the Company’s
production, refining, and sales of fossil fuels. \

.36.  ExxonMobil’s misleading representations and omissions to consumers are
material because disclosure of informati'on that ExxonMobil knows regarding the dangerous
climate effects of using ExxonMobil’s fossil fuel products would influence the purchasing
behavior of Massachusetts consumers.

37.  ExxonMobil’s misrepresentations and omissions to consumers have been and are
therefore materially false and misleading in violation of Chapter 93A and the Attorney General’s
implementing regulations.

38.  The gravity of ExxonMobil’s historic and continuing unlawful actions cannot be
overstated; the world lost forty critical years to develop and deploy new technologies that would
allow an orderly transition away from fossil fuels. ExxonMobil’s deception deprived investors
and consumers of the central facts essential to their investment and purchasing choices: the
knowledge that continued jnvestment in ExxonMobil’s fossil fuel business and production and
use of ExxonMobil’s fossil fuel products would bring about cataclysmic outcomes for
humankind, many of the world’s species, and the global economy.

39.  Ed Garvey, a former Exxon scientist who worked for the Company from 1978 to
1983 conducting climate change research, was unequivocal in a recent interview that Exxon
knew forty years ago that climate change was happening, and that humans were contributing to it
by burning fossil fuels:

| The issue was not were we going to have a problem. The issue was
simply how soon and how fast and how bad was'it going to be. Not

if. Nobody at Exxon when I was there was discussing that. It was
just OK, how fast is it going to come?
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40.  Mr. Garvey noted that Exxon reversed course from its initial plans in the 1970s
and early 1980s to act on its knowledge of the dangers of climate change and sound the alarm
about continued reliance on fossil fuels, despite its knowledge of the harm that would result:

We [were] going to be an energy company and we recognize this
problem [of climate change] and so we [were] going to help direct
the country away from fossil fuels . . . [but Exxon] just said well we
just want to make money on oil and we don’t really care what
happens. I mean, it upsets me, [ don’t know what else I can say.
Mr. Garvey recently reiterated his recollections in sworn testimony to Congress.

41.  ExxonMobil continues to deceive investors and consumers today. While the
world reels from devastating climate disruption, and there are increasing calls on governments to
declare a climate emergency, ExxonMobil continues to do what it has done for the past forty
years—mislead and obfuscate, while delaying and downplaying the need for any immediate
action to mitigate climate change. ExxonMobil is misrepresenting and failing to disclose to its
investors the climate risks that the world and ultimately its business faces. And in its consumer
marketing materials, ExxonMobil now falsely holds itself out as a leader in finding climate
solutions, all while pursuing record levels of fossil .fuel production, sales, and profits.

42. © For ExxonMobil’s violations of Chapter 93A with respect to Massachusetts
investors and consumers, the Commonwealth requests, infer alia, comprehens.ive equitable
remedies to stop ongoing investor and consumer deceptions by ExxonMobil and substantial

monetary penalties for past misconduct.
II. . PARTIES
43.  The plaintiff is the Commonwealth, actir'lg by and through the Massachusetts
Office of the Attorney General (the “Attorney General”).
44, The Attorney General, with offices at One Ashburton Place, Boston,

Massachusetts, is the chief legal officer of the Commonwealth. The Attorney General is
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authorized to bring this action and seek the reli;af requested pursuant to her authority under G.L.
c. 12, §§ 3 and 11D, and G.L. c. 93A, § 4.

45.  ExxonMobil is a New Jersey corporation and has its principal place of business at
5959 Las Colinas Boulevard, Irving, Texas, 75039. It is registered to do business in
Massachusetts as a foreign corporation and maintains a registered agent for service of process
with the Corporation Service Company, 84 State Street, Boston, Massachusetts, 02109.

46.  ExxonMobil is the corporation formed on November 30, 1999, by the merger of
Exxon (formerly the Stanéard Oil Company of New Jersey) and Mobil (formerly the Standard
Qil Company of New York). As the surviving entity of the merger, ExxonMobil is liabl;a for its
own conduct, as well as the conduct of both Exxon and Mobil. As used in this complaint,
“ExxonMobil” or the “Company” may refer to Exxon, Mobil, and/or ExxonMobil depending on
~ the context. |

II. JURISDICTION AND VENUE

47.  This Court has jurisdiction over the subject matter of this action and to grant the
relief requested pursuant to G.L. c. 212, § 4, G.1..¢. 214, § 1, and G.L. c. 93A, § 4.

48.  This Court has personal jurisdiction over the defendant, ExxonMobil, pursuant to
the Massachusetts long-arm statute, G.L. ¢. 223 A, § 3, and the U.S. and Massachuseits
Constitutions because, as set forth in detail below, ExxonMobil transacts business and causes
harm in the Commonwealth, and the causes of action arise out of and relate to ExxonMobil’s
business here.

49.  Venue lies in this Court pursuant to G.L. ¢. 93A, § 4, and G.L. c. 223, § 5.

50.  This proceeding is in the public interest, and pursuant to G.L. c. 934, § 4, the

Attorney General has provided ExxonMobil with written notice at least five days before
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commencing suit and has given ExxonMobil an opportunity to confer regarding the
Commonwealth’s claims in this action.
IV. THE CONTEXT FOR THIS ACTION: EXXONMOBIL’S FOSSIL FUEL

BUSINESS, ITS HISTORY OF CLIMATE DECEPTION, AND THE CLIMATE
CHANGE CRISIS

A, ExxonMobil’s Global Fossil Fuel Business and Its Role in Climate Change

51. Since 1999, when Exxon and Mobil merged, ExxonMobil has been the world’s
largest investor-owned oil and gas company. As of December 31, 2019, there were
approximately 4.27 billion shares of ExxonMobil common stock issueél and outstanding.

52. As of May 15, 2019, ExxonMobil ranked eleventh on Forbes’s Glc.Jbal 2000 list of
the world’s largest public companies with a market capitalization of $343.43 billion.

53.  ExxonMobil is an inteérated oil and gas company, meaning that it locates,
extracts, refines, transports, markets, and sells fossil fuel products.

54.  ExxonMobil has three primary business segments: “upstream” exploration and
production oﬁerations; “downstream” refinery and retail operations; and its chemical business,
all of which include the manufacturing and sale of various fossil fuel products that it advertises
and sells to Massachusetts consumers.

55.  ExxonMobil has been selling oil, gas, and other fossil fuel products for ultimate
use by industry, governments, and individual consumers across the glol;e for more than a
century, including in Massachusetts.

56. Over the last several decades, ExxonMobil has sold billions of barrels of oil,
trillions of cubic feet of natural gas, and millions of tons of coal.

57.  From 2001 through 2019 alone, ExxonMobil sold more than 46 billion barrels of

petroleum products and earned more than $6.1 trillion in sales and other operating revenue.
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58.  From 2001 through 2016, ExxonMobil sold, on average, approximately 8 percent
of the total barrels of petroleum products consumed per day globally. In some years,
ExxonMobil supplied close to 10 percent of global oil demand:

59.  Between 2013 and 2018, ExxonMobil’s upstream business was responsible for,
on average, more than half of the Company’s global earnings and more than 80 percent of its
capital expenditures. Most of ExxonMobil’s assets are in the form of its global reserves of oil
and gas, and the v.ast majority of iFs upstream business consists of the Company’s producing
activities in connection with these resér‘ves. These reserves are ultimately intended to become
finished petroleum products to be sold in both wholesale and retail markets, including in
Massachusetts.. /

60.  Asofthe end of 2017, ExxonMobil claimed proved reserves of 21.2 billion oil-
equivalent barrels and a resource base of 97 lbillion oil-equivalent barrels.

61.  Asofthe end of 2018, ExxonMobil claimed proved reserves of 24.3 billion oil-
.equivalent barrels and that it had added 1.3 billion oil-equivalent barrels to its résource base in
that year.

62.  As of the end 0of 2019, ExxonMobil claimed proved reserves of 22.4 billion oil-
equivalent barrels. |

63.  Asdiscussed in more detail in Sections IV.B and C, emissions of greenhouse
gases, like carbon dioxide, are causing an increase in the Earth’s global average surface and
ocean temperatures.

. 64.  Production, refining, and use (combustion) of ExxonMobil’s fossil fuel products

are a major source of dangerous greenhouse gases, including carbon dioxide (released, e.g., when
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ExxonMobil gasoline is burned in an internal combustion engine) and met.hane (released when
ExxonMobil produces and transports natural gas).

65.  Inrecent decades, ExxonMobil’s operations and the use of its fossil fuel products
have been one of the single largest sources of greenhouse gases emitted into the earth’s
atmosphere. |

66.  For just the period from 1988 to 2015, ExxonMobil was tile largest emitter of
greenhouse gases (including those emitted fhrough the use of its products) among all U.S.
companies and among global producers of fossil fuel products that are majority owned by ﬂon—
governmental investors. ExxonMobil was the fifth largest emitter by this measure among all
global producers.

67.  Each of ExxonMobil’s bus{iness segments generates its own greenhouse gas
emissions. For example, ExxonMobil reported total “net equity greenhouse gas emissions™ of
124 million COz-equivalent metric tons in 2018. In recent years, the greenhouse gas emissions
from ExxonMobil’s upstream operations have increased.

68.  Greenhouse gas emissions from ExxonMobil’s fossil fuel businesses and the use
of its products are a majo‘r cause of global climate change.

B. ExxonMobil’s Longstanding Internal Scientific Knowledge of the Causes and
Consequences of Climate Change and Public Deception Campaigns

1. ExxonMobil has known since the 1970s that use of its fossil fuel
products would have potentially “catastrophic” effects for humankind
and that efforts to reduce the use of fossil fuels in response fo climate
change would pose a threat to ExxonMebil’s bottom line.

69.  For at least forty years, ExxonMobil and its management has been aware that
increased carbon dioxide emissions would impact the climate and that such climatic effects and
consequent societal responses would be the primary factor limiting future use of fossils fuels for

energy.

19



70.  Inthe late 1970s, Exxon developed and spent hundreds of thousands of dollars on
a sophisticated in-house research and development project to study carbon dioxide emissions and
the greenhouse effect.

71. A May 1978 internal Exxon memorandum prepared by Exxon scientists
confirmed that “there is general scientific agreement that the most\likely manner in which
mankind is influencing the global climate is through carbon dioxide release from the burning of
fossil fuels.”

72. - Exxon scientists understood then that, due to rising carbon dioxide emissions,
there was a limited timeframe for planning and decision-making. “Present thinking,” they
warned in the May 1978 memorandum, “holds that man has a time window of five to ten yecars
before‘the need for hard decisions regarding changes in energy strategies might become critical.”

73.  The “changes in energy strategies” Exxon’s scientists were contemplating were
shifts away from reliance on fossil fuels to meet energy needs.

74.  Exxon’s scientific research program included equipping a tanker ship, the Esso
Atlantic, with equipment necessary to undertake a large-scale ocean sampling program with the
goal of better understanding the role of the oceans in serving as a sink for carbon dioxide
emissions.

75.  From the late 1970s onward, Exxon was concerned about the implications of
climate change for its business. Exxon’s rationale for initiating its climate change research
project and tanker sampling program was set forth in a number of internal Exxon documents,
including a 1978 letter that described Exxon’s “need to assess the possible impact of the

greenhouse effect on Exxon business.”
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76.  Ina 1979 presentation by Exxon to the National Oceanic and Atmospheric
Administration, Exxon described the rationale for its climate change research as “develop[ing]
expertise to assess the possible impact of’the greenhouse effect on Exxon business,” and
informing Exxon management of risks.

77. By 1979, Exxon had undertaken an analysis of how the fuel mix could be
switched to meet a range of potential carbon dioxide emissions caps, and, in an October 1979
internal Exxon document, concluded that if it became “necessary to maintain atmospheric
[carbon dioxide] levels to prevent significant climate changes, dramatic changes in patterns of
energy use would be required.”

78.  Specifically, Exxon concluded, “[w]orld fossil fuel resources other than oil and
gas could never be used to an appreciable extent.”

79.  In 1979, atmospheric carbon.dioxide concentrations were still below 340 ppm, but
steadily climbing.

80. In Appendix A, “Ecological Consequences of Increased CO2 Levels,” attached to
the October 1979 analysis described in Paragraph 77, Exxon summarized existing research
describing environmental_ effects anticipated when atmospheric carbon dioxide concentrations
reached 500 and 580 ppm, respectively.

81. - At 500 ppm, according to the Appendix A summary, environmental effec'ts
included (i) a global temperature increase of 3 degrees F, “which is the equivalent of a 1°-4°
southerly shift in latitucie”; (ii) Southwest states would be hotter, “probably by more than 3° [F],”
and drier; (iii) the “flow of the Colorado River would diminish and the southwest water shortage
would become much more acute;” (iv) most glaciers in the North Cascades and Glacier National

Park would melt, and there would be less winter snow pack in the Cascades, Sierras, and

21



Rockies, necessitating a major increase in storage reservoirs; (v) “[m]arine life would be
markedly changed,” and it would “become increasingly difficult” to maintain salmon and
steelhead runs in the Columbia River system; and (vi) the “rate of plant growth in the Pacific
Northwest would increase.”

82. At 580 ppm, (i) “[g]lobal temperatures would be 9°F above 1950 levels”; (ii)
most areas would receive more rainfall, and “snow would be rare in the contiguous states, except
on higher ﬁomtains”; (iii) ocean levels “would rise four feet”; (iv) melting of the polar ice caps
“could cause tremendous redistribution of weight and pressure exerted on the earth’s crust”
which could “trigger major increases in earthquakes and volcanic activity resulting in even more
atmospheric COZ2 and violent storms”; (v) the “Arctic Ocean would be ice free for at least six
months each year, causing major shifts in weather patterns in the northern hemisphere;” and (vi)
thg “present tropics” would be hotter and less habitable, but the “present [temperate]” latitude
would be warmer and more habitable. -

83.  Inadraft July 1980 communications plan regarding Exxon’s climate change
research program, Exxon scientists recognized that “future public decisions aimed at controlling
the build-up of atmospheﬁc [carbon dioxide] could impose limits on fossil fuel combustion.”
Central objectives of the proposed plan were “[t]o establish Exxon’s credibility as a leading
authority on CO2 / Greenhouse science, particularly among opinion leaders who are not
scientists,” and to “help bring about better public understanding of the COZ2 / Greenhouse
Effect.”

84. Exxon’s Research & Engineering division calculated, in 1980, that a doubling of

pre-industrial levels of atmospheric carbon dioxide (from 280 ppm to 560 ppm) was projected to
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occur by about 2060, and included its estimate in an internal memorandum dated December
1980.

' 85. According to Exxon’s scientists, as set forth in the December 1980 rflerno'-randum,
“[t]he most widely accepted calculations” showed that a doubling would result in a global
average temperature increase of 3 +/- 1.5 degrees C. Other climatological factors exp‘ected to
occur with a doubling of carbon dioxide included disturbances in the global water distribution
balance, ;Nhich “will have [a] dramatié imﬁact on soil moisture, and in turn, on ggriculture.”

86.  Describing in the December 1980 memorandum the i)roceedings of a scientific
workshop on climate change, Exxon’s scientists discussed how the potential harm from climate
change would compare with similar existential threats to human survival, such as “a nuclear
holocaust or world famine.” ‘

87.  Ina section of the memorandum titled “Future Scenarios and 'fheir Consequences
[flor Exxon,” the scientists reviewed “unlikely™ scenarios, such as “stopping all fossil fuel
combustion at the 1980 rate” and “maintaining the pre-1973 fuel growth rate.” Consistent with
their prior observations, Exxon’s scientists underscored thajc new technologies, ltke solar and
nuclear, would need about 50 years to penetrate and achieve about half .of the total market.

88.  Asof at least 1980, Exxon participated as a member of the American Petroleum
Institute (“API”) in the “AQ-9” Task Force. Climate change expert Dr. J.A. Laurman m.ade a
presentation to the group, including Exxon, ét a meeting that took place on February 29, 1980.
Dr. Laurman’s presentation was attached to the minutes of the February 29, 1980 meeting,.

89.  During his pr_esentation to the AQ-9 Task Force, including Exxon, Dr. L;mrman
confirmed that it appeared that reducing fossil fuel use immediately would ease the problem of

climate change, and that remedial action would take a long time to be effective.
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90.  During his presentation to the AQ-9 Task Force, including Exxon, Dr. Laurman
also relayed that global average temperatures were expected to rise 2.5 degrees C (4.5 degrees F)
by 2038, a change that would have “major economic consequences,” “bring[ing] world economic
growth to a halt,” and that by 2067, temperatures would increase by 5 degr—ees C (9 degrees F), if
emissions continued unabated, a change that would have “globally catastrophic effects.” Dr.
Laurman emphasized that there was a very limited timeframe in which to take action to transition
away from climate change-causing fossil fuels.

91.  Inan August 1980 internal memorandum prepared by ﬁmon subsidiary Imperial
Qil Limited (Esso Canada), titled, “Review of Environmental Protection Activities for 1978-
1979,” and copied to Exxon’s Houston office, Exxon’s subsidiary concluded “[t]here is no doubt
that increases in fossil fuel usage and decreases in férest cover are aggravating the potential
problem of increased CO?2 in the atmosphere.”

92.  In December 1980, a leading EXX(‘)I'I scientist submitted Exxon’s comments on a
draft statement of findings and recommendations by the National Commission on Air Quality
CO2 Workshop. Exxon expressed comfort with the draft, whose findings included that the net
consequences of carbon dioxide—ind;lced changes in climate would be “adverse to the stability of
human and naturai communities,” and that if action to address climate change was delayed until
the effects of climate change were discernable, “then- it is likely that they will occur too late to be
effective.”

93.-  Inits comments, Exxon recognized that “it is likely that policy actions to control
the growth of atmospheric CO2 levels will need to be taken with imperfect knowledge of the

possibility and consequences of CO2-induced climate change.”
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94. Exxonalso elxpressed comfort with the policy recornménciations of the draft,
which called for the .United States to ehter into international agreements to further research
climate éhange and to undertake measures to control carbon dioxide emissions over the long’

: teﬁn, and for the United States to provide greater support for developing alternatives to fossil
-fuels. |

- 95, InaFebruary 5, 1981, internal Exxon memorandum, Exxon scientists recognized.
that there were a limited number of -oiations for reducing the build-up of atmospheric c;,arbon
. dioxide, and that “[i]ndirect cbntrol measures, such as energy cé)nservation or sﬁifting to
lre.,newable sources, represent the only optiOné that mightméke sense.”

-

96. .As Exxon’s understanding deepened, its scientists’ warnings became more urgent.
In an August 1981 internal memorandum, an Exxon scientist advised that it was “distinctly
possible” that, over the long term, climate change will “produce effects which will indeed be
catastrophic (at least for a substantial fraction 01" the earth’s population).”

97. The API, which included Exxon and Mobil among its men_mbegs_ at the time, stated
in a March 1982 report, “Climate Models avid CO2 Warﬁing: A-Selective Review and Summary,”
that “[r]egardless of complexity, aldl'.climate-model studies in;iicaté that a doubling of CO2 will
producer-a sig;iﬁca.nt increase in the global and annual mean temperature of the earth.”

9. In 1982, the then-chair of Mobil, Rawleigh Werner, Jr., authored an article titled
“Energy and the Environment: the Next Decade,” in which he Wrbte, “I recognize that [the
greenhouse 'e;ffect] too may becomie a serious.issue for the future ... . . I believe [efforts
underway] can supply us with t.he information to deal with this problem‘well bgafore the

. catastrophic consequences which some predict can happen . . . . New issues, such' as acid rain

K
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and the danger of carbon dioxide buildup, need to be carefully monitored, and action taken if
necessary.”

99.  In an internal September 1982 memorandum, a chief Exxon scientist set forth his
unequivocal assessment that (i) there was a “clear scientific consensus” that a doubling of
atmospheric carbon dioxide from pre-industrial levels “would result in an average global
temperature rise of (3.0 % 1.5) °C” (8.1-2.7 degrees F); (ii) temperature increases were predicted
to be distributed unevenly, with higher than average temperature elevations at the poles; (iii)
there was “unanimous agreement in the scientific community that a temperature increase of this
magnitude would bring about significant changes in the earth’s climate, including rainfall
distribution and alternations in the biosphere”; (iv) based on projections of future fossil fuel
consumption, a doubling of atmospheric carbon dioxide would occur sometime in the latter half
of the 21st century; and (v) the results of Exxon’s own research were “in accord with the
scientific consensus on the effect of increased atmospheric [carbon dioxide] on climate.”

100.  In the September 1982 memorandum, Exxon’s scientists cited work by a
Massachusetts Institute of Technology professor, Reginald Newell, that seemed in conflict with
the scientific consensus and endeavored to demonstrate that Exxon’s own research “appears to
reconcile” Newell’s work with the consensus scientific opinion. Thus, Exxon itself contributed to
strengthening the scientific consensus 01‘1 climatic effects of CO2 emissions.

101. Exxon’s scientists also had a keen understanding, reflected in the September 1982
memorandum, of the implications of Exxon’s climate research on Exxon’s business, and of the
potential for Exxon’s research to attract media attention, due to the “connection between Exxon’s
major business and the role of fossil fuel combustion in contributing to the increase of

atmospheric CO2.”
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102. In the September 1982 memorandum, Exxon’s chief scientist encouraged the
continuation of Exxon’s climate research because of the potential for Exxon’s research to
“affect[ } future energy scenarios,” and also because “our ethical responsibility is to permit the
publication of our research in the scientific literature,” consistent with Exxon’s purported
“ethicai credo on honesty and integrity.”

103. In October 1982 remarks at the Ewing Symposium, the president of Exxon
Research & Engineering recognized the scientific consensus on the fundamental science of
climate change, and astutely observed that the real uncertainty concerned how it would affect

.Exxon: “It is ironic that the biggest uncertainties about the CO2 buildup are not in predicting
what the climate will do, but in predicting what people will do. The scientific community is
apparently reaching some consensus about the general mechanisms of the greenh(;use effect. It is
considerably less agreed on how much fossil fuels mankind will burn ... .»

104. Exxon’s management was fully apprised of the research and scientific conclusions
of its scientists and was provided with memoranda summarizing their fmdings.

105. A 1982 memorandum that was “given wide circulation to Exxon management,”
detailed anticipated and potential impacts associated with the projected temperature increases
expected to result from increasing atmospheric carbon dioxide concentrations, including
droughts, or, as Exxon’s scientists put it, “disturbance.s in the existing global water distribution
balance [that] would have dramatic impact on soil moisture, and in turn, on agriculture”;
desertification; and “potentially catastrophic events that must be considered,” such as melting of
the Antarctic ice sheet, which, according to Exxon, could cause a five-meter sea level rise and

“flooding on much of the U.S. East Coast, including the State of Florida and Washington D.C.”
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106. The 1982 memorandum urged further study of human health effects associated
with climate change, includiﬁg “stress associated with climate[-]Jrelated famine or migration.” In
the memorandum, Exxon also identified the need to examine methods for “alleviating
environmental stress on renewable resource production—food, fiber, animal[s], agriculture, tree
crops, ete.”

107. | The 1982 memorandum acknowledged concerns that “once the [greenhouse]
effects are measurable, they might not be reversible.” The memorandum made clear that
“[m]itigation of the ‘greenhouse effect’ would require major reductions in fossil fuel.”

108. The 1982 memorandum concluded that there was time for additional study and
monitoring before specific action was taken, and that specific action likely would constitute
curtailment of fossil fuel consumption. |

109. In aFebruary 1984 presentation by_ one of Exxon’s climate scientists titled,
“Corporate Research Program in Climate / CO2-Greenhouse,” a key objective for Exxon’s
climate change research program was identified as “provid[ing] Exxon with a source of expertise
in an area which could have major impact on future business environment.”

110.  Ina March 1984 Exxon Research & Engineering Vu-graph presentation titled
“CO2 Greenhouse and Climate Issues,” a leading Exxon scientist prepareci graphs documenting
the causal relationship between increasing atmospheric carbon dioxide concentrations and
increasing average global temperatures, one of which was a version of the graph depicted in
Paragraph 7 above, which appeared in the 1982 memora.nduml described in Paragraphs 105

through 108 above.
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111. The March 1984 presentation listed the potential effects of warming, including
redistribution of rainfall, accelerated growth of pests and weeds, detrimental human health
effects, and human population migration.

112.  Exxon’s scientist observed in the March 1984 presentation that the Massachusetts
Institute of Technology and Stanford University recommended that “[w]e must start talking to
policy makers,” and that the universities had suggested “extreme reduction in fossil fuel use
through conservation and alternate technologies using electricity.” MIT and Stanford, according
to Exxon, believed that international debate on legislation was needed.

113. Exxon’s scientist concluded the March 1984 presentation with the stark warning
that “[w]e can either adapt our civilization to a warmer planet or avoid the problem by sharply
cuﬂailing the use of fossil fuels.”

114. Thus, it is evident that by the ea;ly 1980s, Exxon and its ma.naéement knew that
climate change presented dramatic risks to human civilization and the environment as well as a
major potential constraint on fossil fuel use.

2. ExxonMobil has masterminded and implemented a tobacco industry- -
style campaign to sow doubt and confusion among the public, including

investors and consumers of its products, about the climate science
Exxon helped to develop.

115. Despite its early, unequivocal science-based understanding of the role of fossil
fuels produced, refined, and marketed by Exxon in causing climate change, by the late 1980s and
early 19905, Exxon began to disavow the' Company’s knowledge of climate change and the
potentially “catastrophic™ effects of climate change on human civilization and global
environments well researched by Exxon’s own scientists, and well understood by its

management.
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116. Like the tobacco corppanies before it, which “were disseminating advertisements,
publications, and public statements denying any adverse health effects of smoking and
promoting their ‘open question’ strategy of sowing doubt,” at the same time they “internally
‘acknowledged as fact that smoking causes disease and other health hazards,”* ExxonMobil
began a sophisticated, multi-million dollar campaign to sow doubt about whether climate change
was occurring, and what role, if any, fossil fuel use played in causing climate change.

117. ExxonMobil’s campaign to mislead the public, ‘including investors and
consumers, abou£ the threat of climate change and the role of its products in causing climate
change dependéd in part on convincing them that ExxonMobil’s fossil fuel products are
beneficial and the Company itself is a trustworthy steward of na;:ural resourc.es and the public
good. Following in the footsteps of its corporate predecessors and oil industry trade groups that
pioneered the field of public relations—marketing intended to create and perpetuate a positive
image of an industry, or a company and its products and brand, to divert attention from or
conceal troubling facts that might cause a consumer to otherwise form a negative association
with that industry, company, or brand—ExxonMobil spent millions to persuade consumers that
fossil fuels are a safe and essential part of their'lives.

118.  To achieve these ends, ExxonMobil hired some of the world’s biggest public
relations firms, including several that also worked for tobacco companies. One of these
marketing firms was Edelman, formerly known as Daniel J. Edelman and Associates. The heavy

investments the oil industry made in shaping its image over time as a trusted leader in scientific

* United States v. Philip Morris USA Inc., 566 F.3d 1095, 1106 (D.C. Cir. 2009).
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and energy innovation set the stage for ExxonMobil to deceive investors and consumers about
climate change.

119. Edelman ultimately severeci_ its relationship with ExxonMobil’s trade group in
2015 over its concerns that climate science denial and misinformation campaigns would tarnish
Edelman’s reputation.

a) Exxon formulated the “Exxon Position”: emphasize
uncertainty.

120. An August 1988 Exxon internal memorand.um, captioned “The Greenhouse
“Effect,” captures Exxon’s intentional decision to misrepresent both its knowledge of climate
change and the role of Exxon’s products in causing climate ehange.

121.  The August 1938 memorandum confirmed that “[c]limate models predicta 1.5
[degree] C to 4.5 [degree] C global temperature increase in 100 years—depending on the
prOJected growth in fossil fuel use.” It also confirmed that the “principal greenhouse gases are
by-products of fossil fuel combustion.”

122. Notwithstanding that conclusion, tllie August 1988 memorandum set forth an
“Exxon Position” in which Exxon would “[e]mphasize the uncertainty in scieﬁtiﬁc conclusions
regarding the potential enhanced Greenhouse effect.” The Augest 1988 memorandum also made
clear that Exxon “has nolt modified its energy outlook or forecasts to account for possible
changes in fossil fuel demand or utilization due to the [g]reenhouse effect.”

123. In other words, Exxon would continue to project large growth in fossil fuel
consumption, despite the\wa.rnings of its own scientists that curtailing fossil fuel use was
necessary to avoid the potentially “catastrophic” impacts of climate change.

124.  In a February 1989 presentation to the Exxon Bodrd of Directors titled, “Potential

Enhanced Greenhouse Effects: Status and Outlook,” an Exxon manager represented to its Board
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that “the 3 warmest years on record occurred in the 1980s. If this trend persists it could signal
that enhanced greenhouse warming is finally becoming detectable.” During the presentation, the
manager reported that “[c]onsensus predictions call for warming between 1.5-4.5 [degrees] C for
doubled CO2 with greater warming at the poles . . . . No one knows how to evaluate the absolute
uncertainty in the numbers.”

125. In the February 1989 presentation, the Exxon manager advised Exxon’s board that
the “Enhanced Greenhouse is still deeply imbedded in scientific uncertainty, and we will require
substantial additional investigation to detc;nnine the degree to.which its effects might be
experienced in the future.”

126. Exxon also confirmed its knowledge that “[f]ossil fuels contribute most of the
C02,” yet downplayed the implications of these facts, advising its board that “more rational
responses will require efforts to extend the science and increase emphasis on costs and political
realities to frame ‘adaptive’ measures which are doable and move towards (;onstructive options.”
b) Exxon and major fossil fuel interests formed the Global

Climate Coalition to distort climate science and deceive the
public and consumers.

127. Inoraround 1989, Exxon and other corporations and trade groups representing
the oil, coal, and auto industries formed the Global Climate Coalition. Exxon and the other
entities funded the operations of the Global Climate Coalition. Exxon helped orchestrate the
work of the Global Climate Coalition and received ongoing information about its activities.

128.  Through an active public relations campaign ultimately targeting the public,
including investors and consumers of fossil fuels, the Global Climate Coalition developed and
distributed messaging material to members of the media that represented that, contrary to
Exxon’s internal knowledge, th;e role of greenhouse gases in climate change was not well

understood.
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129.  One tactic used by Exxon and the Global Climate Coalition to generate doubt
about the validity of climate science was to create the false impression of a scientific debate over
the legitimacy of climate science and over the role greenhouse gas emissions have in increasing
global average temperatures. Background materials provided by the Global Climate Coalition to
journalists for ultimate dissemination to the public, for example, pointed out that “scientists
differ” on the role of greenhouse gases in climate change.

130. In funding the Global Climate Coalition and other similar'organizations that
published misinformation about the risks of climate change, Exxon directly contributed to
deception of investors and consumers about the risks of climate change and the harmful
consequences associated with the production and use of Exxon’s fossil fuel products.

c) Contrary to its internal knowledge, ExxonMobil mounted an

aggressive public attack on climate science and downplayed the
role of its products—{fossil fuels—in causing climate change.

131. In December 1995, Mobil authored on behalf of the Global Climate Coalition a
memorandum critiquing the statement of the Intergovernmental Panel on Climate Change
(“IPCC”), the international body for assessing the science related to climate change, that “the
balance of evidence suggests that there is a discernible human influence oh global climate.”
Contrary to Global Climate Coalition member Exxon’s own scientific research and its historic
agreement with the scientific consensus on climate change, the Global Climate Coalit:lon argued-
that the IPCC’s statement went “beyond what can be justified by current scientific knowledge.”

132-. In “public education” materials published by Exxon in 1996 and titled, “Global
warming: who's right? Facts about a debate that’s turned up more questions than answers,”
Exxon described the purported benefits of a warming world, represcntiqg that (1) rising
temperatures “could be part of the natural fluctuations that occur over long periods of time”; (ii)

computer-based climate models have been “unable to represent current temperatures and climate
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accurately”; (iii) computer models had begun to forecast “less extreme temperature rises” caused
by greenhouse gas emissions; (iv) “a warmer world would be far more benign than many
imagine”; (v) one study “suggests that a moderate warming would reduce mortality rates in the
U.S., 50 a slightly warmer climate would be more healthful”; (vi) climate modeling “suggests
that the number of hurricanes and their average wind speed will decline”; (vii) there was a
“tremendous amount of uncertainty” about climate change; and (viii) “dramatic action now may
be premature” since “[t]echnological advances will make greenhouse emissions reductions easier
in the future.”

133. In May 1996, Exxon’s then-CEQ, Lee Raymond, represented in a speech to the
Economic Club of Detroit that, “[c]urrently, the scientific evidence is inconclusive as to whether
human activities are having a significant effect on the global climate.”

134, Inal996 aﬁicle he auth;)red and titled, “Climate Change: don’t ignore the facts,”
Mr. Raymond criticized internation_al efforts then underway “to cut the use of fossil fuels, based
on the unproven theory that they affect the earth’s climate.” Mr. Raymond wrote, in stark
conflict with Exxon’s own internal knowledge, that “[p]roponents of the global warming theory
say that higher levels of greenhouse gases—especially carbon dioxide—are causing world
temperatures to rise and that burning fossil fuels is the reason . . . . Yet scientific evidence
remains inconclusive as to whether human a;:tivities affect global climate.”

135. InaNovember 1996 'spe:ech at the annual meeting of API in Washington, D.C.,
Mr. Raymond claimed that the “theory” that the use of fossil fuels is affecting Earth’s climate
was “unproved.” Mr. Raymond représented that “scientific evidence remains inconclusive as to
whether human activities affect global climate.” Mr. Raymond urged opposition to efforts to

reduce fossil fuel use, and expansion of efforts to develop fossil fuels.
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136. Mr. Raymond continued to publicly contradict Exxon’s own research. In a 1997
speech to the World Petroleum Congress held that year in Beijing, Mr. Raymond told the
audience of chief execptive officers, international business leaders, heads of state, and members
of the media that “[m)any people—politicians and the public alike—believe that glo;t)al warming
is a rock-solid certainty. But it’s not.”

137. Mr. Raymond represented in the Beijing speech that climate change computer
models were “notoriously inaccurate,” “the case for so called global warming is far from air
tight,” and “[i]t is highly unlikely that the temperature in the middle of the next century will be
significantly affected whether policies are enacted now or 20 years from now.” |

138. The yeaf 1997 was the warmest of all years prior to 1997 for which temperature
records existed. Yet, in the 1997 Beijing speech, Mr. Raymond stated that “the earth is cooler |
today than it was 20 years ago.”

139.  On May 31, 2000, at ExxonMobil’s first shareholder meeting after the Exxon-
Mobil merger, Mr. Raymond, having become ExxonMobil’s CEQ, came prepared to publicly
dispute the scientific conclusions regarding climate change that Exxon had reached over twenty
years earlier.

140. At the meeting, Mr. Raymond answered a shareholder comment about scientific
consensus on the need for a “long-term solution to global warming,” by showing a slide
regarding a petition he said, falsely, was “signed by seventeen thousand scientists [and stating
that] * [t]ﬁere is no convincing scientific evidence that any release of carbon dioxide, methane, or
other greenhouse gases is causing or will in the foreseeable future cause CatillStI'OphiC heating of
the earth’s atmosphere and disruption of the earth’s climate.”” By that time, this petition had

been thoroughly discredited, counting among its supporting “scientists” numerous fake
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signatories such as fictional characters from the “Star Wars” movies and pop singer “Dr.” Geri

Halliwell of the Spice Girls.

141. In his response to the shareholder, Mr. Raymond continued:

So contrary to the assertion that has just been made that everybody
agrees, it looks like at least seventeen thousand scientists don’t
agree. My point is not that these seventeen thousand are right and
you’re wrong. Your point is you’re right and I'm wrong. I’m not
saying you’re wrong. What I am saying is there is a substantial
difference of view in the scientific community as to what exactly is
going on .... We’re not going to follow what is politically
correct .. ...

! -

142. Mr. Raymond then presented other slides showing what were supposedly global

temperatures graphed over time:
That’s the earth’s temperature as best these scientists are able to
estimate what it was for the past three thousand years. It’s been a
long time since I went to graduate school. But if you just eyeball
,  that, youcould make a case statistically that, in fact, the temperature
i is going down. I am not asserting that. Similarly, I reject the
assertion that it’s going up.

143. The information in the slides consisted of (1) an outdated summary of twenty
years of satellite temperature data that had been corrected in 1998 and, as corrected, showed
rising temperatures and (ii) a temperature record for the waters of the Sargasso Sea, not the
“earth,” developed in research regarding evidence of certain natural climate variability in
connection with ocean temperatures there.

144. In a December 2000 letter presented to ExxonMobil to rebuke Mr. Raymond for
his misleading presentation, a senior scientist at the Massachusetts-based Woods Hole
Oceanographic Institution explained that the Company had used the Sargasso Sea research,
which he had authored, in a misleading manner to downplay the urgency of climate change. The

Woods Hole scientist wrote that “it is very misleading to use [my Sargasso Sea] data to argue

. against important climate changes that began a century ago . . . . [ would have to say I believe
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ExxonMobil has been misleading in its use of the Sargasso Sea data. There’s really no way those
results bear on the question of human-induced climate warming . . . . [T]he sad thing is that a
company with the resources of ExxonMobil is exploiting the data for political purposes . ...”
d) Despite its knowledge of likely adverse human health effects of

climate change, Exxon promoted doubt and false debate over
public health risks.

145.  In September 1996, D.J. Devlin of Exxon Biomedical Sciences, Inc., prepared a
presentation titled “Purported Impact of Climate Change on Human Health,” addressing the
then-increasing interest in human health impacts of climate change. The presentation appears to
have been circulated to Global Climate Coalition members.

146. The Exxon Biomedical Sciences presentation described what it referred to as the
“Advocates’ Hypothesis,” w.hich it described as “beIief;” that greenhouse gases were increasing,
primarily due to fossil fuel use, and causing global average temperature to increase, which would
lead to climatic changes, which would, in turn, dire.ctly and indirectly affect human health.

147.  That “hypothesis” included assertions that human health would be directly
impacted by climatic changes, including suffering and death due to thermal extremes and
physical and psycholo gical injuries and death due to weather-related disasters. Hypothesized
indirect effects included increased range and activity of disease vectors and infective agents;
increase in waterborne diseases through disturbances in freshwater ebosy-rstems; population

_displacement due to rising sea ievel; regional declines in food production and weather disasters
leading to increase in malnutrition, injuries, infections, and civil strife; inprease in pollen and
spores leading to increase in asthma, allergies and other respiratory diseases; and increase in
particulates and ozone leading to increased hospitalizations and deaths from cardiopulmonary

diseases.
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148. In a section titled “Conclusions,” the Exxon Biomedical Sciences presentation
asserted that a “Balanced View” with respect to potenﬁal cliﬁate change health impacts was not
evident in peer-reviewed journals and media accounts, and that it was “Extremely Difficult to
Quantify” the general consensus that public health would be affected by climate-induced
changes, Noting that the subject of climate change human health Iimpacts is a “Potentially
Emotional” issue, the presentation’s final section, titled “Potential Next Steps,” recommended
that “Scientific Leaders with Diverse Views” be identified and encouraged to actively participate
in “Debate,” and to “Promote [the] Concept of Relative Risk,” emphasizing the relative
“Significance of Climate Impacts Vs. Other Disease Factors.”

149. The Exxon Biomedical Sciences presentation outlined a specific strategy for

‘misleading the public by minimizing concern over the public health impacts of climate change,
creating a false debate among so-called experts, and presenting climate-driven public health risk
as less significant in comparison to other disease factors.

e) Exxon, with a veteran of the tobacco industry’s deception
campaign, formed the Global Climate Science
Communications Team to cause the public to doubt whether
climate change was occurring and whether humans had a role
in causing it.

1_50. In or around 1998, Exxon joined with API, Chevron Corporation, Southern
Company, and various climate denial front groups to establish the “Global Climate Sci‘ence
Communications Team,” a group formed for the express purpose of causing the public and
decision makers to doubt the science of climate change.

151.  Steven Milloy, representing “The Advancement of Sound Science Coalition,” or
TASSC, was a founding member of the Global Climate Science Coﬁununications Team. TASSC

was originally founded by the Philip Morris tobacco company to fight smoking restrictions by

discrediting the scientific link between exposure to second-hand cigarette smoke (passive
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smoking) and increased rates of cancer and heart disease. On the recommendation of its then-
public relations firm, APCO, which advised Philip Morris that the tobacco company would not
be a credible voice on the issue of smokiné a;nd public health, Philip Morris had launched
TASSC with the goal of creating the false impression that it was a grassroots citizen’s group
fighting overregulation. The Philip Morris-conceived TASSC, renamed The Advancement of
Sound Science Center, went on to become a corporate and Exxon-funded fake grassroots citizen
group spreading doubt about climate science.

152. Myron Ebell, whom the Financial Times described in 2010 as “one of America’s
most prominent climate-change skeptics™ also was a founding member of the Global Climate
Science Communications Team, representing “Frontiers of Freedom™ where he was then-policy
director.

153. Deploying the tactics of the tobacco industry’s campaign to sow doubt about the
public health dangers of smoking, Exxon and the Global Climate Science Communications Team
crafted a plan to convince the public that the scientific basis for climate change was in doubt.

154. Inan April 3, 1998, document titled “Global Climate Science Communications
Plan,” to which Exxon employee Randy Randol had cbntributed, 'E;{xon and its collaborators
maintained, despite Exxon’s longstanding scientific knowledge to the contrary, that it was “not
_ known fo1: sure whether (a) climate change actually is occurring, or (b) if it is, whether humans
really have any influence on it.”

155. The Plan identified “strategies and tactics” to be used by Exxon and its
collaborators, including to (i) “[d]evelop and implement a national media relations program to
inform the media about uncertainties in climate science; to generate national, regional and local

media coverage on the scientific uncertainties”; (ii) “[d]evelop a global climate science
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information kit for media including peer-reviewed papers that undercut the ‘conventional
wisdom’ on climate science”; (iii) “[p]roduce . . . a steady s;cream of op-ed columns”;- and (iv)
“[d]evelop and implement a direct outreach program to inform and educate members of
Congress . . .and school teachers/students about uncertainties in climate science.”

156. Exxon and its collaborators laid out in the Global Climate Science
Communications Plan the criteria by which they would know when their efforts to sow doubt
had been successful. “Victory,” they wrote, “will be achieved when average citizens
‘understand’ (recognize) uncertainties in climate science,” and “recognition of uncertainty
Becomes part of the ‘conventional wisdom.’”’

157.- The Global Climate Science Communications Team understood that, as a Brown
and Williamson tobacco company internal memo famously observed, “[d]oubt is our product
since it is the best means of competing with the ‘body of fact’ that exists in the mind of the
general pubiic. It is also the means of establishing a controversy.”

158. Later in 1998, Exxon published a report for the public titled, “Global climate
change: everyone’s debate,” that faithfully tracked the strategies set forth in the Global Climate
Science Communications Plan. The report asked, “Does the tiny portion of greenhouse gases
caused by burning fossil fuels have a measurable effect on worldwide climate? No one knows for
sure.”

) ExxonMobil spent millions on an unprecedented “advertorial”
campaign in The New York Times casting doubt on climate

science, urging delay on climate action, and mocking
technologies that provide alternatives to fossils fuels.

159. ExxonMobil’s strategy to sow doubt about climate change made use of
“advertorials,” advertisements specifically designed to appear to readers as if they were actual

opinions published in the opinion section of The New York Times.
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160. Mobil had purchased advertorials since 1970, and ExxonMobil continued to

purchase them after Mobil’s merger with Exxon. The advertorials typically ran every Thursday

.
L}

and appeared periodically through at least 2004.

161. Inremarks made by Mobil’s then-chair, Rawleigh Warner Jr., in various speeches
during the 1970s, Mr. Warner bragged that one of the most effective ways to “explain complex
subjects” to the public was to buy advertising space, specifically, the “quarter-page
advertisement” Mobil published “every Thursday, year-round, on the page opposite the editorial
page of The New York Times.” Mr. Wartier told his audiences that Mobil had “taken the
offensive,” in purchasing these “essay-type ads,” which are “an integral part of an editorial
section that is ‘must’ reading.” Mr. Warner referred to the pieces as “advocacy advertising.”

162. During the decades in which the advertorials appeared in The New York Times,
The New York Times had a circulation among tens of thousands of readers in Massachusetts. In
this way, ExxonMobil actively endeavored to confuse Massachusetts investors and consumers
with the advertorials’ messages.

163.  As the fossil fuel industry sought to address growing public concern about climate
change, which could result in regulation that would decrease demand for fossil fuel products, the
advertorials became a centerpiece of ExxonMobil’s efforts to deceive the public about the
science of climate change and the issue’s significance to investors and consumers.

164. ExxonMobil’s use of these advertorials to shift public perception was among the
most significant and longest regular—in this case, weekly—uses of media to influence p-ublic
and stakeholder opinion in modern U.S. history.

165. A substantial numb:ar of the advertorials specifically sought to minimize concern

about climate change, urging delay in regulatory action to control greenhouse gas emissions, and
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criticizing and questioning the very consensus scientific position on climate change that Exxon
had helped to dev_elop and accepted.

166. Among the messaging t\he Company used to sow doubt about climate change,
ExxonMobil’s advertorials mocked the known scientific consensus about climate change and
disparaged concerns about the known catastrophic risks associated with it. For example, as early
as 1984, an advertorial titled “Lies they tell our children,” described as a “lie” and among “the
myths of-the 1960s and 1970s” still being perpetuated by schools the coming “horror[]” that “a
greenhouse effect . . . would melt polar ice caps and devastate U.S. coastal cities.”

167. ExxonMobil’s advertorials deceptively asserted that the science was uncertain,
notwithstanding what ExxonMobil itself knew about the impending risks from climate change.
In 1993, an advertorial titled “Apocalypse no, ” stated that, aIthough.“[f]or the first half of 1992‘,
America was inundated by the media with dire predictions of global warming catas.trophes e
the media hype proclai;niﬁg that the sky was falling did not propetrly portray the consensus of the
scientific community.” The advertorial went on to criticize “[t]he lack of slolid scientific data”
and state that “the jury’s still out on whether drastic steps to curb CO2 emissions are needed,” as
“the phénomenon—and its impact on the economy—are important enough to warrant
considerably more research before proposing actions we may later regrelt.” “Perhaps,” said the
advertorial, “the sky isn’t falling, after all.”

168. In aseries of advertorials published in the fall of 1997, the advertorials repeatedly
emphasized a narrative of scientific uncertainty that ExxonMobil knew to l;e false, saying that:

‘a. “[t]he science of climate change is too uncertain to mandate a i)lan of action”

(“Reset the alarm™);
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b. “[w]e don’t know enough about the factors that affect global warming and the
degree to which—if any—that man-made emissions (namely,.carbon dioxide)
contribute to increases in Earth’s temperature” (“Climate change: a prudent -
approach’™);

c. “climatologists are still uncertain how—or even if—the buildup of man-made
greenhouse gases is linked to global warming” (“Climate change: where we
come om‘”)'; and

d. *there is a high degree of uncertainty ;Jver timing and magnitude of the
.potential impacts that man-made emissions of greenhouse gases have on
climate” (“Climate chanée: a degree of uncertainty”).

169.  Other advertorials counseled against taking action to reduce emissions and fossil
fuel reliance and presented delay as the prudent choice, despite ExxonMobil’s internal
knowledge that there was a limited window in time for shiftilng away fron; fossil fuels. In 1996,
an advertorial titled “Less heat, m;:)re light on climate change” warne'd that international action to
stem climate change “may ﬁrell outrun science and common sense”:

The greenhouse effect is a natural phenomenon . . .Jand] makes our

planet habitable. Naturally opccurring greenhouse gases—

predominantly water vapor—account for 95 to 97 percent of the

current effect. The other 3 to 5 percent is attributable to man’s
activities . . .. -

The concentration of greenhouse gases is building up slowly—less
than 0.5 percent annually for CO;—and that gives us time to
implement effective mitigation measures.

170. Agafn and again, the advertorials warned that “havoc” would result from hasty
action on climate change (e.g., “Climate change: we 're all in this together,” 1996; “4 policy
agenda for tomorrow,” 1996; “Stop, look and listen before we leap,” 1997), calling for “[better

science and flexible timing” and “tak[ing] the time fo do it right” because “the underlying
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science and economics continue to signal caution” and “there is no consensus on what constitutes
‘dangerous levels’ of emissions” (e.g., “A policy agenda for romorrow,” 1996; “Climate change:
Let’s get it right,” 1997, “Stop, look and listen before we leap,” 1997).

171.  In 2000, ExxonMobil continued to use advertorials to deny the science of climate
change, repeating long-debunked tropes about the lack of reliability of weather forecasts as
indicative of science’s inability “to make reliable predictions about future changes™ and the
“academic studies and field experifnents” supposedly showing that “increased levels of carbon
dioxide” would benefit the world by “promot[ing] crop and forest growth” (e.g., “Unsettled
Science™). Contrary to its own internal knowledge and the warnings of its own scientists in the
_19703 and early 1980s, ExxonMobil’s advertorials continued to claim that, in light of “gaps in
scientific understanding,” “there is not enough information” about climate change “to justify . . .
* dramatically reducing the use of energy now” (e.g., “The Path Forward on Climate Change,”
“Do No Harm™).

172. As late as 2004, an ExxonMobil advertorial, “Weather and climate,” stated that
“scientific uncertainties continue to limit our 'ability to make objective, quantitative
determinations regarding the human role in recent climate change or the degree and
consequences of future cl'llange.”

g) While Exxon funded a public campaign of climate denial,
privately it relied on climate science and climate models to

prospect for fossil fuels, obtain intellectual property rights, and
protect fossil fuel infrastructure.

173.  Professor Martin Hoffert, a former New York University physicist who
researched climate change as an Exxon consultant, recalled in a recent interview that “even
though we were writing all these papers which were basically supporting the idea that climate

change from CO2 emissions was going to change the climate of the earth according to our best

44



scientific understanding, the front office [of Exxon], which was concerned with promoting the
products of the company, was also supporting people that we called climate change deniers . . .
to support the idea that the CO2 Greenhouse was a hoax.” Professor Hoffert reiterated these
recollections in recent sworn testimony to Congress.

174. Professor Hoffert explained that Exxon had a lot of data showing that the carbon
dioxide in the atmosphere was increasing, even though the temperature of the earth had not
increase'd yet. He recalled that “[w]e had various mathematical models, very advanced computer
models, from which we could sort of figure out how the glimate of the earth might change in
some future time if we kept burning hydrocarbons for energy.”

175. These models were so reliable, in fact, that Exxon and Mobil were using them to
prospect for fossil fuels.

176. For example, at the 1992 Canada / United States Symposium on the Impacts of
Climate Change on Resource Management of the North, Ken Croasdale of Esso Resources,
Calgary (Exxon subsidiary Iinperial 0il), presented a paper, Climate Change Impacts on
Northern Offshore Petroleum Operations. Mr. Croasdale was, at that time, a senior ice
researcher for Exxon’s Canad‘ian subsidliary and was leading a team of researchers and engineers
to determine how climate change would irripact the economics of Exxon’s Arctic operations. In
1991, he had told an audience of engineers that the increase in atmospheric greenhouse gases
was “due to the bumihg of fossil fuels,” and that “[n]obody disputes this fact.”

177. According to the U.S. Geological Survey, the Arctic holds about one-third of the
world’s untapped natural gas and approximately thirteen percent of the world’s undiscovered oil,

making it a potentially extremely lucrative target for fossil fuel exploration. Because most of the
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Arctic’s fossil fuel deposits are located offshore, however, the cost of extracting those resources
had been prohibitive.

| i78. In his 1992 presentation, Exxon’s Croasdale reviewed climate modéling
projections that showed potential changes in the Beaufort Sea due to “global warming,”
including warmer air temperatures, decrease in first-year and multiyear ice thickness, and a
longer ice-free open water season—increasing from 60 to 90 or even 150 days.

179. At thetime Mr. Croasdale presented the paper, lthe Beaufort Sea typically
experienced nine months of ice cover and a limited open water season that made conventional
offshore oil drilling uneconomic. The changes projected by climate models to take place in the
Beaufort Sea as a result of climate change, however, were expected to change the economic
potential for Arctic exploration, largely beneﬁﬁing companies like Exxon, because “if ice
conditions become less severe as predicted, then offshore petroleum operations will become
easier and less costly.” In particular, Mr. Croasdale relayed that a “shorter, less severe ice season
would push exploration costs lower and more towards the use of floating systems.” The paper
noted, as well, that some of the anticipated impacts of climate change, like permafrost melting
and instability, could lead to higher operating costs for oil and gas trunk lines.

180. Mr. Croasdale’s team at Exxon used the same global circulation climate models
developed by the Canadian Atmospheric Environment Service and NASA’s Goddard Institute
for Space Studies that Exxon publicly reviled and dismissed as unproven.

181. Within a few years of Mr. Croasdale’s presentatidn, and just two years after
Exxon’s then-CEO Raymond proclaimed to an audience in Beijing that climate change computer
models were “notoriously inaccurate,” Exxon sought to patent technology based on that

modeling that would facilitate year-round drilling in Arctic offshore locations, like the Beaufort



Sea. For example, U.S. Patent 6,374,764, assigned to ExxonMébil Upstream Research Comi)any, ;
filed in 1999, and issued in 2002, described a design to allow for the installation of a deck on an
offshore oil platform in severe Arctic conditions. According to the patent, “[t]he invention is
useful in any offshore e;_nvironment but is particularly suited fbr economic development of
offshore hydrocarbon reserves in severe [Alrctic regions.”

182. Exxonalso filed in 1999 U.S. Patent 6,371,695, assigned to ExxonMobil
Upstream Research Company and issued in 2002, which deseribed a caisson (footings affixed to
the sea floor that support drilling and production decks above) to make offshore oil platforms
more resistant to severe storms and ice loads so that these platforms could be used for year-round
operations in the Arctic, In 2007, ExxonMobil obtained WIPO Patent W02007/126477, assigned
to ExxonMobil Upstream Research Company, which described a mobile, year-rouﬁd drilling
system “for drilling offSh_o.re wells and/or performing other dffshore activities at multiple,
successive locations in an [A]rctic or sub-[A]rctic environment.”

183. The modeling-based predictions éxxon relied on for the Beaufort Sea have been
highly accurate—indeed, the Beaufort Sea has experienced some of the largest sea ice losses in
the Arctic, and its open water season has substantially increased.

184. Exxon also used climate science and modeling to protect its existing
infrastructure. Beginning in or around 1996, while Exxon was working in concert with the fossil
fuel industry to reposition climate science as uncertain and minimize public con'cern.over climate
change, Exxon’s subsidiary, Imperial Oil, and Mobil—which would merge with Exxon three

years later; in 1999—were incorporating climate science into engineering projects.
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185. Forexample, Mobil engineers ensured that the Sable gas ﬂcid project, which was
at the time owned jointly by Mobil, Imperial Oil, and Shell, was designed to make structural
aliowances for rising temperatures and sea levels caused by climate change.

186. Maclaren Plansearch, the firm hired by Mobil to prepare the envirommental
assessment for SaBle, used engineering standards that incorporated the potential impacts of
global warming on sea level rise, and the assessmént accounted for the likelihood of climate-
change-driven increased storm intensity.

187. Similarly, Imperial Oil provided financial and technical support for scientific
assessments of tﬁe impact of climate change on permafrost degradation in the Mackenzie Valley,
a site of major oil refining and exploration for the Company. That research occurred prior to and
contemporaneous with an effort by Imperial Oil and other oil companies to dev;alop a natural gas
pipeline from the Beaufort Sea across the Mackenzie Valley.

188. In fact, Esso Resources Canada Ltd. (an Imperial Oil subsidiary) had been
funding research into the effects of climate warming caused by increased greenhouse gas
emissiops on the Mackenzie Valley and Mackenzie Delta since at least 1989 in order to
understand how climate change would affect fossil fuel development in that region.

h) Through the 2000s and 2010s, ExxonMobil used proxies,
employed other indirect means, and itself continued to make

statements that cast doubt on the role of fossil fuels in causing
climate change.

189. In recent years, ExxonMobil has continued to downplay and obscure the risks
posed by climate change.

190. In September 2006, following a July 2006 meeting with ExxonMobil, the i{oyal
Society of London for Improving Natural Knowledge (“Royal Society™), the independent

scientific academy of the United Kingdom and oldest scientific academy in continuous existence
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in the world, revealed in a lette; to ExxonMobil ;that the Company had funded thirty-nine groups.
in the United States to spread doubt and confuse the public about the science of climate change.
| 191'. The September 2006 Royal 'Society letter doCumented that ExxonMobil had spent
+more than $2.9 million in 2005 alone to fund these groups. ~
"192.  The Royal‘_Society expressed concern “about the support that ExxonMobil has
been giving to organisations that have been misinforming the pu‘blic about the gc\ience of climate
change.”

193. Inits letter, the Rosral Society speciﬁcally criticized the Company for making
Imisleading staternents in its Corp;)rate Citizenship Reporf thaf war;ning observations are based
on expert judgment rather than objective statisti.cal methods. The Royal Society ietter_pdinted out
that statements in E)g?conMobiI’é documents “are not consistent with the scientific literature that
.has been published on this issue,” i.e., the role greenhc;ﬁsg gas emissions and hmﬁan activity
have in climate change, and documented that ExxonMobil’s public statements regarding‘ the
uncertainty of climate science were contradi‘cted.by recent research by ExxonMobil’s own
scientists: “What is even more surprising about your documents’ lack of consistency with .the
IPCC’s assessme1‘1t is that one of ExygonMc;bil’s employees, Haroon Kheshgi, was one of the
contributing authors on-Chapter-12 [of the IPCC Third Assessment Report],” the Royal Society
" wrote, “[which} p;)ints out that ‘The warming over the last 50 yéars due to anthropogenic |
greenhouse gases can be identified despite uncertainties ....”” ‘ .

194. Until at least 2009, ExxonMobil also funded fringe research without any
significant support in the scientific community to cast doubt on the role of fossil fuels in causing .

climate change. For example, ExxonMobil funded research by Wei-Hock Soon, a pari-time

. Harvard-Smithsonian Center for Astrophysics employee who holds'a degree in acrospace
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engineering and claimed variations in the sun’s energy were the primary cause of recent global
warming, not human activity, including the combustion of fossil fuels. Mr. Soon presented his
conclusions to the U.S. Congress, state legislatures, and the media in a manner that was intended
to reach the general public. According to media reports, Mr. Soon accepted over a million dollars
from ExxonMobil and other companies in the fossil fuel industry, and he failed to disclose that
conflict of interest in his published scientific research papers. In correspondence with his
funders, Mr. Soon described many of his scientific papers as “deliverables” he completed in
exchange for their money.

195. ACC(.)I'diI‘lg to 2007 testimony to the U.S. House of Representatives Committee on
Science and Technology, Subcommittee on Investigations and Oversight, by Harvard
University’s Dr. Jam&?s McCarthy, ExxonMobil funded a network of forty-three organizations
“to distort, manipulate and suppress climate science, so as to confuse the American public about
the réality and urgency of the global warming problem, and thus forestall a strong policy
response.” Its funding of such groups that deny and downplay climate change, including funding
of the American Council on Science and Health, continues today.

196. In addition to recent funding of third parties with a track record of climate change
denial at odds with the Company’s own longstanding understanding of the science,
EmoMobiI’s senior-most management continues to downplay climate change risks, as well.

197.  AtaJune 2012 speech to the Council on Foreign Relations, available to
Massachusetts investors and consumers on the Internet, then-ExxonMobil CEO Rex Tillerson
told his audience, coﬁlprised of investment professionals and journalists among others, that there
a1:e “much more pressing priorities” than climate change, and that climate change is an

“engineering problem, and it has engineering solutions.”
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198.  Despite the longstanding scientific consensus that warming impacts increase with
rising atmospheric carbon dioxide concentrations, énd.ExxonMobil’s own internal knowledge, at
ExxonMobil’s 2015 anﬁual shareholders meeting, Mr. Tillerson represented that “we don’t really
know what the climate effects of 600 ppm [parts per million of carbon dioxide] versus 450 ppm
will be, because the [climate] models simply are not that good.”

C. The Existential Threat of Climate Change

199. The pre-industrial concentration of carbon dioxide in the atmosphere was about
280 ppm; 316 ppm in 1958, 340 ppm in 1980, 400 ppm in 2015, 405 ppm in 2017, and 415 ppm
in 2019—the highest concentration reached in millions of years.

200. The five hottest years on record have all occurred since 2010; the ten warmest
years occurred since 2005; and the twenty warmest years since 1995. 20i6 was the hottest year
on record, followed by 2019, 2015, and 2017.

201. To date, globai average air temperatﬁres have risen apbroximately 1 degree C (1.8
degrees F) above preindustrial temperatures due to human activity, including combustion of
fossil fuels. ’

202. In 1994, the United Nations Framework Convention on Climate Change
(“Convention”) entered into force; there are 197 parties to the Convention, including the United
States. The Convention’s 6bjective was to stabilize the atmospheric concentration of greenhouse
gases “at a level that would prevent dangerous anthropogenic interference with the climate
system.” Between 1994 and the present, the Convention has received reports from the IPCC,
which was established to provide policymakers with regular assessments of the scientific basis of
climate change, its impacts and future risks, and options for adaptation and mitigation.

203. The IPCC has concluded that the warming of the climate system is unequivocal

and that since the 1950s, many of the changes observed are unprecedented over decades to
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. millennia. The atmosphere and oceans are warming, snow and ice cover is shrinking, and sea
levels are rising.

204, The IPCC has concluded that emissions of carbon dioxide from fossil fuel
combustion and industrial processes contributed about seventy-eight percent of the total
greenhouse gas emissions increase from 1970 to 2010.

205. Because burning fossil fuels is responsible for nearly four-fifths of the increase in
greenhouse gas emissions over the past decades, efforts have been undertaken to estimate how
much of the world’s prox-ren, economically recoverable fossil fuel reserves (oil, gas, and coal)
may be produced and burned while still staying on course to limit warming to safer levels. Those
estimates of burnable reserves have declined over time; in the ten-year period from 2009 to 2019,
estimates have declined precipitously, from half of recoverable reserves in 2009, to about one-
fifth of those reserves in 2018.

206. In 2009, the journal Nature published a study that sought to answer the question
of how much of the world’s proven, economically-recoverable fossil fuel reserves could be
burned if humankind seeks to avoid warming in excess of 2 degrees C (3.6 degrees F) relative to
pre-industrial levels, by then the internationally-recognized target for mitigating climate change
risks, impacts, and damages. The study found that, to meet that temperature stabilization target,
fewer than half of those reserves could be burned. The study confirmed that fossil fuels will not
run out before we reach the point when we can no longer burn them, if we seek to avoid warming
greater than 2 degrees C. [t also made clear that if all such reserves were burned, humankind
would exceed the allowable carbon dioxide emissions to meet that target, the world’s so-called

“carbon budget,” by two to three times. .
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207. In 2012, the International Energy Agency’s World Energy Outlook for the first
time announced that no more than one-third of proven reserves of fossil fuels could be consumed
prior to 2050 if the world aimed to achieve the goal of limiting warming to a safer level of 2
degrees C (3.6 degrees F). In other words, two-thirds of the world’s known reserves must remain
unburned. The following year, in 2013, the IPCC issued its first ever carbon budget, which
determined that, to meet the 2 degree C target, the world could emit no more than an additional
485 gigatons of carbon, again underscoring the fact that substantial portions of known reserves
cannot be burned if humanity is to avert catastrophic climate change.

208. In 2014, the IPCC finalized its Fifth Assessment Report, which concluded, among
other things, that:

Continued emission of greenhouse gases will cause further warming
and long-lasting changes in all components of the climate system,
increasing the likelihood of severe, pervasive and irreversible
impacts for people and ecosystems. Limiting climate change would
require substantial and sustained reductions in greenhouse gas
emissions which, together with adaptation, can limit climate change
risks . ... Without additional mitigation efforts beyond those in
place today, and even with adaptation, warming by the end of the

21st century will lead to high to very high risk of severe, widespread
and irreversible impacts globally.

209. As discussed in more detail below, in 2015, the nations of the world adopted the
Paris Agreement, which aims to keep the global temperature increase well below 2 degrees C
above pre-industrial levels and to pursue efforts to limit it to 1.5 degrees C.

210.  In October 2018, the IPCC issued a gravely urgent report that concluded, with a
high degree of scientific conﬁdencé, that if the current pace of emissions continues, warming
will reach 1.5 degrees C (2.7 degrees F) above pre-industrial levels between 2030 and 2052. The
[PCC stressed that warming above that level brings significantly increased risk for all relevant

parameters—including human health, food security, economic productivity, water supply,
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national secﬁn‘ty, adaptation needs, drought, sea level rise, biodiversity, Species loss and
extinction, ecosystem impacts, and ocean temperature and acidity.

211. A co-chair of one of the IPCC working groups on the October 2018 IPCC report
explained that “[o]ne of the key messages that comes out very strongly from this report is that we
are already seeing the consequences of [one degree C] of global warming through more extreme
weather, rising sea levei; and diminishing Arctic sea ice, among other changes.”

212.  The Optober 2018 IPCC report was unequivocal in its conclusion that the world
must reduce global carbon dioxide emissions dramatically well before 2030 if we are to maintain
temperat'ure increase below 1.5 degrees C (2.7 degrees F). In this regard, the October 2018 IPCC
report concluded that to have an even chance of meeting the 1.5 _degrees C target, the world can
emit no more than an additional 158 gigatons of carbon, which is equivalent to about twenty
percent of the world’s known fossil fuel reserves. In other words, about eighty percent of those
reserves cannot be burned to stay within a carbon budget that would likely meet the 1.5 C target.

213. It appears that any production from new oil and gas fields, other than those
already in production or under development, is not compatible with .a 1.5 degree C target. As a
result, all of the $4.9 trillion in forecasted capital expenditures for new oil and gas fields
industry-wide is inc.ompatible with the goal of limiting warming to 1.5 degrees C.

214. On November 23, 2018, the thirteen federal ager;cies that comprise the U.S.
‘Global Change Research Program (“USGCRi’”) issued Volume II of the Fourth National
Climate Assessment (“Assessment”). The Assessment was produced by over 300‘ federal and
non-federal experts, reviewed by the thirteen federal USGCRP member agencies, and peer

reviewed by the National Academies of Sciences, Engineering, and Medicine.
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215. The Asseésment concluded that “[tThe impacts of climate change are already
being felt in communities across the. country” and would intensify in the future:

More frequent and. intense extreme -weather and climate-related
events, as well as changes in average climate conditions, are
expected to continue to damage infrastructure, ecosystems, and
social systems that provide essential benefits to communities. Future
climate change is expected to further disrupt many areas of life,
exacerbating existing challenges to prosperity posed by aging and «
deteriorating infrastructure, stressed ecosystems, and economic
inequality. Impacts within and across regions will not be distributed
equally. People who are already vulnerable, including lower-incoime

- and other marginalized communities, have lower capacity to prepare
for and cope with extreme weather and climate-related events and
are expected to experience greater impacts.

216. With respect to economic impacts in the United States, the Assessment warned
that “rising femperatures, sea level rise, and changes in extreme events are expected to

P

increasingly disrupt and damage critical infrastructure and property, labor productivity, and the

, t

vitality of our communities.”

217.  Asaresult of these impacts, and with continued grovﬁh in greenhouse gas
emissions:, the Assessment cimcluded that “annual losses in some economic sectors are projected
t(-J reach hundreds of billions of dollars-by the end of the century—more than the current gross
domestic pi'oduct (GDP) of many U.S. states”—or in the worst-case écenario_, more than ten
percent of gross domestic product in thernitg:d States as a whole. Such U.S. economic losses
will be severe: serious declines in U.S. crop pr‘odu‘cti‘on, including an estimated seventy-five
percent decrease in souther;l Midwest corn. pfoduction; decreased dairy productior; (the U.S.
dairy industry eXperiencéd heat-stress-related losses of about $1.2 billion in 2010 alone); $230
million in losses to the shellfish industry by centllry;s end due{ to ocean acidification; an

estimated loss of half a billion labor hours in the Southeast by that time, due to extremely hot

temperatures; and at least $1 trillion in U.S. coastal real estate at risk.
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218. Climate change impacts drive and intensify other societal risks. The World
Economic Forum’s Global Risks Report for 202'0—an annual survey of almost 1,000 world
business and other leaders—identified extreme weather and the failure of climate char;ge
mitigation and adap‘;ation measures (climate action failure) as the top two likeliest global risks,
i.e., events or conditions that, if they occur, can cause significant negative impact for several
countries or industries within the next 10 years. The Report further identified climate action
failure as the top global risk in terms of impact. The Report identifies climate change risks as
interconnected with other global risks, such as large-scale involuntary migrations, food and water
crises, the spread of infectious disease, failures of national, re;;ional, or global governance,
interstate conflict, state collapse or crisis, profound social instability, and financial risks,
including asset bubbles, fiscal crises, and failures of financial mechanisms or institutions.

'219. Globally, credible recent estimates of future climate-related costs are staggering.
Valuations of the risks climate change poses to manag;:able assets worldwide (i.e., those held
outside banks) range from $4.2 to $43.0 trillion in net present value terms, depending on the -
discount rates used, which is up to 30 percent of the value of global manageable assets today. A
similar accounting by Moody’s Analytics, using IPCC data reflecting warming of only 2 degrees
C, projected global climate-related costs of $69 trillion by the end of this century.

220. Should greenhouse gas emissions cause global temperatures to rise by 3.7 degrees
C by the end of the century, by one recent estimate that accounts for market impacts, non-market
impacts, impacts due to sea level rise, and impacts associated with large-scale discontinuities, the
net present value of climate change impacts will be $551 trillion, more than all the wealth that

currently exists in the world.
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221. Inthe JPCC’s high-emission scenario, according to another peer-reviewed
estimate, climate change will reduce global economic output by 23 percent by the end of the
century. Near the equator, in countries like India where ExxonMobil confidently projects
massive new demand for fossil fuels, the projected impacts are effectively cataclysmic: in India,
a 92 percent reduction in economic output from climate'change. It is expected, according to
other research, that such reductions have a “ripple effect” throughout the world that cascade
through concomitant reductions in the economic output of the ‘WOI‘ld’S other national economies.

222. In a proprietary research note summarizing the research on climate change risks
and economic impacts by economists at the international bank J.P. Morgan, dated January 2020,
J.P. Morgan advised that it could not “rule out catastrophic outcomes where human life as we
know it is threatened.”

223.  The largest source of U.S; anthropogenic greenhouse gas emissions is fossil fuel
combustion. In 2016, fossil fuel combustion accounted for 76 percent of U.S. greenhouse gas
emissions, and in 2017, nearly half of U.S. energy-related carbon dioxide emissions (by far the
dominant contributor to overall greenhouse gas emissions) came from combustion of petroleum
products, such as those marketed and sold by ExxonMobil.

224. As ExxonMobil knew decades ago, if humankind is to avoid dangerous levels of
warming, we must “sharply curtail” the use of fossils fuels, which means that the majority of the
world’s proven, economically recoverable fossil fuel reserves—the Company’s most valuable
asset—must remain unburned.

D. Climate Change Is Having Major Impacts on Massachusetts.

225. Climate change is having, and will continue to have, increasingly serious, life-
threatening, and costly impacts on the people of the Commonwealth, as well as the lands, waters,

. coastline, species, natural resources, infrastructure, and other assets owned by the
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Commonwealth and its political subdivisions, or in which the Commonwealth has sovereign and
proprietary interests. As discussed more fully in Section V, these impacts also threaten the value
of Ma&.}sachusetts investor holdings.

226. In Massachusetts, climate change is likely to increase flooding, harm ecosystems,
disrupt fishing and farming, and increase certain risks to public health, and is indeed already
having these effects.

227. Temperatures in Massachusetts have warmed by an average of 1.3 degrees C
(2.34 degrees F) since 1895, almost twice as much as the rest of the contiguous forty-eight states.

228. The Northeast has seen the country’s largest increases in heavy precipitation
events, with some areas in Massachusetts experiencing an increasing trend in the number of days
with two inches of precipitation or more from 1970-2008.

229. Flooding has increased in association with extreme precipitation events, causing
costly proi)erty damage and putting fish, wildlife, and their habitats at increased risk.

230. Increa;sing incidence and severity of coastal storms in Massachusetts is consistent
with the trends expected as greenhouse gas concentrations in the atmosphere increase and the
climate continues to warm. Recent sea level rise along the Northeast coast, including
Massachusetts, has been three to four times the global rate, As a coastal state, Massachusetts is
particu-larly vulnerable to sea level rise caused by climate change, which is already exacerbating
coastal flooding and erosion from storm events and will eventually inundate low-lying
communities, including the City of Boston.

231.  Since 1990, Massachusetts has been affected by numerous major weather
disasters, including Superstorm Sandy, a post-tropical storm in 2012 that was made more

harmful by climate change, due in part to higher baseline sea level. Impacts from Superstorm
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Sandy in Massachusetts included strong winds, record storm tide heights, flooding of coastal
areas, loss of power for 385,000 residents, and an estimated‘$375 million in property losses.

232. InJanuary 2018, the storm surge from a powerful winter storm caused major
coastal flooding and resulted in a high tide in Boston of 15.16 feet, the highest tide since records
began in 1921, even surpassing the infamous Blizzard of 1978. This storm caused an estimated
$1.1 billion in property damage across the United States, including in Massachusetts.

233. More intense storms have increased the price of electricity to Massachusetts
residents as Massachusetts util.ities pass along to consumers the significant costs of preparing for
and restoring service after severe weather events.

234. More intense storms also threaten the aging combined sewer and stormwater
systems sérving many Massachusetts cities such as Boston and Lowell. Heavy precipitaﬁon and
coastal ﬂooding can overwhelm these systems and release untreated sewage to rivers and coastal
waters, threatening public health and water quality.

235. In Boston alone, cumulative damage to buildings, building contents, and
associated emergency costs could potentially be as high as $94 billion between 2000 and 2100,
depending on the sea level rise scenario and which adaptive actions are taken.

236. The Executive Director of the Boston Green Ribbon Commission, which is tasked
with developing climate change adaptation plans for Boston, recently wrote that “even large,
affluent cities do not currently have the financial capacity in place” tov pay for such plans. This
finding was part of one of eighteen research papers compiled and released in October 2019 by
the Federal Reserve Bank of San Francisco. This research, according to The New York Times,
collectively constitutes “onc of the most specific and dire accountings of the dangers posed to

businesses and communities in the United States” by climate change.
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237.  Asthe Gulf of Maine is warming much faster than other water bodies, key cold-
water ocean fisheries, including cod and lobster, that are important to the Massachusetts
economy are in decline within their historic fishing grounds.

238. Climate change also adversely affects the Commonwealth’s natural resources.

239. For example, rising sea level, combined with increased erosion rates, threatens
Massachusetts’ barrier beach and dune systems, since barrier beaches will be more susceptible to
erosion and overwash, and in some cases, breaching.

240.  Such breaching will place at risk extensive areas of developed shoreline located |
behind these barrier spits and islands, such as the shorelines of Plymouth, Duxbury, Kingston,
Cape Cod, and Plum Island. Engineered structures, such as seawalls designed to stabilize
shorelines, could be overtopped.

241. The cost o.f maintaining and upgrading these engineering structures and
replenishing dunes and beaches damaged by erosion will increase as sea levels rise, requiring
investments of millions of dollars by state and local taxpayers.

242. Large areas of critical coastal and estuarine habitat, including the North Shore’s
Great Marsh—the largest continuous stretch Qf salt marsh in New England, extending from Cape
Ann to New Hampshire—are threatened by sea level rise. Losing coastal wetlands will harm
coastal ecosystems and the species that depend on them.

243. Climate change also threatens Massachusetts wildlife. The arrival of migratory
birds is occurring earlier in Massachusetts, and as a result, the foods and nesting sites those birds
rely updn may not yet be available. This dis-synchronicity will impede reproductive success and

is predicted to lead to destabilization of certain bird populations and extinctions.
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244. Trees and plants are blooming earlier, and these changes may have adverse
consequences for pollination success, as well as the health of pollinator species.

245, Climate change also poses a significant and growing threat to the health and well-
being of the Commonwealth’s residents and results in directly-attributable physical and mental
suffering and health care-related expenses.

246. Hotter temperatures in Massachusetts will increase the number, intensity, and
dgration of heat waves and lead to poorer air quality.

247. Warmer temperatures increase ground level ozone, which impairs lung function
and results in increased hospital admissions and emergency room visits for people suffering from
asthma, particularly children.

248. Currently, Massachusetts has the nation’s highest incidence of pédiatn'c asthma;
among Massachusetts children in kindergarten to eighth grade, more than twelve percent suffer
from pediatric asthma. About twelve percent of Massachusetts’ adult population suffers from
asthma. Climate change is expected to continue to worsen symptoms for people with asthma in
the Commoﬁwealth.

249. More extreme heat also increases ﬁsks associated with cardiovascular disease,

" Type 1I diabetes, renal disease, nervous disorders, emphysema, epilepsy, cerebrovascular
disease, pulmonary conditions, mental health conditions, and death.

250. More frequent and more severe heat waves directly increase the risk of heat-
related diseases like exhaustion and deadly heat stroke. The risk is highest for our most
vulnerable citizens, for example, the very young and very old. For all ages, extreme heat events

increase risk of disease and death, and place additional stress on our health care facilities.
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251,  Climate-change-related extreme weather events are becoming more common and
threaten human health. This occurs both at the time of the event, for example through direct
trauma, drowning, and structure collapse, and over longer time periods, by increasing mental
health conditions, including anxiety and post-traumatic stress, and rates of suicide.

252. Extreme weather-related events in the United States impact the Commonwealth’s
world-class health care systems by disrupting critical supply chains and threatening catastrophic
disruptions to our health care infrastructure, as occurred when Superstorm Sandy devastated
leading hospitals in New York City.

253. Climate change is increasing the range of vectors (such as ticks and mosquitoes)
that transmit human diseases. The incidence (.lrf vector-borne diseases, including Lyme, Rocky
Mountain Spotted Fever, Zika Virus, and West Nile Virus, is rapidly increasing in the United
States. In Massachusett-s, those diseases include Lyme and West Nile Virus. The health impacts
of these diseases can include heart dysfunction, permanent neurological injury, and death.

254. Climate change-related increases in sea surface temperatures are increasing the
range of disease-causing bacteria along the coast of New England. Vibrio is one example.

. Humans may be exposed to Vibrio through direct contact, such as by swimming in contaminated
water, or indirectly, for example, by consuming contaminated seafood. Vibrio species cause a
range of human diseases including gastrointestinal disease and devastating skin and systemic
infections, which can result iri permanent disability or death.

255. The current and future climate change harms thréatening Massachusetts and the
massive climate adaptation costs that the state and its municipalities are facing are driven by.
global emissions of greenhouse gases, including ﬁom the development and use of ExxonMobil

products. The delay arising from ExxonMobil’s long disinformation campaign regarding climate
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change exacerbated and will continue to exacerbate those climate change risks for the

Commonwealth and its residents.

V.  EXXONMOBIL IS DECEIVING MASSACHUSETTS INVESTORS BY FAILING
TO DISCLOSE THE DANGERS THAT CLIMATE CHANGE RISKS POSE TO THE

' WORLD’S FINANCIAL MARKETS AND ITS BUSINESS.

256. ' ExxonMobil’s deception of the public about Ithe science and risks of climate
change has manifested in a distinct and self-serving disinformation campaign to persuade
investors, including Massachusetts investors, that ExxonMébﬂ securities are safer and mére
profitable investments over the short and long terms than other potential investments,

_ notwithstanding ExxonMobil’s knowledge of the myriad risks that climate change poses to _
global populations, ecosystems, and economies, and its business model—the déizelopmcnt,
production, transportation, and sale of fossil fuels.

257.  Inrecent years, ExxonMobil has cast itself as a conservative but proactive
contributor to efforts to reduce the greenhouse gas emiss;ions that cause clﬁnate change. The very
f;ust page of ExxonMobil’s 2017 Summary Annual Report states that “[t]he're’s a dual challenge
faci;lg our industry: meeting growing demand for energy, while at the same time reducing
environmental impacts—iricluding the risks of climate change. 1t’s a challenge our industry must
help solve. ExxonMobil is committed to doing our part” (emphasis added). The first page of
ExxonMobil’s 2018. Summary Annual Report describes the same “dual challenge,” and
ExxonMobil’s 2019 Summary Annual Report also includes a discussion of it. The first non—titlie
page of—EXX()nMobiI’s. 2019 Outlook for Energy, likewise, dis‘plays only the words, “Dual
Challenge,” against a background of two pictures: an aerial picture of an urban neighborhood
and a verdant solitary tree in a field of buttercups.

258. ExxonMobil has told current and potential investors in its securities, including

Massachusetts investors, that it is aware of the potential risks to its business from climate change
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but has taken and is taking appropriate steps to fully disclose and properly account for the risks
that climate change regulation and related market transitions pose to its business. For example, in
its 2014 publication, Energy and Carbon — Managing the Risks, ExxonMobil stated that it “takes
the risk of climate change seriously, and continues to take meaningful steps to help ac?dress the
risk and to ensure our facilities, operations, and investments are managed with this risk in mind.”

259. ExxonMobil has sought to reassure investors that the Company has fully
accounted for the potential for rising costs and risks to its business as the world’é governments
impose new regulations and pricing mechanisms that render fossil fuels increasingly uneconomic
and uncompetitive relative to cleaner, less emission-intensive energy resources. For years,
ExxonMobil said that its approach was to incorporate a single climate change risk—the future
costs of climate change regulation—into the Company’s valuations of its assets and business
opportunities, including its projections of global fossil fuel demand.

260. In particular, ExxonMobil told investors that it was employing a high and
escalating “proxy cost” of carbon to account for anticipated climate-related risks to its business
when, in fact, it did so only unevenly and sporadically and never in a way that identified any risk
to the Company. Instead of meaningfully preparing the Company to address climate change
risks, ExxonMobil accounted for those risks, when at all, in ways that made them too
insignificant to matter to the Company’s finances. Within the last year, when ExxonMobil
édmitted that its carbon regulation cost assumptions “had no impact on ExxonMobil’s income
statement, balance sheet, or other financial disclosures,” mention of the Company’s use of a
“proxy cost” has disappeared from ExxonMobil’s Outlook for Energy and so-called climate
disclo.sure documents, which once touted it. In other words, ExxonMobil’s reassurances that it

was “managing” climate change risk had no substance.
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261. Inits reassurances to investors, ExxonMobil has deceptively omitted, deni_ed, or
downplayed a broader set of climate change-related risks, which it understood and predicted with
near-perfect foresight in the late 1970s and 1980s, that threaten the world’s financial markets, the
fossil fuel industry, and the Company’s business . As discussed in Section IV.C above, these
risks are potentially cataclysmic for the world, with devastating economic, societal, and
environmental costs.

262. - I‘nvestors rely on companies to make accurate representations regarding risk
management and pricing, with good reason—the failure to do so can be catastrophic for
companies, investors, sectors, and related markets. Energy market analysts have pointed to the
recent examples of the implosion of the U.S. coal industry and the bankruptcy of PG&E (dubbed
the “first climate change bankruptcy” by the Wall Street Journal and others after California
wildfires in 2017 and 2018 left it with $30 billion in liabilities) as cése studies of market impacts
that result when climate risk is not properly priced. Those impacts can inclﬁde substantial
investor losses and spreading systemic failure to other parts of the financial sector, including
insurance and debt.

263. - The systemic risk climate change poses to the world’s financial markets is
comparable to, and could well exceed, the impact of the 2008 global financial erisis, when a
subprime mortgage crisis in the United States exposed that banks had taken excessive and
undisclosed risks, triggering a global financial panic resulting in the deepest economic recession
since the Great Depression. Systemic climate change risk also threatens the same types of
economic impacts as the coronavirus pandemic of 2020, with its sudden downward effects on
energy demand, stunning job losses, and extreme financial market volatility. As ExxonMobil

found in its early research, the multiple impacts of climate change include ocean acidification,
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species loss, and impacts to agriculture and world food production. The interplay of such impacts
will create a cascade of tipping points that could lead to the collapse of elements of human
societies, including financial markets. According to Christiana Figueres, who led the U.N.
Framework Convention on Climate Change during the negotiation of the Paris Agreement, “[tlhe
pensions, life insurances and nest eggs of billiens of ordinary people dependon the Iong-term
security and stability of institutional investment funds. Climate change increasingly poses one of
the biggest long-term threats to those investments and the wealth of the global economy.”

264. A top U.S. financial regulator sitting on the Commodity Futures Tfading
Coﬁmission reécently warned, in the same vein, that it is abundantly clear that climate change is
posing financial risk to the stability of the financial system, because more frequent and extreme
climate-driven weather events will make it difficult or impossible for large providers of financial
products, like mortgages, home insurance, and pensions to shift risk out of their portfolios.
Representatives of the central banks of England, Canada, Europe, and others have sounded
similar alarms.

265. In sharp contrast with this reality, ExxonMobil’s omissions and
misrepresentations to investors present a deceptive narrative of long-term growth in fossil fuel
demand and minimal risk to the. Company from climate change impacts. [n particular, because its
djsclosures ignore the nature and extent of climate change risks that are systemic in nature,
EﬁonMobil fails to disclose that the climatic changes that its own business model exacerbates
are putting the geopolitical and societal stability of civilization, and the value of the world’s
financial markets, at increasing risk. These material risks that ExxonMobi_l fails to disclose
endanger the portfolios, pensions, and retirement savings of the Company’s Massachusetts

investors, including their holdings of ExxonMobil securities.
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266. ExxonMobil’s omissions and misre-presentations have been material because,
a:moﬁg‘ other things, they have been contempora;leous with a -fising tide of recent e‘fforts and -
éidvocacy by many investors, including prominently among thém Massachusetts investors,
described below, to secure greater disclosures of precisely how ExxonMobil is accounting and
planning for climate risks.

-267. ExxonMobil omitted and misrepresented material climate change risks ina
manner thz;.t favored the Company’s ongoing and risky ir;vestments in some of the' most
emission-intensive fossil fuel projects in the world, including Canadian oil ‘sarfd_s-prpj ects.

268. The omissions and misrepresentations allowed ExxonMobil to distort and evade
the discipline of the financial markets; to put its investors, including its Massaéhusetts investors,
- at risk of losses; and to market its-sequrities to new and existing investors who were more likely
to buf and maintain investments based on the Companyis.bublic representations.

© 269, As detailed below, ExxonMobil’s omissim_l)s‘ and misrepresentations to investors,
including Massachusetts investors, about the systemic risks of climate change violate Chapter
93A’s proscription of deceptive statements on-material matters that influence investment
i

decisions.

A. . Massachusetts Investors Are Heavily Invested in ExxénMobil.

270. ExxonMobil offers its securiﬁés, including its common stock and debt
instruments, directly to Massachusetts investors.

271. ExxonMobil act.ively markets and sells its securities in Massachusetts t.o
Massachusetts investors and has done so within the period froml 2012 to present, as well as

earlier.



272. ExxonMobil securities are also purchased and sold in public and private capital
markets: including by Massachusetts investors, and ExxonMobil’s statements to investors are
intended to influence those transactions.

273. Massachusetts-based institutional investors and investment managers,
collectively, hold millions of shares of ExxonMobil common stock worth billions of dollars, both
in their own accounts and on behalf of individual investors.

274. Massachusetts-based institutional investors that hold ExxonMobil common stock
include State Street Corporation and its affiliates (“State Street”), Wellington Management
Group LLP and its affiliates (“Wellington”), FMR LLC and its affiliates (“Fidelity
Investme_nts”), and Boston Trust Walden Company (“Walden”).

275. From at least 1999 until present, State Street has held millions of shares of
ExxonMobil common stock and been one of the most significant investors in the Company. As
of December 31, 2019, State Street was the third-largest institutional investor in ExxonMobil
common stock, holding 202,281,808 shares with a total value of approximately $14.1 billion.

276. Irom at least 1994 until present, Fidelity Investments, either under its current or
former names, has held millions of shares of ExxonMobil common stock and been a significant
investor in the Compgny. As of December 31, 2019, Fidelity Iﬁvestments was the sixth-largest
institutional investor in ExxonMobil common stock, holding 57,910,545 shares of I_ExxonMobil
common stock with a total value of approximately $4 billion. Fidelity Investments offers
ExxonMobil stock as part of its extensive mutual fund offerings, including, for example, its
Fidelity Independence Fund.

277. From at least 1999 until present, Wellington, either under its current or former

names, has held millions of shares of ExxonMobil common stock and been a significant investor
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in the Company. As of December 31, 2019, Wellington was the eighth-largest institutional
investor in ExxonMobil common stock, holding 52,021,227 shares with a total value of
approximately $3.6 billion.

278. From at least 2012 until present, Walden has held millions of dollars in
ExxonMobil common stock.

279. The Massachusetts Pension Reserves Investment Trust has a significant
investment in ExxonMobil securities, purchased through its Massachusetts-based investment
managers.

280. ExxonMobil and its representatives communicate regularly with institutional and
other Massachusetts investors through standard securities filings with the U.S. Securities and
Exchange Commission (“SEC”), earnings calls, the yearly shareholder meeting, emails, investor
conference calls, and in-person meetings, among other means.

281. Inrecent years, ExxonMobil has sold short-term, fixed-rate notes directly to
Massachusetts investors.

282. ExxonMobil also sells long and short-term corporate bonds directly to
Massachusetts investors.

283. Additionally, at least since 2014, ExxonMobil, either directly or through
intermediaries like underwriters, dealers, or agents, has publicly offered long-term deBt
instruments to investors, including investors located in or doing-busincss in Massachusetts.

284. On March 17, 2014, ExxonMobil filed with the SEC a Form S-3 shelf-registration

statement to register the offering of debt securities.
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285. OnMarch 17, 2014, March 3, 2015, and February 29, 2016, ExxonMobil filed
with the SEC prospectus supplements (“2014—;’)_016 Prospectus Supplements™) to the prospectus
filed on March 17, 2014 pursuant to Rule 424(b)2) of the Securities Act of 1933.

286. State Street a;ld Fidelity Investments each purchased and, as of October 31, 2018,
held 30-year, 10-year, 7-year, and 5-year ExxonMobil bonds that ExxonMobil had announced as
part of its 2014-2016 Prospectus Supplements.

287. Wellington purchased and, as of October 31, 2018, held 7-year and 3-year
ExxonMobil bonds that ExxonMobil had announced as part of its 2014-2016 Prospectus
Supplements.

288. John Hancock Investment Management Services, LLC (“John Hancock™), an
ownex: of mutual funds and based in Boston, Blue Cross Blue Shield of Massachusetts HMO
Blue, Inc., a Massachusetts nonprofit corporation located in Boston, and a number of other
Massachusetts-based businesses purchased and, as of October 31, 2018, held ExxonMobil bonds
that ExxonMobil had announced as part of its 20142016 Prospectus Supplements.

289. Andin 2019 and 2020, ExxonMobil issued additional long-term bonds with
maturities of up to 30 years that Massachusetts-based institutional investors, such as State Street,
purchased and currently hold.

290. As described in further detail below, ExxonMobil has substantial, continuing
contacts with Massachusetts institutional investors and other Massachusetts shareholders with
respect to climate change risks; in addition to other topics relating to the operations of the

/

Company, its future business projects, and the overall value of the Company.
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B. Climate Change Risks Threaten the World’s Financial Markets and the
Holdings of Massachusetts Investors in ExxonMobil Securities.

291. Climate clhange risks affect the global economy, the world’s financial markets,
asset owners, the fossil fuel industry, and ExxonMobil’s business, and therefore the ExxonMobil
holdings of Massachusetts investors. ’

292.  As classified in the investment communitj, climate change risks include “physical
risks,” such as the impacts of extreme weather, heat waves, and sea level rise on physical
infrastructure, and “transition risks,” such as climate change regulations and associated costs
and, particularly forjfos.sil fuel companies like ExxonMobil, market shifts away from fossil fuels
to cleaner energy resources.

293. Energy companies, including fossil fuel companies like ExxonMobil, face 1-)0th
physical and transition risks from climate change. In the parlance of the Financial Stability
Board’s Task Force on Climate-related Financial Disclosures, such physical risks include the
:‘a01-1te” risks of increasingly severe extreme weather events and the “chronic” risks of changing
precipitation, weather patterns; rising mean temperatures, and rising sea levels. These physical
risks threaten to reduce revenues, increase costs, and put company assets at risk of devaluation or
write-offs. Transition risks to energy companies include “policy and legal® risks, “technology”
risks, “market” risks, and “reputation” risks, as the world increasingly prices greenhouse gas
emissions, regulates existing products and service::s, substitutes existing products with lower
emission alternatives, shifts consumer choices away from fossil fuel products and services, and
sees increased stigmatization of the fossil fuel sector. These transition risks threaten to increase

costs, reduce demand for fossil fuel products and services, diminish available capital, and trigger

asset re-pricing, write-offs, and impairments, as well as early retirement of existing facilities.
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. 294, In201 8,. the international non-proﬁt‘ CDP (formerly the Carbon Disclosure
Project), in its annual questionnaire to the world’s companies, requested all respondents to
provide a quantitative figure for the potential financial impact of r‘isks and opportunities from
climate change, consistent with the recommendations of the Financial Stability Board’s Task
Force on Climate-related Financial Disclosures. In 2018, 215 of the world’s largest companies,
with a combined market capitalization of $16.95 trillion, reported to CDP a potential financial
impact from climate-related risks of almost $1 trillion.

295.  As set forth in Paragraphs 219 through 221 above, credible estimates of the total
global costs of climate-related physical and transition risks have reached many trillions of dollars
and up to 30 percent of all manageable assets, in net present value terms. Climate change also
threatens global and national economic output, with potential reductions in output exceeding
reductions experienced during the Great Depression and expected following the coronavirus
pandemic of 2020, and widely exceeding those during the more recent Great Recession.

296. Risks on this scale threaten the stability of the world’s financial markets now and
in the future, especially because of the scope, scale, and systemic nature of likely and potential
climate change impacts. Such risks also threaten economic and geopolitical stability more
generally, including by increasing the risk of armed conflicts and their terrible economic
consequences throughout the world. These threats may also be nonlinear in nature in that steadily
increasing climate change impacts may cross “tipping points” and trigger abrupt, severe, and
even catastrophic changes to financial and social systems. For the purposes of this Complaint,
these threats to societal and financial market stability are referred to collectively as “systemic

risks.”

72



297. A current member of the U.S. Commodity Futures Trading Commission recently
commented that the financial risks from climate change are comparable to those posed by the
failures of mortgage financing that triggered the 2008 global financial crisis: “If climate change
causes more volatile frequent and extreme weather events, you’re going to have a scenario where
these large providers of financial products—mortgages, home insurance, pensions—cannot shift
risk away from their portfolios . . . . It’s abundantly clear that climate change poses financial risk
to the stability of the financial system.” The U.S. Commodity Futures Trading Commission has
since established a 35-member advisory committee with a charge to “identify and examine
climate rela-lted financial and market risks” and deliver a report to the Commission, which is
expected by June 2020. A Wellington managing director was named to serve on the committee.

298. In March 2019, the Federal Reserve Bank of San Francisco published an
“Economic Letter” discussing the “increasing financial risks from climate change,” highlighting
that many financial firms have “substantial climate-based credit risk exposure.” If “broadly
correlated across regions or industries,” the Letter concluded, “the resulting climate-based risk
could threaten the stability of the financial system as a whole and be of macroprudential
concern.”

299.  On April 17,2019, in an open letter to the world’s financial markets that
accompanied the public release of a report recommending steps that the financial sector should
take to address climate risks, the Governor of the Bank of England, Mark Carney, and the
Governor of Banque de France, Francois Villeroy de Galhau, summarized these risks as follows:

The catastrophic effects of climate change are already visible around
the world. From blistering heatwaves in North America to typhoons
in south-east Asia and droughts in Africa and Australia, no country
or community is immune. These events damage infrastructure and

private property, negatively affect health, decrease productivity and
destroy wealth. And they are extremely costly: insured losses have
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risen five-fold in the past three decades. The enormous human and
financial costs of climate change are having a devastating effect on
our collective wellbeing. :

The impact of climate change has compelled governments to act.
Catalysed by the Paris agreement, governments around the world
are putting policies in place to limit the global rise in temperatures
to 2C, and preferably as close to 1.5C as possible. The actions
undertaken by individual countries will deliver a collective
transition to a low-carbon economy. But this transition brings its
own risks. Carbon emissions have to decline by 45% from 2010
levels over the next decade in order to reach net zero by 2050. This
requires a massive reallocation of capital. If some companies and
industries fail to adjust to this new world, they will fail to exist.

The prime responsibility for climate policy will continue to sit with
governments. And the private sector will determine the success of
the adjustment. But- as financial policymakers and prudential
supervisors, we cannot ignore the obvious risks before our eyes. . . .

[T]o support the market and regulators in adequately assessing the -
risks and opportunities from climate change, robust and
internationally consistent disclosure is vital . . ..

We recognise that the challenges we face are unprecedented, urgent

and analytically difficult. The stakes are undoubtedly high, but the

commitment of all actors in the financial system to act on these

recommendations will help avoid a climate-driven “Minsky

moment”—ithe term we use to refer to a sudden collapse in asset

prices.
The organizer of the Network for Greening the Financial System—a coalition of 34 central banks
and supervisors representing five continents, half of global greenhouse gas emissions, and the
supervision of two-thirds of the global systemically important-banks and insurers—joined the
letter.

300. In May 2019, the Bank of Canada issued its annual Financial System Review,

identifying climate change as one of the key vulnerabilities in the Canadian financial system,

stating that “[c]limate change continues to pose risks to both the economy and the financial

system. These include physical risks from disruptive weather events and transition risks from
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adapting to a lower-carbon global economy.” Of particular concern, according to the Bank of
Canada, is that “asset prices may not fully reflect carbon-related risk™:

If assets are mispriced, correct incentives will not be in place to

manage and mitigate risks. Rapid repricing might cause fire sales

and interact with other vulnerabilities—like excessive leverage—

destabilizing the financial system. Better transparency could help
alleviate this risk.

301.  Also in May 2019, the European Central Bank published its semiannual Financial
Stability Review, with a special feature on climate change fisks to the financial system. It
likewise sounded the alarm that physical risks could “erode collateral and asset values™ so
significantly that “there is a risk that certain losses may become uninsurable.” As to transition
risks, the ECB warned that the affected firms and sectors could experience “abrupt asset price
decreases,” leading to “uncertainty” and “procyclical market dynamics, including fire sales of
carbon-intensive assets, and potentially also liquidity problems,” as well as.increased credit risk
as carbon-intensive firms lose profits and potentially default on their debis.

302. In September 2019, the United Nations-supported Principles for Responsible

: /
Investment (“PRI”) investor initiative, which comprises over 2,000 institutional investors and
investment firms around the world, with over $80 trillion in assets under management, released
research showing that “[f[inancial markets today have not adequately priced-in the likely near-
term policy response to climate change,” leaving investor portfolios exposed to significant risks.
In reaching this conclusion, PRI forecasted that, “as the realities of climate change become
increasingly apparent, it is inevitable that governments will be forced to act more decisively than
they have so far . . . [with] a response by 2025 that will be forceful, abrupt, and disorderly . .. .”

303. InJanuary 2020, the Bank for Internationai Settlements, known as the central
bank for the world’s central banks, published analysis showing that, with some similarities to and

differences from the unexpected and unlikely “black swan” events that have severely disrupted

75



the world’s economi'es, climate-related risks include what the Bank calls “green swans,” i.e.,
“potentially extremely financially disruptive events that could be behind the next systemic
financial crisis.”

304. Ina foreWord accompan)'/ing the Bank of International Settlements analysis,
Governor Villeroy de Galhau of the Banque de France warned that “[c]limate change poses
- unprecedented challenges to human societies . . . . Climate-related risks could therefore threaten
central banks’ mandates of price and financial stability, but also our socio-economic systems at
large.” He explained that i“[t]he increase in the frequency and inteﬁsity of extreme weather
events could trigger non-linear and irreversible financial losses. In turn, the imrhecﬁate and
system-wide transition required to fight climate change could have far-reaching effects
" potentially affecting every single agent in the economy and every single asset price.”

305. Systemic risk to financial markets is not a distant threat and is already evident in
impacts to U.S. housing and municipal bond markets. Home insurers have ceased underwriting
home insurance in certain communities following extreme climate-driven weather events, with
significant financial risk implications for home mortgage provjders. A recent report concluded
that several U.S. municipalities face significant climate risk that could affect credit ratings, due
to lost property tax and other revenue. For example, after Hurricane Harvey, Moody’s
downgraded Port Arthur due to a “weak liquidity position'that is exposed to additional financial
obligations from the recent hurricane damage, that are above and beyond the city’s regular scope
of operations,” and after Hurricane Katrina, S&P Global Ratings downgraded New Orleans due
to considerable emigration and an associated 22 percent decline in taxable assessed value.

306. Investors and analysts increasingly are recognizing these systémic risks, as well.

In January 2020, Larry Fink, the CEO of the world’s largest investment manager, BlackRock,
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Inc., which managed about $7.4 trillion in assets as of the end of 2019 and has offices in Boston,
warned the world’s corporate chief executive officers in his widely read annual letter about the
financial risks of climate change:

Climate change has become a defining factor in companies’ long-
term prospects. Last September, when millions of people took to the
streets to demand action on climate change, many of them
emphasized the significant and lasting impact that it will have on
economic growth and prosperity—a risk that markets to date have
been slower to reflect, But awareness is rapidly changing, and I
believe we are on the edge of a fundamental reshaping of
finance.

. The evidence on climate risk is compelling investors to reassess core
assumptions about modern finance. Research from a wide range of
organizations—including the UN’s Intergovernmental Panel on
Climate Change, the BlackRock Investment Institute, and many

- others, including new studies from McKinsey on the socioeconomic
implications of physical climate risk—is deepening our
understanding of how climate risk will impact both our physical

- world and the global system that finances economic growth.

Will cities, for example, be able to afford their infrastructure needs
as climate risk reshapes the market for municipal bonds? What will
happen to the 30-year mortgage—a key building block of finance—
if lenders can’t estimate the impact of climate risk over such a long
timeline, and if there is no viable market for flood or fire insurance
in impacted areas? What happens to inflation, and in turn interest
rates, if the cost of food climbs from drought and flooding? How can
we model economic growth if emerging markets see their
productivity decline due to extreme heat and other climate impacts?

Investors are increasingly reckoning with these questions and
recognizing that climate risk is investment risk. Indeed, climate
change is almost invariably the top issue that clients around the
world raise with BlackRock. From Europe to Australia, South
America to China, Florida to Oregon, investors are asking how they
should modify their portfolios. They are seeking to understand both
the physical risks associated with climate change as well as the ways
that climate policy will impact prices, costs, and demand across the
entire economy.

These questions are driving a profound reassessment of risk and
asset values. And because capital markets puil future risk forward,
we will see changes in capital allocation more quickly than we see
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' changés to the climate itself. In the near futur?—and sooner than
most anticipate—there will be a significant reallocation of
capital.

307. Also in January 2020, the global consulting firm McKinsey & Company issued a
groundbreaking report, “Climate risk and response: Physical hazards and socioeconomic
impacts,” as referenced by Mr. Fink in his letter. The report, by the firm’s Global Institute,
linked climate models with economic projections to illustrate exposure to physical climate
change impacts. Like Exxon’s early research;which appears unique among its fossil fuel
company peers for the depth of its understanding, as far back as the early 1980s, of the physical
risks of climate change—the McKi;lsey research focused on the physical risks to people,
communities, natural and physical capital, and economic activity from climate change, and found
that these risks are alregdy present and growing.

308. According to McKinsey, the “socioeconomic impacts are likely to propagate in a
nonlinear way as hazards reach thresholds beyond which the affected physiological, human-
made, or ecological systems work less well or break down and stop working altogether,” and
climate change “can have knock-on effects across regions and sectors, through interconnected
socioeclonomic and finarcial systems.” The research highlighted the risk that “[f]inancial markets
could bring forward risk recognition in affected regions . . . trigger[ing] capital reallocation and
asset repricing.”

309. One of McKinsey’s case studies showed that by 2030, in a high-emission
scenario, between 160 and 200 million people in India could live in regions with an average 5
percent annual probability of experiencing a heat wave that exceeds the survivability threshold
for a healthy human being. By 2050, some parts of India will be under such intense heat and
humidity duress that working outside would not be safe for almost 30 percent of annual daylight

hours. Globally, according to the McKinsey research, this single sociceconomic impact—
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decreased workability due to elevated heat and humidity—could put 2 to 3.5 percent of global
domestic product at risk.

310. The physical impacts of climate change thus threaten devastating economic costs
and diminished growth in India and similar developing countries, which are at odds with
ExxonMobil’s rosy projections of rising economic prosperity there, including corresponding
energy demand.

311. The coronavirus pandemic of 2020 illustrates how systemic risks can rapidly
manifest across the world, with enormous social and economic ramifications.

312.  Over a matter of months, cases of COVID-19, the disease caused by the
pandemic’s novel coronavirus, ran into the millions, and global deaths climbed into the hundreds
of thousands. Efforts to stem transmission of the virus brought many of the world’s economies to
a near-standstill. In this country, 95 percent of the U.S. population was directed to stay at home
unless seeking or providing essential services. In cities across the nation, total vehicle-miles-
travelled plummeted; for March 2020, that measure was down 75 percent in B;)ston.

313. Around the world, more than 100 countries imposed travel restrictions, daily air
flights declined to less than half of normal levels, and Chinese industrial production declined
approximately 13.5 percent during the first two months of 2020 alone. As non-essential
businesses closed their doors, many millions of Americans filed for unemployment benefits
within mere weeks, and more than 20 million lost jobs between mid-March and mid-April—job
losses that dwarf the Great Recession and reached levels not seen since the Great Depression.
Equity markets around the world crashed as the human and economic toll mounted, with the
energy sector hit especially hard as investors saw expectations of demand and economic activity

evaporate.
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314. These calamitous consequences of the coronavirus pandemic are a harbinger of
the types of systemic risks posed by climate change, demonstrating the sweeping and
interconnected nature of climate-driven dangers and disruptions, such as the widespread
economic harms of sudden global market disruptions, supply chain interruptions, and health care
system failures. Moreover, as discussed above in Section. ['V.D, climaté change itself contributes
to human health risks, including through exacerbating respiratory illness and dangerous vector-
borne diseases.

315. Early reports suggest that disruptions from the coronavirus reduced global oil
demand by at least 20 percent. As discussed in more detail below, ExxonMobil ultirna’fely
responded to these changes in April 2020 by reducing the Company’s capital spending plans for
the year by 30 percent.

316. The coronavirus pandemic also illustrates how, as ExxonMobil has long known,
changes in expected global fossil fuel demand—Ilike those that would accompany the economic
disruptions from physical impacts of climate change and the adoption of policies limiting
greenhouse gas emissions—can imperil the economic vélue of the fossil fuel industry, and of
ExxonMobil itself, to the detriment of ExxonMobil investors.

317. The systemic risks of climate change identified above threaten ExxonMobil’s
business model, its business prospects, the valuation of its assets, the entire fossil fuel industry,
and also the world’s financial markets. Such risks directly and ne(;essarily threaten the holdings
of Massachusetts investors in ExxonMobil securities.

C. The Long-term Value of ExxonMobil’s Business and Resewés Is at Risk

from Climate Change, Which Will Increase Costs and Decrease Demand for
Its Products.

318. Although enormously lucrative over time, the success of ExxonMobil’s business

has depended on a world overwhelmingly reliant on fossil fuels. The risks of climate change and
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regulatory responses to it pose an existential threat to that business mode] and therefore to
investments in ExxonMobil securities, including by Massachusetts investors.

319.  ExxonMobil’s own greenhouse gas emissions pose significant risks to its
business because, among other things, increasing regulation and pricing of those emissions by
governments around the world to mitigate global climate change will, at minimum, increase
ExxonMobil’s costs of developing and operating its businesses and may also limit ExxonMobil’s
legal and economic ability to extract hydrocarbons from existing and planned facilities—
threatening the value of its reserves and resc;urce base, on which its market capitalization
depends.

320. In addition, governmental action to regulate and price emissions will reduce
market and customer demand for ExxonMobil’s fossil fuel products. At the same time, cleaner
energy businesses with lower or no greenhouse gas emissions will increasingly gain a
competitive advantage over ExxonMobil’s fossil fuel businesses.

1 Fossil fuel companies like ExxonMobil face escalating regulatory and

market responses to climate change, which are necessary to avert
catastrophic warming. '

321. By 2007, ten governmental entities including the European Union-had adopted
policies, regulations, taxes, or other fees imposing a cost on greenhouse gas emissions. By 2020,
the number had grown to 61 throughout the world. These initiatives would cover at least
12 gigatons of COz equivalent greenhouse gas emissions, or about 22 percent of global
emissions. In 2018, the total value of such emission pricing mechanisms was about $82 billion,
representing a 56 percent increase compared to the 2017 value of $52 billion. ExxonMobil has
operations in many of these jurisdictions, including the European Union, Canada, and California,
increasingly subjecting iExxonMobil’s operations to additional costs from greenhouse gas

regulations. These mechanisms also tend to shift demand for energy to less emission-intensive
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fuel sources, and thus away from ExxonMobil’s fossil fuel resources, putting ExxonMobil;s core
business revenues at risk. -

322. These efforts to put a price or other regulatory controls on greenhouse gas
emissions gained significant momentum when, in 2015, the nations of the world adopted the
Paris Agreement, which aims to keep the global temperature increase v;rell below 2 degrees C
above pre-industrial levels and to pursue efforts to limit it to 1.5 degrees C. The Paris Agreement
requires that each f)articipating nation formulate a nationally cietermined contribution and a plan
to reduce greenhouse gas emissions and pursue domestic measures to achieve that contribution.
186 nations and the European Union, representing nearly 97 percent of global grepnhouse gas
emissions, have ratified or acceded to the Paris Agreement, and a further 10 parties have signed
but not ratified or acceded to the agreement.

323. The United States is a party to the Paris Agreement through at least 2020,
notwithstanding the current federal administration’s stated intent to withdraw from the
agreement. In recent years, numerous states, including states where ExxonMobiI maintains
operations, have enacted increasingly aggressive measures to reduce greenhouse gas emissions.
States with forty percent of the U.S. population have joined the U.S. Climate Alliance,
committing to implementation of policies to meet the Paris Agreement goals for reducing carbon
pollution and advancing clean energy.

324. Asdiscussed in Paragraph 302, PRI recently forecast that major further policy
responses to price or reduce greenhouse gas emissions are very likely by 2025 and ultimatfaly
“inevitable.”

325. Governments’ current and future efforts to reduce greenhouse gas emissions

through regulation and/or the imposition of carbon fees or taxes, including under the Paris -
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Agreement, present meaningful risks to the demand for ExxonMobil’s products and the overall
economics of its business. For example, as the JPCC Fifth Assessment report noted in 2014,
“[m]itigation policy could devalue fossil fuel assets and reduce revenues for fossil fuel exporters,
but differences between regions and fuels exist . . . . Most mitigation scenarios are associated
with reduced revenues from coal and oil trade for major exporters.”

326. In particular, as discussed in Section IV.C above, Iimiting global temperature
increases to the objectives of the Paris Agreement will mean that substantial portions of the
world’s known fossil fuel reserves cannot be burned. That reality poses significant risks to the
.shareholders of fossil fuel companies. These investors face the obvious risk of assets—existing
facilities and known reserves—being stranded as demand for fossils fuels decreases in a scenario
where the world transitions to a low carbon future.

327. According to an estimate presented by the Financial Times in 2020, limiting
global tempe'ratures to 2 degrees C will wipe out about $360 billion of the enterprise value‘of the
thirteen largest independent oil companies, including ExxonMobil, by stranding about 60 percent
of their reserves. To meet a 1.5 degree C target, these same companies’ value would fall by $890
billion, fully t;ne-third of their current total value, stranding 84 percent of their reserves.

328. Indeed, fossil fuel companies face additional liabilities known as asset retirement
obligations—which reflect the Tuture costs of properly clo‘sin;g and sealing inactive wells to
mitigate environmental impacts, such as discharge of pollutants to groundwater. The present
value of those liabilities may skyrocket on companies’ books as stranded assets’ ‘useﬁll lives are
cut short. Indeed, if stranded assets must be decommissioned earlier than now expected,
presently-unfunded decommissioning costs may present significant adverse accqunting

ramifications, further deteriorating companies’ financial condition and security values. The
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financial impacts can be especially dire in a low-price market, such as the current one, where
. revenues to fund such remediation are in sharp decline.

329. ExxonMobil’s ongoing investment in fossil fuel assets appears to reflect and
reinforce the trend across the fossil fuel industry, in which planned production growth rates are
on average about 10 percent above the level of oil and gas demand projected by the International
Energy Agency. As discussed in more detail in Section V.B, investors also face risk from
continued overinvestment in fossil fuels under a business as usual scenario, since the failure to
transition to a low carbon economy means not onl}.' humanitarian crises and ecological
‘destrucftion from climate change, but also the devastating financial costs of large scale, global
climate disruption.

330. Outside the fossil fuel indus.try, however, the deployment of clean energy
technologies is accelerating around the world, and the costs of those technologies are declining.
Nationwide, installed wind and solar power in the United States more than gquintupled from 2008
to 2018. Wind alone providgd a record 6.5 percent of the nation’s electricity needs in 2018. Since
2009, the levelized cost of energy for wind power has fallen 69 percent, to as low as 2.9
cents/kilowatt-hour, with long-term contracts now available at average prices of 2
cents/kilowatt-hour. In a significant milestone in this transformation of the eneréy sector, the
United States used more renewable energy than energy from coal in 2019 for the first time since
1885, with coal consumption at its lowest level since 1964.

331. This trend toward clean energy resources can have devastating economic impacts
on energy companies that fail to adapt and on their investors. Between 2015 and 2018, for
example, General Electric lost a reported $193 billion, almost three-quarters of its market

capitalization, following major declines in its coal and natural gas power generation businesses.
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Those businesses are now effectively stranded because they failed to account for growth in
rel_lewable energy and enérgy efficiency and the decoupling of coal and natural'-gés demand ﬁom
economic growth. ' |
332. These market trends away froin fossil fuels are economically inconsistent over the
long térm with the development of additional or costly fossil fuel resources, including
ExxonMobil’s o0il sands projects.
2. Increased.costs and decreases in prices and demand put ExxonMobil’s

most valuable assets—its fossil fuel resources—at risk, as the recent
history of the market illustrates.

333.  Inrecent years, ExxonMobil has invested many billions of dollars in developing
new hydrocarbon resources, including cos;tly aﬁd carbon-intensive projects that are economically
marginal if not doomed in the current market.

334. In particular, ExxonMobil has spent billions of dollars on investments in
Canadian oil sands projects operated by its majority-owned subsidiary, Imperial Oil. By 2015, a
single ExxonMobil Canadian oil sands project accounted for approximately 14 percént of

- ExxonMobil’s claimed “proved reserves” worldwide, and these assets also constitute a
significant amount of ExxonMobil’s “resource base.”

335. Canadian oil sands require more energy to exploit than conventional oil reSourcés
anid therefore generate 17 percent more greenhouse gas emissions, according to a recent U.S.
State Department estimate. Accordingly, oil sanéls assets are more sensitive to the requirements
and -costs of climate change regulation than other oil assets. Oil sanc_:ls also are generally costlier
to exploit than c;)nventional oil resources, meaning that companies need to obtain a higher oil
price in the market to recover their costs.

336. Together with Arctic oil resources, oil sands are at the end of the global supply

curve, meaning that other supplies are more economic and will tend to serve global oil demand
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first. In a world where the quantity and trends in global oil demand are uncertain as fossil fuel
alternatives and greater energy efficiency gain ground, and global oil markets may not require oil
sands supplies to meet that demand, the economics of long-term invesﬁnents in oil sands are
highly vulnerable to relatively small variations in project costs and demand projections. These
investments are therefore at a higher risk in the future of being “stranded” by either escalating
costs, such as from climate regulations, or insufﬁcienf oil demand, based on the world’s needed
transition to cleaner energy sources.

337. Other non-traditional assets, like ExxonMobil’s vast holdings of shale oil and gas
in North America, also fare poorly when decreased demand causes lower market prices. For
example, even before the current price collapse during the ongoing coronavirus pandemic crisis,
North American shale producers’ revenues were unable to cover their drilling and other capital
expenses. Bankruptcies for North American oil and gas producers rose significantly in 2019.
Now, as shown by a new wave of bankruptcies in today’s extremely low-price envir(.mment,
shale oil and gas producers may not be able to recover on their costly investments—which were
made in expectation of higher fossil fuel prices—as climate change drives further, long-term
decreases in fossil fuel demand.

338. Investors recognize that investments in oil sands, shale, and other costly types of
reserves pose a risk to ExxonMobil financially, especially if oil prices remain flat or decline.

339. Indeed, global oil market prices dramatically declined between 2014 and 2016,
one of the largest and most sustained oil price declines in modern history, and more recently
during the early months of 2020. In these cases, short-term ovellsupply and weakening demand

for oil substan:[ially weakened ExxonMobil’s business and assets, as well as the value of its
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securities. As detailed below, climate-driven risks to ExxonMobil also are weighing on the
Company’s long-term prospects.

340. Through the fall of 2016, ExxonMobil peddled to investors its asset management
programs, favorably compared its abilify to avoid write-downs with that of its competitors, and
repeatedly asserted that there were no feductions in its reserves or resource base or need fo write
down its assets.

341. Investors appeared to credit ExxonMobil’s ability to avoid write-downs during
this time. In March 2016, ExxonMobil completed a $12 billion public .debt offering, in part to
fund its capital investment plans in new fossil fuél resources around the world. As discussed
above in Section V.A, Massachusetts investors were among the ’buyers of ExxonMobil’s debt
securities during this offering.

342. Aslate as September 2016, an‘analyst at Fidelity Investments recognized
ExxonMobil’s ability to avoid write-downs as a positive trait: “XOM has had the best returns in

{the sector, and has not taken write-downs—therefore, it does not appear over capitalized.”

343. There were, however, external indicators that ExxonMobil was facing financial
stress. For example, in April 2016, ExxonMobil lost its AAA credit rating, a rating it had held
since the Great Depression. In the downgrade, Standard and Poor’si stated that the “company’s
debt level has more than doubled in recent years, reflecting high capital spending”on major
projects in a high commodity price envifonment and dividends and share repurchases that
substantially exceeded internally generated cash flow.”

344.  On October 28, 2016, ExxonMobil issued an earnings release announcing its
financial results for the quarter that ended September 30, 2016. In the release, ExxonMobi'I

disclosed that nearly twenty percent of the Company’s proved oil and gas reserves, including
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those associated with the Kearl oil sands operations in Alberta, Canada, might no longer satisfy
the SEC’s “proved reserves” definition at year-end, which v#ouid require such assets to be “de-
booked” as proved reserves.
345. On February 22, 2017, ExxonMobil announcea its 2016 year-end reserves in a
press release, confirming that a// of its proved reserves at Kearl were being de-booked:
As a result of very low prices dun'ﬁg 2016, certain quantities of
liquids and natural gas no longer qualified as proved reserves under

SEC guidelines. These amounts included the entire 3.5 billion
barrels of bitumen at Kearl in Alberta, Canada.

In total, as of December 31, 2016, as it first forecast in October 2016, ExxonMobil had de-
booked nearly twenty percent of its total global proved reserves at the end of 2013.

346. OnMay 24, 2017, S&P Global Ratings issued a negative outlook on
ExxonMobil’s credit, citing “higher-than-previously expected leverage.”

347. More recently, in August 2019, ExxonMobil lost its position among the top-ten
largest companies on the S&P 500 index for the first time in the index’s nearly ninety-year
history, a sign of its significant underperformance relative to the overall market. In 2009, the
Company was the top company on the index, comprising five percent of its market value.

348. In November 2019, Moody’s issued a negative outlook on ExxonMobil’s credit,
noting as adverse factors the Company’s negative free cash flow and its reliance on debt to fund
its capital plans, and finding that ExxonMobil’s exposure to climate risks is “material and
growing;’:

Environmental considerations incorporated into our credit analysis
for ExxonMobil are primarily related to potential carbon dioxide
regulations, but also include natural and man-made hazards. Social
risks are primarily related to demographic and societal trends and
responsible production. These risks could influence regional moves
towards less carbon-intensive sources of energy, which could reduce

demand for oil, gas and refined products. ExxonMobil is exposed to
rising litigation risk, which is an event risk related to climate change
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and related disclosures, Future laws and regulations that-could
accelerate the pace of energy transition or changes in technology
that affect demand for hydrocarbons represent a material and
growing risk for the company. These risks also add to corporate
governance considerations with respect to financial strategy and risk
management. A strong financial position and low financial leverage
are important characteristics for managing these environmental and
social risks.

The negative outlook incorporates Moody’s expectation for
weakening credit metrics that could result in'a downgrade in 2020.
The negative outlook also reflects the emerging threat to oil and gas
.companies' profitability and cash flow from growing efforts by
many nations to mitigate the impacts of climate change through tax
and regulatory policies that are intended to shift global demand
towards other sources of energy or conservation.

349. In 2020, with fossil fuel l;rich already weaker than necessary for ExxonMobil to
break even on its investments, .signiﬁcant global concern over ovérsupply and then the onset of
the global coronavirus pandemic and significant related reductions in de.rnand.triggered a cr‘ash
in prices, which collapsed to historically low levels. As depictea belox.a-r, North American oil
recently traded at negative rprices, with 6;16 benchmark reaching negative $37 per barrel in late

April, which meant that suppliers were paying buyers to take oil off their hands.

-

I Figure 1: The cést of a barrel of oil in nominal termis
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With demand so reduced by the pandemic, and the world so oversupplied with fossil fuels,
investors were pricing in the risk that storage facilities around the world would reach capacity. In
addition, ExxonMobil and other fossil fuel companies are taking Steps. to slow production or, in
some cases, flare or vent the unneeded and nearly worthless gas produced from wells,
contributing to the companies’ methane emissions and other air pollution.

350. Even as fossil fuel prices and ExxonMobil’s stock price declined precipitously,
the Company’s public statements projected confidence in its investment plans. On March 5,
2020, at the Company’s Investor Day presentation, ExxonMobil CEO Darren Woods said that
the Company was “mindful of the current market environment” of low oil prices and declining
demand, but committed to “leaning in to this market when others have pulled back” by sticking
to its previous investment plans because “the longer term horizon is more clear,” with significant
demand for oil.

351.  OnMarch 17, 2020, ExxonMobil issued $8.5 billion in new corporate debt, with
varying maturity dates out to 2050. Reflecting the market’s dim outlook for the fossil fuel
industry, the Company’s borrowing costs were significantly higher than in the past, issuing its
debt at a 60-basis-point premium to the ci;abt offered at the s.ame time by another company with a
lower bond rating.

352. This higher cost borrowing adds to the already significantly higher net debt
ExxonMobil has been carrying; at the end of 2019, ExxonMobil had $50 billion in net debt, as
compared to $35 billion at the end of 2018.

353. Inthis environment, ExxonMobil’s credit ratings continue to decline. In March
2020 and April 2020, respectively—just weeks after its new multi-billion-dollar bond issuance—

S&P Global Ratings and Moody’s further downgraded ExxonMobil’s bond ratings and
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maintained their negative outlooks on the Company’s credit. Analysts expressed concern that
| ExxonMobil was confi;1uing to add debt even as its opcratio.r_ls were faltering. In addition to the
coronavirus demand shock and oversupl;ly concerns, Moody’-s outloqk on ExxonMobil’s credit
~ “also reflects the emerging threat to oil and gas companies" profitability and cash.flow from
growing efforts by many nations to mitigate the impacts of climate change through tax and
regulatory policies\that are intended to shift g:lobal demand towards other sources of energy or
conservation.” |

354, Ultimately bbwing to the changing market conditions; in April 2020 ExxonMobil
announced a short-term reduction in capital spending, particulgrly in the Company’s projects in
the Permia:p Basin, a shalefc.)il field located in westen.l Texas-and southeastern New Mexico. In
the ﬁew.s release announcing the change in plans, Mr. Woods. insisted that “ItThe long-tenn
fund‘amentals that underpin the company’s business plans have not changed—population and.
energy demand will grow, and the economy will rebbund?’ and stated that the Company’s
“capital allocation priorities also remain unchanged.”

355. | On May :1, 2020, ExxonMobil announced that during the ﬁrstqﬁarter of 2020, it
suffered its first quarterly loss since 1'988, losing $610 million after accounting for a non-cash
charge of $2.9 billion reflecting the feduced value of its inventory and assets due to lower fossil
fuel prices. The Company’s revenues were down 12 percent from the first quarter of 2019.

356. The recent track record of ExxonMobil’s oil sands and other high-cost
investments illustrates the high sensitivity of the Company’s recent hydrocarbon projects and its
overall ﬁnar-lcial'health to material financial risks over the short and long terms, including

higher-than-expected costs, lower-than-expected demand and prices, and increasing climate
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risks, as well as management’s practice of downplaying the risks to its projects—and overstating
their future returns—for as long as possible.

o 357. ExxonMobil’s precarious economic position reflects the structural weaknesses of
its corporate strategy. In the words of a recent feature story titled “The Humbling of Exxon,” in
Bloomberg Businessweek, the coronavirus pandemic “has laid bare a decade’s worth of
miscalculations.” Built on debt-fueled spending, the Company’s growth plans depend on a world
with high fossil fuel demand and prices for decades to come, with substantial contributions from
costly oil sands production in Canada, fossil fuel deals and production in unstable countries, low-
margin gas production from North American shale resources, and a petrochemical business
dependent on high levels of economic growth around the world. Over the last decade, the
Company continued to reassure its investors of the wisdom of this single-minded fossil fuel
focus, even as climate-driven and other risks to its business loomed, the Company’s debt levels
ballooned, its market value declined, and it covered its longstanding dividend to shareholders
with borrowing rather than free cash flow. These decisions ultimately threaten the value of the
securities held by ExxonMobil investors—especially the long-term investors who trust
purportedly blue-chip companies like ExxonMobil to be conservative stewards of their holdings.

| 3. In lieu of reckoning with the existential climate-driven risks to the
Company’s future, ExxonMobil misleadingly touted its use of a “proxy
cost” of carbon to account for the risks of climate change regulation to

its business and assets, including in communications with
Massachusetts investors.

358. For years, in its disclosures and other communications with investors, including
Massachusetts investors, ExxonMobil repeatedly said that it was accounting for climate change
risks through the use of a high.and rising “proxy cost” of carbon that would capture the future -
impacts of greenhouse gas regulations on the Company’s businéss. This story of careful risk

management was highly misleading, as ExxonMobil’s actual internal practices were, in fact,
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inconsistent with its representations to investors and did not actually influence ExxonMobil’s
business d\ecisions.

359. According to a 2017 report by CDP, an internal carbon price is used by
companies representing 79 percent of the market capitalization of the energy sector, more than
any sector other than the utility sector. The energy sector has “more exposure to material risk
related to the use of fossil fuel-based energy” and “fundamentally rel[ies] on the extraction and
combustion of fossil fuels, leaving [it] exposed to carbon asset risks—investments and reserves
that may never be economic to use or extract iﬂ the fu@e.” To address this risk, many
companies in the energy sector “have been measuring carbon risks as a part of every-day
business for several years.” An internal carbon price is a type of “proxy cost,” i.e., a cost that is
included in economic projections as a proxy, or stand-in, for the likely effects of expected future
events.

360. For example, a proxy cost increases the company’s projection of the costs of any
project with associated greenhouse gas emissions over the planned life of the project. All other
things being equal, use of a proxy cost should make projects with higher emissions less favorable
for company investment than projects with lower emissions. In the case of future upstream oil -
and gas projects that rely on reserves, the use of a proxy cost may influence the economics
underlying the classification of those reserves.

361. As distinct from the use of a proxy cost of carbon in assessing the future costs
associated with project-related greenhouse gas emissions, a proxy cost also is used as an
important input to a company’s macroeconoplic projections of energy demand and energy
- pricing. These projections, in turn, also affect expectations of project viability. For example, the

use of a proxy cost of carbon in such projections would increase the projected retail price of (and
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therefore depress consumer demand for) gasoline and diesel fuel, which would force project
planners to assume future consumers would be more likely to travel less or to shift toward
electric vehicles, ride-sharir;g, and public transit.

.362. By way of illustraltion, given the carbon dioxide emissions associated with
gasoline, a proxy cost of $80 per metric ton of carbon dioxide adds $0.71 to the projected price
of each gallon of gasoline.

363. Economic modeling of energy demand incorporating a proxy cost of carbon
should therefore show lower demand for oil than modeling without such a proxy cost,
particularly when cleaner energy alternatives cost less or oil demand is elastic (i.e., oil users elect
to consume less in response to higher prices), thereby diminishing projected returns ?.ud pr(;ject
viability of the most expensive resources. With decreasing demand for oil, the most expensive
projects to develop would become stranded assets, and therefore be removed from estimates of
economic reserves: and resources.

364. Thus, the use of a proxy cost of carbon is a recognized approach for companies to
" account for and manage a class of the transition risks associated with climate change. As
discussed below, over the last decade ExxonMobil widelyl—and as is now clear, misleadingly—
assured investors, including Massachusetts investors, that the Company used a proxy cost of
carbon as an important risk management strategy. In fact, the Company did not use proxy costs
as represented and, even more significantly and as detailed in Section V.E below, failed to
disclose the lar?ger systemic climate change risks facing its business.

a) ExxonMobil has repeatedly represented to investors, including
Massachusetts investors, that, since 2007, it has used a proxy
cost of carbon and other greenhouse gas emissions to account
for the future costs of climate change regulation in its business

planning and investment decisions, including in projecting
energy demand.
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365. ExxonMobil publishes an annual Outlook for Energy, an analysis-of long-tern
future gIobai energy supply and demand, which the Company tells investors and tl-lelpublic it
uses to guide its own bﬁsiness strategies, planning, and pi-ojectz investment decisions, which
include investments in fossil fuel projects with time horizons lastiﬁg fifty years. ExxonMobil’s
Outlook for Energy is prepar;ed by its Cor-pc;rate Strategic Planning Departxﬁent and discussed
extensively \;xrith ExxonMobil’s Management Committee a:r;d Board prior t§ release.

366. For more than a decade, ExxonMobil has represented to invgstors and the public
in -the;annual QOutlook for Energy that, by applying a “hypothetical cost of CO2” that captures the
cost of regulations and policies.to reduce greenhouse gas emissions from fossil fuel combustion,
Emomobil accounts for “the competiti‘ieness of various fuels.” In other Words, z;.pplying a
p;'oxy cost of carbon allows ExxonMobﬂ to predlct over time, the point at Whmh certain carbon—
intensive fuels, like coal, oil sands, and conventmnal oil could reach pnces that Would trigger a
reduction in demand and a switch to less f:arbon-mtenswe, lower-priced fuels, like natural gas, or
zero-carbon energy sources like wind an'd soIa.r'power: '»/

367. During the period beginning in 2007 to the present, ExxonMobil’s Outlook for
Energy has consistently presented ExxonMobil’s modeled expectation that, as a result of
anticipated governmental policies to curb climate change, the costs. associated with reducing
greenhouse -gas emissions would increase "over time. J

368. Forexample, in its 2014 Outlook for Energy, ExxonMoﬁil represented that “ft]lo -
help model the potential impacts of a broad mosaic of future [greenhouse gas emissions)

" policies, we use a simple cost .of carbon as.a proxy mechanism. For exan_lple, in most

[Organisation for Economic Co-operation and Development (“OECD™)] nations, we assume an
’ K

implied cost of CO2 emissions that will reach about-$80 per tonne in 2040. OECD nations are
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likely to continue to lead the way 1n adopting these policies, with developing nations gradually
following, led by China.”

369. ExxonMobil made similar representations in other ExxonMobil publications
regarding its use of a proxy cost of carbon, including two Mar.ch 2014 reports, Managing the
Risks and Energy and Climate.

| 370. ExxonMobil specifically prep.ared Managing the Risks and Energy and Climate to
address the concerns of investors, including Massachusetts investors, regarding the climate-
related risks to ExxonMobil’s business and assets and its strategic planning to address those |
risks. In 2013, 72 institutional investors with nearly $3 trillion in assets, including

. Massachusetts-based investors Walden, Boston Common Asset Management, LLC, Trillium

Asset Management, and the Christopher Reynolds Foundation, sent a letter to ExxonMobil
seeking specific disclosures concerning, among other things, “[t]he risks to unproduced reserves,
due to factors such as carbon pricing” and “[t]he potential GHG emissions associated with the
production of all unproduced reserves.”

371. ExxonMobil expressly prepared Managing the Risks for the purpose of
“address[ing] important questions raised recently by several stakeholder organizations on the
topics‘ of global energy demand and supply, climate change policy, and carbon asset risk.”

372. Internally, on the other hand, EX}.(onMobil conceived of the document with the
motivation to “downplay . . . assertions of impairment and carbon asset risk.”

373. ExxonMobil represented in Managing the Risks that it had long applied a proxy
cost of carbon in its Outlooks, and takes those costs into account when making capital
investment decisions:

We also address the potential for future climate. related controls,
including the potential for restriction on emissions, through the use
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.of a proxy cost of carbon. This proxy cost of carbon is embedded-in

our current Qutlook for Energy, and has been a feature of the report
for several years. The proxy cost seeks to reflect all types of actions
and policies that governments may take over the Outlook period
relating to the exploration, development, production, transportation
or use of carbon-based fuels. Our proxy cost, which in some areas
may approach $80/ton over the Qutlook period, . . . is simply our
effort to. quantify what we believe government policies over the
Outlook period could cost to our investment opportunities. Perhaps
most importantly, we require that all our business segments include,
where appropriate, GHG costs in their economics when seeking
funding for capital investments. We require that investment
proposals reflect the climate-related policy decisions we anticipate
governments making during the Outlook period and therefore
incorporate them as a factor in our specific investment decisions.

374. ExxonMobil assured investors in Managing the Risks that the Company properly -
accounted for climate risks in all of its business planning and investment decisions, including
decisions regarding costs associated with proposed significant new projects, by its application of
a proxy cost of carbon:

We rigorously consider the risk of climate change in our planning
bases and investments . ... We also require that all significant
proposed projects include a cost of carbon—which reflects our best
assessment of costs associated with potential GHG regulations over
the Outlook period—when being evaluated for investment.

375. ExxonMobil represented in Managing the Risks that, based on its annual Outlook
for Energy analysis, which “explicitly account[s] for the prospect of policies regulating
greenhouse gases” by applying a proxy cost of carbon, “we are .confident that none of our -
hydrocarbon reserves are now or will become stranded.”

376. Likewise, in a section of Energy and Climate titled, “[e]valuating climate risk in
our planning,” ExxonMobil also expressly represented that to “reduce risk” and “enhance

profitability,” it “employs a robust process for evaluating investment opportunities and managing

our portfolio of operating assets. ExxonMobil requires that all business units use a consistent
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corporate planning basis, including the proxy cost of carbon . . ., in evaluating capital
expenditures and developing business plans.”l

377. Thus, ExxonMobil repeatedly reassured Massachusetts investors that the
Company was managing climate change risks through the comprehensive use of the disclosed
proxy costs of carbon set forth in its Outlook for Energy and other Company publications, which
escalated over time and reached $80 per ton in certain countries.

378. On May 25, 2016, ExxonMobil’s then-CEO Tillerson told shareholders at
ExxonMobil’s annual meeting that “unlike many of our competitors, we have for many years
included a price of carbon in our Outlook. And that price of carbon gets put into all of our
economic models when we make investment decisions as well. 1t’s a proxy. We don’t know how
else to model what future impacts migh;c be. But whatever policies are, ultimately, they come
back to either your revenues or your cost. So we choose to put it in as a cost. So we have
accommodated that un;:ertainty in the future, and everything gets tested against it” (emphasis
added).

379. At ExxonMobil’s annual shareholder meeting on May 31, 2017, Mr. Woods told
shareholders that its Outlook for Energy—"one of our most important planning tools”—uses a
pfoxy cost of carbon to estimate potential climate risk impacts. Mr. Woods also represented that
“the carbon reductions in our Outlook are consistent with the; pledges in the Paris Agreement.”

b) ExxonMobil’s investors have frequently noted and assigned

significant importance to the Company’s representations
regarding its use of a proxy cost of carbon.

380. Ina 2015 report prepared by WSP Parsons Brinckerhoff for Bank of America, the
firm advised the bank that, to address current and potential climate change policy, ExxonMobil
uses a proxy cost of carbon in its OQutlook for Energy. Based on its analysis of ExxonMobil’s

representations, WSP Parsons Brinckerhoff advised Bank of America that ExxonMobil “requires
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that all business segments include GHG costs in their analyses when seeking funding for capital
investments, requiring that investment proposals reflect climate-related policy decisions.” The
WSP Parsons Brinckerhoff report specifically cited ExxonMobil’s representation in Managing .'
the Risks that none of its hydrocarbon reserves are now or will become stranded. The report
noted ExxonMobil’s express representation that its conclusion regarding stranding risk was
based on its Outlook for Energy forecast, which incorporates consideration of the prospect of
policies that regulate greenhouse gas emissions.

381. ExxonMobil’s largest shareholder, Vanguard Group, Inc. (“Vanguard™), also
highlighted Managingthe Risks’ discussi(;n of ExxonMobil’s use of a proxy cost of carbon in
2016. A Vanguard analyst prepared an assessment of ExxonMobil’s key risks, including costs
associated with climate change regulation and decline in ExxonMobil’s stock value. The
Vanguard analyst noted that ExxonMobil has used a proxy cost of carbon since 2007 and that
ExxonMobil had represented that none of its hydrocarbon reserves are or will be at risk of
stranding. Regarding any risk to the company posed by the cost of climate change regulatory
compliance, the analyst assigned a “low” risk to ExxonMobil, since the “Outlook for Energy
anticipates policies will add rising costs (est. $80/ton by 2040).”

382. InaMay 30, 2016 equity research report detailing the highlightg of its investor
meeting with ExxonMobil, Wells Fargo summarized the representations ExxonMobil had made
regarding its application of a proxy cost of carbon “on all of its future developments.” The reﬁort
also summarized the following points, with respect to ExxonMobil’s representations regarding
its use of a proxy cost of carbon: “This approach reduces the risks associated with future CO2

emissions and incentivizes [ExxonMobil] to reduce overall emissions of all future projects. Also,
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all future project economics will not be negatively affected by future GHG rules, regulations and
taxes. This approach also helps [ExxonMobil] avoid the risk of stranded investments.”

383. ExxonMobil specifically described its use of a proxy cost of carbon to State Street
in meetings that took place in Boston in March and October 2017 and February 2018, discussed
below.

c) Internally, ExxonMobil’s proxy cost practices were

inconsistent and haphazard and did not identify any
meaningful impact from potential climate regulation.

384. Ashas been disclosed in litigation in New York, including trial testimony by
current and former Company managers and executives, ExxonMobil’s use of a proxy cost of
carbon was not, in fact, a serious corporate effort to characterize and manage climate change
risks. Internally, ExxonMobil did not apply proxy costs consistently or uniformly; its internal
corporate guidance for planning, budgeting, and reserves calculations did not match its publicly-
disclosed proxy costs. For some projects, the Company did not apply a proxy cost at all. In the
case of its carbon-intensive oil sands projects in Canada it applied much lower costs than either
its internal corporate guidance’s prescribed figures or its publicly disclosed proxy costs.
Moreover, its use of a proxy cost in érojecting global fossil fuel demand had no effect on the
prices the Company used in its planning—in other words, ExxonMobil’s pricing expectations
were the sarrie as if it had never applied a proxy cost at all. Without disclosing its internal
practices with any specificity, ExxonMobil reassured investors that the coming regulatory costs
of climate change posed no risk of asset stranding and indeed_no meaningful risk at all to the
Company.

. 385. For years, rather than using the proxy cost described in the publications and
communications described above, ExxonMobil used an undisciosed set of proxy costs (described

internally as “GHG costs™) that was set out in its internal Corpbrate Plan DataGuide and
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Appendices (“Corporate Plan”). The Corporate Plan is an internal ExxonMobil document, issued
annually and approved by Ex'xonMobiI’s senior management, which provides assumptions for -

.the Company’s business units to apply in making economic projections, including as part of the
Company’s annual planning and budgeting process.

386. In theory, ExxonMobil would use the Corporate Plan’s proxy costs to assess the
direct financial impact of climate change regulatioq of the greenhouse gas emissions from the
Company’s projects to inform project investment decisions and reserves calculations.

387. The proxy cost figures in ExxonMobil’s Corporate Plan were inconsistent with,
and significantly lower than, the Compa.ny’é publicly represented proxy costs until June 2014 for
developed countries in the OECD, and until June 2016 for non-OECD countries. For these
periods, ExxonMobil based investment decisions and business planning on significantly lower
proxy costs than those the Company represented éo investors that it used. Before mid-2016,
ExxonMobil had not even projected future greenhouse gas emissions for certain non-OECD
projects—aIet alone applied proxy costs to such emissions.

388. Indeed, ExxonMobil recently admitted that its proxy cost assumptions “had no
impact on ExxonMobil’s income statement, balance sheet, or other financial disclosures.”

389. ExxonMobil’s management, including then-CEQO Tillerson and other members of
the Management Comiﬁee, knew of and approved the significant deviation between thé
publicly disclosed proxy cost and the lower proxy costs set forth in the undisclosed Corporate
Plan. In-particular, Management Committee members reviewed and approved the Outlook for
Energy and key elements of the Corporate PIaI} each year. Further, Mr. Tillerson reviewed and

approved the Managing the Risks and Energy and Climate reports.
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390.  According to recent court testimony by Mr. Tillerson and current ExxonMobil
employees, the Corporate Plan did not even require application of its significantly lower proxy
cost figures and allowed deviations that resulted in the application of even lower carbon costs or,
potcntiaﬂy,_ no carbon costs at all.

391. ExxonMobil’s proxy cost practices with respect to costly, economic.ally
vulnerable oil sands projects in Canada provide a case in point. Thére, Exx‘onMobil assumed,
contrary to its representations, t}lat existing climate regulation would remain in place, .
unchanged, indefinitely into the future. ExxonMobil applied these flat (i.e., non-escalating),
lower proxy costs to both investment decisions at Canadian oil sands projects and to reserves
assessments, including at Imperial Oil’s Kearl project. This conduct was directly contrary to
ExxonMobil’s public representations that it applied escalating proxy costs to its businesses.

392. In other cases, such as North American natural gas investments and impairment
evaiuations, ExxonMobil used no proxy cost at all based on assumptions that the cost of climate
regulation would not be borne by the.Company, directly contrary to its public representations
about its use of proxy costs across its global portfolio of projects.

393. ExxonMobil’s application of lower proxy costs than it publicly represented or no
proxy costs at all, even after the Company revised its internal guidance, affects parts of the
business with significant greenhouse gas emissions, where applying the publicly represented
proxy cost could have had a particularly significant impact on the Compan)\r’s investment
decisions and business planning.
© 394. A Massachusetts-based Arjuna }epresentative recently testified that understanding
the discrepancies in ExxonMobil’s proxy cost representations would have been “material” to

Arjuna given Arjuna’s focus on the “resiliency of [ExxonMobil’s] assets, their investment
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decision[-]making, [and] the choice to invest more in unconventional higher cost higher carbon
assets.” '

395. Even where ExxonMobil apparently used the publicly-disclosed proxy cost of
carbon—in making its energy demand projections for purposes of the Outlook—that proxy cost
ultimately had »o influence on ExxonMobil’s evaluation of its future business prospects.

396. During the New York trial, ExxonMobil claimed that it uses its demand
projections from the Outlook to create what it refers to as a “price deck” or the “price bases™ for
its Corporate Plan. According to ExxonMobil, these “price bases” are projections for the price of
oil that are used in ExxonMobil’s financial modeling across the Company to evaluate the
anticipated future revenues of its existing assets and future projects.

397. In this regard, Mr. Tillerson testified that “we [(i.e., ExxonMobil)] require that all
the investments consider and incorporate proxy costs, which is in the price deck, everybody has
to use that existing price deck. So proxy cost is in every economic evaluation'. ... [TThat price of |
carbon gets put into all our economic models through the price deck; that price of carbon that’s
in the Qutlook.” |

398. However, other ExxonMobil testimony at trial confirmed that the Management
Committee determines the price bases or price deck gffer being presented with the Outlook
demand projection data, and, contrary to the process implied by Mr. Tillerson’s testimony, the
Committee does not use any formula or other mathematical modeling to determine the “price
bases” from the demand projections. Rather, the determination of the price bases is left entirely
to the subjective judgment of the Management Committee.

399. Due to this subjective process, it is impossible to quantify how much the demand

projections from the Outlook, and thus the proxy cost of carbon, influences the price bases, if at
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all. Moreover, any change in the proxy cost of carbon used when making demand projections
would not directly lead to different price bases as part of this process.

| 400. In reality, the Management Committee’s ultimate determination of the price bases
used in ExxonMobil’s corporate planning is completely divorced from the demand projections
that supposedly incorporate the proxy cost of carbon; indeed, as one internal ExxonMobil
document from Mr. Tillerson’s tenure explains, “Rex [Tillerson]’s [price bases] decision will be
more about the signal that he wants to send the organization than about what we think the market
will actually do.”

401. As aresult, the proxy cost of carbon is not directly incorporated into price
bases—and thus any corporate evaluations or project-based decision-making that utilizes them—
at all.

402. F‘ollowing the scrutiny in the New York litigation of ExxonMobil’s proxy cost
practices and perhaps befitting their limited use in the Company’s real-world decision-making,
the Company recently dropped all mention of “proxy costs” from its most recent energy and
climate publications, which, as described above, had previously showcased the Company’s use
of proxy costs. Certain of ExxonMobil’s regulatory filings still cite the Company’s application of
proxy costs in its Outlook for Energy—perpetuating ExxonMobil’s history of misleading
investors on this issue. Yet neither the 2019 Outlook document itself, nor ExxonMobil’s 2019
and 2020 Energy and Carbon Summaries, which purportedly “provide[] detailed information on
how [the Company] view[s] and manage[s] the risks associated with GHG emissions and climate
change,” use the term whatsoever—a tacit admission that ExxonMobil’s much-heralded strategy

for managing climate change risks is not, and never was, very important to the Company itself.
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D. Massachusetts Investors Have a Strong Interest in Accurate Disclosure of
Climate Change Risks to the World’s Financial Markets, the Fossil Fuel
Industry, and ExxonMobil’s Business and Assets.

403. ExxonMobil’s omissions and misrepresentations regarding climate risks are
material in that they influence investment decisions by Massachusetts investors and others,
especially because they are occurring at a time of (i) waves of financial pressure on the most
costly oil and gas projects, which cascade through the various measures companies and investors
use to evaluate the financial health of their assets; (if) growing investor attention to climate
change risks and advocacy for greater disclosure of and responses to those risks by companies,
especially fossil fuel companies with high levels of sensitivity to climate change regulation
and/or to climate change impacts; and (iii} significant investor engagement with ExxonMobil in
particular over its exposure to climate change risks, including by Massachusetts-based investors.

L Climate risks are important and material to Massachusetfs investors,
including Massachusetts investors in ExxonMobil securities.

404. Climate risk disclosures have been an increasing focus of investors, including
both the investment community as a whole and the substantiai group of i.nvestors focused on the
environmental, social, and governance (“ESG”) factors informing investment decisions.
According to a recent estimate, ESG-focused investing now includes over $30.7 trillion in assets
under management. U.S.-domiciled assets using ESG strategies in 2018 were valued at $12
trillion, comprising 26 percent of the assets under professional management in the United States
in that year.

405.  Massachusetts investors, including firms like Walden, Arjuna, Calvert Research
and Management (a subsidiary of Eaton Vance), Green Century Capital Management, and
Trillium Asset Management, are at the vanguard of ESG investing. Major Massachusetts

institutional investors like State Street, Wellington, Fidelity Investfnents, and John Hancock have
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ESG funds and are integrating ESG factors into their'investment decisions and gﬁidancc to client
investors, across all asset classes.

406. In April 2020, Kiplinger’s Personal -Finance, a leading monthly consumer finance
magazine with a paid subscriber base of 600,000, put sustainable investing on the cover with the

headline, “Invest in the Planet,” graphically tying sustainable investing to portfolio growth:
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407. The feature story reported the folllowing comment from the heéd of sustainability
research at investment researcli firm Morningstar: ‘-‘\Call it a tipping point if you want, but
concern about climate change is top of mind for all investors.”

408. In additic_)n, over 2,000 institutional investors and investment firms aroun‘d the
world, with over $80 trillion in assets under management, have signed the United Nations-

supported PRI The signatories include major ExxonMobil investors, including State Street,

Wellington, and Fidelity Investments. By signing the PRI, these firms have committed to
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incorporate ESG issues into their investment analysis and decision-making, and climate change
is the “highest priority” among these issues.

| 409. As afﬁnned by a growing body of peer-reviewed analysis, ESG factors that are
important to an industry, such as climate risk management in the energy sector, are material to
company financial performance, valuation, and investment outcomes. In the words of the
Sustainability Accounting Standards Board, “[r]esearch and market evidence continues to show
the connection between sustainable business practices and market performance. In response, a
number of initiatives have emerged to spur businesses to improve their climate-related
performance, their climate-related disclosure, or both.”

410. Accurate disclosure of climate change risk and related data is critical to investors
so that they can make informed investment decisions.

411. Institutions, pension funds, sovereign wealth funds, and mutual funds with $96
trillion of invested capital support the preeminent annual survey of global companies regarding
their greenhouse gas emissions and strategies for addressing climate change administered by
CDP.

412. Ratings agencies, like S&P Global Ratings and Moody’s, consider environmental
factors material to their ratings analysis for integrated oil companies.

413. The need for accurate disclosure relates not only to climate-related risks that will
manifest over the long term but also those that are currently occurring and will occur in the near-
term.

414.  The Financial Stability Boards Task Force on Climate-related Financial

Disclosures has issued guidance on how to integrate climate risk and opportunities into corporate

financial reporting. In particular, following the Paris Agreement, the Task Force develdped and
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published in 2017 a standardized framework for climate-related financial disclosure. The Task
Force specifically highlighted the near-term nature of the risk to oil and gas companies as a
driving force behind the importance of climate risk disclosure. ,

415. In2018 and 2019, CDP’s questionnaire sought quantitative and other climate risk
information aligned with the Task Force’s recommendations. After reporting to CDP in prior
years, ExxonMobil did not respond to CDP’s questionnaire in 2018 or 2019.

416, Dissatisfied with the fos.sil fuel industry’s, including ExxonMobil’s, response to
climate change risks, more than 1,000 institutional investors with $8 trillion in assets have made
the choice to divest their positions in fossil fuel companies. These investors include the
sovereign wealth fund of Norway, New York City’s and London’s pension funds,_colleges,
universities, philanthropic foundations, museums, and religious institutions.

417. For example, the University of California annouﬁced in September 2019 that its
$13.4 billion endowment and $70 billion pension fund would sell all f:ossil fuel holdings because,
their managers said, “hanging on to [such] assets is alﬁnancial risk” and such investments “posed
a long-term risk to generating strong returns for [the University’s] diversified portfolios.” The
University announced in May 2020 that it fully completed divestment, having sold off more than
$1 billion in fossil fuel assets.

418. Likewise, in February 2020, Georgetown University announced a plan to halt and
divest its $1.8 billion endowment’s fossil fuel investments, with its chief investment officer
stating that “climate change, in addition to threatening our planet, i;s increasing the risk of
investing in oil and gas companies, as we expect a more volatile range of financial outcomes.”

419. In early 2020, Harvard University’s Faculty of Arts & Sciencc.ss voted in favor of

divesting the University’s $40 billion endowment; in April, Harvard announced that its highest
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governing body, The Harvard Corporation, had directed development of a plan for the
endowment to achieve net-zero greenhouse gas emissions by 2050. Harvard president Lawrence
Bacow stated that “[w]ith this commitment, our focus is on reducing the demand for fossil fuels,
.an action that is consistent with the University’s overall commitment to reduce our operational
carbon footprint.”

420. In April 2020, Oxford University, the oldest university in-the English speaking
world, announced that its £3 billion endowment fund would divest all of its fossil fuel holdings,
and that its fund manager would engage with other companies in its portfolio to advance
business planning that will achieve net-zero corporate greenhouse gas emissions.

421. Andin May 2020, the Cornell University Board of Trustees voted to effectively
divest Cornell’s $6.9 billion endowment, instituting a moratorium on new fossil fuel investment
(private equity and bonds), growiﬁg investment in clean energy, and ending current investment
in fossil fuels over the next five to seven years. Cornell’s chief investment officer observed,
“[t]here’s a growing recognition that we’re transitioning away from fossil fuels globally, and the
economic competitiveness of renewable energy sources is rising. We’re doing the right thing
from an investment perspective, particularly for an endowment with a perpetual time horizon.”

422. Insofar as they damage companies’ reputations for their social responsibility and
environmental stewardship, and thus their societal “license to operate,” divestment efforts pose
an additional climate-related risk to oil and gas companies.

423. In 2018, an oil major that competes with ExxonMobil acknowledged that
divestment campaigns and related efforts pose a material risk to its business and the price of its

securities.
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424.  And in July 2019, the Secretary General of the Organization of the Petroleum
Exporting Countries stated in a meeting of the group that, as extreme weather events linked to
the climate crisis become more common, there is a “growing mass mobilization of world opinion
... against oil,” which is “perhaps the greatest threat to our industry going forward,” and was
beginning to “dictate policies and corporate dqcisions, including investment in the industry.”

425. Investors recently have divested their holdings in ExxonMobil in particular. In
June 2019, for example, Legal & General Group, an ExxonMobil shareholder with over $1
trillion in total assets under management and approximately $2 billion in ExxonMobil holdings
as of March 2019, began to divest from ExxonMobil in 19 of the firm’s funds and to ask its
clients to divest additional holdings. According to a Legal & General representative, its
divestment was to “hold Exxon[Mobil] accountable for something that’s really material for their
ﬁ;ture.”

426. In this regard, in January 2020, the Church of England Pensions Board, which
manages about $3.7 billion in assets, designed an index for its investments with index provider
FTSE Russell to rank companies in their efforts to curb carbon dioxide emissions based on
alignﬁent with the Paris Agreement’s targets. While oil companies that have committed to
reduction targets are inclﬁded in the index, ExxonMobil was excluded because the Company has
nbt made such commitments.

427. ExxonMobil’s shareholders and bondholders, including Massachusetts-based
investors, often hold ExxonMobil securities for long periods of time and are concerned with the
financial health of the Company and returns on their investments over both the short and long

terms.
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428. ExxonMobil markets its securities to long-term investors with the constant refrain
that the Company is focused on creating “long-term shareholder value.”

429. For example, then-CEQ Tillerson told market analysts in 2016 that “[w]e really
are trying to undertake the most attractive opportunities that we see, thinking about them in terms
of 30 years . . . . [W]e are not for the short term shareholder, necessarily. That’s not what we
build the business around. It’s not how we run the business. We run the business for people that
are going to own these shares é very long time, that we hope the shares are in the trust that they
leave their children and their grandchildren.”

430.  With focus on both short- and long-term value, major Massachusetts institutional
investors have called for companies to treat climate-related risks as they would any other
material risk and for disclosure to investors of relevant information regarding those risks and
companies’ plans for successfully managing them.

431. A fixed-income analyst at Fidelity Investments recognized the impact that
climate-related risks could have on ExxonMobil in particular. In one report from September
2016, a Fidelity Investments analyst wrote in a “Liquidity Update” on ExxonMobil: “Economic
factors, climate change policies and changing technology could all have a negative impact on
demand for energy (oil, gas, LNG). ... We are monitoring demand trends carefully—this is an
érea of concern for us over the next 5 years.”

432. According to a 2017 publication by State Street’s investment management
division, “béards should regard climate change as they would any other significant risk to the
business and ensure that a company’s assets and its long-term business strategy are resilient to
the impacts of climate change . . . . As a long-term investor, [State.Street] expects boards,

particularly in high-impact sectors, to consider climate risk as they would any other material risk
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to the sustainability of their business. We believe that it is important for these companies to give
investors informat'ion that is relevant in helping them gain comfort that climate risk is being
managed by the board”’ (emphasis added).

433. State Street’s investment managers stated in the 2017 publication that the way that
companies integréte climate risk into long-term strategy is “particularly important™ in the oil and
gas sector “where long investment horizons could render assets stranded.” They also asserted
that the “[c]osts of controlling emissions to meet targets should be considered when making
c-apitaI allocation decisions to arrive at the true cost of an asset.” The State Street managers also
stated that “carbon price assumptions are important” because they “provide insights into how
companies account for climate risk in the planning process” and “are key in helping companies
identify potential stranded assets and mitigate the risk of investing in assets that may become
stranded in the future.”

434. Inthe parlance of the 2017 publication, State Street’s investment managers
consider ExxonMobil a “high-impact sector” company. State Street called on ExxonMobil and
other such companies to “disclos[e] the average and range of carbon pﬁce assumptions™ and
“discuss[] impacts of scenario-planning ;)n long-term capital allocation decisions.” State Street”
shared the publication containing these statements with ExxonMobil through email.

435/ | In the words of a State Street senior managing director who is its head of ESG
Investments and Asset Stewardship, State Street is “trying to mitigate ESG risk” and engages
with investee companies “to understand the impact of board discussion around climate change on
long-term strategy and capital allocation.” According to this State Street director, investors

inquiring with State Street about the firm’s offerings are increasingly asking that ESG concerns
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like climate risk be “integrate[d] . . . into [their] entire portfolio[s]” because “it isn’t about ESG
for the sake of ESG—it’s the material risk posed by ESG.”

436.  With respect to fixed-income securities, the State Street director said that “{w]hen
something ES G-relafed does go wrong, it can severely impact the return of your bond.
Particularly with long-term bonds, the probability of something going wrong o;zer a long horizon
is high if the risk is not mitigated or properly managed.” The State Street director has also
explained that engagement with companies regarding ESG occurs “at the time we make the
decision to invest.”

437, State Street’s focus on ESG risk is not limited to long-term, fixed-income
investments, however. The State Street director has explained that “ESG risks are as important to

-shareholders as they are to bondholders,” and “ESG scores are going to be as important in
driving investor dollars into shares as credit scores are for fixed income.”

438. Wellington likewise is focused on climate change as a material investment risk.
According to the CEQO of Wellington, “[w]e see it as our fiduciary duty to take into consideration
issues that may impact the immediate or long-term financial performance of our clients’
portfolios. Climate change is one of many themes that falls into this category.” Wellington
recently announced an initiative with the Woods Hole Research Center to integrate climate
science and asset management, with a focus on “creating quantitative models” to analyze the
effects of climate change on the world’s financial markets and “developing investor tools and
innovative analytical methods seeking to improve climate risk assessment and investment
outcomes.”

439.  BlackRock, which is, as noted above, the world’s largest investment manager and

has offices in Boston, announced to its clients in January 2020 that “we are making sustainability
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integral to the way BlackRock manages risk, constructs portfolios, designs products, and engages
with companies,” stating the firm’s belief that “sustainability should be our new standard for
inirésting.” In making this announcement, BlackRock observed that “[o]ver the past few years,
more and more of our clients have focused on the impact of sustainability on their portfolios,”
with this “shift . . . driven by an increased understanding of how sustainability-related factors can
affect economic growth, asset values, and financial markets as a whole.” Of these factors, the
“most significant . . . relates to climate change, I;Ot only in terms of the physical risk associated
with rising global temperatures, but also transition risk—namely, how the global transition to a
low-carbon economy could affect a company’s long-term profitability.” According to
BlackRock, its integration of sustainability issues, including climate risk, into its investment
approach reflects the firm’s “conviction that all investors—and particularly the millions of our
clients who are saving fc;r long-term goals like retirement—must seriously consider
sustainability in their investments,” and the firm intends to do so itself:

Where we have the greatest discretion—in portfolio construction,

our active and alternatives platforms, and our approach to risk

management—we will employ sustainability across our investment

process . ... The steps we are taking . .. will help strengthen our

ability to serve you as a fiduciary. Sustainability is becoming
increasingly material to investment outcomes.

440. Fossil fuel companies’ disclosures of climate risk also may affect the value of
securities that are held over short timeframes, because market responses to such disclosures may
contribute to lower market capitalization, bond rating changes, and altered perceptions of su;:h
conipanies’ creditworthiness.

2, ExxonMobil’s Massachuseltls investors and the Company have en aaged
directly on how it manages climate change risks.

441. ExxonMobil is aware of the importance of climate risk to Massachusetts-based

investors because it has had substantial and purposeful continuing contacts with Massachusetts
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institutional investors and other Massachusetts holders of its securities that include discussions of
climate risk.

442. Having recognized the increase in ESG-focused investing and demands for
disclosure of ESG-related information, ExxonMobil has been working with investor advisory
groups that include members representing Massachusetts institutional investors on matters
related to the Company’s impact on climate change, climate change’s impact on the Company’s
business, and the pofential for climate change re“gulation to impact the Company.

443. In 2011, ExxonMobil established its External Citizenship Advisory Panel, which
consisted of five to six independent experts tasked with providing feedback to the Company on
the development of its citizenship activities, strategy, and communications.

444, The Boston-based Director of ESG. Shareowner Engagement at Walden (“Walden
ESG Director”) was a member of ExxonMobil’s External Citizenship Advisory Panel.

445, At least since 2012, ExxonMobil has had extensive contacts with the Walden
ESG Director regarding the Company’s engagement with ESG investing advisors, the
Company’s messaging and public statements concerning climate change, and the Company’s
approach to climate ctiange risks posed to its business.

446, At least since 201‘4, ExxonMobil reached out to the Walden ESG Director to
consult with him about the organization of the Company’s regular meetings with ESG
shareholders, regarding specifically either the list of invitees or the topics to be discussed at such
meetings.

447. For example, in 2014, Brian Tinsley, then Manager, Shareholder Relations at
ExxonMaobil, emailed the Walden ESG Director to consult with him about the invitees and

invitation to a December 2, 2014 ESG shareholder meeting, which was focused on the risk of
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climate change and which included a discussion of the Company’s proxy cost of carbon and
“carbon asset risk.”

448. In 2015, Robert Luettgen, a Manager in the Office of the Sécretary at
ExxonMobil, emailed the Walden ESG Director to ask for his “thoughts on how best to develop
a list of topics to discuss” at an ESG shareholder meeting set for February 12, 2016. The agenda
for that meeting included a discussion of the “outcomes and irﬁpacts” of the Paris Agreement and
the “Company perspective on risks that others claim.”

449. In 2016, Mr. Tinsley emailed the Walden ESG Director to consult with him about
the date, the invitees, and the invitation to an ESG shareholder meeting set for December 2,
2016. Mr. Tinsley also asked the Walden ESG Director to forward agenda suggestions for the
meeting. |

450. Massachusetts institutional investors have recently engaged with ExxonMobil
regarding climate change in a variety of other Ways, including through in-person meetings in
Méssachusetts.

451. In 2015, Mr. Tillerson met in-person with a representative of Fidelity Investments
during which they discussed, among othe-:r issues, climate change. During that meeting, Mr.
Tillerson described the 2015 media coverage related to Ex.xonMobil and its histori.c climate
knowledge as “nonsense.”

452. Inlate 2015, a Wellinéton managing director and industry analyst attended a
breakfast with Mr. Tillerson, during which Mr. Tillerson relayed, in Wellington’s words, that
Massachusetts Institute of Technology scientists with whom EX};onMobil works have advised
the Company that “the jury is still out,” on climate change, meaning that the science remains

uncertain.
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453. Responciing to an internal Wellington summary of the breakfast with Mr.
Tillerson, Wellington’s then-director of invéstment research observed that “Exxon[Mobil] is in
so deep on this that their CEO may be pursuing the best strategy for shareholders by continuing
to say that there is just too much uncertainty, but aft_er decades of keeping the argument from
reaching a fever pitch, I think the risks of these institutions being impaired by the public and
government are rising very quickly. Many of our clients are going to come to the same
conclusion in one way or aﬁother and virtnally all of them are going to be under pressure to do
50,7 |

454, 1In2016, Brian éonj eiko, then Manager, Investor Relations at ExxonMobil,
emailed a Wellington fepresentative on behalf of himself and then-ExxonMobil Vice President
of Investor Relations and Secretary Jeffrey Woodbury to reque;t a meeting regarding, among
other things, the potential for increased Company disclosures regarding climate change. The
ensuing discussion included a discussion of ExxonMobil’s views on the Paris Agreement’s 2
degree C target and the costs of carbon dioxide mitigation.

455. In 2016, an energy analyst a‘L Fidelity Investments met with Mr. Tillerson, and
they diséussed, among other topics, Mr. Tillerson’s view'on so-called “Anti-Energy” advocates.
Mr. Tillerson expréssed his-skepticism about the viabilit;lf of rénewable energy and his
confidence in ExxonMobil’s business model in the context of proposals to increase the use Of
renewables. ’ |

456. In March 2017, Mr. Woodbury, Mr. Luettgen, and other ExxonM'obil
representatives traveled to Bostc;n- to meet with representatives of .Staté Street about a number of
issues, including the impact of climate change and climate change-related regulation on the -

Company’s business. ExxonMobil and State Street specifically discussed the Company’s proxy

'
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cost of cafbon, write-down of certain asséts, and investments in carbon capture and ‘sequestration
technology. ExxonMobil management requested the meetir;g.

457. In April 2017, a Wellington portfolio manager requested and held a
teleconference with ExxonMobil representatives, including Mr. Woodbury, to discuss Exxon’s
asset write-downs at the end of 2016.

458. InMay 2617, ExxonMobil representatives, including Mr. Woodbury, held a
teleconference with representatives of Wellington to discuss ExxonMobii’s Energy and Carbon

) , }
Suminary and ExxonMobil’s approach to managing the risk of climate change. This
teleconference was held as part of ExxonMobil’s outreach to institutional investors to discuss
climate-related topics.

459. In May 2017, following up on an in-person discussion with an ExxonMobil
representative in Boston, a Wellington portfolio manager requested a clarification of the
“economics per barrel” of Aspen, a C-ompany Canadian oil sands project.

460. In October 2017, an analyst at Wellington‘hosted Mr. Woodbury and other
ExxonMobil representatives at a meeting in Boston to discuss a number of issues. An investment
manager focused on ESG investing at Wellington also attended the meeting and a;ked questions
about climate risk disclosures. After the meeting ended, Mr. Woodbury further discussed with
the ESG manager her questions about the type of climate risk disclosures ExxonMobil might
implement. |

461.  In September or October 2017, an energy analyst at Fidelity Investments hosted
Mr. Woodbury and other ExxonMobil representatives in Boston to discuss ExxonMobil’s

investment options and its long-term outlook on energy markets. During this meeting,

ExxonMobil discussed its views on sustained oil demand in light of renewables and other energy
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alternatives. ExxonMobil also discussed its research into algae biofuels and carbon capture
technology.

462. In October 2017, ExxonMobil CEQ Darren Woods, Mr. Woodbury, and other
ExxonMobil representatives traveled to Boston to meet with representatives of State Street about
a number of issues, il‘ncluding the impact of climate change and climate change regulation on the
Company’s business. ExxonMobil and State Street specifically discussed the Company’s proxy
cost of carbon and investments in carbon capture and sequestration technology. ExxonMobil
management requested the meeting.

463. In 2018, ExxonMobil embarked on what it described as an “East Coast roadshow
. .. regarding [its] Energy Outlook and. .. report on impacts of climate change.”

464.  As part of this “roadshow,” in February 2018, Mr. Woodbury, Mr. Luettgen, and
other ExxonMobil representatives again traveled to Boston to meet with representatives of State
Street, including a member of its investment team, about a number of issues, including the
impact of climate change and climate change regulation on the Company’s business.
ExxonMobil and State Street specifically discussed ExxonMobil’s strategic projection of energy
demand, how ExxonMobil considers and helps its customers manage emissions arising from the
use and combustion of fossil fuel products, the Company’s stress testing of assets, and its
investments in carbon capture and sequestration technology. ExxonMobil management requested
the meeting.. \

465.  Also as part of this “roadshow,” in February 2018, Mr. Woodbury, Mr. Luettgen,
and other ExxonMobil representatives met with representatives of Wellington in Boston
specifically to discuss the impact of climate change and climate change regulation on the

Company’s business.
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466. In August 2018, Wellington representatives, including portfolio managers of
equity funds totaling approximately $200 billion in assets under management, at ExxonMobil’s
request met in Boston with ExxonMobil representatives, including Senior Vice-President of
Investor Relations Neil Chapman. During the meeting, Wellington representatives asked for a
better understanding of differing duration and cash flow characteristics of assets, volume versus
value tradeoffs, ExxonMobil’s philosophy for asset sales and acquisitions, and whether
renewables will ever be a focus of ExxonMobil’s strategy.

467. In November 2018, at ExxonMobil’s request, representatives from Wellington
met in Wellington’s Boston office with ExxonMobil representatives, including Neal Hansen,
Vice President of Investor Relations, and Loan Tran, of the Company’s Environrnent.al Policy
and Planning divis;ion, to discuss climate and other issues important to Wellington.

468. At ExxonMobil’s 2019 annual shareholder meeting on May 29, 2019, Mr. Woods
offered the following assurances to attendees, including Massachusetts investors, responding to
comments from a Massachusetts investor representative, regarding the Company’s management
of climate changé risks (emphasis added):

I think the Board takes responsibility for the oversight of all
company tisk, including climate-related risk. We take that
responsibility very seriously. We have a comprehensive framework
to assess our business -risk including the change and the risk
associated with climate change. And for more than a decade, at least
1 session of the full Board each year is dedicated solely to climate
issues. It’s also a frequent topic of conversations in review at other
sessions of the Board as circumstances warrant. The Board
commiittees are also empowered to provide additional insight on the
risk faced by the company. The Board audit committee assesses our
overall risk management approach. The public issues and
contributions committee regularly reviews safety, health and
environmental performance, including the steps taken to identify
and manage climate-related risk. Given the already established risk
assessment process and structure, the Board is confident that this
matter is appropriately addressed . . . .

120



469. Thus, ExxonMobil made numerous representations to these Massachusetts
investors regarding climate risks and the Company’s approach to managing those risks, and these
communications constitute substantial, purposeful, and continuing contacts with Massachusetts
institutional investors, including physically within the state itself, with regard to these issues.

E. ExxonMobil Is Deceiving Massachusetts Investors by Failing to Disclose the

Systemic Risks of Climate Change to the Global Ecoromy, the World’s
Financial Markets, the Fossil Fuel Industry, and the Company’s Business.

470. ExxonMobil has employed a broad strategy of deceptive communications to
Massachusetts investors and others, inherent in its Outlook for Energy and climate risk
disclosures, that héve helped shape investor expectations of the risks of climate change to the
global economy, the world’s financial markets, the fossil fuel industry, and ExxonMobil’s
business. The strategy is a pernicious outgrowth of ExxonMobil’s decades-long corporate
campaign to establish itself as a preeminent thought leader on energy trends and policies.

471. ExxonMobil’s supposed climate risk disclosures together assert that ExxonMobil
has _accounted for and is responsibly managing climate change risks and that, in any event, they
pose no meaningful threat to the Company’s business model, its assets, or the value of its
securities. This is the case, ExxonMobil’s disclosures claim, because fossil fuel demand is fated
to grow in the coming decades, clean energy alternatives are not and will not in the near future
be competitive with fossil fuels, and the world’s governments are unlikely to constrain fossil fuel
use to limit global warming to the level those governments have agreed is necessary to avert the
most harmful potential consequences of climate change.

472. ExxonMobil’s climate risk disclosures and related communications to investors
are deceptive because they deny or ignore the numerous systemic risks that climate change
presents to the global economy, the world’s financial markets, the fossil fuel industry, and

ultimately ExxonMobil’s own business, as detailed in Sections IV.C, V.B, and V.C above,
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despite the Company’s longstanding scientific understanding of the potentially “catastrophic”
nature of these risks.

473.  According to recent research, these systemic 1;isks threaten comparable or even
greater shocks to the world’s financial markets than the 2008 global financial crisis, during
which the U.S. subprime mortgage crisis threatened the solvency of the world’s major banks and
triggered a global financial panic. As set forth in Section V.B above, central bankers and
regulators are increasingly calling for greater recognition and disclosure of such systemic risks,
which are already manifesting in the unavailability of insurance for low-lying real estate assets
and ratings downgrades of Imum'cipal bonds for communities affected by extreme weather events.

474. Likewise, the coronavirus palndemic has illustrated that any phenomenon that
causes global fossil fuel deman.d to drop precipitously will have wide-ranging economic impacts
on global financial markets and devastating gffects on the valuation of fossil fiel company assets
and securities.

475. The systemic risks of climate change threaten, in particular, the long-term
holdings of Massachusetts investors in ExxonMobil securities.

476. ExxonMobil has never publicly acknowledged or accounted for the way these
systemic risks would affect its business, the fossil fuel industry, the world’s financial markets, or
the global economy, on which ExxonMobil’s projections of ever-increasing fossil fuel demand
rest. ExxonMobil instead has misleadingly assured investors—through, for example, its proxy -

cost misrepresentations described in Section V.C.3 above—that the Company was essentially

immune to climate change risks.
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477. Full and accurate disclosure of systemic climate change risks by ExxonMobil
would influence investment decisions by the Company’s Massachusetts investors with respect to
ExxonMobil securities.

1 ExxonMobil has long understood the extent of likely and potential

climate change impacts but has never disclosed to its investors the
systemic risks of these impacits.

478. Decades ago, ExxonMobil already was developing an understanding of many of
these potentially systemic climate-related risks to society, the world economy, the financial
syste;m, the fossil fuel industry, and the C(;mpany’s business and assets.

479. Asrecounted in Section IV.B above, a.s of at least 1980, Exxon participated in the
AQ-9 Task Force, a meeting at which climate change expert Dr. J.A. Laurman explained that
global average temperatures were expected to ﬁse 2.5 degrees C (4.5 degrees F) by 2038, a
changé that would have “major economic consequences,” “bring[ing] world economic growth to
a halt,” and that, by 2067, temperatures would increase by 5 degrees C (9 degrees F), if
emissions continued unabated, a change that would have “globally catastrophic effects.”

480. Likewise, as recounted in Section IV.B above, in the early 1980s, Exxon
recognized that the net consequences of carbon dioxide-induced changes in climate would be
“adverse to the stability of human and natural communities,” and an Exxo-n scientist advised that
it was “distinctly possible™ that, over the long term, climate change will “produce effects which
will indeed be catastrophic (at least for a substantial fraction of the earth’s population).” In that
same timeframe, Exxon’s management was advised of the anticipated and potential impacts
associated with the projected temperature increases expected to result from increasing
atmospheric carbon dioxide concentrations, including droughts, or, as Exxon’s scientists put it,

“disturbances in the existing global water distribution balance [that] would have dramatic impact
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on soil moisture, and in turn, on agriculture”; desertification; accelerated growth of pests and
weeds; detrimental human health effects; aﬁd human population migration.

481.  As discussed above, the heating of the global climate is on precisely the track that
Exxon scientists forecasted decades ago, and, consistent with those predictions, the adverse
impacts and costs of climate change are rapidly increasing.

482. Despite its early s;cientiﬁc understanding of the massive scope of potential
climate-related risks to society and the gloiaal economy—and the role of its products and
business in creating them, ExxonMobil has never accurately disclosed to its investors, even in
recent years, the systemic risks from climate change, including the risks they present to society,
the global economy, the world;s financial markets, the fossil fuel industry, or ultimately the
Company’s business and assets. In failing to disclose this information, ExxonMobil has also
failed to disclose to invéstors the nature of its contingency planning, if any, to respond to these
risks.

2. - ExxonMobil’s climate risk disclosures deceptively deny, ignore, and

downplay the systemic risks of climate change, including to ifs business
model.

483. ExxonMobil’s disclosures to invéstors regarding climate phange tell a misleading
story—at complete odds with its 1-1istoric knowledge regarding the systemic risks of climate
change—of very little, if any, risk to ExxonMobil’s fossil fuel business. The story is, at bottom, é
continuation of its other public-facing campaigns to deny climate change that began in the late
19805. ExxonMobil’s self-serving account of growing demand for its fossil fuel products, the

N :

inadequacy and implausibility of'cleaner alternatives, and little risk of asset-stranding or other

wealth destruction is deceptive.
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484. For the market as a whole, Exx.onMobil’s climate risk disclosures have obscured
and 'had the effect of worsening the systemic risks identified by regulators to the world’s
financial system, which threaten the ExxonMobil holdings of Massachusetts investors.

_ 485. With escalating investor and regulator concerns about climate change, there is
growing recognition that certain companies, and in particular ExxonMobil, have not fully or
adequately accounted for climate change risks in public disclosures. .‘

" 486. ~ ExxonMobil’s affirmative disclosures, which incorporate its energy forecasts, not
only fail to disclose these risks; in many cases, the disclosures deceptively deny and downplay
these risks.

487. In particular, ExxonMobil misleadingly promoted its use of a high and escalating
proxy cost of carbon in its business planning. Repeatedly showcased by the Company in
publications and communications with investors, this practice sought to account for only one
clim;ite—driven risk—the risk of greenhouse gas regulation to the Company’s business and assets.
Even then, ExxonMobil’s actual practices in applying proxy costs were at best uneven and
haphazard, and no meaningful potential financial impacts were ever identified as a result of
ExxonMobil’s application of its acclaimed cliﬁate risk management strategy, as discussed
above.

488.  Under the guise of thought leadership and economic expertise, ExxonMobil’s
energy projections comprise a comprehensive, forward-looking set of expectations about future
economic conditions and energy resources. It is among the only energy companies in the world
that compile and produce such detailed projections. By design, ExxonMobil’s projections are

closely watched and credited by investors, analysts, and other market participants.
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489.  With these projections as their foundation, ExxonMobil’s climate risk disclosures
fail to disclose any meaningful risk from climate change to society, the global economy, the oil
and gas sector, or the Company’s business and assets, and they downplay the significance of all
the climate-related risks that the Company does acknowledge.

490. ExxonMobil’s energy and climate risk disclosures deceptively se'ek to reassure the
Company’s investors, including its Massachusetts investors, that climate change does not pose
the very risks to their ExxonMobil investments that the Company understood as early as the
1970s.

491.  On the first page of ExxonMobil’s 2014 publication Managing the Ris;%s, which it
issued to address investor concerns regarding the Company’s climate risk management, the |
Company states that “we are confident that none of our hydrocarbon reserves are now or will
become ‘stranded’” and that “producing these assets is essential to meeting growing energy
demand worldwide . . . .”

492.  Managing the Risks expressly rejects the potential for renewable energy to
displace fossil fuels through 2040, stating that “renewable sources, such as solar and wind,
despite very rapid growth rates, cannot scale up quickly enough to meet global demand growth
while at the same time displacing more traditional sources of eﬁergy.”

493.  Consistent with this conclusion about renewable energy, Managing the Risks
describes the Company’s conclusions that risks to its business from policy responses to climate
change are “highly unlikely™ because:

the scenario where governments restrict hydrocarbon production in
a way to reduce GHG emissions 80 percent during the Qutlook
period [through 2040] is highly unlikely. The Outlook demonstrates
that the world will require all the carbon-based energy that

ExxonMobil plans to produce during the Outlook period. Also . ..
we do not anticipate society being able to supplant traditional
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carbon-based forms of eﬁergy with other energy forms, such as
renewables, to the extent needed to meet this carbon budget during
the Outlook period.. . . .

[W]e -do not believe a scenario consistent with reducing GHG
emissions by 80 percent by 2050, as suggested by the “low carbon
scenario,” lies within the “reasonably likely to occur” range. of
planning assumptions, since we consider the scenario highly
unlikely . ...

[T]he company does not believe current investments in new reserves
are exposed to the risk of stranded assets, given the rising global
need for energy . ...

494. In 2014, ExxonMobil also issued the publication Energy and Climate, which
contains similar representations to investors about the Outlook for Energy, the limits of
renewable energy, and its position that climate-related risks will not constrain its planned
cievelopment of fossil fuels.

495.  Energy and Climate describes hdw, because “ExxonMobil’s business is energy,”
ExxonMobil “actively engage[s] society on requirements for the exploration, development,
production and distribufion of energy to meet I;hé demands of a growing global pqptilation.” In -
the Company’s words, this engagement is “brgad and multi-fa;:eted,” including: (i) participating
in “efforts to improve the efﬁciency, effectiveness and environmental f0(.)tpriln_t-‘0f the energy |
Business, its processes and products™ thrp’u‘gh “a muItimde of professional organizations™; (ii)
“proactively engaging regulators on regimes and approaches that can improve the safety,
reliab__ility and sustainability of operations”; (iii) engaging “the public and thought-leaders on
energy issues,” includiné the Outlook for Energy, which is “but one of the many ways that
ExxonMobil engages society on energy requirements”; (iv) on climate change, engaging “both
with policy makers and the public” through remarks by “our senior executives” including Mr.
Tillerson and taking “numerous opportunities to articulate [the Company’s climalte_]’ policy

“positions in our annual Energy Qutlook, Corporate Citizenship Report, and Carbon Disclosure
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Project submission, and through executive speeches, advertising, publications, media interviews
and other policy fora™; (v) conducting “scientific, economic and technological research on
climate change for nearly 30 years” to “improve scientific understanding, assess policy options
and achieve technological breakthroughs that reduce GHG emissions,” including “more than‘ 45
papers in peer-reviewed literature” and the participation of ExxonMobil scientists as “authors
and review editors in assessments of the IPCC since its inception”; and (vi) “[s]upporting major
[climate-related] projects at a wide range of institutions,” including universities, consultancies,
and research centers.

496. These efforts together constitute a sophisticated, global, multi-decade effort to
il}ﬂuence financial markets, among qthers, to credit ExxonMobil’s representations about climate
change and its risks and to accept ExxonMobil’s supposed expert conclusions about energy
trends and, specifically, ExxonMobil’s self-serving global energy demand projections.

497. Consistent with the representations in Managing the Risks and Energy and
Climate, ExxonMobil’s later disclosures continue to éssert that the Company will face virtually
no meaningful transition risks from climate change because aggressive regulatory action is
unlikely, renewable energy sources are uncompetitive, and fossil fuel demand and investment
will continue to grow. . |

498. ExxonMobil’s 2018 Outlook for Energy projects that, through 2040, “o0il grows
and continues to be the primary source of energy for transportation and as a feedstock for
chemicals” and “[n]atural gas also grows, with increasing use in power generation, as utilities
look to switch to lower-emissions fuels.” Specifically, it projects that “[n]atural gas grows the.

most of any energy type, reaching a quarter of all demand,” and “[o]il will continue to play a
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leading role in the world’s energy mix, with growing demand driven by commercial
transportation needs and feedstock requirements for the chemicals industry.”

499. In addition, ExxonMobil projects, through 2040, growth in global liquids
production of 20 percent “to meet demand growth,” including “growth in natural gas liquids,
tight oil, deepwater, oil sands and biofuels.” As for natural gas, ExxonMobil projects global
natural gas demand to grow “by about 40 percent, as its share of the world’s energy mix rises
from 23 percent to 26 percent between 2016 and 2040.”

500. ExxonMobil’s 2019 Outlook for Energy, issued in August 2019, repeats these
projections in all relevant respects.

501. Inthese projections, ExxonMobil fails to incgrporate or disclose the systemic
risks to the fossil fuel industry presented by sudden or dramatic changes to the industry’s
economic health. An illustrative example is the reversal of fortunes of thermal coal mining and
coal-fired electric generation in the United States, where coal consumption was 44 percent lower
in 2018 than its 2007 peak. Over roughly the last year, major global banking and insurance
entities including the European Bank for Reconstruction and Development, Chubb, Zurich
Insurance Group, Hannover Re, Allianz Group, Munich Re, Swiss Re, and the insurance unit of
BNP Paribas all have announced that they are limiting investment or underwriting in those
businesses, rendering many coal companies uninsurable and unbankable by many of the world’s
Iﬂaj or financial institutions.

502. Similar changes in the future could affect investment plans in other parts of the
fossil fuel industry, inclﬁding the oil and gas sector. In this regard, major global financial
company Zurich Insurance Group announced in July 2019 that it was updating its policy against

investment in or underwriting coal mining and coal-oriented electric generation to exclude
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companies with major investments in oil sands extraction and oil shale. In’ addition, AXA and
Swiss Re have stopped providing coverage for oil sands projects and are rio longer investing in
them; HSBC, the largest bank in Europe has said it will stop financing new oil sands
development; and a fast-growmg BlackRock fund has pulled out of investments in companies
that profit from oil sands.

503. Inits projections, ExxonMobil also wholly fails to in.corporateof disclose the
implications f;)r world energy demand of systemic climate change risks and their potentially
calamitous economic costs. For example, these projections assume substantial economic grth
in developing world countries like India, which are already experiencing devastating climate
change impacts, while utterly failing to account for or disclose the potential that future impacts
will make such growth impossible and will decimate the economic output of such countries, as
set forth in Section V.B. '

504. Inthe 2018 Outlook for Energy, ExxonMobil projects that global CO2 emissions
will rise through 2040, to about 10 percent higher than 2016 levels. ExxonMobil’s 2019 Outlook
for Energy also projects that such emissions will rise over that same time period.

505. ExxonMobil’s 2018 Outlook for Energy includes a sensitivity case to test the
impact of a market transition to light-du'ty electric vehicles by 2040. In resigning this transition
to a sensitivity case, ExxonMobil indicates that this case is unlikely. In this case, “total liquids
demand in 2040 could be similar to levels seen in 2015 as growth in chemicals and commercial
transportation would Iﬁostly offset a decline in light-duty vehicle demand.” ExxonMobil’s 2019
Outlook for Energy reiterates the conclusions of this electric vehicle sensitivity case. Thus,

through its Outlook for Energy, ExxonMobil misleadingly asserts to investors that rapid growth
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of cleaner alternatives to internal-combustion vehicle transportation—a major market for its
fossil fuel products—would pose little risk to its overall business.

506. Exx-onMobil’s 2018 Outlook for Energy also provides an assessment of certain
modeled scenarios that would limit global temperature increases to 2 degrees C, in response to
demands from investors, including Massachusetts investors, secking greater disclosure of
ExxonMobil’s climate-related risks. ExxonMobil’s 2019 (jutlook for Energy includes a similar
assessment. |

507.  First issued together with the Outlook for Energy in 2018 and re-issued in 2019,
ExxonMobil’s Energy and Carbon Summary summarizes the assessment as it relates to energy
supply and demand and emissions. ExxonMobil’s 2019 Outlook for Energy also references its
Energy and Carbon Summary. In January 2020, ExxonMobil issu'ed a new Energy and Carbon
Sﬁmmary, referencing its 2019 Outlook for Energy.

.508. As described in ExxonMobil’s 2019 Energy and Carbon Summary, “[r]elative to
our O‘utlook, a theoretical 2°C pathway would generally lower demand for oil, natural gas and
coal, and increase use of nuclear and renewables.” However, that Summary says, “[¢]ven -under a
2°C pathway, significant investments will be required in oil and natural gas capacity. In this
scenario, according to the [International Energy Agency], cumulative oil and natural gas
investments could exceed $13 trillion by 2040.” The Summary ‘goes on to state that
“[p]roduction from our proved reserves and investment in our resources continue to be needed to
meet global requirements and .offset natural field decline,” and that “[o]ur businesses are well-
positioned for the continuing evolution of the energy system.” ExxonMobil’s 2020 Summary

repeats these statements.
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509. The Summary thus indicates to investors that, even in a 2 degree C scenario, its
massive investments in fossil fuels are needed and not at risk.

510. The 2019 Summary specifically addresses the climate-related risks to the
Company’s proved reserves and states that “[bJased on currently anticipated production
schedules, we estimate that by 2040 a substantial majority of our year-end 2017 proved reserves
will have been produced. 'Since the 2°C scenarios average implies significant use of oil and
natural gas through the middle of the century, we believe these reserves face little risk from
declining demand” (emphasis added). ExxonMobil’s 2020 Summary repeats this statement with
reference to the Company’s year-end 2018 proved reserves.

511. In‘the 2019 and 2020 Summaries, ExxonMobil quantitatively discloses exactly
one set of resources that it expects would not be economically attractive in a 2 degree C
pathway: “a portion of our non-proved resources” that are non-natural gas “unconventional
liquids assets in the United States,” comprising “less than 5 percent of ExxonMobil’s total net
book value of property, plant and equipment” as of September 30, 2018, and September 30,
2019, respectively.

512. With respect to physical climate-related risks to its infrastructure around the
world, the Summary states that ExxenMobil conducts “environmental assessments . . . in
advance to ensure that protective measures and procedures are in place prior to building and
start-up of [Company] facilities,” which are “designed, constructed and operated to withstand a
variety of extreme weather and environmental conditions” using “historical experience with
additional-safety factors to cover a range of uncertainties.” According to the Summary,

“ExxonMobil’s comprehensive approach and established systems enable us to manage a wide
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variety of possible outcomes, including risks associated with climate change.” The 2020
Summary repeats. these statemeénts in all relevant respects. -

f 513. The 2019 and 2020 Summaries conclude with the statement that “[e]xisting policy

L\ .
frameworks (including the Paris [Nationally Determined Contributions]), financial flows, and the .

availability of cost-effective technologies indicate that society is not currently on a 2°C pathway.
Should society choose to more aggressively pursue a 2°C pathway, we will be positioned to
contribute through our engagement on policy, development of needed technologies, improved
operations, and customer solutions” (emphasis added).
514. ExxonMobil CEO Darren Woods told investors at the Company’s 2019 annual

shareholder meeting on May 29, 2019, much the same: -

Our outlook projects a 25% increase in energy demand. Oil demand

is expected to grow by 0.7% a year, driven by commercial transport

and chemical feedstocks. Natural gas demand will grow by 1.3% a

year to meet electricity and industrial demand. Now some of you

may think that growth does not sound like much, but when you

factor in depletion rates, new oil production needs to increase by 8%

a year and natural gas by 6%. Even under hypothetical scenarios

where technology breakthroughs and government policies put the

world on a 2-degree path, large investments in new oil and gas

supplies are still required due to the significant depletion rates. In

fact, the International Energy Agency estimates our industry needs

to invest $21 trillion over the next 2 decades on new energy projects

to offset depletion and continue to meet the energy needs of the
world's growing population and increasing middle-class.

515. Mr. Woods repeated tho:se same themes at the Barclay’s 2019 Energy Conference
in New York on September 4, 2019, highlighting increasing demand f(;r fossil fuel energy
around the world and the Company’s view that clean energy technologies will require maj or
advances over many decades to contribute a significant share of the world’s energy mix,

516. Mr. Woods has continued to insist in recent public statements to investors that

global fossil fuel demand will grow and support ExxonMobil’s fossil fuel investments well into
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the future, including in his prepared remarks and responses to questions at ExxonMobil’s annual
sharehofder meeting on May 27, 2020, which was held virtually due to the pandemic and
attended by M;issachusetts investors.

517. In 2018, 2019, and 2020, ExxonMobil did not file any report with CDP and has
never provided investors, through CDP or otherwise, any overall or comprehensive quantitative
estimates of the potential financial impacts from climate-related risks on ExxonMobil’s business.

518. Inits own climate-related disclosures, ExxonMobil has not fully implemented the
recommendations of the Financial Stability Board’s Task Force on Climate-related Financial
Disclosures, discussed in Paragraph 414 above, despite claiming that its 2019 and 2020 Energy
and Carbon Summaries were “aligned with the core elements of the framework developed by”
the Task Force.

519. OnJune 17,2019, CDP organized investors with §11 trillion under management,
including Walden, to target ExxonMobil and other companies ';hat have failed to report to CDP.

520. Likewise, in a bulletin regarding ExxonMobil issued in conjunction with the
Company’s 2020 annual shareholder meeting, BlackRock stated that “climate risk and transition-
readiness are paramount investment concerné” for BlackRock and it sees those concerns as “key’
business issues” facing the Company. In the bulletin, Blaci(Rock stated that it does “not believe
the Exxon[Mobil] board has demonstrated that it is exercising its independent judgment in
advising and overseeing management in assess-ing and disclosing material risks to the business
relating to climate™ and “we have still not seen the substantive action we would expect given the
- material climate risks facing the company, and the concern expressed to the company by

investors, including BlackRock.” |
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521. Describing “a.gap in the compaﬁy’s disclosure and action with regard to several
components of its climate risk management,” BlackRock faulted the Company in the bulletin -for
its failure to fully adhere to the recommendations of the Financial Stability Board’s Task Force.
BlackRock specifically identified “several areas of significant concern,” including: (i) the
Company’s lack of meaningful, ongoing greenhouse gas emission reduction targets; (ii) its
failure to “convey{] a sense of urgency proportionate to the risk identified”; (iii) its failure to
disclose “the degree of warming they anticipate under their stated [investment] strategy and why
that path is in the best interests of long-term shareholders™; and (iv) its failure to initiate
reporting of emissions attributable to its products (also known as “Scope 3” emissions), which
BlackRock called “an important step in measuring material long-term business risk,” i.c.,
“exposure to changing demand and regulation which may result in reduced carbon use,” because
not disclosing such emissions “can be misleading.”

522. In contrast with Ex.xonMobil’-s internal understanding of climate change risks
dating to the 1970s and the numerous recent warnings of the world’s central bankers, financial
regulators, and others about the systemic risks of climate change and the need for greater
disclosure, ExxonMobil’s periodic disclosures to investors misleadingly fail to disclose those
systemic risks.

3. ExxonMobil’s misleading omissions and misrepresentations about the

systemic risks of climate change are material to its Massachuselts
- investors.

523. ExxonMobil’s deceptive omissions and misrepresentations in its climate risk
disclosures are material to its Massachusetts investors in violation of Chapter 93A.
524, By failing to appropriately disclose the systemic risks of climate change, and

otherwise denying or downplaying those risks, ExxonMobil has deprived its Massachusetts
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investors of material infom;ation regarding a major category of financial risks to their
ExxonMobil securities.

525.  Such information about the systemic risks of climate change, whi.ch ExxonMobil
has long knovx'rn, would have influenced ExxonMobil’s Massachusetts investors to make different
investment decisionfs, including the purchase, sale, retention, and pricing of ExxonMobil
securities, in several respects.

526. First, ExxonMobil’s failure to disclose the systemic risks of climate change and
its statements denying or downplaying such risks in its own climate risk disclosures'have
und;:rmined investor and market recognition of how these risks may affect and diminish the
value of ExxonMobil’s business and securities. ExxonMobil’s systemic risk omissions and
misrepresentations have therefore discouraged and deferred the allocation of investment dollaré
away from investments in ExxonMobil securities toward other investments that are not exposed
to such risks.

527. Second, ExxonMobil’s failure to disclose the systemic risks of climate change
reduces the accuracy and reliability of the market pricing of carbon assets across the fossil fuel
ipdustly, putting Massachusetts investors with ExxonMobil holdings at risk of losses, and
increélsing the potential for sudden, chaotic, and costly repricing in the future.

528. Third, ExxonMobil’s failure to disciose the systemic risks of climate change has
delayed investor re_:cognition of such risks aﬁd increased the exposure of the markets to such
risks. As discussed above in Section V.B, these risks threaten ecological, societal, and economic
stability around the world, and ExxonMobil’s omissions and misrepresentations will make the
likely reallocation of capital required to address climate change risks less orderly and more

costly, if not devastating, to ExxonMobil’s Massachusetts investors.
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529. Conversely, ExxonMobil’s disclosure of systemic risks from climate change
would benefit the market as a whole by improving investor awareness of these risks in a manner
that would promlote market stability by permitting orderly shifts in capital allocation and limiting
sudden ;a.nd costly asset repricing and market disruptions, with concomitant benefits to
ExxonMobil’s Massachusetts investors.

530. Faced with full and accurate disclosures of these risks and ExxonMobil’s
contribution to those risks, Massachusetts investors in ExxonMobil securities would have
pursued different investment or asset diversification strategies to limit their exposures.

531. Appropriate disclosure of the extent to which ExxonMobil’s fossil fuel businesses
have contributed and are contributing to the potential for systemic risks also would steer many of
the Company’s Massachusetts investors, including those who have placed a priority on ESG
factors, away from investments in ExxonMobil securities and/or the oil and gas sector as a
whole. In this regard, such disclosure would accelerate the treﬁd of investor divestment of
ExxonMobil securities in particular, as described in Paragraphs 416 through 425 above.

F. ExxonMobil’s Omissions and Misrepresentations to Massachusetts Investors

Understated the Risks of Climate Change to Its Business, Provided
Untenable Fossil Fuel Projects with Greater Access to Capital, and Were
Detrimental to the Public Interest in Avoiding the Worst Harms of Climate
Change.

532. ExxonMobil’s omissions and misrepresentations about systemic climate risks
were all the more egregious in light of its specific and highly scrutinized disclosures on climate
risk from 2014 forward and the extensive investor interest and concern regarding the issue over
the years. And ExxonMobil management, including Mr. Tillerson, knew of and approved of the
omissions and misrepresentations in its disclosures.

533. By failing to disclose the systemic risks of climate change to its investors,

ExxonMobil delayed and evaded market understanding of those risks and the associated capital
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reallocation decisions that would accompany accurate pricing of those risks. As a result,
ExxonMobil and the fossil fuel industry maintained investor confidence and access to capital for
billions of dollars of ongoing investments in new fossil fuel infrastructure, which are
incompa-tible with global efforts to avert catastrophic warming of the climate.

534. ExxonMobil’s omissions and misrepresentations put its Massachusetts investors
at increased risk of losses in the future, as greater recognition of the physical and transition risks
of climate change to ExxonMobil, other fossil fuel companies, and the global economy
increasingly diminishes the market valuation of ExxonMobil securities, potentially under sudden,
chaotic, and disorderly circumstances.

535. ExxonMobil’s unlawful conduct led to investments and funding commitments,
including by Massachusetts investors, that impeded and deferred the essential transition to
cleaner energy sources and systems and allocated capital to fossil fuel projects whose current and
future greenhouse gas emissions make the worst potential harms from climate change to
Massachusetts, the United States, and the world more likely to occur.

536. Overall, ExxonMobil’s omissions and misrepresentations to investors about
systemic climate risks had and continue to have the effect of promoting “predatory delay” in
meaningful action to address:climate change across the fossil fuel industry, the world’s financial
markets, and the global economy, that is, in the words of writer Alex Steffen, “the deliberate
slowing of change to prolong a profitable but unsustainable status quo whose costs will be paid

by others.”

138



VI. EXXONMOBIL IS DECEIVING MASSACHUSETTS CONSUMERS THROUGH
MISLEADING ADVERTISEMENTS THAT CLAIM USING EXXONMOBIL FOSSIL
FUEL PRODUCTS REDUCES GREENHOUSE GAS EMISSIONS, FAILURES TO
DISCLOSE THE IMPACT OF ITS FOSSIL FUEL PRODUCTS ON CLIMATE
CHANGE, AND GREENWASHING CAMPAIGNS.

537. Inthe course of selling and marketing its fossil fuel products to Massachusetts
consumers, ExxonMobil has engaged in intentional, concerted efforts to obfuscate the fact that
the production and use of ExxonMobil’s fossil fuel products emit large volumes of the dangerous
greenhouse gas pollution that is causing disruptive climate change impacts. ExxonMobil’s false
and misleading misrepresentations are material because they directly influence a consumer’s
decision to purchase those products, have the capacity to affect consumer energy and
tranéportation choices, and deter consumers from adopting cleaner, safer alternatives to
ExxonMobil products.

538. In particular, ExxonMobil has misled and continues to mislead Massachusetts
consumers by representing that their use of ExxonMobil’s Synergy™ fuels and “green” Mobil
1™ motor oil products will reduce greenhouse gas emissions. ExxonMobil’s advertising and_
promotional materials for those products are highly deceptive because ExxonMobil makes
misleading representations about the products’ environmental benefits and fails to disclose that
the development, refining, and consumer use of ExxonMobil fossil fuel products emit large
volumes of greenhouse gases, which are causing global average temperatures to rise and
destabilizing the global climate system.

539.  As part of the Company’s overall marketing scheme to portray its products as safe
and environmentally beneficial, ExxonMobil also has engaged iri and is engaging in
“greenwashing” campaigns directed at Massachusetts and other consumers that mischaracterize

the Company and its activities.
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540. “Greenwashing” constitutes advertising and promotional materials designed to
convey a false impression that a company is more environmentally responsible than it really is,

kN4

and so to induce consumers to purchase its products. Like “whitewashing,” “greenwashing” is a
company’s effort to cover up facts that would reveal its harmful envirpnmental impact.

541. ExxonMobil promotes its products by falsely depicting ExxonMobil as a leader in
addressing climate change thro;lgh technical innovation and various “sustainability” measures,
without disclosing (i) ExxonMobil’s ramp up of fossil fuel production in the face of a growing
climate emergency; (ii) the minimal investment ExxonMot;il is actually making in clean energy
corr;pared to its investment in business-as-usual fossil fuel production; and (iii) ExxonMobil’s

efforts to undermine measures that would improve consumer fuel economy.

A, ExxonMobil Markets and Sells Its Fossil Fuel Products to Massachusetts
Consumers.

542. ExxonMobil gasoline, diesel fuel, and other fossil fuel-based products, such as
motor oils, are sold throughout Massachusetts to Massachusetts consumers.

543.  ExxonMobil ensures that its fossil fuel products reach Massachusetts consumers
through (i) the way it controls the distribution of ExxonMobil-branded products to Massachusetts
conéumers, (ii) its sales and credit transactions related to fossil fuel product.purchases by
Massachusetts consumers, and (iii) its Massachusetts-directed advertising.

L ExxonMobil controls how ExxonMobil-branded products are distributed
to Massachusetts consumers. '

544. ExxonMobil has sold its fossil fuel products in Massachusetts for many decades.
Until 2010, ExxonMobil, directly or through subsidiaries, owned a large number of retail gas
stations in Massachusetts and also sold ExxonMobil-branded fossil fuel products through

independently owned retail gas stations.
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545. Today, ExxonMobil-branded gasoline and other ExxonMobil fossil fuel-based
products are sold at about 300 retail gas stations in Massachusetts under a variety of ownership
and operation arrangements, all bearing the Exxon or Mobil banner.

546. A number of ExxonMobil subsidiaries are registered to do business in
Massachusetts as foreign. corporations, including its wholly-owned subsidiaries ExxonMobil
Pipeline Company and ExxonMobil Oii Corporation, which maintain facilities in Massachusetts
for transportation and disfribution of fossil fuel pro dﬁcts to Massachusetts customers.

547. With regard to the ExxonMobil fossil fuel products sold at gas pumps,
ExxonMobil publicly represents to Massachusetts consumers that it delivers its fossil fuel
products to its fuel storage tenninalgs and that, at its terminals, it .adds particular detergents and
additives that it speciﬁés- to create its consumer-ready fossil fuel products, which are transported
by truck to .its ExxonMobil-branded rétaii service stations.

548. ExxonMobil directs Massachusett;s consumers to this network of Iretai'l gas
stations through its interactive website, which identifies the location of such stations by town and
street address foIlo'wing the input of the consumer’s location or zip code.

549. ExxonMobil directs and cor;trols the creation, marketing, and sale of
ExxonMobiI—Zranded fossil fuel proglucts sold at Massachusetts iretail gas stations.

550.  Specifically, Massachusétts retail gas stations that offer ExxonMobil-branded
fossil fuel products sell those products pursuant to a Brand i*"}ee Agreement (“BFA”).

551. . Under the BFA, ExxonMobil requires any wholesalers and retailers that sell the
Company’s branded products (“BFA Holders™).in Massachusetts to create fossil fuel products
.sold at the pump by combining unbranded gasoline with ExxonMobil-approved.additives sold by

ExxonMobil-approved suppliers according to ExxonMobil’s specifications.
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552.  Under the BFA, ExxonMobil closely controls the marketing and sales practices of
Exkon‘- and Mobil-branded retail gas stations in Massachusetts by, among other things, requiring
BFA Holders and branded retail gas stations to diligently promote the sale of Exxon- and Mobil-
branded fuel products, through ExxonMobil-approved advertising and merchandising.

553. For example, Global Partners LP (“Global”) is a BFA Holder involved in over
100 Exxon- or Mobil-branded gas stations in Massachusetts. Global owns and operates some of
those stations. Global also leases Exxon- and Mobil-branded gas stations to franchise dealers and
sells Exxon- or Mobil-branded gasoline to its franchise dealers, which, in turn, sell that gasoline
to Massachusetts consumers. Additionally, Glo‘;)ﬁl sells ExxonMobil-branded gasoline to retail
gas stations in Massachusetts that are independently owned and operated by third parties and to
gasoline distributors.

554.. Pursuant to the BFA, Global, its franchisees, and third parties that purchase
Exxon- or Mobil-brangled gasoline from Global all must comply with ExxonMobil’s facility
requirements, brand image requirements, advertising and sales promotion requirements, and
minimum service standards. The same is true for other BFA Holders.

2. ExxonMobil engages in sales and credit fransactions related to the sale -
of its fossil fuel products with Massachusefts consumers.

555. ExkonMobil developed and sﬁpports a smartphone application (“app”), the
Réwards—lL app '(formerly known as the Speedpass+ app), through which Massachusetts:
consumers set up personal accounts and use; the app as a payment platform for buying gasoline,
diesel fuel, and other products alt Exxon- and Mobil-branded retail gas stations located in
Massachusetts.

556. ExxonMobil directly engages in business transactions in Massachusetts when

Massachusetts consumers use the payment platform on the Rewards+ app to purchase gasoline,
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diesel fuel, or other products at Exxon- or Mobil-branded retail gas stations located inl
Massachusetts. ' ' )

557. ExxonMobil offers Massachusetts consumers credit through its ExxonMobil
Smart Card credit card. !

558. Using the ExxonMobil Smart Card, Massachusetts consumers make purchases on
Fhe credit card as a way to obtain discountsv on gasoline at Exxon- and Mobil-branded retail ga;s
stations. ExxonMobil is advertising the ExxonMobil Smart__Carci by offering 12 cents off every
gallon of its SynergyTM—brahd' fuel for the first two months (or, if the application is through the
Rewards+ app, 50 cents off every gallon for the first two months) and by claiming, “Get the
ExxonMobil Smart Card and you rﬁay never pay full price for gas again.” The ExxonMobil
Smart Card also affords customers additional perks.

559. Massachusetts consumers can manage their ExxonMobil Smart Card accounts and

pay their ExxonMobil Smart Card credit card bills through the ExxonMobil website or Rewards+

A\,
~ -

app.

560. EﬁxonMobil also sells ExxonMobil Gift Cards through Exxon- or Mobil-branded |
retail éervice stations in Massachusetis.and unaffiliated retailers in Massachusetts that can be.
us_ed to purchase gasoline and other fossil fuel products at Exxon- and ‘Mobil-branded
Massachugetts retail gas é_tations.

561. Inthe Rewards+ app, ExxohMobil promotes its products to Massachusetts
consumers by falsely portraying its environmental performance. Its statements include claims
that the Company has “[c]onscientious practices™ and “[r]igorous standards™ and that -

ExxonMobil is “continually innovating to develop products that enable customers to reduce their

energy use and CO2 emissions.”
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562. ExxonMobil also publishes statements about its Synergy™ fuel technology
products to Massachusetts consumers through the “Our fuel” section of its Rewards+ app.

563. About its app, ExxonMobil recently said that “[n]othing is more important to us
than protecting our customers . . . . That’s why we make a point to protect our customers with the
ExxonMobil . . . mobile paymént app,” which permits direct transactions with ExxonMobil’s
“payment cloud.” The Company added that “[o]ne of our guiding principles is that [customer]
payment and private information never goes down to the store” because “[i]t never leaves our
payment cloud.”

f 564. ExxonMobil directs and controls the marketing of its Synergy™ fuel technology
products for sale to Massa‘chusetts consumers throug-h the Company’s communications with and
training of BFA Holders in Massachusetts.

565. For example, on June 21, 2016, ExxonMobil conducted a training of its branded
wholesalers for ExxonMobil’s launch of Synergy™ fuels in the United States, including
Massachusetts. The agenda for the tra_ining included topics such as “Synergizing Consumers”
and “Synergizing Your Sites,” in which the Company spoke of amplifying its Synergy™ launch
by having a significant Synergy™ television presence in the 2016 Summer Olympics in Rio and
discussed creating Synergy brand and product awareness at retail sites‘with an integrated
marketing campaign targeting ExxonMobil loyalty program members.

566. ExxonMobil conducted “Brand Champion” training sessions in 2016 and 2017,
directed at BFA Holders, designed to provide in-depth training on ExxonMobil’s marketing |

programs, with a training dedicated to “Implementing Synergy.” In the briefing and preparation

document for the “Brand Champion” training, ExxonMobil recognizes that it is ExxonMobil’s
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own ma;ketiné programs for its Synergy™ fuel technology products that are implemented at the
ExxonMobil retail sites.
3. ExxonMobil sells other fossil fuel products fo Massachusetts consumers.

567. Beyond the pumps at gas stations, ExxonMobil sells other fOSSilfl"lel products,
including engine lubricants such as its Mobil 1™ motor oil products, to Massal:husetts
consumers through retailers in the Commonwealth like Target, Home Depot, Consumer Auto
Parts, Costco, Pep Boys, Walmart, AutoZone; NAPA Auto Parts, O’Reilly Auto Parts, and
Advance Auto Parts.

568. ExxonMobil directs Massachusetts consumers to retailers that carry Mobil 1™
motor oil products through its interactive website, Whi(:hi identifies neal:rby retailers by town and
address following input of location or zip code.

569. As described below, Ex_xo_nMobil dire(;tly advertises these retail products to
Massachusetts consumers. E;{xonMobil also provides advertising and marketing support directly
to non-gas station retailers that offer ExxonMobil-branded fossil fuel productsr-in Massachugetts.

4, ExxonMobil advertises its fossil fuel products in Massachusetts.

570. In addition to providing advertising support to BFA Holders and retail stores that
sell itg branded products, ExxonMobil advertises its fossil-'fuel) products in Massachusetts
through all types of media, including radio, television, print‘ media, conspicuous highway
signage, its wébsite, and distribution of promotional materials to Massaéhusettg consumers.

571. For example, ExxonMobil has run Massachusetts-specific advertisements for its
fossil. fuel products-over Massachusetts radio stations and in the Boston Globe a‘nd the Lowell '
Sun.

572. ExxonMobil advertises itself, as of March 1, 2018, as the “Official Motor Fuel

Partner of the Boston Celtics,” launching a multi-year marketing partnership with the team that
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included “an official 180-degree photo experience event” on March 20, 2018 at Boston’s TD
Garden, and promotional videos with Celtics personalities at ExxonMobil-branded gas stations in
Massachusetts. This partnership is a further example of a sp;eciﬁc ExxonMobil effort to target
and-sell its motor fuel and other products to Massachusetts consumers.

573. ExxonMobil is running a series of paid full-page ads in print editions and posts in
the electronic edition of The New York Times, with the objective of reaching Massachusetts
consumers. In these greenwashing ads, ExxonMobil falsely portrays itself a.s a clean energy
leader, focused on efforts to develop energy from alternate, allegedly environmentally preferable
sources like algae and plant waste. A

574. ExxonMobil also r?arkets its ExxonMobil Rewards, Loyalty, and Speedpass+
programs through influencer marketing campaigns that reach Massachusetts consumers. For
example, ExxonMobil recently engaged its advertising agency, Weber Shandwick, one of the
world’s leading communications and marketing services firms according to its website, to vet,
recommend, and secure a YouTuber and three Instagram influence partners, to educate their
subscribers about the benefits of the ExxonMobil Rewards program. The goal of the campaign
was to acquire new users of ExxonMobil Rewards-. |

575. ExxonMobil also engaged Weber Shandwick to devélop a similar influencer
campaign for its Speedpass+ program that targeted “social personality inﬂuer}cers,” including
two to three top tier YouTube influencers. ExxonMobil’s advertising agency was to participate in
ongoing calls with influencers on the “message train,” and the goal of this influence campaign
was to educate influencer audiences about the benefits of Speedpass+.

576. ExxonMobil engages Weber Shandwick to develop social personality influencer

marketing plans because influencers “have a powerful impact on consumers during the decision-
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making process [and] have the ability to increase brand awareness, consideration and
intent/recommendation.” ExxonMobil’s influencers are vetted by Weber Shandwick to avoid
those with climate change or global warming opinions that could be contrary to ExxonMobil’s
interests.

B. ExxonMobil Misleads Consumers by Claiming Its Fossil Fuel Products

Reduce Carbon Dioxide Emissions; Deceptively Fails to Disclose in Its
Advertising Material Information About the Dangers to Consumers of Using
Its Fossil Fuel Products; and Misleadingly Greenwashes Its Brand by Falsely
Presenting Itself as an Environmentally Responsible Clean Energy ‘
Innovator, When in Fact, ExxonMobil’s Products Are a Leading Cause of
Climate Change.

577. ExxonMobil’s advertisements and promotional materials, including those directed
through BFA Holders under its control, deceptively misrepreseﬁt to Massachusetts consumers
that a climate benefit is derived from the use of its fossil fuel products.

578. ExxonMobil deceives Massachusetts consumers by failing to disclose in
advertisements and promotional materials directed at them that the development, production,
refining, and consumer use of its. fossil fuel products—including gasoline and motor oil—emit -
large volumes of greenhouse gases, which are causing global average temperatures to rise,
resulting in a substantial increase in deadly extreme weather events, coastal property damage,

disruptions- of fisheries, the spread of vector-borne diseases, large-scale ecosystem-disruption,

and other unprecedented threats to human populations. 1

r

579. ExxonMobil’s advertisements and promotional materials, therefore, fail to
* disclose the extreme safety risk associated with the use of ExxonMobil’s dangerous fossil fuel
products, which are causing potentially “catastrophic” climate change, in the words of Exxon’s
own scienti_sts decades ago.. l-
580. ExxonMobil’s misleading statements about its fossil fuel products and its failure

to disclose that the use of its products is causing dangerous climate disruption are particularly
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deceptive given the stark contrast between the Company’s long internal knowledge of the role its
fossil fuel products play in causing climate change and the extensive marketiﬁg étatements in
which the Company promotes the purported environmentf;ll benefits of those same producté.

581. Specifically, ExxonMobil misleadingly represents that consumer use of its
Synergy™ and “green” Mobil 1™ product‘s reduces greenhouse gas emissions, at most a half-
truth that fenders its advertising and promotional materials for those products highly deceptive,
since ExxonMobil also fails to disclose the fact that the production and consumer use of fossil
fuel products like Synergy™ and “green” Mobil 1™ are a leéding cause of climate change that
endangers public health and consumer welfare.

582. ExxonMobil’s misleading statements and omissions are deceptive because, even
if it is technically true that Synergy™ and Mobil 1™ improve internal combustion engine
ferformance and/or efficiency relative to prior or other products, ExxonMobil’s claims that these
ﬁroducts help reduce greenhouse gas emissions convey a false impression that using the products
results in environmental benefits. To the contrary, the development, production, Areﬁning, and
consumer use of ExxonMobil fossil fuel products (even products that may yield relatively more
efficient engine performance) increase greenhouse gas emissions.

583. ExxonMobil’s extensive greenwashing representations, in which ExxonMobil
presents itself to Massachusetts consumers as an environmentally responsible corporate citizen
concerned about climate change and leading innovative efforts to develop low carbon fuels, are
part of ExxonMobil’s overall marketing and branding sﬁategy. ExxonMobil’s greenwashing
representations are misléading because, contrary to those messages, ExxonMobil remains laser-
focused on increasing fossil fuel production and is actively engaged in delaying action to reduce

emissions, including by waging a secretive campaign to fight the very fuel economy and
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emission standards for passenger vehicles that help consumers save fuel and money and limit
pollution from vehicles.

L ExxonMobil deceptively promotes its Synergy™ and “green” Mobil 1™
products as “solutions” for combatting climate change while failing to -
disclose its knowledge that production and use of those products causes
climate change. .

a) Promotion of Synergy™ fuels

5 84. InJuly 2016, ExxonMobil rolled out its Synergy™ fuel and forecourt imaging
_ . across its U.S. branded network, inélu&iné the about 300 ExionMo’bil branded stations in
Massachusetts. |
585. All gasoline sold at ExxonMobil-branded stations in Massachusetts has received
the ExxonMobil S),rn_ergy“‘;i additive, and tht;refore constitutes ExxonMobil’s Synergy™ fuel.
586. Since 2013, ExxonMobil haé spent over $100 million on advertising and

promotion of ExxonMobil gasoline, including Synergy™ fuel.

‘
-~

587. Promotional materials for Synergy™ appearing 0-13/ ExxonMobil’s‘,website, :
accessible in Massachuéetts, feature a photograph of a mountain sunrise with trees in the
foreground and text éx.pressly'representi‘n_.g that its Synergy™ p.roducts help reduce greenhouse
gas egﬁssions {(bold in originail; emphasis added):

‘Environmental perfoﬁnance-. |

Conscientious practices. Rigorous standards.

Continually improving environmental performance while pﬁrsuing
reliable and affordable energy.

Ten years ago, we introduced Protect Tomorrow. Today.—a set of
expectations that serves as the foundation for our environmental
performance. Guided by a scientific understanding of the
environmental impacts and related risks of our operations, these
rigorous standards and good practices have become an integral part -
of our day-to-day operations in every country in which we do
business including those with minimal regulations in place . . . .
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The following are the three major areas in which we’ve concentrated
our efforts to reduce environmental impacts. . . .

Improve efficiency in consumer use of fuels

We're continually innovating to develop products that enable
customers to reduce their energy use and CQO2 emissions. For
example, we have: :

Developed specially formulated synthetic lubricants for cars, trucks
and industrial equipment that last longer and help end-users reduce
their energy consumption

Created tire liners that retain air better than their predecessors,
thereby improving vehicle fuel efficiency . . . .

Engineered Fuel Technology Synergy™ fuels to help improve fuel
economy and reduce CO2 emissions** -

588. A screenshot of relevant portions of the ExxonMobil webpage featuring this
promotion is reproduced below:

[remainder of page intentionally blank]

> The double-asterisk refers to the following statement at the bottom of the page: “Fuel economy
improvement is based on Synergy-branded gasoline compared to gasoline meeting minimum
U.S. government standards. Actual benefits will vary based on factors such as vehicle type,
driving style and gasoline previously used.”
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Exxon » Home » Aboutus + Emvironments performance

Conscientious practices. Rg

Continually improving environmental performance while pursuing reliable and affordable energy

Ten years sgo, we intduced Prorect Tamomoey, Today, - o set of expectations that serves &5 the foundation fos our environmenital performance Guded by a scientficunderstanding of the
esvironmantal impacts and related risks of our operations, these rigocous standands and Goed practices have become an integral part of our day-to-day-operations in every country inwhichweda
business nchiriing those ywith minimal regulations in place.

As well, we contider the long-term sacil and i of the co ities inwhich we work ahd contnualy engage stakeholders in the process.
Al

The following sreé the thre major areas in which we've efforts to reduce

Imprave the efficiency of our operations

ExxonMobd invested Mmaré than $1.5 bilton over the Last six yeacs t improve efficiency and reduce g qis from our op q
fachtties, suth of refinerigs and chemical plants. In tha past ten ysars we have reduced greenhouse gas emissions in Qur eperations by more than
7 mulion metne tons, which is the equivatent of takdyg sbowt 1.4 mdton cars off the road.

1 Improve efficlency in consumer use of fuels .
1 were continually inngvating to develop products that enable customers to reduce their energy use snd CO2 emissions, For example, we have:

= Developed specially formulated synthetic lubricants for cars, trucks and industrial equipment that bast longer and help end-users reduce
thewr energy consumption

+ Created tire iness that retain air better than their predecessors, thereby impraving vehicls fisel efficiency

» Deveioped a technoiogy to improve the separator films used in lthium-lon batteries, which ane used in lzptops, ctll phones end,
increasingly, kybrid vehicks

» Engineered Fuel Technology Synergy” fyels to help impreve fuel econamy and reduce CO2 emissions™

589.  As part of its Energy lives here™ campaign, in its advertisements for its
Synergy™ fuel, including in labelling on gasoline pumps at ExxonMobil-branded gas stations in
Massachusetts, which the Company controls, ExxonMdbil claims that the fuel will “take you
further,” and contains more detergents than required by the Environmental Protection Agency,
earning it the so-called “Top Tier” certification:

At ﬁxxon and Mobil, we pay attention to every last detail. That
includes carefully formulating the 7 meticulously balanced

ingredients in Synergy™ gasoline—painstakingly designed and
tirelessly tested to take you further.
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590.

believe enhance engine performance, potentially resulting in decreased pollutant emissions and

Exxon and Mobil Synergy™ gasoline contains significantly higher
quantities of detergents than required by the Environmental
Protection Agency (EPA) and has passed key performance tests
resulting in it being certified TOP TIER.

Top Tier certification is awarded by automobile manufacturers to fuels that they

increased fuel economy.

591.
its advertising regarding the “cleanness™ and fuel efficiency benefits of its Top Tier-certified
Synergy™ fossil fuel product, which are misleading without mention of the key role fossil fuels

play in causing climate change:

592.

for customers,” ExxonMobil represents that it is “developing products that help customers

ExxonMobil has made and continues to make repeated, similar representations in

1

“When you fill up [at] an Exxon™ or Mobil™ station, you can be
confident you’re getting TOP TIER gasoline, every time. Available
in three octane levels, our Synergy™ gasoline has been engineered
with 7 key ingredients and developed to clean up intake valves,
which help improve gas mileage and performance.”

“Formulated for efficiency. We’re obsessed with efficiency and
giving you better gas mileage. It’s why we meticulously engineer all
three grades of Synergy™ gasoline.”

“Synergy™ fuel is meticulously engineered for better gas mileage.”

“Synergy Diesel Efficient™ fuel was created to let you drive
cleaner, smarter and longer. Formulated with the latest breakthrough
technology — and rigorously tested in the lab and on the road — it
is the first diesel fuel widely available in the US with a proprietary
formulation that helps: Increase fuel economy — so you can go
more miles on every tank.”

“Learn more about our Synergy™ gasoline, engineered with 7 key
ingredients to help you get better gas mileage.”

On a promotional webpage on ExxonMobil’s website titled, “Providing solutions

reduce their emissions and improve their energy efficiency. For example, we are . . .
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[d]eveloping premium high efficiency fuels and lubricants.” The Company expressly states that
“ExxonMobil produces fuels and lubricants that deliver improved vehicle efficiency, reduce
emissions, and reduce used oils,” and referenceis the Synergy™ gasoline product, along with its -
line of synthetic Iubrica‘nts. The webpage nowhere mentions ExxonMobil’s leading role, as set
forth above, in developing, producing, refining, and selling massive volumes of the fossil fuel
products that are causing dangerous climate change.

593.  Similarly, without disclosures about the impact on climate change, ExxonMobil
hawks its Synergy Diesel Efficient™ fuel as the “latest breakthrough technology,” and the “first
diesel fuel widely available in the US” that helps “increase fuel_ economy” and “[r]educe
emissions and burn cleaner,” and “was created to let you drive cleaner, smarter and longer.”

594, ExxonMobil recently rolled out a new Synergy product, “Synergy Supreme+,”
targeted to purchasers of so-called “premium™ gasoline. The messaging for this product
developed by Weber Shandwick represents that Synergy Supreme+ is “Our Best Fuel Ever,” and
“2x Cleaner for Better Gas Mileage.” According to ExxonMobil, Synergy Supreme+ will
enhance vehicle fuel economy in newer engines designed to meet tougher vehicle emissions
standards.

595. A screenshot of the promotional webpage on ExxonMobil’s website for its
Synergy products, with its claims that Synergy™ gasolines are “engineered for: [bletter gas

mileage” and “[ljower emissions” and that Synergy Supreme+ is “2X Cleaner,” appears below:
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596. None of the foregoing advertisements advises consumers of whﬁt ExxonMobil has
long known—that the production and use of its fossil fuel products, including now Synergy™
and Synergy Supreme+™, are a leading céuse of climate change.

597. In addition, at the same timeEExxonMobil has been actively promoting its
Synergy™ gasoline and claiming it is “developing products that help customers reduce their
emissions and improve their energy efficiency” —intentionally cre-ating a misimpression that
ExxonMobil is helping to protect consumers and the enyironrhent from climate change—
ExxonMobil has been massively expanding fossil fuel production, and therefore, increasing
emissions.

598. For_exa.mple, ExxonMobil has surged produc;tion in the Permian BI;ISiIl, a shale oil
field located in western Texas and southeastern New Mexico, to reach one million ba1"rels per
day of oil equivalent by 2024, an eighty percent increase—a long‘-term objective that the

Company has not changed despite its announcement that it will temporarily curtail capital
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investment plans in the Permian Basin in 2020 following the collapse in oil and gas prices during
the coronavirus pandemic.

599. ExxonMobil’s surging production of fossil fuels also results in significant
emissions of methane, a potent greenhouse gas with more than eighty times the short-term
warming potential of carbon.dioxide, which is emitted through leaking infrastructure, venting of
oil and gas wells, and accidents like the blowout of a gas well at an ExxonMobil facility in Ohio
in February 2018.

600. According to satellite data regarding the 2018 Blowout, the methane emission rate
during the event was roughly double that of the 2015 Aliso Canyon event in California, the
largest-known natural gas leak in the United States, and accounted for more methane emissions
in twenty days (the time it took to get the leak under control) than all but three European nations
emit over an entire year. According to scientists analyzing the satellite data, the blowout released
60 kilotons of methane to the atmosphere—more than five times the amount estimated by
ExxonMobil.

601. ExxonMobil’s operations also result in wasteful emissions of carbon dioxide
when unused gas is burned, or flared, at the well. |

602. Between 2017 and 2018, ExxonMobil’s venting and ﬂaring of gas in the Permian,
Eagle Fofd, and Bakken basins increased l?y 70 percent, even though gas production rose by only
15 percent. In the twelve months between April 2018 and March 2019 alone, ExxonMobil vented
or flared 12 billion cubic feet of gas in the Permian, more than any other company, and flared
more gas in Texas in 2019 thari_any company. In one Texas county, ExxonMobil flared 17

percent of the gas 1t produced in 2019,
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603. In addition to the climate impacts from the ﬂariﬁg of natural gas and leaking of
methane, flares at oil and gas facilities like ExxonMobil’s emit a host of pollutants, depending on
the chemical composition of the gas being burned and the efficiency and temperature of the
flare—including fine particulate matter, nitrogeﬁ oxides, volatile organic compounds such as
formaldehyde, and polycyclic aromatic hydrocarbons (including naphthalene)—all known to be
hazardous to human health. And for those living close to flares, the noise from flaring can also
be a major issue. All the while, the Company continues to mislead consumers by falsely
advertising that it “safely and cleanly” is bringing gas to the surface.

604. Commenting on ExxlonMobil’s surging production and “gamble” on growth, The
Economist in a February 2019 article noted that ExxonMobil’s‘corporate strategy is “at odds with
efforts to hold back climate change.” -

605. ExxonMobil’s 2019 Energy and Carbon Summary, issued in February 2019,
deceptively highlights ExxonMobil’s purported leadership in addressing the risk of climate
change, despite the fact that the report projects increasing demand for ExxonMobil’s oil,
particularly for use in the transportation sector, and $21 trillion in total anticipated cumulative oil
and gas investment globally through 2040. Even under a scenario in which governments restrict
the use of fossil fuels to limit warming to 2 degrees C above pre-industrial levels, ExxonMobil
concludes that there will still be huge demand for its fossil fuels, including potential total
c;um;ﬂative investment in oil and gas that could exceed $13 trillion. ExxonMobil’s 2020 Energy
and Carbon Summary, issued in January 2020, contains the same representations.

606. Nevertheless, in the 2019 Suﬁnnaly, ExxonMobil claims that “[o]ur actions to
address the risks- of climate change, which are prioritiicd under the four pillars below, position

ExxonMobil to meet the demands of an evolving energy system.” One of those “pillars” is
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“[p]roviding products to help our customers reduce their emissions,” and specifically represents
that the ExxonMobil Synergy™ fossil fuel product line reduces greenhouse gas emissions: “We
leverage our competitive manufacturing assets to produce high-quality products such as
Synergy-brand gasoline, Diesel Efﬁcient-b.ra;ld diesel fuel, marine fuels and aviation fuels. Our
lubricants help minimize operational costs through improved energy efficiency apd extended
equipment life. Synergy fuels yield better gas mileage, reduce emissions and improve engine
responsiveness.” |

607. .The'20i19 and 2020 Sﬁmmaries also fail to mention that ExxonMobil’s operations
and consumer use of its products have been and continue to be one of the single largest sources
of greenhouse 'ga‘s emissions on the planet, or that from the late 1980s through 2015, |
ExxonMobil, among all U.8. companies and non-government-controlled global fossil fuel
producers, was the single largest source of greenhouse gases.

b) Promotion of “green” Mobil 1™

608. In addition to Synergy™ fuels, ExxonMobil misleadingly promotes “green”
Mobil 1™ motor oil in Massachusetts as an environmentally friéndly product with low
environmental impact.

609. ExxonMobil “green” Mobil 1™ js a synthetic oil used for engine lubrication.
Synthetic oils are typically extractc?d from ﬁetrolcum, including crude oil and its byproducts.

610. Since 2013, ExxonMobil has spent a to'.c_al of $135 million on advertising and
promotion of its line of Mobil 1™ synthetic oils.

611. ExxonMobil also publishes online content under the banner “Energy Factor,”
wherein ExxonMobil claims that it is “develop[ing] safe and reliable energy sources for the
future.” The Energy Factor webpage includes posts such as “Green Motor Oil? ExxonMobil

Scientists Deliver an Unexpected Solution,” in which ExxonMobil promotes its green-colored
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motor oil, posting a heading in bold typeface, “Green Mobil 1,” stating: “The test data
succeeded in changing their perspective of viewing engine oil as a commodity, to considering it
as an essential element of modern engine design, which can contribute to their cgrbon dioxide
emission-reduction efforts.” |

612. ExxonMobil produced a ﬁﬂy-foui' second commercial promoting its “green”
Mobil 1™ engine oil that can be viewed on YouTube.®

613. The video opens with shots of'a silver can of Mobil 1™ oil in the spotlight, and
spinning race car tires, while a voiceover tells viewers that, over forty years ago, Mobil created
the world’s leading synthetic motor oil. At approximately seven seconds, the voiceover describ;:s
this discovery as “an innovation that has driven some of the greatest achievements on Earth, and
above it” while a color photograph of Earth as seen from space—and reflected in the visor of an
astronaut’s spacesuit helmet—spins before the viewer. The image of the earth in the Mobil 1™
advertisement is virtually indistinguishable from and unmistakably meant to invoke the famous
“Earthrise” photograph, which has been an iconic symbol of environmental causes since the late
1960s.

614. “With every new generation,” the voiceover intones, Mobil 1™’ engineers have
long looked to “solve the challenges of the day with the technology of tomorrow,” as an aerial
image of a mandala-like, stylized and tree-lined traffic circle appears, and then dissolves into a
spinning green disc—the green lid of the “green” Mobil 1™ oil. The viewer 1s assured that “ina
world that is now demanding more progress and change than ever before,” Mobil has produced a
motor oil “so advanced it can help enhance engine performance anc_i improve fuel economy,”

while the video shows the green lid flipping open to reveal luminescent, sparkling green motor

8 https://www.youtube.com/watch?v=dga50ikOeuU (accessed June 4, 2020).
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oil pouring from the neck of the bottle. The commercial closes with a picture of the “green”
Mobil 1™ advanced synthetic motor oil in a gray plastic bottle, with a green lid and green-

colored label. A still from the video featuring the green-colored Mobil 1™ oil appears below.

> o) D26/0:54

615. ExxonMobil also promotes the use of its “green” Mobil 1™ product through
sponsorships, including the NASCAR “Race to Green,” where ExxonMobil endeavo;s to
“spotlight[ ] environmental and sustainability awareness as an official NASCAR® Race to
Green™ partner, sharing the benefits of new Mobil 1™ Annual Protection motor oil with the
motorsports indus&y and consumers.” By reducing the number of required oil changes,
ExxonMobil represents that widespread use of “green” Mobil 1™ could substantially reduce the
amount of used oil generated, resulting in significant environmental benefit. Yet, as with its
promotion of Synergy™, ExxonMobil fails in its; promotion of “green” Mobil 1™ to disclose the
fact that fossil fuels are a leading contributor to climate change and that current levels of fossil

fuel use—even purportedly “cleaner” or more efficient products—represent a direct threat to

sustainability of human communities and ecosystems.
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616. InJuly 2018, ExxonMobil engaged Weber Shandwick to perform “content
capture” of pﬁotography from an “Earth Day Drive Away” sweepstakes event promoting
ExxonMobil “green” Mobil 1™ i)roducts.in Amesbury, Massachusetts. To be eligible to win an
“eco-frielj.dly” sport utility vehicle, participants had to purchase 5 quarts of “green” Mobil 1™

| motor oil, obtain a Mobil 1™ oil change at a Walmart Auto Caré Center, or recycle used oil at
any participating location: Promotional photos of the event are available on the ExxonMobil
» website.

617. ExxonMobil’s public relations strategy misleadingly sought to affiliate in the
minds of Massachusetts consumers the “green” Mobil 1™ product with Earth‘Da;y; with
“greenness” and with “eco-friendliness,” when in fact exploration, production, refining, sales,
and use of Exxon’s products are contributiﬁg to dangerous disruption of Earth’s climate, and the
demise of ecosystems that support human life. Nowhere in the Earth Day Drive Away
promotional mateﬁals does ExxonMobil disclose the danger to the environment, public health,
and communities posed by use of its fossil fuel products, including Mobil 1™,

2. ExxonMobil’s Synergy™ and “green” Mobil 1™ advertising is deceptive
because the Company misleadingly represents that using those products
helps consumers reduce their greenhouse gas emissions and fails to

disclose that the use of such fossil fuel products is the leading cause of
climate change.

618. ExxonMobil’s Synergy™ and “green” Mobil 1™ advertising misleadingly
promotes the products as environmentally beneficial and designed to “ilelp” consumers reduce
greenhouse gas emissions, while omit_ting any mention of the Company’s knowledge tha‘g
production and combustion of fossil fuel products is the leading cause of climate change, and
that, in the words of an Exxon scientist thirty-five years ago, “[yv]e can either adapt our

civilization to a warmer planet or avoid the problem by sharply curtailing the use of fossil fuels.”
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619. ExxonMobil’s advertising deceives Massachusettg consumers by failing to
disclose the-enormity of ExxonMobil’s greenhouse gas emiésions on a global scale—including
emissions associated with development, refining, and normal c;)nsmner use of its products—and
the fact that any potential emissions-reducing benefits of its Synergy™ and “green” Mobil 1™~
products are miniscule by comparison with the emissions generated by ExxonMobil’s business.

620. By hyping claimed climate and “green” benefits while concealing its full
knowledge of the dangerous climate change effects of coﬁtinued high rates of fossil fuel use, s
ExxonMobil’s advertising creates an overall misleading picture that hides the dire climate
impacts resulting from normal consumer use of the Company’s products.

621. ExxonMobil’s advertisements are deceptive because they promote the false iciea.
that Exxo.hMobil’s Synergy™ and “green” Mobil 1™ are “green” or climate protective, and
. because the advertisements do ndt disclose what ExxonMobil has long known: that the continued
use of these products is contributing significantly to climate change, and that, to have any hope
of stabilizing warming at a safer level, humankind must substantially reduce the .usé of fossil
fuels, such as ExxonMoEil’s products, that are causing climate change. |

622. In this regard, E)oioanbil’s marketing of its new Synergy™ and “green” Mobil

ILe

1™ pr;Jducts as “safe,” “clean,” emissions-reducing, and beneficial to the climate—when
producﬁon and use of such products ié the leading cause of climate change-—is reminiscent.of
the tobacco industry’s effort to promote “low-tar and “light” cigarettes as an alternative to
quitting smoking; z;fter the public became aware of the life-threatening health harms associated
with smoking.

623. ExxonMobil’s Synergy™ and “green” Mobil 1™ product promotions are

positioned to reassure consumers that use of those produbts is beneficial in addressing climate

~
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change, when indeed, any continued large scale use of such fossil fuels is extremely harmful, just
as the tobacco companies’ misleadingly promoted “low tar” and “light” cigarettes as a healthier,
less harmful choice, when the tobacco compﬁnies knew any use of cigarettes was harmful. -

624. As with the images used by ExxonMobil to affiliate its products with the Earth,
Earth Day, and a clean and healthy environment, the tobacco industry used in its advertising for
“low tar” and “light” cigarettes analogous images of athletes, wellness, and success to
disassociate in consumers’ minds the connection between smoking, cancer, illness, and death. An

example of these images appears below.

¥  Considering
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625. Like the tobacco compa.ﬂies’ misleading use of scientific and engineering terms
and images in advertising to enhance the credibility of their representations, ExxonMobil’s
promotions for its Synergy™ and Mobil 1™ products also misleadingly invoke similar
terminology to falsely convey to Massachusetts consumers that use of these products benefits the

environment.
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626.  Advertising for Decade brand cigarettes, for example, referenced a “patented
tobacco flavorant,” “modern laser technology,” “exclusive research design,” and the “total

system” of cigarette manufacturing developed by Decade over a ten-year period to deliver a “low

tar” cigarette. An image of Decade’s advertisement appears below.
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627. ExxonMobil’s promotional materials for Synergy™ and “green” Mobil 1™

similarly reference “meticulousf] engineer[ing],” “breakthrough technology,” “rigorously tested

74 AN 1Y

in the lab,” “proprietary formulation,” “test data,” “engineers,” “innovat[ion],” and the claim that -

“Scientists Deliver [] Unexpected Solution[s].”
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628.  As with the tobacco companies” use of scientific terms to promote “light”
cigarettes, ExxonMobil"s claim that its purportedly high tech, innovative nevs-r fossil fuel products
help consumers reduce emissions, even if true or partially true, render its promotional materials
even more misleading, because they seek to convey—with the imprimatur of scientific
credibility—an overall message that is false, and contradicted by ExxonMobil’s own decades old
internal knowledge: that ExxonMobil’s products are environmentally beneficial and climate
protective. |

629. Indeed, ExxonMobil understands and strives to build, through its current
branding, an image of the Company as a trusted energy expert and leader in technology; in recent
corréspondence with Weber Shandwick, ExxonMobiljs Pablo Conrad relayed that “Technology
Leadership has been framing our thinking and communications over the past few decades.”

630. And, like the tobacco companies, ExxonMobil has undertaken efforts to ensure
" that its image as a leading and trusted energy and technology expert is instilled early in the minds
of its future consumérs—children. As the R.J. Reynolds company used Joe Camel cartoon
imagery to attract young people to cigarettes and smoking and create in the minds of young
consumers and would-be consumers an association between smoking and being “cool” like Joe
Camel, so ExxonMobil targets youth with marketing to create a positive association in the minds
of consumers-to-be between ExxonMobil and its fossil fuel products, and Disney characters
popular with children. For example, ExxonMobil used its more than twenty-year sponsorship of
the “Universe of Energy” exhibit at Walt Disney’s Epcot Center to burnish the Company’s image
with children and their parents. This effort included Mickey Mouse and Goofy comic books
issued in conjunction with the “Universe of Energy” exhibit that idealized the future of Arctic

and undersea oil exploration and the contributions of coal, oil, and natural gas to the energy mix
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needed to supply Mickey and Goofy with power for Watching television, listening to the radio,
and talking‘on the telephone.

631. In reality, the climate change caused by normal use of ExxonMobil’s fossil fuel
products poses a special threat to children, which ExxonMobil has failed to disclose.

632. ExxonMobil has carefully crafted this brand image to ensure consumers believe
ExxonMobil’s deceptive messaging and buy what it is selling—regardless of the harm
ExxonMobil knows its products will cause to those consumers, their children, and future
generations.

3. ExxonMobil’s “greenwashing” representations mislead Massachusetts

consumers by portraying ExxonMobil as an environmentally responsible
company and clean energy innovator,

633. ExxonMobil’s greenwashing misleads consumers by saturating its brand with
deceptive “green” images that portray ExxonMobil as a good environmental steward when, in
fact, these images are contradicted by the actual environmental and public health impact of
ExxonMobil’s business. These images direct attention away from the massive and dangerous
climate and public health harms caused by the routine production and use of ExxonMobil fossil
fuel products and focus consumer attention instead on ExxonMobil’s purported environmental
responsibility and leadership.

634. Followiﬁg the wave of environmental disasters in the United States that gave rise
to the modern environmental movement and the federal environmental statutory framework
. governing air and water pollution, hazardous pollution, and species protection, among others, the
American public became much more aware of and concerned about the impacts of industrial
pollution. The term “greenwashing” first was used in the 1980s to describe disinformation
disseminated by a company to present an environmentally responsible public image that

contradicted its actual environmental practices and record.
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635. Inthe ensuing decades, investors and consumers have become increasingly
interested in the environmental performance of companies that produce the goods and services
they purchase. Seeking to induce consumers to purchase their products by presenting themselves
in a positive environmental light, companies like ExxonMobil—a leader in one of the world’s
most polluting industries—greenwash their corporate images, products, and reputations by
distorting the truth or misrepresenting their environmental performance.

636. From at least the 1970s, ExxonMobil has designed, produced, and publi;shed
various greenwashing marketing campaigLnS.

637. Forexample, in a [itigated trademark dispute with Kellogg Company in 2b01
concerning ExxonMobil’s use of a cartoon tiger, ExxoﬁMobil relied on evidence of its motive
for launching a greenwashing campaign following the 1989 E;{XOI'I Valdez oil spill. In response
to the extremely negative public reaction to the spill, which included an organjzed boycott of
Exxon products, Exxon reintroduced widespread use of its ;:artoon tiger, but portrayed the tiger
differently than it had in the past. As ExxonMobil’s artist testified, “[t]oday’s Tig_er is now cast
in a more humanitarian role. He is polite to the elderly, plants trees for ecology and has an
overall concern for the environment.”

| 638. With respect to climate change, ExxonMobil has designed, produced; and
published various greenwashing campaigns that reached Massachusetts consumers and (i)
conceal the fact that the prbduction, distribution, and use of ExxonMobil’s fossil fuel products is
a maj:or source of the greenhouse gas emissions causing dangerous climate change; (ii) conceal
ExxonMobil’s historical climate change denial and deceit by hypocritically touting itself as an

exemplary environmental cérporate steward; and (iii) mislead consumers about ExxonMobil’s
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efforts to address climate change and the need for consumers to reduce their consumption of
fossil fuels.

639. Those marketing campaigns include, for example, campaigns known as “Protect
Tomorrow. Today.,” “Energy Solutions,” “Energy lives here,” “That’s Unexpected Energy,” and
“The Future of Energy,” some of which ExxonMobil continues to run through various media,
including print, radio, the Company’s websites, and social media. Many of these campaigns
misleadingly highlight ExxonMobil’s investments in alternatives to fossil fuels, which are
miniscule in comparison with its investments in fossil fuel development. ExxonMobil also

. greenwashes through the publication of its “Corporate Citizenship” and “Sustainability” reports.
a) ExxonMobil’s “Protect Ton;orrow. Today.” campaign
misleadingly casts ExxonMobil as a company that takes action

to combat climate change to protect future generations when it
has intentionally delayed action.

640. Beginning in or around 2004 and continuing to date, ExxonMobil’s
advertisements have includeq a public relations campaign called “Protect Tomorrow. Today.”
(“ExxonMobil Protect Tomorrow Campaign”™).

641.  As part of the ExxonMobil Protect Tomorrow Campaign, ExxonMobil, among
other things, produced and posted on the Internet through its own website and a variety of social
media platforms a video called “Protect Tomorrow. Today.” (“Protect Tomorrow Video™), in
which ExxonMobil makes misleading environmental claims and uses asa logo a misleading

“green” image of water, mountains, and the sun:
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Protect Tomorrow.
Today.
642. ExxonMobil has u‘sed a black and white version of this logd in newspapers
circulated to Massachusetts consumers since at least the late 1990s.

643. The Protect Tomorrow Video proceeds as follows:

Neil Duffin, then President, ExxonMobil Development Company: (0:00) Protect
Tomorrow. Today. This defines our approach to the environment. Much the same way
“Nobody Gets Hurt” defines our expectations for safety. The environment we work in
includes clean air, water, and ecosystems, which people, plants, and animals depend upon.

Mark Pratt, then Safety, Health and Environment Manager, ExxonMobil Cepu Limited:
(0:25) “Protect Tomorrow. Today.” means that we need to be very considerate of what we
do today in order to protect the environment for future generations.

Mike Honderich, then Deputy, JV Operations Director, Mobil Producing Nigeria
Unlimited: (0:36) Our neighbors have high expectations that we operate responsibly and
sustainably, and we don’t want to let ’em down. -

Noa Gimelli, then Major Program Officer, Corporate Citizenship: (0:45) It means a lot to
me that my company, the company that I work for, takes this seriously, that it embeds the
very best practices into all of its operations when it comes to the environment.

Sam Roxburgh, then Project Execution Manager, ExxonMobil Development Company:
(0:56) Protecting the environment is, is critically important.

Mike St. Croix, then Project Developer, ExxonMobil Environmental Services Company:
(1:00) And I want the environment to be in a great condition for me in the future and for
generations after us.
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Romeo Perez, then Business Development Manager, XTO Energy Inc.: (1:07) So it makes
me feel good every day to come to work for a company that has that at the forefront and
the focus of what it is that we do. '

Duffin: (1:14) “Protect Tomorrow. Today.” is much more than just a phrase. It is a core
value to ExxonMobil employees and business pariners, everyplace we do business.

[SERIES OF QUOTES IN FOREIGN LANGUAGES meaning “Protect Tomorrow.
Today.”]

Voiceover: “Protect Tomorrow. Today.”

644. The ExxonMobil video and logo falsely depict the Company as a good corporate
environmental citizen, while omitting any mention of the harms of climate change caused in
large part by development, refining, and consumer use of fossil fuels, ExxonMobil’s chief
product. The clean water supply and healthy mountain ecosystem depicted in ExxonMobil’s
~ “Protect Tomorrow. Today” logo are precisely the types of ecological systems threatened by
climate change caused by ExxonMobil’s products.

b) ExxonMobil’s other greenwashing representations in
advertisements mislead Massachusetts consumers by falsely
representing that ExxonMobil is a leader in developing clean
energy, such as algae biofuels, when ExxonMobil is increasing
its production of fossil fuels, spends very little on clean energy
research and development, and is opposing efforts to reduce
emissions.

645. ExxonMobil is running a series of paid full-page ads in print editions and posts in
the electronic edition of The New York Times, produced with The New York Times’ T Brand
Studio, in which ExxonMobil misleadingly gushes about its efforts to develop energy production
from alternate sources like algae and plant waste, efforts that pale in comparison to the
investment ExxonMobil continues to make in fossil fuel production.

646. For example, ExxonMobil has ramped up production and reportedly is now the

most active driller in the Permian Basin, the shale oil field located in western Texas and
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southeastern New Mexico that yields low-cost oil in months, rather than the years required for
larger offshore projecté 1o begin producing crude.

647. As described in Section V.C above, ExxonMobil has invested billions of dollars
into the development of massive Canadian oil sands projects, which are among the costliest and
most polluting oil extraction projects in the world.

648. ExxonMobil has even attempted to greenwash the names of its oil sands projects
in Canada, misleadingly naming several after animals living in the surrounding area, in the
indigenous language of people native to that region. For example, one project is named
“Maskwa,” after the Cree word for “bear.” ExxonMobil’s appropriation of these names attempts
to falsely affiliate in the public’s mind an image of a wild animal and the culture of a people,
whose traditions are associated with an ethic of care for the environment, with ExxonMobil’s
environmentally destructive oil sands projects. In reality, the Canadian oil sands projects pollute
water supplies on which local indigenous tribes rely and contribute to climate change that is
threatening the existence of many species, likely including those after which ExxonMobil named
its oil sands projects.

649. Inits 2017 and 2018 Summary Annual Reports, ExxonMobil “highlights”
multiple n-ew and expanded fossil fuel extraction projects aroun_d the world, all of which produce
substantial greenhouse gas emissions both directly through their extraction and indirectly
through the use of the extracted resource.

650. Yet, ExxonMobil’s advertisements promoting its investment in algae and biofuels
fail to mention the Company’s ongoing_“bus_iness as usual” ramp up in global fossil fuel
exploration, development, and production activities, includir;g ExxonMobil’s ferocious

expansion of efforts to develop “unconventional” fuels, including some of the most carbon-
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intensive fuels. These ads constitute a highly effective greenwashing tactic, because they send
the false and misleading message that ExxonMobil is working to reduce its greenhouse gas
emissions, when in fact, the Company is increasing fossil fuel production, and its profitability
turns on its sales of fossil fuels, which necessarily increase the greenhouse gas emissions that are
driving dangerous climate change impacts.

651. For example, ExxonMobil states in a print advertisement that ran in the New
England edition of The New York Times distributed to Massachusetts consumers on December
18, 2018, with the tagline, “That’s Unexpected Energy from ExxonMobil”: “Making energy this
way [from biofuels] could reduce greenhouse gases compared to traditional fossil fuels—pretty
good for stuff that would otherwise go to waste™ and “Cellulose . . . could be a major source of
biofuel.”

652. In a post to the electronic edition of The New York Times, titled, “The Future of
Energy? It May Come From Where You Least Expect: How scientists are tapping algae and
plant waste to fuel a sustainable energy future,” ExxonMobil claims that the Company is
“working to decrease our overall carbon footprint,” markets itself as an innovator in the
development of alternative fuels, such as fuel from algae and from farm waste, and falsely
represents itself as an environmentally responsible company, concluding the post with the
statement: “'A Greener Energy Future. Literally. That’s Unexpected Energy.” (Emphasis in
original.)

653. In December 2018, ExxonMobil released a marketing video titled the “School of
ExxonMobil: Algae Biofuel,” currently available on You-Tube.” The video features a female

ExxonMobil researcher, surrounded by pastel-colored liquids in beakers and test tubes and

7 https://www.youtube.com/watch?v=9TuAkMIqb7Y (accessed June 4, 2020).
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scientific instruments, explaining to a little girl how ExxonMobil is “looking for alternative
forms of energy that are better for the environment for your generation.” ’I_‘he video, apparently
targeted to parents who may be concerned about the impacts of climate change on their
children’s futures, misleadingly represents ExxonMobil as a clean energy leader, when in fact,
ExxonMobil is investing very little in So-called clean energy, and its central business—
extracting, producing, refining, and marketing foslsil fuels—threatens the futures of children

around the world, as ExxonMobil has long known. Below is a still from the video.
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654. At one point in the video, the ExxonMobil researcher explains to the little girl that
algae live all over the world, including “in tﬁe north pole, they can even live in a polar bear’s
fur.” The researcher continues, “[s]o if you ever'see a picture of a green polar bear, that’s
actually algae.” Here, the video, screenshot below, misleadingly invokes the imagery of polar
bears, playfully festooned with ExxonMobil’s fuel of the future. But in reality, the climate
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disruption caused by ExxonMobil’s chief product is threatening polar bears’ survival as a
species. Polar bears were listed as threatened under the U.S. Endangered Species Act in 2008,
due to ongoing loss of their sea ice habitat as a result of climate change, and scientists have

recently confirmed that polar bears are actually starving due to climate change.
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655. Current evidence suggests it would be prohibitively expensive to produce algae
on a large scale, since cultivation requires massive amounts of land (to construct ponds) and
fertilizer. Even the genetically modified strains it appears ExxonMobil is pursuing present
serious technological hurdles to commercialization and high risk of environmental contamination
should modified organisms escape. As of 2009, ExxonMobil had made a $600 million
investment in algae biofuels—a small fraction of the billions the Company invests annually in

fossil fuels. In 2016, ExxonMobil earned $198 billion in revenue; in 2017, ExxonMobil invested ’
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one billion dollars in alternative energy research, including algae—ai)out one-half of one percent
of its 2016 annual revenue.

656. A 2019 report by InfluenceMap documents that ExxonMobil’s goal of producing
10,000 barrels of biofuel per day by 2025 would equate to only 0.2 percent of its current refinery
capacity—what the report referred to as “a rounding error.”

657. Indeed, during an October 2017 meeting between ExxonMobil and Wellington,
which was attended by ExxonMobil’s then-Vice President of Iﬁvestor Relations and Secretary,
Jeffrey Woodbury, Mr. Woodbury responded to questions regarding climate-driven risks to
ExxonMobil by focusing on the Company’s algae biofuel research. A senior Wellington manager
concluded that Mr. Woodbury’s response demonstrated an ongoing effort by the Company to
avoid the issue of the climate risk it faces, and that the Company’s investment in advertising its
algae research is a greenwashing effort to improve its image, and not one undertaken to truly
address the risks posed by climate change to ExxonMobil’s businesg.

658. ExxonMobil’s misleading algae biofuels advertisements never allude to the fact
that other proven, cost-effective alternatives to fossil fuels, i-ncluding wind and solar power, are
already in widespread use in the United States and providing competitively priced power.

659. Inits advertising, ExxonMobil claims that it is “working to decrease our overall
carbon footprint,” while, in fact, the Company continues its unabated, business—as-ulsual rapid
exploration, development, and production of fossil fuel reserves, including its most carbon- |
intensive reservc;,s, such as those from Canadian oil sands. The Company also deceptively asserts
in its advertising that biofuel is “engine ready” when, in fact, its readiness is, at best, many years

away. Greenwashing claims such-as these mislead consumers about the actual climate impacts of
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ExxonMobil’s products, and help to create a marketing environment in which consumers also
may be more eas.ily misled by ExxonMobil’s deceptive product advertising.

660. In the past seven months alone, ExxonMobil has released dozens of multimedia
advertisements on platforms such as Instagram, Twitter, Facebook, and LinkedIn, where
ExxonMobil has millions of social media followers and its content has received hundreds of
thousands of “likes” and “views.” These advertisements plug its claimed leadership in research
on lowering emissions, algae biofuel, climate change solutions, clean energy, and carbon capture
research. For example, as of May 5, 2020, the description of E;(xonMobil’s profile page on
Instagram included a subtitle stating “ExxonMobil: Working to meet the world’s growing

#energy needs while addressing the risks of climate change [green planet emoticon],” as shown

below:
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661. As anillustrative example of its widespread and continuous greenwashing efforts
on social media, on September 23, 2019, ExxonMobil published the following advertisement on
its Instagram page, highlighting “[fJarming innovation and algae biofuel,” receiving 68,552

viewer “likes”:

175



=~ exonmobl @ - Follow e

o, exxonmabil © Farniing fanavation
and algae biofuel,

32w

@
b}
QY N
68,552 likes
CEPTINCEER 21, 2019
Add 3 comment... rea

662. In January 2020, on the social media platform LinkedIn, where ExxonMobil has
approximately 1,925,000 followers, the Company posted the following advertisement that

received 30,110 views as of May 5, 2020, focusing on its “low-emission™ biofuel research with

partners in La Jolla, California:
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663. According to the 2019 InfluenceMap report, since the 2015 Paris Agreement,

among the five largest publicly traded oil companies, ExxonMobil has led the pack with §56
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million in annual expenditures on climate-focused branding activities misleadingly geared to
draw attention to its purported commitment to develop low carbon fuels, deceptively position
itself as a technical expert on climate and climate change solutions, and acknowledge concern
about climate change, while ignoring key strategies necessary to mitigate risk—such as rapidly
transitioning away from fossil fuel use.

664. ExxonMobil’s climate change greenwashing—reaching a fever pitch following
the historic Paris Agreement—misleads Maésachusetts consumers by falsely and deceptively
representing ExxonMobil as supportive of ambitious action on climate change, when n fact,
ExxonMobil has for decades staunchly resisted and opposed action to address climate change,
thereby willfully delaying action to reduce the threat of harm to its consumers.

665. ExxonMobil’s history of denial continues. Within the last two years, and contrary
to its representations that it is committed to helping customers improve fuel economy and reduce
emissions, ExxonMobil engaged in a secretive campaign to roll back fuel economy and emission
standards for passenger vehicles that limit pollution and help consumers save fuel and money. As
discussed in Section VI.B.1 above, ExxonMobil promotes its Synergy™ and “green” Mobil 1™
products with messaging that those products can help consumers reduce greenhouse gas
emissions and use less fuel by improving fuel economy. And ExxonMobil is promoting its new
Synergy Supreme+ as its “Best Fuel Ever,” because, ExxonMobil claims, it is twice as “clean,”
for better gas mileage.

666. Likewise, in a section of ExxonMobil’s 2014 Energy and Climate report titled,
“What ExxonMobil is doing about climate change,” ExxonMobil has represented that it was
helping to improve consumer vehicle fuel economy and reduce greenhouse gas emissions from

motor vehicles.

177



667.  Yet, it appears that during 2018, as reported in The New York Times, ExxonMobil
did just the opposite, ‘secretively participatir;g in a Facebook campaign to roll back federal fuel
economy and vehicle emissions standards that would accomplish the very goals ExxonMobil
represented that it was working to achieve—improving fuel economy, saving consumers money,
and reducing greenhouse gas emissions. The Facebook campaign was coordinated by a fossil
fuel and petrochemical manufacturers’ trade group known as American Fuel and Petrochemical
Manufacturers (“AFPM”). ExxonMobil is a member of AFPM, and AFPM’s board includes
representatives from ExxonMobil.

| 668.  Facebook advertisements promoted by the campaign, including one rallying

support for a “car freedom agenda,” and one for “safer, cheaper cars that WE get to choose,”
failed to disclose that the advertisements were sponsored by AFPM, ExxonMobil, and other oil
industry interests. Instead, they appeared to be sponsored by an organization identified only as
Energy4US, which describes itself as a “coalition of consumers, businesses and workers”
promoting affordable energy. The Energy4Us.org domain name appears to have been registered
by AFPM in 2015. |

669.  The proposed rollback of the fuel economy and vehicle emissions standards
sought by the campaign would increase greenhouse gas emissions in the United States by more
than the amount many midsize countries emit in a single year,

670. ExxonMobil’é representations to consumers that it is seeking to improve
consumer fuel economy .and reduce emissions, when in fact it has been engaging in a secretive
campaign to roll back fuel economy and emissions standards that would achieve that goal,-are

deceptive.
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671. Likewise, in November 2019, the Company attempted to influence the European
Union Commission to abandon its strict carbon dioxide emission standards—yet another
example of ExxonMobil’s continuing focus on delaying meaningful policy responses to climate
change in stark contrast to its climate-positive marketing.

672. According to the 2019 InfluenceMap report, ExxonMobil has spent about $41
million annually since the Paris Agreement to oppose efforts to reduce greenhouse gas
emissions.

c) ExxonMobil misleads Massachusetts consumers by

greenwashing its reputation as an environmentally responsible
corporate citizen through various public reports.

673. In 2002, ExxonMobil began to publish reports in which the Company aimed to
present itself as socially responsible, and a *good corporate citizen.” The purpose of these reports
is to boost ExxonMobil’s image in the eyes of its stakeholders, including consumers, as a way of
promoting its business and fossil fuel product sales.-

674. ExxonMobil currently authors and publishes “Corporate Citizenship” and
“Sustainability” reports, which it makes available on its website to its stakeholders, a group that
ExxonMobil identifies as including its “customers.” Touting its external engagement efforts,
ExxonMobil tells readers that it “builds relationships with a diverse group of stakeholders
throﬁgh timely and transparent communication.” ExxonMobil recognizes that transparency is
one of the most material issues for sustainability performance and thus sustainability reporting.

675. ExxonMobil’s “Corporate Citizenship” and “Sustainability” reports repeatedly
obfuscate and greenwash ExxonMobil’s contribution to climate change by making false and
misleading statements about its efforts to. address the problem and omitting its knowledge of the

fact that its products cause climate change, which poses an extreme danger to all of
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ExxonMobil’s “stakeholders.” For example, in ExxonMobil’s 2013 Corporate Citizenship
Report, the Company stated:
ExxonMobil is committed to addressing the key challenge of
sustainable . development—balancing economic growth, social
development and environmental protection so future generations are
not compromised by actions taken today. By designing our approach
to corporate citizenship ... we contribute to society’s broader

sustainability objectives and manage the impact of our operations
on local economies, societies and the environment.

676. ExxonMobil did not disclose, however, that it has understood, for at least forty
years, the extreme risk posed to those future generations by climate change that is caused by
coﬁbusﬁon of fossil fuels, ExxonMobil’s chief product. Nor did ExxonMobil disclose that it had
taken steps during that period to prevent that understanding from becoming public knowledge.

677. It did not disclose those facts even though it also recognized in that same report
that its fuel and motor oil customers are concerned about their environmental impacts and are
looking for products that, among other things, “reduce [greenhouse gas] emissions.”

678. In that same 2013 report, ExxonMobil represented that it “view[s] effective risk
management and a commitment to safety as business imperatives” and that “[t]he safety and
health of our employees, contractors and communities are at the core of our commitment to
integrity.” ExxonMobil heralded its efforts to ensure worker safety (“Nobody Gets Hurt™) and
process safety (including the prevention of “the uncontrolled release of hydrocarbons™) and its
savvy approach to risk management, including risks associated with health and the environment.

679. Similarly, in its 2016 Corporate Citizenship Report, which features a number of
color photographs of frogs, fish, and ﬂoweré, in a section addressing the Company’s
environmental performance, ExxonMobil claims that “ExxonMobil considers risks at every stage
of development, and we continuously work to mitigate those risks and improve our

environmental performance.” The 2016 Corporate Citizenship Report describes the Company’s
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Operations Integrity Management System as a “management framework that helps put our
Corporate Environment Policy into action and establishes common worldwide expectations for
addressing risks inherent in our business, including environmental risks™ and the Company’s
“approach™ as “grounded in a scientific understanding of the environmental impacts of our
operations and a commitment to develop, maintain and operate projects and decommission assets
using appropriate standards.”

680. The 2016 Corporate Citizenship Report doesl not reference Exxon’s early, climate
change scientific research program, or the Company’s sophisticated internal scientific
understanding of the potentially “catastrophic” impacts of climate change.

681. Rather, these reports are falsely and misleadingly silent on the fact that
ExxonMobil’s core busjness causes climate change, which in turn causes grave risks to human
life and ecosystems, and increasingly uninsurable risks to property, jeopardizing the safety of
Massachusetts consumers, and the stability of communities across the United States and the
world.

682. The rosy picture painted by ExxonMobil is contradicted by the extremely urgent
warnings issued in 2018 by the U.S. government and the United Nations, as set forth above in
Section IV.C. The IPCC’s October 2018 report made clear the deception in ExxonMobil’s
refrain that “nothing is more important” to ExxonMobil than safety, including of its customers,
and the Company’s goal of “Nobody Gets Hurt”; the United Nations observed that governments
would need to make “rapid, far-reaching and unprecedented changes in all aspects of society™ to
avoid disaster from climate change, predicted that the Earth will reach the crucial threshold of

1.5 degrees C (2.7 degrees F) above pre-industrial levels by as early as 2030, and underscored
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that the world faces risks of ex&eme drought, wildfires, floods, and food shortages for hundreds
of millions of people as a result of climate change.

683. Inits 2016 Corporate Citizenship Report, ExxonMobil stated that “[w]e conduct .
our business in a manner that is responsive to the environmental and economic needs of the
corm;lunities in which we operate.” The 2017 ExxonMobil Corporate Sustainability Report
represents that ExxonMobil is “committed to providing affordable energy to empower human
progress and improve standards of living while advancing effective solutions to address climate
change.” !

684. ExxonMobil’s representations are overall false and misleading because
ExxonMobil fails to disclose anticipated global economic and other losses associated with
climate change, as diSCl-.ISSEd in Sections IV.C and V.B above. As recounted in Section IV.B
above, Exxon’s own expert advised it decades ago that a 2.5 degree C (4.5 degrees F) rise in
global average temperatures by 2038, would have “major economic consequences,” and would
“bring[ ] world economic growth to a halt,” and that a projected increase of 5 degrees C by 2067,
(9 degrees F), if emissions continued unabated, would have “globally catastrophic effects.”

685. In the 2017 ExxonMobil Corporate Sustainability Report, ExxonMobil also
misrepresgnts its .history with regard to the Company’s climate change research:

QOur scientists have been involved in climate change research and
related policy analysis for more than 35 years, resulting in hundreds

of publicly available documents on climate-related topics, including
more than 50 peer-reviewed publications.

686. ExxonMobil’s 2014 Energy and Climate publication and its 2019 Energy and
Carbon Summary make similar statements regarding the Company’s climate E:ha.nge research.
687. These statements deceptively bury ExxonMobil’s history of climate deception,

described above, and omit any mention of Exxon’s internal knowledge—developed decades
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ago—of the role its fossil fuel products play in causing climate change, and the existential risks
posed tor human communities and the environment by unabated greenhouse gas emissions caused
by the use of fossil fuels.

688. For example, ExxonMobil’s misleading statement proclaiming itself to be a
climate science leader fails to disclose that, while ExxonMobil was undertaking that scientific
research, it was cynically participating in and spending millions of dollars. on campaigns to
attack the very climate science ExxonMobil was helping to develop. The Company"s goal was to
cause the public and stakeholders to doubt the science of climate change, including, for example,
by its lead role in the Global Climate Science Communications Team, which, despite Exxon’s
longstanding scientific knowledge to the contrary, claimed that it was “not known for sure
whether (a) climate change actually is occurring, or (b) if it is, whether humans really have any
influence on it.” |

689. ExxonMobil’s statements regarding its climate science leadership also fail to
disclose that, for Exxon and its Global Climate Science Communications Team collaborators,
“[v]ictory,” would *“be achieved when average citizens ‘understand’ (recognize) uncertainties in
climate science,” and “recognition of uncertainty becomes part of the ‘conventional wisdom’”—
in other words, when the public and decisionmakers start to doubt the scientific basis for
warnings about the dire threat of climate change.

690.  Further, the peer-reviewed and other climate change research publications
refere-nced and linked in ExxonMobil’s 2017 Corporate Sustainability Report are not, as
ExxonMobil claims, “publicly available.” Indeed, most of the papers are blocked from public

access by paywalls, available only after payment of a fee. It is likely that these papers, many of
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them published decades ago, were similarly available at that time only through costly journal
subscriptions.

691. The pliblications are also extremely technical. in nature and would not be
comprehensible to a lay reader. As a result, even for those publications that may be “publicly
available,” the content would not be accessible to the general public.

692. The peer-reviewed and other climate change research publications referenced in
ExxonMobil’s 2017 Corporate Sustainability Repoft do not disclose ExxonMobil’s internal
knowledge of the harms caused by climate change and the role of ExxonMobil’s fossil fuel
products in causing that harm. Indeed, the papers are silent on what ExxonMobil knew at the
time to be the “catastrophic™ risks of climate change to human populations and the environment.

693. Instead, the publications focus, in the main, on very narrow technical topics
related to emissions mitigation, such as carbon sequestration and geoengineeriﬁg—notably,
strategies that would, if feasible, permit ExxonMobil to continue business-as-usual fossil fuel
exploration, production, and sales. The publications tend to focus on the need to reduce carbon
dioxide emissions to the atmosphere, rarely mentioning the need to shift away from use of
ExxonMobil’s fossil fuel products, despite Exxon’s internal knowledge that such a shift would
be necessary to avoid dangerous warming. | l‘

C. Information Regarding the Role of ExxonMobil’s Fossil Fuel Products in

Causing Climate Change Is Material to Consumers’ Purchasing Decisions,
and ExxonMobil’s Deceptive Statements and Omissions to Consumers Have

Distorted the Market for Energy Products and Technologies, Including Its
Own.

694. Consumer use of fossil fuel products, most commonly by driving gasoline-
powered internal combustion engine vehicles, is one of the greatest contributors to climate

change.
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695. According to the Environmental Protection Agency, as of 2016, the transportation
sector generated the largest share-(about 28.5 percent) of U.S. greenhouse gas emissions,
primarily from burning fossil fuels for cars, trl.wks, ships, trains, and planes. In that same year, in
Massachusetts, greenhouse gas emissions from the transportation sector.were an even larger
share of the total: about 43 percent.

696. Many Massachusetts cohsumers, however, are unaware of the magnitude of the
threat to human communities and the environment posed by unabated use of fossil fuels and the
relationship between their purchasing behavior and climate change.

697. ~ By misleading consumers about the purported climate benefits of using
ExxonMobil’s Synergy™ and “green” Mobil 1™ products and by failing to disclose to
consumers the climate risks associated with their purchase and use of those products,
ExxonMobil is intentionally depriving caonsumers of information about the consequences of their
purchasing decisions—information ExxonMobil knows would influence both public perception
of 1ts products and consumer purchasing behavior.

698. In addition to misleading consumers and c_lepriving them of vital information
regarding the danger associated with the production and use of its Synergy™ and “green” Mobil
1™ products, ExxonMobil seeks to mislead consumers, and induce purchases, with
greenwashing designed to represent ExxonMobil as an environmentally responsible company
developing innovative green technologies and products, when in reality, ExxonMobil’s business
model centers on developing, producing, and selling more of the very fossil fuels responsible for
increasingly dangerous climate change.

699. ExxonMobil’s conduct is akin to that of the tobacco companies that had internal

knowledge of the high health risks associated with smoking, yet intentionally withheld that
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information from consumers, all while sowing doubt about the link between smoking and Jung
cancer and other smoking-related health harms, and holding themselves out as good corporate
citizens making science-driven decisions.

700.  As in the case of cigarettes, history demonstrates that when consumers are made
aware of the harmful effects or qualities of the products they purchase, they often choose not to
purchase them or to reduce their purchases. This phenomenon holds especially true when
products have been shown to harm public health and/or the environment.

701. For another example, consumers responded swiftly to findings that the use of
products like hairsprays and deodo;ants with chlorofluorocarbon (“CFC™) containing aerosols

_were depleting the earth’s protective ozone layer by purchasing substitutes for CFC-containing
products.

702. Recently, efforts are being made to warn consumers at the gas pump of the
extreme dangers of the routine consumer use of fossil fuels like gasoline. There are now various
initiatives in the United States and other countries, including in Cambridge, Massachusetts;
Berkeley, Santa Monica, and San Francisco, California; Seattle, Washington; Canada; and
Sweden, to require; climate change warning labels on gas pufnps based on the principle that
consumers will change their purchasing decisions when they have direct access to accurate
information about the connection between their consumption of fossil fuels and climate change.
Similar to health warning labels on tobacco _ﬁroducts, which aim to educate consumers, and
thereby reduce a population’s health risks and medical costs, governments recognize that fossil
fuel warning labels that accurately relay risk can educate consumers and thereby reduce the risks

and costs associated with climate change.
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703.  In Cambridge, the City Council voted to make the warning labels mandatory in
2020, and in Sweden, the warning labels were set to be mandatory in May 2020. The labels will
show “climate impact,” the raw materials used for the fuel, and their origin, as shown in the gas

pump label designs below:

704. In addition to reducing and avoiding purchases, informed consumers will also
contribute towards solving environmental problems by ;'ewarding companies that they perceive
to be developing “green” or more environmentally friendly products, all of which ExxonMobil
. 'knows. Studies show that: almost a third of Americans said that they had, over the prior year,
rewarded companies Rtaking steps to reduce global warming by buying products made by those
companies; consumers with better access to information about the greenhouse gas emissions
associated with their purchasing decisions desired to reduce their'carbon footprints and felt
greater accountability for how their product use impacted carbon emissions; and people change
their views when better informed about issues'like climate change. ‘

705. The oil industry formally recognizes climate change as material to both oil
companies and consumers. The International Petroleum Industry Environmental Conservation
Association (“IPIECA”), of which ExxonMobil is a member, defines “material issues™ as those

that, “in the view of both the company’s management and its cxternal stakeholders, affecf the
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company’s performance or strategy and/or inform stakeholder assessments or decisions about the
company.” According to IPIECA, “[c]ertain risks and their associated impacts such as those
associated with climate change and safety are likely to remain material and be treated
prominently every year in the sustaiqability report....”

706. ExxonMobil knows that information about the environmental impact of using its
fossil fuel products is material to consumers because, for example, it has commissioned surveys
and gathered and analyzed data to evaluate consumer perceptions to inform the Company’s
fossil-fuel marketing messaging.

707. ExxonMobil has publicly acknowledged that climate change is a material issue to
its business and its stakeholders. For example, in its 2016 Corporate Citizenship Report,
ExxonMobil represented that a “key step” in developing the report was ensuring that “the content
reflects ExxonMobil’s most material issues,” and that, “[a]ccording to the IPIECA, material
issues for sustainability reporting are those that, in the view of both the company’s management
and its external stakeholders, have the potential to affect sustainability performance
significantly.” The material issues identified by ExxonMobil in its 2016 Corporate Citizenship
Report included “[m]anaging climate change r'isks [by]...[m]itigating emissions.”

708. ExxonMobil’s misleading representations concerning the purported greenhouse
gas emissions reductions benefits associated with consumer use of its Synergy™ and “green”
Mobil 1™ products are material, because they have the capacity, tendency, or effect of deceiving
reasonable Massachusetts consumers, thereby influencing their purchasing decisions.

709. Information—which ExxonMobil knows and has failed to disclose—regarding the

dangerous climate effects of producing and using ExxonMobil’s fossil fuel products is material
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because it has the capacity, tendency, or effect of deceiving reasonable Massachusetts
consumers, and thereby influencing their purchasing decisions.

710. If ExxonMobil fully disclosed the risks to consumers and their families associated
with the routine use of its fossil fuel products, and the fact that, for decades, ExxonMobil hid
those risks and tried to cast doubt on the climate science it had helped to develop—such
disclosure would reasonably be expected to cause a consumer to act differently than she may

- otherwise have acted. For example, a consumer might purchase fewer ExxonMobil fossil fuel
products, or none. Consumers might opt to avoid or combine car travel trips; carpool; change
driving habits; switch to more fue._l-efﬁcient vehicles, hybrid.vehicles, or electric vehicles; use a
car-sharing service; seek transportation alternatives all or some of the time, if available (e.g.,
public transportation, biking, or walking); or any combination of those choices. Some might opt
to forgo driving, eliminating altogether their use of ExxonMobil products.

711.  Similarly, even those consumers who may elect to continue to purchase the same
amounts and types of fossil fuel products might, if they were aware of ExxonMobil’s egregious
deception, prefer to purchase those products from oil companies other than ExxonMobil;
consumers’ post-Valdez boycott of Exxon, and other consumer boycotts, demonstrate that
consumers frequently opt to “vote” with their dollars when corporate malfeasance comes to light.

712. Exxoi}MobiI’s failure to disclose to consumers its knowledge regarding the role of
its fossil fuel products in causing dangerous climate change therefore constitutes a material
omission.

713. ExxonMobil’s misleading greenwashing presents a false image of ExxonMobil as
a clean energy innovator, a trusted energy expert developing the solutions to climate change, and

a corporate leader dedicated to taking meaningful action to address climate change.
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ExxonMobil’s false and misleading greenwashing representations are material because they have
the capacity, tendency, or effect of deceiving reasonable Massachusetts consumers, and thereby

influencing their purchasing decisions.

~

714.  ExxonMobil’s failure to disclose to Massachusetts consumers its longstanding
knowledge that the production and use of ExxonMobil’s fossil fuel products are a leading source
of the dangerous carbon pollution that is causing deadly climate disruption has distorted the
energy markets and .markets for vehicles and low carbon transportation fuels.

715. When one party to a transaction has more information than the other party, a
market failure, or distortioﬁ occurs. The problem of asymmetrical information, és. it is referred to
by economists, is that transactions aré made on the basis of incomplett; information. By failing
and refusing to provide to Massachusetts cansmne;'s material information regarding
EﬁoMobﬂ’s knowledge of the role of fossil fuels in causing climate change, and by
misleadingly marketing its Synergy™ gasoline and “green” Mobil 1™ motor oil products as
reducing transportation sector emissions, ExxonMobil has distorted the markets for energy,
veiﬁcles, and transportation fuels.

716. Increased consumer awareness of the role of pesticides in harming human health,

_worker health, and ‘the environment has spurred a burgeoning market for food grown organically
and without the use of pesticides—with access to information about how their food was grown,
consumers demanded healthier choices, and the market responded.

717. ExxonMobil’s deceptive and.misleading product marketing and promotion and its
greenwashing and climate denial campaigns reduced market transparency, ensuring that
colnsumers entering into transactions to purchase ExxonMobil products or products that use

ExxonMobil products would not have access to the same infor}nation ExxonMobil had, and, as a
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result, consumer demand for technologies like electric vehicles and ql'can energy was dampened,
and delayed.

718. ExxonMobil’s market-distorting deception delayed the advancemenﬁ of the
technologies needed to decarbonize the transportation ;and electric power sectors, despite the fact
that these technologies could have been market-ready decades ago. Indeed, following the 1970s
oil crisis, Exxon developed some of the earliest electric hybrid vehicle technology. In 1978,
E;.{xon began promoting a diesel-electric hybrid powerpack that was “ready now” for broad
adoption and was specifically designed to be used with standard-sized automobiles. Exxon
marketed the new technology as capable of meeting new federal fuel economy standards that
would go into effect in 1985.

719. ExxonMobil’s deceptive misrepresentations to consumers are thus
unconscionable for the independent reason that they'cbntribute to greater climatic warming from
new fossil fuel investments and undermine the pace of deployment of clean energy sources.

720. ExxonMobil’s deceptive representations and omissions in its communications
with consume;rs, as with its omissions and misrepresentations to investors, had the effect of
delaying meaningful aCtilon to address climate change by perpetuating reliance on fossil fuels
around the world and the consequent greenhouse gas emissions as the projects it is financing
_ now continue to operate in the future. In this regard, ExxonMobil’s false and deceptive
statements and omissions to Massachusetts investors and consumers are yet another means of
avoiding the Company’s reckoning with the clarion call of the science the Company has long
understood: that the world must swiftly shift away from fossil fuel energy or else face

catastrophic impacts to humankind and the environment.
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VII. CAUSES OF ACTION

ACTS OR PRACTICES ‘
IN VIOLATION OF THE MASSACHUSETTS CONSUMER PROTECTION ACT

721. The Commonwealth repeats and realléges the preceding paragraphs of this
Complaint.

722.  Chapter 93A rﬁakes unlawful “deceptive acts or practices in the conduct of any
trade or commerce.” G.L. c. 93A, § 2(a).

723.  Chapter 93A empowers the Attorney General to seek to enjoin deceptive acts or
practices, obtain restitution for consumers, impose civil penalties, and recover reasonable
investigation and litigation costs, including reasonable attorneys’ fees. G.L. c. 93A, § 4.

724. Chapt.er 93A also authorizes the Attorney General to “make rules and regulations
interpreting the provisions of subsection 2(a) of this chapter.” G.L. c. 93A, § 2(c).

725. The Attorney General has duly promulgated regulations that establish enforceable
standards for whether conduct, terminology, or representations involve acts or practices in
violation of G.L. c. 934, § 2(a).

726. The Attorney General’s regulations, at 940 C.M.R. § 3.02(2), prohibit any

| “statement or illustration . . . in any advertisement which creates a false impression of the grade,
qﬁality, make, value, currency of model, size, color, usability, or origin of the product offered, or
which may otherwise misrepresent the product in such a manner that later, on disclosure of the
true facts, there is a likelihood that the buyer may be switched from the advertised product to
another.” |

727. The Attorney General’s regulations, at 940 C.M.R. § 3.05(1), prohibit
misrepresentations that “directly, or by implication, or by failure to adequately disclose

additional relevant information, ha[ve] the capacity or tendency or effect of deceiving buyers or
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prospective buyers in any material respect,” including as to “[the] manner or time of
performance, safety, strength, condition, or .Iife expectancy of such product . . . or the utility of
such product or any part thereof, or the benefit to be derived from the use thereof.”
728. The Attorney General’s regulations, at 940 C.M.R. § 3.16, provide that an act or

practice is a violation of G.L. ¢. 934, § 2, if:

(1) It is oppressive or otherwise unconscionable in any respect; or

(2) Any person or other legal entity subject to this act fails to

disclose to a buyer or prospective buyer any fact, the disclosure of

which may have influenced the buyer or prospective buyer not to
enter into the transaction].]

729. For retail advertising, the Attorney General’s regulations, 940 C.M.R. § 6.03(1).—
(2), assign “responsibility for truthful and nondeceptive advertising” to “sell.ers,” who “shall not
use advertisements which are untrue, misleading, deceptive [or] fraudulent . . . .” |

730. In this regard, the Attom-ey General’s regulations provide that “[a]n advertisement
as a whole may be unfair or deceptive although each representation separately construed is
literally true,” 940 C.M.R. § 6.03(3), and “[a]n unfair or deceptive representation may result not
only from direct representations and the reasonable inferences they create, but from the seller’s
omitting or obscuring a material fact,” 940 C.M.R. § 6.03(4).

731. The Att(-)rney General’s regulations, 940 C.M.R. § 6.04, provide that “[i]t is an
unfair or deceptive act” for a seller to “make any material representation of fact in an
advertisement if the seller knows or should know that the material representation is false or
misleading or has the tendency or capacity to be misleading,” and to “fail to clearly and
conspicuously disclose in any advertisement any material representation, the omission of which

would have the tendency or capacity to mislead reasonable buyers or prospective buyers.”
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732.  As the Supreme Judicial Court has stated, advertising need not be totally false in
order to be found deceptive under Chapter 93A; advertising is unlawful if it consists of a half-
truth-and may even be true as a literal matter but still create an overall misleading impression
through failure to disclosé ‘material information.®

733.  Pursuant to G.L. c. 93A, § 4, the prohibitions in Chapter 93A apply to deceptive
acts and practices concerning the marketing and sale of securities.

FIRST CAUSE OF ACTION
ExxonMobil Has Msrepresenr\ed and Failed to Disclose Material Facts Regarding Systemic
' Climate Change Risks

734. The Commonwealth repeats and realleges the preceding paragraphs of this
Complaint.

735. ExxonMobil is, and at all relevant times was, é “person” engaged in “trade or
commerce” in Massachusetts as defined and used in Chapter 93A, G.L. c. 93A, §§ l(al)-(b) and 2,
including in its sale and/or marketing of ExxonMobil securities to Massachusetts investors.

736. Inits climate risk disclosures, including Managing the Risks, Energy and Climate,
its Outlook for Energy, and its Energy and Carbon Summary, ExxonMobil misrepresented,
omitted, obscured, and failed to disclose to Massachusetts investors material facts regarding the
risks posed by climate change to humanity,; ecological systems, society, the global economy, the
world’s financial systems and markets, the fossil fuel sector, and ExxonMobil’s business, as well
as the role of ExxonMobil’s products in exacerbating those risks, and ExxonMobil’s plans, if

any, to take into account in its investments and planning and respond to those risks (together,

“systemic risk misrepresentations and omissions™).

8 Exxon Mobil Corp. v. Attorney General, 479 Mass. 312, 320 (2018).
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737. Inits ongoing communications with Massachusetts investors, ExxonMobil’s
systemic risk misrepresentations and omissions are continuing.

738.  The systemic risk misrepresentations and omissions are misleading to
Massachusetts investors and are material to Massachusetts investors’ decisions regarding the
purchase, sale, retention, and pricing of ExxonMobil securities.

739. Through the systemic risk misrepresentations and omissions, ExxonMobil has
niisrepresented, omitted, or obscuréd, and is misrepresenting, omitting, or obscuring, material
facts about climate chaﬁge risks, the disclosure of which would influence the decisions of
Massachusetts investors or prospective investors to purchase, séll, retain, or price ExxonMobil
securities, in a manner that is misleading and/or has the tendency or capacity to be misleading to
reasonable investors in violation of Chapter 93A and the Attorney General’s regulations.

740. ExxonMobil’s systemic risk misrépresentations and omissions misleadingly
overstate the value of ExxonMobil’s securities to Massachusetts investors in violation of Chapter
93 A and the Attorney General’s regulations.

741. ExxonMobil knows and knew that its systemic risk misrepresentations and
omissions were and are deceptive, and those misrepresentations and omissions are and were
willful,

742. Byits dgceptive systemic risk misrepresentations and omissions, ExxonMobil has
violated and is violating Chapter 93A and the Attorney General’s regulations, including 940
C.M.R. §§ 3.16(1) and 3.16(2).

743.  The deceptive nature of ExxonMobil’s systemic risk misrepresentations and
omissions is compounded by the Company’s long history of intentionally -sowing doubt and

confusion in the minds of investors about the link between fossil fuel use and climate change.
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744.  Since at least 2012, ExxonMobil’s conduct and practices with respect to
Massachusetts investors, as alleged in this Complaint, have been and are unlawful under Chapter
93A, G.L. c. 934, § 2, and these proceedings are in the public inter:ast. |

745.  G.L.c. 93A, § 4, provides that the Court may issue injunctions to restrain acts and
practices that are unlawful under Chapter 93A and, on the facts alleged in this Complaint, orders
to impose civil penalties of up to $5,000 for each violation, and for the payment of the
reasonable costs of investigation and litigation of each such violation, including reasonable
attorneys’ fees. For the purposes of calculating penalties, each materially false, deceptive, or
misléading statement to a Massachusetts investor and each sale of securities to a Massachusetts
investor constitutes a separate violation.

746 The Commonwealth seeks such 111] unctive relief as may be determined to be
appropriate in order to cease ExxonMobil’s unlawful conduct, and imposition of civil penalties,
together with the reasonable costs of the Commonwealth’s investigation and litigation, including

reasonable attorney’s fees.

SECOND CAUSE OF ACTION

ExxonMobil Has Deceived Massachusetts Consumers by Misrepresenting the Purported
Environmental Benefit of Using Its Synergy™ and “Green” Mobil 1™ Products and Failing to
Disclose the Risks of Climate Change Caused by lts Fossil Fuel Products.

747.  The Commonwealth repeats and realleges the preceding paragraphs of this
Complaint.

748. ExxonMobil is, and at all relevant times was, a “person” engaged in “trade or
commerce” in Massachusetts as defined and used in Chapter 93A, G.L. c. 93A, §§ 1(a)-(b), 2,
including the manufacturing, marketing, sale, distribution, and advertising of ExxonMobil fossil

' |
fuel products and services to Massachusetts consumers.
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749. ExxonMobil markets and “advertises” and is a “seller” of its fossil fuel “products”
and services through numerous channels in Massachusetts, within the meaning of those terms
under the Attorney General’s‘regulations, 940 C.M.R. §§ 3.01 and 6.01, and Chapter 93A.

750. ExxonMobil has had longstanding internal knowlec.ige that consurners’ purchase-
and use of ExxonMobil fossil fuel products cause dangerous climate change, which threatens the
health, well-being, and property of Massachusetts consumers, and the ecological systems
necessary for human survival in Massachusetts and around the world.

751. ExxonMobil also has had longstanding internal knowledge that substantially
curtailing the use of fossil fuels is necessary to stabilize the increase in global average
temperature and reduce the risk of cafastrophic climate change,

752.  ExxonMobil makes deceptive representations in its advertising and promotional
materials that the consumer use of its Synergy™ and “green” Mobil 1™ products reduces
greenhouse gas emissions. Those representations create a misleading impression and are
deceptive,.and/or have the tendency or capacity to mislead and deceive reasonable consumers,
siﬁce ExxonMobil has failed and continues to fail to disclose that consumer use of fossil fuels
such as its Synergy™ and “green” Mobil 1™ fossil fuel products is a leading cause of climate
change that endangers public health and consumer welfare and property. |

753. Inits marketing and sales of SynergyTM and “green” Mobil 1™ to Massachusetts
cr;nsumers, ExxonMobil has failed, and continues to fail, to disclose in its advertisements and
promotional materials that the development, refining, and consumer use of those products emit
large volumes c-af greenhouse gases, which are causing global average temperatures to rise,

destabilizing the global climate system, and endangering human communities. These omissions
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relate directly to the use of ExxonMobil’s products and the effects of such use on climate
change.

754.  ExxonMobil’s misrepresentations and omissions regarding its products were and
are material because they create an impression that is overall false and deceptive, and/or have the
capacity, tendency, or effect of deceiving reasonable Massachusetts consumers, and thereby
influencing their purchasing decisions, fncluding decisions not to purchase.

755.  The deceptive nature of ExxonMobil’s misrepresentations and omissions
regarding its products is compounded by the Company’s long hjstbry of intentionally sowing
doubt and confusion in the minds of consumers about the link between fossil fuel use and climate
change.

7 5 6'. ExxonMobil knows, knew, or should have known that the misrepresentations and
omissions in its advertising and promotional materials directed to Massachusetts consumers were
and are deceptive and/or haci or have the tendency or capacity to deceive reasonable consumers.

757. By its deceptive marketing schemes, ExxonMobil has violated Chapter 93A and
the Attorney General’s regulations, including 940 C.M.R. §§ 3.02(2), 3.05(1), 3.16(1), 3.16(2),
6.03(2), and 6.04(2). |

758.  Since at least 2012, ExxonMobil’s conduct and practices with respect to
Massachusetts consumers, as alleged in this Complaint, have been and are urﬂawﬁll_under
. Chapter 93A, G.L. c. 93A, § 2, and these proceedings are in the public inten;st.

759. G.L.c. 934, § 4, provides that the Court may issue injunctions to restrain acts and
practices that are unlawful under Chapter 93A and, where the Court finds that the defendant
knew or sl}ould have known its conduct to be in violation of Chapter 93A, orders to impose civil

penalties of up to $5,000 for each violation, and for the payment of the reasonable costs of
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investigation and litigation of each such violation, including reasonable attorneys’ fees. For the
purposes of calculating penalties, each materially false, deceptive, or misleading statement to a
Massachusetts consumer in connection with the sales of ExxonMobil’s fossil fuel products in
Massachusetts constitutes a separate violation.

760. The Commonwealth seeks such injunctive relief as may be determined to be
appropriate in order to cease ExxonMobil’s unlawful conduct, and imposition of civil penalties,
together with the reasonable costs of the Commonwealth’s investigation and litigation, including
reasonable attorney’s fees.

THIRD CAUSE OF ACTION

ExxonMobil Has Deceived Massachusetts Consumers by Promoting False and Misleading
Greenwashing Campaigns

761. The Commonwealth repeats and realleges the preceding paragraphs of this
Complaint.

762. ExxonMobil’s deceptive “greenwashing” campaigns are part of the Company’s
overall marketing strategy and target Massachusetts consumers with false and misleading
messages about: ExxonMobil’s leadership in solving the problem of climate change, support of
action to reduce greenhouse gas emissions, and focus on developing clean energy to “protect
tomorrow today,” and to protect future generations.

763. ExxonMobil’s greenwashing misrepresentations and omission:created and
continue to create an overall misleading impression by obscuring the extreme effects of climate
change caused by the production and normal use of fossil fuel products, including ExxonMobil’s

Synergy™ and “green” Mobil 1™ products, and therefore fail to disclose material information to

Massachusetts consumers.
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764. ExxonMobil’s greenwashing misrepresentations and omissions'. were and are
material because they create an impression that is overall false and deceptive, and/or have the
capacity, tendency, or effect of deceiving reasﬁnable Massachusetts consumers, and thereby
influencing their purchasing decisions, including decisions not to purchase.

765. The deceptive nature of ExxonMobil’s greenwashing misrepresentations and
omissions is compounded by the Company’s long history of intentionally-sowing doubt and
confusion in the minds of consumers about the link between fossil fuel use and climate change.

766. ExxonMobil knows, knew, or should have known that the greenwashing
misrepresentations and omissions in its advertising and promotional materials directed to
Massachusetts consumers were and are deceptive and/or had or have the tendency or capacity to
deceive reasonable‘consumers.

767. By its deceptive marketing schemes, ExxonMobil has violated Chapter 93A and
the Attorney General’s regulations, including 940 C.M.R. §§ 3.02(2), 3.05(1), 3.16(1), 3.16(2),
6.03(2), and 6.04(2).

768. Since at least 2012, ExxonMobil’s conduct and practices with respect to
Massachusetts consumers, as alleg.ed in this Complaint, have been and are unlawful under
Chapter 93A, G.L. c. 93A, § 2, and these proceedings are in the public interest.'

769. G.L.c. 93A, § 4, provides that the Court may issue injunctions to restrain acts and
practices that are unlawful under Chapter 93 A and, where the Court finds that the defendant
knew or should have known its conduct to be in violation of Chapter 93A, orders to impose civil
penalties of up to $5,000 for each violation, and for the payment of the reasonable costs of
investigation and litigation of each such violation, including rea-sonable attorneys’ fees. For the

purposes of calculating penalties, each materially false, deceptive, or misleading statement to a .
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Massachusetts consumer in connection with the sales of ExxonMobil’s fossil fuel products in
Massachusetts constitutes a separate violation.

770. The Commonwealth seeks such injunctive relief as may be determined to be
appropriate in order to cease ExxonMobil’s unlawful conduét, and imposition of civil penalties,
together with the reasonable costs of the Commonwealth’s investigation and litigation, including
reasonable attorney’s fees.

VIII. REQUEST FOR RELIEF

The Commonwealth requests that the Court:

A, Determine that ExxonMobil has violated, and is continuing to violate, the
Massachusetts Consumer Protection Act by committing deceptive practices against
Massachusetts investors and consumers;

B. Grant comprehensive injunctive relief;

C. Award the Commonwealth penalties against ExxonMobil in the amount of $5,000
for each "scparate violation of the Massachusetts Consumer Protection Act; |

D. Award the Commonwealth the costs of investigation and attorneys’ fees; and

E. Grant such additional relief as the Court deems just and proper.
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