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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20849 

OMSIONOF 
CORPORATION FINANCE 

Rick E. Hansen 
Chevron Corporation 
rhansen@chevron.com 

Re: Chevron Corporation 
Incoming letter dated January 20, 2014 

Dear Mr. Hansen: 

March 13, 2014 

I 

This is in response to your letters dated January20, 2014 and February 19,2014 
concerning the shareholder proposal submitted to Chevron by James Hoy and 
Maljorie Hoy. We also have received a letter ftom the proponents dated 
January 30, 2014. Copies of all of the correspondence on which this response is based 
will be made available on our website at http:Uwww.sec.gov/divisionslcomfinlcf 
noactionll4a~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. 

Enclosure 

cc: James B. Hoy 

·-FISMA & OMB Memorandum M-07-16''* 

Sincerely, 

MattS. McNair 
Special Counsel 



Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Chevron Corporation 
Incoming letter dated January 20, 2014 

The proposal relates to a report. 

March 13,2014 

There appears to be some basis for your view that Chevron may exclude the 
proposal under rule 14a-8(f). We note that the proponents appear to have failed to 
supply, within 14 days of receipt of Chevron's request, documentary support sufficiently 
evidencing that they satisfied the minimum ownership requirement for the one-year 
period as required by rule 14a-8(b). Accordingly, we will not recommend enforcement 
action to the Commission if Chevron omits the proposal from its proxy materials in 
reliance on rules 14a-8(b) and 14a-8(f). 

Sincerely, 

Erin E. Martin 
Attorney-Advisor 



DMSION OF CORPORATiON FINANCE 
INFORMAL PROCEDURES REGARDING S~HOLDER PROPOSALS. 

The Division of Corporation Finance believes that its responsibility witll respect to 
~.natters arising under Rule 14a-8 {17 CFR240.14a-8], as with other niatters under the proxy 
.rules, is to 'aid those who inust comply With the rule by offering informal advice and suggestions 
and'to determine, initially. whether or not it may be appropriate in a particular matter to. 
recQIDIIlend enforcement action to the Commission. In connection with a shareholder proposal 

· ~der Rule._l4a-8, the Division•s.staffconsideci the iliform~tion &nnishedto it·by the Company 
in support ofits intention to exclude .the proposals fro~ the Company's proxy materials, a-; wcl.l 
as any inform~tion furnished by the proponent Or· the proponent's representative. 

. AlthOugh Rule l4a-8(k) does not require any commmucations from shareh~lders to the 
C~mrillssion's $ff, the staff will always. consider information concerning alleged violations of 

· the statutes a~inistered by the. Commission, including argument as to whether or noractivities 
propo~ to be taken ·wauld be violative·of the ·statute or rule inv:olved. The receipt by the staff 
of such information; however, should not be construed as changing the staff's informal · 
procedureS and proxy review into a formal or adversary procedure. 

. It is important to note that the staff's ~d.Commissiof!.'S no~action responseS to· 
RUle 14a-8(j)submissions reflect only infornlai views. The ~~ierminations·reached in these no
action l~tters do not and caimot adj.udicate the merits of a co~.npany' s position With respec:;t to the 
pro~sal. Only a court such a5 a U.S. District Court.can deeide whether a company is obligated 

.. to includ~ shareh.older.proposals in its proxy materials; Acci>nf:ingly a discretionary · . 

. deteilllifiation not to recommend or take· Commission enforcement action, does notp~ltide a . . 
proponent, or any shareholder of a -r..ompany, from pursuing any rights he or sh~ may have against 
the company in court. should the manag~ment omit the proposal from ·the company's .proxy 
·materiat. · 



February 19~ 2014 

VIAE-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street. NE 
Washington, DC 20549 

Re: Chevron Corporation 

Rick£. Hansen 
Assistant Secretary and 
SuperviSing Counsel 

Corporate GoVllmane& 
chevron Corporation 
6001 Bollinger Canyon Road, 
T31134 
San Ramon. CA 94583 
925-842·2778 
rhansen@chevron.com 

Supplemental Letter Regarding Stockholder Proposal of James and Marjorie Hoy 
Securities Exchange Act of 1934-Rule 14a-8 

Ladies and Gentlemen: 

In a letter dated January 20,2014 (the "No-Action Request"), Chevron Corporation (the 
"Company") requested that the staff of the Division of Corporation Finance (the "Staff") concur 
that the Company could exclude from its proxy statement and form of proxy for its 2014 Annual 
Meeting of Stockholders (collectively, the "2014 Proxy Materials',) a stockholder proposal (the 
"Proposal") and statements in support thereof received from· James and. Marjorie Hoy (the 
"Proponents''). The No-Action Request indicated our belief that the Proposal could be excluded 
from the 2014 Proxy Materials pursuant to Rules 14a-8(b) and Rule 14a-8(f)( l) because the 
Proponents failed to provide sufficient verification of their continuous ownership of the requisite 
number of Company shares for the one-year period preceding .and including the date the 
Proponents submitted the Proposal, even after the Company sent to the Proponents a Jetter 
notifying the Proponents of the procedural deficiencies and explaining how they could cure such 
deficiencies {the "Deficiency Notice"). 

On February 6, 2014, the Company received a letter from Mr. Hoy dated January 30, 2014 (the 
"Response Letter/' attached hereto as Exhibit A) responding to the No~Action Request. The 
Response Letter alleges that the Company failed to respond to Mr. Hoy's requests that the 
Company confirm receipt of information from the Proponent's broker in response to the 
Deficiency Notice. · 

The Response Letter does not alter the bases for exclusion of the Proposal set forth in the No
Action Request. As noted in the No-Action Request, the Comp.'!ny satisfied its obligations under 
Rule 14a-S(f)(l) by transmitting to the Proponents in a timely marmer the Deficiency Notice, 
which set forth the eligibility requirements of Rule 14a-8(b) and:~nclosed copies ofboth Rule 
14a-8 and Staff Legal Bulletin No. 14F (Oct 18, 2011). Having complied with the requirements 
ofRule 14a-8{f)(l). the Company was under no further obligatkm to respond to Mr. Hoy>s 
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messages. However~ contrary to Mr. Hoy's assertions in the Response Letter and even though it 
was not required to do so, the Company did send an e-mail response to Mr. Hoy acknowledging 
receipt of email correspondence from his broker. That response was sent on December 28, 2013, 
and it specifically stated: "This will confirm that on December 23 we received an email from 
Doug Marken at Morgan Stanley regarding your Chevron shares." See Exhibit B. A copy of Mr. 
Marken's email was attached to the No-Action Request as Exhibit E. The Company has not 
received any subsequent written correspondence regarding the Proposal or the No-Action 
Request from the Proponents except for the Response Letter. 

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject If we can be of any further assistance in this matter, 
please do not hesitate to call me at (925) 842-2778 or Elizabeth A. Ising of Gibson, Dunn & 
Crutcher LLP at (202) 955-8287. 

Sincerely, 

~C/~ 
Rick E. Hansen 

Enclosures 

cc: James and Marjorie Hoy 



EXHIBIT A 



30 laDWU'J 2014 

Office of Chief Counsel 
Division of Corporate Ftnance 
Securities and Exchange Commission 
100 F Street, NE 
Washington. DC 20549 

JamesB.Hov 

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

Re: Chevron Corporation -,.o Action" Letter names and Marjorie Hoy 

Ladtes and Gentlemen: 

Tbls letter Is In response to Chevron Corporation's attempt to exclude our 
shareholder proposal requesting information about the company's offshore drifting 
and number of wells. 

During the fourteen day period following Chevron's Deficiency Notice I repeatedly 
left messages on Mr. Rick Hansen's answering machine. All went unanswered. 
Furthermore., I sent email to bls address. asldng to be notffted when be received an 
email from my broker reprdlng ellgibDlt¥ to submit a shareholder proposaL When I 
received no reply I contacted Mr. Christopher Butner of Chevron's Corporate 
Governance Otlice. My prJ or experience with Mr. Butner had been that he showed 
good faith In all our dealings. Mr. Butner said that he would Visit Mr. Hansen In the 
adjacent office and convey my concerns. Again Mr. Hansen did not respond. 

My broker. Mr. Douglas Marken, provided Information thatmywlfe and I held 1950 
shares of Chevron stock. He also asked Mr. Hansen to let hlm know lf"any additional 
information Is needed. (See Chevron"s Bxhlblt B.) 

In my review of the regulations regardi.ng shareholder proposals I see that "No 
Action" letters require an attached opinion of counsel and six copJes sent to the 
S.B.C. There appears to be no supporting opinion of counsel Jn the copy of the "No 
Action" letter that I received. Have those requirements been met by Chevron? 

My past experience bas been good faith on the part or Chevron representatives. 
Had Mr. Hansen foUowedsult I would not be Invoking such trivial points as 
described above. 

Very truly yours~ 

James B. Hoy 



EXIDBITB 



<HANSEN, RICKE 

From: HANSEN, RICK E 
Sent: 
To: 

Saturday, December 28. 2013 3:18PM 
'James Hoy' 

Cc: 
Subject: 

Cross. Scott (ScottCrossOchevron.com) 
RE: Response to CVX letter of n Dec 2013 

Mr. Hoy, 

Thank you for your email and voice mail message. lam glad to see that your emaU ls back up and running. This WiU 
confirm that on December 23 we received an email from Doug Marken at Morgan Stanley regarding your Chevron 
shares. 

Have a nice weekend. 

Rick E. Hansen 
Assistant Secretary and ~pervising Counsel 

Corporate Governance 
Chevron Corporation 
6001 Bollinger canyon Rd., T3184 
San Ramon~ CA 94583 
Tel: 925-842-2778 
Fax: 925-842 .. 2846 
Cell: 925·549-1559 
Email: tbgnsen<!cbeymn.com 

Thia messsge mey contain plivleged orconfidentlellnformstkm. II you have I8Gelv8d this massage In etmr. please 
de/eta it without 18Sding end notify me by mpJy e-mail. Thank you. 

From: James ffoS**FISMA & OMS M~morandum M-07-16 ... 
sent: Friday, Detemuer ~~, m:a,., :::t;.u rPJ 
'ro: JfANSEN, RICC E 
SUJJ.tecb Fw: Response to cvx letbtr of 11 Dec 2013 

From: BT'YahoaltSMA & OMB Memorandum M..07-1e-· 
To: Ebinsenl@sbmon.tom <rbansenf!sbe¥ron.com>; 

***FI- & OMB Memorandtlll'RM?Mli~<-'011.4B Memorandum M..07-1e••• 
SUbject: Response to cvx letter of 11 Dec 2013 
Sent: Wed, Dec 18, 2013 4:43:36 PM 

To: Rick Hansen 
From James B. Hoy 

1 



Date: 18 Dec. 2013 

Dear Mr. Hansen, 

In response to your letter of 11 Dec. 2013: 
I have instructed my broker Doug Marken of Morgan-Stanley to provide the number of 
Chevron shares held by my wife and myself and that the shares have been held for more than 
the req~ one-year period prior to our shareholder proposal submission date. 

We do intend to hold the shares through the date ofthe 2014 annual meeting. 

Please confirm receipt of this email and confinnation of receiving the required information 
regarding share ownership and time of ownership. Furthermore, because the date of the annual 
meeting has varied in recent years, please let me know the date of the 2014 meeting as soon as 
it is fixed. 

James B. Hoy 

2 



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

and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Chevron Corporation 

Ladies and Gentlemen: 

Action" /James and Marjorie 

following Chevron's Deficiency Notice 1 repeatedly 
"'""'"""" All 

faith on the part of Chevron 
not be invoking 

I see that "No 
to the 

of the "No 



January 20, 2014 

VIA E~MAIL {sharehgldemroposals@sec:.gov) 
VIA EXPRESS MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, 
Washington, DC 20549 

Chevron Corporation 

Ride 1!!. Hanl!~tn 
A11slstant Se!ll'!iltl!ry and 
Supe!Vlsing Cotmslill 

Stockholder Proposal of James and Marjorie Hoy 
<t-J'f.Ute 14a-8 

Ladies and Gentlemen: 

Corpora«& Govemance 
Chevron Cmporalion 
6001 Bollinger Canyon Road, 
T3184 
San Ramon, CA 94583 
925-142·2178 
rhansen~vror~.<xlm 

This letter is to inform you that Chevron Corporation (the "Company'') intends to omit from 
proxy statement and of proxy for 2014 Annual Meeting of Stockholders 

(collectively, the "2014 Proxy Materials*') a stockholder proposal (the "Proposal'') and 
statements support thereof received from James and Marjorie Hoy (the "Proponents"). 

• have filed this letter with the Securities and Exchange Commission (the 
"Commission'') no later than eighty (80) calendar days before Company 
intends to 2014 Proxy Materials with the Commission; and 

• are sending copies of this correspondence to the Proponents. 

Rule 14a~8(k) and StaffLegal Bulletin No. l4D (Nov. 7. 2008) ("SLB 14Dn) provide that 
stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the Accordingly) we are taking this opportunity to inform the Proponents 
that if the Proponents elect to submit additional correspondence to the Commission or the 
Staff with respect to this Proposal. a copy of that correspondence should concurrently be 
fUrnished to the undersigned on behalf of the Company pursuant to Rule l4a-8(k) and 
SLB l4D. 



Office of Chief Counsel 
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BACKGROUND 

The Proponents submitted the Proposal, which recommends the preparation of a report on 
offshore oil drilling, to the Company via the United States Postal Service on November 25, 
2013 (although the cover letter accompanying the Proposal was dated November 26, 2013). 
The Company received the Proposal on December 2, 2013. The Proposal, as well as related 
correspondence from the Proponents, is attached hereto as Exhibit A. 

The Proponents' submission contained procedural deficiencies, including a lack of proof of 
the Proponents' ownership of the Company's shares. Accordingly, on December 11,.2013, 
which was within 14 days of the date the Company received the Proposal, the Company sent 
to the Proponents a letter notifYing the Proponents ofthe procedural deficiencies as required 
by Rule 14a-8(f) (the '*Deficiency Notice,'' attached hereto as Exhibit B). The Deficiency 
Notice informed the Proponents ofthe requirements of Rule 14a-8 and how they could cure 
the procedural deficiencies. Specifically, the Deficiency Notice: (i) requested that the 
Proponents provide to the Company documentation showing that they held "the required 
value or number of shares for at least the one-year period preceding and including the date 
the proposal was submitted (November25, 2013)"; and {ii) stated that the Proponents' 
response to the Deficiency Notice "must be postmarked or transmitted electronically no later 
than 14 days from the date you receive this letter." The Deficiency Notice also included a 
copy of Rule 14a-8 and Staff Legal Bulletin No. 14F (Oct 18, 20ll)("SLB 14F''). The 
Company's records confirm delivery of the Deficiency Notice via Federal Express on 
December 12, 2013. 

On December 18.2011, the Company received an email from Proponents informing the 
Company that Mr. Hoy had instructed his broker "to provide the number of shares held by 
my wife and myself and that the shares have been held for more than the required one-year 
period prior to our shareholder proposal submission date." See Exhibit D. On December 23, 
2013, the Company received an email from Douglas Marken of Morgan Stanley {the 
"Response"). The Response stated that "Jim and Marjorie Hoy own 1950 shares of Chevron 
stock" but did not address the Proponents' ownership of Company shares for the one-year 
period preceding and including the date the Proposal was submitted to the Company. See 
Exhibit E. The 14-day deadline to respond to the Deficiency Notice expired on 
December 26, 2013, and the Company has not received any other correspondence from the 
Proponents addressing the deficiencies identified in the Deficiency Notice. 
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BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2014 Proxy Materials pursuant to Rules 14a-8(b) and 14a-8(t)(l) because 
the Proponents failed to establish their eligibility to submit the Proposal.1 

ANALYSIS 

The Proposal May Be Exeluded Under Rule 14a-8(b) And Rule l4a-8(f)(l) Because Tbe 
Proponents Failed To Establish Their Eligibility To Submit The Proposal. 

Rule 14a-8(f){l) provides that a company may exclude a stockholder proposal if a proponent 
fails to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership 
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of 
the problem and the proponent fails to correct the deficiency within the required time. The 
Company may exclude the Proposal under Rule l4a-8(t){l} because. the Proponents failed to 
establish their eligibility to submit the Proposal despite the Company's timely notice of the 
Proposal's procedural·deficiencies. Specifically, the Proponents have not demonstrated that 
they continuously owned the requisite number of Company shares for the one-year period 
prior to and including the date the Proposal was submitted to the Company as required by 
Rule 14a-8(b). 

Rule 14a-8(b)(l)provides, part, that "[i]n order to be eligible to submit a proposal, [a 
stockholder] must have continuously held at least $2*000 in market value, or 1%) of the 
company's securities entitled to be voted on the proposal at the meeting for at least one year 
by the date [the stockholder] submit[s] the proposal." Staff Legal Bulletin No. 14 
(July 13,. 2001) {"SLB 14") specifies that when the stockholder is not the registered holder~ 
the stockholder "is responsible for proving his or her eligibility to submit a proposal to the 
company," which the stockholder may do by one.oftbe two ways provided in 
Rule 14a-8(b){2). See Section CJ.c, SLB 14. 

In addition. Staff Legal Bulletin No. 140 (Oct 16, 2012) ("SLB 140~') provides specific 
guidance on the manner in which companies should notify proponents of a failure to provide 
proof o:f ownership for the one-year period required under Rule 14a-8(b )(1 ). SLB 140 
expresses "concern[] that companies' notices of defect are not adequately describing the 

1 We also believe there are other bases for exclusion of the Proposal. We are addressing 
only the procedural matter addressed in this letter at this time because we do not believe 
the Proposal is eligible for consideration for inclusion, but we reserve the right to raise 
the additional bases for exclusion. 
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defects or explaining what a propouent must do to remedy defects in proof of ownership 
letters." It then on to state that, going forward, the Staff 

will not concur in the exclusion of a proposal under Rules 14a-8(b) and 
14a-8(f) on the basis that a proponent, s proof of ownership does not cover the 
one-year period preceding and including the date the proposal is submitted 
unless. the company provides a notice of defect that identifies the specific date 
on which the proposal was submitted and explains that the proponent must 
obtain a new proof of ownership letter verifying continuous ownership of the 
requisite amount of securities for the one-year period preceding and including 
such to cure the defect We view the proposal's date of submission as the 
date the proposal is postmarked or transmitted electronically; 

The Staff consistently has granted no-action relief to registrants where proponents have 
failed, following a timely and proper request by a registrant, to furnish the full and proper 
evidence of continuous share ownership fqr the full one-year period preceding and including 
the submission date of the proposal. For example, in PepsiCo, Inc. (Albert) (avail. 
Jan. 10, 2013)~ the proponent submitted the proposal on November 20,2012 and provided a 
broker letter that established ownership of the company's securities for one year as of 
November 19,2012. company properly sent a deficiency notice to the proponent on 
December 4, 2012 that specifically identified the date as of which beneficial ownership had 
to be substantiated bow proponent could substantiate such ownership, and the 
proponent did not respond to the deficiency notice. The Staff concurred in the exclusion of 
the proposal the broker letter was insufficient to prove continuous share ownership 
for one year as of November 20, 2012~ the date proposal was submitted. See also 
Comc:ast (avaiL Mar. 26, 2012) (letter from broker stating ownership for one year as of 
November23, 2011 was insufficient to prove continuous ownership for one as of 
November 30, 2011. the date the proposal was submitted); International Business Machines 
Corp. (avail. Dec. 2007) (letter from broker stating ownership as of October 15. 2007 was 
insufficient to continuous ownership for one year as of October 2007, the date the 
proposal was submitted); The Home Depot, Inc. (avail. Feb .. 5, 2007) (letter from broker 
stating ownership one as ofNovember 7, 2005 to November 2006 was insufficient 
to prove continuous ownership for one year as of October 19, 2006, the date the proposal was 
submitted); Sempra Energy (avail. Jan. 3, 2006) (lc;tter from broker stating ownership from 
October 24, 2004 to October 2005 was insufficient to prove continuous ownership for 
one year as of October 31, 2005, the date the proposal was submitted); International 
Business Machines Corp. (avail. Jan. 7, 2002) (letter from broker stating ownership on 
August 2001 was insufficient to prove continuous ownership for one year as of 
October 30, 2001, date the proposal was submitted). 

Proposal on November 25,2013, the 
~~:a..£1:· Therefore, the Proponents had to verify cor1ttnum1B 
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ownership for the one~ year period preceding and including this date, i.e., November 25~ 2012 
through November25, 2013. Company .satisfied its obligation under Rule l4a-8(t)(l) by 
transmitting to the Proponents in a timely manner the Deficiency Noticet which set forth the 
eligibility requirements of Rule l4a-8(b) and enclosed copies of both Rule 14a-8 and 
SLB 14F. See Exhibit B. The Deficiency Notice clearly stated the need to provide to the 
Company a written statement from the "record" holder of the Proponents' shares verifying 
that the Proponents "continuously held the required value or number of Chevron shares for at 
least the one-year period preceding and including the date the proposal was submitted 
(November 25, 2013)." In doing so, the Company complied with the Staff"s guidance in 
SLB 140 for providing the Proponents with adequate instruction as to Rule 14a-8' s proofof 
ownership requirements. Despite the Deficiency Notice's instructions to show proof of 
continuous ownership for "the one-year period preceding and including the date the proposal 
was submitted (November 2013),'t the Proponents have failed to do so. The Response, 
dated December 23,2013, merely states that "Jim and Marjorie Hoy own 1950 shares of 
Chevron stock.'t Thusf the Response only speaks as of a fixed date (December 23, 2013) and 
does not address the Proponents' holdings for any part of the period between November 25, 
2012 November 2013. See Exl)ibitij. 

Accordingly, consistent the precedent cited above, th.e Proposal is excludable because, 
despite receiving timely and proper notice pursuant to Rule 14a-8(t)(l ), the. Proponents have 
not demonstrated that they continuously owned the requisite number of Company shares for 
the one-year period prior to and including the date the Proposal was submitted to the 
Company, as required by Rule 14a-8(b ). 

CONCLUSION 

Based upon foregoing analysis, we respectfully request that Staff concur that it will 
take no action if the Company excludes the Proposal from its 2014 Proxy Materials. 

We would be happy to provide you with any additional information and answer any 
questions that may have regarding this subject If we can be of any further assistance in 
this matter, please do not hesitate to call me at (925) 842·2778 or Elizabeth A. Ising of 
Gibson, Dunn & Crutcher LLP at (202) 955 .. 8287. 

Sincerely, 
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November 26, 2013 

Certified Mail: Return Receipt Requested 

Chevron Corporation 
6001 Bollinger Canyon Road 
San Ramon, CA 94593 

Dear Sirs: 

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

As shareholders in Chevron Corp. my wife and 1 resubmit for inclusion 
in the proxy statement for the 2014 Chevron Shareholder Meeting the 
shareholder proposal and supporting statement as published in the 
2013 proxy statement(copyenclosed). We, or our representative. will 
present the proposal. We have been shareholder for more than one 
year. Our shares are held in street name by Morgan Stanley In three 
accounts. including Marjorie A. Hoy IRA. 

Very truly yours, 

james B. Hoy 

Enclosure 

Cc: S.B.C, 



Whereas: out•of·rontrol offshore oil wells can cause txtraorolnary 
f'!t::t>nn;ml;~, e1mm·onJnfH1ra1 and human community disruption. 

Wheqcas, ouH'If·control offlifhore oil wells can have dlil\rastatir!g 
lmpa<:t on cor!'mratlon stoc:k valua. mputatlon <md !labilities 
tha corporation that owns or ls a partner In the well, 

Whereas, litigation, reclamation and restitution l:l)(pm~es ~n~1''"'"'" 
an out•of·eontroi offshore well can unpredictable and 
detrimental to corporation stock value. 

SP's ~p!oston and subs!'IQUe!'lt 
oil spill has focus the hazards of offshore oil 
IYOduetkm The BP lnddl'lnt resulted in catastrophic: toss of share 
vatua and distress s,We of corporate MSets. Chtwron c:or·oot'liltit)f! 
hed an spill 11'1 the Gulf of Mexico in the l970's that in 
!T~i:~Sslva fine$ by thll: US. EPA !'or multiple violations ln which bklw· 
out·prevtmtars (storm chokes) were not Installed Shareholders 
need to know the amount of exceptional associated with 
offshore Furthermore, shamholders need to know the 

response of Chewon Coroomt!on's management 
to tha SP dlsester. vote FOR this for needed 
information.rl!!garding extraordinary associated with 

production, 

Be it Resolved: That the shareholders of Chevron Corporation 
recommend preparetion and delivery to all shareholders a report 
that includes, 

b) 

The numbers of <~II otfllhore oil well!; (exJD!oratorv. production 
and out·of·produc:tloo) that Chevron owns or 
has partnm-ship !n 
Current <md projected l!ll!PQndltures for remedial maintenance 
and inspe<:.tion of out·of-productiol'l walls 
Cost of msm~rdl to find affective containment. end rec:lematlon 
following spills. 

Sub~uent to the SP Dee~:~ Horllon dl!iMter, Chevron has had 
offshore well in Srazil <md Nigeria. Criminal charges 
have been filed Chevron and environmental di!lm~J~Qes 
tesulted from offshore drilling·lncidents. Because of the ~tiona~ 
fina!'!Cilll rl!lks of offllhore we!lt> the Wf<l!'hoiders of Chevron l'!l'!ed 
to know the extent or lisks. es called !'Or in owr 
propas<!l. Please vote FOR mgan:ling the investment 
Hazards of Offshore 



Memorandum M-07-16 ... 
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VIA OVERNIGHT DELIVERY 

December 11. 2013 

Mr.JamesB.Hoy 
.... FISMA & OMB Memorandum M-07-16 '" 

Re: Shateholder Proposal 

Dear Mr. Hoy. 

!Uclt E. Hanun 
~·SIIalary !lnd 
SUpe!VIslng Col.mSI!f 

Co~ktGIMII'IIaiiCO 
Chevron Corpomtlcn 
60011:llllllrlgl!r Cl!llyon Road, 
T3184 
San Ramon, CA 94583 
&2~·:ma 
mansenQenavron.com 

We receNed your letter* postmarked November 25, 2013# submitting a shareholder proposal for 
inclusion in Chevron's proxy statement and proxy for its 2014 annual meeting of shareholders. 
By way of rules adopted pursuant to the Securities Exchange Act of 1934 ("Exchange Act"), the 
U.S. Securities and Exchange Commission (''SEC") has prescribed certain procedural and 
eligibility requirements for the submission of proposals. I write to provide notice of certain 
detects in your submissi®t as detailed below, and ask that you provide to us documents 
sufficient to remedy these defects. 

First, your letter did not include pm.of of your ownership of Che\'TOn shares entitled to be voted 
on the proposal. 

Pursuant to Exchange Act Rule 14a-8(b ), to be eligible to submit a proposal, you must be a 
Che\TOn stockholder. either as a registered holder or as a beneficial holder (i.e., a street r.ame 
holder), and must ba\te 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 
you are a registered holder. Exchange Act Rule 14a-8(b)(2) and SEC staff guidance provide that 
if you are not a registered. holder you must prove your share position and eligibility by 
submitting to Chevron either: 

l. a 'Written statement from the "record" holder of your shares (usually a broker or bank) 
verifying that you continuously held the required vallle or number of shares for at least 
the one-year period preceding and including the date the proposal was submitted 
(November 25. 2013); or 

2. a copy of a filed Schedule 130. Schedule 130. Fonn 3, Fonn 4, Fonn S, or amendments 
to those documents or updated fonns, reflecting your ovmership of the required value or 
number of shares as of or before the date on ~tich the one-year eligibility period begins 
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subsequent amendments reporting a ownership level, along with a 
owned the required value or number of shares 

as date was submitted. 

In I to the SEC's Division of Corporation Finance Staff Legal 
Bulletin No. (at C( l )( c)(l )-(2)), which indicates that, for purposes Act Rule 14a-
8(b )(2), written statements verifying ownership of shares ~'must be from the record holder of the 

-~~tritiP!i! which is usually a broker or bank." please note that most large 
,..,.nlr"'"" banks bold those seellli.ties 

a n:g1sten:a ellea:rtng agency that acts as a 
•'--~---L. & and the 

14a
viewed as Lreeord' 

Bulletin No. at B{3) and No. 
140 at B(l)·(2)). HuJ.letlltlS useful information 

proponents when snbmitting proof of ownership to companies can be found on the 
at: http://www.sec.gov/interpsllegal.shtml.) You can your broker or 

is a DTC the broker or bank or by checking DTc•s participant 
may at 

bttp:/lwww.dtcc.oomldownloads/membersbip/directories/dtclalpha.pdf or 
http://www.dtcc.coml-/mediaiFUes/Downloadslclient-center/DTCiaipha.ashx. 
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your broker or b~ you the proof of ownership requirements by obtaining 
and submitting two proof of ownership statements verifying that. for at least the one-year period 
preceding and including the date the proposal was submitted (November 20 13), you 
conttnuloW:1) held that number should be 

confimling your ownership. should be from the 
""'"'+'""'"i"'"' the broker or 

:See1:>na. your did not a you to hold required value or 
number of shares to a proposal through the date of Chevron's 2014 annual meeting. 

Pursuant to Act Rule l4a-8(b )(2), proof of your share ownership must be accompanied 
by "your own written statement that you intend to continue to hold the securities through the date 
of the meeting of shareholders." Your letter did not include the required statemen~ and, by this 
letter. I am that you provide to us a statement of your intent to hold required 
value or number to submit a proposal through the date ofChevron,s 2014 annual 

Thank Your response may be sent to 
by or delivery at the above or by 
(rhartsen@chevron.com). to Exchange Act I 4a-8(f), your response must be 
postmarked or transmitted electronically no days from date receive this 
letter. 

Copies 14a·8 and Staff Legal Bulletin No. 14F are enclosed your 
you. advance1 for your to 

Sincerely YOUfSt 

Enclosures 
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Rule 14a-8. Shareholder Proposals .. 
section when a company must include a shareholder's proposal in its proxy statement and 

identifY the proposal its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal included on a company*s proxy 
card. and included allons with ~my supporting statement in its proxy statement. you must be eligible tmd 
foJlow certain proeedures. Under a few specific circumstances. the company is permitted to exclude 
your proposal, but only after submitting its reasons to the Commission. We structured this section in a 
question-and-answer format so that it is easier to understand. The references to 11)'ou•• are to a 
sbarobolder seeking to submit the proposal. 

(a) Quesdoa t: What is a proposal? 

A shareholder pmposaJ is your reoommendatioa or requirement that the company and/or its board of 
directors take action, which you intend to present at a meeting of the compsn)"s shareholders. Your 
proposal should state as clearly as possible the course of aotion that you believe the company should 
follow. proposal is placed on company's proxy card, the company must also provide in the 
tbnn for shareholders to specifY by boxes a ehoiee between approval or dlnpprov~t. or 
abstentioa. otherwise Indicated, the word ''proposal*' as used in this section refers both to your 
proposal, and to your corresponding statement in support of your proposal (if any). 

(b) Question l: Wbo is eligible to submit a proposal, and llow do I demonstrate to tim eompaay 
that I am eligible? 

( l) Tn order to be eligible to submit a proposal. you must have contlnuou&ly held at least $2.000 In 
market value. or 1%, of the company's securities entitled to be voted on the proposal at the meeting 
for at least one year by the date you submit the proposal. You must continue to hold those seoorities 
through the date of the meetin.i. 

re~:istetred holder of your securities. means that your name appears in the 
a the can verifY your eligibility on own, although you 

wm still have to provide company a statement·tbat you intend to continue to hold 
the securities through the date of the meeting of shareholders. However, if like many shareholders 
you are not a registered holder. the company likely does not know that you are a shareholder, or bow 

shares you own. In tbls c~ at the proposal. you must prove your 
eligibiUty to the company in one of two ways: 

(i) The first way is to submit to company a written statement from the ,.record" bolder of 
sectuiti1~s (usually a or bank) verifying that, at the time you submitted your proposal, 

you continuously held the at least one year. You must also include your own written 
statement that you intend to to hold the securities through the date of meeting of 
shareholders; or 

(ii) The second way to prove ownership applies only if you have filed a Schedule l3D1 Schedule 
130, 31 Form 4 Form s. or amendments to those documents or updated fol"l'l'tS, 
reflecting your ownership of the shares as of or before the date on which thlil eligibUity 
per'md begins. If you have filed one of thesa documents with the SBC, you may demonstrate your 
eligibility by submitting to the cou1pany: 

(A) A the schedule and/or form, and any subsequent amendments reporting 11 

https:lhbsource.woltersktuwerlb.comlrbsourcelprintData.aetion?osName-Windows&:wkPi... 1 
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change in your ownership l~.WCl; 

(B) Your written statement that you continuously held the required number of shares for the 
one-year period .as of the date of the statement; and 

(C) Your statement that you intend to continue ownership of the shares through the 
date oftbe compant;s annual or special meeting. 

(c) Qutstion 3: How many proposals may I stbmit? 

shareholder may submit no more than one proposal to a company for a particular shareholders' 
meeting. 

(d) Question 4: How long eau my proposal be? 

The proposal. including any accompanying supporting statement, may not exceed SOO words. 

(e) Quutioa 5: What Is the deadline for submitting a proposal? 

{l) lf you are submitting your proposal for the company's annual meetin& you mm in most eases 
find the in last year's proxy statement. However, ifthe company did not hold an annual 
meeting last )'W; or has changed the of its meeting for this year more than 30 days from last 
year's meeting. you ean usually the deadline in one of the company*s quarterly reports on Form 
IO·Q (§ 249.303!l chapter). or in shareholder of investment companies under § 
270JOd-l of this chapter of the Investment Company Act of 1940. In order to avoid controversy. 
shmboklers should submit their proposals by means. including electronic means. thlt permit them 
to prove the date of delivery. 

(2) The deadline is caloulllted in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive 

not than 120 calendar days before the of the company's proxy statement released to 
sbateholders ln connection with the years annual meeting. However. if company did 
not bold an annual meeting the year. or If the date of this year's annual meeting bas been cfllllPd by more than 30 days the date of the previous year•s meeting, then the de.adline is a 
reasonable time the company begins to print and send its proxy materials. 

(3) If you are ;~~uonul.l.mg 
scheduled annual meeting. 
send its proxy materials, 

proposal for a meeting of shareholders other than a regularly 
deadline is a reasonable time before the company begins to print and 

(i) Question 6: What if I fail to follow one or the eligibility or procedural requiremeats explained 
iu answert to Questions 1 through 4 of this Rule 14a-8? 

(l} The company may exclude your proposal, but only after it has notified you of the problem, l!ld 
you have failed adequately to correct it Within 14 calem:tar days of receiving your proposal, the 
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the 
time frame for your response. Your response must be postmarked; or transmitted electronically, no 
lllter than 14 days the date the notifscation. A company need not 
provide you such If the deficiency cannot be remedied. such as if you fail to 
submit a proposal by the companya properly determined deadline. Jfthe company intends to ex.clude 
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the proposal, it have to make a submission under Rule l4a-8 and provide you with a copy 
under Question 10 below, Rule 14a-8(j). 

promise to bold the required number of securities throup the date of the 
meeting . then the company will be permitted to exclude a1rof your proposal! from 

proxy materials for any meeting held in tbe following two calendar years. 

{g) Question Who hu tke burden or penoadiag tll.e Commls:sion or its s:tarrtiat my proposal 
eau be udttded? 

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a 
proposal. 

{h) Qnestiol 8: Must 1 appear persoually at the shareholders' meeflaa to present the proposal? 

(1) Bither you. or your representative who is qualified. under state law to present the proposal on 
your behalf. must attend the to present the proposal. Whether attend the meeting 
yourself or a.qQalifled to·tbe meeting in your place, you should make .sure that 
you. or your representative, the proper state law.proeedures for attending meeting and/or 
presenting your proposal. 

(2) lf the company holds shareholder meeting in whole or in part via electronic media, and tbe 
company permits yoo or your representative .to present your proposal \'Ia such media. then you may 
appear through electronic media rather than ttaveling to the meeting to appear in person. 

{l) If' you or your qualified representative flU to appear and present the proposal. without good 
cause, the company will be permitted to exclude all of your proposals from its proxy materials for 
any meetings held in the following two calendar years. 

(i) Qautiou '; n I btveeomptied witb the proa:daral requinmeuts, on wbt other basel may a 
company nly Co exclude my proposal? 

(I) lmp1eper Under State Law: If the proposal Is not a proper subject for action by shareholders 
under the laws of the jurisdlc:tion oftbe company's orsanlmtlon; 

Note to Paragraph (i)(l): Depending on the subject matter. some proposals are not 
considered proper under state law If they would be binding on the company If approved 
by shareholders. In our experience, most proposals that are cast as recommendations or 
requests tblt the board of directors specified action are proper under state 
Accordinaly. we will assume that a proposal drafted as a recommendation or suggestion 
is proper !.ndess the company demonstrates otherwise. 

(2) Jliel11tion of Low: lf the proposal wouJdJ if implemented, cause company to violate any 
state. federal. or foreign law to which It is subject; 

Nole to P«rt~graph (1)(2): We will not apply this basis for e>telusion to permit 
a~lusion of a proposal on grounds that it would violate foreign law if compliance with 
the foreign law would result in 1 violation of any state or federrd law, 

{3) VJelatien of Proxy .Rnla: If the proposal or supporting statement Is contrary to any of the 

bttps:l/rbsouree.w<>lterskluwerlb.tomlrbsource/printData.aetion?osName•Windows&wkPi,.. l t/6!2013 
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Commission's proxy rule~ including Rule 14&·9. which prohibits materially false or misleading 
statements in proxy soliciting .materials; 

(4) Pmonal G.rlfilflnce; S,eclallnt.erat: lf the proposal relates to the redress of a persooal claim 
or grievance against the oompany or any other person, or if it is designed to result in a benefit to you. 
or to further. a Per:sorml interest. which is not shared by the other shareholders at large; 

(S) Relevance: If the proposal relates to operations which account for less than S percent of the 
company's total assets at the end of its most recent fiscal year, and for less than S percent ofits net 
eamiugs and gross sates for most recent fiscal year, and Is oot otherwise significantly related to 
the company's business; 

(6) Ahstnce of Pcrwer/Autltol'i(1: If the company would lack the power or authority to implement 
the proposal; · 

(7) M11nttgement Functions: If the proposal deals with a matter relating to the company's omimey 
business operations; 

{i) Would disqualify a oor.~timee who is standing for election; 

(ii) Would remove a dimetor ftom oftice before his or her term expired; 

(iii) Questions the competence. business judgment, or character of one or more nominees or 
directors; 

(iv) Seeks to include a specific individual in the company's prox.y materials for election to the 
board of directors: or 

(v) Otherwise could affect tho outcome of the upcoming election of directors. 

(9) Conflict~ with Comptrny's Propost~l: If the proposal directly conflicts with one of the 
company's own proposals to be submitted to shareholders lit the same meeting; 

Note to Paragr4ph {1)(9): A company's sobmtssion to the under Rule 
14!-B should specifY the points of conflict with the company's proposal. 

(to) Bablt1111tlally lmplemertte.d: If 
proposal; 

company has already substantiaUy implemented the 

Note to Pt~r4fiF'aph (1)(10): A company may exclude a shareholder proposal that would 
provide an advisory vote or seek future advisory votes to approve the compensation of 
executives as disclosed pursuant to Item 402 of Regulation S-K (§ 229.402 of this 
chapter) or any soccessor to Item 402 (a "say-on-pay vote") or that relates to the 
frequency of sey-on-pay votes. provided that in the most recent shareholder vote 
required by§ 240.t4a-21(b) of this chapter a single year (i.e .• one. two. or three years) 
received approval ofa majority of votes cast on the matter and the oompany has adopted 
a policy on the frequency of say-on·pay votes that is consistent with the choice of the 
majority of votes cast in the most recent shareholder vote required by§ 240.14a·21(b) 

bttps:l/rbsource.wolter.sktuwerlb.comlrbsouroelprintData.action?osName-Windows&wkPi... 11/o/20 l3 
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ofthfs chapter. 

(11) DIIJIIIcatlon: Jfthe proposal substantially duplicates another proposal previously submittett to 
the company by another proponent that wUI be included in the company's proxy materials fur the 
same meeting; 

(12) ResubmlsNions: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that bas or have been previously included In the company's proxy materials 
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any 
meeting held within J calendar years of the last time It was lm.duded if the proposal received: 

(i} Less than 3% oftbe vote if proposed once within the preceding S calendar years; 

(ii) Less than 61'/& oftbe vote on Its last submission to shareholders if proposed twice previously 
wltbin the preceding S calendar years; or 

(iii) than l 0% 
more previollllly within 

vote on its last submission to shareholders if proposed three times or 
preoodting S calendar years; and 

(13) Spteljlc Amount of Dividends: the proposal relates to :J~lluv amounts cash or stock 
dividends, 

0) Questioa 10: Wllat procedures must the wmpany follow if It mtenda to exehtde my proposal? 

(1) lftbe company intends to exclude a proposal from proxy materials. it must file its reasons 
with the Commission no tater than 80 calendar days before it files its definitive proxy statementand 
form of proxy with the Commission. Thecompany must simultaneously provide you with a copy of 
lts submission. The Commission staff may permit tbe eompany to make its submission later than 80 
days before the company files its definitive proxy statement and of proxy. if the oompaay 
demonstrates good cause for missing the deadline. 

(2) The company must file following: 

(i) The orooosal: 

(ii) An explanation of why company believes that it exclude the proposal, which 
should, if possible, refer to the most recent applicable autt1or1tY. such u prior Division letters 
issued under the rule; 

(iii) A supporting 
Saw. 

reasons are on matters or foreign 

(k) Questioa ll: May I submit IBY owu statetaent to tbe CommisJJoa respoading to the 
eompauy's argumeafl? 

Y cs, you may submit a response, but it is not required. You should try to submit any response to us, 
with a copy to the company. as soon as possible after the company makes submission. This way, tbe 
Commission staff wiU have to consider fully your submission before it issues its response. You 
should submlt six paper copies of your response. 

bttps~/rbsouree.wolterskluwerlb.eomlrbsourcelprintData..aetion?osName-Windows&wkPi... 11/512013 
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. 
(I) Quettioa 12: It the eompauy iaeluda my sllareholder proposal In its proxy materials, wllat 
iaformatioa 4lhoufJae must it include along with the proposal itself? 

(1} The company's proxy statement must include your name and address, as well as the number of 
the company's voting that you hold, However, instead of providing that infarmatic:m, the 
campany may instead a statement that it will provide the Information to shareholders 
promptly upon receiving an oral or written request. 

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

(m) Question 13: What can I do u· the company includes in lts proxy statemeat reasons why it 
heiievtsaharebolders should not vote lu favor of my proposal, and I disagree with some of its 
statemeats'l 

(t) The company may to include in proxy statement reasons why it believes sbareholders 
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 proposal's supporting 
statement. 

{2) However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti·futud rule, Rule 14a·9. you should promptly 
send to the Commission the company a lett~ explaining the reasons for your view, along 
with a of the company's statements opposing your proposal. To the. extent possible, your letter 
should factum information demonstratin& the inaccuracy of the company's claims. 
Time permitting. you may to ny to work out your differences with the <:ompeny by yourself 
befom contseting the Commission staff. 

{3) We require the company to send you a copy of its statements opposing your proposal before It 
sends its proxy materials, so that you may bring to our attention my materially false or misleading 
smtements, under the following timeframes: 

lf our no-action response requires that you make revisions to your proposal or supporting 
statement as a condition to requiring the company to include it in its proxy materials, then the 
company must provide with a copy statements no later than S calendar days 
after tbe company a copy of your proposal; or 

(ii) In an otber cases, the company must provide you witb a copy of its opposition statements no 
later than 30 calendar days before it files definitive of its proxy statement and form of 
proxy under 14tH). 

https~llrbsource.wolterskluwerlb.com/rbsourcelprintOata.action?osName•Windows&wkPi... 1116120 J 3 
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Divisfcn of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication CF Staff Bulletin 

Date: October 18, 2011 

Summary: This staff 
sha.reholders regarding 

orovlttE~ Information for companl~ 
Sacurltles Act 

supplementary Information: statements In this butletln rep~ent 
the views of the Ofvlsfon of Corporation Finance (the "Divlslon"). Thfs 
bulletin fs not a rule$ regulation or statement of the Securlties and 
Exchi!mge Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved Its content. 

Contacts: For further information~ contact the Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request at https://tts.sec.gov/cgl·bln/corp_fln_lnterpretlve. 

A. The purpose of this bulletin 

This bulletin Js part of a contim.lin.g by the DiVIsion to provide 
o.ulida1n.c~ on Important issues arfsing Exchange Act Rule 14a-a. 

this bulletin contains Information regarding: 

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

• Common errors shareholders can avoid when submltttng of 
ownership to rnrnna.niAc:~ 

• The submission of revised proposals; 

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

• The DMslon1s new process for transmitting Rule 
responses by email. 

You can 

12/10/2013 
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a. The ty-pes of brokers and hankt that constitute "recordn holders 
under Rule l4B•8(b)(2)(i) for purpous o, verifying whether a 
beneficial owner is eii$Jible to submit a proposal under Rule 14a·8 

1. Eligibility to submit 11 propos111 under Rule 14a·8 

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

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the .shareholder owns the securities. 
There are two types of security holders In the u.s.: registered owners and 
berleflclal owners.l Registered owners have a direct With 

ownership. of Is listed on the maintained 
by the or transfer agent. If a shareholder is a registered owner, 
the company can Independently confirm that the shareholder's holdings 
satisfy Rule 14~H3(b)'s elfglblllty requirement. 

The vast majority of investors in shares issued by U.S, companies, 
however. are beneficial owners, which means that they hold their securities 
In book .. entry form through a securities Intermediary, such as a broker or a 

Benefldal owners are sometimes referred to as "street name" 
hnfrfprc: FMe 14aHI(b)(2)(l) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
<~::l!ruTurnn•n a written statement "from 'record' holder of [the] securities 

verifying that, at the time the proposal was 
c:n#ti"IZ>I'\1\"1•1' held the required amount securities 

2. The role of the Depository Trust Company 

Most large U.S. brokers and banks deposit their customers' securities witht 
and hold those securities through, the Depository Trust Company ("DTC")1 
a dearing agency acting as a securities depository. Such brokers 

banks are often referred to as "participants" in ore.~ The names or 
these DTC however1 do not appear as the registered owners of 
the with ore on the list of shareholders maintained by 
the or, more typic:.allv, by Its transfer agent. Rather, 
nomlnee1 & eo., appears on the shareholder list as the sole registered 
owner of securities deposited with ore by the OTC A company 
can request l'tom .DTC a "securities position listing" as of a date, 
which identlfles the DTC participants having a position In the company's 
securities and the number of securities held by each ore participant on that 

3. Brokers and banks that constitute "record~~' holders under Rute 
14a-8(b)(2)(i) for purposes of verifying whether a beneftclal 
owner Is eligible to submit a proposal under Rule 14a»8 

http://www.see.govfmte.tpB/lega!tcfslbl4f.htm 12/10/2013 
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2008). we took the position that 
an Introducing broker could be r:nntsldarl!!d· "racordtt holder for purposes of 
Rule.14a·8(b}(2)(!). An Introducing broker Is a broker that engages In sales 
and other actiVIties tnvoMng customer contact, as opening customer 
accounts and accepting customer orders, but Is not permitted· to maintain 
custQdY customer lnstead1 an Introducing broker 
engages another broker, known as a 11elearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handte other functions such as Issuing confirmations of c:ustpmer trades and 
customer account statements. Clearing brokers generallv are OTC 
participants; Introducing brokers generally are not. As introducing brokers 
generally are not DTC partlctpants1 and therefore typically do not appear on 
DTC's securities position listing, Haln Celestial has required companles to 
accept proof of ownership letters from brokers in cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company Is unable to verlfV the positions against lts own 
or its transfer agent's records or against OTC's securities position 

In light of questtons we have received following two recent court cases 
relating .to proof of ownership under Rule 14a-aZ and In light of the 
Commission's discussion of registered and beneficial owners In the Proxy 
Mechanics Release, we. have reconsidered our views as to what 
types of brokers l!lnd bl!lnks should be considered 10tecord" holders under 
Rule 14a .. 8(b)(2){1). Because of the transparency of DTC plrtlclpents' 
p~;ltk)ns In a company's we will take the view going forward 

for Rule 14e·S(b)(2)(t) purposes, only DTC participants should be 
vlewed as "record" holders of securities that ere deposited at DTC. As a 

we will no l.onger follow Haln Celestlsl~ 

believe th1t taking this approach as to who constitutes a "record" 
holder purposes of Rule 14a·S(b)(2)(1) wm provide greater certainty to 
berleflielal owners and companies. We also note that this approach Is 
consistent with Act Rule and a 1988 staff no-action letter 
addressing that rule,i under which brokers and banks that are OTC 
participants are considered to record holders of on deposit 
with DTC when .:alculating the number of record for purposes 
c:: .... +tnr•c l2{g) and 15(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because OTC's 
nomln~e, & co., appears on the shareholder list as the sole. registered 
owner of securities deposited with DTC by the DTC participants, only OTC or 
Cede & Co. should be viewed as the "record" holder of the sec1.1ritles held 
on. deposit at DTC for purposes of Rule 14a-S(b)(2)(i), have never 
lnterpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede &. co., nothing In this guidance should be 
construed as changing that view. 

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

sn,arl"!·nnlll'191r<ll and companies can confirm whether a particular broker or 
bank is a DTC partiCipant by checking DTC's which is 
currently available on the Internet at 
http://www.dtcc.com/downloads/membershlp/dtrectorles/dtc/alpha,pdf. 

httyJ/www.Jec.govfmterps/legll!cfslbl4f.btm 1211012013 
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What If a shareholder's broker or bank Is not on DTC's participant: list? 

The shareholder Will need to obta.in proof of ownership from the DTC 
participant through which the securities are held. The shareholder 
should be able to find out who thfs OTC participant Is. by asking the 
shareholder's broker or bank.! 

If the OTC partldpant knows the shareholder's broker or bank's 
holdlngs1 but does not know the shareholder's holdlngst a shareholder 
could satisfy Rule .14a~8(b}(2}(1) by obtaining and submitting two proof 
of ownership statements verifying that, at the time ttre proposal was 
submitted, the required amount of securities. were continuously held for 
at least one year -one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the OTC 
partlctpa.nt confirming the broker or bank's ownership. 

How will the staff process no·act:lon requests that argue for exclusion on 
the basis that the shareholder's proof of ownership Is not from a DTC 
participant? 

The staff will grant no-action relief to a company on the basts that the 
shareholder's proof of ownership Is not from. a DTC participant only tf 
the company's notice of defect describes the required proof of 
ownership In a manner that Is consistent with the gutdance contained In 
thls bulletin, Under Rule 14a-8(f}(1), the shareholder wit! have an 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. 

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

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

First, Rule 14a-8(b) requir.es a shareholder to provide proof of ownership 
that he or she has "continuously held at least $2,000 in market value, or 
1°/o, of the company's securities entitled to be voted on the proposal at the 
meeting for at least one year bY the date you sybmlt the 
orggosal" (emphasis added),lil We note that many proof of ownership 
letters do not satisfy this requirement beeeuse they do not verify the 
shareholder's beneficial ownership for the entire one·year period preceding 
and Including the date the proposal Is submitted. In some cases, the letter 
speaks as or a date before the date the proposal is submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period or only one year. thus 
falling to verify the shareholder's beneflclcal ownership over the required full 
one-year period preceding the date of the proposal's submlsston • 

. l">P•"'nnn~ many letters fall to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
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reference to continuous ownership for a one-year period. 

We recognize that the requirements or Rule 14a•B(b) are highly prescriptiVe 
and can cause inconvenience for shareholders when subm«ttlng proposals. 
Although our administration of Rule Is constrained by the terms of 
the ruSe. we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verfflcatlon of ownership as of the date they plan to submit the proposal 
using the following format: 

'lAs of [date the proposallssubmltted)1 [name of shareholder] 
held, and has held continuously for at least one year~ [number 
of shares of [company name) [class of securltles], 11ll 

As discussed above1 a shareholder may also need to provide a separate 
written statement from the DTC through which the shareholder's 
securities are held If the or bank Is not a DTC 

D. The submission of revised proposals 

On a shareholder will revise a proposal after submitting it to a 
company. section questions we have received regarding 
revtslons to a proposal or supporting ste,temtent: 

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

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the Initial propose!. By submitting a revised proposat, the 
shareholder hes effectively withdrawn the lnltlal proposal. Therefore, the 
shareholder Is not In violation of the one-proposal limitation ln Rule 141·8 
(c),.U If the company Intends to submit a no~actlon request, It must do so 
with respect to the revised proposal. 

We th1t In Question 1nd Answer e.2 SI.S No. 14, we indicated 
that If a makes revisions to a proposal before the company 
submits Its no .. actlon request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that1 In cases where shareholders attempt to mr;~ke changes to an Initial 
proposal, the company is free to Ignore such revisions even If the revised 
proposal Is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
dear that a company may not Ignore e revised proposal in this :nuu::n.rur 

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

No. If a shareholder submits revisions to a the deadline for 
receiving proposals under Rule 14a.•8{e), company Is not required to 
accept the revisions. However, it the company not accept the 
revisions, It must treat the revised proposal as a second proposal and 
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sullmtt a stattng Its Intention to exclude the revised proposel1 as 
required by Rule 14a·8(j). company's notice may cite Rule 14a·B(e) as 
the reason for excluding the revised proposal. If the company does no.t 
accept the revl.slons and Intends to exclude the fnltlaf proposal~ It woufd 

need to submit Its reasons for excluding the initial proposal. 

3. tf a shareholder submits a revised proposal, as of whtch date 
muat the shareholder prove his. or her share ownership? 

A shareho.lder must prove ownership as of the date the original proposal Is 
submitted. When the Commission has discussed revisions to proposals,l! it 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined In Rule 14fl-8(b), proving ownership 
Includes providing a written statement that the shareholder Intends to 
continue to hold the securities through the date of the shareholder meeting, 
Rule 14a-8(f)(2) provides that if the shareholder "falls In [his or her] 
promise to hold the required number of securities through the date of the 
meetlflQ of shareholders, then the company wlll be permitted to exclude aft 

same shareholder's] from its proxy materials for any 
me,eurta In the f'oltowtng With these provisions In 
mlnd1 we do not Rule 14a·8 BS requiring additional proof of 
nwr1"'"'"'" when a submits a revised proposal.lli 

e. Procedures for withdrawing no•action requests for proposals 
submitted by muStlple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no·actlon reql,lest ln SLB Nos. 14 and 14C, SLB No. 14 notes that a 
company should Include with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders Is wlthdrawn1 SU! No. 
14C states that1 ff each shareholder has designated a lead Individual to act 
on its behalf and the Is able to demonstrate that the lndiVIduaf Is 
authorized to act on alt the proponents, the company need only 
provfde a letter from that Individual indicating that the lead Individual 
is wlthdrawlng the proposal on behalf of all of the proponents. 

Because there Is no relief granted by the staff in cases where a no~actton 
request Is withdrawn following the withdrawal of the reteted proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going fOrward, we will process a withdrawal request 
if the company provides a letter from the lead flier that lndudes a 
representation that the lead filer Is authorized to withdraw the proposal on 

of each proponent Identified In the company's no-action request,Ail 

F. Use of emaU to transmit our Rule 14a•l no-action responses to 
companies and proponents 

To date1 the.OMslon has transmitted copies of our Rule 14a·8 no-action 
responses, Including copies of the correspondence we have received In 
cormectlctn with such by u.s. mall to and nrt~•I'Sfti'\Ant-c:: 

also po!t our response the related to 
Commlsslon•s website after Issuance of our response. 

ln order to accelerate delivery of staff responses to companies 
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proponents, and to reduce our copying and postage costs, going forward1 
we intend to trensmlt our Rule l.tta-8 no-action responses by emaU to 
companies and proponents. We therefora ancourage both companies and 
proponents to Include ematl contact lnformBtlon In correspondenc:e to 
each other and to We will use U.S. mall to our no-action 
resoo11Se to any company or for which we do not have 
l"nrltAI·r information. 

Given the avaiJabllity of our responses and the related correspondenc:e on 
the COmmission's website and the requirement under Rule 14a-8 for 
companies and proponents to copy each other on correspondence 
submitted to the CommJsslon1 we believe It is unnecessary to transmit 
copies of related correspondem::e along with our no-action response. 
Therefore, we Intend to transmit only our staff response and not the 
correspondence we receive from the parties. We .will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response. 

l See Rule 14a~8(b). 

I'IYrn"'nl!lnt\n of the of share ownership In the U.S., see 
CorlCel::tt on U.S. Proxy System, Release No. 34~62495 (Jury 14, 

FR 42982) Mechanics Concept Release'*), at Seclfon U.A. 
The "beneficial net have a uniform meaning under the 
federal securities laws. It has a meaning In this bulletin as 
compared to .. beneficial owner" and "beneficial ownership" In Sections 13 
and 16 of the Exchange Act. Our use the term In this bulletin Is not 
intended to suggest that registered owners are not beneficial owners for 
purposes of those Exchange Act prov1s10ns. See Proposed Amendments to 
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals 
by Security Holders, No. 34-12598 (July 7, 1976) [41 FR 29982], 
at n.2 ("The term 'beneflclat owner' when used In the context of the proxy 
rules, and In light of the purposes of those rules, may be Interpreted to 
have a broader meaning than It would for certain other purpose[s] under 
the securttles laws, as to the Williams 
Act. 

l If a shareholder has flied a Schedule 130, Schedule 13G, Form 3, Form 4 
or Form 5 ownership of the required amount of shares, the 
sh<!lrel'loll1er may prove ownership by submitting a copy of 
filings and providing the additional Information that Is described In Rule 
14a-8{b)(2){1). 

~ DTC hokls the deposited securities In "fungible bulk1" meaning that there 
are no specifically Identifiable directly owned by the DTC 
n;~rtll"li~Antc:: Rather, each OTC participant holds a pro rata Interest or 
position tn the aggregate number of shares of a particular Issuer held at 
DTC. Correspondingly, each customer of a DTC -such as an 
Individual Investor - owns a pro rata Interest In In which the DTC 
participant has a pro rata Interest. See Proxy Me,:nal'llc:s corlte!Pt R'ele~1se, 
at Sectlon li.B.2.a. 
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Net Olpltal Rule, Release No. 34·31511 (Nov. 24, 1992) [57 PR 
('\Net Capital Rule Release11

), at Section u.c. 
KBR Inc. v. Chevedden, CMI Action No. H-11.·0196, 2011 U.S. Dlst • 
..... .,, ..... , aou WL 146361:1. {S.D. Tex. Apr. 4, 2011); Al'lnl":f'l.f~ 

cm~Wi':Jtie,n. F. Supp. 2d 723 {S.D. Tex. 2010). In both 
a securities Intermediary was not a record holder 

purposes of Rule 14a-8(b) because It did not appear on a list of the 
company's non-objecting benefidal owners or on anv DTC securities 
posltlon listing, nor was the Intermediary a DTC partidpant. 

I Tedme Corp. (Sept. 20, HISS). 

i In addition, If the shareholder's broker Is an Introducing broker~ the 
shareholder's account statements should Include the clearing broker's 
ldentltv and talephone number. See Net Capital Rule Release, at Section 
U.C.(Iil). The clearing will be a DTC participant. 

lD For purposes of Rule 14a·8(b), the clll"lml•tcln,n 

generally precede the company's 
use of electronic or other means of sarne~jaav nPII\IPirv 

ll This format Is acceptable for purposes of Rule l4a~8(b}, but it ls not 
mandatory or exclusive. 

li. such, It Is not appropriette for a company to send a notice defect for 
multiple proposals under Rule 14a-6(c) upon receMng a revised proposal. 

U This position wlll~;~pp1y to all proposals submitted after an initial proposal 
but before the companv's deadline for receiving proposals, regardless of 
whether they are explicitly as "revisions" to an Initial proposal, 
unless the shareholder amnnatlvely an Intent to submft a second, 
aelcfltlr.tnal nrnMn!!i:!!!l for Inclusion In the In 

the company must the a 
to l4a-8(f)(1) If It to exdude either Mrnnn!!i:l'll 
materials In reliance on Rule In nulnartr4:>~ 
Ml!i::n~ctt to or revisions reo!lvt:!d 

JIJrrtiss:ion. we wUI no longer follow Christensen 
and other prior staff no~ action letters In which we took the that a 
proposal would violate the Rule 14a-B(c) ane•proposal limitation lf such 
proposal Is submitted to a company after the company has either submitted 
a Rule 14a-S no-action request to exclude an earlier proposal submitted by 

same or notified the proponent that the earlier proposal was 
excludable the rule. 

l! e.g., Adoption of Amendments Relating to Proposals bV Securltv 
Holders, Release No. 34·12999 (Nov. 1976} [41 FR 52994]. 

li for proving ownership under Rule 14a•B{b) Is 
the date the proposal Is submitted, a proponent who does not adequately 

ownership In connection with a proposal Is not to 
another proposal for the same on a later 

1i Nothing In this status of any 
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shareholder prop05al that Is not withdrawn by the proponent or its 
authorized representative. 
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EXHIBITD 



Cross. Scott 

tom: 
Sent:: 
Tc: 
Cc: 
Subject: 

To: Rick Hansen 
From James B. Hoy 
Date: 18 Dec. 2013 

Dear Mr. Hansen, 

BT VahDe'FISMA &OMB Memorandum M-07-16 ... 

Wednesday, December 18, 2013 8:44 AM 
HANSEN, RICK E 

••• FISMA & OMB Memorandum M-07-16 ••• 
Response to CVX letter of 11 Dec 20"13 

In response to your of 11 Dec. 2013: 
I have instructed my broker Doug Marken ofMorgan~Stanley to provide the number of 
Chevron held by my wife and myself and that the have been held for more than 
the required one-year period prior to our shareholder proposal submission date. 

~lease confirm of this email and confirmati«ln of receiving the required information 
regarding share ownership and time of ownership. Furthermore, because the date of the annual 
meeting has varied in recent years, please let me know the date of the 2014 meeting as soon as 
it fixed. 

James B. Hoy 

1 



EXIDBITE 



-Original Message-
-=rom: Marken, Douglas (maiJto;Douglas.Marken@morganstanley.comJ 
Sent: Monday, December 23, 2013 11:43 AM 
To: 'Jim Hoy' 
Cc: HANSEN, RICK E 
Subject: Stock ownership 

Dear Rick, 

This letter is to confirm that Jim and Marjorie Hoy own 1950 shares of Chevron stock. I am sending this 
letter at their request. These shares are held at Morgan Stanley. Please let me know if you need any 
additional information .. 

Sincerely, 

Doug Marken 
Vice President 
Financial Advisor 
Morgan Stanley 

------~--· ...... --..... --.... -------------
Important Notice.toRecipients: 

Please do not use e·mail to request, authorize or effect the purchase or sale of any security or 
commodity. Unfortunately, we cannot execute such instructions provided in e-mail. Thank you. 

The sender of this e-mail is an employee of Morgan Stanley Smith Barney llC ("Morgan Stanley"), lfyou 
have received this communication in error, please destroy all electronic and paper copies and notify the 
sender immediately. Erroneous transmission is not intended to waive confidentiality or privilege. 
Morgan Stanley reserves the right, to the extent permitted under applicable law, to monitor electronic 
communications. Thls message is subject to terms available at the following link: 
!mDU..f:!Jji£J!Jmm~tl!l~:mJtnl!;!ii!;j!!l~r!lJJm!l§.!D!iJJllm!· If you cannot access this link, please 
notify us by reply message and we will send the contents to you. By messaging with Morgan Stanley you 
consent to the foregoing. 


