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Christopher Butner Act _______________
Assistant Secretary and Managing Counsel Section______________

Securities/Corporate Governance Rule

Chevron Corporation Public

6001 Bollinger Canyon Road
Availability

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 letter on the proponents 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 enqiosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Sanford Lewis

P.O Box 231

Amherst MA 01004-0231



March 23 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Chevron Corporation

Incoming letter dated January 23 2009

The proposal requests that an independent committee of the board prepare report

on the environmental damage that would result from the companys 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-8ill as substantially duplicative of previously submitted

proposal that will be included in Chevrons 2009 proxy materials Accordingly we will

not recommend enforcement action to the Commission ifChevron omits the proposal

from its proxy materials in reliance on rule 4a8i 11

Sincerely

Carmen Moncada- ferry

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORM4L PROCEDURES REGARDING SHAREhOLDERPROPOSALS

The Division of Corporation Finance belieyes that its
responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-81 as with other mafters under the proxy
rules is to aid those who must comply with the rule by offering informal adyice and suggestions
and to detennine initially whether or not it maybe appropriate in particular matter to

recommend enforcement action to the Commission in Łonnection with shareholder proposal
under.Rule 14a-8 the Divisions staff considers the information furnished to itby the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information fürnishedby the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the
Commissions staff the staff will always consider information concerning alleged viOlations of
the statutes administered bythO 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 staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits Of companys position with respect to the

proposal Only court such as U.S District Court can decide whether 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

proponent or any shareholder of company frompursuing any rights he or she may have
against

the company in ôourt should the management omit the proposal from the companys proxy
material



SANFORD LEWIS ATTORNEY

February 17 2009

Via email

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal to Chevron Corporation Seeking 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 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

Companys 2009 proxy statement by virtue of Rule 14a-8il1

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 Companys 2009 proxy materials and that it is not excludable by virtue of that

Rule

Pursuant to Staff Legal Bulletin 14D copy of this letter is being e-mailed coiicurrently to

Christopher 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 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 Companys existing reporting we know that oil sands operations reflect

only small portion of the Companys 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

P0 Box 231 Amherst MA 01004-0231 sanfordlewisstrategiccounsel.net

413 549-7333 ph 781 207-7895 fax



Chevron Proposal for Report re Oil Sands Enviromnental Damage Page

Proponent Response February 17 2009

The Proposal

For convenience of the Staff the resolution states in its entirety

Oil Sands Resolution

WHEREAS

Chevron holds 20% interest in the Athabasca Oil Sands Project and 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 Canadas 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 whole storing more than 186 billion tons of carbon equivalent to 913 years worth of

Canadas 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 Canadian boreal as one of the

worlds 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 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 report at reasonable

cost and omitting proprietary information on the environmental damage that would result from
the Companys expanding oil sands operations in the Canadian boreal forest The report should

consider the environmental implications of policy of discontinuing these expansions and should

be available to investors by the 2010 annual meeting

ANALYSIS

The piincjpal thrust of the roosed resolutionis not duplicative of or subsumed by the

prior 2reenhouse yas proposal
The Proponent submitted the above Proposal to Chevron on December 18 2008 regarding oil

sands operations the oil sands proposal In addition separate proposal was received by
Chevron on December 15 2008 from the sisters of St Dominic of Caidwell New Jersey theGHG 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 Companys products and operations and that the Company report to shareholders by
September 302009 on its plans to achieve these goals Such

report requested in the

greenhouse gas resolution would cover all of the Companys products and operations report on
GHCI 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

environmeniJ issues By contrast the report requested in the Proponents oil sands resolution

would deal exclusively with the Companys 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

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
Canadian environmental organization Environmental Defence The organizations

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

Canadas Toxic Tar Sands The Most Destructive Project on Earth Environmental Defence February 2008
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The Boreal Forest home to all of the Canadian oil sands operations is the largest unspoiled

forest and wetland ecosystem remaining on Earth.2 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 birds3 and iconic species facing serious decline such

as the woodland caribou4

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 140000

km2 of this valuable ecosystemdeforestation and habitat destruction of this degree would be

devastating.5 The impact on the Canadian Boreal Forests 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 Alberta.6

Processing oil sands is highly resource intensive and environmentally 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 basisY 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 experiencing increased rates of cancer that some have linked to pollution from
oil sands operations.8

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

TVA operation in Tennessee now being called the largest environmental disaster of its kind

in the United States provides timely reminder of the risks associated with these
types of

operations.9 Tailing pollutants from oil sands operations are acutely toxic and are known to leak

11 million liters of contaminated water into the groundwater system surrounding soil and

surface water per year

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

2Mineral Exploration Conflicts in Canadas Boreal Forest International Boreal Conservation Campaign and the

Canadian Boreal Initiative May 2008

3Danger in the Nursery Impact on birds of tar sands oil development in Canadas Boreal forest Boreal Songbird
Initiative December 2008 www.nrdc.org/wi1dlife/borealbirds

4The Ethical Funds Unconventional Risks An Investor Response to Canadas Oil Sands October 2008 pg
Ethical Funds pg
Ethical Funds pg

7The Pembina Institute Albertans Perceptions of Oil Sands Development Poll Part Environmental Issues
Presentation by Simon Dyer page httpJ/pubs.pembina.org/reports/OS Survey Enviro.pdf

9Shaila Dewan Tennessee Ash Flood Larger Than Initial Estimate The New York Times December 262008
Available at

The Tar Sands Leaking Legacy Man Price Environmental Defence December 2008
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involved in oil sands projects the ability to restore damaged forest and bodies of water to their

original states has not been proven.2 Environment Canada the countrys environment agency
notes .. because it is so expensive to clean up contaminated aquifer and if it can be done at

all it is preferable by far to prevent contamination from happening in the first place.3 Pollution

from oil sands operations signifies long-lasting and potentially irreversible legacy of severe

damage to the Boreal Forest by oil sands companies and also presents 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.4 Emissions from oil sands projects unrelated to greenhouse gas emissions include

nitrogen oxides NOx sulphur dioxide SO2 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.5

Analysis of the lanauate of the resolution

Approximately by factor of about 21 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 Proponents resolution

would be subsumed in the greenhouse gas report requested in the GHG resolution Examination
of another companys 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 Chevron competitor whose business revolves principally around oil sands extraction

According to the companys 2007 Annual Report of the 271400 barrels of oil
equivalent per

day produced by Suncor oil sands accounts for 235600 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
2The Tar Sands Leaking Legacy Mati Price Environmental Defence December 2008

See http//www.ec.gc.caJwater/en/jnrpfputJFsfe FSa5.htm

4Ethical Funds pg
Ethical Funds pg
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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

Land use and reclamation

Water use

Air pollution

Biodiversity and impact on wildlife

Carbon emissions and climate change

Suncors most recent oil sands sustainability report can be found at

http//www.suncor.conhJdOc.aspxid114 Suncor spends total of 18 pages discussing specific
environmental impacts of their oil sands operations pages 25-42 Of those 18 pages only

pages cover issues related to greenhouse gas emissions pages 30-34 We include pages 25-42
as Attachment 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 Suncors 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 85000 acres of the Boreal Forest
The Suncor report is thus further evidence that the argument that greenhouse gas report would
subsume the information needed under the resolution calling for

report on environmental

impacts of oil sands operations is inaccurate

Oil sands represent only small element of Chevrons GHG issues

Chevrons most recent response to the Carbon Disclosure Project CDP climate change-
related

report which reflects the types of topics that the GHG proposals 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 small piece of the

Companys greenhouse gas profile Therefore the GHG report would probably.only address the
climate impact of oil sands expansion very briefly

Staff precedents support 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 2003 the Staff found that resolution was not

duplicative under Rule 14a-8i1 even though the two shareholder proposals dealt with
strategy and policies aimed at protecting the environment with 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
strategy to position Citigroup as an

environmental leader in its industry while the other proposal requested commitment to more
specific policies that would include publicly available audit of carbon exposure feasibility

study including 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-8il it is clear that some level of

topical overlap is not fatal flaw as long as the principal thrust of the resolutions remains
distinctive

In Exxon Mobil Corporation March 2004 the Staff found that resolution was not

duplicative under Rule 14a-8il when two shareholder proposals dealt with political

partisanship The resolution at issue requested an annual
report containing information

about the companys 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 bit of topical overlap was not fatal flaw

In Verizon Communications Inc February 23 2006 the Staff found that resolution

was not duplicative under Rule 14a-8il when two shareholder proposals dealt with

aspects of board membership The resolution at issue requested that the board of directors

adopt poiicy 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 Verizons corporate guidelines that two-thirds of the board would
be independent of the company

In ATT Corp March 2005 the Staff found that resolution was not duplicative

under Rule 14a-8il 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 goldeil 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 resolution

was not duplicative under Rule l4a-8i1 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 policy to report annually to shareholders on

corporate resources devoted to supporting political entities or candidates and be posted on
the companys website

In lime Warner Inc February 172005 the Staff found that resolution was not

duplicative under Rule 14a-8il when two shareholder proposals dealt with majority

voting The proposal in question requested that the Board of Directors initiate the process
to amend the Companys 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 majority vote on each issue that could

be subject to shareholder vote
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The Company cites 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 192004 the excluded resolution asked about goals
concerning fuel mileage or greenhouse gas emissions reductions similar to.. the highest

standards contained in recent Congressional proposals while the other resolution asked for

performance data from the years 1994 through 2003 and ten-year projections .L
estimated total annual greenhouse gas emissions from its products in operation bps.
the company will ensure competitive positioning based on emerging near and long-

term GHG regulatory scenarios at the state regional national and international levels
how the Company can significantly reduce greenhouse gas emissions from its fleet of

vehicle products using 2003 baseline by 2013 and 2023.11 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 132008 the excludable resolution entailed
request

that 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 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 companys 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 102006 and Seibel Systems Inc avail Apr 152003
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 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 Merck 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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Page

In Wal-Mart Stores Inc avail Apr 2002 the excludable resolution involved request
for report on gender equality in employment at Wal-Mart The previous resolutions

although refernng to Glass Ceiling Report had the same thrust albeit with different

language namely 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 Chevrons global operations and family of products and naturallyencompass 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 proposal where Wyeth successfully argued that

one study concerning Canadian wholesalers would be comDletely subsumed by the
report in the

prior proposal

The Company inaccurately argues that ifboth proposals were included in Chevrons 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-8i 11 Therefore we
request the Staff to inform the Company that the SEC proxy rules require denial of the

Companys 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 StaE

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

cc Lydia Beebe Green Century Capital Management

Christopher Butuer Assistant Secretary and Managing Counsel Chevron Corporation

Lewis

Attorney at Law
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ENVIRONMENTAL IMPACTS SECTION
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Assistant Secretary Chevron CorporaUon

Managing Counsel 6001 BoMnger Canyonfload

Securities T-31.80

corporate Governance San Ramon CA 94583

Tel 925S42-V96
tax 925-$422846

Ernaft dutnerdevron.com

January23 2009

VIA E-MAIL
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Chevron Corporation

Stockholde rProposal of Green Century Capital Management Inc

Exchange Act of 1934Rule 14Æ-8

Dear Ladies and Gentlemen

This letter is to inform you that Chevron Corporation theCompan nds to omit

from its proxy statement and form of proxy for its 2009 Annual Meeting of Stockholders

collectively the 2009 Proxy Materials stockholder proposal the Proposal ath

statements in support thereof submitted by Green Century Capital Management Inc the

Proponent from Chevrons 2009 Pro 4ateri a1

Pursua to Rule 14a-8j we have

filed this letter with the Securities and Exchange Conunission the Comnussion no

later than eighty 80 calendar days before Chevron intends to file its defimtwe 2009

Proxy Materials with theCommiSsion and

concurrently sent copies of this corresp ndeace to the Propo nent

Rule 14a-Sk and Staff Legal Bulletin No 14D Nov 2008 SLB 141 provide that

stockholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff oldie Division Corporation Firance

the Staff Accordingly we are taidngthis opportualty tO inform the Proponent that if it elects
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to submit additional correspondence to the Commission or the Staff with respect to this Proposal

copy of that correspondence should concurrently be furnished to the undersigned on behalf of

Chevron pursuant to Rule 14a-8k and SLB 14D

TILE PROPOSAL

The Proposal requests that

independent committee of the Board prepare report at reasonable cost and

omitting proprietary information on the environmental damage that would result from

the companys expanding oil sands operations in the Canadian boreal forest The report

should consider the environmental implications of policy of discontinuing these

expansions and should be available to investors by the 2010 annual meeting

The Whereas clauses of the Proposal state in part

Oil sands operations are the fastest growing source of Canadas greenhouse gas emissions

GHGgenerating 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 whole storing more than 186 billion tons of carbon equivalent to 913 years

worth of Canadas greenhouse gas emissions

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 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

copy of the Proposal and related correspondence with the Proponent is attached tothis letter as

Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2009 Proxy Materials pursuant to Rule 14a-8i1 because the Proposal

substantially duplicates another proposal previously submitted to us that we intend to include in

Chevrons 2009 Proxy Materials

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8i11 Because It Substantially

Duplicates Another Proposal Received by Chevron
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The Proposal substantially duplicates stockholder proposal Chevron received on

December 15 2008 from the Sisters of St Dominic of Caidwell New Jersey the ORG
Emissions Proposal See Exhibit The GHG Emissions Proposal requests that

Board of Directors publicly adopt quantitative long-tenn goals based on current

technologies for reducing total greenhouse gas emissions from the Companys products

and operations and that the Company report to shareholders by September 30 2009 on

its plans to achieve these goals Such report will omit proprietary information and be

prepared at reasonable cost

As discussed below the core issues addressed by the Proposal and the GHG Emissions Proposal

are the same reducing the environmental impact of Chevrons operations in particular

greenhouse gas emissions

Rule 14a-8il provides that stockholder proposal may be excluded if it

substantially duplicates another proposal previously submitted to the company by another

proponent that will be included in the companys proxy materials for the same meeting The

Commission has stated that the purpose of 4a-8il is to eliminate the possibility of

shareholders having to consider two or more substantially identical proposals submitted to an

issuer by proponents acting independently of each other Exchange Act Release No 12999

Nov 22 1976

When two substantially duplicative proposals are received by company the Staff has

indicated that the company must include the first of the proposals in its proxy materials unless

that proposal may otherwise be excluded See e.g Great Lakes Chemical Corp avail

Mar 1998 Pac/Ic Gas and Electric Co avail Jan 1994 Atlantic Richfield Co avail

Jan 11 1982 Chevron received the HG Emissions Proposal on December 15 2008 which is

before December 18 2008 when Chevron received the Proposal

Pursuant to Staff precedent the standard applied in determining whether proposals are

substantially duplicative is whether the proposals present the same principal thrust or

principal focus not whether the proposals are identical See e.g Qwes Communications

Intl Inc avail Mar 2006 The Home Depot Inc avail Feb 28 2005 Bank ofAmerica

Corp avail Feb 25 2005 Pacfic Gas Electric Co avail Feb 1993 Although phrased

differently the principal thrust or principal focus of the Proposal and the OHO Emissions

Proposal is to reduce greenhouse gas emissions For example the 3110 Emissions Proposal

requests quantitative long-term goals for reducing total greenhouse gas emissions The

Proposal requests report on the environmental damage that would result from the companys

expanding oil sands operations the environmental implications of policy of

discontinuing these expansions with mandate in the Supporting Statement that the

requested report discuss the impact on greenhouse gas emissions Moreover the Proposals

whereas clauses are dominated by references to greenhouse gas emissions including the

assertion that oil sands operations are the fastest growing source of Canadas greenhouse gas

emissions and citation to third-partys statement about the need to reverse the global
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emissions of greenhouse gases Both the GHG Emissions Proposal and the Proposal also

discuss increased climate regulations in manner intended to support the resolutions

Thus the Proposal and the GHG Emissions Proposal are similar to the proposals at issue

in Ford Motor Co avail Feb 19 2004 where the Staff concurred that Ford could exclude

from its proxy statement proposal requesting that the company adopt as internal corporate

policy goals concerning fuel mileage or greenhouse gas emissions reductions similarto those

which would be achieved by meeting or exceeding the highest standards contained in recent

Congressional proposals because it substantially duplicated prior proposal requesting that the

company report to shareholders performance data from the years 1994 through 2003 and

ten-year projections of estimated total annual greenhouse gas emissions from its products in

operation how the company will ensure competitive positioning based on emerging near and

long-term GHG regulatory scenarios at the state regional national and international levels

how the Company can significantly reduce greenhouse gas emissions from its fleet of vehicle

products using 2003 baseline by 2013 and 2023 Ford successfully argued that although

the terms and the breadth of the two proposals are somewhat different the principal thrust and

focus are substantially the same namely to encourage the Company to adopt policies that reduce

greenhouse gas emissions in order to enhance competitiveness Similarly in General Motors

Corp avail Mar 13 2008 the Staff permitted General Motors to exclude from its proxy

statement proposal requesting that 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 and issue report to shareholders because it was substantially

duplicative of 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 companys products and operations and that the company report to shareholders

General Motors successfully argued that the report requested in the second proposal concerning

new fuel standards would be covered in any report addressing greenhouse gas emissions

generally See also Cooper Industries Ltd avail Jan 17 2006permitting the exclusion of

proposal requesting that the company review its policies related to human rights to assess areas

where the company needs to adopt and implement additional policies and to report its findings

to stockholders because it substantially duplicated prior proposal requesting that the company

commit itself to the implementation of code of conduct based on 11.0 human rights

standards and United Nations Norms on the Responsibilities of TTansnational Corporations with

Regard to Human Rights Merck and Co Inc avail Jan 102006 permitting exclusion of

proposal requesting that the company adopt policy that significant portion of future stock

option grants to senior executives shall be performance-based because it was substantially

duplicative of prior proposal requesting that the Board of J.Tirectors take the necessary steps so

that NO future NEW stock options are awarded to ANYONE Seibel Systems Inc avail Apr

152003 permitting exclusion of proposal requesting that the board adopt policy that

significant portion of future stock option grants to senior executives shall be performance-based

because it substantially duplicated prior proposal requesting that the company adopt and

disclose in the Proxy Statement an Equity Policy designating the intended use of equity in

management compensation programs
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Further Staff precedent demonstrating that proposals having the same principal thrust or

principal focus though nominally different may be excluded under Rule 14a-8i1 include

General Eleciric Co avail Jan 22 2003 where the Staff permitted GE to exclude from its

proxy statement proposal requesting that its board review and report upon altering executive

compensation policies to consider freezing executive salaries during periods of large layoffs

establishing maximum ratio between the highest paid executive officer and the lowest-paid

employee and seeking shareholder approval for executive severance or retirement plans

exceeding two times annual salary because it substantially duplicated prior proposal

requesting that the Compensation Committee prepare report comparing the total compensation

of the companys top executives and its lowest paid workers GE successfully argued that both

proposals focused on the proponents perceived issue of excessive executive compensation

See also Merck and Co Inc avail Dec 292005 permitting exclusion of proposal requesting

that the board establish policy of separating the roles of board chair and chief executive officer

so that an independent director who had not served as an executive officer of Merck serve as

chair because it was substantially duplicative of prior proposal that Merck senior corporate

officers be prohibited from sitting on or chairing the board of directors Wal-Mart Stores Inc

avail Apr 2002 permitting exclusion of proposal requesting report on gender equality in

employment at Wal-Mait because the proposal substantially duplicated another proposal

requesting report on affirmative action policies and programs Thus as with the proposals

discussed in General Motors and the other precedent above the fact that the operations

addressed in the GHG Emissions Proposal are broader than the operations addressed in the

Proposal does not prevent the Proposal from being substantially duplicative as the principal

focus of the proposals is the same reducing the environmental impact of Chevrons operations

in particular greenhouse gas emissions

Exclusion of the Proposal pursuant to Rule 14a-8il also is appropriate because 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

IHG Emissions Proposal would apply to Chevrons global operations and family of products

and naturally encompass an analysis of oil sands operations in Canada On prior occasions the

Staff has concurred that when the subject of report proposed in later proposal would be

encompassed within the scope of report proposed in prior proposal exclusion under

Rule 14a-il is permitted For example in Wyeth avail Jan 21 2005 the Staff permitted

Wyeth to exclude proposal requesting that the board prepare report on the effects on the

long-term economic stability of the company and on the risks of liability to legal claims that arise

from the companys policy of limiting the availability of the companys products to Canadian

wholesalers or pharmacies that allow purchase of its products by U.S residents because it

substantially duplicated prior proposal requesting that the board prepare feasibility report on

adopting policy that would require Wyeth not to constrain the reimportation of prescription

drugs into the U.S by limiting the supply of drugs in foreign markets Wyeth successflully

argued that the study concerning Canadian wholesalers would be completely subsumed by the

report in the prior proposal seeking report on reimportation of prescription drugs in the U.S

Because the report requested in the GHG Emissions Proposal would include largely the same

information that the Proposal requests exclusion of the Proposal pursuant to Rule 14a-8i llis

appropriate
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Finally because the W.p is antially duplicative of the OHC Emissions Proposal

there is risk that Chevrons Stockholders may be confused when asked to vote on.both

proposals If both proposals were included in Chevrons proxy materials stockholders would

assume incorrectly that there must be substantive differences between two proposals and the

requested reports Moreover if the HGEmissions Proposal passed but the Proposal did not

the Company would be unable to detennine the stockholders will and it would be difticult for

the Company to decide what course of action it should take Thus consistent with the Staffs

previous interpretations of Rule 14a-Sii Chevron believes that the Proposal may be

excluded as substantially duplicative of the GHG Emth ions Proposal

CCNCLUSION

will take no

be

Enclosures

action ifChevron exclu

cc
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December 172008

Lydia Beebe

Corporate Secretary

Chevron Corporation

6001 Bollinger Canyon Rd

San Ramon CA 94583

Dear Ms Beebe

Green Century Capital Management Inc Green Century is filing the enclosed

shareholder resolution for inclusion in Chevrons proxy statement pursuant to Rule 14a-8

of the general rules and regulations of the Securities Exchai.ige Act of 1934

There has been initial dialogue between investors and Chevron on the issue of the oil

sands We appreciate that and hope that the dialogue will continue expeditiously and

ultimately be productive However to preserve our right as shareholder to raise this

issue at Chevrons annual meeting if necessary and because of the seriousness of the issue

we are filing this resolution now

Green Century holds over $2000 worth of stock in Chevron and has held this position for

over year Green Century intends to hold these shares through the date of the annudi

meeting Verification of our ownership will follow this letter We ask that the proxy

statement indicate that Green Century Capital Management is the primary filer of this

resolution Thank you in advance for your prompt attention to this matter

Green Century and other concerned investors would welcome theopportunity to continue

our dialogue on the subject matter of the resolu4on in the hopes of reaching an agreement

that would allow us to withdraw the resolution prior to the printing of Chevrons proxy

To set up such dialogue please contact Green Centurys shareholder advocate Emily

Stone at 6l7 482-0800 by email at estone@greencenturv.com or by postal mail at the

address below

Sincerely

Kristina Curtis

Senior Vice President

Green Century Capital Management Inc

GREEN CENTURY CAPITAL MANAGEMENT INC
114 STATE STREET SPITE 200 BOSTON MA 02109

tel 617.482.0800 fax 617422.0881
fl wDoNrvowP

www.grcencentury.com %J Wfl4 SCYSASE NK
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Oil Sands Resolution

WHEREAS

Chevron holds 20% interest in the Athabasca Oil Sands Project and 0%
interest in the Ells River Oil Sands Project Both of these projects inthe

Canadian boreal forest are scheduled to expand dramatically in the coming

years

Processing oil sands is highly res .urce intensive and environmentally darnagirg

requinng 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 ccntaminated water are known to leak into

the groundwater sytern surrounding soil and surface water per year

Oil sands have made Alberta the largest emitter of industrii.I pollutants in

Canada Oil sands operations are the fastest growing source of Canadas

greenhouse gas emissions GHG generating three times the amount dunng

production as conventional oil Under planned expansions these emissions may
rnore.than quadruple by 2015

The Canadian boreal forest provides critical climate regulation and carbon

storage for the earth as whole storing more than 186 billion tons of carbon

equivalent to 913 years worth of Canadas greenhouse gas emissions This

ecosystem is the breedfrig ground for over 30% of North American birds

Extracting one barrel of oil requires 2-5 barrels of fesh 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 ofCalgary

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 fbrest again The UN
Environmental Program has Identified the Canadian barest as one of the worlds

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 seribus climate

disruptions

The increasing likelihood of carbon cap or carbon taxation regime creates

economic risks for oti sands production because of its uniquely high greenhouse

gas emissions More broadly increasing public awareness of climate change and
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the environment creates reputational concerns for ccmpanies engaged in oil

sands production

RESOLVED

Shareholders request that an independent committee of the Board prepare

report at reasonable cost and omitting proprietary information on the

environmental damage that would result from the companys.expandirig cit sands

operations in the Canadian boreal forest The report should consider the

environmental implications of policy of discontinuing these expansions and

should be available to investors by the 2010 annual meeting

SUPPORTING STATEMENT

Despite best efforts at mitigation prod ücing 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 biodlversity also social impacts on

including indigenous populations
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Chrietopher Bubier Corporate Gowrn.nce
Assistant Sscretary and aievron Corpoatlon

Managing Counsd T-3180

SecurIties/Corporate 6001 BoiIlnger Canyon Rd
Governance San P.amon CA 94583

925 8422796

Fax 925 842-2846

cbuberchevron.corn

VIA OVERNIGhT COURIER

December 23 2008

Kristina Curtis

Senior Vice President

Green Centuiy Capital Management Inc

114 State Street Suite 200

Boston MA 02109

Re Stockholder Proposal

Dear Ms Curtis

On December 18 2008 we received your correspondence on behalf of Green Centuiy Capital

Management Inc Green Century dated December 17 2008 submitting stockholder proposal for

inclusion in Chevrons Proxy Statement for its 2009 annual meeting of stockholders

Your letter indicated that Green Century holds over $2000 worth of stock in Chevron and has held this

position for over year but did not include any documentation as to Green Centuiys Chevron stock

holdings Since Green Centurys shame posit on is not reflected directly.on the stock records of the

Company we are unable to confirm that Green Century has held the requisite numbel of shares for the

requisite period of timeto submit proposal

Pursuant to SEC Rule 14a-8b to be eligible to submit proposal proponent must be stockholder

either as record holder or beneficial holder and must have continuously held at least $2000 in market

value or 1% of the Companys securities entitled to be voted on the proposal for at least one year by the

date the proposal is submitted Rule 14a-8bX2 provides that beneficial holders must prove their share

position and eligibility by submitting to the Company either

written statement from the record holder of the shares usually broker or bank

verifying that at the time the stockholder proponent submitted the proposal the stockholder

proponent has continuously held the required number of shares for at leaSt one year

ii copy of filed Schedule 13D Schedule 13G Form Form Form or amendments

to those documents or updated ftwms reflecting the stockholder proponents ownership of the

shares as of or before the date on which the one-year eligibility period began together with

written statement that the stockholder proponent has continuously held the required number of

shares for at least one-year
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connec with the above remind you that as noted in Division oCupcaikm Pinanca Staff Legal

Bulletin No 14 written statanent from Green Ceutwys investment advisor ifnot also the record

bolder or monthly qaareorlyor other periodic investment sWements are not sofficient flrms of

documen On as reur Centurys arCitiOn

Please 11 utwith the a$r of atation rC.nturs inr.poeIt Your

reonsemay be sent by Postal Servrce ovetm$1 delivery email or Iheasmile to mydon at the

address above Pursuant to SEC Rule 14a-$t ssr reenous mast benosimarked or tranomtcd

eechnkavaatetbaai4 _e
Thas in advance fryour attention to this niottar

Sincerely

christojther Butner
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240.1 4a-S

This section addresses when coupany must include shareholders piosal in its proxy statement and identify the proposal

in its form ofproxy when the compai holds an annual or special meeting of shareholders In summary1 in order to have your

shareholder proposal included on companys proxy card and includedalongwith any supportingsiatcmcnt ir its proxy statcmcnc

you nwsi be eligible and follow certain procedures Uridera few specific circunislanccs lhc.company.Is permitted to exclude your

proposal but only after subjnhting its reasons 10 the Commission We structured this section In question-and-answer format so

that it is easier to undcrstirnc The references to you nrc to shareholder seeking to submit thc proposal

Question What is proposal

shareholder proposal is your
recommendation or rcqtdrenicuit dint the company and/or 11.5 board of directors take

action which you intend to present at meeting oflhecontpanys shareholders Your proposal should stale as clearly

as possible the course ofaction that you believe the company should follow fyour proposal is placed on the company

proxy card the company nmsl also provide in the form of proxy means for shareholders to spcciir by boxes choice

between approval or disapproval or abstention Unless otherwise indicated the word proposal as used in this section

refers both to your proposil and to your corresponding stalcment in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company lint am eligible

In order to be cIiibIc to submit proposal you must have continuously held at least $2000 in markçt value or

1% of the companys securities cnliticd to be vo4cd on the proposal at the meeting for at least one year by the date

you submit Ilic proposal Ycu must continue to bold those securities through the date of thc meeting

Ifyou arc the registered holder of your securities which meana that your name ppenrs in the companys recorck

as shareholder the company can verify your eligibility on its own although you will still have to provide the

company with writ tea statement thai you intend to continue to hold the securitiCs ihroughthe date of the meeting

orsharuholders However if like many shareholders you arc not regisiercdholdcr the company likely does not

know that
yost arc shareholder or bow many shares you awn In this case at the dine you submit your proposal

you must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the record holder Of your securities

usually bmkeror.bank veriIing that at the lime you.submted your proposalyoi continuously held the

securities for at cut one year You mimstuiso include your wu written etatØment that you intend to cmtinue

to hold the securities through the dale of the meeting of shareholders or

ii The second way to prove ownership applies only ifyou have tiled a.Schcdulc 240 13d-l0ISchedule

130 240 13d- 102 Form 249.103 of 11th chapter Form 149.104 of this chapter and/or Form

249.105 of this óhaptcr or amendments to those ducumcnts or updated Forms rcflcctingyour ownership

oIthc shares as àf or before the date on which the One-year eligibility periedheghts ifyôü have tiled one

of these docuntants with the SEC you may dmnonsirctØ your eligibility bysubmkting to the compttny

copy
of the schedule and/or form and my subsequent amendments reporting change in your

ownership level

Yourwrhiçn statement that you continuously held the required numbcr of shares for the one-year period

as of the dote of the statement and

Your wrftien swiement that you intend LO continue ownership of the shares through the date of the

ccmpanysamiual or special meeting

Question how mommy proposals.may Isuhmit7

Each sharhoIder may submit no more tlmafl one proposal La company for particular shareholders meeting

Queslioi4 How long can my proposal be

14
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QuestIon What la the deadline for aebmittiag paspanal

Ifyon are submitting your wopoaal for the companys annual meeting you can in most casee find the deadline In

last years proxy dkInL However If she company did not bold in anneal meeting last yea or has changed

the dat of its meeting fur tkisycar worethmi 30 days fleas lastyws meeting yen can usually find the deadline

wunu ofthe ysqiuatcslyscprtsoaFeia IOQ 249301a of this caper or 1O-QSD ç249.301b of this

chapter or in shareholder reports oiinvcstivsal companies ueader g270.30d-I of this chapter of the hwcstmcnt

Company Act of 1940 In order to aveld coaloveasy shareholders should sulanit their proposals by means

Including elecvonlc means that permit them prove the dstc of delivery

The deadline is calculated in the following manner if the proposal is submitted for regsletly scheduled annual

meeting The proposal mud be received the companys principal executive offices not lisa than 120 caknd.r

days befbr the date of the companys proxy statement released to shareholders In connection with the previous

years annual meeting However if the company did not hold an annual meeting the prevIous year or if the date

of this years annual meeting has been changed by more than 30 days from the date of the prevIous years meeting

then the deadline Is reasonable time before the company begins to print and mall it proxy materials

lfyou are submitting your proposal fora meeting of shareholders otberthan regularly scheduled annual meeting

the deadline is reasonable time beibre the company begins to print end mail ha proxy materials

Question What If fall tb fellow one of the silgibility or procedural rqulrentanta explained In answers to

Questions through of this section

The company may exclude your proposal bet only after it has noJf.cd you of the problem end you have failed

adequately to corroct in WIthin 14 celendar days of reoeMng your peeposat Ike company must notify you in

vntlag of any proe.dunl ordigibility dafIclemeles as well as of the this frame fbr your response Your response

mast be postmarked ormamift.d clectmaIcally nolaterthae I4days from the date you received the companys
nodlioatlou cc.npauy

need lot provIde you such notice of deficiency If the deficiency cannot be remedied

mcli as If you frl1 to snlt proposal by the companys properly determined deadilie If the oapuy li$.M

toexciade the p.upoulk will later have to makeasubmlsslcn under 240 14.-land provide you with copy under

Question 10 below 214.-SO

Ifyos aft In yourraenl1s to hold the required aumberofeecurltles through tkedateofthemeethigofsharebolders

then the company will be permitted to exclude illof your proposak torn ha proxy materials for any meeting held

In the following two calendar years

Question Who has lbs burden of persuading the Commissio or its staff that my proposal can be duded

Except as otherwise noted he burden is on the company 10 demonstrate that It is entitled to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal

liiher you or your rcprescntatFve who is qusllf led wider state law to present the proposal on yuur bchelt must

attend the meetIng to present the proposal Whether you attend the meeting yourself or send qualifIed

representative to the meeting in your place you should make sure that you or your rcpreseniidve follow the

proper state law procedures for attending the meetIng sad/or presenting your proposal

If the company bolds is shareholder meeting in whole or in put via electronic mcd ja and the compny permds

you or your representative lo present your proposal via such mediathee you may appor through cI.ctrom media

rather than traveling so the meeting to appt in person

11 you or your qualified representative fail to appear and psesenl the proposal wbboel good cmsse lbs company

will be permitted to rrtMe all of your proposals from hi proxy materials for any meetings held in fine following

two calendar years

itt have eompUed with thu procedural requirement on what other bases anay company rely to

propomi
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aicuasrecomntetdIhnsoueqvestsates bMofdupcifledcionsre pwpuuusiaw
Mconligly we VIII siss that proposal drafted icoineaidflon or gution Is proPer uidus the

copty d.imtes

Yk1admiiaw itheprcpouJ wosdd iflaPkaSaIS4 cauacthecoiiipsiy to vio1c uystse ocrein
law to which Ii ibject

Nck IOpWJk2k We will UO$Yth baa foteiclielee to
pesmit excheioiiofspivpcsal oa muads

floimkn ofpyir.thx If the propos ou1ppoag demeatb mtiiry to sy ofthe Coseadsslons proxy

rdes inckdk 24OJ4s-9 which prclhtz li1ty false or selskadlsj ls proxy soliciting

P.nasIg1mvtmca qseIIbaaI Ifth opouJnlalss to the ecu ole plcWiuorgricvsoccapinM
the

ecrepany or any other person or ilk isdeIped to rcsuk benefflto you or to fsuthu personal interest

which is usC shared by the other dtarohold5s at lug

R.Ievanc If the prepoial relates to ap.iatlons which avcount for tess than perccsotth companys total assets

at the end of Its most recent fiscal year and for lass than pe taflis net earotep and goat sales for ha mast

rcosnl flscal year and Is not otherwise lgnIflosntIy related to the companys business

Absesce wautherip If the compecri would tack the power or authorfty to Implement the propoasI

Mina men frncamzs If the proposal deals with am relatIng to the corn anys cedha ybesiness cpcrattons

Maya so thdllon ifthe proposal relates nelectia for membership an th nbossofdIactus or

_si he

Ce4lktr with c.ipspeporaI If the peipoaa1 dkely canIcts with one of th conqssiys own prupuosis

to be submitted to aitmalmidars at the uwna moetia

Accnçasyssukelsskm tothcCammissioe underthis section should specify the points

of conflict with the cou/s eat

to isspless If the company has ak sakcfa1lilIy implemented th proposal

IIAia 11k projssi dpllnasanQheT propol previously submtto the company by

another proponent that will be included hi the compenyts proxy n.atstlak for the same mcetiag

12 Rsabm1sosa If the pqoposal deals wh an tiatlyith same zbjcctmattras othcr proposal orpioposala

that haorhavc been picvlôusly included nhecompanyaprozy natcriI within the preceding calcadar years

company may exctude ltfrorn its pmxy maerlsls for my meatjflg bald wIthin calendar years of the last lime

it was included Iflhc proposal receIved

Less than 3% of the vote lfproposed once within the preedlng calendar years

ii Loss than of vote on its last submission in abarCholdars If psvpissd twice previously widsin the

preceding caleidar ys or

iii sth its latuab nloshsssholdºn If propOsedthreethnos or mOre pawlously

13 Specific dMdends Ifthe ..alMatsalo specific

Questkn 1$ Wbt prpeaderss must the eampas folswIf It

Ifthc ft
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ii Anexpianionofwydior.pmiy bdeves that kjnq dude thu prop which should lipoasibic rthr

to the most recent applicable authority such as prior Division ksn Issucd under the ridç nod

ii supporting pinlos of counsel what such reosous arc based on nsatlcrs oistc or foreigo law

tk Question IiMay submmy.wnstalcmeot othtCom.ission rcspoaLigt.theeompaoys arguments

Yumaysubmitaresponscbuikusnotrequlrc YooshovIdtrytosiditnitanyconse1ouswhhacopyLo

the company as soon as pouibk after the company makes ha submission This way the Commission staff will lavc

lime to consklcr fully your suhmission before it issues Its response Ycu should sul.znft six
paper copies of yoir

response

Question 12 lithe company lucludes mysharelmlder proposal In Its proxy materials what Information about

me must include ilang with the proposal itself

The companys proxy slalareant must inclade your annie mid address as well as the number of the companys

voting securities that you hold l4ewevcr iastead of providing that infornation the company may instead include

staiclueni that it wiil provide the infounatmoto shareholders promptly upon receiving an oral irwvinen request

The company is not respouiblc for the contents of your pmposnl er supporting statement

in Question 13 What can do lithe eaapa.y Includes In Its proxy stalemeat reasons why II believes shareholders

should itot vole favor of my proposal and disagree with some of hi statements

The company may elect to include ii its prouy statement reasons why it believes thircholders should vote against

your 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 proposals supporting stulemcat

Howuver if you believe tIai the companys opposition to your proposal contains materially false or mlsl.diag

statematis that may violate our miti-fraud.rule 24O.l4a-9 you should promptly scad to the Commission staff

and the company letter caplaimng the IrpE1w for your view along with copy of the companys statements

opposang your proposal To he extent pomible your lunar should include apecific factual inromntion

demoastraftag the Inaccuracy of the companys claims Tine pertnktlng you may wish to try to work out your

differences with die npany by yourself bebe contacting the Commission staff

We requite the company to iced you copy of its atatanents opposing.your proposal before it mails its
prosy

materials so that you may bring to oar anention any materially false or misleading statements under the

following iimefrrnnes

If our no-action response requires that you make revisions to your proposal or supporting statement as

condition to requiritig the company to include it in its proxy materials than the coni pony must provide you

with copy of its opposition statements no later than calendar days after the company receives copy or

your revised proposal or

ii In nil other cases the company mast provide you with copy of its opposition statements no later than 30

calendar days before its files dcfinftivc copies of proxy statement and form of proxy wider 14O 4n-L
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Vanguarr

December 19 2008
P0 Box 1170

Valley PA 194824170

wv1wYaMguard.corn

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 acceptthls 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

ASMA 0MB Memorandum M-07-16

Furthermore please notethat this securitys value has been in excess of $2OO000
between the above referenced dates

If you have any questions please cell Vanguard Brokerage Client Services at i800
992-8327 One of our associates will be pleased to assist you

Sincerely

Vanguard Brokerage Services

ARIRKD

10278077

Vanguard Brokerage Servicese is division of Vanguard Marketing Corporation Member Ft4RA
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OJO

SistersofSL Dominic ofCa/dwell New Jersey

Office of Corporato RasponsibiEty 973 509.8800 voice

40 South Fuileiton Ave gr .eaoa tax

Montclaw NJ 07042 trindspnng corn

December 12 2008

Mr David OReilly

CEO

chevron Corporation

6001 Bolllnger Canyon Road

San Ramon CA 94583

Dear Mr OReilly

nstitutional shareowners from the Interfaith Center on Corporate Responsibility

and others continue to be attentive to the progress our companies have made In

reducing their carbon footprint We applaud our colleagues at Chevron who have

led the programs for energy efficiency and invnents in low-carbon products

As policy Initiatives in the US are now certain shareholders need to see our

Companys long-term plan for profitability In the midst of carbon constraints

nationally and Internationally concise business plan with dear reduction goals

for both operations and product will offer investors confidence In this time of

volatility in both the oil and gas and finandal sectors

The Community of the Sisters of St Dominic of Caidwell Is the benefloal

owner of two hundred twelve 212 shares of Chevron which we Intend In hold

at least until after the next annual meeting Verification of ownership is

attached

am hereby authorized to notify you of our Intention to file the attached

proposal asking our Board of Directors In report on goals to reduce greenhouse

gas emissions for consideration and action by the stodtholders at the next

annual meeting hereby submit It for indusion in the proxy statement In

accordance with rule 14-a-8 of the general rules and regulations of The

Securities and Exchange Act of 1934
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White there will Other sharehOkletas subPIWng thiSresclUUOn wiK see
the primary contact fc these concerns

We kok forwardtocontlnued work th our cOIpytoathIee GIG

reductions

Incerely

Patitia DaiV OP

Corporate Responsibility Representative
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Chevron

Reduce Greenhouse Gas GHG Emissions

Whereas
The International Energy Agency lEA warned in its 2008 Work Energy Outlook For all the

uncertainties highhghted in this report we can be certain that the energy world will look tot different

2030 than it does today The world energy system will be fransfonned

Cambridge Energy Research Associates CERA Chairman Daniel Yergin notes that climate change

and puffing price on carbon will change the dynamics of the energy marketplaca CERA further

reports that clean energy Investment could surpass $7 tnDlon by 2030 and that mclean energy is not

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.companles including ConocoPhittips BP America and Shell have er .orsed cal Is for the

United States to reduce its carbon.emissions by 6080 percent in the next few deca des

California recently enacted GHG emissions limits at 1990 levels by 2020 Chevron extracts cr 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 one of Its California refinenes in

return for the attorney general dropping opposition to te expansion

Chevron cited declining performance on threekey ate responsibility indicators in 2006

Combustion flaring and venting remain the largest contributors to Chevrons operational GHG

emissions increasing from 147 million metric tons of CO2 eqthvalent in 2005 to 161 in 2006

Chevrons global NOx emissions increased from 122000 to 138000 metric tons between

2005 and 20
Total energy use increased from 2005 to 2006 from 852.64 to 900 tnllson 8tu and increased

again in 2007 to 918 tilllion Btu costing $56 bliflon

In 2007 ChevrOn lowered emissions in its operations Hc ver this is inadequate because the lEA

estimates that on average only 10% of froleurn-rOlated emiSsions are frOm industry operations

Ifl2007 GHG emissions from Chevron products totaled 404 miOlon metric tons MMT of CO2

equivalent compared to 607 MMT from operations To address this Chevron has spent over $2B 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 introdu ced se
products Developing comprehensIve long-term strategy to significantly reduce GHG emissionsfrom

operations and products will offer Investors confidence in an era of incread climate regulations and

new opportunities for energy investment

RESOLVED Shareho ders request that the Boani of Directors publicly adopt quantitative long-I erm

goals based an current technologies for reducing total greenhouse gas emissions from the

Companys products and operations and that the Company report to shareholders by September 3O

2009 on its plans to achieve these goals Such report will omit proprietary Information and be

prepared at reasonable cost



EXHIBIT

___ STATE SmEa

11/.17/08

Dear Sir or Madam

The Community of the Sisters of St Dominic of Caidwell NJ is beneficial

owner of.2 12 shares of Chevron Corp These shares have been consistently

held for more than one year We have been directed by the shareowners to

place hold on this stock at least until the next aniwal meeting

Sincerely

Ta Donnell


