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" Dear Mr. Lane:

This is in response to your letters dated January 18, 2013 and February 26, 2013
concerning the shareholder proposal submitted to Chevron by the Needmor Fund and
Zevin Asset Management, LLC, on behalf of the Frank H. Joyce Trust. We also have
received a letter on the proponents’ behalf dated February 5, 2013. Copies of all of the

- correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel -

Enclosure
cc: Timothy Smith

Walden Asset Management
tsmith@bostontrust.com




March 19, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Chevron Corporation
Incoming letter dated January 18, 2013

The proposal requests the company’s independent directors “conduct a review of
Chevron’s recent legal initiatives against investors specifically analyzing” the issues
identified in the proposal.

There appears to be some basis for your view that Chevron may exclude the
proposal under rule 14a-8(i)(7), as relating to Chevron’s ordinary business operations. In
this regard, we note that the company is presently involved in litigation relating to the
subject matter of the proposal. Proposals that would affect the conduct of ongoing
litigation to which the company is a party are generally excludable under rule 14a-8(i)(7).
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)(7).

Sincerely,

Angie Kim
Attorney-Adviser




DIVISION OF CORPORATION FINANCE :
INFORMAL PROCEDURES REGARDING SI{AREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responstbility 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 the rule by offermg informal advice and suggestxons
and'te determirie, mmally, 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 wcll
as any mfonnauon furmshed by the proponent or-the proponent’s repmentatwe

) . Although Rule 14a-8(k) does not require any commumcahons from shareholders to thc .
Commission’s staff;, the staff will always.consider information concerning alleged violations of

" the statutes administered by the-Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the smff '
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure. _

" Itis important to note that the staff’s and Commission’s no-action responses to -

Rule 14a-8(j) submissions reflect only informal views. The deieuninaﬁons reached in these no- .
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only a court such as.a U_S. District Court can decide whether a company is obligated

- to include shareholder proposals in its proxy materials. Accordingly a discretionary,

. determination not to recommend or take Commission enforcement action, does not- precludc a _
proponent, or any sharehelder of a-company, from pursuing any rights he or shc may have against
the company in- court, should the management omtt the proposal fromthe company s proxy
material. " .
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February 26, 2013

Office of Chief Counsel
Divisien of Corporation Finance
Seeurities and Exchange Commission
100 Fi Stl?e&f, NE

fashington, DC 20549

Re:  Chevron Corporation
Shareholder Proposal of The Needmor Fund and the Frank H. Joyce Trust

Exchange Actof 1934—=Rule 14a-8

On Jainary 18,2013, we subniitted a Ietter (the “No-Action Requiest”) on behalf of our client,
Chevron Carpmanon (the “Company”), notifying the staff'of the Division of Corporation
Finance {the “Staff”) of the Securities and Exchange Commission thaf the Company intends to
omit fromits proxy statement and form of proxy for its 2013 Annual Meeting of Stoc
' ely, the “201 3 Proxy Materidls™) a sharcholder pmposal (the “Proposal™) and
tatements, in st t thereof received from Walden Asset Mariagement; on behalf of'its client
The NorFund, and Zevin Asset Management, on behalf of its elient the Frank H. Joyee
(the “Pi oponetits”). . '

The No—Actmn Requsst mdica our beliefthat the Propesal conld be excluded from the 2013
Proxy Mat & '_‘_rclatestomeCemPanys

subnifted a letter- xespeii 2 o the No-Action Request (the “Response Letter"’) on behalf of

the Proponients. We: wish to. msd tothe Response Letter.

Lookmg past the Response Letter’ s many ﬂamboyant statements that have no beanng on the

A agains uivéstors, whlch mcluded a subpaena > Second, the Response Lettcr
reinforces the Proposal’s focus on how the. Company handles its shareholder relations and
communications.

Brussefs + Century City - Dallas + Denver - Dubdi.» Hong Kong + Lorkdon « Los Angeles* Munich * New York
Orange County-+ Pale: Alte * Paris » San Francisco » Sao Paulo - Singapere » Washington, D.c.
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Forthese reasons, we reiterate our request that the Staff coneur in our view that the Proposal
may be exeluded from the 2013 Proxy Materials pursuanttoRxﬂe 14a-8(1)(7) becatuise the
Proposal deals with: matters relaling to the Co ’s ordinary business opetatiotis,
specifically the Company”s litigation strategy and how it conducts litigation as well as the
Company’s: sharcholder relations and communications,

Sincerely,

Tlmothy' Smlth, Walden Ass -;ié Management .
Sonia Kowal, Zevin Asset M

1014557324




§ Walden Asset Management
W Advancing sustainable business practices since 1975
¥’ February 5, 2013

VIA EMAIL {shareholderproposals@sec.gov)

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

Re: Chevron’s request for a No Action determination on the shareholder proposal sponsored
by the Frafik Joyce Trust and the Needmor Fund

Dear Sir/Madam:

‘We are writing on behalf of the two filers of a shareholder resolution to Chevron, the Frank
Joyce Trust and the Needmor Fund, in response to the January 18, 2013 letter by Brian Lane
of Gibson Dunn seeking a No Action determination by the Securities and Exchange
Commission (SEC). Zevin Asset Management is the Invesiment Manager for the Frank Joyce
Trust, and my firm, Walden Asset Management, a division of Boston Trust & Investment
Management Company, is-portfolio manager for the Needmor Fund.

- In his January 18, 2013 letier, Brian Lane seeks SEC permiission to omit a shareholder
resolution requesting that Chevron’s independent directors conduct a review of Chevron’s legal
actions against investors which included a subpoena of seven years of emails and
‘correspondence from two investors. The No Action request is based on the argument that the
resolution relates to Chevron’s ordinary business, specifically the company’s litigation sirategy
and shareholder relations.

We disagree strongly with this argument and submit that the resolution addresses an
extraordinary and unprecedented set of actions by Chevron.

“In presenting his argument, Mr. Lane and Chevron describe in great detail the Ecuadorian
court case challenging Texaco’s environmental practices in Ecuador which has resulted in an
$18.2 billion judgment against the company. In its response to the plaintiffs, Chevron has
theorized that there is a conspiracy of investors and nongovernmental organizations (NGOs) to
exert préssure on the company to settle the lawsuit to “extort and defraud the company in the
United States.”

This is a stunning claim, one that is unusual in the context of Chevron’s nomiial approach to
shareholder concems and its generally positive relationship with the institutional investor
commiunity, a history about which it is proud. As the resolution states, Chevron’s actions are
“se&h by many investors as an unwarranted and irmesponsible attack on private investor
communications.” Surely, investors should be allowed to use the proxy to call for a review of
Chevron’s handling of this matter. The company’s actions, we believe, could have a direct and
negative impact on its reputation and risk, damaging shareholders’ long-term financial interest
in the company.

As part of their normal fiduciarsy responsibilities, many long-term investors regularly collaborate
in engaging companies on vital issues of corporate behavior. For example, meifibers of the
Principles for Responsible investment (PRI) initiative, who collectively represent over $30
trillion in assefs under management, publicly commit fo examining environmental, social and

A Division of Boston Trust & Investment Management Company
One Beacon Street  Boston, Massachusetts 02108 617.726.7250 Fax: 617.227.2600



corporate govemance (ESG) factors in their investment processes and shareholder
engagement activities. PRI investors include public pension funds such as CalPERS,
investment managers like Blackrock and Goldman Sachs, foundations, religious investors, and
mutual funds.

PRI members focus on relevant ESG issues because they believe such factors can have a
significant impact on long-term shareholder value as well as environmental and social
coiporate performance. These investors are acting in their best interests, and as they do so,
many work with other investors to share information and discuss common approaches to
corporate engagement. We are deeply concemed that Chevron’s unprecedented intrusion into
investor communications in this case could stifie just this sort of mutually beneficial
engagement. The shareholder résolution, therefore, appropriately asks the independent
directors to carefully review the controversial approach that Chevron has launched.

While Gibson Dunn and Chevron may disagree with New York State Common Retirement
Fund or-ether investors as they press Chevron's Board of Directors to evaluate whether it
should consider settiing the Ecuador case, we would consider it misguided and inappropriate
for Chevron to seek fo chill debate on this matter or to interfere with investor cooperation. We
by no means consider Chevron’s actions in this process “ordinary business related to
. litigation.” Instead, actions in this case are expensive and extraordinary. Indeed, they have
been widely publicized as such. (See, for instance, “Chevron Aims at an Activist Shareholder,”
~ New York Times, December 8, 2012.) .

The following examples of how investors regularly work together to influence corporate ESG
performance demonstratés the increasingly common practice of investor collaboration to share
information and strategies on how to engage companies effectively.

The Harvard Institutional Investor Roundtable convened a roundtable (the Roundtable)
discussion on January 24, 2013 of senior governance officers from leading public pension -
funds, mutual funds, and other institutional investors from the U.S. and abroad. The
institutions represented assets under management in excess of $14 trillion. The Roundtable is
a Harvard Institutional Investor Forum event, directed by Lucian Bebchuk and operated by the
Harvard Law School Program on Institutional Investors and Program on Corporate
Governance.

The first Roundtable session focused on the evolution of arangements govemmg corporate
elections.” Two areas of corporate election that were discussed were proxy access, for which
many shareholders have been strong advocates but is not yet in effect, and majority voting for
directors, which has been ‘adopted by most S&P 500 companies but is not comrmon among
smaller cornpanies. Proxy access is almost universally and vigorously opposed by companies.
Still, the investor participants supported these changes and worked together to advance them.
Even if a company strongly disagrees and thinks it is not in its best interest, should this joint
effort be characterized as a conspiracy by investors? We believe the clear answer is no.

Another Roundtable session focused on engagement beiween shareholders and companies in
connection with executive compensation practices. Topics discussed included how effective
such engagements were, how shareholders can use engagement sirategies and “Say-on-Pay”
votes to promote better outcomes, and which potential improvements in compensation
practices deserve increased attention of institutional investors. The final session focused on
corporate political spending disclosure which is an issue the U.S. Chamber of Commerce
vehemently opposes. The Chamber has often used legal action to thwart specific govemance
reforms. We fear the Chevron subpoena could serve as a model for them or other groups to
counter investor initiatives seeking such reforms.




Participants in the Roundtable included representatives from the following: UAW Retiree
Medical Benefits Trust, AFL-CIO Office of Investment, T. Rowe Price, Prudential Financial,
Inc., Fund Controller, Vanguard, Council of Institutional Investors, Breeden Capital
Management, TIAA-CREF, BlackRock Mutual Funds, School Employees Retfirement System of
Ohio, Wellington Management Company, LLP, Fidelity Management & Research Co., Norges
Bank Investment Management, Morgan Stanley, Pershing Square Capital Management, State
Street Global Advisors, California State Teachers’ Retirement System, New York State
Common Retirement Fund, Florida State Board of Administration, Ontario Teachers’ Pension
Plan, and lllinois State Board of Investment.

We believe strongly that investors have the right to convene meetings to share ideas and
strategies, discuss corporate performance, and, ultimately, to join together to challenge a
company if they believe its governance or environmental record raises significant questions
about its long-term prospects. When a company’s actions put this basic right in jeopardy, we
believe the standard of “ordinary business” related to shareholder resolutions should not apply. -
Quite the opposite, Chevron’s actions deserve heightened investor scrutiny, especially since

the outcome of the No Action request will set a legal precedent for investors.

Granting Chevron its No Action request coukd be seen as opening a door to a potential flood of
subpoenas by companies that disagree strongly with collaborative investor engagement on
topics they oppose. The precedent of the Chevron action is too significant for investors, and
the SEC, to ignore.

Thus we believe that this shareholder resolution, subitted in response to Chevren's
extraordinary actions that could harm Chevron's r‘eputatlon and relationship with its investors,
rises above the “ordinary business” rationale for omission. We ask the SEC staff to refuse to
grant Chevron No Action relief.

Sincerely,

Timothy Smith
Senior Vice President
Director of ESG Shareholder Engagement

bi 2l

Sonia Kowal
Director of Socially Responsible Investing
Zevin Asset Management

Cc:  Brian Lane — Gibson, Dunn & Crutcher, LLP
Lydia Beebe — Corporate Secretary, Chevron Corporation
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Office of Chief Counsel

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

Washington, DC 20549

Re:  Chevron Corporation
Shareholder Proposal of The Neednmior Fund and me Frank H Joyce Tmsz
Exchange Act of 1934—Rule14a-8
Ladies and (iahﬁemm
This letter i :s f;a inform you that our-client, Chevron Cm;soratmn (the “Company™), int
omit from its pmxy statement and form of proxy for its 2013 Annual Meeting of I
{coll 1ec$m::1y, “2013 Proxy Materials”) a shareholder proposal (the “Proposal”) and
staterent in support thereof received from Walden Asset Management, on behalf of its client
The Needmor Fund, and Zevin Asset Management, on behalf of its client the Frank H. Joyce
Trust (the “Proponents™)

Pursuam to Rule 14a-8()), we have;

- filed this letter with the Securities ‘Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2013 Proxy Materials with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponents,

Rule 14a-8(k) and Staff Legal Bulletin Ne. 14D (Nov. 7, 2008) (“SLB 14D”) provide that

shareholder prepcznents are required 1o send companies a copy of any correspondence that the
proponents elect to submit fo the Commission or the staff of the Division of Corporation
Finance (the “Staff’ }. Accordingly, we are taking this opportunity to inform the Proponents
that if the Proponents elect to submit additional correspondence to the Commission or the Staff
with respect to the Proposal, a copy of that correspondence should be furnished concurrently to
the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

Prssans. - Santury Uity » Datlen < Dnsr» Datior + Hoag Reng « Landos ~ L Buigaias~ Siieh ¥ Kew Yo
T Copeny+ Falaoalln - Pank < San Fangset > S Favly Baippes « Washioudon, 040
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THE PROPOSAL

The Proposal states:

Resolved: that shareholders request the independent Board members to conﬁuet 8
review of Chevron’s recent legal initiatives against investors specifically analyzing

‘The rationale for this new interventic

ding subpaenas a public relations
institutional investor:

campmgn and attacks on New

Its impact on long term investor relations and Chevron’s reputation.

‘The precedent this would set in chilling shareholder communications with any

_company about key enmmmmﬁtai social and povernance issues and their
?zmpact on shareholder value.

A répm summarizing this review, omitting proprietary information, thﬂi ‘bereported
to sharcholders by September 2013.

A copy « Qf the Propesai as well as related cmeﬁpﬂmienc@ from the Proponents, is attachﬁd 1o
this letter as Exhxbit A

We hereby respectfully request the
excluded from the 2013 Pro

BASES FOR EXCLUS}(}N

in cmt yview that the Proposal may be

s Rule 14a-8(i)(7) because the Proposal deals with matters relating to the Company’s
ordinary business operations; specifically the Company’s litigation strategy and
how it conducts litigation; and

s Ruie 14a-8(i)(7) because the Proposal deals with matters relating to mgﬁampmy $

ary business operations, specifically the Company’s shafehaldertelauﬂns and

comumcatmns

BACKGROUND

The Proposal concerns choices made by the Company and its counsel to issue subposnas and

‘take other actions in connection with pending
- is'a defendant inra civil lawsuit before the §

litigation. By way of background, the Company
"'\;ﬁr“ﬁmlzr of Nueva Loja in Lago Agrio,
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Ecuador, brought in May 2003 by 48 individuals known as the “Lago Agrio I’Iamﬁff”s {or
“LAPs”) and their representatives, including U.8. attomney Steven Donzxgcr The Ecuadérian
court has entered an $18.2 billion judgment against the Company in this action. The Company
believes that this lawsuit lacks legal and factual merit-and has mounted a vigorous defense.
Moreover, the Company believes that the judgment is the product of fraud and violations of the
Racketeer Influenced and Comxpt .rgamzatmns Act (“RICO™). Accordingly, the Company
brought a iawsmz in 2011 in fede ti New York agamst Donziger, the LAPs, and some
o 0TS 2 | e1 Uni‘ted States, kad wneewed -

bﬁtam ﬂie‘ﬁnwmranied $1 8.2 be]mn Judgment, (3) cxerﬁng pressurs on the Cempany and
sub;ecﬁng itto pnhlm attacks in the United States to coema itto pay money eﬂher 10 “settle”™

lmgatmn throug] h a manetary pay- -off to the ﬂefenda:xts isa mt;cai Gomponent Qf the

defendants’ scheme and thus the Company’s fraud and RICO claims in the New York

litigation. This campaign against the Company has included, amoﬂg other things: attempting
tﬂ mducc pub!;c oﬁictais in the Umted States {mci dlng the Commission) to-investigate the -

's defense of the
Ecuadoraml Imgatmn and to dﬁmand ﬂiat tiw Compa Ecuadorian litigation;

- pressuring the Company through the public markets; and aX ,mhe: forms of public
pressure on the Company. As the Company’s Amended Cgmp aint alleges, quoting the words
of one: m—censpxrator, the defendants” strategy is to “turn up the heat on Chevron through
varjous means, shareholder resolutions, major miedia coverage and major investigations
through, for example, the Securities and Exchange Commission.” Amended Complaint, §214.-

In connection with preparing the Company’s RICO and fraud case, the Company has issued
more than two dozen subpoenas. One of them is to an institutional investor that the Company
believes has been an integral part of the campaign against the Company. The Company
believes that this institutional investor has for nearly a decade actively collaborated with the
RICO defendants to organize means of putting pressure on the Company with respect to the
Ecuadorian litigation. The institutional investor has done so by, among other things, urging
.gnvmmem officials to. mves&g,ate the Company, repeatedly hectoring a Company director to
- engage in discussions to “settle” the fraudulent Ecuadorian litigation, and lobbying other
Company shareholders to support such amna‘ T j‘fj institutional investor has continued to
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attempt to exert pressure on the Company despite unrebutted, public evidence of the
Ecuadorian fraud having come to light as of at least April 2010. Accordingly, the Company
recently subpeenaﬁd the institutional investor in connection with the Company’s RICO and
fraud sction in New York federal court in order to seek information about the extent of and
reasons for the institutional investor’s cooperation with the RICO defendants and their -
ca-eanspirators despite the public evidence of the underlying fraud.

The Company also is pursuing an eﬁm:sw wplaint before the New York State Joint
Commission on Public Ethics against Ne ?orks te Comptroller Thomas DiNapoli for his
apparently illicit and unethical role in the campaign against the Company, in which he and his -
staff have acted in concert and coordination with the RICO defendants and their
co-conspirators. This came about because in the course of preparing the RICO and fraud case,
the Company also became aware that Ccmpimliar DiNapoli, who'serves as the sele trustee and
manager of the New York State Common Retirement Fund, which is a Company shareh

and his staff have repeatedly taken actions in favor of the RICO defendants’ interests—
specifically actions to pressure the Company to “settle” the fraudulent Ecuadorian litigation—
and against the i interests of the Company.. This is a potential violation of Comptroller
DiNapoli’s fiduciary duty to the beneficiaries of the Common Retirement F und. Moreover, the
Cﬁmpany %ecanw aware of evidence that Comptroller DiNapoli and his staff took these actions
in close coordination with the RICO defendants and their co-conspirators, and that Comptroller
DiNapoli took these actions, we believe, as part of an apparent quid pro quo exchange for
significant campaign contributions and other benefits from the LAPs and their representatives.

ANALYSIS

1 The Proposal May Be Excluded Under Rule 1411&%}(7 ) Because 1t Deals With
Matters Related To The Company’s Ordinary Business Operations.

Rule 142-8(1)(7) permits a company to omit from its proxy materials a shareholder proposal
that relates to the cam;aany’q “prdinary business” operations. Acmrdmg to the Commission’s
release accamymyzﬁg the 1998 amendments to Rule 14a-8, the term “ordinary business” refers
to matters that are not necessarily “ordinary” in the common meaning of the word, but instead
the term “is rooted in the corporate law concept of prowdmg management with flexibility in
directing certam core matters involving the company’s business and éperations.” Exchange
Act Release No. 40018 (May 21, 1998) (the “1998 Release”). In the 1998 Release, the
Commission stated that the underlying policy of the ordinary business exclusion is “to confine
the resolution of ordinary business problems to management and the board of directors, since it
is impracticable for shareholders to decide how to solve such problems at an annual
shareholders meeting,” and identified two central considerations that underlie this policy. The
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first was that *[e]ertain tasks are so fundamental to management’s ability to run a company on-
a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder
cvcrs:gh: The second consideration related to “the degree to which the proposal seeks to

‘micro-manage’ the company by probing too dce;:ly into.matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed judgment.” /d.
(citing Exchange Act Release No. 12999 (Nov. 22, 1976)).

Moreover, a shareholder proposal being framed in the form of a request for a report dogs not
change the nature of the proposal. ’  ha hareholder proposal requesting
the dissemination of a report may be & ble under 8(i)(7) if the substance of the
report is within the ordinary business of the issuer, See Exchange Act Reiease No. 20091

(Aug. 16, 1983) (the “1983 Release”).

1. The Proposal May Be Excluded Under Rule 143—8(:)(’7) Because It Relates To The
Cﬁmpany s Litigation Straﬁegy And Conéuct Of Litigation.

We believe that the Proposal may be excluded from the 2013 Proxy Materials mwam to
Rule 14a-8(1)(7) because the Proposal relates to the Company’s litigation sir&tggy in, and
conduct of, the Qngmng litigation described above.

The Staff has consistently concurred that a company’s decisions concerning the conduct of
imgaﬁon ‘and related decisions involve ordinary business aperanons and are therefore nota
proper subject for shareholder ovmlght For example, i wral Petroleum Corp.
(avail. Mar. 10, 1998), the Staff con ith the excl ‘under Rule 14a-8(c)(7), the
predecessor to Rule 14a-8( roposal requesting that the board form a
‘committee of independent directors’ to supervise pendin itigation.. ln concurring with the
exclusion of the pmpesai the Staff noted that the proposal related to the company’s “htigation
strategy ™ Likewise, in Benihana National Corp. (avail. Sept. 13, 1991), the Staff concurred
with the exclusion under Rule 14a-8(c)(7) of a shareholder proposal requesting that the
company publish a report prepared by a board committee analyzing claims asserted ina
pending lawsuit. The Staff noted that “the conduct of litigation and the decisions made
concerning legal defenses are matters that involve the-conduct of the [clompany’s ordinaty
business operations.” See also Merck & Co., Inc. (avail. Mar, 21, 2012} {concurring with the
exclusion under Rule 14a-8(i)(7) of a shareholder proposal requesting that the company “file
criminal charges against and prosecute all individuals, whose actions or inactions resulted in
Merck’s guilty plea,” where the Staff noted that the proposal related to the “conduct of ongoing
litigation to which the company is a party™); Poinr Blank Solutions. Inc. (avail. Mar. 10, 2008)
(cancwnng with the exclusion of a shareholder proposal seeking to direct certain aspects of the
company’s litigation strategy and: decisions, imindmg to prohibit the company from ever
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action ‘a;;qd 1 ame ht:gatmn, to havc the: (:ampan}' mmate imgamm agamst ﬁmnar Gfﬁcsrs

and directors, and to receive a “sense of shareholders™ that a private: placement entered into as
part of the settlement be cancelled, where the Staff noted that the proposal related to the
“ company’s “Jitigation strategy. and reiamd deczs)ons"), CMS Energy Corp. (avail.
Feb 23 2@94} (concumng wi Tasi der. pmposal requiring the company
: emetit and initiate 1egal action to

recQVer aﬂ amounts pald ta them, where the St
“eonduct of htigatwn”) Mzcrosaﬂ Carp (Lammv )

sacxated with the 1989 gml%ndmg of the: Exxon Valdez cea
erturn settlements (forfeiting appeal rights), and review all vessels o
] | rate thmr abdm, to thhstand groundmg, where the prapasa] rgia 2

ﬁxclusi : "unﬁer Rﬂle 14a-8(1)(’7} in these Ietters even whera the ﬁnganun had gencrate
significant publicity or involved important corpmate decisions...

interfere with the manner in whmhthc Company is con
'i’mposal would require the independent directors of th :
review . . . specifically analyzing . . . the rationale” for: (e Cempany s 1egal strategy of issuing
a subpaena to “investors,” as well as filing the ethics complaint against the sole trustee and
manager of a Company shareholder, and thien 16 issue a report “summarizing ﬁns re:waw 7 As
confirmed by the Proposal, the Proposal was submitted in response to the speci
made by the Company and its lawyers in connection with ongoing litigation, Mmh ﬁze
Proposal refers te as thc Campany’s “recent Iegai mxhaﬁyes agamst mw:stors The supporting
statemﬁnt < arranted and
attack” that wculd seta’ ‘horrendaus precedem " By cnt:clzmg? e Company’s
litigation straiegy and requesting that the Board’s independent directors specifieally review the
rationale for subpoenas or related efforts that involve a few of the Company’s hundreds of
thousands of investors, the Proposal seeks to second-guess the Company’s current legal
strategy Moreover, decisions that the Cnmpany makes reparding which entities to subpoena
“‘are so fundamental to managemem s ability t ) company on a day-to-day basis that they
could not, as a practical matter, be subject to direct sh ar&’fm] der oversight.” Accordingly, like
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- the shareholder proposals in Crown Central Petroleum and the other precedent noted above,
the Proposal :mgrepeﬂy seeks to dictate the manner in which the Company conducts its

imgaﬂx}n strategy and is therefore excludable under Rule 14a-8(i)(7).

In addition, the Staff has consistently concurred that sharcholder proposals requesting actions
that would have an adverse effect on a company’s litigation strategy and conduct relate toa
company’s ordinary business operations. For example, in Johnson & Johnson (avail.

Feb. 14, 2012) the Staff concurred with the exclusion of a shareholder proposal requesting a
report discussing how the company was ads arm caused by one of its products, where
1 atfﬁx&pm«im caused harm. The company
argued that issuance of the report requested by the proposal would “potentially compel the
[c]ompany 1o disclose its internal assessment of the existence and nature of any adverse effects
that [?.he prodmt a%xmy have caused," and stated thai “[a]ny such assessmem may kc

{avéii’. Mar 7) {concurring with the m!usmn ﬁf” ] sharehe%&er ;@m@tm& : mﬂg that
the company gmmde information on the health hazards of secondhand smakg, maia&mg !egai

g;;t;om &va:iab% to mnwrs to ensure ﬁam cnvzmmenxs are smakﬁ ﬁm,

;;eadmg iawsm’ts aﬁegmg unlawﬁxﬁ acts by the cempany mre%aﬁmn to such- éaseiesures and the

Staff noted that the proposal related to the company's “litigation strategy™); Reynolds

Amencem ﬁzc {avaxt Feb. 10, 2&@6} {ccncuzrmg wztii the miasmn of a shmixa&éar gmpasal

assoc:ated wxﬁ; -smakmg merzﬁml cxgaretms, whezm the company argue& that m:ﬂeriakmg suc}z
a cmnpmgn would be inconsistent with positions it was taking in denying such iaea?th hazards
in ongoing litigation and the Staff noted that the pmp@sai related to the company’s “htxgatxon
steategy™); Philip Morris Companies Ine. (avail, Feb. 4, 1997) (concurring with the exclusion
under Rule M&B(ﬁ}(?) of a shareholder proposal requesting that the company voluntarily
implement the Food and Drug Administration’s regulations to curb teen smoking, where the
Staff noted that although it “has taken the position that proposals dirécted at the manufacture
and distribution of tobacco-related products by companies involved in making such products

raise issues of significance that do not constitute matters of ordinary business,” the company
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could exclude the proposal because it “primarily addresses the litigation strategy of the
[clompany, wﬁsci: is viewed as inherently the ordinary business of management to direct™).

As noted abova, the Proposal secks a review by the independent directors on the Company s
Board of “[t]he rationale” for certain litigation tactics, including subpoenas . ... and attacks on
New York State™ as well as “[a] report summarizing this review” to be issued to shareholders.
While the Proposal states that such report could omit “proprietary information,” it does not
»caddress the disclosure of confidential information [ to the Company's litigation strategy
in the litigation discussed above.! The federal @am York has set atrial date of
October 15, 2013 on the Company’s claims. By requiring the Company to report “to
shareholders by September 2013" on “[t]he rationale” for- various selected kﬁgamn tacncs, *the
i’mgosal asksithe Gampmy to disclose information regarding its case, including its strategy for
dcmanstraﬁng that Donziger, the LAPs, and their ¢o-conspirators and others based in the
Umted States had ﬁencmved a:f substantlaiiy exmuted ﬁmded and sxgmﬁean _n:ected a

3}:@ oppaslng

pames in the imga‘tmn to mount a better defm aga‘znst ihe: claims the (Zoﬁman. ,fms brought:
against them.

The Proposal is distinguishable from the shareholder proposal atissue in Chevron Corp. (avail.
Feb. 28, 2006), where the Staff did not concur with the exclusion of a shareholder proposal
requesting that the Board report the Company’s expen&xmres §2y category on aitomey s fees,

- expert fees, lobbying, and public relations/media expense
and environmental consequences of hydro )
Texaco drilling sites in Ecuador” and “expenditures on the remed
In Chevron, the pmpasaf requested factual mfﬁmamn related to vaﬁm costs asseczated Siith
the Company’s ongoing Ecuadorian litigation. By contrast, the Proposal requests an analysis
of the Company’s strategy and decisions in conducting its litigation, and as noted above, would
require that the Company release a report that would negatively impact the Company’s ability
to effectively implement its litigation strategy. Thus, the Proposal is f ntally different
from the proposal in Chevron, and consistent with the Staff precedent noted aﬁeva, is
excludable under Rule 14a-8(i)(7).

" That the Prcsposa{ s statemer:t that the Company may exclude anv propnezaty information™ is uot intended to
address confidential information regarding the Company’'s lmgatmn strategy is evidenced by the Proposal
itself, which requests a report disclosing the Company's “rationale” for the Company’s titigation conduct. By
its nature, the Company’s “rationale™ for its litigation conduct is the confidential information related to the
Company’s litigation strategy. Cf Johnson & Jaahmm(avaﬂ Feb. 14, 2012) (concurring with the exclusion -
of a proposal when the company argued that all inf 4 requested by the proposal was *legally

prejudicial information” that the proposal ostensibly allowed m be omitted),
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In summary, the Proposal relates to ordinary business matters that cannot “as a practica
matter; be subject to direct shareholder ovmg,ht” Specifically, the Proposal both concerns
the Company’s conduct and strategy in its ongoing litigation (including choices the Company
makes as to which individuals and entities to subpoena) and requests that the Company take
action that would have an adverse effect on the Company’s pbsmfm int this litigation. Thus,
mplememanon of the Proposal would affect the conduct of Qngemg litigation to which the
Company is a party and therefore mtmde upon Company 1 nt's exercise of its
business judgment with respect to pending litigati 7, we believe that the
Proposal may be excluded from the Company’s 2 rials under Rule 14a-8(i)}(7)
as ccimmg to the Company’s ordinary business operatic "

1. ’I‘ e Pmsposai May Be Excluded Under Rule 143—8(1){7) Because It Relates To The
’ & pany*s Shareholder Relations And Communications.

A

o

The Staff! hasmnsis%enﬁy concurred with the exclusion under Rule 14a-8(1)(7) of shareh
proposals relating to a company’s shareholder relations. For example, in The Goodyear Tire
and Rubber Co. (avail. Jan, 28, 1991), the Staff concurred with the exclusion under
Rule: 14a-8(¢)(7) of a shareholder proposal mqugs oard appoint a committee of
independent directors to smdy, among other’ g of consumer and sharcholder
complaints.” In its response, the Staff' noted that. thmgs) the shareholder proposal -
impermissibly related to “customer and shareholder relations,” Similarly, in Prudential
ﬁmﬁsmf; Ine. {avmi Feb. 7, 2003), the Staff concurred with the exclusion under

a-8(i)(7) of a shareholder proposal requesting the establishment of a shmhaiéers
association for “social and recteational activities,” where the company argued that “[d]ecisions
wgardmg ffm cstaliaiismnﬁm am;l zmpiementatmn of prog;mms ané servzecs fa{sh'afehaidem

company’s “si}az&halder r&lamms * See a!so Lm«mm Inc (avmi 3an 22, 2} {smmumng
with the exciusam under Rule 14a-8(1)(7) of a shareholder proposal requesting that the board
take the necessary steps to ensure that future annual meetings would be distributed over the
Internet using webcast technology, where the Staff noted that proposal concerned “sharcholder
relations and the conduct of annual meetings™); American Telephone and Telegraph Co. (avail.
Jan. 14, 1991) (concurring with the exclusion under Rule 14a-8(c)(7) of a shareholder proposal
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requesting that the company “refrain from taking action on matters directly related to -
shareholder proposals pending a vote by shareholders at the annual meeting,” where
noted that “the alternatives and procedures considered by management in responding to

lder proposals essentially consist of questions dealing with shareholder relations and,
thewfar_ involve matters of the [cJompany’s ordinary business operations”).

Lskemse, the Staff has concurred with thc exclusion of proposals requesting that a company
take certain steps to improve or alter shareholder communications. See XM Satellite Radio
Haldmgs Inc. (avail. May 14, 26@?} {fﬁﬁmmxing with the exclusion of a shareholder proposal
requesting that the board “impose a monetary fine upon the [clompany [o]fficer for failing to
;Jmmpﬁy respond to shareholder letters” and zmptement a shareholder response policy
specified in the proposal, where the Staﬁ’ noted that the proposal related 10 “procedures for
improving sh: hareholder communications™); Jameson Inns, Inc. (avail. May 15,2001) -

W e exclusion of a shareholder proposal urging the board to consider new
1deass s xzapmving shareholder communications, including three ideas specxﬁed‘ n the
proposal, where the Staff noted that the proposal related to “procedures for improving
shareholder communications”).

Similarly, the Proposal concemns the Company's shareholder relations, specifically, the effect
on shareholder relations of certain of the Company’s litigation tactics that involve Company
shareholders and institutional investors. The Pmpasal criticizes these actions, including the
Company issuing subpoenas to investors in connection with the ongoing litigation described
above and the decision to file an ethics complaint against the Comptroller of the State of New
York, who is the sole trustee and manager of the New York § ymmon Retirernent Fund, a
‘Company sharcholder. The Propos: Tequests f ndent directors of the
Company’s Board of Directors “canduct a review™ of this litigation strategy, and “specifically
analyzfe],” among other things, various issues related to'the Campany s shareholder relations,
including the “rationale™ for “attacks on New York State, a major institutional investor” and
their “impact on long term investor relations.” The Proposal also requests that the Board
analyze the *precedent this would set in chilling shareholder communications.” Therefore, the
Proposal expressly addresses and seeks to interfere with how the Company hmaéias its
shareholder relations, a matter which the Staff has found to concern a company’s ordmary
business operations.

Momaver by characterizing the Company’s actions as a “horrendous precedent” that would
chill[] shareholder communications™ and “an unprecedented intrusion,” the Proposal suggests
at the Company would improve sharcholder communications by altering the litigation
straiegy described in the Proposal. Thus, the Proposal also is excludable consistent with XA
Sateilite Radio Holdings Inc. and Jameson Inns, Inc. discussed abave‘ where the Staff
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‘coneurred that sharnhmder pmpasals concerning mprovmg shareholder wxmmm:eaﬁons
involve matters of a company’s ordinary business operations.

As Staff’ }mewéent recognizes, ‘A company’s management of issues relating to shareholdcr
relations and communications is a-task that is fundamental to management’s ability to run the
company. Moreover, “it is impracticable for sharcholders to decxde how to solve such
problems at an annual shareholders: meeting. ™ Finally, as di d above, the fact that the
Propnsal also requests a repcm summanmg th& BM‘ not chmge the nature of -

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concy
no aﬁtlﬁﬁ’%f the Company excludes the Proposal from its 2013 Proxy Materia

hat it will take

We would beﬁaypy to provide you with any additional information and answer any questions
that you may have regarding this subject. ﬂam:spundence regarding this letter should be sent
to shmehei&emmpasais@gabsondum wcom. Ifwe can be.of a;xy ﬁ:rtimr assistance m this'

Assxstant Secretary and &upemsmg Cuunsel at (%5) 349—1559 or at rhansen@chevron com,

Sincerely,

Enclosures

¢¢:  Rick Hansen, Chevron Corporation
Daniel Stranahan, The Needmor Fund
Timothy Smith, Walden Asset Management
Sonia Kowal, Zevin Asset Management

T30 18 1
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From: Horgan. Baging

To HAMSEN, RICKE

Ce: Sih. Tinethy v
Subject: Re: Chevran - Needmor Shareholder Review Amendrhent Letter
Dates - Tu&day, Dewaber 1, zm:so 20 A

Attachments:

Gmc! Morning Mr. Hansen,

We are forwarding an amendment letter from
co-filer Needmor along with a corrected version
of the resolution because of a typo.

In addition, we enclose Needmor pmof of oWnership
ducumentatiom

Please let us know ir there are any. qwsﬂonsw

Regards,
Regina

Regina R. Morgan
Waldea Assel Management

Boston, MA 02108
quwz&g

Walden Asset Management has been a leader in integ rating environmental, social

- and governance (ESG) analysis into investment decision-making since 1975.
Walden offers separately managed accounts tailored to meet client-specific
investment guidelines and works to strengthen corporate ESG perfomams,
tzansparesgy and accountability.

3sxsxmtﬁ¢m3 o requests transmitted by emall dre got eifective patil they have beensonficmed h) Boston
Trost: The informaton provided in mtﬁ eemail or sy sttacliments is not it offiisl fransaction confirmation
ar pccpunt stntement, For yous protection, do not inelnde ncosunt numbers, Social Seu:m? numbers,
passwords or pther non-pablicinformation 18 your e-uiail

This message and any attachments may confain eqﬁfi‘i;-ea:ifai or proprietary information.
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if you are not the mtwdf:d recipient, please notify Boston Trust mzmeéraieiv i)y
replying to this message and deleting it from your computer. Please do not review, copy

- or distribute this message. Boston Trust cannot accept responsil ,w for the security of
this e»ma;i as it has been transmitted over a public network.

- Boston Trust & Tnvestmient Management Company
Walden Asset Management
BTIM, Jne. .




THE NEEDMOR FUND Xt A

December 11, 2012
Mr. R;ﬁharé ::ﬁaasen

Chevron Carparaﬁcn
6001 Bollingen Canyon Road
San Ramon, CA 94583

Dear Mr. Hansen;

ur investment manager, on
resolution that has been

In your email to Tim Smith at Walden Asset Management
‘Friday, December 7, 2012 you advised hir of a typo in the
filed by Needmor Fund.

Therefore, we want to amend the language of the resolution from “lrreparab}e inquiry”
to now read as “irreparable injury”.”

We enclose a corrected copy of the resolution.

Please mnhmze to advise Walden Asset Management if there are any futiher
questions.

Sincerely,

Daniel Stranahan

Chaiir- Finance Committee
Encl. Resolution Text

CC:  Timothy Smith, Walden Asset Management

The Needmor Fund
o/t Daniel Stranahan

***FISMA & OMB Memorandum M-07-16***
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Whereas, Chevron Corporation has been embroiled in a significant international lawsuit dealing
with massive pollution from drilling and waste products caused by Texaco (now part of Chevron) in the
rainforest of Ecuador.

Chevron now faces potential liability of $19.04 Billion because of a decision against them in
Ecuador’s courts.

Investors have addressed this issue in meetings and in open letters to Chevron, urging the Board
to acknowledge the risk to Chevron’s reputation, as well as the financial risk and their responsibility as a
company.

For example, investors with $580 billion in assets under management wrote Chevron’s Board in
2012 urging the company to take a fresh look at its options; Chevron itself has admitted in sworn legal
statements that the company risks “irreparable injury to its business judgment and business
relationships” from any enforcement of the successful Ecuadoran court judgment.

The company has defended itself vigorously over 20 years of litigation in court and in public
debates, but to date has been unsuccessful in several court appeals.

Enforcement actions have commenced in overseas jurisdiction and the Government of Argentina
froze Chevron's Argentina assets worth $2 Billion in fall 2012.

Chevron is proud of its system of corporate governance and its relationship with the institutional
investor community. For example, Chevron’s Corporate Secretary had been the co-Chair of the Council
of Institutional Investors.

Yet in November 2012 the company launched a visible and controversial attack against
shareholder proponents of resolutions.

Chevron and its law firm Gibson Dunn issued a subpoena to various investors demanding that
they produce any documents concerning the “Chevron Litigations or Shareholder Actions” related to the
Ecuador spill and the court case.

The subpoena goes back to 2005 seeking all documents concerning Chevron shareholder
resolutions or investor statements including emails to specific groups of investors and other
organizations related to the lawsuit.

We believe this is an unprecedented intrusion into investor communications related to an issue
that has a distinct and negative impact on shareholder value. The company seeks access to thousands
of private emails as investors share research, discuss statements about the company and the issue and
communicate about shareholder resolutions on the topic.

This is seen by many investors as an unwarranted and irresponsible attack on private investor
communications and if successful would establish a horrendous precedent opening the door for
companies to sue investors who disagreed with them.

Resolved: that shareholders request the independent Board members to conduct a review of Chevron’s
recent legal initiatives against investors specifically analyzing

1. The rationale for this new intervention, including subpoenas, a public relations campaign and
attacks on New York State, a major institutional investor.




2. Its impact on long term investor relations and Chevron’s reputation. Exhibit A

3. The precedent this would set in chilling shareholder communications with any company about key
environmental, social and governance issues and their impact on shareholder value.

A report summarizing this review, omitting proprietary information, shall be reported to shareholders
by September 2013. :




ExhibitA

1 i
1 % L

( g;ggﬁ ) N§}§‘§ ?wm Trust

e/

December 6, 2012
To Whom it May Concern:;

The Northern v’fméivaqfs as trustee for Needmor Fund and custodies Efia;aﬁ&sé{is
at Northern Trust. Walden Asset Management acts as the manager for this
portfolio.

We are writing to verify that Needmor Fund currently owns 100 shares of
Chevron Ccrperation {Cusip #166764100). We confirm that Needmor Fund

~has beneficial ownership of at least $2,000 in market value of the voting
securities of Chevron Garparastmn and that such beneficial ownership has
existed for one or more years in accordance with riile 14a-8(a)(1) of the
Securities Exchange Act of 1934,

Should ycmegmm further information, please contact (name of contact) directly.

Sincerely,

Taura O'Sullivan, Vice President
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From
“To:
Co:
“Subject:
Attachmunts:
Impoitence:

Good Marﬁiﬁg Ms. Beebe,

At the request of Tim Smith we are forwarding
a shareholder resolution on behalf of Needmor Fund.

Please let us know if there are any questions.

Regards,
Regina

‘Regina R. Morgan

Walden Asset Management

Div; Boston Trust & Investment Management Company
One Beacan_Street

Walden Asset Management has been a leader in integrating enwronmentai seafai
and governance (ESG) analysis into investment decision-making since 1975.

v € rately managed accounts tailored to meet client-specific
znvestment gwaeiines and warks to strengthen corporate ESG performances,

instructionsor t‘zgﬁ&&iﬁ traasmitted by emadl dve nob effeotive pathl thoy e becn cnnfivmad trg Boston
Trust. The information provided in this e-mail or any atfachments Is notan official transaction confirmation
araccoust .&iai;emtnix Foryour protection, do no! include acconnt sanbers, Sotial Security sumbers,
passwords or pilier non-public iInformation i your e<mail,

This message and any attachments may contain confidential or proprietary information.
If you are not the intended recipient, please notify Boston Trust immediately by
replying to this message and deleting it from your computer. Please do not review, eopy
or distribute this message. Boston Trust cannot accept responsibility for the security t;f
this e-mail as it has been transmitted over a public netwark.

Bosten Trast & nvestment i\!nnagbmmi Campany
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THE NEEDMOR FUND

December 6, 2012

Ms. Lydia |. Beebe
Corporate Secretary
Chevron Corporation

6001 Bollingen Canyon Road
San Ramon, CA 94583

Dear Ms. Beebe:

The Needmor Fund holds 100 shares of Chevion stock. We believe that companies
with a commitment to customers, employees, communities and the environment will
prosper long-term. ‘We strongly believe, as we're sure you do, that good governance is
essential for building shareholder value, We are particularly concerned about the
recent attacks by Cheyron on shareholder rights and communications ihus therequest -
for this feyiaw ‘

Therefore, we are filing the enciosed shareholder proposal with as the primary fi f‘lar for
inclusion in the 2013 proxy: statement, in accordance with Rule 142-8 of the eneral
Rules and Regulations of the Securities Exchange Act of 1834. Weare the beneficia
owner of these shares as defined in Rule 13d-3 of the Securities Exchange Act of
1934, and intend fo maintain ownership of the required number of over $2,000 worth of
shares, through the date of the next annual meeting. We have beena shareholder of
more: than $2,000 in market value of Chevron stock for more than one year. We will be
glad to provide proof of ownership from our custodian, a DTC participant, upon
request. N

Please copy correspondence both to myseif and to Timothy Smith at Walden Asset
Management at tsmith@bost om; phone 617-726-7166. Walden is the

jmcera!y / /
Daniel Stfanéﬁén : /%

Chair - Finance Committee

Encl. Resolution Text
CC:  Timothy Smith, Walden Asset Management

The Needmor Fund
c/o Daniel Stranahan

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

T
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Whereas, Chevron Corporation has been embroiled in a significant mtemattenal lawsuit dealing
with massive pollution from drilling and waste praducis t:aused by Texaco (now part of Chevron) in the
rainforest of Ecuador.

Cheyron now faces pmenﬁa liability of $19, 04 Bx!i:on hecause of a decision against them in
Ecuador's courts.

Investors have addressed this issue in meetings and in open letters to Chevron, urging the Board
to-acknowledge the risk to Chevron's reputation, as well as the financial risk and their fespanstblhty asa
company.

For example, mvestars with $580 billion in assets under management wrote Cheﬂrms Board in
2012 urging the company to take a fresh look at its options; Chevron itself has admitted in swomn legal
statements that the company risks “irreparable inquiry to its business judgment and business
relationships” from any enforcement of the successful Ecuadoran court judgment.

The company has defended itself vigorously over 20 years of fitigation in court and in public
debates, but to date has been unsuccessful in $evera1 court appeals :

‘Enforcement actions have ¢ol
froze Chevron's Argem:na assets We

verseas jurssdmt:on and the Government of Argemtma=
$2 Billion in fall 2012

Chevron is proud of its system of corporate governance and its relationship with the institutional
investor community. Fgfgaxamgie, Chevron's Corporate Secretary had been the co-Chair.of the Council’
of Institutional Investors.

Yetin Novembafﬁ&’lz the company launiched a visible and controversial attack
shareholder pwp&nenﬁ’ﬂf resolutions, :

Chevronand its law fim Gibson Durin issued a subpoena to various investors ﬂemandzng that
they produce any documents concerning the “Chevron i.ﬁ:tgatscns or Shareholder Actions” related to the
Ecuador spill and the court case. ,

The subpoena goes back to 2005 sgekgag all éﬁdumanm concerning Chevron shareholder:
resolutions or investor statements including emails to specific groups of investors and other
organizations related to the lawsuit.

We ’beizave ﬂé}s is an unﬁraaedented mtmsm ;nto investor commumcatms :e!a;ed m an issue
of pnvate emads as snvestars share research, discuss statemen’ts about the company and the issue and
communicate about sﬁarehefder resolutions on the topic.

This is seen by many investors as an unwarranted and irresponsible attack on private investor
communications and if successful would establish a horrendous precedent opening the door for
companies to sue investors who disagreed with them.

Resolved:; that shareholders request the independent Board members to conduct a review of Chevron's
recent legal initiatives against investors specifically analyzing

1. The rationale for this new intemen’ﬁah‘,f fmh;séiing $quna& a public relations campaign and -
attacks on New York State, a major institutional investor.




2. lts impacton iung term investor relations and Chevron’s reputation. bR
3. The precedent this would set in chilling shareholder communications with any company about key

environmental, social and governance issues and their impact on shareholder value.

A report summarizing this review, omitting proprietary information, shall be reported to shafehcfders
by September 2013.




From: HANSEN, RICKE

To: Spith. Timethy

Subject: RE: Chevron ~ Needmor Fund Filing Packet.
Date: Thursday, Dacember 36, 2012°2:46:00:PM
Attachments: Ne .ot

Exhibi-A

Qops. Sosorry. Please see attached.

Rick E. Hansen
Assistant Secretary and Supervising Counsel

Corporate Governance

Chevron Corporation

6001 Bollinger Canyon Rd., T3184
$an Ramon, CA 94583

‘Tel: 925-842-2778

Fax; 925-842-2846

Cell: 925-549-1559

Email: thansen@chevron.cc

This message may contain itegad or confidential information. If vou have received this mssage e

enor, please delete it wz‘thout readmg and-notity me.by repty e-mail... Thank you.

From: Smith, Timoth [maittt) tsmnm@bostantmst com}
Sent: Thumday December 06; 2012 2:45 PM

‘To: HANSEN, RICKE

Subject: Re. Chevron - Needmor Fund Filing Packet

Thanks so much . Can you enclose a copy since the email had no enclosure

Timothy Smith ,
‘Walden Asset Management

On Dec 6, 2012, at 5:43 PM, "HANSEN, RICK E" <RHANSEN@chevr
Ms. Morgan and Mr. Smith,
The attached letter was sent today via express mail to Daniel Stranahan regarding the

shareholder proposal submitted to Chevron Corporation by the Needmor Fund. Per
Mr. Stranahan s request we are providing you with a: £opy.

Rick E. Hansen
Assistant Secretary and Supervising Counsel

Corporate Governance
Chevron Corporation
6001 Bollinger Canyon Rd., T3184
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San Ramen, CA 94583
Tel: 925-842-2778

Fax: 925-842-2846
Ceﬂ 925~549~1559

This m&ssagemay aonfam prm?egsd or confidentiat mformation. If you have received this
message in erfor, please delete it without reading and notify me by reply e<mail. Thank
yol.

me Margan, Regma mallio: _ on
Sent: Thursday, December 06, 2012 ? 19 AM

“Yo: Beebe; Lydia {Lydia‘Beebe)

Cc: HANSEN; RICK E; Smith, Timothy

Subject: Re~ Gtevmn ‘Needmor Fund Filing Packet
Importance; High

Good Morning Ms. Beeba,

At the request of Tim Smith we are fnrwardiug
a shareholder resolution on behalf of Naedmm' Fund.

Please let us know if there are any questions.

Regards,
Regina

Regina R. Morgan

Walden Asset Management

Div. Boston Trust & Investment Management Cémpany
One Beacon Street

Boston, MA 02108

61?~726~?259 .

Walden Asset Management has been a leader in integrating
environmental, social and govemnance (ESG) analysis into investment
decision-making since 1975. Walden offers separately managed
‘accounts tailored to meet client-specific investment guidelines and works
fo strengthen corporate ESG performances, fransparency and
accountability.

Instructions or requests transmitted by email are not effective until they have been cpafirmed
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by Boston Trust. The information provided in this e-mail or any attachments i is ot 50 official
transaction confirmation or dvconol Statement, For your protection, do aot include account
osumbers; Social Sceneity numiw&,.;ms:award& orother nan««;mmn information in your e<mail.

This message and any attaehmems may contain canﬁ&eniml or proprietary
information. IT you are not the intended récipimt, please notify Boston
Trust immediately by replying to this message and deleting it from your
computer. Please do not review, copy or distribute this message. Boston
Trust cannot aceept responsibility for the security of this-e-mail a5 it has
been transmitted over a public network.

Boston Trust & luvestment Management Company
\§'3¥(§g§3 g&ss'gt Managemesd
B8TIM, Ine.

Lostructions or requests transmitted by gmai
Trust: The information provided inthi

or accaunt statemeént, For your protectic
passwords or other a¢n~§nbiigi~inf

1 éf{ec_:_;_vg_ wnkit they Have Been confivdied by 888(0!‘!

s¢ ey attachments is not an official transaction’ eonﬁrmatwr%
it include account numbers, sociai Security aumbers,

This message and any atthchmients may Soatain confidential or freopeictiry i jeformation. 1€ you g nat m:‘
intended recipient, please naﬁ& Bosten Trust immedintely by réplying fo this message arid deleting it from
your computer, Please danot review, copy or distribute this message. Boston Trust eanbot aceept -
responsibility for the security of this e-mail s it as Been transmitted over a ;mm:e network:

Boston Trust & ia’s{esi'mem KManngemueni ﬁnm;;zmy
Walden Assét Management
BTIM, Ine.




Exhibit A

Rick €. Hunsan: Corgorate Guvernance

Asslstant Secrelary and Chevron Corporation
“?&aamkbg t:oame& g;& Buiinger Canyoii Road,
Han Ramon, CAG4882
Tol 825-842.2778
Fax 025-842.2848
VIA EXPRESS MAIL
December 6, 2012
Chair, Finance Committee
The Needmor Fund

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

Re: Stockholder Proposal
" Dear Mr. Stranzhan,

We have received your letter and enclosures dated December 6, 20 12 on behalf of The Meedmar Fund
{the “Fund”) submitting a stockholder proposal for inclusion in Chevron's proxy statement and proxy for
its’2013 annual meeting of stockholders. 'write to provide notice of certain defects in your suixmssmm
specifically the proof of awaershsp of Chevron stock,

Pursuant to Exchange Act Rule 142-8(b), to be eligible to submit a proposal, a proponent must be a
Chevron stockholder, either as a registéred holder or as a beneficial holder (ice., a sreet name holder), and
must have continuously held at least $2,000 in market value or 1% of Chevron's shares entitled to be
voted on the proposal at the annual meeting, for at least one year by the date the proposal is submitted.
Chevron’s stock records for its registered holders do not indicate that the Fund is a registered holder.
Exchange Act Rule 14a-8(b)(2) provides that proponents who are not registered holders must prove theit
share position and eligibility by submitting to Chevron either:

1. a written statement from the “record” holder of the s!mres (usually & broker or bank) verifying
that, at the time the proponent submitted the proposal, the proponent continuously held the
required value or number of shares continuously for at least one year as of the date the proposal is
Submitted: or

2. acopy ofa filed Schedule 13D, Schedule 13G, Form 3, Form 4, Formi 5, or amendments to those
documents or updated forms, reflecting the proponent's amershxp of the required value or
number of shares as of or before the date on which the one-year eligibility period begins and any
subsequent amendments reporting a change in ownership level; along with a written statetent
that the proponent has owned the required value or number of shares continuously for at least one
ysar as afﬁ:e date the proposal is submitted.

Regarding the required proof of the Fund’s share position, your letter indicates that the Fund is the
beneficial holder of 100 shares of Chievron stock and that it “will be glad to provide proof of ownership
from [its] custodian, a DTC participant, upon request™ In this regard, T direct your attention to the SEC’s
Bmsxon of Corporation Finance Staff Legal Bulletin NQ }.4 {at subsection C(1)Xe X 1)-(2)), which
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indicates that, for purposes of Exc:haage Act ﬂuie i:%%{,b){?}; written statements versfymg ownership of
‘shares “must be from the record holder of the shareholder’s securities, which is usually a broker or bank.”
Burther, the Division of Corparatmn Finanice has more recently taken the position that, also for purposes
of Exchange Act Rule 14a-8(b)2), only Depository Trust Company (*DTC”) participants or affiliates of
DTC participants “should be viewed as ‘recard® holders of securities that are deposited at DTC.” |
L&gal Bulletin No. 14F at B(3) and No. 14G at B(1)+2)). (Cogzes of these and oftier Staff Lsgal Bulletins
containing useful information for proponents when submitting proof of swnership to companies can be
found on the SEC’s web site at: hitp://www.sec gov/interps/iegal shtml)

Consistent with the abave, pleasé provide to us  Written statement from the B’I‘C«pamszspam record
holder of the Fund’s Chevron shares verifying that {a) the DTC-participant is the record holder, and (b)at
the time the proposal was submitted the Fund continuously held the required value or number of shares
for at least-one year.

atthe addmss above. Pursuantto 5EC Rife 14&»—8{?}, your response mnst be p@shnarkeﬁ or tmnsmmed
: eleatronicaﬂy no later than 14 days from the date you marve this 1etter :

“A.copy of Exchange Act Rule 142-8 is encidseé foryaur mnwmenw Tﬁaﬂk you, in advance, for your
- gttention fo this matter.

Sincerely yours,

Enclosure

Ce Timothty Smith (via email, tsmith@bostontrust.com)
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f Subjm:t: K& Cnevmn : Neednmr ?tmﬁ Fﬂing Patket
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Exhiit A

st ki

“Tim, that would be fine.

Rick E. Hansen
Assistant Secretary and Supervising Counsel

Corporate Governance

Chevron Corporation

6001 Bollinger Canyon Rd., T3184
San Ramon, CA 94583

Tel: 925-842-2778

Fax: 975-842-2846

Cell: 925-549-1558

Email: rhansen@chevron.corm .
This message may contain privileged or gonfids
eror; please delete it without readmg and twﬁ

~=+-Original Message~-~-
From: Smiith, Timothy [mailic fbostontrust.co
Sent: Friday, December B? 2812 S*BI AM
TQ‘ ‘ﬂmothy&mm

ydia (Lydia. Beebie); H&&SE&, RICKE
Sub)ect ‘Re: Chevron - Needmor Fund Filing Packet

Wenotea tvm in: th& text we will correct in a formal letter next week.
*Irreparable inquiry” should read * irreparable injury”.

Warnited to alert you to-this on behalf of Needmor Fund:

‘Would a letter with the new text noting the word-change suffice 7
TimSmith

Senior Vice President

Walden Asset Managemertt

‘On Dec 6, 2012, at 10:19, "Morgan, Regina" <rmorgan@bostor

ontrust.com> wrote:
> Good Morning Ms. Beebe,
>

>
> .
> At the request of Tim Smith we are forwarding
o :
> a sharéholder resolution on behalf of Needmor Fund.
pd
>
>
> Please let us know If there are any questions:
>
-
5
> Regards,
>
> Regina
i .

>

mfmnam‘ If you. have mceived this message in
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>Regina R. Morgan

> Walden Asset Management _ _
> Div. Boston Trust & Investment Management Company
= 0One Beacon Street i

> Boston, MA 02108

» 617-726-72539

> rmorgan@bostentrust.com <mailto;

srmgrian@ibostantrust coms
>

>

>

> Walden Asset Management has been a leader in integrating envirohmental, sodal and govemance
(ESG) analysis into investment decision-making since 1975, Walden offers separately managed
accounts tallored to meet client-spedific investment guidelines and works to strengthen corporate £SG

performances, transparency and accountability,
PN

-

>

>

> <ovx - needmor shareholder review filing packet.pdf>

Instructions or requests transmitted by emall ate not effective until they have been confirmed by Boston
Trust. The information provided in this e-mall or any attachments is not an official transaction :
confirmation or account statement. For your protection, do not indlude account numbers, Social Security
numbers, passwords or ather non-public information in your e-mail,

This message and any attachments may contain confidential or proprietaty information. If you are not
the intended recipient, please notify Boston Trust immediately by replying tothis message and deleting
it from your computer. Please do not review, copy or distribute this message. Boston Trust cannot
accept responsibility for the security of this e-mail as it has been transmitted over a public network.

* Boston Trust & Investment Managenient Company
Walden Asset Management ‘
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From:.

Tor

‘Subject:
“Date;
Attadtmauts'

Dear Ms, Beebe,

Please find attached documents relating to our co-filing of a shareholder proposal regarding
shareholders rights at Chevron,

Regards,

Sonia-Kowal

Sonia Kowal

Director of Socially Responsible lnvestmg ] Zevin Asset Managamcﬁt, LLC

50 Congress Street, Suite 1046] Bostnn, MA 02109
51? ?42 6666 x3081 sonis TPe

Pioneers éeéiai_ly Responsible Investing
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Zevin Asset Management, Lic
PIONEERS IN sQﬁlﬁL{ﬁt’ RESF{BNSI%L& 3NVII’3T3NG
‘December 10, 2012

Sent vig email fzﬁtfw ovidiche

- Ms. Lydia Begbe
Corporate Secretazy am’i Chief Governance Officer
Chevron Corporation
6001 Boﬁmger Can on Road
San Ramon, CA 94 83-«2324

Re: Shareholder Proposal on shareholder rights for 2013 Annual Mesting

Dear Secretary,

»Enclosed piease ﬁnd our letter oo-ﬁlmg the shamhﬁi&a_nghts proposal to be included i in the proxy Statement of
: g of amckholdm.

Asset Managemm‘ ‘oxds,'ﬁon‘hemif of our ehems, 9682 shares of the C (:ompany's ‘
iffe ians areﬁlmgﬂnbehaifaf‘aneofuute}“ts,thnankHJoycc’If

Schwab & Co.
portfolio. Let this letter serve as a eonﬁrmntmn that zherponcnt mtenés tocantmnato heidthc fequ:sxte number
of shares thrwgh the date of the Company‘s 2013 annual mwtmg of stockholéets. """

nor Fun&. Ampmenmhvecf&e

Zevm Asset Management wclcomes the oppotmmty to dxscuss the proposaf thh ;mentanves of the Companya
Please direct any communications to me at 617-742-6666 x308 or Wﬁgﬂ. We request capaes of any

documentation related to this proposal.

Sincerely | |
/ %W«A fovnX

Sonia Kowal .
Director of Socially Responsible Investing
Zevin Asset Management

i PRSI SN

S Congress S St W0, Bostn MA 2100« ww riviinn * THONE 6170436056 % FAN 6175 TAL4660 * vt asmueiin
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Whereas, Chevron Corporamn hasbeen embm:led ina s;gniﬁﬁaﬁt mtemat;onai lawsuit dealing
with massive pollution from drilling and waste prccmcts caused by’ Texam (now part of Ghevron) inthe
rainforeat of Ecuador. ,

chevron now faces potential liabiﬁty n*f $1 9. 04 Baiilon b cause x:f a decision against them in-
Ecuador's courts. ‘

!nvestors have addressed this issue in meetings and in open letters to Chevron, urging the Board
to acknowledge the risk to Chevron's reputation, as well as the financial risk and their fasponsxbtiﬁy asa
company.

For example, investors with $580 billion in assets uncler management wrote Chevron’s Board in
2012 urging the company to take a fresh look at its options; Chevron itself has admitted in sworn legal
statements that the company risks “ireparable injury to its business judgment and business
relationships” from any enforcement of the successful Ecuadoran court judgment.

The ::ompany has defended itsetf vsgarcusiy over 20 years of l:tlgatiun in court and in public

: is pr proud of fts system of corporate Qovemance and ﬁs re!ateonshtp:mth the institutional
mvestar cammunity example, Chevron's Comporate Secretary had been the co-Chair of the Council
- of Institutional !nvesio@ =

- Yetin: Mavemberi 012 the company faunched a msible and wntrw&rsza‘i attack agamst
shareholder prcponer; of raaelutians

Chevmn and its 'law ﬁrm Gibson Dunn issued a subpcena to various inve afs dexﬁamdmg that
they produce any documents conceming the “Chevron: L:txgatmns or Shareholder Act:ons related to the
:Ecuador spiil ‘and the court case. e - :

The subpoena goes back 1o 2005 seekin ii d&cu :

§é9a¥ﬂ%ions or investor statements including emai s}"tc;‘spec&ic group:
nrgamzatxons related to the fawswt .

ts wnceming Chevron shareholder |
nvestors and other

We believe this is an unprecedented intrus:on into investor commumcaisons related to an issue
that has a distinctand negatwe impact on shareholder value. The company seeks access to thousands
of private emails as investors share research, discuss statements about the company and the issue and

“communicate abqqt 3 ho!der resolutions on the topic. .

Thisis seenb maﬁ"y investors as an unwarranted and irresponsible attack on private investor
communications and If successful would establish a horrendous ;}recadent opening the dnor fcr
companies to sue %nvastars who dssagmed with them.

Resolved: that shareholders request the independent Board members to conduc! a review-of Chevron s
recent Iegat initiatives against mvastm specrﬁcai y arza yzing

atia(:ks on New York State, a major inst:tutrenai invester




2. tts ;mpact on long term investor relations and Chevron's reputation. ' bit A
3. The precedent this would set in chilling shareholder communications with any company about key
“environmental, social and governance issues and their zmpact on shareho!der value.

A report summarizing this review, mnitting pmp -

nformation, shall be reported to shareholders
by September 2013. R RECSEAR
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PIONEERS IN SQCIALLY RkSPGNSiBLh I\V’EST!NG

December 10, 2012

T'o Whom It MayConccm.

Please ﬁnd attached Charles Schwab & Co., Inc's custodial proof of ownersth s&atcment of

" Sonia Kowal

Zevin Asset Management, LLC

50 Congross Street, Suite 1080, Busress, MA Q2109 » windevingont » PHONE G17-742-6666 - FAX 61 T-702-6660 * in cittzevingom
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charlesscawas R
ADVISOR SERVICES

4858 Summit Park Dr, Orlando, FL 32810

December 10, 2012

ZEVIN ASSET MANAGEMENT INC
SOCongtessSu:eet,Suﬁelmo
Boston, MA 02109

Re: FRANK H JOYCE TRUST

WADID 65333’2008 5 o T B
FIQY@&MWTIEB L
mﬁme Memorandum M-07-16**

Bobwah Advisor Serdcey includes the saourities brokeraga servioes of Chavies Sctwab & Co., ine.




