COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, ss. SUPERIOR COURT
CIVIL ACTION No. 1984-CV-03333-BLS1

COMMONWEALTH OF MASSACHUSETTS,
Plaintiff,
V.
EXXON MOBIL CORPORATION,

Defendant.

N N N N N N N N N N N

AFFIDAVIT OF I. ANDREW GOLDBERG
I, I. Andrew Goldberg, declare and state as follows:

1. Tam an Assistant Attorney General in the Environmental Protection Division in the
Energy and Environment Bureau of the Office of Attorney General Maura Healey (the “Office”)
of the Commonwealth of Massachusetts (the “Commonwealth’), and am one of the attorneys
representing the Commonwealth in this case. I have personal knowledge of the facts stated
herein, based on my experience or my consultation with others, or they are known to me in my
capacity as counsel for the Commonwealth, and each of them is true and correct.

2. I submit this affidavit in support of the Commonwealth’s Opposition to the Defendant
Exxon Mobil Corporation’s (“ExxonMobil” and “Company’’) Motion to Dismiss the Amended
Complaint based on ExxonMobil’s claim that Massachusetts courts lack personal jurisdiction
over it.

3. Attached to this affidavit as Exhibit 1 is a true and accurate copy of a Brand Fee
Agreement submitted to the Court by the Company in the matter In re: Civil Investigative

Demand No. 2016-EPD-36, Suffolk Superior Court Civil Action No. 16-1888-F.



4.

Attached to this affidavit as Exhibit 2 is a true and accurate copy of a document

received by the Office in response to its Civil Investigative Demand No. 2018-EPD-52, issued

July 31, 2018, to Global Partners LP, Global GP LLC, Global Montello Group Corporation and

Alliance Energy LLC.

5.

Attached to this affidavit as Exhibit 3 are true and accurate copies of images

depicting the appearance of various ExxonMobil forecourt and pump signage at the Company’s

ExxonMobil-branded stations located in Massachusetts:

(a) Exhibit 3-A: Audy’s Mobil, 345 Boylston Street, Brookline, MA, Google
Street View image capture, August 2019.

(b) Exhibit 3-B: Mobil Station, 1012 Bedford Street, Fall River, MA, Google
Street View image capture, September 2019.

(c) Exhibit 3-C: Centre Mobil, 1063 Worcester Road, Framingham, MA, digital
image captured by the Office on October 23, 2020.

(d) Exhibit 3-D: Hyannis Mobil, 1449 Route 132, Hyannis, MA, digital image
captured by the Office on October 23, 2020.

(e) Exhibit 3-E: Hunt’s Mobil, 270 West Main Street, Marlborough, MA, digital
image captured by the Office on October 23, 2020.

(f) Exhibit 3-F: Boston Post Road Mobil, 656 Boston Post Road East,
Marlborough, MA, digital image captured by the Office on October 23, 2020.

(g) Exhibit 3-G: Norwood Mobil, 971 Boston Providence Highway, Norwood,
MA, Google Street View image capture, July 2019.

(h) Exhibit 3-H: Main Street Mobil, 3111 Main Street, Springfield, MA, Google

Street View image capture, September 2019.



(i) Exhibit 3-1: Webster Square Mobil, 10 Mill Street, Worcester, MA, Google
Street View image capture, September 2019.

6. Attached to this affidavit as Exhibit 4 are true and accurate copies of images
depicting the appearance of various other ExxonMobil forecourt, pump and indoor signage at the
Company’s Massachusetts-branded stations:

(a) Exhibit 4-A: Westborough Route 9 Exxon, 183 Turnpike Road, Westborough,
MA, digital image captured by the Office on December 10, 2018.

(b) Exhibit 4-B: Westborough Route 9 Exxon, 183 Turnpike Road, Westborough,
MA, digital image captured by the Office on December 10, 2018.

(c) Exhibit 4-C: Westborough Route 9 Exxon, 183 Turnpike Road, Westborough,
MA, digital image captured by the Office on December 10, 2018.

(d) Exhibit 4-D: Hunt’s Mobil, 270 West Main Street, Marlborough, MA, digital
image captured by the Office on October 23, 2020.

(e) Exhibit 4-E: Hunt’s Mobil, 270 West Main Street, Marlborough, MA, digital
image captured by the Office on October 23, 2020.

(f) Exhibit 4-F: Hunt’s Mobil, 270 West Main Street, Marlborough, MA, digital
image captured by the Office on October 23, 2020.

(g) Exhibit 4-G: Boston Post Road Mobil, 656 Boston Post Road East,
Marlborough, MA, digital image captured by the Office on October 23, 2020.

(h) Exhibit 4-H: Boston Post Road Mobil, 656 Boston Post Road East,
Marlborough, MA, digital image captured by the Office on October 23, 2020.

(1) Exhibit 4-1: Boston Post Road Mobil, 656 Boston Post Road East,

Marlborough, MA, digital image captured by the Office on October 23, 2020.



(j) Exhibit 4-J: Framingham Mobil, 696 Cochituate Road, Framingham, MA,
digital image captured by the Office on October 23, 2020.

(k) Exhibit 4-K: Framingham Mobil, 696 Cochituate Road, Framingham, MA,
digital image captured by the Office on October 23, 2020.

() Exhibit 4-L: Framingham Mobil, 696 Cochituate Road, Framingham, MA,
digital image captured by the Office on October 23, 2020.

(m) Exhibit 4-M: Framingham Mobil, 696 Cochituate Road, Framingham, MA,
digital image captured by the Office on October 23, 2020.

(n) Exhibit 4-N: Centre Mobil, 1063 Worcester Road, Framingham, MA, digital
image captured by the Office on October 23, 2020; and

(o) Exhibit 4-O: Centre Mobil, 1063 Worcester Road., Framingham, MA, digital
image captured by the Office on October 23, 2020.

7. Attached to this affidavit as Exhibit 5 is a true and accurate copy of the webpage
https://mobiloil.com/en/article/why-the-mobil-advantage/mobil-1-performance/earth-day-drive-
away-sweepstakes-winner, captured by the Office on August 9, 2019.

8. Attached to this affidavit as Exhibit 6 is a true and accurate copy of a digital image
captured by the Office that fairly and accurately represents a container of Mobil 1™ Advanced
Fuel Economy O0W-20 motor oil found at Auto Zone, 542 Boston Turnpike Road, Shrewsbury,
MA, on or about December 10, 2018.

9. Attached to this affidavit as Exhibit 7 is a true and accurate copy of a document
received by the Office in response to its Civil Investigative Demand No. 2018-EPD-18, issued
April 25, 2018, to Fidelity Investments in Boston, with the identities of the Fidelity Investments

representatives redacted.



10. Attached to this affidavit as Exhibit 8 is a true and accurate copy of a document
received by the Office in response to its Civil Investigative Demand No. 2018-EPD-15, issued
April 25, 2018, to State Street Corp. in Boston.

11. Attached to this affidavit as Exhibit 9 is a true and accurate copy of a document
received by the Office in response to its Civil Investigative Demand No. 2018-EPD-16, issued
April 25, 2018, to Wellington Management Group, LLP in Boston, with the identities of the
Wellington Management Group, LLP representatives redacted.

12. Attached to this affidavit as Exhibit 10 is a true and accurate copy of a document
received by the Office in response to its Civil Investigative Demand No. 2018-EPD-15, issued
April 25, 2018, to State Street Corp. in Boston, with the identities of the State Street Corp.
representatives redacted.

13. Attached to this affidavit as Exhibit 11 is a true and accurate copy of a document
received by the Office in response to its Civil Investigative Demand No. 2018-EPD-16, issued
April 25, 2018, to Wellington Management Group, LLP in Boston, with the identities of the
Wellington Management Group, LLP representatives redacted.

14. 1, I. Andrew Goldberg, have read the above statement consisting of 5 pages, and I
certify under penalty of perjury that the foregoing is true and correct.

Executed on October 30, 2020.
s/ 1. Andrew Goldberg
I. ANDREW GOLDBERG
Assistant Attorney General
Environmental Protection Division

Energy and Environment Bureau
Office of the Attorney General
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Exhibit 2



This presentation includes forward-looking statements. Actual future conditions (including economic conditions, energy demand, and energy supply) could differ materially due to changes intechnology, the development of
new supply sources, political events, demographic changes, and other factors discussed herein (and in Item 1A ofExxonMobil 's latest report onForm 10-K orinformation set forth under "factors affecting future results" on the
“investors" page ofour website at www.exxonmobil.com). This material is not to be reproduced without the permission of Exxon Mobil Corporation.
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Introduce Synergy in the station environment:

* Simple and direct message at launch
* Hard hitting connection to product

* Support the message featured in other media

* Provide continuous presence of Synergy branding

until conversion

11

Confidential Treatment Requested GP00177905
FOIA Exemption Claimed
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A

i

e .
. s

i

e

(IO
111111k

\‘\‘\‘III\\\III\Hlllhu,mnuml‘m I . . i I s I “ i i ; - . [
e . i I [l I i » s 0 (e
. . . i e i bl . - - [pp o

I
i
I i . ! , : - It ; I i I - N . i

I I i i ; . . i g ) it

i . \ . Il L
f: - i i p : T i I : ! N i I i 111 (TR

i . ¢ . T Pl _ I il ! I i i
Il i i (I TS { : ¢

T i i T I i A

A T i i i i i i i A

I T

T T T T T L T Ly

L T T ) T T

FOIA Exemption Claimed
Notice Requested Prior to Disclosure



LEEL TECHMWN LA

* Drive awareness of the NEW Synergy Fuel offering
» Create brand linkage to Exxon and Mobil brand
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FUEL TECHMNGLOGY
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Text-to-Train
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Other ExxonMobil sites

For consumers : Motor oils

Chevy Equinox and Walmart Sweepstakes | Mobil™ Motor Oils

For business Global

Find the right oil

The Mobil difference

Mobil 1 performance

Mobil 1 for modern engines
Mobil high mileage guide
Who depends on Mobil 1
Automakers trust Mobil 1

Mobil Super protection

Register now and save
Be the first to know about
Mobil™ oil rebates, service
coupons and special offers.
Become a MobilOil.com
member today.

Automakers trust Mobil
1TM

Find out why many top auto
manufacturers fill their cars with
Mobil 1 synthetic oil from day
one.

Products The Mobil advantage Car maintenance Travel and safety Motorsports

Find a location Promotions Sign In United States

Meet the winner of the Earth Day Drive Away
Sweepstakes

=1

Mobil 1™ Earth Day Drive Away winner Wendy Kochakian accepts the keys to
her new 2018 Chevy Equinox from Amesbury Chevrolet’'s Eric Martin.

Participants in this year’s Earth Day Drive Away Sweepstakes entered for the chance to win an eco-
friendly Chevy Equinox by purchasing 5 quarts of Mobil 1™ motor oil, getting a Mobil 1 oil change at a
Walmart Auto Care Center or recycling used oil at any participating location. Each Mobil 1 purchaser
received a $10 Walmart Select Certificate, but only one took home the grand prize.

https://mobiloil.com/en/article/why-the-mobil-advantage/mobil-1-performance/earth-day-drive-away-sweepstakes-winner[8/9/2019 3:24:33 PM]
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https://mobiloil.com/en/article/travel-and-safety
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Chevy Equinox and Walmart Sweepstakes | Mobil™ Motor Oils

Wendy, a registered nurse from Salisbury, Massachusetts, entered the sweepstakes by purchasing 5
quarts of Mobil 1 advanced full synthetic motor oil at Walmart. After being notified of her victory, she
visited Amesbury Chevrolet to pick up her brand-new car.

Congratulations, Wendy, and thanks to everyone who entered the sweepstakes. Be on the lookout for
more chances to win with future promotions.

Contact us

Fuels Motor oils
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Sent: Saturday, October 14, 2017 5:23 PM

To: H#HESG — ILP Notes

Subject: ESG 10/03/2017 - Engagement Notes - Exxon Mobil Corp (XOM)
Summary

-osted Exxon and several investors participated in the meeting. | joined to ask what plans
XOM has to address shareholders' request for improved carbon risk assessment and disclosure after
a shareholder proposal in May received 62% support. The proposal was among the first such
proposals to win majority support and followed a similar proposal in 2016 which received 36%
support. We supported both the 2016 and 2017 proposals.

Their response was, in my view, inadequate and reflected a dismissive attitude to shareholder
concerns. Ultimately the vote was not about disclosure for disclosure’s sake, but about
demonstrating to shareholders that Exxon is positioning itself to create shareholder value over the
long-term across different potential outcomes as the uncertainties related to carbon risk play out.
Unfortunately, they seem to be missing the opportunity to do so and are reverting back to simply
defending their forecasts and changing the subject to efforts that don’t address the core issue, just
as they did when we engaged with them in May before the vote.

Attendees from Exxon Mobil Corp (XOM)
Jeff Woodbury, Executive Secretary

Sarah Trend, IR

Terri Frink, IR

Attendees from WMC

Discussion Detail

Climate change (E)

Despite the strong message from shareholders asking for XOM to address climate risks in its long-
term planning, the company continues to avoid the real issue. Instead, Jeff Woodbury responded by
focusing on the algae biofuel research results they announced in June. XOM has put a lot of money
into advertising this research, which | believe is an effort to improve its image on environmental
issues rather than an effort to truly address risks posed by climate change to their business.

Interestingly, Woodbury kept me after the meeting to discuss my question about whether they
would adhere to the new TCFD reporting guidelines (Task Force for Climate-related Financial
Disclosures). He was focused on convincing me that they shouldn't disclose according to the TCFD

Confidential Treat@MHRINRSPEEAVERG sFRABSIBRalYsiaMRDE mislead shareholders. This view reflects agyc mapeesscpoma-0073



misunderstanding of the purpose and spirit of the disclosures, which is to use scenario analysis to
evidence that there is a risk process in place to handle climate risks. | read this as another example

of XOM perceiving itself to be above emerging market norms and the expectations of its

shareholders.

Given the company's unresponsiveness, the tools of engagement and voting may not be as
useful with XOM as it has been with its peers.

As a reminder, our position on carbon risk assessment and disclosure is as follows:

+ The key function of carbon risk disclosure is to help us assess whether and how a company is
thinking about the potential impacts of climate risk on its business, and how it plans to
address these risks.

+« The purpose of disclosure is not to force a company into committing to a 2-degree scenario,
but to acknowledge that other actors, including governments and competitors, could be
doing so, which could lead to shifting industry dynamics,

+ The purpose is also not to predict a specific cutcome {e.g. on regulation or energy prices) —
it's just the opposite.

» The best disclosures we've seen recognize that there are many uncertainties and potential
outcomes, and they show that the company is committed to creating shareholder value
across all potential future scenarios.

Confidential Treatment Requested by Wellington Management Company LLP WG MARLRES SO EMDOBE- 007 4
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Sent: ursday, January 25, 2018 849 PM

To: DePaul, Mark A
ce: .
Subject: RE: ESG Meeting

Information Classification: Limited Access

ve confirmed your team with security and have a room

35 follows (and please note that an analyst on our active

From: DePaul, Mark A [mailto:mark.a.depaul@exxonmaobil.com]
Sent: Thursday, January 25, 2018 11:04 AM

To: I

Cc:
Subject: RE: ESG Meeting

-— anticipated attendees below:

Jeff Woodbury, Vice President, Investor Relations and Office of the Secretary
Pete Trelenberg, Manager, Environmental Policy and Planning

Rob Garner, Manager, Economics and Energy

Rob Luettgen, Manager, Office of the Secretary

Mark DePaul, Shareholder Relations Advisor

ook forward to the discussion

Mark A, DePaul, P.E,
Sharcholder Relafrons Advisor

)40 7230 Skype

Sent: Thursday, January 25, 2018 10:02 AM
To: DePaul, Mark A <mark.a.depaul @exxonmobil.com>

Confidential Treatment Requested by SSC SSC_NYAG_0006941



Subject: RE: eeting

Information Classification: Limited Access

From: DePaul, Mark A [mailto:mark

Sent: Thursday, January 25, 2018 10 57 AM -

MKS dgd

Viark A. DePaul, P.E,
Sharcholder Rel; 1s Advisor

Sent: Wednesday, January 24, :

To: DePaul, Mark A <mark.a.depaul@exxon:

Su oy

Information Classification: Limited Access

Confidential Treatment Requested by SSC

SSC_NYAG_0006942



Asset Stewardship
Office: +1 617 664 4632

State Street Global Advisors
One Lincoln Street, 26" Floor
Boston, MA 02111

SSEa.com

From: DePaul, Mark A [mailto:mark.a.depaul@exonmobil.com]

Sent: Friday, January 12, 2018 5:59 PM
Subject: RE: eeting

- - just following up if State Street was available.

Mark A. DePaul, P.E.

Sharcholder Relation fvisor

072 940 723

From: DePaul, Mark A

Sent: 47 PM

To: @ssga.com>

ot

Subject: ESG Meeting

Hope you had a great holiday break.

Separate from the conference call with Directors that -is working with Rob Luettgen on, we are planning an East
Coast roadshow the week of February 5 regarding our Energy Outlook and shareholder proposal — report on impacts of
climate change. Would State Street be available for a meeting that week?

Thanks in advance,

Mark

Mark A. DePanl, P.E.
Relat

ions Advisor

Confidential Treatment Requested by SSC SSC_NYAG_0006943
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