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Dear Ms. Ising:

This is in response to your letter dated January 14, 2016 concerning the
shareholder proposal submitted to Chevron by James B. Hoy. 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/coiTjfin/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,

Matt S. McNair

Senior Special Counsel

Enclosure

cc: James B. Hoy
""FISMA & OMB Memorandum M-07-16***



February 24, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Chevron Corporation
incoming letter dated January 14, 2016

The proposal requests that Chevron provide a report on the hazards ofoffshore oil
drilling that contains information specified in the proposal.

There appears to be some basis for your view that Chevron may exclude the
proposal under rule 14a-8(i)(12)(iii). In this regard, we note that proposals dealing with
substantially the same subject matter were included in Chevron's proxy materials for
meetings held in 2013, 2012 and 2011 and that the 2013 proposal received 7.25 percent
of the vote. 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)(12)(iii).

Sincerely,

Christina M. Thomas

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must 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
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staffconsiders the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

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

It is important to note that the staffs and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits ofa 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 shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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Gibson. Dunn & Crutcher LLP

1050 Connecticut Avenue, N.W.

Washington. O.C. 20036-5306

Tel P02.955.850C

www.gibscndunn.com

Elizabeth A. Ising
Direct+1202.955.8287

Fax:+120Z530.9631
Etsing@gfosondunn.com

VIA E-MAIL

Office ofChief Counsel

Division ofCorporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Chevron Corporation
StockholderProposal ofJames B. Hoy
Securities ExchangeAct of1934—Rule 14a-8

Ladies and Gentlemen:

This letter is to inform you that our client, Chevron Corporation (the "Company"), intends to
omit from its proxy statementand form ofproxy for its 2016 Annual Meetingof
Stockholders (collectively, the "2016 Proxy Materials") a stockholder proposal (the
"Proposal")and statement in support thereof received from James B. Hoy (the "Proponent").

Pursuant to Rule 14a-8(j), we:

• have filed this letter with the Securities and Exchange Commission (the
"Commission") no later than eighty (80) calendardays before the date the
Company expects to file its definitive 2016 Proxy Materials with the
Commission; and

• are sending copies ofthis correspondence to the Proponent.

Rule 14a-8(k)and Staff Legal Bulletin No. 14D(Nov. 7,2008) ("SLB 14D") provide that
stockholder proponents are required to send companies a copy ofany correspondence that
the proponents elect to submit to the Commission or the staff of the Division ofCorporation
Finance (the "Staff'). Accordingly, we aretaking this opportunityto inform the Proponent
that ifthe Proponent elects to submit additional correspondence to the Commission or the
Staff with respect to the Proposal, a copy ofthat correspondence should be furnished
concurrently to the undersigned on behalfofthe Company pursuantto Rule 14a-8(k) and
SLB 14D.

Beijing• Brussels• CenturyCity • Dallas • Denver • Dubai • HongKong • London• Los Angeles• Munich
NewYork• Orange County• PaloAlto • Parts• San Francisco • S§o Paulo• Singapore • Washington. D.C.
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THE PROPOSAL

The Proposal states:

Be it Resolved:

That the shareholders ofChevronCorporation recommendpreparation and
delivery to all shareholders a report that includes,

a) The numbers ofall offshore oil wells (exploratory, production and out-
of-production) that Chevron Corporation ownsor has partnership in

b) Current and projected expenditures for remedialmaintenanceand
inspection ofout-of-productionwells

c) Cost ofresearch to find effective containmentand reclamation
following marine oil spills.

A copy ofthe Proposal, as well as related correspondence with the Proponent, is attachedto
this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staffconcur in our view that the Proposal may be
excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(12)(iii). First, the
Proposal deals with substantially the same subject matter as at least three previously
submitted stockholder proposals that were included in the Company's 2013,2012 and 2011
proxy materials. In this regard, (a) each ofthe 2013 proposal and the 2011 proposal is
substantially identical to the Proposal, and (b) in 2012, the Staffconcurred with the exclusion
under Rule 14a-8(i)(l 1) ofa stockholder proposal that was nearly identical to the Proposal
because it substantially duplicated the 2012 proposal. See Chevron Corp. (avail. Feb. 21,
2012). Second, the most recently submittedof the 2013,2012 and 2011 proposals did not
receive the support necessary for resubmission.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(12)(iii) Because It Deals With
Substantially The Same Subject Matter As At Least Three Previously Submitted
Proposals, And The Most Recently Submitted OfThose Proposals Did Not Receive The
Support Necessary For Resubmission.

Under Rule 14a-8(i)(12)(iii), a stockholder proposal dealing with "substantially the same
subject matteras another proposal or proposals thathasor havebeenpreviously included in
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thecompany's proxy materials within the preceding 5 calendar years" maybe excluded from
theproxy materials "for any meeting held within 3 calendar years ofthe last timeit was
included ifthe proposal received... [l]ess than 10% ofthe voteon its lastsubmission to
shareholders if proposed three timesormore previously withinthe preceding 5 calendar
years."

A. Overview OfRule 14a-8(i)(12).

The Commission has indicated that the condition in Rule 14a-8(i)(12) that the stockholder
proposals deal with"substantially the same subject matter" does notmeanthat the previous
proposal(s) andthe current proposal mustbe exactly the same. Althoughthe predecessor to
Rule 14a-8(i)(12) required a proposal to be "substantially the sameproposal" as prior
proposals, the Commission amended this rule in 1983 to permit exclusion ofa proposal that
"dealswith substantiallythe same subjectmatter." The Commission explainedthe reason for
andmeaning ofthe revision, stating:

The Commission believes that this change is necessary to signal a clean break
from the strict interpretiveposition applied to the existing provision. The
Commission is aware that the interpretation of the new provision will
continue to involve difficult subjective judgments, but anticipates that those
judgments will be based upon a consideration ofthe substantive concerns
raisedby a proposal rather than the specific language or actions proposed to
deal with those concerns.

Exchange Act Release No. 20091 (Aug. 16,1983).

Accordingly, the Staff has confirmed numerous times that Rule 14a-8(i)(12) does not require
that the stockholder proposals or their subject matters be identical in order for a company to
exclude the later-submitted proposal. Instead, pursuant to the Commission's statement in
Exchange Act Release No. 20091, when considering whether proposals deal with
substantially the same subject matter, the Staff has focused on the "substantive concerns"
raised by the proposalsratherthan on the specific language or corporate action proposedto
be taken. Thus, the Staff consistently has concurred with the exclusion of proposals under
Rule 14a-8(i)(12) when the proposal in question shares similarunderlying social or policy
issueswith a priorproposal, even ifthe proposals request that the company take different
actions. SeeMedtronicInc. (avail. June 2,2005) (concurring that a proposal requesting that
the company list all ofits political and charitable contributions on its website was excludable
as dealing with substantially the same subject matter as a prior proposal requesting that the
company ceasemaking charitable contributions); Saks Inc. (avail. Mar. 1,2004) (concurring
that a proposal requesting that the board ofdirectors implement a code of conduct based on
International LaborOrganization standards, establish anindependent monitoring process and
annually report on adherence to suchcode was excludable as it dealtwith substantially the
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same subject matter asa prior proposal requesting areport onthe company's vendor labor
standards and compliance mechanism).

Under this line ofprecedent, it doesnot matter ifthe course ofactionrequested in one
proposal differs from thatrequested in theother proposal, provided thatboth proposals
address the samesubstantive concerns. For example, in General Electric Co. (avail. Feb. 6,
2014), the Staff considered a proposal requesting that thecompany amendits nuclear energy
policy to "offer to assist utilities withGEreactors to expedite thetransfer oftheir irradiated
fuel rods to hardenedon-site dry-cask storage" and "expend research funding to seek
technologies and procedures designed to reduce damage from coolingwaterdeficiencies and
excesses due to climate change." The Staff concurred that the proposalcould be excluded
underRule 14a-8(i)(12) becauseit dealtwith substantially the same subject matteras a
previous proposal addressing the health and safety implications ofnuclear energy thatasked
the companyto "reverse its nuclear energy policy, and, as soon as possible, phaseout all its
nuclearactivities, including proposed fuel reprocessing and uranium enrichment." The
specificactions requested by the proposals in General Electric were very different—
reversing the company's nuclear energy policy and phasing out all nuclearactivities as
compared to amending its nuclear energypolicy to offer to assistutilities with transferring
irradiated fuel rods and to expend research funding to seek to reduce the damage from
cooling water deficiencies and excesses due to climate change—but the Staffagreed with the
company that both proposalsaddressed concernsregarding the health and safety implications
ofnuclear power facilities and the Company's association with the nuclear energy industry.
Therefore, because both proposalsdealt with substantiallythe same substantive concerns, the
Staff found the proposal to be excludable. See also Pfizer Inc. (avail. Feb. 25,2008)
(proposal requesting a report on the rationale for the company's alleged practiceofexporting
the company's animal experimentation to countries with substandard animal welfare
regulations excludable as involving substantially the same subject matter as previous
proposals on animal care and testing, including a proposal requesting a report on the
feasibility ofamending the company's animal care policy to extend to all contract
laboratories and a proposalrequestinga policy statementcommitting to the use of in vitro
tests in placeofother specific animaltesting methods);Ford Motor Co. (avail. Feb. 28,
2007) (proposal requestingthat the board institutean executive compensation program that
tracks progress in improving fuel efficiency ofthe company's new vehicles excludable as
involvingsubstantially the samesubject matterasa prior proposal on linking a significant
portion ofexecutive compensation to progress in reducing greenhouse gas emissions from
the company's new vehicles); Bristol-Myers Squibb Co. (avail. Feb. 11,2004) (proposal
requesting that the board review pricing and marketing policies and preparea report on how
the company will respondto pressure to increase access to prescription drugs excludableas
involvingsubstantially the samesubject matter asprior proposals requesting the creation and
implementation ofa policy ofprice restraint on pharmaceutical products).
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In addition, the Staff has concurred with the exclusion of proposals under Rule 14a-8(i)(12)
even if the proposals differ in scope from the prior proposals to which they havebeen
compared. For example, in Chevron Corp. (avail. Mar. 27,2014), the Staff permitted the
exclusion pursuant to Rule 14a-8(i)(12) ofa stockholder proposal requesting thatthe
Company prepare areport on its"goals and plans to address global concerns regarding fossil
fuels and their contribution to climate change,including analysis oflong and short term
financial andoperational risks to the [C]ompany," because the proposal dealtwith
substantially the same subject matteras three priorproposals requestingthat the Company
report to stockholders on the perceived risksto the Company associated with climate change
and the measures the Company intended to take to address such risks. Although the scope of
the proposals differed, the Staff permittedthe exclusion ofthe proposalbecause all ofthe
proposals requested a response to the variousperceived risks ofclimate change and how the
Company was addressingthese perceivedrisks. See also Exxon Mobil Corp. (avail. Mar. 7,
2013) (concurringthat a proposalrequesting that the boardofdirectors review the exposure
ofthe company's facilities to climate risk and issue a reportto stockholders was excludable
becauseit dealt with substantially the same subject matter as three prior proposals requesting
that the company either establish a committee or a task force to address issues relating to
global climate change); Exxon Mobil Corp. (avail. Mar. 23,2012) (concurring that a proposal
requestinga comprehensive policy on the right to water addressed substantially the same
subject matter as three other proposals, one ofwhich requested that the board issue a report
on issues relating to land, water and soil); Dow Jones & Co., Inc. (avail. Dec. 17,2004)
(concurring that a proposal requesting that the company publish information relatingto its
process for donations to a particularnon-profit organization was excludable as it dealt with
substantially the same subject matter as a prior proposal requesting an explanation ofthe
procedures governing all charitable donations).

B. TheProposal Deals With Substantially TheSame Subject Matter As At Least
Three Proposals That Were PreviouslyIncluded In The Company's Proxy
Materials Within ThePreceding Five Calendar Years.

The Company has within the past five yearsincluded in its proxy materials at least three
stockholder proposals regarding reporting to stockholders on how the Company is addressing
the risk ofaccidents from its operations.

• The Company included in its 2013 proxy materials, filed with the SEC on
April 11,2013 (the "2013 Proposal," attachedas Exhibit B\ a stockholder
proposal substantially identical to the Proposal. The 2013 Proposal requested that
the Company prepare anddeliverareport to stockholders that includes: "a) The
numbers ofalloffshoreoil wells (exploratory, production and out-of-production)
thatChevron Corporation owns orhaspartnership in";"b) Current andprojected
expenditures for remedial maintenance and inspectionofout-of-production
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wells"; and"c) Cost ofresearch to find effective containmentandreclamation
following marine oil spills."

• The Company included in its 2012 proxy materials, filed with the SECon
April 12,2012 (the"2012 Proposal," attached asExhibit C\ a stockholder
proposal that requested that the Board ofDirectors prepare areport concerning
"the stepsthe Companyhastakento reduce the risk ofaccidents" in its
operations. Specifically, the2012 Proposal requested thatthe proposed report
"describe the Board's oversightofprocesssafety management, staffing levels,
inspection andmaintenance ofrefineries, oil drilling rigsand otherequipment."1

• The Company includedin its 2011 proxymaterials, filed with the SEC on
April 14,2011 (the"2011 Proposal," attached as Exhibit D). a stockholder
proposal that was substantially identical to the 2013 Proposal.

The Proposal dealswith substantially the samesubjectmatteraseachofthe 2013 Proposal,
2012Proposal, and2011 Proposal (collectively, the "Previous Proposals"). Specifically,the
Proposal andthe Previous Proposals request thatthe Company reportto stockholderson how
the Company is addressing the risk ofaccidents from its operations. The express language of
the Proposal and the Previous Proposals demonstrate that they addresssubstantially the same
substantive concern. For example:

• The Proposal and the Previous Proposalseach request a report relating to how the
Company is addressing the risk ofaccidents from the Company's operations. The
Proposal requests a report on accident risk and process safety management,
specifically requesting information on "expenditures for remedial maintenance
and inspection ofout-of-production wells" and the "[cjost of researchto find
effective containment and reclamation following marine oil spills." The 2013 and
2011 Proposals contain substantially identical requests. The 2012 Proposal
similarly requests a report on "the steps the Company has taken to reduce the risk
ofaccidents" and **the Board's oversight ofprocess safety management, staffing
levels, inspection and maintenance ofrefineries, oil drilling rigs and other
equipment." Because the core subject matter ofthe reports requested in the

As noted above, the Staff previouslyconcurred with exclusion under Rule 14a-8(i)(l1) of
a proposal submitted by the Proponent and Marjorie A. Hoy (which was substantially
identical to the Proposal, the 2013 Proposaland the 2011 Proposal) as substantially
duplicativeofthe 2012 Proposal discussedherein. See Chevron Corp. (avail. Feb. 21,
2012). See also Chevron Corp. (avail. Mar.21,2011) (concurring with exclusion under
Rule 14a-8(i)(l1) ofa proposal substantially similarto the 2012 Proposal as substantially
duplicative ofthe 2011 Proposal).



GIBSON DUNN

Office ofChiefCounsel
Division ofCorporation Finance
January 14,2016
Page 7

•

Proposal andthe Previous Proposals is the same, the contentofthe report
requestedin the Proposal would substantially overlapwith the content ofthe
reports requested in the Previous Proposals.

The purposeofthe reports requested in the Proposal and the PreviousProposals is
the same—greater transparency in the Company's accident risk reportingand
protection ofstock value. Specifically, the Whereas clauses ofthe Proposal and
the 2011 and 2013 Proposals, which are identical, as well as the supporting
statement in each indicate that the report requested in these proposals is intended
to give stockholders information relativeto the "exceptional risk associatedwith
offshore drilling" because these risks "can have devastating impact on corporation
stock value, reputationand liabilities." Similarly, the 2012 Proposal is intended
to provide transparencyand increase investor confidence in [the] Company" and
asserts that risk relating to accidents in petroleum industry operations "represents
a significant threat to our Company's stock price performance."

The language ofthe Proposal and the Previous Proposals indicates that the
Proposal and the Previous Proposals are motivated by the same concerns—
operational and process safety, accident avoidance, and the environment The
Proposaland the 2011 and 2013 Proposals all reference the "extraordinary
economic, environmental andhumancommunity disruption"that may result from
accidents in operations. Similarly, the 2012 Proposal refers to "petroleum
industry accidents,""safety violations"and"concern for safety and
environmentalhazards in the petroleum industry." The Proposal and the Previous
Proposals also each referencethe 2010 BP DeepwaterHorizon explosion, as well
as the Company's own safety violations, in supportofthe proposals.

The Proposal and the Previous Proposals each addressthe potential financial
liabilitythatmay result from operational accidents. The Proposal andthe 2011
and 2013 Proposals each cite concerns about financial liability associated with
these risks, stating that the"litigation, reclamation and restitution expenses
following an out-of-control offshore oil well canbe unpredictable anddetrimental
to corporation stockvalue." Likewise, the2012 Proposal expresses concern with
financial liability—like the Proposal and the2011 and 2013 Proposals—by citing
several instances of fines associated withaccidents in the petroleum industry:
fines faced by the Company for an oil spill in November 2011 off the coast ofRio
de Janeiro; the "largest fines ever levied by [OSHA]" fora 2005 BP refinery
explosionin Texas City, Texas; and a penalty of$2.39million fora 2010
explosion at the Tesoro refinery in Anacortes, Washington.
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Thus, the substantive concerns underlyingboth the Proposal andthe Previous Proposals are
the same. Even ifthe Proposal and PreviousProposals requestedreports that may differ in
theirprecise terms and scope, this does not preclude no-action relief underRule 14a-8(i)(12).
As illustrated in the General Electric, Chevron Corp., Pfizer Inc., ExxonMobil Corp. (avail.
Mar. 7,2013), Exxon Mobil Corp. (avail. Mar. 23,2012) and other precedents cited above,
the Staffconsistently has concurred with the exclusionofstockholderproposals that varied
in language andscope from previously submitted proposals. As in the precedent citedabove,
although the specific language in the Previous Proposals andthe Proposal may differ, each
addressesthe same substantive concern—how the Company is addressingthe risk of
accidents from its operations.

C. TheStockholderProposal IncludedIn The Company's 2013 Proxy Materials
Did Not Receive TheStockholderSupport Necessary To Permit Resubmission.

In addition to requiring that the proposals address the same substantive concern,
Rule 14a-8(i)(12) sets thresholds with respect to the percentageofstockholder votes cast in
favorofthe last proposal submitted and included in the Company's proxy materials. As
evidenced in the Company's Form 8-K filed on June 4,2013, which states the voting results
for the Company's 2013 Annual Meeting of Stockholders and is attached as Exhibit E. the
2013 Proposal received 7.25% ofthe votes cast at the Company's 2013 Annual Meeting of
Stockholders.2 Thus, the vote on the 2013 Proposal (which is the most recently submitted of
the 2013,2012 and 2011 Proposals) failed to achieve the 10%threshold specified in
Rule 14a-8(i)(12)(iii) at the 2013 Annual Meeting.

Forthe foregoing reasons, the Company may exclude the Proposal from its 2016 Proxy
Materials under Rule 14a-8(i)(l 2)(iii).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2016 Proxy Materials.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Correspondence regardingthis letter

2 The 2013 Proposal received 1,142,137,477"against" votes and 89,289,696 'Tor" votes.
Abstentions and brokernon-voteswerenot included for purposes ofthis calculation. See
Staff Legal Bulletin No. 14, Question F.4(July 13,2001).
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should be sent to shareholderproposals@gibsondunn.com. If we can be ofany further
assistance in this matter, pleasedo not hesitateto callme at (202) 955-8287, or Christopher
A. Butner, the Company's Assistant Secretary and ManagingCounsel, Securities/Corporate
Governance, at (925) 842-2796.

Sincere!

Elizabeth

Enclosures

cc: Christopher A. Butner, Chevron Corporation
James B. Hoy

102045067.7



Exhibit A



"•FISMA & OMB Memorandum M-07-16*"

11 September 2015

Certified Mail: Return Receipt Requested

Chevron Corporation
Corporate Secretary & Chief Governance Officer
6001 Bollinger Canyon Road
San Ramon, CA 94583-2324

Dear Madam,

Enclosed please find a shareholder proposal and supporting statement for inclusion in the proxy statement for
the 2016 annual meeting of Chevron Corporation shareholders. I intend to hold my shares through the
meeting date, and will present the proposal or have an associate do so.

I have 100 shares held in street name for more than one year. The shares are in account number
'fisma &omb Memorandum riF-orthermore, additional shares in excess of the required value have been held in a Morgan

Stanley account for more than the required time. You may confirm the holdings by contacting Douglas Marken
of the Gainesville, Florida office of Morgan Stanley.

Sincerely,

James B. Hoy

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

cc: S.E.C.



stockholder Prop©!
Is

Whereas, offshore oil wells are an important source of oil.

Whereas, offshore oil wells require exceptional drilling
technology.

Whereas, out-of-control offshore oil wells can cause
extraordinary economic, environmental and human community
disruption.

Whereas, out-of-control offshore oil wells can have devastating
impact on corporation stock value, reputation and liabilities of the
corporation that owns or is a partner in the well.

Whereas, litigation, reclamation and restitution expenses
following an out-of-control offshore oil well can be unpredictable
and detrimental to corporation stock value.

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

a) The numbers of all offshore oil wells (exploratory, production
and out-of-production) that Chevron Corporation owns or has
partnership in

o; Current and projected expenditures for remedial maintenance
and inspection of out-of-production wells

c) Cost of research to find effective containment and reclamation
following marine oil spills.



BP's out-of-control deepwater drilling rig explosion in 2010 and subsequent oil
spill has brought into focus the hazards of offshore oil production. The BP
incident resulted in catastrophic loss of share value and distress sale of
corporate assets. Chevron Corporation had an oil spill in the Gulf of Mexico in
the 1970's that resulted in massive fines by the U.S. E.P.A. for multiple
violations in which blow-out-preventers (storm chokes) were not installed.

Shareholders need to know the amount of exceptional risk associated with
offshore drilling. Furthermore, shareholders need to know the internal planning
response of Chevron Corporation's management to the BP disaster. Please vote
FOR this proposal for needed information regarding the extraordinary
investment risks associated with offshore oil production.

Subsequent to the BP Deep Horizon disaster, Chevron has had offshore well
disasters in Brazil, Canada and Nigeria. Criminal charges were filed against
Chevron and environmental damages resulted from offshore drilling incidents.
Because of the exceptional financial risks of offshore wells the shareholders of
Chevron need to know the extent of offshore drilling risks, as called for in our
proposal. Please vote FOR the proposal regarding the investment Hazards of
Offshore Oil Drilling.

Chevron's new five billion dollar off-shore drilling rig sits idle following an
engineering failure of its anchoring system, an illustration of the associated
technical danger and extreme expense of off-shore wells.

Off-shore wells generate maintenance costs, costs that continue after the well
is depleted. The extent of those obligations, and risk of failures goes on and on.
Institutional investors, pension funds and individual shareholders need factual
information to make prudent investment decisions. This proposal asks for facts,
not promises to be careful.

Recent violent fluctuations in crude oil prices, international tensions and
dramatic declines in market prices of oil company shares justify investor's desire
for determining the risk of buying or retaining shares. This proposal asks for
important information that will serve investor needs.
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From: Butner. Christopher A (CButneri
To: JAMES HOY

Subject: Stockholder Proposal
Date: Thursday, September 17,2015 2:56:46 PM
Attachments: Scanned from a Xerox multifunction device.pdf

Mr. Hoy,

Please see the attached.

Best regards,
Chris

Christopher A. Butner
Chevron Corporation
6001 Bollinger Canyon Road, Rm T-3180
San Ramon, CA 94583
(925) 842-2796~Direct
(925) 842-2846—Fax
cbutner@chevron.com



VIA EMAIL AND OVERNIGHT DELIVERY

September 17, 2015

Mr. James B. Hoy

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

Christophor A. Butnor Corporato Govornance
Assistant Secretary Chevron Corporation

6001 Bollinger Canyon Road,
T312Q
San Ramon. CA 94583

Tei 925-B42-27S6
Fax 925-842-2846

cbutner@chevron com

Re: Stockholder Proposal

Dear Mr. Hoy.

On September 14, 2015, we received your letter, mailed on September 11, 2015, submitting a
stockholder proposal for inclusion in Chevron's proxy statement and proxy for its 2016 annual
meeting ofstockholders. By way of rules adopted pursuant to the Securities Exchange Act of
1934, the U.S. Securities and Exchange Commission has prescribed certain procedural and
eligibility requirements for the submission of proposals to be included in a company's proxy
materials. I write to provide notice of certain delects in your submission, specifically proof of
ownership of Chevron stock.

Pursuant to Exchange Act Rule 14a-8(b), to be eligible to submit a proposal, you must be a
Chevron stockholder, either as a registered holder or as a beneficial holder (i.e.. a street 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 as of 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:

1. a written statement from the "record" holder of your shares (usually a broker or bank)
verifying that you have continuously held the required value or number of shares for at
least the one-year period preceding and including the date the proposal was submitted,
which was September 11, 2015; or

2. a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments
to those documents or updated forms, reflecting your ownership 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
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written statement that you have owned the requiredvalue or number ofshares
continuously for at least one year as of the date the proposal was submitted (September
11,2015).

Your letterdid not include the required proof of yourownership ofChevron stock. By this letter,
I am requestingthat you provide to us acceptable documentation that you have held the required
value or number ofshares to submit a proposal continuously for at least the one-year period
precedingand includingthe September 11,2015 datethe proposal was submitted.

In this regard, I direct your attention to the SEC's DivisionofCorporation Finance Staff Legal
Bulletin No. 14 (at C(l)(c)(l)-(2)), which indicates that, for purposes ofExchange Act Rule 14a-
8(b)(2), written statements verifying ownership of shares"must be from the record holder of the
shareholder's securities, which is usually a broker or bank." Further, please note that most large
U.S. brokersand banks deposit their customers' securitieswith, and hold those securities
through,the DepositoryTrust Company ("DTC"), a registered clearingagency that acts as a
securitiesdepository (DTC is also known through the accountname ofCede & Co.), and the
Division ofCorporation Finance advises that, for purposes ofExchange Act Rule 14a-8(b)(2),
only DTC participants or affiliates of DTC participants "should be viewed as 'record' holders of
securities thatare deposited at DTC." (Staff Legal Bulletin No. 14F at B(3) andNo. 14G at
B(l)-(2)). (Copies ofthese and other Staff Legal Bulletinscontaininguseful information for
proponents when submitting proofofownership to companies canbe found on the SEC's web
site at: http://www.sec.gov/interps/legal.shtml.) You canconfirm whether your brokeror bank is
a DTC participant by asking the brokeror bankor by checkingDTC's participant list, which is
available at http://www.dtcc.eom/~/media/Files/Downloads/client-center/DTC/alDha.ashx.

Please note that if your broker or bank is not a DTC participant, then you need to submit proof of
ownership from the DTC participant through whichthe shares are held verifying that you have
continuously held the requisite number ofChevron shares for at least the one-year period
preceding andincluding the datethe proposal was submitted (October 9,2014). You should be
able to find out the identity of the DTC participant by asking your broker or bank. If the broker
is an introducing broker, you may also be able to learn the identityandtelephonenumberof the
DTCparticipant through youraccount statements, because the clearing broker identified onthe
account statements will generally be a DTC participant. If the DTC participant that holds your
shares is not able to confirm your individual holdingsbut is able to confirm the holdings of your
broker or bank, then you need to satisfy the proofofownership requirements by obtaining and
submitting two proofof ownership statementsverifying that, for at least the one-year period
preceding andincluding the datedie proposal was submitted (October 9,2014), the requisite
number ofChevron shares were continuously held. The first statement should be from your
brokeror bank confirming your ownership. The second statement should be from the DTC
participant confirming the broker or bank's ownership.

Consistent with the above, if you intend to demonstrate ownership by submitting a written
statement from the "record" holder of your shares, please provide to us a written statement
from the DTC participant record holder of your shares verifying (a) that the DTC
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participant is the record holder, (b) the number of shares held in your name, and (c) that
you have continuously held the required value or number ofChevron shares for at least the
one-year period preceding and including the September 11,2015 date the proposal was
submitted.

Your response may be sent to my attention by U.S. Postal Service or overnight delivery at
the address above or by email (cbutner@chevron.com). Pursuant to Exchange Act Rule
14a-8(f)» your response must be postmarked or transmitted electronically no later than 14
days from the date you receive this letter.

Copies of Exchange Act Rule 14a-8 and Staff Legal Bulletin No. 14F are enclosed for your
convenience. Thank you, in advance, for your attention to this matter.

Sincerely yours,

_ V

Enclosures



Subject: FW: James Hoy Stock Ownership

From: Marken, Douglas rmailto:Douqlas.Marken@morQanstanlev.com1
Sent: Monday, September 28, 2015 11:11 AM
To: Butner, Christopher A (CButner)
Cc: JAMES HOY

Subject: RE: James Hoy Stock Ownership

Mr. Butner

This letter is to confirm that of the 3200 shares of Chevron Jim Hoy has owned 1200 of those shares continuously for a
period greater than one year preceding Septemberll, 2015 and with a market value of greater than $2000.

Thank you.

Doug Marken

Morgan Stanley

From: Butner, Christopher A (CButner) rmailto:CButner@chevron.com1
Sent: Monday, September 28,2015 1:33 PM
To: Marken, Douglas (Wealth Mgmt MS)
Cc: JAMES HOY

Subject: RE: James Hoy Stock Ownership
Importance: High

Doug,

Please see the attached letter I sent to Mr. Hoy. As noted in the letter, to demonstrate ownership, please
provide a written statement that includes the number of shares held in Mr. Hoy's name and that he has
continuously held Chevron shares with at least $2,000 in market value for at least the one-year period
preceding and including the September 11,2015 date his stockholder proposal was submitted to
Chevron. Please note we must receive your statement no later than Thursday, October 1, 2015.

Christopher A. Butner
Chevron Corporation
6001 Bollinger Canyon Road, Rm T-3180
San Ramon, CA 94583

(925) 842-2796-Direct
(925) 842-2846—Fax
cbutnerfSchevron.com

From: Marken, Douglas rmailto:DouQlas.Marken@morqanstanlev.com1
Sent: Thursday, September 24, 2015 10:19 AM
To: Butner, Christopher A (CButner)
Subject: James Hoy Stock Ownership



Mr Hoyasked me to confirm his ownership of Chevron stock. Mr. Hoycurrently holds 3200 shares of Chevron
stock. Please let me know if you need any additional information regarding this matter.

Sincerely.

Doug Marken
Vice President

Portfolio Manager
Financial Advisor

Marken Sario Group
Morgan Stanley Wealth Management
4965 NW 8th Ave

Gainesville, FL. 32605
352-332-9300

1"*^ri^*<** |̂;w<* 'r"nnof1 with me on LinkedIn: https://www.linkedin.com/pub/douq-marken/b2/aab/6ab

Website: http://www.moraanstanlevfa.com/marken-sariogroup/

BE ADVISED: It is important that you do not use e-mail to request, authorize or effect the purchase or sale of any security or
commodity, to send fund transfer instructions, or to effect any other transactions. Any such request, orders, or instructions
that you send will not be accepted and will not be processed by Morgan Stanley Smith Barney.

Morgan Stanley Smith Barney's Code of Conduct is a Culture of Excellence. All incoming correspondence should be business related
and respect our code. All e-mail sent to or from this address will be received or otherwise recorded by the Morgan Stanley Smith
Barney's corporate e-mail system and is subject to archival, monitoring or review by, and/or disclosure to any other party as required
by law. Should you wish to correspond with the recipient ofyour communication on a personal matter, please contact him/her for the
appropriate electronic address

The information and data contained herein have been obtained from sources considered reliable, but their accuracy or completeness
cannot be guaranteed. Please note that past performance may not be indicative of future results; prices and availability are subject to

change without notice.

Investments and services are offered through Morgan Stanley Smith Barney LLC, member SIPC.

Important Notice to Recipients:

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"). Ifyou 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. This message is subject to terms available at the
following link: http://www.morqanstanlev.com/disclaimers/mssbemail.html. Ifyou 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.

Important Notice to Recipients:

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"). Ifyou 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. This message is subject to terms available at the
following link: http://www.morqanstanlev.com/disclaimers/mssbemail.html. Ifyou 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.
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Stockholder Proposal Regarding Report on
Offshore Oil Wells
(Item 6 on the Proxy Card)

Investment Hazards of Offshore Oil Drilling

Whereas, offshore oil wells are an important source of oil.

Whereas, offshore oil wells require exceptional drilling technology,

Whereas, out-of-control offshore oil wells can cause extraordinary
economic, environmental and human community disruption,

Whereas, out-of-control offshore oil wells can have devastating
impact on corporation stock value, reputation and liabilities of
the corporation that owns or is a partner in the well.

Whereas, litigation, reclamation and restitution expenses following
an out-of-control offshore oil well can be unpredictable and
detrimental to corporation stock value.

Supporting Statement

BP's out-of-control deepwater drilling rig explosion and subsequent
oil spill has brought into focus the hazards of offshore oil
production. The BP incident resulted in catastrophic loss of share
value and distress sale of corporate assets. Chevron Corporation
had an oil spill in the Gulf of Mexico in the 1970's that resulted in
massive fines by the U.S. ERA. for multiple violations in which blow
out-preventers (storm chokes) were not installed. Shareholders
need to know the amount of exceptional risk associated with
offshore drilling. Furthermore, shareholders need to know the
internal planning response of Chevron Corporation's management
to the BP disaster. Please vote FOR this proposal for needed
information regarding the extraordinary risks associated with
offshore oil production.

74 CHEVRON CORPORATION - 2013 Proxy Statement

Be it Resolved: That the shareholders of Chevron Corporation

recommend preparation and delivery to all shareholders a report
that includes.

a) The numbers of all offshore oil wells (exploratory, production
and out-of-production) that Chevron Corporation owns or
has partnership in

b) Current and projected expenditures for remedial maintenance
and inspection of out-of-production wells

c) Cost of research to find effective containment and reclamation
following marine oil spills.

Subsequent to the BP Deep Horizon disaster. Chevron has had
offshore well disasters in Brazil and Nigeria. Criminal charges
have been filed against Chevron and environmental damages
resulted from offshore drilling incidents. Because of the exceptional
financial risks of offshore wells the shareholders of Chevron need

to know the extent of offshore drilling risks, as called for in our
proposal. Please vote FOR the proposal regarding the Investment
Hazards of Offshore Oil Drilling.
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Your Board unanimously recommends a vote AGAINST this proposal.

Your Board recommends a vote AGAINST this proposal because

the Board does not believe that the proposed report would
provide stockholders with any additional meaningful information
regarding offshore drilling risk and incident response and is
therefore an unproductive use of the Company's resources.
Chevron's enhanced disclosures concerning its risk management
processes already address many of the concerns relating to the
risks noted in this proposal.

Offshore drilling is vital to meeting the world's growing energy
demands. In the Gulf of Mexico alone, Chevron and its legacy
companies have been exploring for and developing oil and
gas resources for more than 75 years. Though offshore drilling
presents unique challenges and complexities, it can be done

safely, reliably and profitably.

All work done by Chevron is guided by The Chevron Way. which
places the highest priority on the health and safety of our workforce
and the protection of the environment. Chevron's Operational
Excellence Management System (OEMS), described on Chevron's
website at www.chevron.com/about/operationalexcellence,
sets expectations for protecting people and the environment
everywhere Chevron operates. Chevron's OEMS helps the Company
identify and manage risk and sets specific expectations for safe
work, facility design and construction, emergency management,
reliability, and many other areas of operation. Lloyd's Register
Quality Assurance, Inc., (LRQA) has provided assurance that
OEMS design meets requirements of ISO 14001 environmental
management standard and Occupational Health and Safety
Assessment Series (OHSAS) 18001 and that as of 2009 is fully
implemented. In 2012, LRQA concluded that Chevron's OEMS is
effectively driving continued improvement.

In offshore drilling. Chevron is committed to safe operations
through its well design process. This includes rigorous training-
including a comprehensive, five-day global well control training
program—and a structured management of change process
for any proposed changes in well design or construction. The
design and execution of all wells undergoes detailed review and
oversight by Company drilling engineers and experienced well site
managers. Globally. Chevron has programs to assure that wells

that are no longer producing are properly sealed and inspected.
In the U.S. Gulf of Mexico. Chevron has a program to proactively
plug and abandon such wells and to remove structures that are
no longer needed. Chevron has accelerated this program to meet
the U.S. government's new guidance on this subject.

Chevron is also a key member of the two largest global oil spill
cooperatives—the Marine Spill Response Corporation and Oil
Spill Response. In addition. Chevron actively participates on four
joint industry task forces created to identify improvements in
the areas of blowout prevention, well intervention, containment

and surface oil spill response. Chevron also has collaborated with

other energy companies to create the Marine Well Containment
Company, in order to significantly enhance the industry's ability to
more quickly respond to loss of well control incidents in the Gulf
of Mexico. This rapid response system is capable of capturing and
containing 60,000 barrels of oil per day at depths up to 8,000
feet in the event of a potential future underwater well blowout in
the deepwater Gulf of Mexico. An expanded containment system
is being engineered for use in deepwater depths up to 10,000 feet
and will have the capacity to contain 100,000 barrels of oil per
day. Chevron continues to review our own spill response recovery
efforts and is exploring, with industry associations and the U.S.
government, new ways to more effectively manage similar events.

Regarding the incidents in Brazil and Nigeria, Chevron has fully
investigated these incidents, and as a result of these investigations,
and. more broadly, engaging with regulators and industry peers,
has implemented changes in processes and operations to address
the causes of both incidents and to prevent future incidents.
We are confident that these changes significantly reduce the
potential for future incidents. Chevron remains committed to
zero incidents, always.

Your Board believes that it has fully addressed the spirit of the
concerns raised in this proposal through recent disclosures. A
special report aimed narrowly at information concerning the
number of Chevron's offshore wells and certain related costs

would not be productive or provide stockholders with any
additional meaningful information regarding offshore drilling
risk and incident response.

Therefore, your Board unanimously recommends that you vote AGAINST this proposal.

CHEVRON CORPORATION - 2013 Proxy Statement 75
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Stockholder Proposals (continued)

STOCKHOLDER PROPOSAL REGARDING REPORT ON ACCIDENT RISK OVERSIGHT

(Item9 on the proxy card)

Resolved: Shareholders of Chevron Corporation (the "Company") urge the Board of Directors (the
"Board") to prepare a report, within ninety days of the 2012 annual meeting of stockholders, at
reasonable cost and excluding proprietary and personal information, on the steps the Company has
taken to reduce the risk of accidents. The report should describe the Board's oversight of process
safety management, staffing levels, inspection and maintenance of refineries, oildrilling rigs and other
equipment.

Supporting Statement:

The 2010 BP Deepwater Horizon explosion and oil spill in the Gulf of Mexico resulted in the largest and
most costly human and environmental catastrophe in the history of the petroleum industry. Eleven
workers were killed when the BP Deepwater Horizon drilling platform exploded. In 2005, an explosion
at BP's refinery in Texas City, Texas, cost the lives of 15 workers, injured 170 others, resulting in the
largest fines ever levied by the Occupational, Safety and Health Administration ("OSHA") ("BP Faces
Record Fine for '05 Refinery Explosion," New York Times, 10/30/2009).

BP's accidents are not unique in the petroleum industry. A 2010 explosion at the Tesoro refinery in
Anacortes, Washington, killed seven workers and resulted in more than six months of downtime at the
120,000 barrels per day refinery (Tesoro Sees Anacortes at Planned Rates by mid-Nov.," Reuters,
11/5/2010). The director of the Washington State Department of Labor and Industry stated that 'The
bottom line is this incident, the explosion and these deaths were preventable," and levied an initial
penalty of $2.39 million ("State Fines Tesoro $2.4 Million in Deadly Refinery Blast," Skagit Valley
Herald, 10/4/2010).

We believe that OSHA's national emphasis program for petroleum refineries has revealed an industry
wide pattern of non-compliance with safety regulations. In the first year of this program, inspections of
14 refineries exposed 1,517 violations, including 1,489 for process safety management, prompting
OSHA's director of enforcement to declare 'The state of process safety management is frankly just
horrible" ("Process Safety Violations at Refineries 'Depressingly' High, OSHA Official Says," BNA
Occupational Safety and Health Reporter, 8/27/2009).

OSHA has recorded safety violations at our Company. Since 2005, OSHA inspectors have revealed
6 serious process safety violations, as wellas 14 other violations,6 of which were categorized as "serious."
http://osha.gov/pls/imis/establishment.inspection_detail?id=314324187&id=313639940&id=311074876
&id=311074728&id=311418974&id=311418057&id=301127254&id=308321124&id=308320720). Chevron
also faces fines for an oil spill in November, 2011 off the coast of Rio de Janeiro that "could complicate
Chevron's hopes of gaining access to new offshoreexploration areas" ("Brazil: Chevron Faces Fines of $83
Million in OilSpill," New York Times, 11/21/2011).

In our opinion, the cumulative effect of petroleum industry accidents, safety violation citations from
federal and state authorities, and the public's heightened concern for safety and environmental
hazards in the petroleum industry represents a significant threat to our Company's stock price
performance. We believe that a report to shareholders on the steps our Company has taken to reduce
the risk of accidents will provide transparency and increase investor confidence in our Company.
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Stockholder Proposals (Continued)

YOUR BOARD RECOMMENDS A VOTE AGAINST THIS PROPOSAL

Chevron agrees with its stockholders on the importance ofthe safetyofour operations and the related risks to
investments in Chevron. The Company is committed to continually improving notonly our processes but also
communications about safe operations. Your Board recommendsa vote AGAINST this proposal because Chevron
already reports on its comprehensive risk oversight program.

Chevron maintains rigorous standards for protecting the safety and health of the workforce as well as the environment
everywhere it operates and continuously improves these processes. Chevron's Board is responsible for overall
oversight of risks and receives periodic reports on the status of safety, risk management, process safety, environmental
performance, the results of Operational Excellence audits and information on incidents of significance. Recently,
Chevron expanded the content on its website to provide a more detailed explanation of its risk management processes,
and the 2012 Corporate Responsibility Report will include an expanded discussion of how the Operational Excellence
Management System is applied in Chevron's day-to-day operations. Your Board believes that the processes and steps
are in place and functioning to provide effective oversight of risk management. These processes include:

• Chevron's Operational Excellence ManagementSystem (OEMS). The OEMS sets expectations
for risk management, conducting safe work, facility design and construction, emergency management,
reliability, and many other areas. The OEMS drives performancethrough systematic riskassessments, audits
and performance reviews and requires annual leader-driven assessment of strengths and gaps, completion of
risk-reducing actions, regular review of progress, and continual improvement. Lloyd's Register Quality
Assurance, Inc., (LRQA) has attested that OEMS design meets requirements of ISO 14001 environmental
management standardand Occupational Health and Safety AssessmentSeries (OHSAS) 18001,and as of
2009 is fully implemented. In 2011 LRQA concluded that OEMS is effectively driving continued improvement.

• OEAudits. Periodic Operational Excellence audits of every business unit are conducted to assess the design
and effectivenessof methods for preventing incidents, including risk management. All serious safety and
environmental incidents in the Company are reviewed by the Chairman and appropriate leadership to ensure
key learnings are incorporated into ourprocesses. Industry safety and environmental data and incidents as well
as process safety incidents and nearmisses are regularly reviewed by management. This includes Total
Recordable Incident Rates and DaysAway From Work Rates that have consistently improved and are among
the best of our industry peers.

• Risk Management Process. We employ process safety management in a manner consistent with the
Guidelines for Risk Based ProcessSafety, published bythe Center forChemical Process Safety. The Risk
Management Process requires systematic review ofall facilities andcapital projects using a standard tool, sets
expectations for developing and monitoring action plans to reduce identified risks, and specifies a time frame
for subsequent risk assessments.

• Drilling Safety. We focus onsafe drilling operations through well design, training, and a structured management
of change process for any proposed changes in well design orconstruction. The design and execution of all
wells undergoes review and oversight by company drilling engineers andexperienced well site managers. This
review includes assessing and addressing potential risks using a standard approach across Chevron that is
outlined in the company's drilling Risk and Uncertainty Management Standard. Chevron also actively
participates on four joint industry taskforces created to identify improvements in the areas ofblowout
prevention, well intervention, containment and surface oil spill response.

• Stop-Work Authority. If employees orcontractors see a situation that could harm people or the environment,
they notonly havethe authority to stopoperations, theyare expected to do so and in fact have exercised that
authority in numerous instances in multiple businesses across the Company.

In light ofChevron's expanded website and Corporate Responsibility reporting of its rigorous risk management
processes, your Board believes thatthe proposed report is not warranted. Therefore, your Board recommends that
you vote AGAINST this proposal.

85



Exhibit D



Chevron

Notice of the 2011

Annual Meeting and the
2011 Proxy Statement



Stockholder Proposals (continued)

STOCKHOLDER PROPOSAL REGARDING OFFSHORE OIL WELLS
(Item 11 on the proxy card)

Whereas, offshore oil wells are an important source of oil,

Whereas, offshore oil wells require exceptional drilling technology,

Whereas, out-of-control offshore oil wells can cause extraordinary economic environmental and
human community disruption,

Whereas, out-of control offshore oil wells can have devastating impact on corporation stock value,
reputation and liabilities of the corporation that owns or is a partner in the well,

Whereas, litigation, reclamation and restitution expenses following an out-of-control offshore oil well
can be unpredictable and detrimental to corporation stock value,

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

a) The numbers of all offshore oil wells (exploratory, production and out-of-production) that
Chevron Corporation owns or has partnership in

b) Current and projected expenditures for remedial maintenance and inspection of
out-of-production wells

c) Cost of research to find effective containment and reclamation following marine oil spills.

Supporting Statement

BP'S out-of-control deepwater drilling rig explosion and subsequent oil spill has brought into focus the
hazards ofoffshore oil production. The BP incident resulted in catastrophic loss of share value and
distresssale ofcorporate assets. Chevron Corporation had an oil spill in the Gulf of Mexico in the
1970's that resulted in massive fines by the U.S. E.P.A. for multiple violations in which blow-out-
preventers (storm chokes) were not installed. Shareholders need to know the amount ofexceptional
risk associated with offshore drilling. Furthermore, shareholders need to know the internal planning
response of Chevron Corporation's management tothe BP disaster. Please vote FOR this proposal for
needed information regarding the extraordinary risks associated with offshore oil production.
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Stockholder Proposals (concluded)

YOUR BOARD RECOMMENDS A VOTE AGAINST THIS PROPOSAL

Your Board recommends a vote AGAINST this proposal because the Board does not believe that the
proposed report would provide stockholders with anyadditional meaningful information regarding
offshore drilling risk and incident response, and is therefore unnecessaryand a waste ofstockholder
money. While yourBoard understands concerns over the risks underlying this proposal, itdoes not
believe that the data requested in the proposed report would address those concems.

All work done by Chevron is guided byThe Chevron Way, which places the highest priority on the
health and safety of our workforce and the protection of the environment. To ensure our operations are
environmentally sound, Chevron has established rigorousstandards for protecting the environment
everywhere it operates. Chevron's Operational Excellence Management System helps the Company
identifyand manage the risks we encounter in our global business operations. The system is effective
because it requires leader-driven assessment of strengths and gaps, completion of risk-reducing
actions, regular review of progress, and continual improvement.

Chevron is committed to advancing safe operations through its well design process, rigorous training—
including a comprehensive, five-day global well control training program—and a structured
management of change process for any proposed changes in well design or construction. Globally,
Chevron has programs to assure that wells that are no longer producing are properly sealed and
inspected. In the U.S. Gulfof Mexico, Chevron has had a program to proactively plug and abandon
such wells and to remove structures that are no longer needed, and Chevron accelerated this program
to meet the U.S. government's new guidance on this subject.

Unquestionably, the Deepwater Horizon tragedy highlighted concerns for safe offshore oil drilling.
Chevron assisted with the industry response to the Deepwater Horizon incident by active participation
on four joint industry task forces created to identify improvements in the areas of blowoutprevention,
well intervention, containment and surface oil spill response.

Chevron is also a key member of the two largest globaloil spill cooperatives—the Marine Spill
Response Corporation and Oil Spill Response. In addition, Chevron has collaborated with other energy
companies to create the Marine Well Containment Company, in orderto significantly enhance the
industry's ability to morequickly respond to lossofwell control incidents inthe Gulf of Mexico. This
rapid response systemis capableofcapturing and containing 60,000 barrels ofoil per day at depths up
to 8,000 feet in the event of a potential future underwater well blowout in the deepwater Gulfof Mexico.
An expanded containment system is being engineered for use indeepwaterdepths up to 10,000feet
and will have the capacityto contain 100,000barrelsofoil per day. The Deepwater Horizon incident
demonstrated that there are opportunities to improve the effectiveness of oil spill response recovery
efforts inthe open ocean. Chevron continues to review ourown spill response recovery efforts and is
exploring, with industry associations and the U.S. government, newwaysto more effectively manage
similar events.

YourBoard is confidentthat oil and gas development can be conducted safely and that Chevron has
extensive processes and procedures in placeto manage and evaluatethe risks ofdeepwater oil and
gas production. While yourBoard understands that the hazards ofoffshore drilling are ofgreat concern
to stockholdersand the general public, your Board believesthat itwould be a waste of stockholder
money to produce a special report aimednarrowly at information concerning the number of Chevron's
offshore wells and certain costs associated with out-of-production wells and incident response
research. Therefore, your Board recommends that you vote AGAINST this proposal.
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Item5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment ofCertain Officers; Compensatory
Arrangements of Certain Officers.

(e) On May 29,2013, thestockholders of Chevron Corporation ("Chevron") approved the amended and restated Long-Term Incentive Plan of
Chevron Corporation ("New LTTP"). TheNew LTIPhad been previously approved by theChevron Board of Directors on March 27,2013to be
effective immediately upon approval by theChevron stockholders. The LTIP amends and restates theLong-Term Incentive Plan of Chevron
Corporation that wasapproved by theChevron Board effectiveJanuary 28,2004and approved by theChevron stockholders at the2004Chevron
annual meeting of stockholders and mostrecently amended and restated onJanuary 1,2009 ("Old LTIP"). By approving theNew LTTP, stockholders
also approved thematerial terms of the performance goals for performance-based awards under theNew LTIP for purposes of Section 162(m) of the
Internal Revenue Code of 1986, as amended.

The New LTIP provides for the following materialchangesto the Old LTIP: (a) increases the number of sharesofChevron common stock issuable
under the plan by 100,000,000 shares; and(b)extendsthe termof theOld LTIP, whichwasset to expire on January 28,2014, to ten years from the
May 29,2013 effectivedate of theNew LTIP.A description of thematerial terms and conditions of theNewLTIPare included on pages 60through
69 ofChevron's definitive proxystatement on Schedule 14A filed with theU.S. Securities andExchange Commission on April 11,2013 (the
"2013 Proxy Statement"), which description is incorporatedherein by reference.That description and the other information relating to the New LTIP
included herein are qualified in their entirety by reference to the actual terms of the New LTIP, which is attached as Appendix B to the 2013 Proxy
Statement and incorporatedherein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

(a)The 2013 Annual Meeting ofStockholders ofChevron was held on May 29,2013.

(b) Chevron stockholders voted on the matters, with the finalvoting results, set forth below.

1. The nominees for election to the Chevron Board ofDirectors were elected, each for a one-year term, based upon the following votes:

Broker

Nominee Votes For Votes Against Abstentions Non-Votes

L.F.Deily 1,315,352,336 14,183,262 4,867,330 300,583,987

R.E.Denham 1,173,933,768 155,267,001 5,202,159 300,583,987
A.P.Gast 1,314,481,137 14,915,267 5,006,524 300,583,987
E. Hernandez 1,300,202,900 28,370,579 5,829,449 300,583,987

G.L.Kirkland 1,317,594,017 12,531,916 4,276,995 300,583,987

C.W.Moorman 1,311,593,912 17,604,211 5,204,805 300,583,987
K.W. Sharer 1,311,864,113 17,523,900 5,014,915 300,583,987
J.G.Stumpf 1,293,592,857 35,676,036 5,134,035 300,583,987
R.D. Sugar 1,316,380,063 12,980,374 5,042,491 300,583,987
C.Ware 1,307,450,857 21,729,748 5,222,323 300,583,987

J.S.Watson 1,275,892,394 49,151,006 9,359,528 300,583,987



The ChevronBoard of Directors'proposalto ratify the appointment of PricewaterhouseCoopers LLP as Chevron's independentregistered
public accounting firm for 2013 was approved based on the followingvotes:

Votes for 1,614,329,009 99.0%

Votes against 16,316,170 1.0%

Abstentions 4.341,736

Broker non-votes Brokers were permitted to cast stockholder non-votes (i.e., uninstructed shares) at their
discretion on this proposal item and such non-votes are reflected in the votes for or against or
abstentions.

The Chevron Board of Directors' proposal for stockholdersto approve, on an advisory basis, the compensation ofChevron's named
executive officers was approved based on the following votes:

Votes for 1,248,774,216 , 94.5%

Votes against 72,692,262 5.5%
Abstentions 12,936,450

Broker non-votes 300,583,987

The Chevron Board of Directors' proposal for stockholders to approve the New LTIP and the material terms of the performance goals for
performance-based awards under the New LTIP was approved based on the following votes:

Votes for 1,211,015,813 91.4%

Votes against 114,066,022 8.6%
Abstentions 9,321,093

Broker non-votes 300,583,987

The stockholder proposal for a report on shale energy operations was not approved based on the following votes:

Votes for 359,727,225 30.2%

Votes against 831,278,398 69.8%

Abstentions 143,396,305

Broker non-votes 300,583,987

The stockholder proposal for a report on offshore oil wells was not approved based on the following votes:

Votes for 89,289,696 7.3%

Votes against 1,142,137,477 92.7%

Abstentions 102,975,755

Broker non-votes 300,583,987



7. The stockholder proposal for a report on climate risk was not approved based on the following votes:

Votes for 93,334,321 7.6%

Votes against 1,139,785,938 92.4%
Abstentions 101,282,669

Broker non-votes 300,583,987

8. The stockholder proposal for a report on lobbying was not approvedbased on the following votes:

Votes for 306,987,829 24.4%

Votes against 953,566,499 75.6%
Abstentions 73,848,600

Broker non-votes 300,583,987

9. The stockholderproposal regardingcessationof use of corporate fundsfor political purposeswas not approvedbased on the following
votes:

Votes for 43,055,849 3.4%

Votes against 1,231,354,804 96.6%

Abstentions 59,992,275

Broker non-votes 300,583,987

10. The stockholder proposal regarding cumulative voting was not approved based on the following votes:

Votes for 353,254,277 26.7%

Votes against 968,214,981 73.3%

Abstentions 12,933,670

Broker non-votes 300,583,987

11. The stockholder proposal regarding special meetings was not approved based on the following votes:

Votes for 431,489,503 32.6%

Votes against 891,122,919 67.4%
Abstentions 11,790,506

Broker non-votes 300,583,987

12. The stockholder proposal regarding an independent director with environmental expertise was not approved based on the following votes:

Votes for 278,956,236 21.7%

Votes against 1,006,740,055 78.3%

Abstentions 48,706,637

Broker non-votes 300,583,987



13. Thestockholder proposal fora reporton countryselection guidelines was notapproved basedon the following votes:

Votes for 273,427,869 22.0%

Votes against 968,659,539 78.0%
Abstentions 92,315,520

Broker non-votes 300,583,987
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