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February 17,2015

Rick E.Hansen Section: e

Chevron Corporation Rule: [ S-V ( ()V
rhansen@chevron.com Pubj¡c

Availability:
Re: Chevron Corporation

Dear Mr. Hansen:

This is in regard to your letter dated February 17, 2015 concerning the
shareholder proposal submitted by the Needmor Fund and the Unitarian Universalist

Association for inclusion in Chevron's proxy materials for its upcoming annual meeting
of security holders. Your letter indicates that the proponents have withdrawn the
proposal and that Chevron therefore withdraws its January 19,2015 request for a no-

action letter from the Division. Because the matter is now moot, we will have no further
comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For

your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Luna Bloom
Attorney-Advisor

ec: Timothy Smith
Walden Asset Management
tsmith@bostontrust.com



Chevron
Rick E.Hansen Corporate Governance
Assistant Secretary and Chevron Corporation
Managing Counsel 6001 Bollinger Canyon Road,

T3120
San Ramon.CA 94583
Tel 925-842-2778

Fax 925-842-2846

rhansyn@chevron.com

February 17,2015

VIA E-MAIL

Ofadeaf Chief Counsel
Division of Corporation Finance
Securitidsand ExchangeComniission
100F Street, NE
Washington,DC20549

Re: Chevron Corporation
Stockholder Propsal ofthe NeedmorFund and the Unitarian Universalist
Association

Securities Exchange Act of1934-Rule 14a-8

Ladies andGentlemen:

On January19,2015, we submitted a letter to inform you that Chevron Corporation intends to
exclude from its proxy statement and form of proxy for its 2015 Annual Meeting of Stockholders
a stockholderproposaland.statements in support thereof(the "Proposal") received from the
Needmor Fundand the Unitarian Universalist Association (together, the "Proponents").

On February 13 2015, the Proponentsinformed us via electronic mail that they havewithdrawn
the Proposal.Copies of the Proponents' correspondenceare attached to this letter as Exhibit A.
For easeof reference,a copy of our January 19 no-action request,excluding exhibits, is attached
as Exhibit B.

Because the Proposalhasbeen withdrawn; we now withdraw our January 19 no-action request
relating to the Proposal.If you haveany questionsregardingthis matter, pleasecontact the
undersignedat rhansen@chevron.com,or (925) 842-2778.

Sincerely,

Rick E.Hansen

Assistant Secretary and Managing Counsel

Enclosures

cc: Daniel Stranahan, The Needmor Fund
Timothy Smith, Walden Asset Management
Timothy Brennan, The Unitarian Universalist Association
Elizabeth A.Ising, Gibson, Dunn & Crutcher LLP
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HANSEN,RICK E

From: Smith, Timothy <tsmith@bostontrust.com>
Sent: Friday, February 13,201512:05 PM
To: HANSEN, RICKE
Cc: Garrigo, Silvia (SGarrigo); SECNØ ACTION LETTERS(shareholderproposals@sec.gov)
Subject: FW:Re: Chevron - NeedénarWithdrawal Letter
Attachments: cvx - needmor withdrawal letter.pdf

Rick,I enclose a letter from our client Needmor withdrawing their resolution, I amcopying the SECso they cantake one
more No Action request off their busy docket .
We look forward to further dialogue on this issue.

Timothy Smith
Director of Environmental Social and Governance Shareowner Engagement
Walden Asset Management

E One Beacon Street, 33rd Floor | Boston, Massachusetts 02108.

Phone: 617.726.7155| Fax: 617.227.3664

n Asses tsmith@bostontrust.corn I www.waldenassetmgmt.com

Since 1975, Walden Asset Management hasspecialized in managing portfolios for institutional and individual clients with
a dual investment mandate: competitive financial returns and positive social and environrnental impact.Walden is an
industry leader in integrating ESGanalysis into investment decision-making andcompany engagement to strengthen ESG
performance, transparency and accountability. Walden is a division of Boston Trust & Investment Management
Company, a PRIsignatory.

Instructions or requeststransmitted by email are not effective until they have been confirmed by Boston Trust.
The information provided in this e-mail or any attachments is not an official transaction confirmation or account
statement. For your protection, do not include account numbers, Social Security numbers, passwordsor other
non-public information in your e-mail. This message andany attachments may contain confidential or
proprietary information. If you are not the intended recipient, please notify Boston Trust immediately by
replying to this message and deleting it from your computer. Please do not review, copy or distribute this
message.Boston Trust cannot accept responsibility for the security of this e-mail as it has been transmitted over
a public network. Boston Trust & Investment Management Company Walden Asset Management BTIM, Inc.
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THE NEEDMOR FUND

February 13, 2015

Mr.Rick Hansen
Assistant Secretary
Chevron Corporation
6001 Bollingen Canyon Road
San Ramon, CA 94583

Dear Rick:

I havediscussed your January 19, 2015 No Action letter to the Securities and
Exchange Commissionseeking to omit Needmor's resolution on executive
compensation with our investment manager Walden Asset Management.

Tim Smith and I both found the detailed Aetter informative, it helped us understand the
detailed ways in which Chevron incorporates sustainability issues into the company's
executive compensation philosophy and implementation.

Thus we are pleased to withdraw the Needmor resolution on executive compensation.

Sincerely, 4

Daniel Stranahan
Chair - Finance Committee

Cc: Timothy SmitheWalden Asset Management
Securities and ExchangeCommission

The Nenhner Fund
clo Daniel Stranahan

42 South Saint Clair Street

Toledo, OH 43604-8736



HANSEN, RICK E

From: Susan Helbert <SHelbert@uua.org>
Sent Friday,February 13,2015 1:13 PM
To: HANSEN, RKK E
Cc: 'Smith, Tiniothy'; Tirn Brennan
Subject Chevron - UUA Withdrawal

EliMr. Hansen-

The UUA,asco4iler of the Needmor led proposal on executive compensation,is pleased to withdraw our co-sponsorship
of the resolution.

Best-

Susan D.Helbert

Assistant to the Treasurer
Unitarian Uriiversalist Association
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Chevron
Rick E.Hansen Corporate Governance
Assistant Secretary and chevronCoipotation
Managing Counsel 600i Bollingpr canyonRoad,

T312
san RainonCA394583
Tel 025442 2N8
FM 925-042846
thansen@chevron.com

January 19,2015

VIA E4MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities andExchange Commission
100F Street, NE
Washington, DC 20549

Re: Chevron Corponation
Stockhoider Proposal ofthe Needmor Fund and the Unitarian Universalist
Association

Securities Exchange Act of 1934-Rule 14a-8

Ladies andGentlemen:

This letter is to inform you that Chevron Corporation (the "Company") intends to omit from
its proxy statement and form of proxy for its 2015 Annual Meeting of Stockholders
(toilectively, the "2015 Proxy Materials") a stockholder proposal (the "Proposal")and
statements in support thereof received from the Needmor Fund and the Unitarian Universalist
Association (together, the "Proponents").

Pursuant to Rule 14a-8(j), we have:

• filed this letter with the Securities and Exchange Commission (the
"Commission")no later than eighty (80)calendar days before the Company
intends to file its definitive 2015 Proxy Materials with the Commission; and

• concurrently sent copies of this correspondenceto the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008)("SLB 14D") provide that
stockholder proponents are required to sendcompanies a copy ofany correspondence that
the proponents elect to submit to the Commission or the staff of the Division of Corporation
Finance (the"Staff"). Accordingly, we are taking this opportunity to inform the Proponents
that if the Proponents elect to submit additional correspondence to the Commission or the
Staff with respect to this Proposal, a copy of that correspondenceshould be furnished
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and
SLB 14D.



Office of Chief Counsel
Division of Corporation Finance
January 19,2015
Page2

THE PROPOSAL

The "Resolved"clause of the Proposal states:

RESOLVED: That the shareholders of Chevron request the Board's
Compensation Committee, when setting senior executive compensation,
include sustainability metrics as one of the performance measuresfor senior
executives under the Company's annual and/or long-term incentive plans.
Sustainability is definedas how environmental, social and financial
considerations are integrated into corporate strategy over the long term.

A copy of the Proposal andthe Proposal's supporting statement (the "Supporting
Statement"), as well as related correspondencewith the Proponents, are attached to this letter
as Exhibit A. I

BASIS FOR EXCLUSION

Wehereby respectfully requestthat the Staff concurin our view that the Proposal properly
may be excluded from the20t5 Proxykfaterials pursuant to Rule 14a-8(i)(10)becausethe
Companyhassubstantfailyirnplenientedthe ProposaL

ANALÝSIS

The Proposal May Be Excluded Under Rule 14a--8(i)(10) Because Tite Company Has
Substantially Implemented The Proposal.

A. Background.

Rule 14a-8(i)(10) permits the exclusion of a stockholder proposal "[ilf the company has
already substantially implemented the proposale" The Commission stated in 1976 that the
predecessorto Rule 14a--8(i)(10) was "designedto avoid the possibility of shareholders
having to consider matters which already have been favorably acted upon by the
management." SeeExchange Act ReleaseNo. 12598 (July 7, 1976). Originally, the Staff
narrowly interpreted this predecessorrule and granted no-action relief only when proposals
were "'fully' effected" by the company. SeeExchange Act ReleaseNo. 19135 (Oct. 14,
1982). By 1983,the Commission recognized that the "previousformalistic application of

i The Companyreceived the Proposal first from the Unitarian Universalist Association ("UUA") onDecember
5,2014, andsecond from The NeedmorFund ("TNF")on December i1, 2014. TNF's version ofthe Proposal

differedslightly from the versionsubmitted by the UUA and TNF's cover letter did not indicate that TNF was a
co-filer with the UUA. Subsequently, via email receivedby the Company on December 16, 2014,the UUA
indicatedits intent to co-file the resolution with TNF andusethe versionof the Proposalsubmittedby TNF.
Copies ofthe relevant correspondence with both TNF and the UUA areincluded in Exhibit A.
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[the Rulë] defeatedits purpose" becauseproponents were successfully convincing the Staff
to deny no-action relief by submitting proposals that differed from existing company policy
by only a few words. SeeExchange Act ReleaseNo.20091,at §ILE.6.(Aug. 16,1983) (the
"1983 Release").Therefore, in 1983,the Commission adopted a revised interpretation to the
rule to permit the omission of proposals that had been"substantially implemented," seethe
1983Release,and the Commission codified this revised interpretation in Exchange Act
ReleaseNo.40018 (May 21, 1998).

The Staff has noted that "a determination that the company has substantially implemented

the proposaldepends upon whether [the company's]particular policies,practices and
procedurescompare favorably with the guidelines of the proposaL" Texaco, Inc. (avail.Mar.
28, 1991).Moreover, a company neednot implement a proposal in exactly the manner set
forth by the proponent. See Exchange Act ReleaseNo.40018 at n.30 and accompanying text
(May 21, 1998). See,e.g.,Hewlett-Packard Co.(avail. Dec.11,2007)(proposal requesting
that the boardpermit stockholdets to call special meetings was substantially implemented by
a proposedbytaw amendment to permit stoekholders to call a special meeting unlessthe
board determined that the specific businessto be addressedhad been addressedrecently or
would soon be addressedat an annual nieeting).

Finally,differences between a company's actions and a stockholder proposal are permitted as
long as the company'sactions satisfactotily addressthe proposal'sunderlying concerns and
essential objectives. See,e.g.,The Boeing Co.(avail. Feb.17,2011)(concurring in
exclusionunderItule-14a-8(i)(10) ofa proposal that requestedthat he company "review its
policies relatedto human rights" andiepott its findings,where the cornpanyhadalready
adoptedhuinan rights policies andprovided an annual report on corporate citizenship); The
Procter & Gamble Co. (avail-Aug. 4,2010)(concurring in the exclusion of a proposal
requesting that the board adopt a comprehensive policy on the human right to water basedon
a UniteNNationsdocument, when the company revised its existing water policy and only
adoptedthose factors from the Uhited Nations Document that *eie"most relevant to the
corporate conununity"); ExelonCorp.(avail. Feb.26,2010) (concurringin the exclusion of a
proposal thatrequested a report on different aspectsof the company'spolitical contributions.
when the companyhad already adopted its own set of corporate political contribution
guidelinesand issued a political contributions report that, together,provided "an up-to-date
view of the Company'spolicies and procedures with regard to polißcal contributions");
Exxon Mobil Corp. (avail. Mar. 23,2009) (concurring in the exclusion of a proposal
requesting the board to prepare a semi-annual report detailing the company's policies for
political contributions and any contributions made where the company demonstrated
substantial implementation of each element of the proposal); The Dow Chemical Co.(avail.
Mar. 5,2008)(concurring in the exclusion of a proposal that requested a "global warming
report" that discussed how the company's efforts to ameliorate climate changemay have
affected the global climate when the company had already made various statements about its
efforts related to climate change, which were scattered throughout various corporate
documents and disclosures).
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B. The Company Has Substantially Implemented The Proposal Because The Company's
Management Compensation ComenitteeAlready Incorporates "Sustainability" Metrics In
The Annual Incentive Plan And The Long Term Incentive Plan WhenSetting Senior
Executive Compensation;

The Proposal requests that the Management Compensation Committee (the "MCC")of the
Company'sBoard of Directors, when setting senior executive compensation, "include
sustainability metrics as one of the performance measures for senior executives under the
Company's annual and/ or long-term incentive plans." [emphasis added] The Proposal
expressly grants the Committee dìscretion to incorporate "sustainability" metrics under either
the Company's annual incentive plan or long-term incentive plan, or both and broadly
defines"sustainability" as i'how environmental,social and financial considerations are
integrated into corporate strategy over the long term." As described below, the Company has
substantially implemented the Proposal becausethe Company's annual incentive plan, the
Chevron Incentive Plan("CIP"),andits long-term incentive plan, the Long-term Incentive
Plan ("LTIP"), in which the Company'sexecutive officers participate, already incorporate
andwill continue to incorporate the proposed "sustainability" metrics.

The CIP and LTIP are described at length in the Company's Compensation Discussion and
Analysis ("CD&A") that is included in its proxy statement distributed to stockholders in
advanceof its annual meeting.2(A copy of the Company'smost recent CD&A, filed with its
2014 proxy statement, is attached to this letter as Exhibit B.) The CIP is designed to
recognize annualperformance achievements. Annual financial, health, environmental,
safety, operating, and commercial results figure prominently into this assessmentof
performance.As described inthe CD&A (page 28 of the Company's 2014 proxy statement),
CIP awards are delivered as an annual cashbonus basedon a percentage of base salary and
are calculated using the following factors:

BaseSalary X Award Target X Corporate X Indisidual Performance
Performance Modiner
Rating

Among these factors, the Corporate lierformance Rating is the most important determinant of
whether a participant receives an award that is below, at, or above target. Theminimum
Corporate Performance Rating is zero andthe inaximum is 200 percent.As described in the
CD&A (pages28 - 29 of the Company's2014 proxy statement), after the end of the
performanceyear,the MCC setsthe CorporatePerformance Rating. This rating reflects the
MCCasoverallassessmentof the Company% performance in four broad categories,namely
(i) financial;(ii) health,environment,and safety,(iii) operating performance,and (iv)

2 SeeChevron Corporation, 2014 Proxy Štatement,available at
http:Swww.sec.aov/Archives/edgar/data/9341O/006119312514138522/d66ol16ddefl 4a.htm.
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milestones and commerciaL Each of these four broad categories encompassesa number of
additionalfactors,as illustrated by the following chatt included in the CD&A:

Catégory Key Performance Measures
Financial • Eamings/ Eamings per Share

• Retum on Capital Employed
• Total Shareholder Return (TSR)(1,3, and 5 year)

Health, • Process Safety

Environment * Personal Safety
and Safety • Environmental

Operating • Operating Expenses
Performance • Segment Earnings per Barrel

• Production
• Reserves
• Asset Utilization Rates

Milestones and • Major Capital Projects
Commercial • Commercial Transactions

This illustrates that the "financial" performance measureunder the CIP already includes
consideration of long-term financial metrics in determining senior executives' annual
incentive awards,including total shareholder return ("TSR") over one-, three- andfive-year
periods.It also illustrates that the "health,environmentand safety"performance measure
already includes an assessment of "environmental"and "social" considerations, such as
ptocess safety, personal safety, and environmental stewardship andperformance.

For purposesof deterrnining the Corporate Performance Rating,and to ensure that these
factors are "integrated into corporate strategy over the long-term," these factors "are
reviewed in comparison to prior years, current-year plans,and the results of [the Company's]
Oil Industry Peer Group" As furtherdescribed in theED&A (page29 of the Company's
2014proxy statement), this comparison assures that the Company's process for determining
the Corporate Performance Rating is "consistent with (its] Oil Industry Peer Group and that
actual awards are consistent with both (theCompany's]performance and performance
relativeto [its] peers Moreover,these performance measures"reinforce the importance of
both short-terin and long-term performance.'' (emphasisadded]

In the Company's2014proxy statement,as was the case in prioryears,this description of the
factors considered in determiningthe Corporate Performance Rating was followed by an
extensive discussion of perfonnance and results. As highlighted among theseperformance
results, the Corporate Performande Rating includes an assessmentofthe proposed
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"sustainability"metrics,including financial, health,environment and safety,social,and
operatingresultsi The CD8¿Aillustrates that,for 2013,the specific 'isustainability" metrics
thatfactored into the CorporatePerformanceRatingincluded:earnings,retumon capital
employed,total shareholder return over a five-year and ten-year period,personal andprocess
safety, recordable incidents,loss of containment events, fires, and fatalitiesi

The LTIP is designed to encourage performance that drives stockholder value over the long-
term. LTIP awards give the Company's senior executives (and all participants, for that
matter) a meaningful equity stake in the business and an equity stake that vests over time.
LTiP awards typically consist of two equity components: stock options and performance
shares,the value of which inherently reflect the Company's performance, and expected
future performance, including its financial, operational, environmental, and social
performance. As described in the Company's CD&A (pages 32 - 34 in the Company's 2014
proxy statement) under the LTIP, the value of long-term incentive awards is directly linked
to long-term relative stockholder returns and share price appreciation. Though manifest
principally in shareprice (and in the case of performance shares,dividends), the value of
LTIP awards inherently reflects, among other things, the Company's financial,
environmental, and social performance, and the market's expectation of future performance
in these areas. As described in the Company's CD&A (page33), with respect to the value
of performance shareawards:

[T]he MCC believes that Company performance on other measuresaperational and
financial,aswell as short-term and long-term--is ultimately reflected in TSR results.
Thus,over time, TSR offers the best indioation acrossa series of important measures,
It is also the measurethat encourages the Company to adopt strategies and execute
against those strategies to sustain its performance against key industry competitors and
against the broader market. [emphasis added]

These"important measures" necessarily include, in addition to the Company's financial
performancesthe Company'senvironmental and social performance--the proposed
'¾astninability"metries; While it is true that sharepriceand relative stockholder returns are
certainlyaffected by external macroeconomic and industry-specific conditions,it is also true
thatpoorCompany financial, environmental,andsocialperformancewill have an adverse
effect on stock price and relative stockholder returns (and,as a result, long-term incentive
award values).

The Proposal expressly grants the Committee discretion to incorporate "sustainability"
metrics under either the Company's annual incentive plan or long-term incentive plan, or
both As illustrated by the Company'sdisclosurein its CD&A, andas requested by the
Proposal,the Committee thus already has "incorporat[ed} [sustainability] as a performance
measurein the Company's annual and/or long-term incentive plans" and "linked executive
compensation to sustainability performance." The assertion in the Supporting Statementthat
the Company's CD&A "does not presently ...disclose any specific performance measures
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related to sustainability" is false and misleading.As discussed above,the Company's CIP
and LTIP already incorporate and will continue to incorporate the requested "sustainability"
metrics.

In Wal-Mart Stores, Inc. (avail. Mar. 27, 2014), the Staff concurred with the exclusion of a
shareholder proposal under Rule 14a-8(i)(10) involving similar circumstances. Specifically,
in Wal-Mart Stores, the proposal urged the compensation, nominating and governance
committee to include in the metrics used to determine senior executives' incentive

compensation at least one metric related to the company's employee engagement. The

company argued that it had already substantially implemented the proposal because the
company's annual incentive plan for executive officers already included metrics related to
diversity and inclusion, which met the proposal's broad definition of an "employee
engagement" metric. The Staff concurred with the exclusion of the proposal under
Rule 14a-8(i)(10), noting that the company's "policies, practices and procedures compare
favorably with the guidelines of the proposal." Similarly, in Raytheon Co. (avail. Feb. 26,
2001), the Staff concurred with the exclusion under Rule 14a-8(i)(10) of a shareholder
proposal requesting that the board's compensation committees, in establishing and
administering standards for use in awarding performance based executive compensation,
"incorporate measures of human capital such as contributions to employee training, morale
and safety, in addition to traditional measures of the company's financial performance." The
company argued that it had already substantially implemented the proposal because the
incentive plan through which executives were awarded performance-based compensation
included a measure that incorporated team evaluation information and each executive's
participation in the career development of his or employees. As in these precedents, the
Committee has similarly incorporated and will continue to incorporate "sustainability"
metrics, as defined in the Proposal, when setting senior executive compensation, and, thus
the Company has substantially implemented the Proposal.

We note that the Proposal is distinguishable from Equity Residential (avail. Mar. 23,2011),
in which the Staff did not concur in the exclusion of a proposal that requestedthe board's
compensation committee, in setting senior executive compensation, to "include sustainability
as oneof the performance measuresfor senior executives under the [c]ompany's annual
and/or long-term incentive plans," defining sustainability as in the Proposal. In Equity
Residential, the company failed to assertthat either its annual incentive plan or its long-term
incentive plan incorporated.sustainability asa performance measure for setting senior
executives' compensation and failed to explain how any sustainability metrics, as defined in
the proposal, were factored into senior executives' compensation, Instead, the company
argued generally that its compensation program incorporates sustainability goals,noting that
it 4hasbeensuetessful in making specificsustainabilitygoalsa separatemeasure to be
consideredin its compensationprogramandhasadoptedspecificsustainabilitygoalsfor
eachExecutive Vice President?'Accordingly, in denyingexclusiónunderRule 14a-8(i)(10),
the Staff noted that, based on the information presented,the company'spractices and policies
did not appearto compare favorably with the guidelines of the proposal because "the
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proposalprovides aspecific definition of sustainability and requests that 'sustainability' he
includedasone of the performance measures ...under the (c]ompany's annual and/or long-
term incentive plans."Unlike in Equity Residential, in the present casethe Company has
substantially implementedthe Proposalbecause,as discussed above,it has incorporated and
will continue to incorporate "sustainability" metrics, as defined in the Proposal, under its CIP
and LTIP.

When a company has already acted favorablyon an issue addressedin ashareholder
proposal, Rule 14a-8(i)(10) provides that the company is not required to ask its shareholders
to vote on that same issue. In this regard,the Staff has on numerous occasions concurred
with the exclusion of proposals that pertained to executive compensation where the company
hadalready addressed each element requested in the proposal. See General Electric Co.
(avail. Jan.23, 2010) (concurring with the exclusion of a proposal requesting that the board
explore with certain executive officers the renunciation of stock option grants where the
board had conducted discussions with the executive officers on that topic); AutoNation Inc.
(avail. Feb. 16,2005) (concurring with the exclusion of a proposal requesting that the board
seek shareholder approval for future "golden parachutes" with senior executives where, after

receiving the proposal, the company adopted a policy to submit any such arrangements to
shareholdervote); Iretel Corp. (avaiL Mar. 11,2003)(concurring that aproposal requesting
Intel's board to submit to a shareholder vote all equity compensation plans andamendments
to add sharesto those plans that would result in material potential dilution was substantially
implemented by a board policy requiring a shareholder vote on most, but not all, forms of
company stock plans).

The Proposal expressly grants the Committee discretion to incorporate "sustainability"
metrics under either the Company's annual incentive plan or long-term incentive plan,or
hoth. As illustrated above,the Con1pany'scornpensatioa committee already has
incorporated and will continueto ingosporate "sustainability"metrics, as defined in the
Proposal,when setting senior executive cornpensation under its annual and long-term
incentive plans. Moreoverythe Company discloses this fact in its CD&A in its annual proxy
statement. Accordingly, based on the actions taken by the Company, the Company has
substantially implemented the Proposal,and it may be excluded from the 2015Proxy
Materials in reliance on Rule 14a-8(i)(10).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2015 Proxy Materials pursuant
to Rule 14a-8(i)(10).

We would be happy to provide you with anyadditional information and answer any
questions that you may have regarding this subject. Correspondence regarding this letter
should be sent to thansen@chevron.com. If we can be of any further assistancein this
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matteriplease do not hesitate to callme at (925)842-2778,or Elizabeth îlsing of Gibson
Dunn 34Crutcher LLP at (202)955-8287.

Sincerely,

RickE.Hansen

AssistantSecretaryand Managing Counsel

Enclosures

ce: Daniel Stranahan TheNeedmor Fund
Timothy Smith,Walden Asset Management
Tiinothy Brennan, The Unitarian Universalist Association
Elizabeth A.Ising, Gibson,Dunn & Crutcher LLP
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From: "Smith, Timothy"<tsmithobostantrust.com>
Date: December 11, 2014 at 8:08:34 AM PST

To: "Lydia Beebe (Lydia.Beebe@chevron.com)" <Lydia.Beebe@chevron.com>, "Butner,
Christopher A (CButner)"<CButner@chevron.com>

Cc: "Garrigo, Silvia (SGarrigo)" <SGarrigoochevron.com>

Subject: FW: Re: Chevron - Needmor Cover Letter and Executive Comp &

Sustainability Resolution

Good Morning,

On behalf of our client the Needmor Fund I am forwarding their shareholder

resolution seeking further integration of Sustainability issues into executive

compensation. Please let us know if you have any questions. A hard copy and proof of

ownership will be sent under separate cover.

Timothy Smith

Senior Vice President

Director of Environmental Social and Governance Shareowner Engagement

Walden Asset Management .
33rd floor, One Beacon Street,

Boston, MA 02108

617-726-7155

tsmithebostontrust.com

Walden Asset Management has been a leader since 1975 in integrating

environmental, social and governance (ESG) analysis into investment decision-

making and shareholder engagement. Walden offers separately managed

portfolios tailored to meet client-specific investment guidelines and works to

strengthen corporate ESGperformance, transparency and accountability.

Walden Asset Management is a division of Boston Trust 8: investment

Management Company.

Instructions or requests transmitted by email are not effective until they have
been confirmed by Boston Trust. The information provided in this e-mail or any
attachments is not an official transaction confirmation or account statement. For

your protection, do not include account numbers, Social Security numbers,
passwords or other non-public information in your e-mail. This message and any
attachments may contain confidential or proprietary information. If you are not



the intended recipient, please notify Boston Trust immediately by replying to this
message and deleting it from your computer. Pleasedo not review, copy or
distribute this message. Boston Trust cannot accept responsibility for the security
of this e-mail as it has been transmitted over a public network. Boston Trust &
Investment Management Company Walden Asset Management BTIM, Inc.



THE NEEDMOR FUND

December 11, 2014

Ms. Lydia Beebe
Corporate Secretary
Chevron Corporation
6001 Bollingen Canyon Road
San Ramon, CA 94583

Dear Ms.Beebe:

The Needmor Fund holds 100 shares of Chevron Corporation stock. We believe that
companies with a commitment to customers, employees, communities and the
environment will prosper long-term. We strongly believe, aswe're sure you do, that
good govemance is essential for building shareholder value. Insuring compensation
metrics model our commitment to sustainability would be one helpful step forward.

Therefore, we are filing the enclosed shareholder proposal as the "primaryfiler" for
inclusion in the 2015 proxy statement, in accordance with Rule 14a-8 of the General
Rules and Regulations of the Securities Exchange Act of 1934. We are the beneficial
owner,as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above
mentioned number of Chevron shares and will be pleased to provide proof of
ownership from a DTC participate.

NeedmorFundhas been a continuousshareholder of Chevronof $2,000 worth of
stock for over one yearandwill continue to hold at least $2,000of Chevron stock
through the next annual meeting.

Please,copycorrespondenceboth to myself and to Timothy Smith at WaldenAsset
Management attamith@bostontrustcam; phone 617-726-7155. Walden is the
investment manager for Needmor.

We look forward to your response and dialogue in this issue.

Chair - Finance Committee

The Needmor Fund
clo Daniel Stranahan

42 South Saint Clair Street

Toledo, OH 43604-8736



Executive Compensation & Sustainability

RESOLVED: That the shareholders of Chevron request the Board's Compensation
Committee,whensetting senior executive compensation,include sustainability metrics
as one of the performance rneasures for seniorexecutives under the Company'sannual
and/or long-term incentive plans. Sustainability is defined as how environmental,social
and financial considerations are integrated into corporate strategy over the long term.

SUPPORTING STATEMENT

We believe that the long-term interest of shareholders, as well asother important
constituents, is best served by companies that operate theit businesses in a sustainable
manner focused on long-termvalue creation. As the financial crisis demonstrated,
those boards of directors and management that operate their companies with integrity
anda focusonthe longterm are more likely to prosperthan ones that are dominatedby
a short-term focus.

In addition, issues like cIlmate change, supply chains, safety and employee diversity
can have an impact on a company'slong-term financial performance. One clearway to
demonstrate a company's commitment to the concept of sustainability is through
incorporatingit asa performance measurein the Company'sannual and/or long-term
incentive plans.

We cornmend our company for taking initial steps in this direction. Chevron has affirmed
its strong commitment to sustainability and the company website includes extensive
discussion of thecompany's social and environmental priorities and initiatives. Further,
it identifies HSE issues as "key performance measures" as part of the Chevron
incentive Plan.

However, the company does not presently provide details on those "key performance
measures" or disclose any specific performance measures related to sustainability or
climate change, even though Chevron has identífied the importance of this issue to
long-term business success, and has in fact set anannualgoal to manage its
greenhouse gas emissions.

Companies that added sustainability to the metrics that they use when determining
executive compensation include the British utility company National Grid, which states it
partly bases executive compensation on meeting targets for reducing carbon
emissions. In addition, Xcel Energy in its proxy statement discloses that certain annual
incentive payments are dependent on greenhouse gas emission reductions alongside
the weight given to meeting earnings per share targets.

Alcoa has 20% of cash compensation tied to safety and environmental stewardship
including GHG reductions,energy efficiency and diversity goals.



Exelon provides an innovative "long-term performance share award" which rewards
executives for meeting non-financial performance goals including safety targets and
GHG reduction goals.

Climate changeand how to address it is an exceedingly important issue fot oil and gas
companies. When a companyaddresses major challenges for future business, they
include them in their business planning and setting of business objectives it is a natural
step to insure they are included in compensation planning aswell

We believe adding sustairiability factors as a clear metric in our executives'
compensation packages creates an incentive to strive for excellence in this area just as
our financial metrics incent performance.



From: HANSFN. RTCKF
To: tsmithebostontrust.com

Cc: Cross. Scott

Subject: Chevron, Needmor Fund stockholder Proposal
Date: Thursday, December 11,2014 6:22:06 PM
Attachments: Scanned from a Xerox multifunction device.ndf

Mr. Smith,

The attached letter will be sent to Mr. Stranahan tomorrow. He asked that we copy you on any
correspondence to him.

On December 11, 2014, we received Mr. Stranahan's letter, emailed to us by you on December 11,

2014, submitting a stockholder proposal on behalf of The Needmor Fund ("NF") for inclusion in

Chevron's proxy statement and proxy for its 2015 annual meeting of stockholders. By way of rules

adopted pursuant to the Securities Exchange Act of 1934, the U.S. Securities and Exchange

Commission has prescribed certain procedural and eligibility requirements for the submission of

proposals to be included in a company's proxy materials. I write to provide notice of certain defects

in NF's submission, specifically proof of NF's ownership of Chevron stock.

Please refer to the attached letter for complete details.

NF's response may be sent to my attention by U.S. Postal Service or overnight delivery at the address

above or by email (rhansen@chevron.com). Pursuant to Exchange Act Rule 14a-8(f), NF's response

must be postmarked or transmitted electronically no later than 14 days from the date NFreceives
this letter.

Rick E.Hansen

Assistant Secretary and Managing Counsel

Corporate Governance

Chevron Corporation

6001 Bollinger Canyon Rd.,T3184

San Ramon, CA 94583

Tel: 925-842-2778

Fax: 925-842-2846

Cell: ***FISMA & OMB Memorandum M-07-16***

Email: rhansen@chevron.com

This message may contain privileged or confidential information. if you have received this message in
error, please delete it without reading and notify me by repiy e-maii. Thank you.

Please consider the environment before printing this e-mail



Chevron
Rick E.Hansen corporate Govemance
Assistant secretaryand ChevronCorporation
Managing Counsel 6901 SollingeFCarayonRoad,

T3120
San Ramon.cA94583
Tel 925-04222778
Fax 92a-842-2846
thansen@chevron.com

VIA OVERNIGHT DELIVERY

December 12,2014

Mr. Daniel Stranahan
The Needmor Fund
42 South Clair Street

Toledo,OH 43604-8736

Re: Stockholder Proposal

Dear Mr. Stranahan,

OrtDecernber 11,2014, we received your letter, emailed to us by Mr.Timothy Smith on
December 11,2014, submitting a stockholder proposal on behalf of The Needmor FundeNF")
for inclusion in Chevron'sproxy statement and proxy for its 2015 annual meeting of
stockholders. By way of rules adopted pursuant to the Securities Exchange Act of1934, the U.S.
Securhies andExchange Commission hasprescribed certain procedural and eligibilíty
requirements for the submission of proposals to be included in a company's proxy mateiiale I
write to providenoticeof certain defects inNF's submission,specifically proof ofNF's
ownership of Chevron stock.

Pursuant to Exchange Act Rule 14a-8(b),to be eligible to subtnit aproposal,NF must hea
Chevronstockholder,either asa registered holder or asabeneficialholder (i.e,a street name
holdee);andrriust have continuously held at least $2,000in market value or 1%of Chevrañ*s
sharesentitled to bevoted on the proposal at the annual roeeting for at least oneyear asof the
datethe proposal is submitted. Chevron'sstock records för its registered holders do notiadinate
that NF is a registered holder.Exchange Act Rule 14a-8(b)(2) and SECstaff guidance provide
that if NF is not aregistered holder NF must prove its shareposition and eligibility by submitting
to Chevróneithere

L a written statement from the "record" holder of NF's shares(usually a broker or bank)
verifying that NF hascontinuously held the required value or number of sharesfor at
leastthe one-year period preceding and including the date the proposal was submitted
(December 11,2014); or

2. a copy of a filed Schedule 13D,Sehedule 13G,Form 3, Form 4, Form 5,or amendments
to those documents or updated forms, reflecting NF's ownership of the required value or
number of shares as of or before the date on which the one-year eligibility period begins
andany subsequent amendments reporting a change in ownership level, along with a



December 11,2014
Page2

written statement that NF has owned the required value or number of shares continuously
for at least oneyear as of the date the proposal was submitted (December 11,2014).

Your letter indicated that NF "wouldbe pleasedto provide proof of awnership from a DTC
participant,''and Mr.Smith'scover email indicated that "proof of ownershipwill be sentunder
separatecover.'' Wehave not yet received the required proof of NF's ownership of Chevron
stock.By this letter, I am requesting that NF provide to us acceptable documentation that NF has
held the required value or numberof sharesto submit a proposal continuously for at least the
one-year period preceding and including the date the proposal was submitted (December 11,
2014).

In this regard,I direct your attention to the SEC'sDivision of Corporation Finance Staff Legal
Bulletin No.14 (atC(t)(c)(1)-(2)), which indicates that,for purposesof Exchange Act Rule 14a-
8(6)(2),written statementa verifying ownership of sharesfmust be from the record holder of the
shareholder's securities, which is usually a brokeror bank.''Further,pleaseenotethat most large
U.S.brokers and banksdeposittheir customers'securities with,andhold those securities
through, the Depository Trust Company ("DTC"),a registered clearing agency that acts as a
securities depository (DTC is also known through the account name of Cede& Co.),and the
Division of Corporation Finance advises that, for purposes of Exchange Act Rule 14a-8(b)(2),
only DTC participants or affiliates of DTC participants "should be viewed as 'record' holders of
securities that are deposited at DTC." (Staff Legal Bulletin No.14F at B(3) and No.14Gat
B(1)-(2)). (Copies of thesesandother Staff Legal Bulletins containing useful information for
proponents when submitting proofof ownershipto companies canbe found on the SEC'sweb
site at: http://www.seeigoylinterps/legaLshtmL)NFcan confirm whether its broker or bank is a
DTCparticipant by asking the brokeror bank or by checking DTC'sparticipant1ist,which is
available at http://wwwxitec.com/~/media/Files/Downloads/client-center/DTClalpha.ashx.

Please note that ifNF's broker or bank is not a DTC participant, then NF needs to submit proof
of ownership from the DTC participant through which the sharesare held verifying that NF has
continuously held the requisite number of Chevron sharesfor at least the one-year period
preceding and including the datethe proposalwas submitted (December 11,2014). NF should
be ableto find out the identity of the DTC participant by asking NF's broker or bank.If the
broker is an introducing broker,NF may also be able to leam the identity and telephone nutber
of the DTC participant throughNFis accountstatements;becausethe clearing broker identified
on the aceount statementswill generally be a DTC participant. If the DTC participant that holds
NF's sharesis not able to confirm NF'aindividual holdingsbut is able to confirm the holdingsof
NF's broker or bank,then NF needs to satisfy the proof of ownership requirements by obtaining
and submitting two proof of ownership statements verifying that, for at least the one-year period
preceding and including the date the proposai was submitted (December 11,2014),the requisite
number of Chevron shareswere continuously held. The first statement should be from NF's
broker or bank confirrning NF's ownership. The second statement should be from the DTC
participant confirming the broker or bank'sownership.
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Consistent with the above, if NF intends to demonstrate ownership by submitting a written
statement from the "record" holder of NF's shares,please provide to us a written statement from
the DTC participant record holder of NF's sharesverifying (a) that the DTC participant is the
recordholder,(b) the numberof sharesheld in NF's name,and (c) that NF has continuously held
the requiredvalue or numberof Chevron sharesfor at least the one-year period preceding and
includingthe date the proposalwas submitted (December 11,2014).

NF'sresponsemay be sent to my attention by U.S.Postal Service or overnight delivery at the
addressabove or by email (rhansen@chevron.com). Pursuant to Exchange Act Rule 14a-8(f),
NF's responsemust be postmarked or transmitted electronically no later than 14 days from the
date NF receives this letter.

Copies of Exchange Act Rule 14a-8and Staff Legal Bulletin No. 14F are enclosed for your
convenience.Thank you, in advance,for your attention to this matter.

Sincerely yours,

Enclosures

act Mr.Timothy Smith (tarnith@bostantrusticom)



Rule 14a-8 - Shareholder Proposals

This sectionaddresseswhen a companymust include a shareholder'sproposalin its ptoxy statement
andidentifythe proposalin its fom1of proxywhen the company holds an annualor specialmeetingof
shareholders.In summary, in order to have your shareholderproposalincluded on a company'sproxy
card, andincludedalongwith ariy supportingstatement in its proxy statement,you mustbe eligible and
follow certainprocedures.Under a few specificcircumstances,the company is permitted to exclude your
proposal,but only after submitting its reasonsto the Commission.We structured this section in a
question-and-answer format so that it is easier to understand.The references to "you" are to a
shareholderseekingto submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the companyand/or itsboard of directorstake actiòn which you intendto presentat a meetirigof the
company'sshareholders.Your proposalshould state asclearly as possiblethe courseof actionthatyou

lisplacedon the company'sproxycard, the company

mustalso providein the form of proxy meansfor shareholdersto specifyby boxes a choicebetween
approvalor disapproval,or abstention.Unlessotheiwise indicated,the word "proposal"as usedin this
section refersboth to your proposal,andto your correspondingstatementin supportof your proposal(if
any).

(b) Question2:Who is eligible to submita proposal,and how do I demonstrateto the companythat I am
eligible?

(1) in order to be eligible to submit a proposal,you musthave continuouslyheldat least$2,0003in
market value,or 1%,of the company'ssecuritiesentitledto bevoted on the proposalat the
meetingfor at leastone year by the date yousubmit the proposal.You must continueto hold
those securitiesthrou,qhthe date of the meeting.

(2) if you are the registeredholderof your securities;which meansthétyour name appearsin the
company'srecordsas a shareholder,the companycan verify your eligibility on its own,although
you will adlihaveto provide the companywith a written statement that you intend to continue to
hold the securities through the date of the rosetingof shareholders.However, if like many
shareholdersyou are not a registeredholder, the company likelydoes not know that you are a
shareholder,or how manyshares you own. In this case, at the timeyou submit your proposal,
you must prove your eligibility to the companyin one of two ways:

(i)The first way is to submit to the companya writtén statementfrom the "record"holder
of your securities(usually a broker or bank)verifying thats at the time you submitted your
proposal,you continuousiyheldthe securities for at least oneyear.You must also
inciddeyour ownwritten statementthat you intend to continueto holdthe securities
through the date of the meetingof shareholders; or

(ii) The second way to prove ownershipapplies only if you havefiled a Schedulei3D
(§240 13d-101),Schedule 13G (§24033d-102), Form3 (§249.103of this chapter),Form
4 (§§49104 of thischapter)and/or Form 5(§249.105of this chapter),or amendmentsto
those documentsorupdated forms,reflebtingyour ownershipof the sharesas of or
before the date on which the one-year eligibilityperiodbegins. if you have filed one of
thesedocumentswith the SEC,you maydemonstrateyour eligibility by submittingto the
company-

(A) A copy of the scheduleand/orform, and any subsequentamendments
reporting a change inyour ownership level;



(B) Your written statementthatyou coritinuously held the requirednumberof
shares for the one-year periodas ofthe date of the statement;and

(C) Yourwritten statement that you intendto continueownershipof the shares
throughthe date of the company'sannualor special meeting.

(c) Question3: Howmanyproposals may i submit? Each shareholder may submit no more than one
proposal to a company for a particularshareholders' meeting.

(d) Quest/on4: How longcan my proposal be? The proposal, including any accompanyingsupporting
statement,maynot exceed500 words.

(e) Question5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you con in mostcases
find the deadline in lastyear's proxy statement.However,if the company did not hold an annual
meeting last year,or has changedthe date of its meetingfor thisyear morethan 30 days from
last yeafs meetíng,you can usually find the deadline in one of the company's quarterlyreportson
Form10-Q (§249.308aof this chapter),or in shareholder reports of investment companiesunder
§270.30d-1 of thischapter of the investmentCompanyAct of 1940. In order to avoid controversy,
shareholdersshouldsubmit their proposals by means,including electronicmeans,that permit
themto provethe date of delivery.

(2)The deadline is calculated in the followingmannerif the proposalis submittedfor a regularly
scheduledannual meeting.The proposaimust be receivedat the company'sprincipalexecutive
officesnot lessthan 120calendar days beforethe date of the company'sproxystatement
releasedto shareholders in connectionwith the previous yeafs annual meeting, However, if the
companydid notholdan annualmeetingthe previousyeär,or if the date of this yeafaannual
needng hasbeen changed by more than 30days fromthe date of the previous yeafs meeting,
then the deadline is areasonabletime beforethe companybeginsto print and send its proxy
materials.

(3)lf you are submittingyour proposalfora meetingof shareholdersother than a regularly
scheduledannualmeeting,the deadline is a reasonabletime before the companybeginsto print
andsend its proxymaterials.

(f) Question6tWhat if I fait tofollow onedf the eligibilityorprocedural requirementsexplainedin answers
to Questiohs1 through 4 öf this section?

(1) The cornpanymay excludeyour proposal,but only afterit hasnotified you of the problem,and
yóu havefailed adequately to correct it.Within 14onlandardays of receivingyour proposal,the
companymustnotifyyou in writing of any prodeduralor aligibilitydeficienciese as well as of the
timeframe for your response. Your responsemust be postmarked,or transmitted electronically,
no later than 14 daysfrom the date youreceivedthe company's notification.A companyneednot
provideyou suchnoticeof a deficiency if the deficiencycannotbe remedied,suchas if you fail to
submit a proposalby the company's properlydetermineddeadline.If the companyintendsto
excludethe proposei it will later have to makea submissionunder$240.14a-8 and provideyou
with a copy underQuestion10 below, §240,14a-8(j}.

(2) Ifyou fait in your promiseto hold the requirednumberof securities through the date of the
meetingof shareholders,then the companywill be permittedto exclude all of your proposalsfrom
its proxy materialsfor any meeting held in the following two calendaryears.



(g) Question7: Who has the burden of persuadingthe Commissionor itsstaff that myproposal can be
excluded?Except as otherwise noted, the burden is on the companyto demonstratethat it is entitled to
excludea proposal.

(h) Questionof Must I appearpersonallyat the shareholders'meetingto present the proposai?

(¶ Either you,or yourrepresentativewho laqualified understate lawto present the proposalon
your behalf, mustattendthe meetingto presentthe proposal.Whetheryou attendthe meeting
yourself or send aqualified representativeto the meeting inyAur place,you should makesure
that you,oryour representative follow the properstate làwproceduresfor attendingthe meeting
and/or presentingyour proposal,

(2) if the company holds its shareholdermeeting in whole or in partvia electronicmedia,and the
companypermits you oryour representativeto presentyour proposalvia suchmedia, then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representativefail to appearand present the proposai,without good
cause, the companywill be permittedto excludeall of your roposals fromitsproxymaterialsfor
any meetingsheld in the followingtwocalendar years.

(i) Question9: If I have compliedwith the proceduralrequirements,on whatother basesmay a company
rely to excludemy proposal?

(1) improperunderstatelawijf the proposal is not a propersubjectfor actionby shareholders
under the lawsof the jurisdictionof the company'sorganization;

Nóte to paragraph(i)(1): Dependingon the subject matter,someproposalsare not
considei'edproperunderstate lawiftneywould bebindingon the company if approved
by shareholders,inour experience,rhostproposalsthat are cast as redommendationsor
requeststhatthe boardof directorstakespedfiedaction areproper understate law.
Accordingly,we will assumethat a proposaldrafted as a recommendationorsuggestion
is proper unlessthe company demonstratesotherwise,

(2) Violationof!awr if the proposalwould, if implemented,cause the companyto violateany state,
federals or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusionto permit exclusionof a
proposal on groundsthat it would violate foreign law if compliancewith the foreign law
would result in a violationof any state or federal law.

(3) Viciationof proxy ruies: if the proposal or supportingstatementis contraryto any of the
Commission'sproxyrules, including §240.14a-9,which prohibits materiallyfalse or misleading
statementsin proxysolicitingmaterials;

(4) Personaigrievance|specialinterest: If the proposalrelatesto the redressof a personalclaim
orgrievanceagainst the company or any other person, or if it is designed to result in a benefit to
you, or to further a perspnal interest,which is not shared by the other shareholdersat large;

(5) Relevance:If the proposal relatesto operationswhich accountfor lessthan 5 percentof the
company'stotal assets at the end of its most recentfiscal year,and for lessthan 5 percentof its
net earnings and grosssalesfor its most recent fiscal year, and is nototherwise significantly
relatedtethe company's business;

(6) Absenceoipower/authority if the company would lack the power or authority to implement
the proposal;



(7)Management functions:if the proposal dealswith a matterrelating to the company's ordinary
businessoperations;

(6) Director elections:If the proposa|:

(i) Would disqualifya nominee who is standingfor election;

(ii)Would removea director from office before his or her term expired;

(iii) Questionsthe competence,business judgment or characterof one or more
nomineesordirectors;

(hi) Seeks to include a specifiaindMdual in the company%proxymaterialsforetection to
the board of directors;or

(v) Otherwisecouldaffect the outcome of the upcomingelectionof directors.

(9) oonflictswith company'sproposai: If the proposaldirectlyconftictswith oneof the company's
own proposalsto be submittedto shareholdersat the same meeting;

Note toparagraph (i)(9); A company'ssubmission to the Commissionunder this section
shouldspecify the pointsof conflict with the company'sproposal.

(10) Substantiallyimplemented:if the company has alreadysubstantiallyimplementedthe
proposal;

Note to paragraph(i)(10):A company may excludeashareholderproposal that would
provideanadvisoryvoteor seek future advisoryvotesto approve the compensationof
executivesas disclosedpursuant to item 402of RegulationS-K (§229:402of this
chapter)or any successorto item 402 (a sayon-pay vote")or that relatesto the
frequencyof say-on-payvotes, providedthat in the most recentshareholdervote
requiredby §240.14a-2t(b) of this chaptera singleyear ( i.e.,ones two,or three years)

�h�˜_\_onthematter and the company has adopted

a policy onthe frequencyof say-on-payvotes that is consistentwith the choice of the
majorityof votes cast in the rnöst recentshafeholdervote requiredby §240.14a-2t(b) of
this chapter.

(11) Dupiication:if the proposalsubstantiallyduplicatesanotherproposal previouslysubmitted to
the companyby another proponentthat will be included in the company'sproxy materialsfor the
same meeting;

(12) Resubmissions: if the proposaldeals with substantially the samesubject matter as another
proposal or proposals that hasor have been previouslyincludedinthe company'sproxy materials
within the preceding 5 calendar years, a company mayexclude it from its proxy materialsfor any
meeting heldwithin 3 catendaryears of the last timeit was included if the proposal received:

(1)Lessthan 3%of the vote if proposed once within the preceding 5 calendar years;

(ii) Lessthan 6% of the vote on its lastsubmissionto shareholdersif proposedtwice
previouslywithin the preceding 5 calendaryears; or

(iii)Less than 10%of the vote on its lastsubmissionto shareholdersif proposedthree
timesor morepreviouslywithin the preceding5 calendaryears; and



(13) Specificamountefdividends: if the proposal relates tospecificamounts of cashor stock
dividends.

(j) Quesfion to Whatprocedures mustthe companyfoildw if it intends to excluderny proposal?

(1) If the company intendsto excludea proposalfrom its proxymaterials, it must fila its reasons
with the Commissionnolater than 80calendardays before it files its definitive proxy statement
and form of proxy with the Commission.The companymust simultaneouslyprovideyouwith a
copy of its submission.The Commissionstaff may permit the companyto makeits submission
later than 80 days beforethe company files itsdefinitive proxystatement and form of proxy, if the
company demonstratesgoodcausefor missingthe deadline.

(2)The companymust file six papercopiesof the following:

(i) The proposal;

(ii) Anexplanationofwhythe companybelieves thaOt mayexcludethe proposai,which
should;if possible,referto the mostrecentappiicable authority,suchas prior Division
lettersissuedunder the rule; and

(iii)A supporting opinion of counselwhen such reasonsare based on mattersof state or
foreign law.

(k) Question 11: May i submit my own statementto the Commissionrespondingto the company's
arguments? Yes, you may submita response, but it is not required.You should try to submit any
responseto us, with a copy to the company,as soon as possibleafter the company makesits
submission.This way, the Comrnissionstaffwill have timeto considerfully your submissionbefore it
issues its response.You should submit six papercopiesof your response.

(I) Question 12: if the company includesmy shareholderproposal inits proxy materials,what information
about me mustit include along with theproposalitseif7

(1) The company'sproxystatementmust1ncludeyour nameand address, aswell as the number
of the company'svoting securiílesthat youhold.However,insteadof providingthat information,
the companymay insteadincludea statementthat it will providethe informationto shareholders
promptiyupon receivingan oral or writtenrequest.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: Whatcan i do if the companyincludesin its proxystatement reasonswhy it believes
shareholdersshould not vote in favor of myproposal,and i disagree with someof its statements?

(1) The companymay elect to include in its proxystatement reasonswhy it believesshareholders
should vote against your proposal.The company is allowedto makeargumentsreflectingits own
point of view, just as yournay expressyour own point of view in yourproposal'ssupporting
statement.

(2) However, if you believe that the company'soppositionto your proposalcontainsmaterially
false or misleadingstatementsthat mayviolateour anti-fraudrule, §240.14a-9,you should
promptiysend to the Commissionstaffand the companya letterexplaining the reasonsfor your
view, alongwith a copyof the company'sstatementsopposingyour proposal.To the extent
possible,your letter should includespecific factual informationdemonstratingthe inaccuracy of
the company's claims.Time permitting,you may wish to try to work out your differenceswith the
company by yourself before contactingthe Commissionstaff.



(3) We require the companyto send you a copy of its statements opposingyour proposal before it
sendsits proxy materials,so that you may bringto our attentionany materiailyfalseor misleading
statements,under the followingtimeframes:

(i) If our no-actionresponserequiresthat you make revisionsto your proposalor
supportingstatementasa conditionto requiringthe companyto inciude it in its proxy
materials, then the companymust provideyou with a copyof its oppositionstatementsno
later than 5 calendardays after the company receivesacopy of your revisedproposal;or

(ii) In all other cases,the companymust provide you with a copyof its opposition
staterbentsno later than 30calendar daysbefore its files definitive copiesofits proxy
statementand formof proty under¾240 t4a-6.
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U.S. Securities and Exci,ange Commissior
lillIIIE

Division of Corporation Finance
Securities and Exchange Commission

Shareholcier Proposals

Staff Legal Bulletin No.14F (CF)

Action: Pubilcation of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation F'Inance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp fin-interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important Issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains Information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avold when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action
responses by emaiL

You can find additional guidance regarding Rule 143-8 in the following
bulletins that are available on the commission's website: SLB No, 14.SLE



No.14A.SLB No.14B.SLB Noi 14C.SLB No.14D and SLB No.14E.

B.The types of nrokers and barkkä that constitute "record" holders
under Reie i4a-å(b)(2)(il for purposes of verifying whether a
beneficial owner is eilgible to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,0Ø0in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholdermeeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeßngand rnust provide the company
with a written statement of Intent to do soA

The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.:registered owners and
beneficial owners.2Registered owners have a direct relationship with the
issuer becausetheir ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholdet ls a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14an8(b)'seligibility raquiredient.

The vast mâjority of investors in skates issdedby thS.companies,
however, are beneficial owners,which means that they hold their securities
in book-entry form through a securfties intermediary, such as a broker or a
bank.Beneficial owners are sometimes referred to as "street name"
holders.Rule 14a-8(b)(2)(l) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposalby
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least oneyear)

2.The role of the Depository Trust Company

14ost large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC.AThe narnes of
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholdersmaintained by
the companyor, more typically, by its transfer agent.Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request frorn DTC a "securities positten listing" as of a speelfied date,
which identifies i:he DTC partielpants haying a position in the company's
securities and the number of securities held by each DTC participant on that
dateå

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(1) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8



In The Ha/n CelestialGroup, Inc. (Oct. le 2008), we took the position that
an introducing broker could be considereda "record"holder foi purposes of
Rule 14a-8(b)(2)(i). Ao íntroducing broker is a broker that engages in sales
and other actNlties involving customer contact, such as opening customer
aceounts and accepting custamer orders,but is r at permitted to maintain
custody of customer funds andsecurítles.Ainstead, an Introducing broker
engages another broker, known as a "clearing broker," to hold custody of
cllént funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and

generally are DTC

participants; introducing brokees generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required compariles to
accept proof of ownership letters from brokers in cases wherei urallke the
positions of registered owners and brokers and banks that are OTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC'ssecurities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership underRule 14a-82 and in light of the
Cornmission'sdiscussion of registered and beneficial owners in the Proxy
Mechanics Concept Releasey we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i) Because of the transparency of DTC participants'
positions in a company's secudtles, we Will take the view going forward
that, for Rule 14a-8(b)(2)(l) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we will no longer follow Hain Celest/ai.

We believe that taking this approach as to who constitutes a "record"
holder foFpurposes of Rule ina48(b)(2)(1) elli provide reater certalnty to
benefletalowners and companies.Wealso note that this approach is
consistent with Exchange Act Ruíe1295-1 and a 1988 staff no-action letter
addressing that rule,Aunder which brokers and banks that are DTC
participants are considered to bethe record holders of securities on deposit
with DTC when calculating the nurnber of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee,Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record" holder ofthe secueitiesheld
on deposit at DTC for purposesof Rule 14a-8(b)(2)(1). Wehave never
intetpreted the rule to requite4 shareholder to obtairí a proof orownership
letter from DTC or Cede& Cb. and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a
DTC participant?

Shareholders and companiescan confirm whether a particular broker or
bank is a DTC participant by checking DTC'sparticipant list, which is
currently available on the Internet at
http://www.dtec.com/downloads/membership/directories/dtc/alpha.pdf.



What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership frorn the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not knowthe shareholder's holdings, a shareholder
conktsatisfy Rule 14a-8(b)(2)(1) by obtaining and subthitting two proof
of ownership statements verifying that, at the time the I reposalwas
submitted, the required amount of securities were continuously held for
at least one year - one from the shareholder's broker or bank
confirming the shareholder's ownership, and the other frorn the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder'sproof of ownership is not from a DTC
participant?

The staff wili grant no-action relief to a company on the nasis that the
shareholder's proof of ownership Is not from a DTC partinipant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

I

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rple 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by i;he date yoMsubmit the
crocosal" (emphasis added).E We hote that many proof of ownershFp
letters do not satisfy this requirernent because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted..In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
falling to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal'ssubmission.

Second, many letters fall to confirm continuous ownership of the securitles.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any



reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
aríd can cause inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arrangíng to have thelr broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted), [name of shareholder]
held, and has held continuously for at least one year, (number
of securities] shares of [cornpany name) [class of securities)."E

As discussed above, a shareholder may also need to provide a separate
written statement fi-om the DTC partícipant through which the shareholder's
securities are held if the shareholder's broker on bank is not a DTC

partidpant.

D, The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This settlon addresses questions we have received regarding
revisions to a proposal ersupporting statement.

L A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 143-8

(c).2 If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2of SLB No.14, we indicated
that if a shareholder makes revlsions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions, Mowever,this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals.We are revising our guidance on this issue to make
clear that a company may not Ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to
accept the revlsions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and



submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-80). The company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intendsto exdude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3, If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,E it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securittes through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her]
promise to hold the retiuired raumberof securities through the date of the
meeting of shareholders, then the company will be permiti:ed to excludeall
of [the same shareholder's) proposals from Its proxy materials for any
meeting held fn the following two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a 8 no,action request in $LB Nos.14 and 14C.SLB No.14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposak In cases
where a proposal subniitted by multiple shareholders is withdrawn, SLaNo.
14C states that, if each shareholder has designated a lead Indívidual to act
on íts behalf and the corhpany is able to demonstrate that the Individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead Individual Indicating that the lead Individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
If the company provides a letter from the lead filer that includes a
representation that the lead fíler is authorized to withdraw the proposal on
behalf of each proponent identlfled in the company's no-action requestAE

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 143-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order to accelerate delivery of staff responses to companies and



proponents, and to reduce our copying and postage costs, going forward,
we Intend to transmit our Rule 14a-B no-action responsesby email to
companies and proponents.We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S.mail to transmit our no-action

response to any company or proponent for which we do not have email
contact Information.

Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 140-8 for
cornpanies and proponents to copy eachother on correspondence
submitted to the Comrnission,we believe it is unnecessary to transmit
copies of the nefatedcorrespondence along with our noyaction response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the partles. We will coritinue to post to the
Commisslan's website copies of this correspondence at the same tíme that
we post our staff no-action response,

ISee Rule 14a-8(b)

A For an explanation ofthe types of share ownership in the U S.,see
Concept Release on UrS Proxy System, Release No.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"),at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" In Sections 13
and 16 of the Exchange Act.Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions.See Proposed Amendments to
Rule 143-8 urider the Securities Enchange Act of 1934 Relating to Proposals
by Security Nolders, Release No.3442598 (July 7, 1976) [41 FR 29982],
at n.2("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certaln other porpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act."),

a If a shareholder has flied a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may Instead prove ownership by submitting a copy of such
filings and providing the additíonal information that is described in Rule
14as8(b)(2)(if).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable sharesdirectly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC.Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata friterest in the shares in which the DTC
participant has a pro rata Interest; See Proxy Mechanics Concept Release,
at Section II.B.2.a.

A See Exchange Act Rule 17Ad-8.



á See Net Capital Rule, Release No.34-31511 (Nov. 24, 1992) [57 FR
569733 ("Net Capital Rule Release"),at Section II.C.

7-See KBR Inc. v. Chevedden, Civil Action No.H-11-0196, 2011 UiS. Dista
LEXIS 36431, 2011 WL 1463611 (S.D.Tex.Apr.4, 2011); Apache Corp.v.
Chevedden,696 F.Supp.2d 723 (S.D.Tex.2010). In both cases,the court
concluded that a securities intermedlary wasnot a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing; nor was the intermedlary a DTC participant.

A Techne Corp.(Sept. 20, 1988).

2 In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the dearing broker's
identity and telephone number.See Net Capital Rule Release,at Section
II.C.(lii). The clearing broker will generally be a DTC participant.

2 For purposes of Rule 14a-8(b), the submission date of a proposal will
generally precede the company'sreceipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

A This format is acceptable for purposes of Rule 14a-8(b), but it is not
mandatory or exclusive.

2 Assuch, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

2 This position will apply to all proposalssubmitted after arrinitial proposal
but before the company's deadline for receiving proposals,regardless of
whether they are explicitly labeled as "revisions"to an initlaí proposal,
unless3the shareholder affirmatively indicates an intent to submit a second,
additlanal proposal for inclusion in the company's proxy materials; In that
case,the company must send the shareholdera nottee of defect pursuant
to Rule 14eas(f)(1) If ít intendsto exclude either proposal from its proxy
materials ín reilance on Rule 14a-8(c) In light of this guidance,with
respect to proposalsor revisions received before a company's deadline for
submissiori,we will no longer follow Layne Christensen Co.(Mar.21, 2ó11)
and other prior staff no-action letters in which we took the view that a

¬"`_ˆ_ifsuch

proposal is submitted to a company after the company has either submitted
a Rule 14a-a no-action request to exclude anearlier proposalsubmítted by
the same proponent or notified the proponent that the earlier proposalwas
excludable under the rule.

2 See,e.g,,Adoption of AmendmentsRelating to Proposalsby Secudty
Holders, Release No.34-12999 (Nov.22, 1976) [41 FR 52994].

E Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who doesnot adequately
prove ownership in connection with a proposai is not permitted to submit
another proposal for the same meeting on a later date.

2 Nothing In this staff position has any effect on the status of any



shareholder proposal that is not withdrawn by the proponent or its
authorized representative.

http://www.sec.gov/Interps/legal/cisib14f.htm
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Cross,Scott

am: Cross,Scott
Sent; Sunday,December14s201412:24PM
To: Cross;Scott
Subject: FW: Chevrori, Needmor Fund Stoekholden Proposal

From: Smith,Timothy imailto:tsmithabostentrusteomi
Sent: Friday,December12,2014 5:11 ANI
To: HANSEN,RICKE
Subject: Re:Chevron,NeedmorFundstockholderProposal

Many thanks.The proof letter is in process

Tim Smith

Walden Asset Management
tsmithfàlbostontrust.com
617 7267155

tamith@bostontrust.com

n Dec 11,2014,at 9:22PMi HANSEN,111CKE<RHANSEN@òhevronicom>wrote:

Mr Smith,

Theattached letter will be sent to Mr.Stranahantomorrow. He asked that we copy you on any
correspondence to him.

On December i1, 2014,we received Mr.Stranahan's letter, emailed to us by you on December
11,2014, submitting a stockholder proposal on behalf of The Needmor Fund ("NF") for
inclusion in Chevron'sproxy statement and proxy for its 2015 annual meeting of
stockholders.By way of rules adoptedpursuant to the Securities Exchange Act of 1934,the U.S
Securities and Exchange Commission has prescribed certain procedural and eligibility
requirements for the submission of proposals to be included in a company's proxy materials. I
write to provide notice of certain defects in NF's submission, specifically proof of NF's
ownership of Chevron stock.

Pleaserefer to the attached letter for complete details.

NF's responsemay be sent to my attention by U.S.Postal Service or overnight delivery at the
addressabove or by email (rhansen@chevron.com). Pursuant to Exchange Act Rule 14a-8(f),
NF's responsemust be postmarked or transmitted electronically no later than 14days from the
date NF receives this letter.

Rick E.Hansen

Assistant Secretaryand Managing Counsel

1



Corporate Governance
Chevron Corporation
6001 Bollinger CanyonRd.,T3184
SanRamon,CA 94583
Tel: 925-842-2778
Fax: 925-842 2846
Cell: ***FISMA & OMB Memorandum M-07-16***

Email: rhansen@chevron.com<mailto:rhansen@chevron.com>
This messagemay contain privileged or confidential information. If you have received this
message in error,please delete it without reading andnotify me by reply e-mail. Thank you.
P Pleaseconsider the environment before printing this e-mail

<Scanned from aXerox multifunctiondevice.pdf>

Instructionserreguests transmitted by email are not effective until they have beenconfirmedby BostonTrust.
The information provided in this e-mail or any attachments is not an official transaction confirmation ornecount
statement.For yourprotection, donot include account numbers,SocialSecurity numbers,passwords or other
non-public information in your e-mail. This message andany attachments may contain confidential or
proprietary information. If you are not the intended recipient, please notify Boston Trust immediately by
replying to this message and deleting it from your computer. Please do not review, copy or distribute this
message.Boston Trust cannot accept responsibility for the security of this e-mail as it has been transmitted over

apublic network.Boston Trust & Investmont Management Company Walden Asset Management BTIM, Inc.

2



Northern Trust

December 11, 2014

To Whom it May Concern:

The NorthernTrust actsas trustee for NeadmorFundand custodies the assets at NorthemTrust.
Walden Asset Managementacts as the manager for this portfolio.

We are writing to verify that Needmor Fund currently owns 100 shares of Chevron Corporation
(Cusip #166764100).We confirm that Needmor Fund has beneficial ownershipof at least $2,000
in marketvalue of the voting securities of Chevron Corporation and that such beneficial
ownership has existed for one or moreyears in accordancewith rule 14a-8(a)(1)of the Securities
ExchangeActof 1934.

Shouldyou require further information,please contact me directly.

Sincerely,

Maureen Piechaczek
Trust Officer

NTAC:3NS-20



From: Susan Helbert
To: Cornorate Governance Corresnondence

Subject: Shareholder Proposal
Date: Friday, December05,2014 12:21:35 PM
Attachments: imaae001.ona

Chevron Letter. Resolution & Proof of ownershio.pdf

Good afternoon,

Pleasesee attaChed our shareholder proposal.

Best-

Susan D.Helbert | Assistant to the Treasurer
Phone (617) 948-4306 | shelbertfä)uua.ora

uua.org | Twitter j Facebook

UNITARIAN
UNIVERSAUST,
ASSOCIATION

Our work is made possibie by congregations' generous gifts to the Annual Program
Fund and individual friends like you. Please consider making a gift today!



By Express Mail and Email eerpgov@ehevron.com

December 3,2014

Ms,Lydia Beebe
CorporateSecretary andChiefGovernanceOfficer
Chevron Corporation
6001 Bollinger Canyon Rd.
SanRamon,CA 94583-2324

Re: Shareholderproposal

Dear Ms.Beebe:

TheUnitarianUniversalist Association(UUA), yholderof 193sharesin Chevron
Corporation, is hereby submitting the enelosedresolution för eensideration at the
upcoming annualmeeting.The resolutionrequests theBoard'sCoingensation
Committee, whensetting senior executive compensation,include sustainability asone of
the performance measuresfor senior exeontives under the Company's annual and/or
long-term incentive plans.

UNITARIAN

U IVER AL}ST The Unitarian Universalist Association (UUA)is a faith community of more than 1000
self-governing congregations that brings to the world a vision of religious freedom,

maa arennan tolerance and social justice. With roots in the Jewish and Christian traditions,

ÎÛrÏniamoer Unitarianism and Universalism have been forces in American spirituality from the time
of the first Pilgrim and Puritan settlers. The UUA is also an investor with an endowment
valued at approximately $186 million, the earnings from which are an important source
of revenue supporting our work in the world. The UUA takes its responsibility as an
investor and shareowner very seriously. We view the shareholder resolution process as an
opportunity to bear witness to our values at the same time that we enhance the long-term
value of our investments.

We submittheenclosed resolution for inclusion in theproxy statement in accordance
with Rule 14a4 ofthe Generalltuies and1tegulations ofthe Securities and Exchange Act
of 1934 for consideration and action by the shareowners at the upcoming annual meeting.
We have held at least $2,000 in market value of the company's connnon stock for more
than one year as of the filing date and will continue to itold at least the requisite number
of shares for filing proxy resolutions through the stockholders'meeting.

IIIW IIHIIIIW31IIWIIIEMiMWIIIIIIW4 ælIIIIIIIll24 FafnswoiWStreet, BostonM)A 022f0-t409 | P (617) 742a2100 | F (617}948-6475

uus.org



Verification that yie are bauefioialownets ofthe requisite shares of Chevran Corporation
is enclosed, If you have qpestions or wish to discuss the proposal, please contact me at
(617)94844305 tbrennan(atuuaores

Yours very truly,

Timothy Bre

Enclosure: Shareholderresolution on lobbying disclosure
Verification of ownership



Chevron-E*ecutive Compensation & Sustainability

RESOLVED: That the shareholders of Chevron request the Board's Compensation
Committee, when setting senior executive compensation, include sustainability as one
of the performance measures for senior executives under the Company's annual and/or
long-term incentive plans. Sustainability is defined as how environmental, social and
financial considerations are integrated into corporate strategy over the long term.

SUPPORTING STATEMENT

We believe that the long-term interest.of shareholdera, aswell as other important
constituents, is best served by companies that operate their businesses in a sustainable
manner focused on long-term value creation. As the financial crisis demonstrated,
those boards of directors and management that operate their companies with integrity
and afocus on the longterm are more likely to prosper thanones that are dominated by
a short-term focus,

in addition;issues lileecliraateshange,supplyohaina safety andemployeediversity
can havean impactona campany'slong-term finandialperformance.One clear way to
demonstrate a company's commitment to the concept of sustainability is through
incorporating it as a performance measure in the Company's annual and/or long-term
incentive plans.

Chevron has affirmed its strong commitment to sustainability and our website includes
extensive discussion of the company's social and environmental priorities and
initiatives. In addition Chevron's extensive advertising campaign profiles how the
company addresses multiple social and environmental issues.

Chevron's commitment to sustainability is laudable.We believe incorporating them into
the Company's senior executive compensation program would give them real impact
The Compensation Discussion and Analysis does not presently disclose any specific
performance measures related to sustainability in the Company's annual incentive plan
or its long-term incentive plan.

The Ceres "Gaining Ground" report in 2014 reported a growing number of companies
(24%) studied linked executive compensation to sustainability performance.

Companiesthat added sustainability to the metrics that they use when determining
executivecompensatiert include the British utility company NationalGrid, which states it
partly bases executive compensation onmeetíngtargets for reducingcarbon
emissions, in addition,Xcel Ehergy in its pronystaterrient discloses that certainannual
incentive payments are dependenton greenhouse gas emissionreduttions alongside
the weightgiven to rneeting easings per share targets.

Alcoa has 20% of cash compensation tied to safety and environmental stewardship
including GHG reductions, energy efficiency and diversity goals.



Exelonprovides an innovative "longatermperformance share award' which rewards
executives for meeting non-financial performance goals including safety targets and
GHG reduction goals,

Climate change and how to address it is an exceedingly important issue for oil and gas
companies. When a company addresses major challenges for future business, they
include them in their business planning and setting of business objectives. It is a natural
step to insure they are included in cornpensation planning as well.

Webélieve addingsustainabilityfactorsas a metric in our executive¢ compensation
paeages creates an incentive to strive for excellence in thisarea just as our financial
rnetries incent performance.



STATESTREET|

State Street Corporation
Wealth Manager Spruices
801 Pennsylvania
Kansas¢ity;MO64105

12703/2014

To Whom It May Concern:

Asof December 3,2014, State Street Bankhas held193 shares of CHEVRON CORP CUSIP
166764100, in account*ttembeE OMB MemorandumR-hashures have beentelain custody for
more than one year and arethus eligible to file ashareholder proposal.The Unitarian

. Universalist Association is the beneficial owner of these shares.StateStreet's DTC

participant number is 2319,

Pleasecontact me if you haveany questions or require further information

Thankyou,

Jeremy Fangmann
Client Service
State Street Corporation
Wealth Manager Services
(816) 871-5904



From: HANSEN. RICK E
To: tbrennan@uua.ora

Cc: Cross. Scott

Subject: Chevron Stockholder Proposal
Date: Thursday, December 11,2014 5:22:02 PM
Attachments: Scanned from a Xerox multifunction device.ndf

Dear Mr. Brennan,

On December 5, 2014, we received your letter, emailed to us by Ms. Susan Helbert on December 5,
2014, submitting a stockholder proposal on behalf of the Unitarian Universalist Association ("UUA")

for inclusion in Chevron's proxy statement and proxy for its 2015 annual meeting of stockholders.

By way of rules adopted pursuant to the Securities Exchange Act of 1934, the U.S. Securities and

Exchange Commission has prescribed certain procedural and eligibility requirements for the

submission of proposals to be included in a company's proxy materials. I write to provide notice of a
certain defect in the UUA's submission, specifically the form of proof of ownership of Chevron stock

provided by your bank, State Street Corporation.

Please refer to the attached letter for complete details.

Your response may be sent to my attention by U.S.Postal Service or overnight delivery at the

address above or by email (rhansen@chevron.com). Pursuant to Exchange Act Rule 14a-8(f), the

response must be postmarked or transmitted electronically no later than 14 days from the date you
receive this letter.

Rick E.Hansen

Assistant Secretary and Managing Counsel

Corporate Governance

Chevron Corporation

6001 Bollinger Canyon Rd., T3184

San Ramon, CA 94583

Tel: 925-842-2778

Fax: 925-842-2846

Cell: ***FISMA & OMB Memorandum M-07-16***

Email: rhanSen fä)chevron.com

This message may contain privileged or confidential information. If you have received this message in
error, please delete it without reading and notify me by reply e-maiL Thank you.

Please consider the environment before printing this e-mail



Chevron
Rick E.Nansen Corporate Governance
Assistant Secretary and Chevron Corporation
Managing Counsel 6001 Bollinger Canyon Road,

T3120
sanRamon,cA945s3
Tel 925-842-2778
Fax 925-842484Ó
rhansen@chevron.com

VIA EMAIL4tbrennan@una.org)

December 11,2014

Mr. Timothy Brennnan
Unitarian Universalist Association
24 Famsworth Street
Boston, MA 02210-1409

Re: Stockholder Proposal

Deaf Mr. Brennan,

On December 5,2014 we received your letter,emailed to us byMs. SusanHelbert on December
5,2014,submitting a stockholder proposal on behalf of the Unitarian Universalist Association
("UUA") for inclusion in Chevron's proxy statementandproxy for its 2015 annual meeting of
stockholders. By way of rules adopted pursuant to the Securities Exchange Act of 1934,the U.S.
Securities andExchange Commission hasprescribed certain procedural and eligibility
requirements for the submission of proposals to be included in a company's proxy materials. I
write to provide notice of a certain defect in the UUA's submission,specifically the form of
proof of ownership of Chevron stock provided by yorír bank,State Street Corporation.

Pursuant to Exchange Act Rule 14a-8(b), to be eligible to submit a proposal, a proponent must be
a Chevron stockholder, either as a registered holder oras a beneficial holder (i.e.,a stteet name
holder),andmust have continuously held at least $2,000in market value or 1% of Chevronts
sharesentitled to be voted on the proposal at the annual meeting for at least oneyear as ofthe
date the proposal is submitted. In this regard, I direct your attention to the SEC'sDivision of
Corporation Finance Staff Legal Bulletin No. 14G (at C),wherein the Staff indicates that it
views a "proposar'sdate of submission as of the date the proposal is postmarked or transmitted
electronically;" Based on the date the UUA's proposal was transmitted to us electronically, as
indicated above and in the copy of the email from Ms.Susan Helbert that I have enclosed, the
UUA's proposal was submitted onDecember 5,2014.

Your letter didnot include adequateproof of the UUA's ownership of Chevron common stock.
The letter dated December3,2014,from the UUes bank,State Street Corporation (DTC No;
2319),and enclosed viith the proposal,is insufficient because it verifies ownership for "more
than oneyear''through December 3, 2014,rather thanfor at least the one-year period preceding
and including the date theproposal was submitted (December 5,2014).In addition,the
December 3, 2014 letter from State Street Corporation doesnot state that the shareswere held
continuously during the requisite one-year period. Accordingly, the letter from State Street
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Corporation is inadequate proof of the UUA's ownership of Chevron stock. By this letter, I am
requesting that the UUA remedy these defects by obtaining andproviding to us acceptable
documentation that it has held the required value or number of sharesto submit a proposal
continuously for at least the one-year period preceding and including the date the proposal was
submitted (December 5,2014) in one of the two manners described below.

Chevron's stock records for its registered holders do not indicate that the UUA is a registered
holder. Exchange Act Rule 14a-8(b)(2) and SECstaff guidance provide that if the UUA is not a
registered holder the UUA must prove its shareposition and eligibility by submitting to Chevron
either:

L awtitten statement from the "record"holder ofthe UUA's shares (usually abroker or
bank) verifying that the UUA has continuously held the required value or number of
shares for at least the one-year period preceding and including the date the proposal was
submitted (December 5,2014);or

2. a copy of a filed Schedule 13D,Schedule 13G,Form 3,Form 4,Form 5,or amendments
to those documents or updatedforms, reflecting the UUA's ownership of the required
value or number of shares asof or before the date on which the one-yeareligibility yeñod
begins and any subsequent amendmentsreporting a change in ownership ievel, along
with a written statementthat theUUA has owned therequiredvalue or number of shares
continuously for at leastone year as of the date the proposal was submitted(Deceniber5,
2014).

In this regard,I direct your attention to the SEC'sDivision of Corporation Finance Staff Legal
Bulletin No.14 (at C(1)(c)(1)-(2)), which indicates that, for purposes of Exchange Act Rule 14a-

8(b)(2),written statements verifying ownership of shares"mustbe from the record holder of the
shareholder'ssecurities, which is usually a broker or bank." Further, please note that most large
U.S.brokersandbanksdeposit their customers'securities with, andhold those securities
through,the Depository Trust Company ("DTC"),a registered clearingagencythat acts as a
securities depository (DTC is alsoknown through the account name of CedeA.Co.),andthe
Division of Corporation Finance advises that, for purposesof Exchange Act Rule 14a-8(b)(2),
only DTC participants or affiliates of DTC participants "should be viewed as 'record' holders of
securities that are deposited at DTC." (Staff Legal Bulletin No. 14F at B(3) andNo. 14G at
B(1)-(2)). (Copies of these and other Staff Legal Bulletins containing useful information for
proponents when submitting proof of ownership to companies can be found on the SEC'sweb
site at: http:Hwww.sec.gov/interps/legaLshtml.) The UUA can confirm whether its broker or
bankis a DTC participant by askingthe broker or bankor by checkingDTC's participant list;
which is available at http://www.dteo.com/~/media/Files/Downloads/client-
center/DTClalpha.ashx.

Pleasenote that if the UUA's broker or bank is not a DTC participant, then the UUA needsto
submit proof of ownership from the DTC participant through which the sharesare held verifying
that the UUA has continuously held the requisite number of Chevron sharesfor at least the one-
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year period preceding and including the date the proposal was submitted (December 5, 2014).
The UUA should be able to find out the identity of the DTC participant by asking its broker or
bank. If the broker is an introducing broker, the UUA may also be able to learn the identity and
telephone number of the DTC participant through its account statements,becausethe clearing
broker identißed on the account statementswill generally be a DTC participant. If the DTC
participant thatholds the UUA'sshares is notable to confirm the UUA*sindividual holdings but
is ableto confirm the holding¶of the UUA's brokeror bank,then the UUA needs to satisfy the
proof of ownershiprequirements by obtaining andsubmitting two proof of ownership statements
verifying that,for at least the one-year period preceding and including the date the proposal was
submitted (December 5,2014),the requisite number of Chevron shareswere continuously held.
The first statement should be from the UUA's broker or bank confirming the UUA's ownership.
The secónd statementshould be from the DTC participant confirming thebroker or bank's
ownership.

Consistent with the above, if the UUA intendsto demonstrateownershipby submitting a written
statement from the "record" holder of its shares,please provide to us a written statement from
the DTC participant record holder of the UUA's sharesverífying (a) that the DTC participant is
therecord holder,(b) the number of sharesheld in the UUA's name,and (c) that the UUA has
continuously held the requiredsalue or number of Chevron sharesfor atleast the one--year

periodpreceding andánöludingsthedatethe proposal was submitted (December 5,2014).

Your responsemay be sent to ray attention by U.S.Postal Service or overnight delivery at the
addressabove or by email (rhansen@chevron.com).Pursuant to Exchange Act Rule 14a-8(f),
the responsemust be postmarked or transmitted electronically no later than 14 days from the date
you receive this letter.

Copiesof ExchangeAct Rule 14a-8,Staff Legal Bulletin Noe14FandStaff LegalBulletin No.
14Gare enclosedfor your convenience.Thank you, in advance, for your attention to this matter.

Sincerely yours,

Enclosures
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1%ule14a-8- Shareholder Proposals

This section addresses when a companymust include a shareholder's proposai in its proxystatement
and identify the proposalin its formof proxywhen the companyholds an annual orspecialmeeting of
shareholders.In summary,in order to have your shareholderproposal includedon a company's proxy
card,andincluded alongwith any supportingstatementin its proxystatement,you must be eligible and
followcertain procedures.Under afew specificcircumstances,the company is permitted to exclude your
proposal,but only after submitting lts reasonsto the Commission.We structuredthis section in a
question-andaanswerformat so that it is easier to understand.The referencesto "you''are to a
shareholderseekingto submitthe proposal;

(al Quesfion 1: What is a proposai?A shareholder proposal Isyour recommendationor requirement that
the companyand/or its board of directors takeactiorbwhich you intendto presentat a meetingof the
company'sshareholders.Your proposal shouldstate as clearlyas possible the courseof action that you
believethe company should follow, if your proposal is placed on the coinpany's proxy card, the company
must also providein the form of proxymeansfor shareholdersto specify by boxesa choicebetween
approvalor disapproval,or abstention.Unless otherwise indicatedi the word "proposal"as used in this
section refersboth to your proposal,andto your correspondingstatementin supportof your proposal(if
any).

(b) Question2: Who is eligible to submit a proposal,andhow de i demonstrateto the companythat i am
eligible?

(1) inorder to be eli§ibleto submit a proposal,youmusthave continuouslyheldat least $2,000 in
marketvalue,or1%,of the company'ssecuritiesentitledto bevoted on the proposalat the
meetingfor atleast oneyear by the date you submit the proposal.You must continue to hold
thosesecurities through the date óf themeeting.

(2) If you are the registeredholderof your securities,which means that your name appearsin the
company's recordsas a shareholder,the companycan verify your eligibility on its own, although
you will still have to provide the companywitha written statementthat you intend to continueto
hold the securities through the date of the meetingof shareholders.However,if like many
shareholdersyou are not a registeredholder, the company likely does not knowthat you area
shareholder,orhow many sharesyou ownsin this case, at the timeyou submityour proposali
you must prove your eligibliity to the company inone of two ways:

(i)The first way lato submit to the companya writtenstatementfrom the "record"holder
of your securities(usuallya broker or bank) verifyingthat, at the timeyou submittedyour
proposal,you continuouslyheld the securities for at leastone year. Youmust also
include your own written statementthat youintend to continueto holdthe securities
through the date of the meetingof shareholders; or

(ii) The secondway to prove ownershipappliesonly if you have filed a Schedule13D
(§240.13d-101), Schedule13G(§240.13d-102), Form 3(§249.103of thischapter), Form
4 (§249.104of thischapter)and/or Form 5 (§249.105of this chapter),or amendmentsto
those documentsor updatedforms, reflectingyour ownershipof the shares asof or
before the date on which the one-yeaf elígibilityperiod begins.If you have filed one of
these documents lth the SEC,you maydemonstrateyour eligibilityby submittingto the
company;

(A) A copy of the schedule and/or form, andany subsequent amendments
reporting a change inyour ownership level;



(8) Yourwritten statementthat you continuouslyheld the required numberof
sharesfor the one-yearperiod asofthe date of the statement;and

(C) Yourwritten statementthat you intend to continueownershipof the shares
through the date of the company'sannual orspecial meetings

(c) Question3: Howmanyproposals mayI submit? Each shareholdermaysubmit nomore than one
proposalto a companyfor a particularshareholders'meeting.

(d) Question4: How long can my proposalbe? The proposai, including any accompanyingsupporting
statement,may notexceed 500 words.

(e) Question 5: What is the deadlinefor submittinga proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases
find the deadline in lastyear'sproxy statement.However, if the companydid not holdan annual
meetihg lastyear,or has changed the date of its meetingfor this year more than 30 daysfrom
last yedr's rneeting,you can usually find the deadline inone of the compaity'squarterlyreportson
Form 1Ø-Q (§2493d8a of this chapter), or in shareholderreportsof irwestment companiesunder
§270.30d-1of this chapterof the InvestmentCompanyAct of 1940.In order to avoid controversy,
shareholdersshould submit their proposalsby means, includingelectronicmeans,that permit
them to prove the date of deliyery.

(2)The deadline is calculated in the followingmannerif the proposalis submittedfor a regulariy
scheduledannual meetings The proposal must be received at the company'sprincipatexecutive
officesnot lessthan 120calendar daysbefore the date of the company's proxystatement
releasedto shareholders in connection with the previous year's annual meeting, However,if the
companydid not hold an annual meetingthe previousyear,or if the date of thisyear's annual
meetinghas been changedby more than 30 daysfrom the date of the previousyear's meeting,
then the deadline is a reasonable time beforethe company begins to print and send its proxy
materials.

(3) Ifyou aresubmitting your proposalfor a meetingof shareholdersother than a regularly
scheduledannualmeetings the deadline is a reasonable time before the companybegins to print
andsend itsproxy materials.

(f) Question6: What if I fail to followone of the eligibilityor proceduralreqlrements expíalnedin answers
to Questions1 through4 of thissection?

(1)The company may excludeyour proposal,but only after it has notified you of the problem,and
you have failed adequatelyto correctit Within 14 calendardays of receivingyour proposal,the
company must notify youin writing of any procedural or eligibility deficiencies, as well as of the
time framefor your response.Your responsemust be postmarked,or transmitted electronically,
no later than 14 days from the date you receivedthe company's notification.A companyneed not
provideyou suchnotice of a deficiency if the deficiency cannotbe remedied,suchas if you fail to
submita proposalby the company's properlydetermineddeadline, if the company intendsto
excludethe proposal, it will later have to makea submissionunder §240.14a-8 andprovide you
with a copy under Question10 below, §240.14a-8(j).

(2) Ifyou fail in your promise to holdthe requirednumberof securitiesthrough the date of the
meetingof shareholders,then the companywill be permittedto excludeall of your proposalsfrom
its proxymaterialsfor any meeting held in the following two calendar years.



(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded?Exceptas otherwise noted, the burdenis ori the company to demonstrate that it is entitled to
exclude a proposal.

(h) Question8: MustI appear personallyat the shareholders'meeting to present the proposal?

(1) Either you or your representativewhois qualifiedunderstate lawto present the proposalon
your behalf,must attendthemeeting to present the proposalsWhetheryou attendthe meeting
yourself orsend a qualified representativeto the meeting inyour place,you should make sure
that you, oryour representative,followthe proper statelaw proceduresfor attendingthe meeting
and/orpresentingyour proposal.

(2) If the company holds itsshareholdermeeting in whole or in partvia electronicmedia,and the
companypermitsyou oryour representativeto presentyour proposalvia suchmedia; then you
may appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representativefail to appear and present the proposal,without good
cause, the companywill be permittedto excludeall of your proposals from its proxy inaterials for
any meetingsheld in the following two calendaryears.

(i) Question9: If1 have compliedwith the proceduralrequirements,on whatother bases maya company
rely to excludemyproposal?

(1) Improperunderstate law:lf the proposal is nota proper subjectfor actionby shareholders
under the laws of the jurisdictionof thecompany'safgynization;

Note toparagraph y)(1): Dependingon the subject matter,someproposalsare not
consideredproperunderstate law if theywould be bindingon the companyif approved
by shareholders.in our experience, inostproposals thatare cast as recommendationsor
requests that the boardof directorstake spedifiedaction are properunderstate law.
Accordingly,we will assurnethat a proposaldrafted as a recommendationor suggestion
is proper unlessthe company demonstratesotherwise.

(2) Violationof law: If the proposalwould, if implemented,cause the companyto violate any state,
federal, or foreign law to which it is subject;

Note to paragraph (i)(2):We will not apply this basis for exclusionto permitexclusion of a
proposalon groundsthat it would violeteforeign law if compliancewith the foreign law
would result in aviotationof any state or federal law.

(3) Violationofproxy rules: if the proposalor supportingstatementis contraryto anyof the
Commission's proxyrulessincluding §240.44a-9which prohibitsmateriallyfalseor misleading
statementsin proxy solidting materials;

(4) Personalgrievance;speciellaterest: If the proposal relatesto the redressof a personal claim
or grievance against the companyor any other person,or if it is designed to result in a benefit to
you, or to further a personalinterest,which is not sharedby the other shareholdersat large;

' (5) Relevance: if the proposal relatesto operationswhichaccount for lessthan 5 percentof the
company'stotal assets at the endof its most recent fiscal year, and for less than 5 percentof its
net earnings and gross sales for its most recent fiscalyear, and is not otherwise significantly
relatedto the company's business;

(6)Absenceofpowerlauthority: If the company would lackthe poweror authority to implement
the proposal;



(7) Managementfunctions:if the proposaldealswitha matter relatingto the company'sordinary
businessoperations;

(8) Directorelectionarif the proposal:

(i) Waylddisqualifya nomineewhoirstandingforelection;

(ii) Would remove a director fromoffice beforehis or her termexpired;

(iii)Questionsthe competence,businessJudgment,or characterofoneor more
nörnineesor directors;

(iv) Seeksto includea speelficindividualinathe company'sproxymateriahrfor electionto
the boardof directors;or

(v) Otherwisecould affect the outcomeof the upcomingelectionof directors.

(5)Conflictswithcompany'sproposal: if the proposaldirectlyconflictswithone of the company's
own proposalsto be submittedto shareholdersat the same meeting;

Noteto paragraph(i)(9):A company'ssubmissionto the Commission under thissection
shouldspecify the pointsof conflictwith the company'sproposal.

(10)Substantiallyimplemented:if the companyhasalreadysubstantiallyimplementedthe
proposal;

Noteto paragraph(i)(10):A companymayexcludea shareholderproposalthatwould
provideanadvisoryvote or seekfutureadvisoryvotes toapprovethe compensationof
executivesasdisclosedpursuantto item402 of RegulationS-K (§229.402of this
chapter)or any successorto item402 (a"say-on-payvote")or that relatesto the
frequencyof say-on-pay votes,providedthat in the mostrecentshareholdervote
requiredby §240.14a-21(b)of this chaptera single year( i.e.,one,two,or three years)
receivedapprovalof a majorityofvotescast onthe matterandthe companyhas adopted
a policyonthe frequencyof say-on-payvotes that is consistentwith the choiceofthe
majorityof votescast inthe mostrecentshareholdervoterequiredby §240.14a-21(b)of
this chapter.

(11)Duplication:if the proposalsubstantiallyduplicatesanotherproposatpreviouslysubmittedto
thecompanyby anotherproponentthatwill be includedin the company'sproxymaterialsforthe
samemeeting;

(12) Resubmissions:If the proposaldeals with substantiallythe samesubjectmatter as another
proposalor proposalsthat hasor have beenpreviouslyincludedinthe company'sproxymaterials
within the preceding5 calendaryears, a companymayexcludeit from itsproxymaterialsfor any
meetingheldwithin 3calendaryearsof the last time it wasincludedif the proposalreceived:

(1)Lessthan 3%of the vote if proposedoncewithin the preceding5 calendaryears;

(ii)Lessthan6% of the vote on its lastsubmissionto shareholdersif proposedtwice
previouslywithin the preceding5 calendaryears;or

(iii) Lessthan 10% of the voteon its last submissionto shareholdersif proposedthree
times ormorepreviouslywithin the preceding5calendaryearsiand



(13) Specific amountof dividends:lf the proposatrelates to specificamountsof cash orstock
dividends,

(j) Question10:What proceduresmustthe companyfollow if it intends to excludemy proposal?

(1) If the companyintendsto excludea proposalfrom its proxy materials,it must file its reasons
with the Commissionno later than 80calendar days beforeit files its definitiveproxystatement
andform of proxywith the Commission.The company must simultaneouslyprovideyou with a
copy of its submission.The Commissionstaff rnay permit the companyto makeits submission
later than 80 days before the companyflies its definitiveproxy statementand form of proxy, if the
companydemonstratesgood cause for missing the deadline.

(2) The company must file six papercopies of the following:

(i) The proposali

(il)An explanationof whythe company believesthat it may excludethe proposal,which
should, if possible, refer to the most recentapplicabieauthority,such as prior Division
letters issuedunder the rule; and

(iii)Asupporting opinion of counselwhen such reasonsare based on mattersof state or
foreign iaw.

(k) Question 11:May I submit my own statementto the Commissionrespondingto the company's
arguments?Yes, youroay submit a response,but it is not required,You shouldtry to submit any
responseto us with a nopyto the company,as soon as possibleafter the companymakes its
submission.This way the Commissionstaffwill have time to considerfully your submissionbefore it
issuesíts response.Youshould submitsix papercopies of your response.

(1)Question 12: If thecompany includesmy shareholderproposalín its proxymaterials,what information
about rne must it include alongwith the proposa0itself?

(1) The company'sproxystatement must includeyour name and address,as well as the number
of the company'svotingsecurilles thatyou hold.However, insteadof providingthat information,
the companymay insteadinclude a statementthat it will providethe informationto shareholders
prornptlyupon receivingan oral or written request.

(2) The company is not responsible for the contentsof your proposal orsupporting statement.

(m) Qestion 13:What can i do if the company iaciudesin its proxystatementreasonswhy it beGeves
shareholdersshould notvote in favor of my probosaland I disagreewith someof its statements?

(1) The companymayelect to includein its proxystatementreasonswhy it believesshareholders
should vote againstyour proposaLThe companyis allowedto make argumentsreflectingits own
point of view.justas you may expressyour own pointof view in your proposal'ssupporting
statement.

(2) However, if you believethat the company's oppositionto your proposalcontains materially
false or misleadingstatementsthat mayviolate our anti-fraudrule, §240.14a-9, you should
promptly sendto the Commissionstaff and the companya letterexplainingthe reasonsfor your
view, alongwith a copyof the companyastatementsopposingyour proposal.To the extent
possible, yourletter shouldinclude specific factual informationdemonstratingthe inaccuracyof
the company'sclaims,Time permitting,you may wishto try to work out your differenceswith the
company by yourself before contactingthe Commissionstaff.



(3) We require the companyto send you a copyof its statementsopposing your proposal before it
sendsits proxy materials,so that you maybringto our attention any materiallyfalseor misleading
statements,under the followingtimeframes:

(i) Ifour no-actionresponserequiresthat you make revisionsto your proposalor
supportingstatementas a donditionto requiring the companyto include it in its proxy
materials then the companymust provideyou with acopy of its oppositionstatementsno
later than 5 calendardays after the company receivesacopy of your revisedproposal;or

(li) In all other cases the company must provide you with a copyof its opposition
statementsno later than 30 calendar daysbefore its files definitivecopiesof its proxy
statementandform of proxyunder§240.14a-6.
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U.S. Securities and Exchange Commissior

Division of Corporation Finance
Securities and Exchange Commission

Shareholder ProposalS

Staff Legal Bulletin No.14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Dlvision"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further Information, please contact the Division's Offlee of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp fin-interpretive.

A.The purpose of this buitetin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arlsing under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avold when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 143-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No.14.Ela



No.14AeSkB No.148. SLB No.14C.SLB No.14D and SLB No.14E.

B.The typestof brokers and banks that constitute "reeord" holders
under Rle 14a-6(b)(2)(1) foi purposes of serifying whether a
beneficial ownefis elleilbia to submit a proposal under Rule 14a-B

i. Eilgibliity to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities ehtitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.A

The stepsthat a shareholder must take to verify his or her ellgiblilty to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.:registered ownersand
beneficial ownersARegistered owners have a direct relationship with the
issuerbecause their ownership of shares is listed on the records maintained
by the issuer or its transfer agent.If a shareholder is a registered owner,
the company can independentily confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast rnajority of Investors in shares issued by U.S.companies,
however,are beneficialowners Which means that they hold their securitles
in book-entry forth through a securities intermedlary, such asa broker ora
bank.Beneficial owners are sornettrnesreferred to as "street name"
holders.Rule i4a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submitted, the shareholder held the requited amount of securities
continuously for at least one year.1

2.The role of the Depository Trust Company

Most large U,R.brokers and banksdeposit their customers'securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC.AThe namesof
these DTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent.Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a speelfled date,
which identifies the DTC participants having a position in the company's
securities and the number afsecurities held by each DTC participant on that
date,5,

3.Brokers and banks that eqnstitute "record" holders under Rule
14a-B(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8



Ín The Hain Celestial Group, Inc. (Oct.1,2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(i), An introducing broker is abroker that engages in sales
and other activities involving customercontact,such as opening customer
accountsand accepting customerorders, but is not permitted to maintain
custody of customer funds and securities.AInstead, ao introducing broker
engagesanother broker,known asa "clearing broker,"to hold custody of
dient funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
custorneraccount statements,Clearing brokers generally are DTC
participants; introducíng brokers generally are not.As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC'ssecurities position listing, Hain Celestial has required companies to
accept proof of ownership letters frorrt brokers in caseswhere,unlike the
posit;ions of registered owners and brokers and banks that are DTC
partícipants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC'ssecurities position listirig.

In ífghtaf questions we have received following tuo recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commission'sdiscussion of registered and beneficial owners in the Proxy
Mechanics Concept Release,we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Becauseof the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
thatsfor Rule i4a-8(b)(2)(1) purposes,only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
restilt, we will no longer follow Hain Celestial.

We bekevethat taking this approachas to who constitutes a "record'
holde for purposesof Rle 14a-8(b)((2)(1) will provide greater certainty to
benefidal owners and companies.We also note that this approach is
consistent wlth ExchangeAct Rule 1295-£ and a 1988 staff no-action letter
addressing that rule,Aunder which brokers and banks that are DTC
partidpants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record''holder of the securities held
on deposit at OTC for purposes of Rule 14atå(b)(2)(f). We have never
interpreted the ríe to require a shneholder to obtain a proof of ownership
letter from DiC or Cede& Co.,and nothing in this guidance should be
construedas changing that view.

Howcan a shareholder determine whether his or her broker or bank is a
DTCparticipant?

Shareholders and companiescan confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.



What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC
partícipant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank?

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continuously held for
at least one year - one frorn the shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relientoa corhpany on the basis that the
shareholtler's proof of ownership is not frorn a DTC participant ortly if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletlheUnder Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite peoofof ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownershilp to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date yoy submit the
crooosal" (emphasis added).EWe note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholdef's beneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted, In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaksas of a date after the date
the proposal wassubmitted but coversa period of only one year, thus
falling to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second,many letters fall to confirm continuous ownership. of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any



reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and cancauseinconveniencefor sharehylders when submitting proposals.
Although our administration of Rule 14a-B(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submitted], [name of shareholder]
held, and has held co'ntinuously for at least one year, (number
of securitfes] shares of [company name] (class of securities]."A

As discussed above, a shareholder rnay also need to provide a separate
wrítten statement from the DTC articfparit through which the shareholder's
securities are hefd if the shareholder's broker or bank is not a DTC

participant.

D.The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company, This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1.A shareholder submits a timely proposal.The shareholder then
submits a revised proposal bfora the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes.In this situation, we believe the revised proposai serves as a
replacement of the initial proposal. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal.Therefore, the
shareholder is not in violation of the one-proposal limitation In Rule 143-8

(c).E If the company intends to submit a no-action request, it must do so
wlth respect to the revised proposal.

We recognize that in Question and Answer E.2of SLB No.14, we indicated
that if a shareholder makes revisioris to a proposal before the company
submits its no-action request, the cothpany can choose whether to accept
the revisíons. Howevery this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-à(e), the company Is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and



submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j)s The company's notide may cite Rule 14a-8(e) as
the reason for excluding the revised proposaL If the company does not
accept the revisions and Intends to euclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal.

3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Comrnission has discussed revisions to proposalsyd it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time, As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder !ntends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "falls in (his or her]
promise to hold the required number of securities through the date of the
meeting of shéreholders, then the company will be permítted to excludeall
of [the same shareholder's] proposaís from its proxy materials for any
meeting held in the following two calendar years," With these provisions in
mind, we do notinterpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposaí?s

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
143-8 no-action request in SLB Nos.14 and 14C. SLB No.14 notes that a
company should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal subrnitted by multiple shareholdersis withdrawn, SLB No,
14C states that, if each shareholder has designated a lead Individual to act
on its behalf and the company is able tp demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome.Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer Is authorized to withdraw the proposal on
behalf of each proponent identified in the cornpany's no-action request?

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuanceof our response.

In order to accelerate delivery of staff responses to companies and



proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies arid proponents. We therefore encourage both cornpanies and
proponents to include email contact ihformation in any correspondence to
eachother and to us.We will use UiS. thalt to transmit our no-action
response to any company or proponent for which we do not haveemail
contact information,

Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Thereforeewe intend to tfansmit only our staff response and not the
correspondente we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

1 see Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S.Proxy System, Release No.34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanles Concept Release"),at Section ILAs
The term "beneficial owner" does not have a uniform rneaning under the
federal securities laws. It has a different meaning In this bulletin as
cornpared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act.Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purposes of those Exchange Act provisions.See Proposed Amendments to
Rule 14a 8 under the Securities Exchange Act of 1934 Relating to Proposals
by security Holders, Release No.34-12598 (July 7, 1976) [41 FR29982},
at n.2 ("The term 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certeln other purpose[s] under
the federal securities laws,suchas reporting pursuant to the Williams
Act;");

If a shareholder has filed a Schedule 130, Schedule 13G, Form 3, Form 4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information that is described in Rule
14a-8(b)(2)(li).

A DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
partleipents. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of sharesof a particular issuer held at
DTC.Correspondingly, each customer of a DTC participant - such as an
individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.

I $ee Exchange Act Rule 17Ad-8.



á See Net Capital Rule, Release No.34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"),at Section II.C.

ISee KBR Inc.v.Chevedden,Civlí Action No.H-11-0196, 2011 U.S.Dist.
LEXIS 36431, 2011 WL í4634ii (53. Tex.Apr.4, 2011); Apache Corp.v.
Cheyedden,696 F.Supp.2d 723 ($.D.Tex.2010). In both cases, the court
cohcluded that a securities intermediary was nota record holder for
purposesof Rule 14a-8(b) because it did not appear on a list of the
company's non-objecting beneficlal owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

A Techne Corp. (Sept. 20, 1988).

A In addition, if the shareholder's broker is an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number.See Net Capital Rule Release,at Section
II.C.(lii).The clearing broker will generally be a DTC participant.

For purposesof Rule 14a-8(b), the subrnission date of a proposal will
generally precede the company's retelpt date of the proposal, absent the
useof elect:ronic or other means of sarnesday delivery,

la This format is acceptable for purposesof Rule í4a-8(bh but it is not
mandatory or exclusive.

E As such,it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

M This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receMng proposals,regardless of
whether they are explicitly labeledas "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
addittanafproposal for inclusion in the company'sproxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rtsle 14a-8(f)(í) If it intends to exclude either proposal from its proxy
materials in reilance on Rule í4a-8(c) In light of this guidance, with
respect to proposals or revisions receivedbefore a company's deadline for
submission, we will no longer follow Layne Christensen Co.(Mar.21, 2011)
and other prior staff no-actionietters in which we took the view that a
proposalwould violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a cómpany after the company has either submitted
a Rule 143-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

2 See; etg., Adoption of Amendments Relating to Proposals by Security
Holders,Release No.34-12999 (Nov,22, 1976) [41 FR52994).

E Becausethe relevant date for proving ownership under Rule 14a-8(b) is
the date the ptoposal is subrhitted, a proponent who does not adequately
prove ownership in connection with a proposai is not permitted to submit
another proposal for the same meeting on a later date.

H Nothing in this staff position has any effect on the status of any



shareholder proposal that is not withdrawn by the proponent or its
authorized representative.
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2 U.S. Securities and Exchange Commissio

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No.146 (CF)

Action: Publication of CÈStaff Legal Bulletin

Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division ásCorporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the Cónimission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at httpsi//tts.sec.gov/cgi-bin/corp-fin_interpretive.

A.The purpose of this bulletin

This bulletiri is part of a continuing effort by the Division to provide
guidance on important issues arisíng under Exchange Act Rule 14a-8.
Specifically this bulletin contains information regardingi

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(1) for purposes of verifying whether a beneficial owner is eligible
to submít a proposal under Rule 14a-8;

• the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

• the use of website references in proposals and supporting
statements.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No.14.M
No.14A, SLB No.14B.SLB No.14C.SLB No.14D, SLB No.1,415and M
No.14F.

B.Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Ruie 143-8

http://www.sec.gov/interps/legal/cfslbl4g.htm 12/10/2014
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1. sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)
(f)

To be eligible to submit a proposal under Rule i4a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or 1%,
of the company's securities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a "written statement from the 'record'
holder of your securities (usually a broker or bank)...."

In SLB No. 14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as "record" holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial ownee rnust obtain a proof of ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not
themselves DTC participants, but were affiliates of DTC participants? By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through Its affiliated DTC participant should be in a position
to verify its custorners' ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14al8(b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2.Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of
ownership letter from that securities intermediary? If the securities
intermediary is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securities intermediary.

C.Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C of SLB No.14F, a common error in proof of
ownership letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
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date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus failing to verify the proponent's benefícial ownership over
the required full one-year period preceding the date of the proposaVs
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No.14 and SLB No. 148, we explained that companies
should provide adequate detail about what a proponent must do to remedy
all eligibility or procedural defects.

We are concerned that companies' notices of defect are not adequately
describing the defects dr explaining what a proponent must do to remedy
defects in proof of ownership letters. For example, sorne companies' notices.
of defect make no mention of the gap in the period of ownership covered by
the proponent's proof of ownership letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purposé of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of
ownership does not cover the one-year period preceding and including the
date the proposal is submitted unless the company provides a notice of
defect that identifies the specific date on which the proposal was submitted
and explains that the proponent must obtain a new proof of ownership
letter verifying continuous ownership of the requisite amount of searities
for the one-year period preceding and including such date to cure the
defect. We view the proposal's date of subniission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpful in those instances in which it may be difficult
for a proponent to determine the date of subrnission, such as when the
proposal is not postmarked on the same day it is placed in the maiL In
addition, companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests.

D.Use of website addresses in proposals and supporting
staternents

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websites that provide more
information about their proposals. In some cases,companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

In SLB No. 14,we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-8

(d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No.14, which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-8(i)(3) if the information contained on the
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website is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rule
14a-9.3

In light of the growing interest in including references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of website addresses in proposals and
supporting statements.i

1.References to website addresses in a proposal or
supporting statement and Rule 14a-8(1)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No.14B, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
cornpany in implernenting the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders arid the company can determine what actions the
proposal seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting statement then we believe the proposal would raise
concerns under Rule 143-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requines without reviewing the information provided
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address. In this case, the information on the website only
supplements the information contained in the proposal and in the
supporting statement.

2.Providing the company with the materials that will be
published on the referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as
irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to include a reference to a website containing
information related to the proposal but wait to activate the website untillt
becomes clear that the proposal will be included in the company's proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, at the time the proposal is submitted,
provides the company with the materials that are intended for publication
on the website and a representation that the website will become

http://www.sec.gov/interps/legal/cfsibl4g.htm 12/10/2014



Shareholder Proposals Page 5 of 5

operational at, or prior to, the time the company files its definitive proxy
materials,

3.Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after submission of a
proposal and the company believes the revised information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so. White Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the cornpany to file its reasons for excluding the website reference after
the 50-day deadline and grant the company's request that the 80-day
requirement be waived.

1An entity is an "affiliate" of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the DTC participant.

Rule 14a-8(bí(2)(f) itself acknowledges that the record holder is "usually,"
but notalways; a broker or bank.

Rule 14a-9 peohibits statements in proxy matefials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necessary in order to make the statements not false or
misleading.

A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shayeholders who elect to loclude website addresses in their

proposals to comply with all applicable rules regarding proxy solicitations.
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From: Susan Helbert [mailto:SHelbert@uua.ora]
Sent: Friday, December 12, 2014 10:41 AM
To: HANSEN,RICK E
Subject: Proof of Ownership - Unitarian Universalist Association

Hi Mr. Hansen-

Attached you will find our new proof of ownership letter from our custodian. The letter clearly
states that we, the UUA, are the beneficial owners of 193 shares of Chevron Corp. and that we have

held these shares continuously for a period of one year preceding and including December 5, 2014

which is the date our original proposal was submitted.

Should be in need of any additional information please do not hesitate to contact me.

Best-

Susan D.Helbert | Assistant to the Treasurer
Phone (617) 948-4306 | shelberteuua.ora

uua.org | uucef.org

UNITARIAN
UN IVERSALIST
AS$OCIATION

Our work is made possible by congregations' generous gifts to the Annual Program
Fund and individual friends like you. Please consider making a gift today!



By Email rhansen@ehevron.com

December 12,2014

Mr. Rick E.Hansen

Assistant Secretary andManaging Counsel
Chevron Corporation
6001 Bollinger OanyonRd.
SanKamonAA 94583-2324

Re Shareholder proposal

DearMri Hansent

In response to your letter and email dated December 11 2014,please find our corrected
ownenblp lettet.

Thinnew letter cotitînns that the Unitarian UníversalistAssociation is thebeneficial
ownerof193 sharesof Chevron Corporation and hasheld said sharescontinuously for

UNiTARIAN the one year periodpreòeding and including December 5,2014, the date our proposal was
UNIVERSAUÉT subinitted.

AssoCIA)los

Thankyou for the opportunity to correct the defect itt our original proposaL
Timothy Bíannan

Treasumrand
ØhiefFinancial Ólficer

Yoursvery truly,

Tiinothy Bre a

Enclosure: Verification of ownership

IW IDWilkommeI t-lig 24 |-arnsworth Street, Boston MA 0221061409 | P (617) 742-2100 | F (617) 948-6475

uua.org



SmiSTREET

State Street Gorporation
Wealth Manager Services
801 Pennsylvania
MansasCity,MO 64105

12/4572014

'i'oWhom ltIWay Concern:

State Street Bahk haspontinuously held 193.shares of CHEVRONCORP,CIJSIP 166764100,
in accountminer OMB Memorandummetimously for at least a one-year period preceding
and including December 5,2014.The shares have been held in custody for more than one
year andare thus eligible to files shareholder proposal.The Unitarian universalist
Associationathe benencialowngeof thesenhares State Street's DTCpgrticipantgumberis
2319

Please contactme if fou have any questions or require furtherinformatten

Thankyour

JeneQuinn
Client Service,Officer
State Street Corporation
Wealth Manager Services
$16-871-5401



From: Susan Helbert <SHelbertouua.ora>
Date: December 16, 2014 at 5:26:57 AM PST
To: '"CButner@chevron.com'" <CButoer@rhytoscom>
Cc: Tim Brennan <IEtennall@_uutorg>, "'Smith,Timothy"'
<tsmith®bostontrust.com>
Subject: Co-filing with Needmore on Executive Comp &
Sustainability Resolution

Good morning, Mr. Butner,

This email is to confirm that we, the Unitarian Universalist Association, are co-filing the

resolution on Executive Compensation and Sustainability with The Needmor Fund.

I am attaching a copy of the resolution that The Needmor Fund filed and apologize for

the slight wording difference in the text we sent.

Sincerely,
Susan D.Helbert

Assistant to the Treasurer

Unitarian Universalist Association



THE NEEDMOR FUND

December 11, 2014

Ms.Lydia Beebe
Corporate Secretary
Chevron Corporation
6001 Bollingen Canyon Road
San Ramon,CA 94583

Dear Ms. Beebe:

The Needmor Fund holds 100 shares of Chevron Corporation stock. We believe that
companies with a cornmitment to customers, employees, communities and the
environmentwill prosper long-term. We strongly believe, aswe're sure you do, that
good governance is essential for building shareholder value. Insuring compensation
metricsmodei our commitmentto sustainability would be one helpful step fotward.

Therefore, we are filing the enclosed shareholdei· proposal as the "primaryfiler" for
inclusiori in the 2015 proxy statement, in accordance with Rule 145-8 of the General
Rulesand Regulationsof the Securities Exchange Act of 1934. We are the beneficià!
owner,as definedin Rule 13d-3 of the Securities Exchange Act of 1934,of the above
mentioned number of Chevron shares andwill be pleased to provide proof of
ownership from a DTC participate.

Needmor Fund has been a continuous shareholderof Chevron of $2400 worthof
stock for over one year and will continue to hold at least $2,000 of Chevron stock
through the next annual meeting.

Please copy correspondence both to myself and to Timothy Smith at Walden Asset
Managemeht at tsmith@bostontrust.com; phone 617-726-7155. Walden is the
investment rnanager for Needmor.

We look forward to your response and dialogue in this issue.

Sincerely,

Daniel Stranahan y
Chair - Finance Committee /

The Needmor Fund
clo Daniel Stranahan

42 South Saint Clair Street
Toledo, OH 43604-8736



Executive Cornpensation & Sustainability

RESOLVED: That the shareholders of Chevron request the Board's Compensation
Committee, whensetting senior executive compensation, include sustainability metrics
as one of the performance measures for senior executives underthe Company's annual
and/or long-term incentive plans. Sustainability is defined as how environmental, social
and financial considerations are integrated into corporate strategy over the long term.

SUPPORTING STATEMENT

We believe that the long-term interest of shareholders, as well as other important
constituents, is best served by companies that operate their businesses in a sustainable
manner focused on long-term value creation. As the financial crisis demonstrated,
those boards of directors and rnanagement that operate their companies with integrity
and a focus on the long term are more likely to prosper than ones that are dominated by
a short-term focus.

In addition, issues like climate change,supply chains, safety and employee diversity
can have an impact on a company'slong-terrn financial performance.One clear way to
demonstrate a company s comrnitment to the conceptof sustainability is through
incorporatingit as a performancemeasurein the Company'sarmualand/or long-term
incentive plans.

We cornmend our cornpanyfor taking initial steps in this direction. Chevron has affirmed
its strong commitment to sustainability and the company website includes extensive
discussion of the company's social and environmental priorities and initiatives. Further,
it identifies HSE issues as "key performance measures" as part of the Chevron
incentive Plan.

However, the company does not presently provide details on those "key performance
measures" or disclose any specific performance measures related to sustainability or
climate change, even though Chevron has identified the importance of this issue to
long-term business success, and has in fact set an annual goatto manage its
greenhouse gas emissions.

Companiesthat added sustainability to the metrics that they use when determining
executive compensation include the British utility cornpany National Grid, which states it
partly bases executive compensationonmeetingtargetsfor reducingcarbon
emissions. In addition, Xcel Energy in its proxy statement discloses that certain annual
incentive payments are dependent on greenhouse gas emission reductions alongside
the weight given to meeting earnings per share targets.

Alcoa has 20% of cash compensation tied to safety and environmental stewardship
including GHG reductions, energy efficiency and diversity goals.



Exelon provides an innovative "long-term performance share award" which rewards
executives for meetingnon-financial performance goals including safety targets and
GHG reduction goals,

Climate change and how to address it is an exceedingly important issue for oil and gas
companies. When a company addresses major challenges for future business, they
include them in their business planning and setting of business objectives. It is a natural
step to insure they are included in compensation planning aswell.

We believe adding sustainability factors as a clear metric in our executives'
compensation packages creates an incentive to strive for excellence in this area just as
our financial metrics incent performance.



EXHIBIT B



Executive Compensation

Cornpensation Discussion and Analysis

A Message to Our Stockholders

"Chevron's executive compensation program ensures
alignment between stockholders, executives, and the
Company."
Carl Ware
Chairman of the Management Compensation Committee

Dear Chevron Stockholder,

The Management Compensation Committee (MCC) carefully considers your views about how we pay our
executives. The MCC is composed solely of independent Directors, and we are accountable for ensuring
that the links between pay and our business goals are responsible, appropriate, and strongly aligned with
your interests as a Chevron stockholder.

We annually review our compensation programs, including our compensation-related risk profile, to
ensure that our compensation-related risks are not likely to have a material adverse effect on the
Company. Our programs are designed to be externally competitive and sufficiently flexible in order to
attract, motivate, and retain top-tier talent in this highly competitive industry. To assist us, we engage an
independent compensation consultant, Exequity LLP, which performs no other consulting or other
services for Chevron.

Each year, we take into account the result of the "say-on-pay" vote cast by you. In 2013, approximately
95 percent of those who voted approved the compensation of Chevron's named executive officers
(NEOs). We interpreted this strong level of support as affirmation of the current design, purposes, and
direction of our compensation programs. We also solicited input from a number of our largest
stockholders to get specific feedback.

Our leadership team continues to achieve challenging performance milestones and to produce strong
stockholder returns over medium- and longer-term investment horizons. Our existing compensation
plans have supported that success. While we did not make substantive changes to our program in 2013,
we continually review our approach and make improvements when appropriate.

Chevron is proud to be part of your portfolio, and we look forward to many successful years ahead.

Sincerely,

Management Compensation
Committee
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EXECUTIVE COMPENSATION

Objectives of Our Executive Compensation Program
The overarching objective of our executive compensation program is to attract and retain seasoned management who will deliver long-

term stockholder value. Our success is driven by our people.

The global energy business is the largest industry in the world and is very competitive. As measured by net income, four out of the top10
global companies operate in this business segment. The lead times and project life spans in our business are generally very long. The
development cycle of a large, major capital project, from exploration to first production, can be10 years or longer. Equally important, the
productive life spans of our assets can be very long-several decades in most cases and in excess of 100 years for some assets.

Accordingly, we have designed our compensation programs to reward career employees. This reflects the fact that the productive life of
our asset base spans generations of employees and that the development cycle of many current investment projects are longer than an
NEO's tenure in a particular executive position.

Our management and employees have routinely delivered superior long-term stockholder returns. The stock performance graph that
follows shows how an investment in Chevron common stock would have performed versus an equal investment in either the S&P 500
Index or a hypothetical portfolio of BP, ExxonMobil, Royal Dutch Shell and Total equity securities over a five-year period ending
December 31, 2013.

FIVE-YEAR CUMULATIVE TOTAL RETURNS

(Calendar years ended December 31)

260 An initial investment of $100

in Chevron stock at

240 , December 31, 2oO8grew in
' value to $200 by the end of

220 ,,' 2013. This is a compound
growth rate of 15 percent.

200 ,-' This annual growth rate is
about seven percentage points

180 greater than the annual

growth rate for the Peer

_ _____ ------gr'' Groupandaboutthree

'' percentage points below the

g--- growth rate of the broader
120 '' market, as measured by the

S&P 500.

100 i''

80 t I |

2008 2009 2010 2011 2012 2013

-E- CVX + S&P 500 -$- Peer Group

The comparison includes the reinvestment of all dividends and is adjusted for stock splits, if any. The relative weightings of the
constituent equity securities for this hypothetical portfolio match the relative market capitalizations of BP, ExxonMobil, Royal Dutch Shell
and Total as of the beginning of each year.

Our Pay Philosophy
Our compensation programs have been designed with several important values in mind. These include:

• structuring our compensation programs in a manner that • applying compensation program rules in a manner that is
ensures strong alignment of the interests of our stockholders, internally consistent; and
the Company, and our employees and executives;

• being metrics-driven and properly balanced in our emphasis on

• paying for performance; short-term and long-term objectives and our use of measures
based on absolute performance, relative performance against

• structuring our compensation programs to reward career industry peers, historical performance, and progress on key
employees; business initiatives.

• paying competitively, across all salary grades and across all
geographies;
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EXECUTIVE COMPENSATION

Components of Compensation
The material components of our executive compensation program and their purposes and key characteristics are summarized in the
following chart.

REWARD ELEMENT FORM PURPOSE VALUATION PARAMETERS

Base salary for the CEO is
determined by the MCC, in
consultation with its independent
consultant. The objective is to pay
competitively and reward individual
performance. Competitiveness is
assessed using market data on the
pay practices and ranges of CEO

Provide a fixed level of competitive pay for peer companies in both the

FIXED Base Salar Cash j base pay to help us attract and oil and non-oil industries.I y j i retain strong executive talent
through a full career The assessment for other NEOs

follows a similar pattern, utilizing
market data where available to
assess base salary competitiveness
and acknowledging salary grade
differences and individual
performance assessments as
conducted by the CEO and
the MCC.

This annual cash bonus is designed
to recognize yearly performance
achievements. Annual operabng

Chevron Reward NEOs for annual Company, and ñnancial results figure
Incentive Plan Cash business unit, and individuat prominently into this assessment,

(CIP) pertormance along with demonstrated progress
on key business initiatives (typically
resource capture or asset
developrnent),

The key objective of these awards
is to reward performance that drives
stockholder value over the long term.

The value of these awards is directly
tied to stock price performance and
therefore directly aligned with

AT RISK stockholder interests. These awards
are the largest component of NEO
compensation,

Stock options have value only to
- Stock Options the extent that Chevron s stock price

Long Term - Performance Reward creation of long-terrn increases after the grant date.
Incentive Plan Snares stockholder value With poor performance, they can

(LTIP) - Restricted Stock be rendered worthless.
Units

Performance shares capture value
in direct proportion to the extent that
Chevron's total shareholder return
(TSR) (over a three-year period)
exceeds the TSR of the peer group.
With poor performance,
they can be rendered worthless,

Restricted stock units hold value
in direct relation to Chevron s
stock price.

H Chevron offers defined benefit

retirement plans designed to
encourage career employment.
The benefits get progressively larger

Retirement Lump Sum Provide retirement benefits with additional service and age, for
Plans/Savings or Annuity designed to achieve a base level of retention and reward purposes.

Plans Savings Plan replacement pay upon retirement . Savings Plans participants contribute
a percentage of their annual
compensation (base salary plus
bonus) and are then eligible for a
Company matching contribution.
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EXECUTIVE COMPENSATION

Pay-for-Performance Framework

Our compensation program is designed to pay NEOs for Company and individual performance. To support this objective, the majority of
executive pay is "at-risk" and comes from long-term incentives, which reward performance that drives stockholder value over the long
term.

Significant Pay at Risk

Approximately 91 percent of the total direct compensation (base has not occurred within 10 years of the grant date. Performance
salary, CIP and LTIP) delivered to our CEO and 85 percent share awards can be rendered worthless as well if Chevron ranks
delivered to our NEOs is at risk. By "at risk," we mean there is no last in relative total shareholder return (TSR) for any given three-

guarantee that the compensation values expected at the time year period. Lastly, restricted stock units can deteriorate
individual awards were granted will be realized. The MCC has markedly in value from the grant date if Chevron performs poorly.

complete discretion to severely restrict, and even score at zero, Therefore, for the NEOs to sustain competitive pay relative to
the Corporate Performance Rating and Individual Performance industry peers, Chevron must show sustained competitive
Modifier for the annual cash bonus program, the CIP, discussed in performance and Chevron's stockholders must be rewarded with
more detail below. Stock options can be rendered worthless if the competitive TSR results. This "at risk" feature demonstrates
Company has not performed well and if stock price appreciation management's alignment with stockholders'interests.

In 2013, the portion of Mr. Watson's total compensation that was at risk, along with the other NEOs, is illustrated as follows:

CEO COMPENSATION MIX NEO COMPENSATION MIX

at Risk at Risk

Base Salary Chevron lncentive Plan (CIP) Long-Term Incentive Plan (LTIP)

Emphasis on Long-Term Incentives That Are Tied to Performance
Long-term incentive awards are typically awarded as 60 percent Performance shares are awarded based on relative company
stock options and 40 percent performance shares. This performance against peers and, although they can lose value
combination provides a balance of awards, which the MCC during general market declines, they are much less likely to be
believes appropriately serves performance incentive and rendered worthless by general, unfavorable equity market
executive retention objectives. Options gain value when absolute declines. Both LTIP awards derive value directly from the
stock prices rise, but can be rendered worthless through Company's stock price appreciation, and both are in total
macroeconomic factors unrelated to the energy industry (e.g., the alignment with stockholder interests.
recent financial recession and the accompanying significant

decline in equity values) or through poor company performance.
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EXECUTIVE COMPENSATION

Use of Peer Groups
We are always competing for the best talent with our direct industry peers and with the broader market. Accordingly, the MCC regularly

reviews the market data, pay practices, and ranges of specific comparator, or "peer," companies to ensure that we continue to offer a
relevant and competitive executive pay program each year. Throughout this Compensation Discussion and Analysis, we refer to three
distinct peer groups, as described below.

Peer Group Description Purpose Source

Oil Industry Represents companies with To understand how each NEO's Gathered from the Oil Industry
Peer Group substantial U.S.or global total compensation compares with Job Match Survey, an annual
(13 cornpanies) operations that most nearly the total compensation for suNey published by Towers

approxirnate the size, scope, and reasonably similar positions at Watson, and.from these
complexity of our business or these companies. companies' proxy statements
segments of our business. and other public disclosures.

Non-Oil Represents companies of To periodically compare our overall Gathered from the Total
Industry Peer significant financial and operational compensation practices (and those Compensation Measurement
Group size whose products are primarily of the oil and energy industry, Database, a proprietary source
(22 companies) commodities and that have, among generally) against a broader mix of compensation and data

other things, global operations, of companies to ensure that our analysis developed by Aon
significant assets and capital compensation practices are Hewitt.
requirements, long-term project reasonable when compared with
investment cycles, extensive non-energy companies that are
technology portfolios, an emphasis similar to Chevron in size,

on engineering and technical skills, complexity, and scope of
and extensive distribution channels. operations.

LTIP A subset of our Oil industry Peer To compare our total shareholder Gathered from the Oil industry
Performance Group: BP, ExxonMobil, Royal return over a three-year period to Job Match Survey, an annual
Share Peer Dutch Shell, and Total.* determine the payout value, if any, survey published by Towers
Group of performance share awards Watson, and from these
(4 companies) under our Long-Term Incentive companies' proxy statements

Plan. and other public disclosures.

TotalreplacedConocoPhillips/Phillips66for2012andfutureawards.

Oil Industry Peer Group (in order of decreasing market capitalization)

Sales and Other
Operating

Market Cap Revenues Net Income
($ Millions) ($ Millions)o ($ Millions)

Company Name Company Ticker 12/31/13 FY 2013 FY 2013

ExxonMobil Corporation XOM 438,702 407,666 32,580

Chevron Corporation CVX 239,0?8 ?|1,666 2[423

Royal Dutch Shell plc RDSA 224,337 451,235 16,371

BP plc BP 150,784 379,136 23,681

ConocoPhillips COP 86,553 54,413 9,156

Occidental Petroleum Corporation OXY 75,700 24,455 5,903

Phillips 66 PSX 45,521 157,730 3,726

Anadarko Petroleum Corporation APC 39,977 14,867 801

Hess Corporation HES 27,747 22,284 5,052

Valero Energy Corporation VLO 27,298 138,074 2,720

Marathon Petroleum Corporation MPC 27,216 93,897 2,112

Devon Energy Corporation DVN 25,119 10,588 (20)

Marathon Oil Corporation MRO 24,569 14,501 1,753

Tesoro Corporation TSO 7,751 37,601 412

1) Excludesexcise,value-addedandsimilartaxes.

The Oil Industry Peer Group companies most similar to Chevron stockholder interest with smaller companies, including the larger
in size, complexity, geographic reach, business lines, and location independent exploration and production companies (ConocoPhillips,
of operations are BP, ExxonMobil, and Royal Dutch Shell. These Occidental, Anadarko, etc.) and the larger independent refining and
companies are key competitors for stockholder investments marketing companies (Valero, Tesoro, etc.). We compete with all of
within the larger global energy sector. We also compete for thesecompaniesforexecutivetalent

Chevron Corporation-2014 Proxy Statement 25



EXECUTIVE COMPENSATION

Non-Oil industry Peer Group (in order of decreasing market capitalization)

Sales and Other
Operating

Market Cap Revenues Net Income
($ Millions) ($ Millions)o ($ Millions)

Company Name Company Ticker 12/31/13 FY 2013 FY 2013

General Electnc Company GE 282,823 100,542 14,055

Johnson & Johnson JNJ 258,341 71,312 13,831

Chevron Corporation CVX 239.028 211.665 21423

Pfizer Inc PFE 197,349 51,584 22,003

International Business Machines Corporation IBM 196,949 97,250 16,483

AT&T Inc T 183,746 128,752 18,249

Merck & Co.Inc, MRK 146,477 44,033 4,404

Venzon Communications Inc VZ 140,639 120,550 11,497

intel Corporation INTC 128,918 52,708 9,620

Pepsico Inc. PEP 126,815 66,415 6,740

The Boeing Company BA 102,013 86,623 4,585

3M Company MMM 93,027 30,871 4,659

Honeywell International inc. HON 71,616 39.055 3,924

Ford Motor Co F 60,853 139,400 7,155

Caterpillar Inc. CAT 57,921 52.694 3,789

The Dow Chemical Company DOW 53.513 57.080 4,787

Hewlett-Packard Company2 HPQ 53,383 111,851 5,113

Duke Energy Corporation DUK 48,721 24,598 2.665

Lockheed Martin Corporation LMT 47,423 45,358 2,981

Northrop Grumman Corporation NOC 24,939 24,661 1,952

International Paper Company P 21,593 29,080 1,395

1) Excludesexcise,value-addedandsimilartaxes.
2) Hewlett-Packard'sfiscalyearends on October31. Accordingly,marketcapitalizationrefectsOctober31, 2013, sharesoutstandingandDecember31, 2013, stock price.Salesand Other

OperatingRevenuesandNetIncomebothreflectthefiscalyearendedOctober31, 2013.

How Compensation Is Delivered
As described above in "Pay for Performance Framework," our rendered worthless if Chevron ranks last in TSR for the
compensation program is designed to deliver competitive pay in designated three-year performance period.
the current year (base salary plus CIP awards) and in future years
(LTIP awards) based on the longer-term-largely stock price_ This mix of award elements serves a retention objective in that it
performance of the Company. For NEOs, primary emphasis is on diversifies grant-recipient compensation risks. Stock options
long-term, at-risk compensation, i.e., LTIP awards such as stock provide strong incentives for absoiute, long-term stock price
options, performance shares and, from time to time, restricted appreciation, but offer no protection of value against broad-

stock units, the value of which move in direct relation to our stock based or energy-industry specific market declines, even if

price and returns provided to our stockholders. Company performance under those adverse conditions is
competitive relative to peers. Performance shares are likely to

• Stock options have value only if Chevron's stock price retain at least some value for recipients, reflecting relative
advances above the grant-day price. performance versus the LTIP Performance Share Peer Group. This

will apply when broad, macroeconomic factors result in a general

• Performance shares capture value in direct relation to decline in equity values (e.g., the recent financial recession) or the
Chevron's relative ranking versus our LTIP Performance Share industry sector (e.g., a broad-based decline in commodity prices).
Peer Group on total shareholder return (stock price
appreciation plus dividends). As described above in "Significant Pay at Risk," the vast majority

of our NEOs' compensation is delivered through LTIP and only
• Restricted stock units, which are used infrequently, hold value nine percent of our CEO's pay is in the form of guaranteed

in direct relation to Chevron's stock pnce. compensation.

Stock options can be rendered worthless if the Company's stock Below we describe in detail the material components of our
price falls below the grant-day price. Performance shares can be compensation program for our NEOs.

26 Chevron Corporadore-2O!4 Proxy Statement



EXECUTIVE COMPENSATION

Chevron's Named Executive Officers, or "NEOs"

John Watson Chairman and Chief Executive Officer

George Kirkland Vice Chairman and Executive Vice President Upstream

Mike Wirth, Executive Vice President Downstream & Chemicals

Pat Yarrington, Vice President and Chief Financial Officer

Hew Pate, Vice President and Geriaal Counsel

Base Salary

Base salary is a fixed, competitive component of pay based on responsibilities, skills, and experience. Base salaries are reviewed
periodically in light of market practices and changes in responsibilities.

How the CEO's Base Salary is Determined

The MCC's independent consultant reviews and reports to the independent consultant, the relative size, scope, and complexity

MCC on the relationship of Mr. Watson's base salary to that of his of our business, Mr. Watson's performance, and the aggregate

peers in our Oil Industry and Non-Oil Industry Peer Groups. The amount of Mr. Watson's compensation package. After

MCC does not have a predetermined target or range within the considering the totality of these elements, the MCC makes a
Oil Industry Peer Group or Non-Oil Industry Peer Group as an recommendation to the independent Directors, and the
objective for Mr. Watson's base salary. Instead, the MCC exercises independent Directors determine Mr. Watson's base salary.
its discretion, taking into account the data provided by the MCC's

How the Other NEOs' Base Salaries Are Determined

For our other NEOs, base salary is a function of two things: the Each NEO is assigned to a base salary grade. Each grade has a
NEO's assigned base salary grade and individual qualitative base salary minimum, midpoint, and maximum that constitute the
considerations, such as individual performance, experience, skills, salary range for that grade, except for the CEO and Vice
competitive positioning, retention objectives, and leadership Chairman positions, which do not have salary grade ranges

responsibilities relative to other NEOs. because they are single incumbent positions. Salary grades and
the appropriate salary ranges are determined through market

Mr. Watson makes recommendations to the MCC as to the base surveys of positions of comparable level, scope, complexity, and
salaries for each of our other NEOs. The MCC makes base salary responsibility. The MCC annually reviews the base salary grade

determinations for all NEOs, and the independent Directors of the ranges and may approve increases in the ranges if it determines
Board review and ratify the determinations. that adjustments are necessary to maintain competitiveness.

Adjustments in 2013 Base Salaries

The MCC adjusted our NEOs' base salaries in 2013 as follows:

2012 2013 Adjustment
NEO Position Base Salary Base Salary for 2013

John Watson Chairman and CEO $ WOO,OOO $ 1,800,O00 5 9°a

George Kirkland Vice Chairman and $ 1,400,000 $ 1,450,000 3.6%

Executive Vice President, Upstream

Mike Wirth Executive Vice President, Downstream & Chemicals $ ÈÖÖd,Ó00 $ 1,050,000 5.Ó%

Pat Yarnngton Vice President and Chief Financial Officer $ 930,000 $ 1,000,000 7.5%

Hew Pate Vice President and General Counsel 5¶000 $ 825,000 5 696

The MCC determined that these adjustments were appropriate to maintain compensation competitiveness in base salary structure and
in light of each NEO's 2013 individual performance highlights noted below.
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EXECUTIVE COMPENSATION

Chevron Incentive Plan (CIP)

The CIP is designed to recognize annual performance achievements. Annual operating and financial results figure prominently into this
assessment, along with demonstrated progress on key business initiatives. Individual leadership is also recognized through this award.
The award is delivered as an annual cash bonus based on a percentage of base salary and makes up approximately 16 percent of the
CEO's annual compensation and 21 percent of all other NEOs' annual compensation. The CIP award calculation is consistent for all CIP-

eligible Chevron employees, with the award target varying by pay grade. The award is calculated as follows:

Base Salary Award Target Corporate Performance Rating |X| Individual Performance Modifier

Before the After the end of the performance year, The MCC also takes into account
beginning of each the MCC sets the Corporate Performance individual performance. This is
performance year, Rating. This rating reflects the MCC's largely a personal leadership
the MCC establishes overall assessment of the Company's dimension, recognizing the
a CIP Award Target performance for that year, based on a individual effort and initiative
for each NEO, which range of measures used to evaluate expended and demonstrated
is based on a performance against plan in four broad progress on key business initiatives
percentage of the categories: during the course of the year. The

NEO's base salary • Financial MCC uses its judgment in analyzing
the individual performance of each

The MCC sets target • Health, Environment and Safety NEO, his or her enterprise and

awards based on the • Operating Performance business segment leadership, and
median award of our how the business units reporting to
Oil Industry Peer • Milestones and Commercial the NEO performed.
Group. All
individuals in the The MCC has discretion on weighting Mr. Watson makes recommendations

same salary grade the categories and on weighting the to the MCC as to the Individual
have the same measures within each category. Performance Modifier of each of our
target, which Performance is viewed across multiple other NEOs.
provides internal parameters (absolute results; results
equity and versus plan; results versus Oil Industry
consistency. Peer Group and/or general industry;

performance trends over time) and
distinctions are made between the

controllable and noncontrollable aspects
of the measures. With these measures as
the foundation, the MCC exercises its

discretion in setting the Corporate
Performance Rating. The minimum
Corporate Performance Rating is zero
and the maximum is 200 percent.

28 Chevron Corporation-2Cl4 Pro),y Statement



EXECUTIVE COMPENSATION

2013 CIP Results-Corporate Perforrnance Rating

Our annual performance measures are reviewed in comparison to consistent with our Oil Industry Peer Group and that actual
prior years, current-year plans, and the results of our Oil Industry awards are consistent with both Chevron performance and
Peer Group. The MCC also reviews actual annual cash award performance relative to our peers. The MCC reviews performance
payments for the prior year for Chevron and our Oil Industry Peer in the following four broad categories, which contain a range of
Group, compared with actual business performance for Chevron performance measures that reinforce the importance of both
and for our Oil industry Peer Group. This comparison assures that short-term and long-term performance.
our process for determining the Corporate Performance Rating is

Category Key Performance Measures

Financial • Earnings/ Earnings per Share
• Return on Capital Employed

• Total Shareholder Return (TSR) (1, 3, and 5 year)

Health, Environment • Process Safety
and Safety • Personal Safety

• Environmental

Milestones and • Major Capital Projects
Commercial • Commercial Transactions

The key performance measures against the business plan are worldwide. Therefore, in setting the overall corporate rating, the
agreed to with the Board and the MCC at the beginning of the MCC also takes into account the need to provide competitive
performance year. Mid-year and end-of-year reviews by the overall compensation not only for the NEOs, but also for the
Board and MCC assess progress against this balanced set of employee base as a whole.
performance measures.

The MCC set a Corporate Performance Rating of 108 percent for
The Corporate Performance Rating influences compensation 2013. This overall rating is based on the following assessment of
outcomes, in a consistent manner, for most employees Chevron's 2013 performance.

2013 Performance

2013 was a solid performance year for the Company. Below we highlight the Company's performance both in the four

We continued to lead the industry in many financial and safety asroacdcategodriesRthhat forrryhe basis omaCIPeawardedece r Gsr dp
performance measures. We progressed several key major capital (BP, ExxonMobil, Royal Dutch Shell, and Total, with Total
projects (Gorgon, Wheatstone, Jack/St. Malo and Bigfoot in the replacing ConocoPhillips/Phillips 66 for 2012 and future awards).
Upstream and several key projects in Downstream & Chemicals), In the graphs that follow, earnings have been adjusted to exclude
which underpin the Company's medium-term growth profile. We externally disclosed, significant items or activities that are not
also continued to acquire resources that we believe will add to representative of underlying business operations, such as gains or
our growth prospects later in the decade. losses associated with divestitures, asset impairments, and

restructurings. We present a reconciliation of these non-GAAP

financial measures to their most directly comparable GAAP
financial measures in Appendix A to this Proxy Statement.
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Financial Highlights
• Achieved earnings of $21.4 billion, fourth highest in the • Led the LTIP Performance Share Peer Group in total

Company's history shareholder return for five-year and lO-year periods

• Posted a return on capital employed (ROCE) of 13.5 percent, • Led the LTIP Performance Share Peer Group on rolling five-year

second best in the LTIP Performance Share Peer Group earnings-per-share growth for the fourth consecutive year

• Increased the quarterly dividend 11 percent, the 26th
consecutive annual increase

Corporate ROCE IndeXed Earnings Per Share
30% 150%

2 100%

% i i i e i i

2009 2010 2011 2012 2013 2008 2009 2010 2011 2012 2013

m Peer group -e- CVX mm Peer group 4- CVX

Health, Environment and Safety Highlights
• Among the industry leaders in Days Away From Work Rate Total Days Away from Work Rate

• Among the industry leaders in Total Recordable Incident Rate (per 200,000 hours worked)
0.20

• Lowered volume of spills, posting the second-best Company
performance ever 0.15

• Reduced Tier 1 Loss of Containment events (i.e., unplanned or
uncontrolled release of material from primary containment that 0.10

results in a serious outcome), posting the best Company
performance ever 0.05 i i

• Incurred lower number of process fires than 2012

• Incurred higher number of fatalities than 2012 2009 2010 2011 2012 2013
= Competitor Range -e- CVX

Operating Performance Highlights
• Led the industry in earnings per barrel in our Upstream • 2013 production impacted by delayed startup of a liquefied

segment (fourth consecutive year) natural gas (LNG) plant in Angola, and higher decline and lower

• Led the industry in cash margins per barrel in our Upstream gas well deliverability in Thailand
segment (fourth consecutive year) • Was ranked No. 2 in earnings per barrel in our Downstream

• Achieved 85 percent reserves replacement ratio for 2013.123 segment
percent for the three-year period, and 100 percent for the five- • Lower refinery utilization rates than 2012
year period

Adjusted Downstream Earnings (excluding Chemicals, $/Bbi)
Adjusted Upstream Earnings ($/BOE)

$30

$3

$2

$5 2009 2010 2011 2012 2013 *
2009 2010 2011 2012 2013 se Peer group -e- CVX

Peer group -e- CVX
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Milestones and Commercial Highlights
Significant progress was made throughout the year on important • Big Foot (Gulf of Mexico) - First production is scheduled in
capital projects. 2015; the facility is undergoing integration of the completed

For Upstream, one major capital project started up-Angola LNG. modules.
New wells were brought online at Agbami 2 and Usan in Nigeria, in the Downstream segment, the Heavy Oil Upgrade Project,

and first oil was achieved at Papa Terra in Brazil. Progress on the which further strengthens the competiveness of GS Caltex's

Kitimat LNG project continued through engineering design, with Yeosu Refinery in South Korea, started up several months ahead
early works and site preparation under way in western Canada. of schedule. Our joint venture with Chevron Phillips Chemical
We also signed a Memorandum of Understanding with the announced a final investment decision on its U.S. Gulf Coast
Republic of Kazakhstan enabling us to advance our Future Petrochemicals Project, which is designed to capitalize on
Growth and Wellhead Pressure Management Projects in that advantaged feedstock sourced from emerging shale gas
country. Progress was also made on four other key projects that development in North America. At year-end, construction was
underpin our medium-term production growth: nearing completion on the Pascagoula Base Oil Plant, with startup

• Gorgon LNG (Australia) - Plant start-up and first cargo is planned in 2014. The addition of this plant positions the Company
planned for mid-2015; this project was about 75 percent as the worldwide industry leader in premium base-oil production.

complete as of December 2013; and nearly all modules for the In addition to progress on these key capital projects, we made
first of three anticipated liquefaction facilities were installed. significant resource additions and concluded several commercial

• Wheatstone LNG (Australia) - Start-up of the first train is transactions that served to strengthen our portfolio and provide
expected in 2016; we also continued site preparation and future development opportunities. Highlights include establishing

fabrication of key equipment; the project was about 25 percent a participating interest in Argentina's Neuquén Basin, finalizing

complete as of December 2013. our agreements in the Liard and Horn River Basins in Canada and
assuming operatorship of the corresponding Kitimat LNG plant

• Jack/St. Malo (Gulf of Mexico) - First production is scheduled and pipeline, acquiring new acreage with exploration potential in
for late 2014; the facility was safely moored on location for the Kurdistan Region of Iraq and in the Bight Basin and Cooper
commissioning. Basin of Australia. We also acquired deepwater acreage in the

Gulf of Mexico and Brazil, as well as new acreage in the Delaware
Basin (New Mexico) and in the Duvernay in Canada.

CIP Awards for 2013 Performance Year
The MCC and independent Directors of the Board assessed Group. In the MCC's and the independent Directors' assessment,

corporate and individual performance in making CIP awards the following CIP awards demonstrate the crucial connection
based on 2013 performance. between pay and performance, reinforce management's

accountability for the full spectrum of operating results, and
As descnbed above, performance is assessed against key support the objective of attracting and retaining seasoned
performance measures on historical and relative competitive management who will deliver long-term stockholder value.
performance of the Company against our Oil Industry Peer

2013 CIP Results-Individual Performance Highlights

NEO Performance Highlights

John Watson • Fourth highest earnings and earnings per share in the Company's history and top-tier return on
capital ernployed (ROCE) and earnings-per-barrel results

• Led the LTIP Performance Share Peer Group in total shareholder return for the three-year and fiver
year periods

• Development and implementation of value-creating strategies investments and commercial
transactions

• Led the LTIP Performance Share Peer Group in personal injury rate and reduced process safety
events overall results adversely impacted by certain operating incidents

George Kirkland • Continued competitor-leading performance in Upstream earnings-per-barrel and segment ROCE
• Significant portfolio additions of producing and prospective acreage, exceeding target

• Production slightly below target, but aided by strong base business results
• Otherwise industry-leading safety performance adversely impacted by an operating incident

Mike Wirth • Downstream earnings short of plan due to unplanned downtime at key refineries
• Ranked second in earnings-per-barrel in our Downstream segment
• Ranked second in ROCE among peer group

• On track for majority of capital projects

Pat Yarrington • Outstanding internal controls performance
• Excellent cash and balance sheet management, as reflected by key financial decisions
• Very effective relationship development and engagement with the investor and finance communities

Hew Pate • Continued reduction in outstanding litigation docket through successful case resolution

• Outstarieling management of lii(enational cases and other rnajor litigation matters
• Effective support of major trad(actions and commercial activity
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2013 CIP Results

Mr. Watson received an award of $3,200,000. This amount award of $1,247,400. Mr. Wirth's final award amount of $1,222,500

reflects the amount of his base salary ($1,800,000) multiplied by is attributable to the MCC's and independent Directors'

his CIP Award Target percentage of 150 percent multiplied by the assessment of his individual performance, as described above.
Corporate Performance Rating of 108 percent, resulting in an
award of $2,916,000. The remaining $284,000 of Mr. Watson's Ms. Yarrington received an award of $1,366,200. This amount
award is attributable to the MCC's and independent Directors' reflects the amount of her base salary ($1,000,000) multiplied by
assessment of his individual performance, as described above. her CIP Award Target percentage of 110percent multiplied by the

Corporate Performance Rating of 108 percent, resulting in an
Mr. Kirkland received an award of $2,200,000. This amount award of $1,188,000. The remaining $178,200 of Ms. Yarrington's

reflects the amount of his base salary ($1,450,000) multiplied by award is attributable to the MCC's and independent Directors'

his CIP Award Target percentage of 130 percent multiplied by the assessment of her individual performance, as described above.
Corporate Performance Rating of 108 percent, resulting in an
award of $2,035,800. The remaining $164,200 of Mr. Kirkland's Mr. Pate received an award of $953,400. This amount reflects the
award is attributable to the MCC's and independent Directors' amount of his base salary ($825,000) multiplied by his CIP Award
assessment of his individual performance, as described above. Target percentage of 100 percent multiplied by the Corporate

Performance Rating of 108 percent, resulting in an award of
Mr. Wirth received an award of $1,222,500. This amount reflects $891,000. The remaining $62,400 of Mr. Pate's award is
the amount of his base salary ($1,050,000) multiplied by his CIP attributable to the MCC's and independent Directors'
Award Target percentage of 110 percent multiplied by the assessmentof his individual performance, as described above.
Corporate Performance Rating of 108 percent, resulting in an

Long-Term Incentive Plan (LTIP)

The key objective of our LTIP awards is to encourage Industry Peer Group compensation comparisons. The objective is
performance that drives stockholder value over the long term. to ensure Chevron is competitive against the Oil industry Peer
LTIP awards give our NEOs a meaningful equity stake in the Group on total compensation (cash plus equity), after allowing for
business, an equity stake that vests over time. The amount of an appropriate distinctions based on size, scale, scope, and job
NEO's LTIP award at grant time is determined by the MCC with responsibilities. Our LTIP awards typically consist of two equity
input from its independent compensation consultant, using Oil components:

Component Weight How It Works

SyockOptionst 60% Štrike price is equal to the closing stock price oatne grant date

•Nest arid becene exercisable one third per yearaSasedon continued service for the first
bree years,%pdexpire 10 yéeEsyfte the grant dáte

Glain realized de ends on the eteekbrice eithe e :erdise date compared with the strike
rice

ÄÄctual numberâtoptions grarited is determinedny dioiding 60 pecent of the value of
the NEO's L.TIPaward by an estißanedBlack-Scheles optiori value

Performance Shares2 40% • Payout is dependent on Chevron's total shareholder return (TSR) over a three-year

period, compared with our LTIP Performance Share Peer Group (BP, ExxonMobil, Royal

Dutch Shell, and Total)
• Payout can vary from O percent to 200 percent of the target number of shares,

depending on this relative TSR ranking
• Payout of 200 percent is earned only if Chevron's TSR is better than all of our LTIP

Performance Share Peer Group
• Payout of O percent is earned if Chevron's TSR is last relative to all of our LTIP

Performance Share Peer Group
• Actual number of shares granted is determined by dividing 40 percent of the value of the

NEO's LTIP award by Chevron's 90-day trailing average stock price
• Payment is made in cash

1 WereportthevalueofeachNEO's2013 stockoptionexercisesinthe"OptionExercisesandStockVestedinFiscalYear2013"tableinthisProxyStatement
2 WereportthevalueofeachNEO's2013performancesharepayoutinthe"OptionExercisesand StockVestedinFiscalYear2013"tableinthisProxyStatement.
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From time to time, the Board may approve the grant of restricted • rewarded based on a balance between relative (performance
stock units for special retention or incentive purposes. shares) and absolute (stock options) pay-for-performance

we use LTIP awards because they are directly linked to measures.
stockholder returns. To have value, stock options require The average hold time prior to exercising stock options is
increases in the Chevron stock price. Performance shares require approximately six years for our LTlP population, reinforcing the
Chevron to provide greater stockholder returns than our LTIP long-term focus of our senior leaders on achieving sustainable,
Performance Share Peer Group (BP, ExxonMobil, Royal Dutch superior performance. Although stock options comprise more
Shell, and Total). Because grants are made each year based on than half of the potential value of an individual's LTIP grant, the
the stock price at that time, executives continue to realize value MCC does not believe a performance award structure tied solely
from these compensation elements only if stockholder returns are to equity market valuations is appropriate, given that equity

sustained over a long period. market fluctuations can be driven by macro factors completely

The 60/40 split of stock options and performance shares serves a unrelated to the energy industry and company performance.

retention objective in that it diversifies grant-recipient Term of LTIP Awards
compensation nsks. Performance shares provide some level of
performance incentives even during periods of adverse equity

market conditions, provided the Company performs favorably Grant
against its peers. Stock options, on the other hand, do not retain Year:
value if macroeconomic or industry-specific conditions force an 2013 Stock Options

overall decline inequity values, irrespective of individual company
performance results. Grant

With stock options and performance shares as key compensation Year:
elements, our NEOs are: 2012 Stock Options

• fully aligned with the economic interests of our stockholders, on
both a medium- and longer-term time horizon; an

• significantly leveraged, from an ultimate compensation
standpoint, to Chevron stock price performance; and

#############

A Closer Look at Performance Shares: Why Total Shareholder Return (TSR)?

The MCC believes that TSR is the best overall pay-for- industry competitors and against the broader market. Finally, TSR
performance measure to align our NEOs' performance with as an incentive metric is not vulnerable, as other financial metrics
stockholder interests. TSR is the standard metric for stockholders can be, to actions that optimize short-term gains at the expense
to use in measuring Company performance because it easily of long-term value creation.
allows for meaningful comparisons of our performance relative to
other companies within our same industry, and it also allows for The value of the performance share payout depends on how our
easy comparison with our stockholders' other investment TSR ranks relative to that of our LTIP Performance Share Peer
alternatives, It is objectively determined by third-party market Group over a three-year performance period. TSR combines
participants independent of the Company's judgment. stock price appreciation and dividends paid to show the total

return to stockholders, expressed as an annualized percentage.

In addition, the MCC believes that Company performance on The calculation assumes that dividends are reinvested in
other measures-operational and financial, as well as short-term additional shares. The three-year period tracks the average

and long-term-is ultimately reflected in TSR results. Thus, over holding period our key institutional investors typically hold a
time, TSR offers the best indication of sustained performance stock (three years).
across a series of important measures. It is also the measure that
encourages the Company to adopt strategies and execute Depending on our TSR rank compared with that of our LTlP
against those strategies to sustain its performance against key Performance Share Peer Group, the payout is calculated as follows:

Our Relative TSR Rank Payout as a Percentage of Target

200%

2 150%

3 100%

4 50%

5 0%

Performance share payouts reported in the "Option Exercises and For awards granted after January 1, 2011, the MCC may, in its
Stock Vested in Fiscal Year 2013" table in this Proxy Statement discretion, adjust the cash payout of performance shares
relate to performance shares granted in January 2011. For the downward if it determines that business or economic
three-year performance period ending December 31, 2013, considerations warrant such an adjustment.

Chevron ranked second in TSR among the five companies in the
LTIP Performance Share Peer Group. This resulted in a payout of
150 percent of target.
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Performance shares awarded in January 2013 are not eligible for Additional details about performance share payouts can be found
payout (if any) until expiration of the three-year performance in the footnotes to the "Option Exercises and Stock Vested in
period on December 31, 2015. Fiscal Year 2013" table in this Proxy Statement.

2013 LTIP GrantS

In the "Summary Compensation Table" and the "Grants of Plan- MCC approved annual LTIP awards for each of the NEOs other
Based Awards in Fiscal Year 2013" table in this Proxy Statement, than the CEO, as follows:
we report the value and terms of the following LTIP awards
granted in early 2013 to each NEO. Stock Performance LTIP Value

NEO Options Shares at Grant Date
• The CEO. In determining the value of an annual LTIP award for

the CEO, the MCC relies upon input from our independent George.Kirkland 149,000 21,500 $ 638MM
consultant and the compensation comparison data from the Oil Mike Wirth 93,000 12,400 $ 3.82 MM

Industry Peer Group. The CEO's grant is based on the size, Pat Yarrington 103,000 13,500 $ 4N9 MM

scope and complexity of our business, as well as Mr. Watson's Hew Pate 77,500 10,200 $ 3.16 MM
performance. The MCC does not, however, fix predetermined

targets for award values. In 2013, the MCC recommended, and All NEOs, including Mr. Watson, have held their stock options
the independent Directors of the Board approved, an annual approximately 6.4 years on average.
LTIP award for Mr. Watson as follows:

Performance LTIP Value
Stock Options Shares at Grant Date

377(000 47,0Öd $ 15.04 MM

• NEOs other than the CEO. For NEOs other than the CEO, the
value of an annual LTIP award is a function of the NEO's salary
grade. At the beginning of the performance year, the MCC sets
the annual LTIP award value for each salary grade, which is
generally the median of the value of LTIP awards to persons in
similar positions at companies in our Oil Industry Peer Group.
The MCC does not, however, fix predetermined targets for
award values. Mr. Watson makes recommendations to the MCC
as to the LTIP awards for each of our other NEOs. In 2013, the
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Retirement Programs and Other Benefits
NEOs, like all other employees, have retirement programs and other benefits as part of their overall compensation package at Chevron.
We believe that these programs and benefits:

• support our long-term investment cycle;

• complement our career employment model; and

• encourage retention and long-term employment.

Retirement Programs

All of our employees, including our NEOs, have access to retirement programs that are designed to allow them to accumulate retirement
income. These programs include defined benefit (pension) and defined contribution (401(k) savings) plans, as well as other plans, which
allow highly compensated employees to receive the same benefits they would have earned without the IRS limitations on qualified
retirement plans under ERISA.

Plan Name Plan Type How it Works What's Disclosed

Chevron Retirernent Qualified Participants are eligible for a in the "Summary Compensation Table" and "Pension

Plart(CRP) Defined pension benefit when they leave Benefits Table" in this Proxy Statement, we report
Benefit(IRS the Company as long as the the change in pension value in 2013 and the present
§401(a)) neet age, service, and other value of each NEO's accumulated benefit under the

ogis ns under the plari CRP. The increase in pension value is not a current
cash payment. It represents the increase in the value
of the NEOs' pensions, which are paid only after
retirernent.

Chevron Retirement Non-Qual fied Provides participants with in the "Pension Benefits Table" and accompanying
Restoration Plan Defined retirement income that cannot narrative in this Proxy Statement, we describe how

(RRP) Benefit be paid from the CRP due to the RRP works and present the current value of each
IRS limits on compensation NEO's accumulated benefit under the RRP.
and benefits.'

Ernploeå Šauings Qualified Reendil:Santswho contributen In the footnotes tonne Summark Cornensatiori
Irwes19nénŠ#Ìen Defir ed ÜéÍËÑÑtageof their annâl Table" in this%edåfåfaternent, we desceibe
(ESIPN Contribuiior Üïensation (i.egbaseeal Chevron's contBlîdiiâns to each NEO's ESIP accnt

(IRS §4O3(k) nrid IP award) are eligibleior a
Šnni Q-matchirig co ÜÑIGnión

einió arinual IRSJirnità?

Employee Savings Non-Qualified Provides participants with an in the "Nonqualified Deferred Compensation Table"
Investment Plan Defined additional Company-matching and accompanying narrative in this Proxy Statement,
Restoration Plan Contribution contribution that cannot be paid we describe how the ESIP-RP works and Chevron's

(ESIP-RP) into the ESIP due to IRS limits on contributions to each NEO's ESIP-RP account.
compensation and benefits

Défened nioneQual@ÍÑÙ E ipantseennefeedinin In the "NorinaS%ÊÈÜÜÍÑ½rådCornpensation Table"
Corn e afian en Defined % of CIP awards andLi irrthis Prox St:sfe er e report the aggregate

(DCPN Contbibutinn förrnance shamâadl SlEO deferrais edd efhings inin17>.
# 0% of base salary åboye he

lynit (IR$ 6401(ai(12) fo
enentafter retirerNentón
Nation from servicá

i Employeeswhosecompensationexceedsthelimitsestablishedbythe IRSforcoveredcompensationand benefitlevels.The2013 IRSannualcompensationlimitwas$255,000.

2 Participantswhocontributeat least2%oftheirannualcompensationto theESIPreceivea Company-matchingcontributionof 8%(or4% iftheycontribute1%).Theannuallimitforboth
employerandemployeecontributionstoa qualifieddefinedcontribution planwas$51,000in2013.

3 Participantswhocontributeatleast2%oftheirannualcompensationto theDeferredCompensationPlanreceivea Company-matchingcontributionof8%oftheirbasesalarythatexceedsthe
IRSannualcompensationlimit.

Benefit Programs

The same health and welfare programs, including post-retirement health care, that are broadly available to our employees on U.S. payroll
also apply to NEOs, with no other special programs except executive physicals (as described below under Perquisites).

Perquisites

Perquisites for NEOs are limited and consist principally of financial counseling fees, executive physicals, home security, and the

aggregate incremental costs to Chevron for personal use of Chevron automobiles and aircraft. The MCC periodically reviews our policies
with respect to perquisites. In the "Summary Compensation Table" in this Proxy Statement, we report the value of each NEO's

perquisites for 2013.
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Compensation Governance
The MCC works very closely with its independent compensation not participate in discussions about his own pay; any proposed
consultant, Exequity LLP, and management to examine pay and change to the compensation of the CEO is recommended by the
performance matters throughout the year, carefully assessing pay MCC and approved by the independent Directors of the Board.
based on progress against business plans, individual performance
and contributions, as well as Chevron's performance relative to A complete description of the MCC's authority and responsibility
industry peers. The MCC then applies its judgment to make its is provided in its charter, which is available on our website at
decisions. The MCC solicits input from the CEO concerning the www.chevron.comand in print upon request.
performance and compensation of other NEOs. The CEO does

Best-Practice Features

Embedded in our overall compensation program are additional features that strengthen the links between the interests of our NEOs and
stockholders.

WHAT WE DO WHAT WE DO NOT DO

Stock ownership guidelines, for CEO, five times base No excessive perquisites, all with a specific business

salary, Vice Chairman, Executive Vice Presidents, and rationale
Chief Financial Officer, four times base salary

Deferred accounts are inaccessible until a minimum of No individual Supplemental Executive Retirement
one year following termination Plans

Clawback provisions in the ClP, LTIP, DCP, RRP and No stock option repricing reloads or exchende
ESIP-RP for misconduct without stockholder aproval

Over 90 percent of CEO's pay is at risk No loans or purchases of Chevron securities on
margin

Thorough assessment of performance No transferability of equity (except in the case ON
death or a qualifying court order)

Robust succession planning process with Board No stock options granted below fair market value
review twice a year

MCC câmposed entirely of outside, No hedging in or pledging of Chevron securities
independent Directors

Independent compensation consultant, hired by and No change-in-control agreements for NEOs
reporting directly to the MCC

Negative discretion on performance share payouts for No tax gross-ups for NEOs
awards granted after January 1, 2OTI

CIP and certain LTIP awards intended to qualify for No "golden parachutes" or "golden coffins" for NEOs
deduction (i.e.,performance- based compensation)
under Section 162(m) of internal Revenue Code

Independent Executive Compensation Advice

The MCC retains an independent compensation consultant- • Development of compensation philosophy and guiding

Exequity LLP-to assist it with its duties. The MCC has the principles and recommendations concerning compensation
exclusive right to select, retain, and terminate Exequity, as well as levels

to approve any fees, terms, and other conditions of its service. • Selection of compensation comparator groups
Exequity, and its lead consultant, reports directly to the MCC, but
when directed to do so by the MCC, works cooperatively with • Identification and resolution of technical issues associated with
Chevron's management to develop analyses and proposals for executive compensation plans, including tax, legal, accounting,

the MCC. Exequity provides the following services to the MCC: and securities regulations

• Education on executive compensation trends within and across Exequity does not provide any services to the Company. The
industries MCC is not aware that any work performed by Exequity raised

any conflicts of interest.
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Stock Ownership Guidelines
We require our NEOs to hold prescribed levels of Chevron common stock, further linking their interests with those of our stockholders.

Position Ownership Requirements

CEo Five tirnes base salary

Vice Chairman, Executive Vice Presidents, and Chief Financial Officer Four times base salary

All other executive officers Two tirnasbase salary

Executives have five years to attain their stock ownership guideline. Based upon our closing stock price on December 31, 2013, our CEO
had a stock ownership base-salary multiple of 10.6 times, and all other NEOs met their requirement with an average stock ownership
base-salary multiple of 7.5 times. The MCC believes these ownership levels provide adequate focus on our long-term business model.

Employment, Severance, or Change-in-Control Agreements

In general, we do not maintain employment, severance, or change-in-control agreements with our NEOs. Upon retirement or separation
from service for other reasons, NEOs are entitled to certain accrued benefits and payments generally afforded other employees. We
describe these benefits and payments in the "Pension Benefits Table," the "Nonqualified Deferred Compensation Table" and the

"Potential Payments Upon Termination or Change-in-Control" tables in this Proxy Statement.

In February 2012, Mr. Pate and Chevron mutually terminated his employment agreement described in our 2011 proxy statement in favor
of an agreement relating solely to the vesting of Mr. Pate's outstanding equity awards, if any, if Mr. Pate's employment is terminated for
any reason on or after August 1, 2019. We describe the effect of this agreement in the footnotes to Mr. Pate's "Potential Payments Upon
Termination or Change-in-Control" table in this Proxy Statement.

Compensation Recovery Policies
The CIP, LTlP, Chevron Deferred Compensation Plan for Management Employees, Chevron Retirement Restoration Plan, and Employee

Savings Investment Plan-Restoration Plan include provisions permitting us to "claw back" certain amounts of compensation awarded to
an NEO at any time after June 2005 if an NEO engages in certain acts of misconduct, including among other things: embezzlement;
fraud or theft; disclosure of confidential information or other acts that harm our business, reputation, or employees; misconduct resulting
in Chevron having to prepare an accounting restatement; or failure to abide by post-termination agreements respecting confidentiality,
noncompetition, or nonsolicitation.

Tax Gross-Ups

We do not pay tax gross-ups to our NEOs.

Tax Deductibility of NEO Compensation

We have designed awards under the CIP and awards under the LTIP (other than awards of restricted stock units or restricted stock that
vest solely based on the passage of time) to qualify for deduction under Section 162(m) of the Internal Revenue Code, which permits
Chevron to deduct certain compensation paid to our CEO and other three most highly paid executives (excluding the Chief Financial
Officer) if compensation in excess of $1 million is performance-based. The performance-based criteria in the ClP were reapproved by
stockholders in 2009, and the performance-based criteria in the LTIP was reapproved by stockholders in 2013. The MCC intends to
continue seeking a tax deduction for all qualifying compensation within the Section 162(m) limits to the extent that the MCC determines
it is in the best interests of Chevron and its stockholders to do so.
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