
SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK  
 
PEOPLE OF THE STATE OF NEW YORK, by 
BARBARA D. UNDERWOOD, 
Attorney General of the State of New York, 
 

  
 
 
 
Index No. 452044/2018 
 
IAS Part 61 
Hon. Barry R. Ostrager 
 
ANSWER 

Plaintiff, 
 

 

-against-  

 
EXXON MOBIL CORPORATION, 
 

 

Defendant. 
 

 

 
Defendant Exxon Mobil Corporation (“Defendant” or “ExxonMobil”), through its 

undersigned attorneys, responds to Plaintiff’s Complaint as follows: 

Defendant denies all allegations, except as specifically admitted.  Any factual 

averment admitted herein is admitted only as to the specific facts and not as to any conclusion, 

characterization, implication, innuendo or speculation contained in any averment or in the 

Complaint as a whole.  Headings in the Complaint are not allegations and therefore do not 

require a response. 

1. Defendant denies the allegations in Paragraph 1. 

2. Defendant denies the allegations in Paragraph 2, except admits that ExxonMobil 

applies a proxy cost to model projected energy demand and, where appropriate, 

also applies a GHG cost when seeking funding for capital investments. 

3. Defendant denies the allegations in Paragraph 3. 

4. Defendant denies the allegations in Paragraph 4. 

5. Defendant denies the allegations in Paragraph 5. 

6. Defendant denies the allegations in Paragraph 6. 
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7. Defendant denies the allegations in Paragraph 7. 

8. Defendant denies the allegations in Paragraph 8. 

9. Defendant denies the allegations in Paragraph 9. 

10. Defendant denies the allegations in Paragraph 10. 

11. Defendant denies the allegations in Paragraph 11. 

12. Defendant denies the allegations in Paragraph 12, and refers the Court to the 2015 

economic forecast referenced by Plaintiff for its contents. 

13. Defendant denies the allegations in Paragraph 13. 

14. Defendant denies the allegations in Paragraph 14. 

15. Defendant denies the allegations in Paragraph 15. 

16. Defendant denies the allegations in Paragraph 16. 

17. Defendant denies the allegations in Paragraph 17. 

18. Defendant denies the allegations in Paragraph 18, and refers the Court to the 

referenced 2016 Vanguard assessment for its contents. 

19. Defendant denies the allegations in Paragraph 19. 

20. Defendant denies the allegations in Paragraph 20. 

21. The allegations in Paragraph 21 contain Plaintiff’s description of its own claims, 

to which no response is required.  To the extent a response is required, Defendant 

denies the allegations in Paragraph 21. 

22. Defendant admits the allegations in Paragraph 22. 

23. Defendant denies the allegations in Paragraph 23, except admits that the Attorney 

General is the chief law enforcement officer of the State of New York. 

24. Defendant denies the allegations in Paragraph 24. 
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25. Defendant admits the allegations in Paragraph 25. 

26. Defendant admits the allegations in Paragraph 26. 

27. Defendant admits the allegations in Paragraph 27. 

28. Defendant denies the allegations in Paragraph 28, except admits that ExxonMobil 

operates a number of subsidiaries. 

29. Defendant denies the allegations in Paragraph 29, except admits that ExxonMobil 

has an upstream business segment, a downstream business segment, and a 

chemicals business segment. 

30. Defendant admits the allegations in Paragraph 30. 

31. Defendant denies the allegations in Paragraph 31. 

32. Defendant denies the allegations in Paragraph 32. 

33. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 33, except admits that the Earth’s climate 

system has experienced changes due to human activities. 

34. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 34, except admits that GHGs can trap heat 

and energy, and admits that GHG emissions have increased since the start of the 

industrial era. 

35. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 35, except admits that increasing GHG 

emissions may result in adverse global impacts. 
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36. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 36, and refers the Court to the United Nations 

Framework Convention on Climate Change for its contents. 

37. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 37, and refers the Court to the Paris 

Agreement for its contents. 

38. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 38, and refers the Court to the Paris 

Agreement for its contents. 

39. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 39, and refers the Court to the U.S. 

Environmental Protection Agency regulations referenced by Plaintiff for their 

contents. 

40. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 40, and refers the Court to the state and 

municipal regulations and commitments referenced by Plaintiff for their contents. 

41. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 41. 

42. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 42, and refers the Court to the World Bank 

report referenced by Plaintiff for its contents.   

43. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 43. 
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44. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 44, and refers the Court to the Alberta and 

British Columbia carbon tax regimes referenced by Plaintiff for their contents. 

45. Defendant denies the allegations in Paragraph 45, except admits that ExxonMobil 

has investments in Alberta. 

46. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 46, and refers the Court to the Specified Gas 

Emitters Regulation and the Carbon Competitive Incentive Regulation referenced 

by Plaintiff for their contents. 

47. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 47, and refers the Court to the Alberta carbon 

tax referenced by Plaintiff for its contents. 

48. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 48, except admits that some of ExxonMobil’s 

shareholders are long-term investors. 

49. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 49, except admits that approximately 54% of 

ExxonMobil stock is held by institutional investors, and admits that 

ExxonMobil’s top three institutional shareholders are Vanguard, BlackRock, Inc., 

and State Street Corporation. 

50. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 50, except admits that as of June 2018, the 

New York State Common Retirement Fund held ExxonMobil shares, admits that, 
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as of June 2018, the New York State Teachers Retirement System held 

ExxonMobil shares with a value over $500 million, admits that, as of May 2018, 

New York City Pension Funds held ExxonMobil shares, and admits that pension 

funds in others states hold ExxonMobil shares.  

51. Defendant denies the allegations in Paragraph 51, and refers the Court to the 

article referenced by Plaintiff for its contents. 

52. Defendant denies the allegations in Paragraph 52, and refers the Court to the 

statements of ExxonMobil and Mr. Tillerson referenced by Plaintiff for their 

contents. 

53. Defendant denies the allegations in Paragraph 53, and refers the Court to the 

statements of Vanguard referenced by Plaintiff for their contents. 

54. Defendant denies the allegations in Paragraph 54, and refers the Court to the 

comments of ExxonMobil’s Vice President of Corporate Strategic Planning 

referenced by Plaintiff for their contents. 

55. Defendant denies the allegations in Paragraph 55. 

56. Defendant denies the allegations in Paragraph 56, and refers the Court to the 

email referenced by Plaintiff for its contents. 

57. Defendant denies the allegations in Paragraph 57, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

58. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 58. 

59. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 59. 
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60. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 60, and refers the Court to the 2014 J.P. 

Morgan Chase & Co. Environmental and Social Policy Framework and 2017 

report by J.P. Morgan Asset Management referenced by Plaintiff for their 

contents. 

61. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 61, and refers the Court to the 2016 Morgan 

Stanley Smith Barney LLC report referenced by Plaintiff for its contents. 

62. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 62, and refers the Court to the 2017 State 

Street Global Advisors, Inc. document referenced by Plaintiff for its contents. 

63. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 63, and refers the Court to the 2013 and 2015 

HSBC Global Research reports referenced by Plaintiff for their contents. 

64. Defendant denies the allegations in Paragraph 64, and refers the Court to the 

document referenced by Plaintiff for its contents. 

65. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 65, and refers the Court to the 2014 PwC 

survey referenced by Plaintiff for its contents. 

66. Defendant denies the allegations in Paragraph 66, except admits that certain 

ExxonMobil shareholders have submitted proposals requesting that ExxonMobil 

take certain actions concerning climate change, and that these proposals are at 

times included in ExxonMobil’s annual proxy statement. 
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67. Defendant denies the allegations in Paragraph 67, except admits that certain 

ExxonMobil shareholders have sponsored resolutions requesting that ExxonMobil 

adopt goals for reducing GHG emissions. 

68. Defendant denies the allegations in Paragraph 68, and refers the Court to any 

referenced shareholder proposals for their contents. 

69. Defendant denies the allegations in Paragraph 69, and refers the Court to any 

referenced shareholder proposals for their contents. 

70. Defendant denies the allegations in Paragraph 70, except admits that on 

January 21, 2014, ExxonMobil wrote to the U.S. Securities and Exchange 

Commission requesting that ExxonMobil be permitted to exclude from its 2014 

proxy statement the Arjuna and Christopher Reynolds Foundation proposals. 

71. Defendant denies the allegations in Paragraph 71, except admits that on March 31, 

2014, ExxonMobil released a report titled “Energy and Carbon – Managing the 

Risks” (the “MTR Report”), and that the proponents of the shareholder proposal 

referenced by Plaintiff withdrew their shareholder proposal when ExxonMobil 

indicated it would release the MTR Report. 

72. Defendant denies the allegations in Paragraph 72, except admits that on March 31, 

2014, ExxonMobil released a report titled “Energy and Climate” (the “E&C 

Report”), and that the proponents of the shareholder proposal referenced by 

Plaintiff withdrew their shareholder proposal when ExxonMobil indicated it 

would release the E&C Report. 

73. Defendant denies the allegations in Paragraph 73, except admits that in 2016 the 

New York State Common Retirement Fund and the Church of England co-filed a 
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proposal that ExxonMobil publish an annual assessment of the long-term impacts 

of global climate change policies, and that certain shareholders voted in favor of 

the proposal. 

74. Defendant denies the allegations in Paragraph 74, except admits that in 2017 the 

New York State Common Retirement Fund and the Church of England submitted 

a proposal that ExxonMobil publish an annual assessment of the long-term 

impacts of global climate change policies, and that certain shareholders voted in 

favor of the proposal. 

75. Defendant denies the allegations in Paragraph 75. 

76. Defendant denies the allegations in Paragraph 76. 

77. Defendant denies the allegations in Paragraph 77, except admits that ExxonMobil 

applies a proxy cost of carbon to model a wide variety of potential policies that 

might be adopted by governments to help stem GHG emissions in evaluating 

capital expenditures and developing business plans, and that a proxy cost is used 

as a proxy for the likely effects of expected future events. 

78. Defendant denies the allegations in Paragraph 78, except admits that ExxonMobil 

applies a proxy cost of carbon to model a wide variety of potential policies that 

might be adopted by governments to help stem GHG emissions in evaluating 

capital expenditures and developing business plans, and admits that ExxonMobil 

has applied a proxy cost of carbon to assess investments since 2007. 

79. Defendant denies the allegations in Paragraph 79. 

80. Defendant denies the allegations in Paragraph 80. 
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81. Defendant denies the allegations in Paragraph 81, except admits that 

ExxonMobil’s Outlook for Energy contains ExxonMobil’s long-term views of 

energy supply and demand. 

82. Defendant denies the allegations in Paragraph 82, except admits that ExxonMobil 

prepares the Outlook for Energy report annually, and that the Outlook for Energy 

report is reviewed with ExxonMobil’s CEO and Management Committee. 

83. Defendant denies the allegations in Paragraph 83, and refers the Court to 

ExxonMobil’s 2010 and 2012 Outlook for Energy for their contents. 

84. Defendant denies the allegations in Paragraph 84, and refers the Court to 

ExxonMobil’s 2013 Outlook for Energy for its contents, and further incorporates, 

as if set forth in full, the response to the allegations in Paragraph 87. 

85. Defendant denies the allegations in Paragraph 85, except admits that on March 31, 

2014, ExxonMobil published the MTR Report and the E&C Report, admits that 

the proponents of the shareholder proposals referenced by Plaintiff withdrew their 

proposals when ExxonMobil indicated it would release the MTR Report and the 

E&C Report, and admits that the MTR Report was reviewed by Mr. Tillerson. 

86. Defendant denies the allegations in Paragraph 86, and refers the Court to the E&C 

Report for its contents. 

87. Defendant denies the allegations in Paragraph 87, and refers the Court to the E&C 

Report for its contents. 

88. Defendant denies the allegations in Paragraph 88, and refers the Court to the E&C 

Report for its contents. 
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89. Defendant denies the allegations in Paragraph 89, and refers the Court to the E&C 

Report for its contents. 

90. Defendant denies the allegations in Paragraph 90, except admits that on March 31, 

2014 ExxonMobil published the MTR Report, and refers the Court to the MTR 

Report for its contents. 

91. Defendant denies the allegations in Paragraph 91, and refers the Court to the MTR 

Report for its contents. 

92. Defendant denies the allegations in Paragraph 92, and refers the Court to the MTR 

Report for its contents. 

93. Defendant denies the allegations in Paragraph 93, and refers the Court to the MTR 

Report for its contents. 

94. Defendant denies the allegations in Paragraph 94. 

95. Defendant denies the allegations in Paragraph 95. 

96. Defendant denies the allegations in Paragraph 96, and refers the Court to 

ExxonMobil’s 2013 Corporate Citizenship Report for its contents. 

97. Defendant denies the allegations in Paragraph 97, and refers the Court to the 

November 2014 article referenced by Plaintiff for its contents. 

98. Defendant denies the allegations in Paragraph 98, and refers the Court to 

ExxonMobil’s 2014 CDP response referenced by Plaintiff for its contents. 

99. Defendant denies the allegations in Paragraph 99, and refers the Court to the 

publication entitled ExxonMobil and the carbon tax for its contents. 
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100. Defendant denies the allegations in Paragraph 100, and refers the Court to the 

statement published on ExxonMobil’s website entitled Meeting Global Needs – 

Managing Climate Change Business Risks for its contents. 

101. Defendant denies the allegations in Paragraph 101, and refers the Court to 

ExxonMobil’s 2016 proxy statement for its contents. 

102. Defendant denies the allegations in Paragraph 102, and refers the Court to the 

statements of Mr. Tillerson at ExxonMobil’s 2016 shareholder meeting for their 

contents. 

103. Defendant denies the allegations in Paragraph 103, and refers the Court to the 

statements of ExxonMobil’s Manager of Investor Relations referenced by 

Plaintiff and ExxonMobil’s 2017 proxy statement for their contents. 

104. Defendant denies the allegations in Paragraph 104, and refers the Court to 

ExxonMobil’s 2016 letter to the SEC referenced by Plaintiff for its contents. 

105. Defendant denies the allegations in Paragraph 105. 

106. Defendant denies the allegations in Paragraph 106, and refers the Court to the 

statements of Mr. Tillerson at a meeting with institutional investors in September 

2009 referenced by Plaintiff for their contents. 

107. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 107, and refers the Court to the Bloomberg 

article referenced by Plaintiff for its contents. 

108. Defendant denies the allegations in Paragraph 108, except admits that in 2015 and 

2016, ExxonMobil held meetings with certain representatives of ExxonMobil’s 
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institutional investors, and refers the Court to the J.P. Morgan notes from one of 

those meetings referenced by Plaintiff for its contents. 

109. Defendant denies the allegations in Paragraph 109, and refers the Court to the 

September 2015 Bank of America Merrill Lynch presentation referenced by 

Plaintiff for its contents. 

110. Defendant denies the allegations in Paragraph 110, and refers the Court to the 

statements by ExxonMobil representatives made at the October 2015 meeting 

referenced by Plaintiff for their contents. 

111. Defendant denies the allegations in Paragraph 111, and refers the Court to the 

statement by ExxonMobil employees referenced by Plaintiff for its contents. 

112. Defendant denies the allegations in Paragraph 112, and refers the Court to the 

Vanguard internal analysis referenced by Plaintiff for its contents. 

113. Defendant denies the allegations in Paragraph 113, and refers the Court to the 

statements by ExxonMobil’s Investor Relations and Environmental Planning and 

Policy staff referenced by Plaintiff for their contents. 

114. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 114, and refers the Court to the Wells Fargo 

report referenced by Plaintiff for its contents. 

115. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 115, and refers the Court to the Wells Fargo 

report referenced by Plaintiff for its contents. 

116. Defendant denies the allegations in Paragraph 116, except admits that 

ExxonMobil held meetings with investors in which climate-related risks were 
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discussed, and otherwise denies knowledge or information sufficient to form a 

belief as to the truth of the of the allegations in the second sentence of Paragraph 

116. 

117. Defendant denies the allegations in Paragraph 117, and refers the Court to the 

meeting notes referenced by Plaintiff for their contents. 

118. Defendant denies the allegations in Paragraph 118. 

119. Defendant denies the allegations in Paragraph 119. 

120. Defendant denies the allegations in Paragraph 120. 

121. Defendant denies the allegations in Paragraph 121. 

122. Defendant denies the allegations in Paragraph 122, except admits that 

ExxonMobil annually issues its internal Corporate Plan, including its 

accompanying Dataguide Appendices, the latter of which includes greenhouse gas 

emissions budget and project considerations. 

123. Defendant denies the allegations in Paragraph 123. 

124. Defendant denies the allegations in Paragraph 124. 

125. Defendant denies the allegations in Paragraph 125, and refers the Court to the 

analysis referenced by Plaintiff for its contents. 

126. Defendant denies the allegations in Paragraph 126, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

127. Defendant denies the allegations in Paragraph 127, and refers the Court to the 

cash flow model referenced by Plaintiff for its contents. 

128. Defendant denies the allegations in Paragraph 128, except admits that members of 

the Management Committee annually review the Outlook for Energy and key 
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elements of the Corporate Plan and its accompanying Dataguide Appendices, that 

Mr. Tillerson reviewed and approved the MTR Report, and refers the Court to the 

ExxonMobil statement referenced by Plaintiff for its contents.” 

129. Defendant denies the allegations in Paragraph 129, and refers the Court to the 

email referenced by Plaintiff for its contents. 

130. Defendant denies the allegations in Paragraph 130, and refers the Court to the 

email referenced by Plaintiff for its contents. 

131. Defendant denies the allegations in Paragraph 131, and refers the Court to the 

speaker notes referenced by Plaintiff for their contents. 

132. Defendant denies the allegations in Paragraph 132, and refers the Court to the 

2014 Corporate Plan referenced by Plaintiff for its contents. 

133. Defendant denies the allegations in Paragraph 133, and refers the Court to the 

testimony referenced by Plaintiff for its contents. 

134. Defendant denies the allegations in Paragraph 134, and refers the Court to the 

email referenced by Plaintiff for its contents. 

135. Defendant denies the allegations in Paragraph 135. 

136. Defendant denies the allegations in Paragraph 136. 

137. Defendant denies the allegations in Paragraph 137. 

138. Defendant denies the allegations in Paragraph 138, and refers the Court to the 

testimony referenced by Plaintiff for its contents. 

139. Defendant denies the allegations in Paragraph 139. 

140. Defendant denies the allegations in Paragraph 140. 
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141. Defendant denies the allegations in Paragraph 141, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

142. Defendant denies the allegations in Paragraph 142. 

143. Defendant denies the allegations in Paragraph 143, and refers the Court to the 

reports referenced by Plaintiff for their contents, and further incorporates, as if set 

forth in full, the response to the allegations in Paragraph 87. 

144. Defendant denies the allegations in Paragraph 144, and refers the Court to the 

email correspondence referenced by Plaintiff for their contents.   

145. Defendant denies the allegations in Paragraph 145. 

146. Defendant denies the allegations in Paragraph 146. 

147. Defendant denies the allegations in Paragraph 147. 

148. Defendant denies the allegations in Paragraph 148. 

149. Defendant denies the allegations in Paragraph 149. 

150. Defendant denies the allegations in Paragraph 150. 

151. Defendant denies the allegations in Paragraph 151, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

152. Defendant denies the allegations in Paragraph 152. 

153. Defendant denies the allegations in Paragraph 153. 

154. Defendant denies the allegations in Paragraph 154. 

155. Defendant denies the allegations in Paragraph 155. 

156. Defendant denies the allegations in Paragraph 156. 

157. Defendant denies the allegations in Paragraph 157. 
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158. Defendant denies the allegations in Paragraph 158, and refers the Court to the 

cash flow models referenced by Plaintiff for their contents. 

159. Defendant denies the allegations in Paragraph 159. 

160. Defendant denies the allegations in Paragraph 160. 

161. Defendant denies the allegations in Paragraph 161. 

162. Defendant denies the allegations in Paragraph 162, and refers the Court to the 

email referenced by Plaintiff for its contents. 

163. Defendant denies the allegations in Paragraph 163, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

164. Defendant denies the allegations in Paragraph 164, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

165. Defendant denies the allegations in Paragraph 165, and refers the Court to the 

cash flow analysis referenced by Plaintiff for its contents. 

166. Defendant denies the allegations in Paragraph 166. 

167. Defendant denies the allegations in Paragraph 167, except admits that as of 

February 2016, ExxonMobil’s assets in Canada constituted a significant amount 

of its resource base. 

168. Defendant denies the allegations in Paragraph 168, except admits that certain 

ExxonMobil investors have asked questions about the performance and risk 

profile of individual investments, and admits that ExxonMobil has presented 

information about Kearl at its last seven annual analyst meetings. 

169. Defendant denies the allegations in Paragraph 169, and refers the Court to the 

HSBC report referenced by Plaintiff for its contents. 
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170. Defendant denies the allegations in Paragraph 170. 

171. Defendant denies the allegations in Paragraph 171. 

172. Defendant denies the allegations in Paragraph 172. 

173. Defendant denies the allegations in Paragraph 173. 

174. Defendant denies the allegations in Paragraph 174. 

175. Defendant denies the allegations in Paragraph 175, except admits that liquefied 

natural gas projects require energy to convert natural gas to liquid form for 

purposes of transportation, and refers the Court to the internal ExxonMobil 

document referenced by Plaintiff for its contents. 

176. Defendant denies the allegations in Paragraph 176, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

177. Defendant denies the allegations in Paragraph 177, except admits that 

ExxonMobil’s 2016 Outlook for Energy provided that ExxonMobil assumed that 

governments would enact policies that impose rising costs on energy-related CO2 

emissions, reaching an implied cost in OECD nations of about $80 per tonne in 

2040. 

178. Defendant denies the allegations in Paragraph 178, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

179. Defendant denies the allegations in Paragraph 179, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

180. Defendant denies the allegations in Paragraph 180, and refers the Court to the 

statements referenced by Plaintiff for their contents. 
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181. Defendant denies the allegations in Paragraph 181, and refers the Court to the 

internal analyses referenced by Plaintiff for their contents. 

182. Defendant denies the allegations in Paragraph 182. 

183. Defendant denies the allegations in Paragraph 183. 

184. Defendant denies the allegations in Paragraph 184, and further incorporates, as if 

set forth in full, the response to the allegations in Paragraph 91. 

185. Defendant denies the allegations in Paragraph 185. 

186. Defendant denies the allegations in Paragraph 186. 

187. Defendant denies the allegations in Paragraph 187. 

188. Defendant denies the allegations in Paragraph 188, and further incorporates, as if 

set forth in full, the response to the allegations in Paragraph 246. 

189. Defendant denies the allegations in Paragraph 189. 

190. Defendant denies the allegations in Paragraph 190. 

191. Defendant denies the allegations in Paragraph 191. 

192. Defendant denies the allegations in Paragraph 192 because they do not fairly 

describe the oil and gas industry. 

193. Defendant denies the allegations in Paragraph 193 because they do not fairly 

describe the oil and gas industry, except admits “proved reserves” must satisfy 

requirements provided by the SEC. 

194. Defendant denies the allegations in Paragraph 194, except admits that 

ExxonMobil defines its resource base as the total remaining estimated quantities 

of oil and gas that are expected to be ultimately recoverable, which includes 
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quantities of oil and gas that are not yet classified as proved reserves under SEC 

definitions, but that ExxonMobil believes will ultimately be developed. 

195. Defendant denies the allegations in Paragraph 195, except admits that its company 

reserves, which are based on the price bases contained in the Corporate Plan, 

reflect a separate estimate from its proved reserves. 

196. Defendant denies the allegations in Paragraph 196, except admits that on March 

23, 2015, ExxonMobil filed a document titled “Financial & Operating Review,” 

and refers the Court to that document for its contents. 

197. Defendant denies the allegations in Paragraph 197. 

198. Defendant denies the allegations in Paragraph 198, except admits that, on 

February 29, 2016, ExxonMobil submitted a letter to the SEC, and refers the 

Court to that letter for its contents. 

199. Defendant denies the allegations in Paragraph 199, and refers the Court to the 

MTR Report for its contents. 

200. Defendant denies the allegations in Paragraph 200. 

201. Defendant denies the allegations in Paragraph 201, and refers the Court to the 

materials referenced by Plaintiff for their contents. 

202. Defendant denies the allegations in Paragraph 202, and refers the Court to the 

E&C Report, the December 2, 2015 publication ExxonMobil and the carbon tax, 

and the 2016 publication Meeting Global Needs – Managing Climate Change 

Business Risks for their contents. 

203. Defendant denies the allegations in Paragraph 203, and refers the Court to 

ExxonMobil’s 2016 Energy and Carbon Summary for its contents. 
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204. Defendant denies the allegations in Paragraph 204, and refers the Court to the 

Petroleum Resource Management System (“PRMS”) for its contents. 

205. Defendant denies the allegations in Paragraph 205. 

206. Defendant denies the allegations in Paragraph 206. 

207. Defendant denies the allegations in Paragraph 207, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

208. Defendant denies the allegations in Paragraph 208, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

209. Defendant denies the allegations in Paragraph 209, and refers the Court to the 

internal email referenced by Plaintiff for its contents. 

210. Defendant denies the allegations in Paragraph 210, and refers the Court to the 

presentation and analysis referenced by Plaintiff for their contents. 

211. Defendant denies the allegations in Paragraph 211, and refers the Court to the 

internal meeting invitation referenced by Plaintiff for its contents. 

212. Defendant denies the allegations in Paragraph 212. 

213. Defendant denies the allegations in Paragraph 213, and refers the Court to the 

statement and analysis referenced by Plaintiff for their contents. 

214. Defendant denies the allegations in Paragraph 214, and refers the Court to the 

internal review referenced by Plaintiff for its contents. 

215. Defendant denies the allegations in Paragraph 215, and refers the Court to the 

email referenced by Plaintiff for its contents. 

216. Defendant denies the allegations in Paragraph 216, and refers the Court to the 

internal meeting invitation referenced by Plaintiff for its contents. 
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217. Defendant denies the allegations in Paragraph 217. 

218. Defendant denies the allegations in Paragraph 218, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

219. Defendant denies the allegations in Paragraph 219, and refers the Court to the 

meeting notes referenced by Plaintiff for their contents. 

220. Defendant denies the allegations in Paragraph 220. 

221. Defendant denies the allegations in Paragraph 221, and refers the Court to the 

statement by Mr. Tillerson referenced by Plaintiff for its contents. 

222. Defendant denies the allegations in Paragraph 222, and refers the Court to the 

statement by Mr. Tillerson referenced by Plaintiff for its contents. 

223. Defendant denies the allegations in Paragraph 223. 

224. Defendant denies the allegations in Paragraph 224. 

225. Defendant denies the allegations in Paragraph 225. 

226. Defendant denies the allegations in Paragraph 226, and refers the Court to 

Financial Accounting Standards Board (“FASB”) Accounting Standards 

Codification (“ASC”) 360 and U.S. Generally Accepted Accounting Principles 

(“GAAP”) for their contents. 

227. Defendant denies the allegations in Paragraph 227, and refers the Court to ASC 

360 for its contents. 

228. Defendant denies the allegations in Paragraph 228, and refers the Court to ASC 

360 for its contents. 

229. Defendant denies the allegations in Paragraph 229, and refers the Court to ASC 

360 for its contents. 
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230. Defendant denies the allegations in Paragraph 230, and refers the Court to ASC 

360 for its contents. 

231. Defendant denies the allegations in Paragraph 231, and refers the Court to ASC 

360 for its contents. 

232. Defendant denies the allegations in Paragraph 232, and refers the Court to ASC 

360 for its contents. 

233. Defendant admits the allegations in Paragraph 233. 

234. Defendant denies the allegations in Paragraph 234, and refers the Court to 

ExxonMobil’s 2015 and 2016 10-Ks for their contents. 

235. Defendant denies the allegations in Paragraph 235. 

236. Defendant denies the allegations in Paragraph 236. 

237. Defendant denies the allegations in Paragraph 237, and refers the Court to the 

statement of Mr. Tillerson referenced by Plaintiff for its contents. 

238. Defendant denies the allegations in Paragraph 238, and refers the Court to the 

March 2014 email referenced by Plaintiff for its contents. 

239. Defendant denies the allegations in Paragraph 239. 

240. Defendant denies the allegations in Paragraph 240. 

241. Defendant denies the allegations in Paragraph 241, and refers the Court to the 

testimony referenced by Plaintiff for its contents. 

242. Defendant denies the allegations in Paragraph 242. 

243. Defendant denies the allegations in Paragraph 243. 

244. Defendant denies the allegations in Paragraph 244. 
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245. Defendant denies the allegations in Paragraph 245, and further incorporates, as if 

set forth in full, the response to the allegations in Paragraph 184. 

246. Defendant denies the allegations in Paragraph 246, and further incorporates, as if 

set forth in full, the responses to the allegations in Paragraphs 185 to 190. 

247. Defendant denies the allegations in Paragraph 247. 

248. Defendant denies the allegations in Paragraph 248. 

249. Defendant denies the allegations in Paragraph 249. 

250. Defendant denies the allegations in Paragraph 250, except admits that 

ExxonMobil did not take price-related impairments in 2014 and 2015, and refers 

the Court to the statement by ExxonMobil referenced by Plaintiff for its contents. 

251. Defendant denies the allegations in Paragraph 251, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

252. Defendant denies the allegations in Paragraph 252. 

253. Defendant denies the allegations in Paragraph 253. 

254. Defendant denies the allegations in Paragraph 254. 

255. Defendant denies the allegations in Paragraph 255, and refers the Court to the 

analysis referenced by Plaintiff for its contents. 

256. Defendant denies the allegations in Paragraph 256, and refers the Court to the 

analysis referenced by Plaintiff for its contents. 

257. Defendant denies the allegations in Paragraph 257, and refers the Court to the 

statements of Mr. Tillerson referenced by Plaintiff for their contents. 

258. Defendant denies the allegations in Paragraph 258. 
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259. Defendant denies the allegations in Paragraph 259, and refers the Court to the 

statements referenced by Plaintiff for their contents. 

260. Defendant denies the allegations in Paragraph 260. 

261. Defendant denies the allegations in Paragraph 261. 

262. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 262. 

263. Defendant denies the allegations in Paragraph 263, and refers the Court to the 

testimony referenced by Plaintiff for its contents. 

264. Defendant denies the allegations in Paragraph 264. 

265. Defendant denies the allegations in Paragraph 265. 

266. Defendant denies the allegations in Paragraph 266, and refers the Court to the 

Outlook for Energy reports and other public statements referenced by Plaintiff for 

their contents. 

267. Defendant denies the allegations in Paragraph 267, except admits that 

ExxonMobil’s projection of revenues are influenced by the company’s 

expectations as to future oil and gas prices, admits that future climate policies 

may influence demand for oil and gas and in turn affect oil and gas prices, and 

refers the Court to the statements of Mr. Tillerson referenced by Plaintiff for their 

contents. 

268. Defendant denies the allegations in Paragraph 268, except admits that 

ExxonMobil applies a proxy cost of carbon to model a wide variety of potential 

policies that might be adopted by governments to help stem GHG emissions in 

evaluating capital expenditures and developing business plans. 
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269. Defendant denies the allegations in Paragraph 269. 

270. Defendant denies the allegations in Paragraph 270. 

271. Defendant denies the allegations in Paragraph 271, and refers the Court to the 

MTR Report for its contents. 

272. Defendant denies the allegations in Paragraph 272, and refers the Court to 

ExxonMobil’s 2014, 2015, and 2016 responses to CDP, Exxon’s 2015 Corporate 

Citizenship Report, and ExxonMobil’s 2016 proxy statement to shareholders for 

their contents. 

273. Defendant denies the allegations in Paragraph 273, and refers the Court to 

ExxonMobil’s 2013 Outlook for Energy for its contents. 

274. Defendant denies the allegations in Paragraph 274, and refers the Court to the 

statement referenced by Plaintiff for its contents, and further incorporates, as if set 

forth in full, the response to the allegations in Paragraph 186. 

275. Defendant denies the allegations in Paragraph 275, except admits that the 

transportation sector is one sector of ExxonMobil’s overall business, and refers 

the Court to ExxonMobil’s 2017 Form 10-K for its contents. 

276. Defendant denies the allegations in Paragraph 276. 

277. Defendant denies the allegations in Paragraph 277. 

278. Defendant denies the allegations in Paragraph 278. 

279. Defendant denies the allegations in Paragraph 279, and refers the Court to the 

2013 memorandum referenced by Plaintiff for its contents. 

280. Defendant denies the allegations in Paragraph 280, and refers the Court to the 

memorandum referenced by Plaintiff for its contents. 
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281. Defendant denies the allegations in Paragraph 281. 

282. Defendant denies the allegations in Paragraph 282. 

283. Defendant denies the allegations in Paragraph 283, and refers the Court to 

ExxonMobil’s 2014 and 2015 Corporate Plans for their contents. 

284. Defendant denies the allegations in Paragraph 284. 

285. Defendant denies the allegations in Paragraph 285. 

286. Defendant denies the allegations in Paragraph 286, and refers the Court to the 

MTR Report for its contents. 

287. Defendant denies the allegations in Paragraph 287. 

288. Defendant denies the allegations in Paragraph 288, and refers the Court to the 

analysis in the MTR Report referenced by Plaintiff for its contents. 

289. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 289, and refers the Court to the report 

published by the Intergovernmental Panel on Climate Change referenced by 

Plaintiff for its contents. 

290. Defendant denies knowledge or information sufficient to form a belief as to the 

truth of the allegations in Paragraph 290, and refers the Court to the November 

2011 report published by the Carbon Tracker Initiative and the report by the 

International Energy Agency referenced by Plaintiff for their contents. 

291. Defendant denies the allegations in Paragraph 291, and refers the Court to the 

2014 shareholder resolution and the MTR Report for their contents. 

292. Defendant denies the allegations in Paragraph 292. 
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293. Defendant denies the allegations in Paragraph 293, and refers the Court to the 

MTR Report for its contents. 

294. Defendant denies the allegations in Paragraph 294, and refers the Court to the 

MTR Report for its contents. 

295. Defendant denies the allegations in Paragraph 295, and refers the Court to the 

MTR Report for its contents. 

296. Defendant denies the allegations in Paragraph 296, and refers the Court to the 

MTR Report for its contents. 

297. Defendant denies the allegations in Paragraph 297, and refers the Court to the 

MTR Report for its contents. 

298. Defendant denies the allegations in Paragraph 298. 

299. Defendant denies the allegations in Paragraph 299, and refers the Court to three 

climate models referenced by Plaintiff for their contents. 

300. Defendant denies the allegations in Paragraph 300. 

301. Defendant denies the allegations in Paragraph 301, and refers the Court to the 

statement referenced by Plaintiff for its contents. 

302. Defendant denies the allegations in Paragraph 302. 

303. Defendant denies the allegations in Paragraph 303, and refers the Court to the 

statements of the MIT economist referenced by Plaintiff for their contents. 

304. Defendant denies the allegations in Paragraph 304. 

305. Defendant denies the allegations in Paragraph 305, and refers the Court to the 

talking points referenced by Plaintiff for their contents. 
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306. Defendant denies the allegations in Paragraph 306, and refers the Court to the 

2016 Vanguard analysis referenced by Plaintiff for its contents. 

307. Defendant denies the allegations in Paragraph 307, and refers the Court to the 

2016 Vanguard analysis referenced by Plaintiff for its contents. 

308. Defendant denies the allegations in Paragraph 308. 

309. Defendant denies the allegations in Paragraph 309. 

310. Defendant denies the allegations in Paragraph 310. 

311. Defendant denies the allegations in Paragraph 311. 

312. Defendant denies the allegations in Paragraph 312. 

313. Defendant denies the allegations in Paragraph 313. 

314. Defendant denies the allegations in Paragraph 314. 

315. Defendant incorporates, as if set forth in full, the responses to the allegations in 

the paragraphs above. 

316. Defendant denies the allegations in Paragraph 316. 

317. Defendant incorporates, as if set forth in full, the responses to the allegations in 

the paragraphs above. 

318. Defendant denies the allegations in Paragraph 318. 

319. Defendant denies the allegations in Paragraph 319. 

320. Defendant incorporates, as if set forth in full, the responses to the allegations in 

the paragraphs above. 

321. Defendant denies the allegations in Paragraph 321. 

322. Defendant denies the allegations in Paragraph 322. 

323. Defendant denies the allegations in Paragraph 323. 
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324. Defendant denies the allegations in Paragraph 324. 

325. Defendant denies the allegations in Paragraph 325. 

326. Defendant incorporates, as if set forth in full, the responses to the allegations in 

the paragraphs above. 

327. Defendant denies the allegations in Paragraph 327. 

328. Defendant denies the allegations in Paragraph 328. 

329. Defendant denies the allegations in Paragraph 329. 

Defendant denies any remaining allegations contained in the Complaint, including 

any allegations or claims for relief set forth in the preamble, prayer for relief, unnumbered 

headings or titles, appendices or exhibits, which are not otherwise expressly and specifically 

admitted heretofore in this Answer as being true. 
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SEPARATE DEFENSES 

Without assuming any burden of proof it would not otherwise bear, Defendant 

asserts the following defenses.  By listing a defense here, Defendant in no way concedes that it 

bears the burden of proving any fact, issue, or element of a cause of action (or any burden) where 

such burden properly belongs to Plaintiff.  Defendant reserves the right to assert further defenses 

as the case proceeds. 

First Defense 

1. The Complaint fails to state a claim against Defendant upon which relief can be 

granted. 

Second Defense 

2. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because this Court lacks personal jurisdiction over Defendant. 

Third Defense 

3. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

applicable statutes of limitation and/or statutes of repose. 

Fourth Defense 

4. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

doctrine of laches. 

Fifth Defense 

5. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

doctrines of waiver and estoppel. 

Sixth Defense 

6. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

doctrine of assumption of risk. 
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Seventh Defense 

7. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Defendant’s statements were accurate in all material respects, and did not 

contain misrepresentations or omissions. 

Eighth Defense 

8. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because any alleged false or misleading statements or omissions were not 

material. 

Ninth Defense 

9. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Defendant neither had a duty nor breached a duty to disclose any facts 

allegedly not disclosed. 

Tenth Defense 

10. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because some or all of the information that Plaintiff alleges was misrepresented or 

omitted was publicly available. 

Eleventh Defense 

11. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Defendant did not participate in the alleged fraudulent conduct for which 

Plaintiff seeks relief; did not employ any device, scheme, or artifice to defraud; 

and did not engage in any act, practice, or course of business which operates or 

would operate as fraud or deceit on any person. 
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Twelfth Defense 

12. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Defendant acted at all times in good faith and had no knowledge, and was 

not reckless in not knowing, that any alleged misstatement or omission was false 

or misleading. 

Thirteenth Defense 

13. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Plaintiff cannot establish reliance on any statement, omission, or act by 

Defendant.   

Fourteenth Defense 

14. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Plaintiff cannot establish justifiable reliance on any statement, omission, 

or act by Defendant. 

Fifteenth Defense 

15. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Plaintiff cannot establish any legally cognizable damages. 

Sixteenth Defense 

16. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by 

failure to mitigate damages. 

Seventeenth Defense 

17. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because any alleged losses were the result of intervening causes not under 

Defendant’s control. 
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Eighteenth Defense 

18. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because Defendant’s conduct did not actually or proximately cause any damages.   

Nineteenth Defense 

19. The claims purportedly asserted by Plaintiff are barred, in whole or in part, 

because the alleged damages, if any, are speculative and because of the 

impossibility of the ascertainment and allocation of the alleged damages. 

Twentieth Defense 

20. The purported damages, if any, allegedly sustained were proximately caused or 

contributed to, in whole or in part, by market conditions and/or the conduct of 

others, or both, rather than any conduct of Defendant.  

Twenty-First Defense 

21. The Complaint fails to allege facts sufficient to support any granting of injunctive 

relief. 

Twenty-Second Defense 

22. The Complaint fails to allege facts sufficient to support any granting of 

disgorgement. 

Twenty-Third Defense 

23. The Complaint fails to allege facts sufficient to support any granting of 

restitution. 

Twenty-Fourth Defense 

24. Plaintiff is not entitled to recover attorney’s fees, experts’ fees, or other costs and 

expenses. 

FILED: NEW YORK COUNTY CLERK 11/13/2018 08:53 PM INDEX NO. 452044/2018

NYSCEF DOC. NO. 44 RECEIVED NYSCEF: 11/13/2018

34 of 38



35 

Twenty-Fifth Defense 

25. Plaintiff is not entitled to its requested amount, or rate, of pre-judgment interest.   

Twenty-Sixth Defense 

26. Plaintiff’s claims for damages and restitution are barred, in whole or in part, 

because the relief sought can be pursued through private litigation. 

Twenty-Seventh Defense 

27. The relief sought by Plaintiff is barred by the Excessive Fines Clause of the 

Eighth Amendment of the United States Constitution, as applied to the States 

through the Fourteenth Amendment to the United States Constitution. 

Twenty-Eighth Defense 

28. The relief sought by Plaintiff is barred by the Excessive Fines Clause of the 

Constitution of the State of New York. 

Twenty-Ninth Defense 

29. The claims purportedly asserted by Plaintiff, are barred, in whole or in part, due to 

official misconduct, conflict of interests, and other official improprieties in 

violation of the Due Process Clause of the Fourteenth Amendment of the United 

States Constitution and other clauses of the United States and New York State 

Constitutions.  

Thirtieth Defense 

30. The claims purportedly asserted by Plaintiff, are barred, in whole or in part, due to 

selective enforcement of the law in violation of the Due Process Clause and Equal 

Protection Clause of the Fourteenth Amendment of the United States Constitution 

and other clauses of the United States and New York State Constitutions. 
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Thirty-First Defense 

31. The claims purportedly asserted by Plaintiff violate Article I, Section 8, Clause 3 

of the United States Constitution (i.e., the Commerce Clause). 

Thirty-Second Defense 

32. The claims purportedly asserted by Plaintiff are preempted, in whole or in part, by 

federal laws and regulations. 

Thirty-Third Defense 

33. The claims purportedly asserted by Plaintiff are barred to the extent they concern 

conduct beyond the territorial reach of the Martin Act or New York Executive 

Law § 63(12). 

Thirty-Fourth Defense 

34. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

Due Process Clause of the Fourteenth Amendment of the United States 

Constitution.   

Thirty-Fifth Defense 

35. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

Due Process Clause of the Constitution of the State of New York. 

Thirty-Sixth Defense 

36. The claims purportedly asserted by Plaintiff are barred, in whole or in part, by the 

First Amendment of the United States Constitution, as incorporated by the 

Fourteenth Amendment of the United States Constitution. 

Thirty-Seventh Defense 

37. Additional facts that are currently unknown to Defendant may be revealed 

through the course of discovery and further investigation that will support 
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additional defenses.  Defendant reserves the right to assert such additional 

defenses in the future. 

RESERVATION OF RIGHTS 

Defendant expressly reserves the right to amend and/or supplement this Answer, 

its defenses, and all other pleadings.  Defendant asserts all defenses (affirmative or otherwise) 

that may be revealed during the course of discovery or other investigation.  
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PRAYER FOR RELIEF 

WHEREFORE, Defendant respectfully requests that judgment be entered in its 

favor and against Plaintiff dismissing the Complaint with prejudice, with costs, disbursements 

and attorneys’ fees to Defendant, and such other legal and equitable relief as the Court may deem 

just and proper. 

 

Dated: November 13, 2018 
 New York, New York  
 

PAUL, WEISS, RIFKIND, WHARTON 
   & GARRISON LLP 

By: /s/ Theodore V. Wells, Jr.   
Theodore V. Wells, Jr. 
Daniel J. Toal 
Justin Anderson 
Nora Ahmed 

1285 Avenue of the Americas 
New York, New York  10019-6064 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 
twells@paulweiss.com 
dtoal@paulweiss.com 
janderson@paulweiss.com 
nahmed@paulweiss.com 
 
 
Attorneys for Defendant Exxon Mobil 
Corporation 
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