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WASHINGTON, D.C. 20549-3010
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CORPORATION FINANCE N o\
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Assistant Secretary — Corporate Governance Legal
Corporate Governance Department
Chevron Corporation

6001 Bollinger Canyon Road Act:
San Ramon, CA 94583 Sec?ion:
Re: Ch C i “ Rule:

e: evron Corporation Public

Incoming letter dated December 28, 2006

Dear Mr. Butner:

This is in response to your letters dated December 28, 2006, December 29, 2006,
and February 7, 2007 concerning the shareholder proposal submitted to Chevron by Lucy
M. Kessler. Our response is attached to the enclosed photocopy of your correspondence.
By doing this, we avoid having to recite or summarize the facts set forth in the
correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincgrely,
%‘%" PROCESSED
David Lynn MAR 1 2 2007
Chief Counsel
THOMSON
F
Enclosures INANCIAL

ce: John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278

93410
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December 28, 2006

By Overnight Delivery

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Omisston of Stockholder Proposal
Dear Sir/Madam:

This submission is being filed with the Securities and Exchange Commission (the
"Commission") on behalf of Chevron Corporation (the "Company") pursuant to Rule 14a-8(j)
promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act™),
requesting confirmation that the Staff of the Division of Corporation Finance (“Staff) will not
recommend any enforcement action if, in reliance upon Rule 14a-8, the Company excludes from
its definitive proxy materials for the Company's 2007 Annual Meeting of Stockholders (“Proxy
Materials”) a shareholder proposal (the "Proposal") submitted by Lucy M. Kessler
(*Proponent™).

The Company respectfully requests that the Staff concur with the Company’s view that the
Proposal is excludable under Rule 14a-8(i)(10), which allows exclusion of proposals that have
been substantially implemented. Pursuant to Rule 14a-8(j), six copies of this letter, including the
attachments, are enclosed. One copy of this submission, including the attachments, has been sent
to the Proponent and the Proponent’s designated representative, John Chevedden, for delivery
simultaneously with the filing of this submission with the Commission.

[ The Proposal

The Proposal recommends that the Board of Directors take each step necessary to adopt a simple
majority vote applicable to the greatest extent possible. A copy of the Proposal, together with all
correspondence between the Company and the Proponent’s representative (including discussions
relating to withdrawal), are attached hereto as Attachment A.
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II. The Proposal is Excludable under Rule 14a-8(i)(10)

Rule 14a-8(i)(10) permits a company to omit a stockholder proposal from its proxy materials
if "the company has already substantially implemented the proposal." The Staff has consistently
taken the position that a company may exclude a stockholder proposal requesting elimination of
supermajority voting requirements under Rule 14a-8(i}(10) as "substantially implemented" when
the company's board of directors has resolved to seek stockholder approval at the next annual
meeting to amend the company's certificate of incorporation and bylaws to eliminate
supermajority voting requirements. See FedEx Corporation (June 26, 2006); Northrop Grumman
Corporation (March 28, 2006); Citigroup Inc. (March 10, 2006); Baxter International Inc.
(February 26, 2006); Johnson & Johnson (February 13, 2006); and Pfizer Inc. (January 31,
2006)(in each of these no-action letters, a substantially similar or identical proposal was allowed
to be excluded under Rule 14-8(i)(10)).

The Company’s By-Laws do not contain any supermajority provisions. The Company’s
Restated Certificate of Incorporation contains the following supermajority voting provisions:

(a) Article VII requires the affirmative vote of two-thirds of the outstanding shares of
Common Stock or a majority of the outstanding shares excluding any shares owned
by a 10% stockholder in order to proceed with an “extraordinary transaction” (as
defined in Article VII) if a "Fairness Committee" of the Board (which is
automatically established during any period there is a 10% stockholder) determines
that it 1s not in the best interests of the Company and its stockholders to proceed
without the ratification by the stockholders. In addition, Article VII cannot be
amended or repealed without the affirmative vote of two-thirds of the outstanding
shares of Common Stock; and

(b) Paragraph 4 of Article VIII requires the affirmative vote of two-thirds of the
outstanding shares to of Common Stock to change or repeal any provision of Article
VIII. Article VIII requires no less than thirty day’s notice of a stockholders’ meeting
or any business to be conducted at such meeting and requires that any action by
stockholders must be taken at an annual or special meeting.

The Company’s Board of Directors is not scheduled to meet until after the deadline for
submitting a no-action request to exclude a stockholder proposal from the Company’s Proxy
Materials. Accordingly, the Company is requesting that, if the Board of Directors adopts a
resolution to seek stockholder approval at the 2007 annual meeting to amend the Company’s
Certificate of Incorporation to repeal the supermajority provisions in Article VII and paragraph 4
of Article VIII and to recommend that the Company’s stockholders vote in favor of such
approval at the 2007 annual meeting of stockholders (which, if approved by the stockholders at
the 2007 annual meeting, will result in there being no supermajority vote requirements in the
Company’s Certificate of Incorporation of By-Laws}), the Staff will concur with the Company
that it has substantially implemented the Stockholder Proposal and thus may exclude the
Stockholder Proposal under Rule 14a-8(i)(10).




Degcember _28, 2006
Page 3

Il Conclusion

Based on the foregoing, the Company respectfully requests that the Staff confirm that it will not
recommend any enforcement action to the Commission if the Company omits the Proposal from
the Proxy Materials.

If the Commission has any questions about this matter or would like to request any further
information, please do not hesitate to contact the undersigned by telephone at (925) 842-2796.

Verz truly vours,

Christopher A. Butner
Assistant Secretary and Counsel

Enclosures

cc (w/enclosures) by overnight delivery:
Lucy M. Kessler

7802 Woodville Road

Mt. Airy, MD 21771

John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
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NOV 1 8 2006

Lucy M. Kessler
7802 Woodvilie Road
Mt Airy, MD 21771

Mr. David J. O'Rellly
Chairmen
Chevron Corporation (CVX)
600 Bollinger Cenyon Rd
Sar, Ramon CA 94583
Rule 14a-8 Proposal
Dear Mr. O'Reilly,

This Rule 14a-8 proposal is 1espectfully submitted in support of the long-term performance of
our company. This proposal is submitled for the next annual skarcholder meeting. Rule 142-8
requirements are intended to be met including the continucus ownership of the required stock
-~ valus until aftec the date of the reapective sharcholder meeting and the presentation of the

proposal at the annual meeting. This submitted format, with the shareholder-supplied emphasis,
is intended 10 te used for definitive proxy publication. This is the proxy for Johr. Chevedden
and’or his designee to act on my behalf in shareholder matiers, including this Rule 14a-8
proposal for the forthcoming shareholder meeting beforz, during and after the forthcoming
shareholder mecting. Please direct all future communication to John Chevedden at:

2215 Nelson Ave., No. 205

Redondo Beach, CA 50278

T.310-371.7872

olmsted?p (at) earthlink.net

(Ir the interest of saving company expenses please communicate via email.)

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company. Please acknowledge receipt of this proposal by
ernail,

—[ucy M. Keisler

cc: Lydia [. Beebe
Corporate Secretary
PH: 925 842-1000
FX: 925 842-3530
F: 925-842-2846

[ G TR TIFATER THITT et o7




[Rule 14a-8 Proposal, November 14, 2006]
3 — Adopt Simple Majority Yote
RESOLVED: Sharcholders recommend that our Board take cach step necessary to adopt a
simple majority vote 1o apply 10 the greatest extent possible. This proposal 15 not intended 10
unnecessarily limit our Board’s judgment in cratting the requested change to the fullest extent
feasible in accordance with epplicable laws and exasting govemance documents.

Lucy M. Kessler, 7802 Woadville Road, Mt. Airy. MD 21771 sponsors this proposal.

This topic won a 66% yes-vole average at 20 major companies in 2006, The Council of
Institutional Investors www .cii.org formally recommends adoption of this proposal topic.

Our current rule atlows a small minority to frustrate the will of our sharcholder majority. For
example, in requiring a 67%-vole on at least one key governance issuc, it our vole 1s an
overwhelming 66%-ves and only 1%-n0 — only 1% could force their will on our 67%-majority.

It is important to take one step forward and support this proposal since our 2006 governance
standards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted):

« The Corporate Library (TCL) hup://www thecorporatelibrary o/ an independent

investment research firm rated our company “High Concern™ in Executive Pay.

« We had no Independent Chairman — Independent oversight concern.

« Plus our lead director had 24-years tenure — Independence concern.

« A 67% sharcholder vote was required to make kev changes — Entrenchment concern.

« Cumulative voting was not allowed.

- Poison pill: Chevron adopted a policy in 2004 10 first require poison pill shareholder

approval, and second to alow our board to override this shareholder approval. The Corporate

Library said this “override™ provision undermined the sharcholder approval requireinent.

« Four of our directors were allowed 1o hold from 4 to § director seats cach — Over-extension

concemn.

« Two director had 17 or 24 vears tenure ~ Independence concen.

» Our directors also served on 6 boards rated D or F by the Corporate Library:

1) Mr. Nun Coca-Cola (KO) F-rated
General Electric (GE) D-rated
Total Systems (TSS) D-rated
2} Mr. Sugar Northrop (NOC) D-rated
3) Mr. Rice Wells Fargo (WFC) D-rated
Amgen (AMGN) F-rated

Mr. Nun and Mr. Sugar were also designated as “Accelerated Vesting” directors by The
Corporate Library due to their involvement with a board that accelerated the vesting of stock
options just prior 1o implenientation of FAS 123R policies in order to avoid recognizing the
related expense - which is now required.
The above status shows there is room for improvement and reinforees the reason o take one step
forward now and vote ves to:

Adupt Simple Majority Vote
Yeson 3




Notes:
The above tormiat is requested for publication without re-editing or re-formatting.

The company is requested 10 assign a proposal number (represented by “37 above) based on the
chronological order in which proposals are submitted. The requested designation of 37 or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Swafl’ Legal Bulletin No. 148 (CF), September 15,
2004 including:

Accordingly, going forward, we believe that it would not be appropriate for compenies 0
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i}3) in
the following circumstances:

« the company objects to factual assertions because they are not supported.

+ the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;

+ the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its ofticers; and/or

« the company objects to statements because they represent the opinion of the sharchelder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2003).

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the tide of this and each other ballut itein is requested 10
be consistent throughout all the proxy materials.

Please advise if there 1s any typographical question.

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting.

Please acknowledge this proposal by email within 14-days and advise the most convenient fax
number and email address tor the Corporate Secretary’s office.




Ho, Carrie (CARH)

From: Corporate Governance Correspndence
Sent: Monday, November 27, 2006 2:47 PM
To: ‘'olmsted7p@earthhink. net'

Subject; CVX stockholder proposal letter
Attachments: Document.pdf, Document . pdf

Dear Mr. John Chevedden,

Please see attached documents.

,I;.n_,;\]

et

Oocument.pdf (106
KB)

SEC Rule 14a-8

&3

[

Document.pdf (1
MB)

Chevron Corporation

Corporate Governance Department
Ph: 1.877.259.1501

e-mail: corpgov@chevron.com




Chevron

Christopher A. Butner Corporate Governance
Assistant Corporate Secretary 6001 Bollinger Canyon Road
Corporate Governance--tegal San Ramon, CA 94582

Tel 925 842 2796
Fax 925 Ba2 2846
CButner@chevron.com

November 27, 2006

Vi overnight delivery

s, Luey ML Kessler
7802 Woodville Rosd
ML A, MD 27T

Dear Ms. Kessler:

On November 16, 2006, we received murc(\rruﬁpmc!ulca dated November 14, 2006, submining «
stockholder proposal for inclusion in the company's Proxy Statentent for the 2007 annuald mecting ol
stockholders.

Pursuant o SEC Ruke T4a-8(h)(2). please provide proot of owncership i Chevron common stock by a
writlen statement from the “record” holder (usnally o broker or bank). verifying that, as of \'munlm 16
(the date of submission of the proposal) and continuoushy for at least one vear prior thereto. Luey M,

Kessler has been the owner of Chevron common stock of at least $2.000 in markel salue {or stating the
number ol shares),

The requested documents may be sent by ULS. Postal Service, overnight delivery, camail or facsimile 1o
the address above. Pursuant to SEC Rule 14a-8(0). we must reccive the information no later than 14
duvs from the date vou reccive this letter. Enclosed is a copy of SEC Rule 14a-8 for YOur convenienge,

Stieerely,
<
B
Enclosure
ee Me. Johin Chevedden

2215 Nelson Avenue No. 203
Redondo Beach. CA 90278
E-mail: Olmsted7paearthlink net




§240.140-8,

This section address s when a conpany mustinclude asharcholder’s proposal in its proxy statement and identify the proposal
in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order to have your
sharcholder proposalincleded on a company’s proxy card, and included along with any supporting statement in its proxy statement,
vou must be eligible and fallow certainprocedures. Under a few specitic circumstances, the company is penmitted to axclude your
proposal, but only after submitting its reasons to the Commission, We structured this section in a question-and-answer format so
that it is easier to understand. The references to “vou™ are to a sharchelder secking w submis the proposal,

(1)  Question 1; What is a proposai?

A shareholder proposal is your recammendation or requirement that the company and/or its boacd of directors take
aciion, which you intend 10 present at a meeting of the company’s sharcholders, Your proposal should state as elearly
as possible the course of action that you bzlieve the company should follow. If'ycur proposal is placed on the company s
proxy card, the company must also provide in the form of proxy mceans for sharcholders 10 specify by bexes a choice
between approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as used in this scction
refers both to your proposal, and to vour corresponding statement in support of vour proposal (if any),

(b) Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate to the company that I am eligible?

(1} In order to be eligible to submit a proposal, vou must have continuously keld at least $2,000 in markgt value, or
1%. of the company 's securitics entitled to be voted on the prepesal a1 the mecting for a3 least one yvear by the date
you submit the propesal. You must continue to hold those securities through the date of the mceting.

(2) 1f vow are the registered holder of vour securities, which means that vour name appears in the company’s records
as a sharcholder, the company can verify your etigibility on its own, although vou will still have 10 provide the
company with a written statement that you intend to continue to hold the securitics through the date of the miceting
of sharcholders. However, if like many sharcholders you are not a registered holder, the company likely dous not
know that you are a sharcholder, or how many shares vou own, In this case, a1 the time you submit your proposal.
vou must prove vour cligibility 1o (the company in one of two wavs:

{1)  The first way is 10 submit to the company a written statement from the “record™ holder of vour securities
{usually a brokerar bank) verifying that. at the time vou submitted your proposal, you coninuously held the
securities for at leastone year. You must also include your own written stasement that vou intenid to continue
10 hold the sccurties through the date of the meeting of sharcholders: or

{ii) Thesecand way 1o prove ownership applies only il you have Nled a Schedule 130D (§240.13d-101). Schedule
13G (§240.13d-102), Form 3 (§249.103 of this chapter). Form 4 {§249.104 of this chapter) andfor Form §
{§249.105 of this chapter), or amendments 10 those documents or updated forms, reflecting your ownership
of the shares as of or before the date on which the onc-year cligibility period begins. {f vou have filed one
of these documents with the SEC, vou may demonstrate vour eligibility by submitting to the company:

{A) A copy of the schedule andfor form. and any subsequent amendments reporting a change in vour
ownership fevel;

{B) Yourwritten siatement that you continuously held the required number of shares for the one-vear period
as of the date of the statement; and

(C)} Your writlen statement that you intend 10 continue ownership of the shares through the date of the
company’s annual or special meeting.

{c} Question 3: How many proposals may I submit?

Each sharcholder may submit no more than one proposat 1o a company for a particular shareholders® meeting.

{d) Question 4: How tong canmy propoesal be?




(N

(g)

(h

(i)

The praposal, including any accompanying supporting statement, may not exceed 500 words.
Question 5; What is the deadline for submitting a proposal?

(1) [fyouare submitting your proposat for the company’s annual meeting, you can in most cases find the deadline in
last year's proxy statement. However, if the company did not hold an annual meeting last year, or has changed
the date of its meeting for this year more than 30 days from last year's meeting, you can usually find the deadline
in one of the company's quarterly reparts on Form 10-Q (§249.208a of this chapter) or 10-QSB (§249.303b of this
chapter), or in sharcholder reports of investment companies under §270.304d-1 of this chapter of the [nvestment
Company Act of 1940. In order to avoid controversy, sharcholders should submit their propasals by means,
including eiectronic means, that permit them to prove the datc of delivery.

(2) The deadlire is calculated in the following manner if the proposal is submi:ted for a regularly scheduled annual
meeting. The proposal must be received at the company’s principal executive offices not less than §20 calendar
days before the date of the company’s proxy statement released to shareholders in connection with the previous
year’s annual meeting. However, if the company did not hold an annual meeting the previous year, or if the date
of this year's annual meeting has been changed by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins 1o print and mail its proxy materials.

(3) M youaresubmitting your proposal for a meeting of shareholders other than a regularly scheduled annual meeting,
the deadline is a reasonable time before the company begins to print and mail its proxy materials.

Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section?

(1) The company may cxclude your proposal, but only after it has notificd you of the problem, and you have failed
adequately to correct it. Within 14 calendar days of receiving your proposal, the company must netify you in
writing of any procedural or eligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked , oriransmitted electronically, no later than 14 days from the date you received the company’s
notification. A company need not provide you such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company’s properly determined deadline. If the company intends
to exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you withacopy under
Question 10 below, §240.14a-8()).

(2) [fyou failinyour promise to hold the required number of securities through the date of the meeting of shareholders,
then the company will be permitted to exclude all of your proposals from its proxy materiais for any meeting held
in the following two calendar years.

Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.
Question 8; Must 1 appear personally a1 the shareholders® meeting to present the proposal?

{1} Either you, or your representative who is qualified under state law to present the proposal on your behalf, must
attend the meeting 1o present the proposal. Whether you attend the meeting yourself or send a qualified
representative to the meeting in vour place, you should make sure that you, or your representative, follow the
proper state Jaw procedures for attending the meeting andfor presenting your proposal.

{2) If the company holds its sharcholder meeting in whole or in part via electronic media, and the company permits
you or your representative to present your proposal via such media, then you may appear through clectronic media
rather than traveling to the meeting to appear in person.

(3) Ifyou or your qualified representative fail to appear and present the proposal, without good cause, the company
will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following
two calendar years.

Question 9: I 1 have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal?

(1) Improper under state law: 1 the proposal is not a proper subject for action by sharcholders under the laws of the
jurisdiction of the company’s organization;

Note (o paragraph (i)(1). Depending on the subject matter, some proposals are not considered proper under state
law if they would be binding on the company if approved by shareholders. In our experience, most proposals that
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§)

(5)

(6)
(7
(3)

(%)

are cast as recommendations or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafied as a recommendation or suggestion is proper unless the
company demonstrates otherwise.

Violaiion of faw: 1f the proposal would, if implemenied, cause the company to violate any state, federal, or foreign
law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds
that it would violate foreign law if compliance with the foreign law would resultin a violationof any statz or federal
faw.

Vialation of proxy rules. [f the proposal or supperting statement is contrary to any of the Commission’s proxy
rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting
materials;

Personal grievance; special interest: 1f the proposal relates to the redress of a personal claim or grievance against
the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest,
which is not shared by the other sharcholders at large;

Relevance: If the proposal relates to gperations which account for less than 5 percent of the company 's total assets
at the end of its most recent fiscal year, and for less than § percent of its net earnings and gross sales for its most
recent fiscal vear, and is not otherwise significantly related to the company’s business;

Absence of power/authority; 1f the company would lack the power or authority to implement the preposal;

Management functions: If1he proposal deals with 2 matter relating to the company 's ordinary business operations;

Relates to election: 1f the proposal relates 1o an election for membership on the company’s board of directors or
anzlogous governing body;

Conflicts with company s proposal: 1f the proposal directly cenflicts with one of the company’s own proposals
to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company’s submission to the Commission underthis section should specify the points
of conflict with the company’s propesal.

(10) Substantially implementzd: If the company has already substantially implemented the proposal;

(11) Duplication: M the proposal substantially duplicates anoiher proposal previously submitted to the company by

another proponent that will be included in the company’s proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as anothzr proposal or proposals

that has or kave been previously included in the company’s proxy materials within the preceding 5 calendar years,
a company may exclude it from its proxy materials for any mecting held within 3 calendar years of the last time
it was included if the proposal received:

{i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(i) Less than 6% of the vote on its Jast submission to sharcholders if proposed twice previously within the
preceding 5 calendar ycars; or

(i) Lessthan 10% of the vote on its last submission to sharcholders if proposed three times or more previousiy
within the preceding § calendar years; and

{13) Specific amount of dividends: [ the proposal relates to specific amounts of cash or stock dividends,

Question 10: What procedures must the company follow if it intends to exclude my proposal?

H

(2)

If the company intends to exclude 2 proposal from its proxy inaterials, it must file its reasons with the Commission
no later than 80 calendardays before it files its definitive proxy statement and form of proxy with the Commission.
The company must simultanecusly provide you with a copy of its submission. The Commission staff may permit
the company to make its submission later than 80 days before the company files its definitive proxy statement and
form of proxy, if the company demonstrates good cause for missing the deadline.

The company must file six paper copies of the following:

16




(%)

(h

(m}

(0} The proposal;

(i Anexplanation of why the company believes tha:itmay exclule the proposal. which should. if possible, reler
to the most recent applicable authority, such as prior Division letters issued under the rufc: and

(i) A supporting opinion of counse! when such reasons are based on matters of state or foreign law. .

Question 11: May Isubmit my own statement to the Commission responding to the company’s arguments?

Yes, vou may submit a response, but it is not required. You should try to submit any response 10 us, with a copy to
the company, as soon as possiblz after the company makes its submission. This way, the Commission staff will have
lime 1o consider fully your submission before it issucs its response. You should submit six paper copies of vour
response.

Question 12: If the company includes my sharcholder proposalin its proxy materials, what information about
me must it include along with the proposal itselP?

n

(2}

The company’s proxy statement must include your name and address, as well as the number of the company s
voting sceurities that you hold. However, instead of providing thatinformation, the company may instead include
astatement that it will provide the information to sharcholders promptly upen receiving an oral or written request.

The company is not respoasible for the contents of your proposal or supporting statement.

Question 13: What can 1 do if the company includes in its proxy statement reasons why it helieves sharchelders
should not vote in Favor of my propesal, and | disagree with some of its statements?

n

2

The company may clectioinclude in its proxy statement reasons why it belicves sharcholders should vote against
vour proposal. The company is allowed to make arguments reflecting its own point of view, just as you may
express your own point of view in your proposal’s supporting statement.

However, it vou believe that the company s opposition to your proposal contains materially falsc or misteading
statements that may violate our anti-fraud rule. §240.142-9. vou should promptly send to the Commission staff
and the company a letter explaining the reasons for your view, along with a copy of the company’s stalements
opposing vour proposal. To the extent possible, vour letter should include specific factual information
demonstrating the inaccuracy of the company’s claims. Time pemmitting. you may wish to try to work out your
differences with the company by vourself before contacting the Commission stafl.

We require the company @ send vou a copy of its siatements opposing your proposal before it matls its proxy
materials, so that you mey bring to cur attention any materially false or misleading statements, under the
following timeframes:

i) 1f our no-actien response requires that you make revisions 1o your proposal or supporting statement as a
condition 1o requiring the campany 1o include it in its proxy materials. then the company must provide you
with a copy of its opposition statements no later than 3 calendar days after the company receives acopy of
vour revised proposal; or

(i) In all other cases, the company must provide you with a copy of its oppasition statements no later than 30
calendar davs before its files delinitive copies of its proxy statement and form of proxy under §240.14u-6.
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(CVX) stockholder proposal Page 1 of 1

Butner, Christopher A (CButner)

From: J[olmsted7p@earthlink.net]

Sent:  Monday, November 27, 2006 3:06 PM
To: Butner, Christopher A {CButner)
Subject: (CVX) stockholder proposal

Mr. Butner,

Thank you for the email acknowledgement.
Sincerely,
John Chevedden

12/21/2006




11/27/2006 15:12 3163717872
Tehs lvods s MRILL YRR LI N SR R UR P
MG, Zas o

e e b = e e

Iz

Private Banking 5
. ' and 'nvestment Group AL
I ) : The Lesdisker Group

PP
R

it s R
Prrate Wesitn hdv'aoTs

i
50) Wootward Ave., #3000

1
‘ ' { datroel, Michigan 4512€
. 313 34¢ 10007
i 313 587 1198 ¢
803 B2S 3262

November 16, 2006 1
1

gena_lecatskardm.iem
|
!
i
t
i

Mrs. Lucy Kessler 7
7802 Woodvile Road |
Mt Airy, MD 21771

To Whom It May Concerni

| :
b « can confirm that Lucy Kessler has owned the listed
o stocks below continuously since October 1, 2005.

N 215 Abbott Labs (ABT)
i 270 Chevron ([CVX) i
{ 25 Bank of America {BAC)
' 14 Bear Sterns (8SC)
45 Boston Scientific {BSX)
.f I 67 Comcast Corp (CMCSA)
e 1 57 Gap Stores (GPS)
i 215 PNC Financial (PNC) |
|
}
l
!

| :; ] 34 Washington Mutual (WM}
! v !
B R . .
' i! I, If you have any queslons, piease give e a call. |
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Butner, Christopher A (CButner)

From: Butner, Christopher A (CButner)

Sent: Tuesday, December 19, 2006 3:29 PM

To: ‘olmsted7p@earthlink.net’

Cc: Beebe, Lydia (Lydia.Beebe); Butner, Christopher A (CButner)
Subject: Supermajority Vote

Dear Mr. Chevedden:

Thank you for your time today. This is to confirm our discussion that the By-Laws (attached for your reference)
contain no supermajority voting provisions, and that the Certificate of Incorporation (also attached for your reference)
contains two super-majority voting provisions, one in Article VIl and one in Article Vil as follows:

1) Article VIl provides that a "Fairness Committee” of the Board is established during any period there is a 10%
stockholder. If an extraordinary transaction (defined in Article V) is proposed, and the Fairness Committee
determines it is not in the best interests of Chevron and its stockholders to proceed without the ratification by the
stockholders, the transaction cannot proceed without the affirmative vote of two-thirds of the outstanding shares of
Common Stock or a majority of the outstanding shares excluding any shares owned by the 10% stockholder. Article
Vil cannot be amended or repealed without the affirmative vote of two-thirds of the outstanding shares of Common
Stock; and

2) Article VIII, paragraph 4 provides that no provision of Article VIII (which deals with notice for stockholders'
meetings) can be amended without the affirmative vote of two-thirds of the outstanding shares of Common Stock.

As we discussed, we expect the Board to consider the repeal of these supermajority provisions, which would be
accomplished by a proposal recommended by the Board to the stockholders for the upcoming annual meeting to
amend the Certificate of Incorporation to repeal these provisions. Given that this would achieve the purpose of your
proposal, please let me know if you would be willing to withdraw your propesal contingent on the Board recommending
to the stockholders at the upcoming annual meeting an amendment to the Certificate to repeal these supermajority
provisions. Please let me know when you have had a chance to review this.

Thank you, again, for your time and consideration.

Christopher A. Butner
Corporate Governance
Chevron Corporation

6001 Bollinger Canyon Road
San Ramon, CA 94583
(925) 842-2796--Direct
(415) 238-1172--Cell

(925) 842-2846--Fax

Tracking; Recipient Delivery Read

‘olmsted7p@earthlink.net'
Beebe, Lydia {Lydia. Beebe) Delivered: 12/19/2006 3:29 PM Read: 12/20/2006 8:16 AM
Butner, Christopher A {CButner) Delivered: 12/19/2006 3:29 PM Read: 12/19/2006 3:33 PM




(CVX) Supermajority Vote Page 1 of 1

Butner, Christopher A (CButner)

From: J[olmsted7p@earthlink.net)

Sent:  Tuesday, December 19, 2006 6:58 PM
To: Butner, Christopher A (CButner)
Subject: (CVX) Supermajority Vote

Dear Mr. Butner,

Thank you for the telephone call today and email message. (Apparently the By-Laws and Certificate were not attached.)
An agreement might include something like this: That effective within 2 days of the board acting and making its act public the rule 14a-8
proposal would be withdrawn. This is of course contingent on adoption requiring no more than a two-thirds vote and the company would

make any contact necessary with shareholders (especially large shareholders) to make sure the two-thirds vote was obtained.
Sincerely,

John Chevedden

12/21/2006




Butner, Christopher A {CButner)

From: Butner, Christopher A (CButner)
Sent: Wednesday, December 20, 2006 10:33 AM
To: ‘olmsted7p@earthlink.net'

Cc: Butner, Christopher A {CButner)
Subject: FW: Supermajority Vote
Attachments: njim-RED by-laws 062905_.doc; njim-RED restated cert of inc 050905.D0C

njim-RED by-laws njim-RED restated
062905_.doc (... cert of inc ...

Christopher A. Butner
Corporate Governance
Chevron Corporation

6001 Bollinger Canyon Road
San Ramon, CA 94583
(925) 842-2796--Direct
{415} 238-1172--Cell

{925) 842-2846--Fax

From: Butner, Christopher A (CButner)
Sent: Tuesday, December 19, 2006 3:29 PM
To: ‘olmsted7p@earthlink.net’

Cc:

Beebe, Lydia (Lydia.Beebe); Butner, Christopher A (CButner)

Subject: Supermajority Vote

Dear Mr. Chevedden:;

Thank you for your time today. This is to confirm our discussion that the By-Laws {attached for your reference)
contain no supermajority voting provisions, and that the Certificate of Incorporation (also attached for your reference)
contains two super-majority voting provisions, one in Article VIl and one in Article VIII, as follows:

1) Article VI provides that a "Fairness Committee" of the Board is established during any period there is a 10%
stockholder. If an extraordinary transaction (defined in Article V1) is proposed, and the Fairness Committee
determines it is not in the best interests of Chevron and its stockholders to proceed without the ratification by the
stockholders, the transaction cannot proceed without the affirmative vote of two-thirds of the outstanding shares of
Common Stock or a majority of the outstanding shares excluding any shares owned by the 10% stockholder. Article
VIl cannot be amended or repealed without the affirmative vote of two-thirds of the outstanding shares of Common
Stock; and

2) Article VIIl, paragraph 4 provides that no provision of Article VIl (which deals with notice for stockholders'
meetings) can be amended without the affirmative vote of two-thirds of the outstanding shares of Common Stock.

As we discussed, we expect the Board to consider the repeal of these supermajority provisions, which would be
accomplished by a proposal recommended by the Board to the stockholders for the upcoming annual meeting to
amend the Certificate of Incorporation to repeal these provisions. Given that this would achieve the purpose of your
proposal, please let me know if you would be willing to withdraw your proposal contingent on the Board recommending
to the stockholders at the upcoming annual meeting an amendment to the Certificate to repeal these supermajority
provisions. Please let me know when you have had a chance to review this.

Thank you, again, for your time and consideration.



Christopher A. Butner
Corporate Governance
Chevron Corporation

6001 Boilinger Canyon Road
San Ramon, CA 94583
(925) 842-2796~--Direct
(415) 238-1172--Cell

(925) 842-2846--Fax

Tracking: Recipient
‘oimsted?7p@earthlink.net'
Butner, Christopher A (CButner)

Delivery

Delivered: 12/20/2006 10:33 AM

Read

Read: 12/20/2006 11:13 AM



(CVX) Supermajority Vote Page 1 of 1

Butner, Christopher A (CButner)

From: J[cimsted?p@earthlink.net]

Sent: Wednesday, December 20, 2006 8:31 PM
To: Butner, Christopher A (CButner)

Subject: (CVX} Supermajority Vote

Dear Mr. Butner,

Thank you for the By-Laws and Certificate. I look forward to your response on this after there is time to review it:

An agreement might include something like this: That effective within 2 days of the board acting and making its act public the rule 14a-8
proposal would be withdrawn. This is of course contingent on adoption requiring no more than a two-thirds vote and the company would
make any contact necessary with shareholders (especially large shareholders) to make sure the two-thirds vote was obtained.

Sincerely,

John Chevedden

12/21/2006




(CVX) Supermajority Vote Page 1 of 1

Butner, Christopher A (CButner)

From: Butner, Christopher A (CButner)

Sent:  Thursday, December 21, 2006 4:25 PM
To: J'

Subject: RE: (CVX) Supermajority Vote

Dear Mr. Chevedden:

| would propose that Ms. Kessler sign a letter that states the following:

"[ agree to withdraw my stockholder proposal submitted by letter dated November 14, 2006 provided that the
Preliminary Proxy Statement and Definitive Proxy Statement filed for the 2007 Annual Stockholders’ Meeting contains a
management proposal to be acted on by the stockholders at the annual meeting to amend the Restated Certificate of
Incorporation to remove the supermajority voting provision contained in Article VII of the Certificate and the
supermajority provision contained in Article VIII, paragraph 4 of the Certificate {understanding that such amendments
would require the affirmative vote of two-thirds of the outstanding shares of common stock entitled to vote); and
provided further that the Board of Directors recommends in the Proxy Statement that the stockholders vote "for" such
management proposal. [ understand that that Company will contact at least 20 of the Company's largest known
stockholders to encourage them to support the management proposal.”

If this is acceptable to you, please have Ms. Kessler sign and send the letter to me. You can fax it if you wish to (925)
842-2846. Thank you for your time, and please feel free to call me if you have any questions or need to discuss further.

Christopher A. Butner
Corporate Governance
Chevron Corporation

6001 Bollinger Canyon Road
San Ramon, CA 94583
(925) 842-2796--Direct
(415) 238-1172--Cell

{925) 842-2846--Fax

From: J [mailto:olmsted7p@earthlink.net]
Sent: Wednesday, December 20, 2006 8:31 PM
To: Butner, Christopher A (CButner)

Subject: (CVX) Supermajority Vote

Dear Mr. Butner,

Thank you for the By-Laws and Certificate. I look forward to your response on this after there is time to review it:

An agreement might include something like this: That effective within 2 days of the board acting and making its act public the rule 14a-8
proposal would be withdrawn. This is of course contingent on adoption requiring no more than a two-thirds vote and the company would
make any contact necessary with shareholders (especially large shareholders) to make sure the two-thirds vote was obtained.

Sincerely,

John Chevedden

12/21/2006




(CVX) Supermajority Vote Page 1 of 1

Butner, Christopher A (CButner)

From: J[olmsted7p@earthlink.net]

Sent: Thursday, December 21, 2006 10:17 PM
To: Butner, Christopher A (CButner)
Subject: (CVX) Supermajority Vote

M. Butner, [ hope that this text would work: Would agree to withdraw the respective rule 14a-8 proposal effective two days after the
board acts to place a company proposal on the 2007 ballot, and agrees that large shareholders will be solicited to obtain the two-thirds vote
required to eliminate the last of the company’s supermajority provisions and makes a public announcement of the above.

Sincerely,

John Chevedden

cc: Lucy Kessler

12/22/2006




(CVX) Supermajority Vote Page 1 of 1

Butner, Christopher A (CButner)

From: Butner, Christopher A (CButner)
Sent:  Friday, December 22, 2006 4:37 PM
To: J

Cc: Beebe, Lydia (Lydia.Beebe)
Subject: RE: (CVX) Supermajority Vote

Mr. Chevedden:

As we discussed, | would prefer the following, modeled after your language below:

"I agree to withdraw my stockholder proposal to be effective two days after the Board acts to amend the Restated
Certificate of Incorporation to remove the supermajority voting provisions and to submit such amendment for
stockholder vote on the ballot for the 2007 Annual Stockholders' Meeting and publicly announces the foregoing.

The Company agrees to contact at least 40 of the Company's largest shareholders to solicit support for the amendment."

Please let me know if this is acceptable, and, if so, please have Ms. Kessler sign and send the letter to me. You can fax it
if you wish to (925) 842-2846. Thank you for your time, and please feel free to call me if you have any questions or
need to discuss further.

Christopher A. Butner
Corporate Governance
Chevron Corporation

6001 Bollinger Canyon Road
San Ramon, CA 94583
(925) 842-2796--Direct
(415) 238-1172--Cell

(925) 842-2846--Fax

From: ] [mailto:olmsted7p@earthlink.net]
Sent: Thursday, December 21, 2006 10:17 PM
To: Butner, Christopher A (CButner)

Subject: (CVX) Supermajority Vote

Mr. Butner, | hope that this text would work: Would agree to withdraw the respective rule 14a-8 proposal effective two days after the
board acts to place a company proposal on the 2007 ballot, and agrees that large shareholders will be solicited to obtain the two-thirds vote
required to eliminate the last of the company’s supermajority provisions and makes a public announcement of the above,

Sincerely,

John Chevedden

cc: Lucy Kessler

12/22/2006

T rrr—




Butner, Christopher A (CButner)

From: J [olmsted7p@earthlink.net]

Sent: Wednesday, December 27, 2006 6:47 PM
To: Butner, Christopher A {(CButner)

Subject: {CVX)

Dear Mr. Butner,

Contingent on the Board acting to amend the Restated Certificate of Incorporation to
remove all the company supermajority voting provisions and to submit such amendment for
stockholder vote on the ballot for the 2007 Annual Stockholders' Meeting as one proposal
and publicly announces the foregoing, I will withdraw the rule 14a-8 proposal on the same
topic. The effective date of withdrawal will be two days after all the above is
accomplished.

This is also contingent on the company agreeing to resubmit the above proposal to
shareholders on the 2008 ballot if the required votes are not obtained at the 2007 annual
meeting.

John Chevedden




Butner, Christopher A (CButner)

From: Butner, Christopher A (CButner)

Sent: Wednesday, December 27, 2006 7:48 PM

To: ‘olmsted7p@earthlink.net’; Beebe, Lydia (Lydia. Beebe)
Subject: Re: (CVX)

Mr. Chevedden:

Thank you. Please have Ms. Kessler send the same text to me, since she is the proponent.
Please know that, if I don't receive it by tomorrow, I will go ahead and send my no action
request to the SEC to meet the deadline, but I will promptly withdraw the letter as soon
as I receive the message from Ms. Kessler.

Thank you for your prompt attention to this matter, and please do not hesitate to contact
me if you have any gquestions.

Christopher A. Butner
Corporate Governance
Chevron Corporation

60C1 Bollinger Canyon Recad
San Ramon, CA 94583

{925) 842-2796~--Direct
{415) 238-1172--Cell

{925) 842-2B46--Fax

————— Original Message-----

From: J

To: Butner, Christopher B (CButner)
Sent: Wed Dec 27 18:47:23 2006
Subject: (CVX}

Dear Mr. Butner,

Contingent on the Board acting tc amend the Restated Certificate of Incorporation to
remove all the company supermajority voting provisions and to submit such amendment for
stockholder vote on the ballot for the 2007 Annual Stockholders' Meeting as one proposal
and publicly announces the foregoing, I will withdraw the rule l4a-8 proposal on the same
topic. The effective date of withdrawal will be two days after all the above is
accomplished.

This is also contingent on the company agreeing to resubmit the above proposal to
shareheclders on the 2008 ballot if the required votes are not obtained at the 2007 anrual
meeting.

John Chevedden




Butner, Christopher A (CButner)

From: J [oimsted7p@earthlink.net]

Sent: Thursday, December 28, 2006 10:18 AM

To: Butner, Christopher A (CButner)

Subject: (CVX)

Mr. Butner, I have forwarded the paperwcrk to Ms. Kessler and will advise as soon as
possible. Please confirm that this provision is agreed:

"This is also contingent on the company agreeing to resubmit the above proposal to
shareholders on the 2008 baliot if the required votes are not obtained at the 2007 annual
meeting."

Sincerely,

John Chevedden




Butner, Christopher A (CButner)

From: Butner, Christopher A (CButner)

Sent: Thursday, December 28, 2006 10:23 AM
To: J

Cc: Beebe, Lydia (Lydia.Beebe)

Subject: RE: (CVX)

That is fine. Thank you.

Christecpher A. Butner
Corporate Governance
Chevron Corporation

6001 Bollinger Canyon Recad
San Ramon, CA 94583

(925) B842-27%6--Direct
{415) 238-1172--Cell

(925) B42-2846--Fax

————— Original Message-----

From: J [mailto:olmsted7p@earthlink.net]
Sent: Thursday, December 28, 2006 10:18 AM
To: Butner, Christopher A (CButner)
Subject: (CVX)

Mr. Butner, 1T have forwarded the paperwork to Ms. Kessler and will advise as soon as
possible. Please confirm that this preovision is agreed:

"This is also contingent on the company agreeing to resubmit the above proposal to
shareholders on the 2008 ballot if the required votes are not obtained at the 2007 annual
meeting."

Sincerely,

John Chevedden




*‘ T ~
Christopher A. Butner ‘- ‘CofpoFate Governance
Assistant Secretary - Department

Corporate Géverdande 7 _ ;, Chevron Corporation
Legal R 1] «'Ballingqr Canyon Rd.
Lo San Rafriod, CA 94583

LG5, Tel925 842 2796
U Yn g Fax-925 842 2846
“** CButrigr@chevron.com
ot

Chevrdn

December 29, 2006

Dec . 21

By Overnight Delivery

U.S. Securities and Exchange Commission 4l B
Division of Corporation Finance Lotthdeaw
Office of Chief Counsel valbu.o‘\‘

100 F Street, N.E.
Washington, D.C. 20549

Re: Withdrawal of Request for Omission of Stockholder Proposal
Dear Sir/Madam:

As evidenced by the attached correspondence from Ms. Lucy Kessler and Mr. John Chevedden,
acting on behalf of Ms. Kessler, the stockholder proposal submitted by Ms. Kessler for inclusion
in the Chevron Corporation definitive proxy materials for the 2007 annual meeting of
stockholders has been withdrawn. Accordingly, Chevron hereby withdraws its request, made by
letter dated December 28, 2006, of the Staff for no-action relief with respect to Ms. Kessler’s
proposal. Please do not hesitate to contact me if you have any questions. Thank you.

Very truly yours,

Dbt T3t

Christopher A. Butner
Assistant Secretary, Corporate Governance Legal

Enclosure

cc (w/ enclosures) by overnight delivery:
Ms. Lucy Kesssler
7802 Woodville Road
Mt. Airy, MD 21771

Mr. John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278




Exhibit A
Proponent’s Withdrawal Correspondence
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Dear Mr. Butnar,
Contingent or the Board acting to amend the Raatates Cereificate of
Ingeorperation to remove all the company suparmajority voting provisicns an4
to submit such amendment for stocikheldsy vere or the ballet for the 2007
Annual Stockholders' Meering as oze rreposal and publicly anncunces the
foragoing, I will withdraw the Tule 1l4¢a-8 Proposal on the same topic. The
affective dats of withdrawal will be two days after all the above is
sccomplished.

Thie is mlmo ¢ontingent on the company agreeing to reeubmit the above
proposal to sharahclders on the 2008 ballet if the tequired votes are net
okttained at the 2 annual reeting.

(7] 250
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Butner, Christopher A (CButner)

From: J [oimsted7p@earthlink.net]

Sent: Wednesday, December 27, 2006 6:47 PM
To: Butner, Christopher A (CButner)

Subject: {CVX)

Dear Mr. Butner,

Contingent on the Board acting to amend the Restated Certificate of Incorporation to
remove all the company supermajority voting provisions and to submit such amendment for
stockholder veote on the balleot for the 2007 Annual Stockholders' Meeting as one proposal
and publicly anncunces the foregoing, I will withdraw the rule 14a-8 proposal on the same
topic. The effective date of withdrawal will be twc days after all the above is
accomplished.

This is also contingent on the company agreeing to resubmit the above proposal to
shareholders on the 2008 ballot if the required votes are not obtained at the 2007 annual
meeting.

John Chevedden
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Chevron

) Christopher A. Butner Corporate Governance
Agsistant Corporate Secretary  Legal
Chevron Corperation

€001 Bollinger Canyon Road
San Ramon, CA 94583
Tel 925-842-2796

Fax 925-842-2846

Facsimile

To U.S. Securifies and Exchange Commission Fom  Christopher A. Butner

Division of Corporation Finance
Date February 7, 2007

Fax 202 772-9201 pages 3 (including cover)
Re Omission of Stockholder Proposal urgent [ Rouwtre [J

are not an intended reciplent, you are hereby notified that any disclosure, copylng, distribution or use of any information in this
decument Is strictly probibited. IF you have recelved this document in error, please notify the sender Immediately at the

\ This document may contaln confidenttal information and Is Intended only for the use of the partles to whom It Is addressed. If you
telephone number Indicated above.
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Christopher A. Butner Carporate Governance

Assistant Secretary - Department

Corporate Governance Chevron Corporation .

Legal 6001 Botlinger Canyon Rd.
San Ramon, CA 94583

Tel 925 842 2796
Fax 925 B42 2846
CButner@chevron.com

February 7, 2007

By Overnight Delivery and Facsimile
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
* Washington, D.C. 20549

Re: Omission of Stockholder Proposal
Dear Sir/Madam:

This submission is being filed to supplement my letter dated December 28, 2006 (“December 28
Letter””), wherein I requested, on behalf of Chevron Corporation (the “Company”), confirmation
that the Staff of the Division of Corporation Finance (“Staff”) would not recommend
enforcement action if the Company excludes from its definitive proxy materials for the
Company's 2007 annual stockholders’ meeting a shareholder proposal (the “Proposal™)
submitted by Lucy M. Kessler (“Proponent”). At the time of my December 28 Letter, the
Company’s Board of Directors was not scheduled to meet until after the deadline for submitting
a no-action request to exclude a stockholder proposal from the Company’s Proxy Materials.
After the submission deadline, on January 31, 2007, the Company’s Board of Directors adopted
a resolution to amend the Company’s Certificate of Incorporation to remove the supermajority
vote provisions referenced in my December 28 Letter and to submit the amendment for
stockholder approval at the Company’s 2007 annual stockholders’ meeting. This action brings
the Company’s circumstances squarely within the precedent established by the Staft as discussed
in my December 28 Letter. Accordingly, the Company respectfully requests that the Staff
concur with the Company’s view that the Proposal is excludable under Rule 14a-8(i)(10). I
would like to withdraw my request, made by letter dated December 29, 2006, to withdraw the
Company’s no-action request since the Proponent would not agree to remove the contingency
from the Proponent’s agreement to withdraw the Proposal.

If you have any questions about this matter or would like to request any further information,
please do not hesitate to contact me by telephone at (925) 842-2796.

Very truly yours,

B

Christopher A. Butner ,
Assistant Secretary and Counsel
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cc by overmight delivery:
Lucy M. Kessler

7802 Woodville Road
Mt. Airy, MD 21771

John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
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DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the- proxy
rules, 1is to aid those who must comply with the tule by offering informal advice and suggestions
-and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
“under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
- proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 15, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Chevron Corporation
Incoming letter dated December 28, 2006

The proposal recommends that the board take each step necessary to adopt a
" simple majority vote to apply to the greatest extent possible.

There appears to be some basis for your view that Chevron may exclude the
proposal under rule 14a-8(i)(10). In this regard, we note your representation that
Chevron will provide sharcholders at Chevron’s 2007 Annual Meeting with an
opportunity to approve amendments to Chevron’s Certificate of Incorporation.
Accordingly, we will not recommend enforcement action to the Commission 1f Chevron
omits the proposal from its proxy materials in reliance on rule 14a-8(1)(10).

Sincerely,

Jymard 7. &/fﬂfﬁwﬁ

Tamara M. Bnightwell
Special Counsel




