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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF

CORPORATION FINANCE
A .
' Received SEC
MAR 2 3 2009

Christopher A. Butner Washington, DC_ 20549 | Act: , q 5 \'('
Assistant Secretary and Managing Counsel Section: '
Securities/Corporate Governance Rule: 1“4q-¢€
Chevron Corporation Public
6001 Bollinger Canyon Road ' Availability: 3-L3-09
T-3180 . ,
San Ramon, CA 94583 .

Re:  Chevron Corporation
Incoming letter dated January 23, 2009

Dear Mr. Butner:

This is in response to your letter dated January 23, 2009 concerning the
shareholder proposal submitted to Chevron by Green Century Capital Management, Inc.
We also have received a letter on the proponent’s behalf dated February 17, 2009. 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 regardmg shareholder
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures
ce: Sanford J. Lewis
P.O. Box 231

- Ambherst, MA 01004-0231



March 23, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Clevron Corporation
~ Incoming letter dated January 23, 2009

The proposal requests that an independent committee of the board prepare a report
on the environmental damage that would result from the company’s expanding oil sands
operations in the Canadian boreal forest.

There appears to be some basis for your view that Chevron may exclude the
proposal under rule 14a-8(i)(11), as substantially duplicative of a previously submitted
proposal that will be included in Chevron’s 2009 proxy materials. Accordingly, we will
not recommend enforcement action to the Commission if Chevron omits the proposal
from its proxy materials in reliance on rule 14a-8(i)(11).

Sincerely,

Carmen Moncada-Terry
Attorney-Adviser



: . DIVISION OF CORPORATION FINANCE .
JINFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Diyision 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, is to aid those who must comply with thie 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
Commissien’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 142-8(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 whethier 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 of she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. - . . '



SANFORD J. LEWIS, ATTORNEY

February 17, 2009
Via email

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E. ‘
Washington, D.C. 20549

Re:  Shareholder Proposal to Chevron Corporation Seeking a Report on Potential
Environmental Damage due to Expanding Canadian Oil Sands Operations, submitted by Green
Century Capital Management on December 17, 2008

Dear Sir/Madam:

Green Century Capital Management (the “Proponent”) is the beneficial owner of common stock
of Chevron Corporation (the “Company”) and has submitted a shareholder proposal (the
“Proposal”) to the Company. We have been asked by the Proponent to respond to the letter dated
January 23, 2009, sent to the Securities and Exchange Commission Staff (the “Staff”) by the
Company. In that letter, the Company contends that the Proposal may be excluded from the
Company’s 2009 proxy statement by virtue of Rule 14a-8(i)(11).

We have reviewed the Proposal, as well as the letter sent by the Company, and based upon the
foregoing, as well as the aforementioned Rule, it is our opinion that the Proposal must be
included in the Company’s 2009 proxy materials and that it is not excludable by virtue of that
Rule. - :

Pursuant to Staff Legal Bulletin 14D, a copy of this letter is being e-mailed conicurrently to
Christopher A. Butner, Assistant Secretary and Managing Counsel, Chevron Corporation.

Summary

The Company asserts that the Proposal submitted regarding the environmental impact of oil
sands operations substantially duplicates a proposal on greenhouse gas emissions submitted
previously by another party. The Proposal is not excludable on this basis because its principal
thrust relates to substantially different issues and to reporting of different items with very little
overlap. Based on the Company’s existing reporting, we know that oil sands operations reflect
only a small portion of the Company’s greenhouse gas emissions. By contrast, oil sands
operations are well known to have massive regional and local environmental impacts on land,
air, and water. The principal thrust of the two resolutions does not substantially overlap.

PO Box 231 Amherst, MA 01004-0231 » sanfordlewis@strategiccounsel.net
413 549-7333 ph. . 781 207-7895 fax'
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The Proposal

For convenience of the Staff, the. resolution states in its entirety:
Oil Sands Resolution
WHEREAS

Chevron holds a 20% interest in the Athabasca Oil Sands Project and a 60% interest in the Ells
River Oil Sands Project. Both of these projects in the Canadian boreal forest are scheduled to

expand dramatically in the coming years.

Processing oil sands is highly resource intensive and environmentally damaging, requiring the
draining of wetlands, diversion of rivers, removal of trees and vegetation, and emission of
greenhouse gasses. Tailing ponds from mining operations cover over 50 square miles of forest
and bogs. Their pollutants are acutely toxic and 11 million liters of contaminated water are
known to leak into the groundwater system, surrounding soil, and surface water per year.

Oil sands have made Alberta the largest emitter of industrial pollutants in Canada. Oil sands
operations are the fastest growing source of Canada’s greenhouse gas emissions (GHG),
generating three times the amount during production as conventional oil. Under planned
expansions, these emissions may more than quadruple by 2015.

The Canadian boreal forest provides critical climate regulation and carbon storage for the earth
as a whole, storing more than 186 billion tons of carbon — equivalent to 913 years® worth of
Canada’s greenhouse gas emissions. This ecosystem is the breeding ground for over 30% of
North American birds.

Extracting one barrel of oil requires 2-5 barrels of fresh water, threatening the survival of
numerous fish and bird species. Current withdrawals from the Athabasca River, for oil sands
development are twice that used annually by the population of Calgary.

Logging and oil sands development have fragmented the boreal, reducing it to less than 40% of
its original size, with harmful impacts on many species. According to the Canadian Parks and
Wilderness Association, it will take over 300 years before reclaimed areas become functioning
forest again. The UN Environmental Program has identified the Canadlan boreal as one of the
world’s top 100 “hot spots” of environmental change.

The Intergovernmental Panel on Climate Change has said that global emissions of greenhouse
gases must reverse by 2015 to prevent serious climate disruptions.

The increasing likelihood of a carbon cap or carbon taxation regime creates economic risks for
oil sands production, because of its uniquely high greenhouse gas emissions. More broadly,
increasing public awareness of climate change and the environment creates reputational concerns
for companies engaged in oil sands production. .
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RESOLVED .

Shareholders request that an independent committee of the Board prepare a report, at reasonable
cost and omitting proprietary information, on the environmental damage that would result from
the Company’s expanding oil sands operations in the Canadian boreal forest. The report should
consider the environmental implications of a policy of discontinuing these expansions and should
be available to investors by the 2010 annual meeting.

ANALYSIS

The principal thrust of the proposed resolution is not duplicative of or subsumed by the

prior greenhouse gas proposal. _
The Proponent submitted the above Proposal to Chevron on December 18, 2008 regarding oil

sands operations (the oil sands proposal). In addition, a separate proposal was received by
Chevron on December 15, 2008 from the sisters of St. Dominic of Caldwell, New Jersey (the
“GHG” proposal). That resolution asks for the board of directors to publicly adopt quantitative,
long-term goals, based on current technologies, for reducing total greenhouse gas emissions from
the Company’s products and operations, and that the Company report to shareholders by
September 30, 2009, on its plans to achieve these goals. Such a report requested in the
greenhouse gas resolution would cover all of the Company’s products and operations, report on
GHG emissions for all of these areas, set concrete targets for reducing total GHG emissions
across all Company operations and products, and would publicly announce said targets to
increase accountability.

The GHG report would not deal with the major environmental impacts posed by oil sands
operations expansion, including on water use, land reclamation, biodiversity/wildlife, and other
environmental issues. By contrast, the report requested in the Proponent’s oil sands resolution
would deal exclusively with the Company’s two oil sands projects. The report would address all
of the environmental impacts that those two oil sands projects have on the Boreal Forest and the
environment in general. As such, it does not substantially duplicate the GHG proposal.

A brief summary of the environmental impacts of oil sands development.
It may be helpful in understanding the Proposal to briefly review some of the environmental
concerns posed by oil sands operations and their expansion. The oil sands, often referred to as
the “tar sands,” were deemed “the most destructive project on Earth™' last February by a
Canadian environmental organization, Environmental Defence. The organization’s
accompanying report, and other similar reports written by non-governmental organizations and
investment companies such as The Ethical Funds, identify five critical environmental impacts of

_oil sands operations:

* Impact on wildlife and habitat -

Forest conservation

Water use and pollution

Air pollution

Greenhouse gas emissions

! “Canada’s Toxic Tar Sands: The Most Destructive Projéct on Earth,” Environmental Defence, February 2008
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The Boreal Forest, home to all of the Canadian oil sands operat:ons is “the largest unspoiled
forest and wetland ecosystem remaining on Earth.”” Its biodiversity is nearly unrivaled and it
provides critical habitat for wildlife — including millions of migrating songbirds and waterfowl,
representing over 30% of North American birds,’ and iconic species facing serious decline, such
as the woodland caribou.*

Oil sands operations in the Boreal Forest require the complete elimination of surface vegetation
and soil, and also necessitate pipelines, roads and other infrastructure that cut across broader
swathes of the Boreal. The oil sands lie beneath approximately 34.5 million acres, or 140,000

~ km?, of this valuable ecosystem—deforestation and habitat destruction of this degree would be
devastatmg The impact on the Canadian Boreal Forest’s ability to sustain this vast array of
wildlife habitat is being felt even now, as already-threatened woodland caribou populations have
declined by more than 50% in Northeast Albert'a.6

Processing oil sands is highly resource intensive and envuonmentally damaging to other
components of the ecosystem beyond land. Current operating projects in the oil sands require
two to five barrels of water to produce one barrel of oil. Oil sands projects are allowed to use 349
million cubic metres of water annually, which amounts to twice as much as the entire City of
Calgary uses on an annual basis.” Less than 10% of the water used by oil sands operations is
returned to the Athabasca River, an already stressed water source. Downstream, local
communities are expenencmg increased rates of cancer that some have linked to pollution from
oil sands operations.?

Much of the water used by oil sands projects that is not returned to the Athabasca River ends up
in massive tailing ponds full of toxic waste from the extraction process. Tailing ponds from oil
sands operations are similar to those produced by coal operations. The recent devastating spill at
a TVA operation in Tennessee, now being called the “largest environmental disaster of its kind
in the Umted States,” provides a timely reminder of the risks associated with these types of
operations.’ Tailing pollutants from oil sands operations are acutely toxic and are known to leak
11 million liters of contammated water into the groundwater system, surrounding soil, and
surface water per year.'

While the Alberta government plans to strengthen land reclamation regulations for companies

? “Mineral Exploration Conflicts in Canada’s Boreal Forest.” International Boreal Conservation Campaign and the
Canadian Boreal Initiative. May 2008

3 “Danger in the Nursery: Impact on birds of tar sands oil development in Canada’s Boreal forest.” Boreal Songbird
Initiative. December 2008. www.n wildlife/borealbirds

* The Ethical Funds. “Unconventional RlSkS An Investor Response to Canada’s Oil Sands,” October 2008, pg. 8.

3 Ethical Funds, pg. 5.

¢ Ethical Funds, pg. 8.

7 The Pembina Institute. “Albertans’ Perceptions of Oil Sands Development Poll. Part 2: Environmental Issues.”

Presentation by Simon Dyer, page 4. htp://pubs.pembina org/reports/OS Survey Envirg pdf
8 Jhwvww.t il ail.com/servietstory/LLA AN 7/TPStory/2que il-+sands+w

? Shaila Dewan, “Tennessee Ash Flood Larger Than Initial Estimate,” The New York Times, December 26, 2008.

Available at:
http://www nytimes com/2008/1 2/27/us/27sludge html?_r=1&scp=3&sq=tva%20coal %20spill&st=cse
' “The Tar Sands’ Leakmg Legacy.” Matt Price, Environmental Defence, December 2008.



€hevron — Proposal for Report re Oil Sands Environmental Damagé Page 5
Proponent Response — February 17, 2009

involved in oil sands projects," the ability to restore damaged forest and bodies of water to their
original states has not been proven.”” Environment Canada, the country’s environment agency,
notes: “... because it is so expensive to clean up a contaminated aquifer (and if it can be done at
all), it is preferable by far to prevent contamination from happening in the first place.” Pollution
from oil sands operations signifies a long-lasting and potentially irreversible legacy of severe
damage to the Boreal Forest by oil sands companies, and also presents a risk of rising costs to
companies unable to restore the land and water surrounding their operations.

Air pollution from the oil sands has made Alberta the “industrial pollution hotspot within
Canada”." Emissions from oil sands projects, unrelated to greenhouse gas emissions, include
nitrogen oxides (NOx), sulphur dioxide (SO,), Benzene, and particulates. These pollutants
include not only respiratory irritants and carcinogens, but also contribute to smog and acid rain.

Greenhouse gas emissions also fall under the umbrella of air pollution from the oil sands. The
very high lifecycle carbon emissions intrinsic to oil sands extraction pose significant risks and
have the potential to limit the markets where the resulting petroleum can be exported. Extracting
bitumen from the oil sands is estimated to be 3-5 times more carbon intensive than conventional
oil processing.'®

Analysis of the language of the resolution.

Approximately, by a factor of about 2:1, the whereas clauses and supporting statement of the
current resolution focuses on environmental issues related to oil sands other than climate change.
These include impacts on water usage and contamination (“11 million liters of contaminated
water are known to leak into the groundwater system, surrounding soil, and surface water per
year”; “Current withdrawals from the Athabasca River for oil sands development are twice that .
used annually by the population of Calgary” etc.); wilderness and ecosystem impacts (“logging
and oil sands development have fragmented the boreal, reducing it to less than 40% of its

original size”; “will take over 300 years before reclaimed areas become functioning forest
again”); and the impact on particular species (“this ecosystem is the breeding ground for over
30% of North American birds™). ¥

The Company nevertheless argues that information requested in the Proponent’s resolution
would be subsumed in the greenhouse gas report requested in the GHG resolution. Examination
- of another company’s environmental report to address oil sands operations shows that such
reports do not typically emphasize greenhouse gases but instead principally cover the wide array
of other environmental issues.

Suncor is a Chevron competitor whose business revolves principally around oil sands extraction.
According to the company’s 2007 Annual Report of the 271,400 barrels of oil equivalent per
day produced by Suncor, oil sands accounts for 235,600 barrels. Suncor accounts for about 30%

' “Alberta set to unveil new rules for oil sands waste.” Norval Scott, The Globe and Mail. November 26, 2008.
' “The Tar Sands’ Leaking Legacy.” Matt Price, Environmental Defence, December 2008.

3 See: http:/iwww ec.ge ca/water/enfinfo/pubs/FS/e FSa5.htm

' Ethical Funds, pg. 7.

'* Ethical Funds, pg. 7.
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of all upgraded product coming out of the oil sands.

Suncor has set the “gold standard” for reporting on its oil sands operations. In its reports, the
types of issues addressed include: .
o Land use and reclamation
Water use
Air pollution
Biodiversity and impact on wildlife
Carbon emissions and climate change

O 00O

Suncor’s most recent oil sands sustainability report can be foundat - .
http://www.suncor.com/doc.aspx?id=114. Suncor spends a total of 18 pages discussing specific
environmental impacts of their oil sands operations (pages 25-42). Of those 18 pages, only 5
Ppages cover issues related to greenhouse gas emissions (pages 30-34). We include pages 25-42
as Attachment A to this letter. Both Chevron and Suncor are engaged in both mining and “in-
situ” oil sands operations. Both companies are involved in very similar types of operations. The
tagline for Suncor’s environment section is: “We know our capacity to develop the oil sands in
the future depends on our ability to responsibly manage our impacts on the environment.” .
Chevron is considering major developments of oil sands projects in the future, with their 60%
stake of the Ells River project that already encompasses over 85,000 acres of the Boreal Forest.
The Suncor report is thus further evidence that the argument that a greenhouse gas report would
“subsume” the information needed under the resolution calling for a report on environmental
impacts of oil sands operations is inaccurate.

. Oil sands represent only a small element of Chevron’s GHG issues.

Chevron’s most recent response to the Carbon Disclosure Project (CDP), a climate change-
related report which reflects the types of topics that the GHG proposal’s report would need to
address (minus specified goals and plans for reduction), mentions the oil sands extraction efforts
only once, and only in an extra notes section. The oil sands are only a small piece of the
Company’s greenhouse gas profile. Therefore, the GHG report would probably.only address the
climate impact of oil sands expansion very briefly.

Staff precedents sugpbrt the finding that the resolutions are not substantially duplicative

Resolutions can have some overlapping topics without being considered excludable as
substantially duplicative, as long as the principal thrust of the resolutions is sufficiently different.
This is demonstrated by numerous Staff precedents.

For example, in Citigroup Inc. (February 7, 2003), the Staff found that a resolution was not
duplicative under Rule 14a-8(i)(11) even though the two shareholder proposals dealt with
strategy and policies aimed.at protecting the environment with a focus on combating climate
change. Though in fact the two resolutions shared four virtually identical clauses in their
respective preambles, the resolution at issue called for a strategy to position Citigroup as an
environmental leader in its industry, while the other proposal requested a commitment to more
specific policies that would include a publicly available audit of carbon exposure, a feasibility
study including a timeline of the replacement of projects in endangered ecosystems and those
that negatively impact resident indigenous people with projects that advance renewable energy
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and community based sustainable development, and an itemization of such projects. Since those
resolutions were not substantially duplicative, neither are the present ones, where principal thrust
of the asks are much more distinct. '

Viewing many of the Staff precedents under rule 14a-8(i)(11), it is clear that some level of
topical overlap is not a fatal flaw as long as the principal thrust of the resolutions remains
distinctive:

In Exxon Mobil Corporation (March 5, 2004), the Staff found that a resolution was not
duplicative under Rule 14a-8(i)(11) when two shareholder proposals dealt with political
partisanship. The resolution at issue requested an annual report containing information
about the company’s political contributions, while another proposal on the proxy asked
the company to avoid political partisanship by avoiding particular practices. Again, as in
the present resolution, a bit of topical overlap was not a fatal flaw. '

In Verizon Communications Inc. (February 23, 2006), the Staff found that a resolution

was not duplicative under Rule 14a-8(i)(11) when two shareholder proposals dealt with
aspects of board membership. The resolution at issue requested that the board of directors
adopt a policy that Verizon would not nominate two or more persons for election to its
board who sit together as members of another board, while another proposal on the proxy
urged an amendment to Verizon’s corporate guidelines that two-thirds of the board would
be independent of the company.

In AT&T Corp. (March 2, 2005), the Staff found that a resolution was not duplicative
under Rule 14a-8(i)(11) when three shareholder proposals dealt with shareholder
approval for severance or retirement arrangements with senior executives. The proposal
addressed executive benefits to be paid upon retirement, while the other two proposals
addressed golderi parachute severance arrangements, i.e. compensation and other benefits
to be paid to executives upon involuntary termination of their employment.

In Bristol-Myers Squibb Company (February 18, 2005), the Staff found that a resolution
was not duplicative under Rule 14a-8(i)(11) when two shareholder proposals dealt with
political contributions. The proposal in question recommended the publication of political
contributions in the Wall Street Journal and USA Today, while the other proposal on the
proxy requested that the Board adopt a policy to report annually to shareholders on
corporate resources devoted to supporting political entities or candidates and be posted on
the company’s website.

In Time Warner Inc. (February 17, 2005), the Staff found that a resolution was not
duplicative under Rule 14a-8(i)(11) when two shareholder proposals dealt with majority
voting. The proposal in question requested that the Board of Directors initiate the process
to amend the Company’s governance documents to provide that director nominees would
be elected by the affirmative vote of the majority of votes cast at an annual meeting of
shareholders, while the other proposal called for a majority vote on each issue that could
be subject to shareholder vote.
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The Company cites a series of precedents in support of its argument; these precedents are all
inapposite. In each of the cases cited the two resolutions not only dealt with the same broad
subject matter but also called for actions by the company that had the same principal subject
matter thrust. .

* In Ford Motor Co. (avail. Feb. 19,2004), the excluded resolution asked about “goals

oncerning fuel mileage or greenhouse gas emissions reductions similar to... the highest
standards contained in recent Congressional proposals” while the other resolution asked for
“(a) performance data from the years 1994 through 2003 and ten-year projections of

greenhouse gas emissions from its products in operation; (b) how
1petitive positioning based pmerging : jong
term GHG regulatory scenarios at the state, regional, national and international levels; (c)

how the Company can significantl house gas emissions from its fleet of
vehicle products (using a 2003 baseline) by 2013 and 2023." In other words the principal
thrust of both of these resolutions related to how the company was adopting policies on
greenhouse gas reduction in the face of regulatory change. It is apparent that the two
proposals in the Ford case were far more similar than the current proposals.

* In General Motors Corp. (avail. Mar. 13,2008), the excludable resolution entailed a request
“that a committee of independent directors... assess the steps the company is taking to meet
new fuel economy and greenhouse gas emission standards for its fleets of cars and trucks "
because it was duplicative of a prior proposal requesting that "the Board of Directors publicly
adopt quantitative goals, based on current and emerging technologies, for reducing total
greenhouse gas emissions from the company's products and operations; and that the company
report to shareholders.” The company successfully asserted that the apparent difference in the
two reports, relating to new fuel standards, would be covered in any report addressing
greenhouse gas emissions generally. By contrast, in the present matter the company has not
effectively argued that the many environmental issues related to oil sands would be
addressed in the greenhouse gas report requested in the GHG resolution.

* In Cooper Industries Ltd. (avail. Jan. 17, 2006) both resolutions related entirely to human
rights policies of the company, albeit in different frameworks of analysis.

* In Merck and Co., Inc. (avail. Jan. 10,2006) and Seibel szstems, Inc. (avail. Apr. 15,2003)
both cases involved excludable resolutions which duplicated very similar proposals related to
management compensation and stock options. :

* In General Electric Co. (avail. Jan. 22, 2003) the excludable resolution duplicated a prior
request to report the range between highest and lowest levels of staff compensation. Even
though the reports had different details, the thrust of examining the highest and lowest levels
of staff compensation was still the same.

* In Mérck and Co., Inc. (avail. Dec. 29, 2005) the overlap of both proposals involve the thrust
of separating senior executive and board level roles, even though one resolution only talked
about the CEO and the other talked about other high-level officers.
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" In Wal-Mart Stores, Inc. (avail. Apr. 3, 2002) the excludable resolution involved a request
for a report on gender equality in employment at Wal-Mart. The previous resolutions,
although referring to a “Glass Ceiling Report,” had the same thrust, albeit with different
language, namely a report on policies and programs related to gender discrimination.

Finally, the Company also attempts to argue that “the content of the report requested in the
Proposal would be subsumed by the report called for in the GHG Emissions Proposal. If issued,
the quantitative goals and related report requested in the GHG Emissions Proposal would apply
to Chevron's global operations and family of products and naturally encompass an analysis of oil
sands operations in Canada.”

As we noted above the overlap is slight and the GHG report would certainly not fulfill the
principal thrust of the request in the present resolution. The many serious environmental issues
facing these operations — impacting regional land, water and air-- would not be addressed in the
second proposal. As such, this is not at all like the cited decision in Wyeth (avail. Jan. 21, 2005),
where the Staff permitted Wyeth to exclude a proposal where Wyeth successfully argued that
one study concerning Canadian wholesalers would be completely subsumed by the report in the
prior proposal.

The Company inaccurately argues that “if both proposals were included in Chevron's proxy
materials, stockholders would assume incorrectly that there must be substantive differences
between two proposals and the requested reports.” As we believe we have demonstrated, nothing
could be further from the truth. ‘ :

CONCLUSION
As demonstrated above, the Proposal is not excludable under Rule 14a-8(i)(11). Therefore, we
request the Staff to inform the Company that the SEC proxy rules require denial of the
Company’s no-action request. In the event that the Staff should decide to concur with the
Company, we respectfully request an opportunity to confer with the Staff.

Please call me at (413) 549-7333 with respect to any questions in connection with this matter, or
if the Staff wishes any further information.

sdhford Lewis
Attorney at Law

cc:  Lydia Beebe, Green Century Capital Management
Christopher A. Butner, Assistant Secretary and Managing Counsel, Chevron Corporation



ATTACHMENT A
ENVIRONMENTAL IMPACTS SECTION
OF SUNCOR OIL SANDS OPERATIONS

SUSTAINABILITY REPORT
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Christopher A. Butner | s Governance
‘Assistant Secretary & Chevron Corparation
Managing Counset, 6001 Bollinger CanyorRoad
Secyrities/ T-3180
‘Corporate Governance San Rampn, CA 94583

Tel: 9258422796

Foxy 925-84252846

Email: chutner@nhevmu com

January 23, 2009

VI4A E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Chevron Corporation
Stockholder Proposal of Green Century Capital Management, Inc.
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Chevron Corporation (the “Company”) mtends to omit
from its proxy statément and form of proxy for its 2009 Annual Mesting of Stockholders
(collectxvely, the “2009 Proxy Maxenals”) a stockhiolder proposal (ﬂ:e “Propesal”) and
statements in support thereof submitted by Green Century Capital Management, Inc. (the
“Proponent”) from Chevron's 2009 Proky Materials:

Pursnant 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 Chevron intends to file its definitive 2009
Proxy Materials with the Commission; and

s concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D") provide that
stockholder proponents are required to send companies a copy of any 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 Proponcnt that if it elects
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Page 2

to submlt additional correspondence to the Commission or the Staff with respect to this Pmposal,
-acopy of that correspondence s}aould concurrently be ﬁnmshed to. the unders:gned on behalf of
‘Chevron pursuant to Rule 14a—8(k and SLB 14D.

THE PROPOSAL

’I‘he Proposal requests that:

[Aln :ndependent committee of the Baatd prepare a
omitting proprietary information, on the enviror
the company’s expanding oil sands operations i
should consider the environmental
expansions and should be available to investors

The “Whereas” clauses of the Proposal Stéte inpart:

Oil sands operations ,atethe fastest growing source of Ca
.(GHG), :gen ratin thwe t;mes the ammmt dunng produ' i

7 ﬁ copy of the Proposal and related' correspondence w:th ﬂxe '; _
Exhibit A,

BASIS FOR EXCLUSION
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The Proposal substantially duplicates a stockholder proposal Chevron received on
December 15, 2008, from the stters ofSt Dominic of Caldwell New Jersey (the: “GHG
Emissions Prcposal”) See Exhibit B, The GHG Emissions Proposal Tequests that:

[T]he Board of Directors publicly adopt quantitative, long-term geals, based on current
technologws for reducing total g’ecnhguwgas emissions from the Company’s pmducts
and operations; and that the Company repott to shareholders by September 30, 2009, on
its plans to-achieve these goals. Such:a report will omit propnetaxy information and be

prepared at reasonable cost.

As discussed below, the core issues addressed by the Proposal and the GHG Ennssxons Proposal
are the same: reducing the environmental impact of Chevron’s operations (in particular
greenhouse gas emxssmm)

“Rule 14a-8()(11) provides that a stockholder proposal may be excluded ifit
“sybstantially duplicates another propoaal prevmusly submitted to the company by another.
proponent that will be included in the company’s proxy materials for the same meeting.” The
Commission has stated that “the purpose of [Rule 14a-8(i)(11)] is to elmnnate the pass;bxhty of
shareholders having to consider two-or more substantially ldcnncal praposals submmed o an
issuer by proponents acting mdependentiy of each other.” Exchange Ac g 0.

(Nov 22, 1976). “

 Whentwo substantxaily duphcatxve pwposals are reeewed‘by comp@n)’a ﬂ& S£aﬂ’has
1nd1cated thatthe companymust mcludethe rst of the i als, »

Mar. 2, 1998); Pacific Gas andzzmr e
Jan. 11, 1982). Chevron received the GHG '
before December 18, 2008 when Chevron recexvﬁd the Propnsal

expandmg oil sands operat:ons
d:scontmmng these expanslons :
requested report dlscuss the xmpact_ on _‘ .
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in Ford Motor Co. (avaxl Feb. 19, ,2004
ﬁom 1ts proxy statem:eﬁt a proposal {

year pmjecnons of stmzatad total green
operanon, (b) how the company wxll ensure competitive g on.
long-term GHG regulatory scenarios at the state, regional, nanonal‘»md mtematlonal l&ve
how the Company can sxgmﬂcanﬂy reduca greenhouse gasel Ats fleet

e ,vvommtﬁselfioihelmplvementa anofacodaofconductbaseﬁ .. [ILQ huma
andUmtedNanons Nozmsap'the_RcsponsxbmnmofT nsnatic
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Further Staff precedent demonstratxng that proposals having the same prmc;pai thrust or
principal focus, though nominally different, may be excluded under Rule 14a-8(i)(11). include
General Electric Co. (avail. Jan: 22, 2003) where the Staff permitted GE to exclude from its
pmxy staﬁemem a pxopasal reqaestmg that its. board “review and report upon altermg exacunve

| salan rxods of 1

requestmg that the “Compcnsanon Commxttee pr' pa v ensation
of the company’s top executives and its lowest p: ;worke:s " GE successﬁxu argued that both
proposals focused “on the proponent’s perceived issue of ‘excessive’ executi compensation.”
See also Merck and Co., Inc. (avail. Dec. 29, 2005) (permitting exclusion of’ pmposal reques
that the board establish:a policy of separating the roles of board chair and chief execntwe; ﬁcer
so that an independent director who had not served as an executive oﬁicer of Merck serve: as
chair becanse it was substanhally duplicative ofa prior ptoposal that,Merck‘ senior 'lf_ jorate
officers be prohibited from sitting on or chairing the board of dlmctorz»), Wal- 3
(avail. Apr. 3, 2002) (permitting exclusion of proposal requ g ! i
employment at Wal-Mart because the proposal substantially duphcamﬂ another proposai &
requestmg a repo:t on afﬁrmanve actmn pohcles and prugrams) Thg; as wnh the pmpnsals

Proposal does :ndt prevent the
:usﬁot‘thepmposals is) the 2
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thereis a nsk that Chevron'’s stockholders may be conﬁxsed when ask»ed to vote on. both
proposals. If both proposals were included in Chevron’s proxy materials, stockholders would .

assume incorrectly that there must be substantive dlﬁ’eren; s between two proposals and the.
requested reyorts Mo:mver, if the GHG‘ nissions Proposal passed. but the Proposal did
) ho wﬂl and tﬂdbeﬁ!fﬁ ’

the Company to decxde what course of anti
prewous mterptetatmns of Rule 143-8(1)(1 rl

CONCLUSI@N

‘Based upon the foregoing analysis, we respectfully request that the Staff concur thatt 1t
will take no action if Chevron excludes the Proposals from its 2009 Proxy Materials. We would
be happy to provide you with any additional information and answer. any questions that you may
~have regarding this subject, Moreover, Chevron agrees to pmmpﬁy orward to'the. Proponam

 any response from the Staffto this no-action request that the Staff transmits by facsimile to
~ Che ;nouly :

: an be of any furt ass i ttusmauer,p;
i 77”(925)842«-2796 orRmkE' an W}Cﬁmmcl, Chevron Corporation at (925) 842-

Sincerely yours,

cc:  LydiaL Beebe, Chevron Corporation
Charles A, James, Chevron Corporation R
Emily Stone, Green Century Capﬁal Managémznt, ne.




'December 17, 2008

Lyd;al Beebe * : .

6001 Bonmgmﬂmyonkd. B R e :
: San Ramon, CA 94583 e Py o e

Gt&&nCennn'yholdsow,. ,000 Chevron an
over ayear. Green Ceaturymtends to hold these shm through
meeting. Verification of our ownership will follow this letter.
statement mdxcate that Green entury Capital M&nagement




EXHIBIT A

Qil Sands Resolution
WHEREAS

Chevron holds a 20% interest in the Athabasca Qil Sands Projectiand a 60%
interest in the Ells River Qil Sands Project. Both of these projects in the
Canadian boreal forest are scheduled to expand dramatically in the coming
years,

Pto,ae’ssid_g oil sands is highly resource: intensive and environmentally damaging,
requiring the draining of wellands, diversion of rivers, removal of trees.and
vegetation, and emission of greenhouse gasses. Tailing ponds from mining
operations cover over 50 square miles of forest and bogs. Their pollutants are
acutely toxic and 11 million liters of contaminated water are known to leak into
the groundwater system, surrounding soil, and surface water per year;

Qil sands have made Alberta the largest emitter of industrial pollutants in
Canada. Oil sands operations are. the fastest growing source of Canada’s
greenhouse gas emissions (GHG), generating three times the amount durmg
production as conventional oil. Under planned expansions, these emissions may
more than quadruple by 2015.

The Canadian boreal forest provides critical climate regulation and carbon
storage for the earth as a whole, storing more than 186 billion tons of carbon -
equivalent to 913 years’ worth of Canada's greenhouse gas emissions. This
ecosystem is the breeding ground for over 30% of North American birds.

Extracting one barrel of oil requires 2-5 barrels of fresh water, threatening the.
survival of numerous fish and bird species. Current wrthdrawais from the
Athabasca River for oil sands development are twice that used annually by the
population of Calgary.

Logging and oil sands development have fragmented the boreal, reducmg itto
less than 40% of its original size, with harmful impacts on many species.
According to the Canadian Parks and Wilderness Association, it will take over
300 years before reclaimed areas become functioning forest again. The UN
Environmental Program: has identified the Canadian boreal as one of the world’s:
top 100 “hot spats” of environmental change.

The [ntergovernmental Panel on Climate Change has said that global emissions
of greenhouse gases must reverse by 2015 to prevent serious climate
disruptions.

The increasing likelihood of a carbon cap or carbon taxation regime creates
econamic risks for oil sands production, because of its unsquely high greenhcuse
gas emissions. More broadly, increasing public awareness of climate ct ange and



EXHIBIT A

the environment creates reputational concerns for companies engaged in oil
sands production.

RESOLVED

Shareholders request that.an independent committee of the Board prepare a
report, at reasonable cost and omitting proprietaty information, on the
environmental damage that would result from the company’s expanding oil sands
operations in the Canadian boreal forest. The report should consider the
environmental implications of a policy of discontinuing these expansions angd
should be available to investors by the 2010 annual meeting.

SUPPORTING STATEMENT

Despite best efforts af mitigation, producing bitumen from oil sands in the
Canadian boreal will have intense environmental and social impacts. The
requested report should discuss these impacts, including: on greenhouse gas
emissions, water resources, and biodiversity; also social impacts on Albertans,
including indigenous populations.
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Re: Stockholder Proposal
Dear Ms. Curtis,
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Emily Stone
Shareholder Advocate \
Green Centuvy Capital Maﬁagemem Inc.
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December 18, 2008

PO, Bax: 1170
Valley Forge, PA 19482-1370:
wwiawivanguard.com
GREEN CENTURY CAPITAL
MANAGEMENT INC
114 STATE ST STE 200
BOSTON, MA 02109-2402
RE: Chevron
To Whom It May Concern:

Thank you for contacting Vanguard Brokerage Services® (VBS®).

Please accept this letter as verification that the following Vanguard Brokerage Services
client held 90 shares of Chevron Corp. (CVX) in the below referenced account between
the dates of December 17, 2007 and December 18, 2008.

Green Century Capital Management inc.
Individual Account

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

Furthermore, please riote that this security’s value has been in excess of $2,000.00
between the above referenced dates. ‘

If you have any questions, please call Vanguard Brokerage Client Services at 1-800-
992-8327. One of our associates will be pleased to assist you.

Sincerely,

Vanguard Brokerage Services®
ARC/RKD
10278077

Vanguard Brokerage Servites® is 4 division of Vanguard Markating Corporation, Member FINBA,
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EXHIB‘IT B

Chevron
Reduce Greenhouse Gas (GHG) Emissions

The International Energy Agency (IEA) warned.inits 2008 World Energy Outlook: *For ali the. ,
uncertainties highlighted in this report, we can be certain that the energy world will look a:lot different
in 2030 than it does today. The world energy system will be transformed...” .

Cambridge Energy Research Associates' (CERA) Chairman Daniel Yergin notes that “climate change
and pufting a price on carbon will change the dynamics of the energy markstplace.” CERA further
reports that clean energy investment could surpass $7 trillion by 2030 and that “ciean energy is\nota
bubble or passing phenomenon. Clean energy is now poised to cross the divide and move from the
fringes of the energy sector to the mainstream.”

Dozens of companies, including ConocoPhilips, BP America and Shell, have endarsed calls for the
United States to reduce its carbon emissions by 60-80 percent in the next few decades.

California recently enacted GHG emissions limits at 1990 levels by 2020. Chevron extracts crude oil
and natural gas, operates refineries, and markets and sells gasoline in California, business activities
that will be impacted by the new state law. Its competitor, ConocoPhillips, was recently forced to
offset the GHG emissions associated with increased production from ene of its California refineries in
return for the attorney general dropping opposition to the expansion.

Chevron cited declining performance on three key corporate résponsibility indicators in 2006:
« Combustion, flaring, and venting remain the largest contributors to Chevron's operatio

emissions, increasing from 14.7 million metric tons of CO; equivalent in 2005 to 16.1 in 2006.
e Chevron's global NOx emissions increased from 122,000 to 138,000 metric tons between
2005 and 2006. ,
« Total energy use increased from 2005 to 2006 from 852.64 to 900 trillion Btu and increased
again in 2007 to 918 trillion Btu costing $5.8 billion.

In 2007, Chevron lowered emissions in its operations. However, this is inadequate because the IEA
estimates that, on average, only 10% of petroleum-related emissions are from industry operations.

in'2007, GHG emissions from Chevron products totaled 404 million metric tons (MMT) of CO,
equivalent compared to 60.7 MMT from operations. To.address this Chevron has spent over $28 on

alternative energy-and efficiencies since 2002; some of these projects are noted in the latest
Sustainability Report.

Chevron has made progress in reducing operational emissions and introduced some low-carbon
products. Developing a comprehensive long-term strategy fo significantly reduce GHG emissions from
operations and products will offer investors confidence in an era of increase climate regutations and
new opportunities for energy investment.

RESOLVED: Sharsholders request that the Board of Directors publicly adopt quantitative, long-term
goals, based on current technologies, for reducing total greenhouse gas emissions from the
Company's products and operations; and that the Company report to shareholders by September 30,
2009, on its plans.to-achieve these goals: Such a report will omit proprietary information and be
prepared at reasonable cost.
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STATE STREET. Boston MA 021 16.6021

11/17/08

Dear Sir or Madam:

The Community of the Sisters of St. Dominic of Caldwell, NJ is a beneficial
owner of 212 shares of Chevron Corp. These shares have been consistently
held for more than one year. We have been directed by the shareowners to
place a hold on this stock at least until after the next annual meeting.




