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UNITED STATES

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

DIVISION OF
CORPORATION FINANCE

March 24, 2009

Ronald Mueller

Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N. W.
Washington, DC 20036-5306

Re: Chevron Corporation
Incoming letter dated January 23, 2009

Dear Mr. Mueller:

This is in response to your letter dated January 23, 2009 concerning the
shareholder proposals submitted to Chevron by Nick Rossi. We also have received
letters on the proponent's behalf dated February 12, 2009 and March 11, 2009. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: J  
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March 24, 2009 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Chevron Corporation
 

Incoming letter dated January 23, 2009 

The first proposal asks the board to take the steps necessary to amend the bylaws
Chevron's 

and each appropriate governing document to give holders of 10% of 


outstanding common stock (or the lowest percentage allowed by law above 10%) the 
power to call special shareowner meetings and further provides that such bylaw and/or 
charter text wil not have any exception or exclusion conditions (to the fullest extent 
permitted by state law) that apply only to shareowners but not to management and/or the 
board. 

The second proposal asks the board to take the steps necessary to amend the
Chevron's 

bylaws and each appropriate governing document to give holders of 10% of 


outstanding common stock (or the lowest percentage allowed by law above 10%) the 
power to call special shareowner meetings and further provides that such bylaw and/or 
charter text will not have any exception or exclusion conditions (to the fullest extent 

to shareowners but not to management and/or thepermitted by state law) that apply only 


board. The second proposal further states that it does not affect the board in maintaining 
its current power to call a special meeting and does not affect the rights that members of 
management and/or the board have as individual shareholders. 

We are unable to concur in your view that Chevron may exclude the first proposal 
under rule 14a-8(i)(2). Accordingly, we do not believe that Chevron may omit the first 
proposal from its proxy materials in reliance on rule 14a-8(i)(2). 

We are unable to concur in your view that Chevron may exclude the first proposal 
under rule 14a-8(i)(3). Accordingly, we do not believe that Chevron may omit the first 
proposal from its proxy materials in reliance on rule 14a-8(i)(3). 

We are unable to concur in your view that Chevron may exclude the first proposal 
under rule 14a-8(i)(6). Accordingly, we do not believe that Chevron may omit the first 
proposal from its proxy materials in reliance on rule 14a-8(i)(6). 

We are unable to concur in your view that Chevron may exclude the first proposal 
under rule 14a-8(i)(lO). Accordingly, we do not believe that Chevron may omit the first 
proposal from its proxy materials in reliance on rule 14a-8(i)(10). 

We are unable to concur in your view that Chevron may exclude the second 
proposal under rule 14a-8(i)(2). Accordingly, we do not believe that Chevron may omit 
the second proposal from its proxy materials in reliance on rule 14a-8(i)(2). 



We are unable to concur in your view that Chevron may exclude the second
proposal under rule 14a-8(i)(3). Accordingly, we do not believe that Chevron may omit
the second proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Chevron may exclude the second
proposal under rule 14a-8(i)(6). Accordingly, we do not believe that Chevron may omit
the second proposal from its proxy materials in reliance on rule 14a-8(i)(6).

We are unable to concur in your view that Chevron may exclude the second
proposal under rule i 4a-8(i)( 1 0). Accordingly, we do not believe that Chevron may omit
the second proposal from its proxy materials in reliance on rule 14a-8(i)(lO).

 

 
Attorney- Adviser



DIVSION OF CORPORATION FIANCE
 
. INORM PROCEDURS REGARING SHAHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CPR 240. 
 14a-8), as with other matters under the prQxy 
rules, is to aid those who must comply with the rUle by offerig informal adyice and.suggestions 
and to determine, initially, wheth~r or not it may be appropriate in a parcular matter to .
 

recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the infotimition fuished 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 fushed by the proponent or the proponent's representative. 

Aíthough Rule 14a-8(k) does not require any communcations from shareholders 

to the
 

Commission's staff, the staff 
 wil always consider information concerng alleged violations of 
the statutes admstered by-the Comission~ including arguent as to whether or not activities 
proposed to be taken would be Violative of the statute or nie involved. The receipt by the staff 
of such inormation, however, should not be constred as changig the staffs informal. 
procedures and proxy review into a formal or adversar procedure. .
 

It is important to note that the staffs and Commssion's no-action reSJ0nses to 
Ru1e 14a-8(j) submissions reflect only informal views. The detennations reached in these no
action letters do not and canot adjudicate the merits 'of a company's position with respect to the
 

proposaL. Only a cour such as' a U.S. Distrct Cour can decide whether a company is obligated
 

. to include shareholder proposals in its pro~ymaterials: Accordingly..a discretionar .
 

determation not to recommend or take Commssion 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 Cour,. shou1d the management oint the proposal from
material. . the company's proxy 



JOHN CHEVEDDEN
 

  

March 11, 2009

Office of Chief Cowiel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigtn, DC 20549

# 2 Chevron Corporation (CVX
Rule 14a-8 Proposal by Nick Rossi

Special Shareholder Meetigs

Ladies and Gentlemen:

This futher responds to the Janua 23, 2009 Gibson, Dun & Crutcher no action request in
regard to the Decmber 18, 2008 proposal modification and the issue of the company failur to
implement the 2009 proposal by the action it took a year before ths proposa was submitted.
The company has cited no precedent on this proposal topic which alowed a proposal to be
excluded due to less than complete implementation tht occured one-year ealier.

The dispersed ownership (1425 institutions) of the company (pr the attchment) greatly
increases the difficulty of calling a special meetig especially when 25% of this dispersed group
of shareholders are requied to tae the extra effort to support the caling of a special meetig.
For many of these shareholders their percentage of the total ownership of the company is small
and their ownership of the company is also a small par of their total portolio. The company has
provided no evidence from any expert that would contradict this.

And the company has not provided one example of 25% of shareholders of a company with a
dispersed ownership of 1425 institutions ever calling a special meetig.

In another no action request a company provided a table where 8 companes (with a 25%
theshold to call a special meeting) called for a total of 8 special meetings durg a 12-year
period. Since one of these companes now has a listed price of one-penny, the pool from which
these 8 companes was picked from could have included thousd of companes to yield less
than one company a year. Ths could lead to the statistical conclusion that under a 25%
threshold, one could expect a special Chevron meeting once in 1,000 years to 10,000 years.

The followig precedents were in regard to rue 14a-8 proposas with the sae key resolved text
as ths proposa:

Burlington Nortern Santa Fe Corpration (Januar 12, 2009)

Allegheny Energy. Inc. (Janua 15,2009)
Honeywell International Inc. (Januar 15,2009)
Baker Hughes Inc. (Janua 16,2009)
Home Depot (Janua 21, 2009)
Wyeth (Januar 28, 2009)
AT&T (Janua 28, 2009)
Verizon Communcations Inc. (February 2, 2009)

*** FISMA & OMB Memorandum M-07-16 *** 
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Ban of America Corpration (Febru 3, 2009) 
Morgan Staey (Februar 4, 2009) 
CVS Caremark Coi:ration (Febru 6, 2009)
 

For these reasons it is requested tht the stf fid that this resolution canot be omitted from the 
company proxy. It is also resptflly requested tht the shareholder have the las opportty to 
submit material in support of including ths proposa - since the company had the first 
opportty . 

Sincerely,~'_4' 
ohn Chevedden 

cc: Nick Rossi 

Chrstopher Butner -(cbutner~chevron.com?
 



-,: Rule 14a-8 Proposal, November 18,2008, Modified December 18,2008)
 

3 - Special Sharewner Meetigs 
RESOLVED, Shaeowners ask our board to tae the steps necessa to amend our bylaws and 
each appropnate govern document to give holde of 10% of our outtadig common stock 
(or the lowest percetage alowed by law abve 100,1) the power to ca special shareowner 
meetings. Ths includes tht such bylaw and/or chaer text will not have any exception or 
exclusion conditions (to the fullest extent peritted by stte law) th apply only to shaeowners 
but not to manement anor the board. 

Special meetigs allow shareowners to vote on importt mattrs, such as electing new diectors,
 

that ca arse between anua meetigs. If shaeowners canot cal spial meetigs investor 
owners should have the abilty to cal a speial meeti when a matterretus may sufer. Share 


merits prompt consideraton. Ths proposa does not afect our board in maita its elUent
 

power to cal a" special meetig and does not afec the rights tht members of maement 
and/or the board have as individua shaeholders. 

Statement of Nick Rossi
 

Ths proposa topic won impressive support at the followig companes bas on 2008 yes and 
no votes: 

Occidental Petroleum (OXY 66% Emil Rossi (Sponsr) 
Firstnergy Corp. (FE) 67% Chrs Rossi 

Marathon Oil (MO) 69% Nick Ross 

The merits of tms Speial Shareowner Meetigs proposal should also be considered in the 
context of the need for fuer improvements in our company's corprae governance and in 
individual director performance. In 2008 the followig goverce and peormce issues were 
identied: 

. The Corporate Libra ww.thecorpratelibra.com.anindependent investment researchfi, fated our compay: '. 
"D" in Over Board Effectveness.
 

''Very High Concern" in executive pay - $31 milion for David O'Reily.
 

"High Governance Rik Assessment"
 

· We had no shareholder right to: 
Cumulative votig.
 

Act by wrtten consent.
 

An Independent Chaian. 
Vote on executive pay.
 

· Two directors served on 5 boards each (over-extension concern):
 
Samuel Aracost
 
Robert Denam 

. Thee directors were designated "Accelerated Vesting" diectors by The Corprate Librar 
for spding up stock opton vestg to avoid recogng the related cost:
 

Ronad Sugar
 
Kevi Sharer
 
Samuel Nun
 

· Thee diectors had 15 to 26 yeas tenure (independece concern):

Frayn Jener

Samuel Gi
 
Samuel Aracost (our Lead Director no less)
 

. Ou diectors sered on 14 boards rated "D" or "F" by The Corprate Librar,
 
ww.thecorporatelibrar.com.anindependent investment reearch fi:
 



Ronald Sugar Nortop Gnan (NOC)
Kevin Sharer Nortop Gruan (NOC)
James Jones Boeing (BA)
Linet Deily Honeywell (HON)
James Jones Invacare Corpration lVC
Samuel Aracost Exponent (EXPO)
Samuel Aracost Franin Resources (BEN)
Robert Denham Wesco Financial (WSC)
Samuel Gin ICO Global Communcations (ICOG)
Carl Ware Coc-Cola Botting (COKE) F-rated
Samuel Nun Coc-.cola (KO)
Samuel Nun Tota System Serces (TSS)
Donad Rice Vulcan Materals NMC)
Donald Rice Wells Fargo (WFC)

The above concern shows there is need for improvement. Please encourage our board to
respond positively to ths proposal:

Special Sharewner Meetings -
Yes on 3

Notes:
Nick Rossi,   sponsored ths proposa.

The above format is requested for publication without re-eitig, re-formatting or elimnation of

text, including begi and concludig text uness prior ageement is reached. It is

respectfly requested tht ths proposal be proofrea before it is published in the defitive
proxy to ensure that the integrty of the submitted format is replicated in the proxy materials.
Plea advise if there is any tygraphical queston.

Pleas note that the tite of the proposa is par of the arguent in favor of the proposal. In the
interest of clarty and to avoid confsion the title of ths and each other ballot item is requested to
be consistent thoughout all the proxy materials.

The company is requested to asign a proposal numbe (represented by "3" above) basd on the
chronological order in which proposas are submitted. The requested designation of "3" or
higher number allows for ratification of auditors to be item 2.

This proposa is believed to conform with Sta Legal Buletin No. 14B (CF), September 15,

2004 including:
Accordingly, going forward, we believe tht it would not be appropriate for companes to
exclude supportg sttement languge and/or an entire proposa in reliance on rue 14a-8(i)(3) in
the followig circumstces:

· the company objects to factul assertions beause they are not supported;
· the company objects to factual assrtions that, while not materially false or misleadig, may
be disputed or countered;
· the company objects to factual assertions because those assertons may be interpreted by
shareholders in a maner that is unfavorable to the company, its directors, or its offcers;
and/or
· the company objects to sttements because they represent the opinon of the shareholder
proponent or a referenced source, but the statements are not identifed specifically as such.

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



See also: Sun Microsystems, Inc. (July 21, 2005). 

Stock wil be held until afer the anua meetig and the proposal wil be presented at the anual 
meeting. Pleas acknowledge ths proposa promptly by emaiL.
 



JOHN CHEVEDDEN
 

  

Februar 12,2009

Offce of Chief Counsel

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

# 1 Chevron Corporation (CV)
Rule 14a-8 Proposal by Nick Rossi

Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the January 23, 200~ Gibson, Dun & Crutcher no action request in regd to
the December 18, 2008 proposal modication and the issue of the company failure to implement
the 2009 proposal.

The dispersed ownership (1425 instituions) of the company (per the attchment) greatly
increases the diffculty of calling a special meeting especially when 25% of this dispersed group
of shareholders are required to take the extra effort to support the callng of a special meeting.
For many of these shareholders their percentage of the total ownership of the company is small
and their ownership ofthe company is also a small par of their tota portfolio. The company has
provided no evidence from any experts that would contradict this.

And the company has not provided one example of 25% of shareholders of a company with a
dispersed ownership of 1425 institutions ever calling a special meeting.

In another no action request a company provided a table where 8 companes (with a 25%
threshold to call a special meeting) called for a total of8 special meetings during a 12-year
period. Since one of these companes now has a listed price of one-penny, the pool from which
these 8 companes was picked from could have included thousand of companes to yield less
than one company a year. This could lead to the statistical conclusion that under a 25%
threshold, one could expect a special Chevron meeting once in 1,000 years to 10,000 years.

Additional responses to this no action request will be forwarded.

Sincerely,

~ ~"e- -

cc: Nick Rossi

Chrstopher Butner .ocbutner~chevron.com/

*** FISMA & OMB Memorandum M-07-16 *** 
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(CVX: Rule 14a-8 Proposal, November 18,2008, Modified December 18,2008) 
3 - Special Shareowner Meetings 

RESOL VEn, Shaeowners ask our board to tae the steps necessar to amend our bylaws and 
each appropriate governg document to give holders of 10% of our outstandig common stock 
(or the lowest percentage allowed by law above 10%) the power to call special shareowner 
meetings. This includes that such bylaw and/or chaer text will not have any exception or 
exclusion conditions (to the fuest extent peritted by state law) tht apply only to shareowners ~
 

but not to management and/or the board. 

Special meetings allow shareowners to vote on importt mattrs, such as electig new directors,
 

that can arise between anual meetings. If shareowners canot call specia meetings investor 
retus may sufer. Sh~ers should have the abilty to cal a special meeting when a matter 
merits prompt considera¡tion. This proposal does not affect our board in maintag its curent
 

power to call a special n!eetig and does not affect the rights tht members of mangement 
and/or the board have as individual shareholders. 

Statement of Nick Rossi 
Ths proposal topic won impressive support at the followig companes based on 2008 yes and 
no votes: 

Occidenta Petroleum (OXY) 66% Emil Rossi (Sponsor) 
Firstnergy Corp. (FE) 67% Chrs Rossi 
Maathon Oil (MRO) 69% Nick Rossi 

The merits of ths Special Shaeowner Meetings proposal should also be considered in the 
context of the need for fuer improvements in our company's corporate governance and in
 

individua diector performce. In 2008 the followig governce and performance issues were
identified: . 
· The Corporate Librar ww.thecorporatelibrai.com.anindependent investent research
 

firm, rated our company: 
"D" in Overall Board Effectiveness. 
"Very High Concern" in executive pay - $31 millon for David O'Reily. 
"High Governance Risk Assessment" 

· We had no shaeholder right to: 
Cumulative voting. 
Act by wrtten consent.
 

An Independent Chairan.
 

Vote on executive pay. 
· Two directors served on 5 boards each (over-extension conceri): 

Samuel Arcost
 
Robert Denh 

· Three directors were designated "Accelerated Vesti" diectors by The Corporate Librar
 

for speeding up stock option vestng to avoid recognzig the related cost: 
Ronald Sugar
 

Kevin Sharer 
Samuel Nun 

· Three directors ha 15 to 26 years tenure (independence concern): 
Franyn Jenifer 
Samuel Ginn 
Samuel Arcost (our Lead Director no less) 

· Our directors served on 14 boards rated "D" or "F" by The Corporate Librar, 
ww.thecoi:oratelibrai.com.anindependent investent research firm: 



. .

Ronald Sugar Northrop Gruan (NO C)
Kevin Sharer Northrop Gruan (NOC)
James Jones Boeing (BA)
Linnet Deily Honeywell (BON)
James Jones Invacare Corporation IVC
Samuel Anacost Exponent (EXPO)
Samuel Anacost Franin Resources (BEN)
Robert Denham Wesco Financial (WSC)
Samuel Ginn ica Global Communcations (ICOG)
Carl Ware Coca-Cola Bottling (COKE) F-rated
Samuel Nun Coca..Cola (KO)
Samuel Nun Total System Servces (TSS)
Donald Rice Vulcan Materials (VC)
Donald Rice Wells Fargo (WFC)

The above concerns shows there is need for imrovement. Please encourage our board to
respond positively to this proposal:

Special Shareowner Meetings -
Yes on 3

Notes:
Nick Rossi,  sponsored this proposaL.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginng and concluding text, unless prior agreement is reached. It is
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensue that the integrity of the submitted fonnat is replicated in the proxy materials.
Please advise if there is any typographical question.

Please note that the title of the proposal is par of the argument in favor of the proposaL. In the
interest of clarity and to avoid confsion the title of this and each other ballot item is requested to
be consistent thoughout all the proxy materials.

The company is requested to assign a proposal number (represented by "3" above) based on the
chronological order in which proposals are submitted. The requested designation of"3" or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companes to
exclude supporting statement language and/or an entire proposal in reliance on rule l4a-8(i)(3) in
the following circumstances:

. the company objects to factual assertions because they are not supported;
· the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered;
· the company objects to factual assertions because those assertions may be interpreted by
shareholders in a maner that is unfavorable to the company, its directors, or its officers;
and/or
· the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced Source, but the statements are not identified specifically as such.

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



" 

See also: Sun Microsystems, Inc. (July 21, 2005). 

Stock wil be held until afer the anual meeting and the proposal wil be presented at the anual 
meeting. Please acknowledge ths proposal promptly by emaiL.
 



GIBSON.DUNN &CRUTCHERLLP
LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP

INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
(202) 955-8500

www.gibsondunn.com

nnueller@gibsondunn.com

January 23, 2009

Direct Dial
(202) 955-8671

Fax No.
(202) 530-9569

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

Re: Chevron Corporation
Stockholder Proposal ofJohn Chevedden (Rossi)
Exchange Act of1934-Rule 14a-8

Dear Ladies and Gentlemen:

Client No.
C 19624-00011

This letter is to inform you that Chevron Corporation ("Chevron"), intends to omit from
its proxy statement and form ofproxy for its 2009 Annual Meeting of Stockholders (collectively,
the "2009 Proxy Materials") a stockholder proposal (the "Proposal") and statements in support
thereof submitted by John Chevedden (the "Proponent") purportedly in the name of Nick Rossi
as his nominal 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) calendar days before Chevron intends to
file its definitive 2009 Proxy Materials with the Commission; and

• concurrently sent copies of this correspondence to the Proponent and his nominal
proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that
stockholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

LOS ANGELES NEW YORK WASHINGTON, DC. SAN FRANCISCO PALO ALTO LONDON

PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER



GIBSON, DUNN &CRUTCHERLLP

Office of Chief Counsel
Division of Corporation Finance
January 23,2009
Page 2

(the "Staff"). Accordingly, we are taking this opportunity to infonn the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staffwith
respect to this Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of Chevron pursuant to Rule l4a-8(k) and SLB 14D.

THE PROPOSAL

The Proposal! states:

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%)
the power to call special shareowner meetings. This includes that such bylaw
andlor charter text will not have any exception or exclusion conditions (to the
fullest extent pennitted by state law) that apply only to shareowners but not to
management andlor the board.

On November 18,2008, Chevron received the original version of the Proposal from the
Proponent. On December 18, 2008, Chevron received a "modified" version ofthe Proposal
from the Proponent. The "modified" version of the Proposal moves three sentences from the
supporting statement of the original submission to appear before the supporting statement in
the "modified" submission, and adds a new sentence that is not part of the resolution's
language describing the requested by-law or charter text, but that instead expresses the
Proponent's opinion as to how the substantive provisions of the Proposal would operate,
specifically, that "[t]his proposal does not affect our board in maintaining its current power to
call a special meeting and does not affect the rights that members ofmanagement andlor the
board have as individual stockholders." Pursuant to the guidance provided in Staff Legal
Bulletin No. 14 (Jul. 13,2001), Chevron has chosen not to accept the Proponent's revisions,
and this letter will address the original version of the Proposal.

If, for any reason, the Staff believes that it is appropriate to consider the "modified" version
of the Proposal, we believe that such version of the Proposal also may properly be excluded
from the 2009 Proxy Materials for all of the reasons set forth herein and as specifically
addressed in notes 4 and 7, infra. Therefore, we respectfully request that the Staff concur
that it will take no action if Chevron excludes the "modified" version of the Proposal from its
2009 Proxy Materials pursuant to Rule 14a-8(i)(2) because implementation of the Proposal
would cause Chevron to violate state law, Rule 14a-8(i)(3) because the Proposal is
impennissibly vague and indefinite so as to be inherently misleading, and Rule 14a-8(i)(6)
because Chevron lacks the power or authority to implement the Proposal.



GIBSON, DUNN &CRUTCHERLLP

Office of Chief Counsel
Division of Corporation Finance
January 23,2009
Page 3

A copy of the Proposal, as well as related correspondence with the Proponent, is attached to this
letter as Exhibit A.

BASES FOR EXCLUSION2

We believe that the Proposal may properly be excluded from the 2009 Proxy Materials
pursuant to:

• Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as
to be inherently misleading;

• Rule 14a-8(i)(2) because implementation ofthe Proposal would cause Chevron to
violate state law;

• Rule 14a-8(i)(6) because Chevron lacks the power or authority to implement the
Proposal; and

• Rule 14a-8(i)(10) because Chevron has substantially implemented the Proposal.

ANALYSIS

I. The Proposal May Be Excluded under Rule 14a-8(i)(3) Because the Proposal
Is Impermissibly Vague and Indefinite so as to Be Inherently Misleading.

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the proposal or
supporting statement is contrary to any of the Commission's proxy rules or regulations, including
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting
materials. For the reasons discussed below, the Proposal is so vague and indefinite as to be
misleading and, therefore, is excludable under Rule 14a-8(i)(3).

The Staff consistently has taken the position that vague and indefinite stockholder
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because
"neither the stockholders voting on the proposal, nor the company in implementing the proposal
(if adopted), would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires." Staff Legal Bulletin No. 14B (Sept. 15,2004) ("SLB 14B").
See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("[I]t appears to us that the proposal, as

2 We also believe that the Proponent does not satisfy the ownership requirements of
Rule 14a-8(b) and, accordingly, that the Proposal is excludable on that basis; however,
because we believe the Proposal is excludable on the bases set forth in this letter, we address
only those arguments in this letter.
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drafted and submitted to the company, is so vague and indefinite as to make it impossible for 
either the board of directors or the stockholders at large to comprehend precisely what the 
proposal would entaiL"). In this regard, the Staff has permitted the exclusion of a variety of 
stockholder proposals, including proposals requesting amendments to a company's certificate of 
incorporation or by-laws. See Alaska Air Group Inc. (avail. Apr. 11,2007) (concurring with the 
exclusion of a stockholder proposal requesting that the company's board amend the company's 
governing instruments to "assert, affirm and define the right of the owners of the company to set 
standards of corporate governance" as "vague and indefinite."); Peoples Energy Corp. (avail. 
Nov. 23, 2004) (concurring in the exclusion as vague ofa proposal requesting that the board 
amend the certificate and by-laws "to provide that officers and directors shall not be indemnified 
from personal liability for acts or omissions involving gross negligence or reckless neglect"). In 
fact, the Staff has concurred that numerous stockholder proposals submitted by the Proponent 
requesting companies to amend provisions regarding the ability of stockholders to call special 
meetings were vague and indefinite and thus could be excluded under Rule 14a-8(i)(3). See 
Raytheon Co. (avail. Mar. 28,2008) (concurring with the exclusion of the Proponent's proposal 
that the board of directors amend the company's "bylaws and any other appropriate governing 
documents in order that there is no restriction on the shareholder right to call a special meeting"); 
Office Depot Inc. (avail. Feb. 25, 2008); MatteI Inc. (avail. Feb. 22, 2008); Schering-Plough 
Corp. (avail. Feb. 22,2008); CVS Caremark Corp. (avail. Feb. 21,2008); Dow Chemical Co. 
(avail. Jan. 31,2008); Intel Corp. (avail. Jan. 31, 2008); JPMorgan Chase & Co. (avail. 
Jan. 31, 2008); Safeway Inc. (avail. Jan. 31,2008); Time Warner Inc. (avail. Jan. 31,2008); 
Bristol Myers Squibb Co. (avail. Jan. 30,2008); Pfizer Inc. (avail. Jan. 29,2008); Exxon Mobil 
Corp. (avail. Jan. 28,2008). 

Moreover, the Staffhas on numerous occasions concurred that a stockholder proposal 
was sufficiently misleading so as to justify exclusion where a company and its stockholders 
might interpret the proposal differently, such that "any action ultimately taken by the [c]ompany 
upon implementation [of the proposal] could be significantly different from the actions 
envisioned by shareholders voting on the proposal." Fuqua Industries, Inc. (avail. 
Mar. 12, 1991). See also Bank ofAmerica Corp. (avail. June 18,2007) (concurring with the 
exclusion of a stockholder proposal calling for the board of directors to compile a report 
"concerning the thinking of the Directors concerning representative payees" as "vague and 
indefinite"); Puget Energy, Inc. (avail. Mar. 7, 2002) (concurring with the exclusion of a 
proposal requesting that the company's board of directors "take the necessary steps to implement 
a policy of improved corporate governance" as "vague and indefinite"). 

In the instant case, neither Chevron nor its stockholders can determine the measures 
requested by the Proposal, because the Proposal itself is internally inconsistent. The operative 
language in the Proposal consists of two sentences. The first sentence requests that Chevron's 
Board of Directors take the steps necessary "to amend our bylaws and each appropriate 
governing document to give holders of 10% of our outstanding common stock (or the lowest 
percentage allowed by law above 10%) the power to call special shareowner meetings." The 
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second sentence requires further that "such bylaw and/or charter text will not have any exception
or exclusion conditions (to the fullest extent permitted by state law) that apply only to
shareowners." However, the by-law or charter text requested in the first sentence of the Proposal
on its face includes an "exclusion condition," specifically, unless a stockholder individually or
with a group of other stockholders holds 10% of Chevron's common stock, the requested by-law
or charter provision explicitly excludes the stockholder from being able to call a special meeting
of stockholders.3 If this "exclusion condition" is interpreted to apply only to stockholders, the
by-law or charter text requested in the first sentence ofthe Proposal is inconsistent with the
requirements of the text called for by the second sentence of the Proposal. Alternatively, to give
effect to the second sentence, the Proposal could be interpreted to apply this "exclusion
condition" to management and/or the board, such that Chevron's Board only could call a special
meeting of the stockholders ifits members held 10% of Chevron's outstanding common stock.4

3 The clause in the second sentence that, effectively, would allow any "exception or exclusion
conditions" required by any state law to which Chevron is subject does not address or
remedy the conflict between the two sentences, because the 10% stock ownership condition
called for in the first sentence is not required by Delaware law, under which Chevron is
incorporated.

4 Under the latter interpretation, implementation of the Proposal would cause Chevron to
violate Delaware law, and accordingly, the Proposal may be excluded under Rule 14a-8(i)(2),
as discussed in Section II below.

Moreover, the "modified" version of the Proposal exacerbates the vagueness and ambiguity
in the first paragraph by suggesting that the Proposal does not impose the 10% stock
ownership condition on management and/or the board. Specifically, the "modified" version
of the Proposal contains the additional statement that "[t]his proposal does not affect our
board in maintaining its current power to call a special meeting." While this statement
appears to be an attempt to address the Delaware law issue discussed in Section II of this
letter, it does not explain or resolve the ambiguity between the first and second sentences of
the Proposal. The additional sentence in the "modified" version of the Proposal also is not
part of the resolution's language describing the requested by-law or charter text and does not
request any substantive changes to the by-laws or charter. Because the second sentence of
the resolution calls for the same exclusion conditions to apply to the Board that apply to
stockholders, and the first sentence ofthe resolution calls for a provision that excludes
stockholders owning less than 10% of Chevron's stock from being given the ability to call
special meetings, the additional sentence in the "modified" version of the Proposal states a
conclusion that is inconsistent with the operation of the by-law or charter provisions
requested in the resolution, and thus adds to the false and misleading nature of the Proposal.
In order for the modified language to be true, the "exclusion condition" in the by-law or

[Footnote continued on next page]
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Because the Proposal is susceptible to multiple interpretations, some of which are internally
inconsistent, neither Chevron nor its stockholders can know what the Proposal requires.

The Staff previously has recognized that when such internal inconsistencies exist within
the resolution clause of a proposal, the proposal is rendered vague and indefinite and may be
excluded under Rule 14a-8(i)(3). For example, in Verizon Communications Inc. (avail.
Feb. 21,2008), the resolution clause of the proposal included a specific requirement, in the form
of a maximum limit on the size of compensation awards, and a general requirement, in the form
of a method for calculating the size of such compensation awards. However, when the two
requirements proved to be inconsistent with each other because the method of calculation
resulted in awards exceeding the maximum limit, the Staff concurred with the exclusion of the
proposal under Rule 14a-8(i)(3). See also Boeing Co. (avail. Feb. 18, 1998) (concurring with the
exclusion of a proposal as vague and ambiguous because the specific limitations in the proposal
on the number and identity of directors serving multiple-year terms were inconsistent with the
process it provided for stockholders to elect directors to multiple-year terms). Similar to this
precedent, the resolution clause ofthe Proposal includes the specific requirement that only
stockholders holding 10% of Chevron's stock have the ability to call a special meeting, which
conflicts with the Proposal's requirement that there be no exception or exclusion conditions. In
fact, the Proposal creates more confusion for stockholders than the Verizon compensation
proposal because the inconsistency is patent and does not require any hypothetical calculations.

Consistent with Staff precedent, Chevron's stockholders cannot be expected to make an
informed decision on the merits of the Proposal if they are unable "to determine with any
reasonable certainty exactly what actions or measures the proposal requires." SLB 14B. See
also Boeing Corp. (avail. Feb. 10,2004); Capital One Financial Corp. (avail. Feb. 7, 2003)
(excluding a proposal under Rule 14a-8(i)(3) where the company argued that its stockholders
"would not know with any certainty what they are voting either for or against"). Here, the
operative language of the Proposal is self-contradictory and, therefore, neither Chevron's
stockholders nor its Board of Directors would be able to determine with any certainty what
actions Chevron would be required to take in order to comply with the Proposal. Accordingly,
we believe that as a result of the vague and indefinite nature of the Proposal, the Proposal is
impermissibly misleading and, thus, excludable in its entirety under Rule 14a-8(i)(3).

[Footnote continued from previous page]

charter text requested in the first sentence of the Proposal would need to apply only to
stockholders, which for the reasons discussed above is inconsistent with the requirements of
second sentence.

...
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II. The Proposal May Be Excluded under Rule 14a-8(i)(2) Because
Implementation of the Proposal Would Cause Chevron to Violate State Law.

Rule 14a-8(i)(2) permits a company to exclude a stockholder proposal if implementation
ofthe proposal would cause it to violate any state, federal or foreign law to which it is subject.
Chevron is incorporated under the laws of the State ofDelaware. For the reasons set forth in the
legal opinion regarding Delaware law attached hereto as Exhibit B (the "Delaware Law
Opinion"), Chevron believes that the Proposal is excludable under Rule 14a-8(i)(2) because
implementation of the Proposal would cause Chevron to violate the Delaware General
Corporation Law (the "DGCL").

As discussed in Section I above, if the second sentence of the Proposal is to be given
effect, any "exception or exclusion conditions" applied to stockholders in the by-law and/or
charter text giving stockholders the ability to call a special meeting must apply equally to
"management and/or the board."5 However, as discussed in the Delaware Law Opinion, "the
certificate of incorporation and/or bylaws may not limit the express power of the board of
directors to call special meetings." Section 211(d) of the DGCL provides that "[s]pecial
meetings of the stockholders may be called by the board of directors," without any means to
limit or restrict such power in a company's by-laws or otherwise. Yet, the Proposal requests
both that the ability of stockholders to call special meetings be conditioned upon holding 10% of
Chevron's stock and that the same condition be applied to "management and/or the board."
Thus, as supported by the Delaware Law Opinion, implementation of the Proposal would cause
Chevron to violate state law6 because the Proposal requests the imposition of "exception or
exclusion conditions" on the unrestricted power of Chevron's Board to call a special meeting.

5 Although the "modified" version of the Proposal expresses the view that the proposal does
not affect the Board's power to call a special meeting, as discussed in notes 4 and 7, it is
impossible for that statement to be true and to give effect to the second sentence of the
Proposal.

6 The reference in the Proposal to "the fullest extent permitted by state law" does not affect
this conclusion. On its face, such language addresses the extent to which the requested
"bylaw and/or charter text will not have any exception or exclusion conditions" (i.e., there
will be no exception or exclusion conditions not required by state law) and highlights the
conflict between the first and second sentences of the Proposal discussed in Section I above.
The language does not limit the exception or exclusion conditions that would apply "to
management and/or the board." Were it to do so, the entire second sentence ofthe proposal
would be rendered a nullity because, as supported by the Delaware Law Opinion, there is no
extent to which the exception or exclusion condition included in the Proposal can be applied
to the board under state law. This ambiguity is yet another example of why, as set forth in

[Footnote continued on next page]
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The Staff previously has concurred with the exclusion, under Rule 14a-8(i)(2) or its
predecessor, of stockholder proposals that requested the adoption of a by-law or certificate
amendment that if implemented would violate state law. See, e.g., PG&E Corp. (avail.
Feb. 14,2006) (concurring with the exclusion of a proposal requesting the amendment of the
company's governance documents to institute majority voting in director elections where
Section 708(c) of the California Corporations Code required that plurality voting be used in the
election of directors); Hewlett-Packard Co. (avail. Jan. 6, 2005) (concurring with the exclusion
of a proposal recommending that the company amend its by-laws so that no officer may receive
annual compensation in excess of certain limits without approval by a vote of "the majority of
the stockholders" in violation of the "one share, one vote" standard set forth in DGCL
Section 212(a)); GenCorp Inc. (avail. Dec. 20, 2004) (concurring with the exclusion ofa
proposal requesting an amendment to the company's governing instruments to provide that every
stockholder resolution approved by a majority of the votes cast be implemented by the company
since the proposal would conflict with Section 1701.59(A) of the Ohio Revised Code regarding
the fiduciary duties of directors). See also Boeing Co. (avail. Mar. 4, 1999) (concurring with the
exclusion of a proposal requesting that every corporate action requiring stockholder approval be
approved by a simple majority vote of stock since the proposal would conflict with provisions of
the DGCL that require a vote of at least a majority of the outstanding stock on certain issues);
Tribune Co. (avail. Feb. 22, 1991 ) (concurring with the exclusion of a proposal requesting that
the company's proxy materials be mailed at least 50 business days prior to the annual meeting
since the proposal would conflict with Sections 213 and 222 of the DGCL, which set forth
certain requirements regarding the notice of, and the record date for, stockholder meetings).

The Proposal requests that any "exception or exclusion conditions" applied to the ability
of stockholders to call a special meeting also be applied to "management and/or the board."
However, Delaware law provides Chevron's Board with unrestricted power to call a special
meeting, which cannot be altered substantively by Chevron. Therefore, the Proposal is
excludable pursuant to Rule 14a-8(i)(2) because, as supported by the Delaware Law Opinion,
implementation of the Proposal would cause Chevron to violate applicable state law.

[Footnote continued from previous page]

Section I above, the Proposal can be excluded under Rule 14a-8(i)(3) as vague and indefinite
because Chevron's stockholders would be unable "to determine with any reasonable certainty
what actions would be taken under the proposal." Fuqua Industries, Inc. (avail. Mar. 12,
1991).
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III. The Proposal May Be Excluded under Rule 14a-8(i)(6) Because Chevron
Lacks the Power or Authority to Implement the Proposal.

Pursuant to Rule 14a-8(i)(6), a company may exclude a proposal "if the company would
lack the power or authority to implement the proposal." Chevron lacks the power and authority
to implement the Proposal and the Proposal can be excluded under Rule 14a-8(i)(6) both
because: (a) the Proposal "is so vague and indefinite that [Chevron] would be unable to
determine what action should be taken," see International Business Machines Corp. (avail. Jan.
14, 1992) (applying predecessor Rule 14a-8(c)(6»; and (b) the Proposal seeks action contrary to
state law, see, e.g., Schering-Plough Corp. (avail. Mar. 27,2008); Bank ofAmerica Corp. (avail.
Feb. 26, 2008); Boeing Co. (avail. Feb. 19,2008); PG&E Corp. (avail. Feb. 25,2008)
(concurring with the exclusion of a proposal under both Rule 14a-8(i)(2) and Rule 14a-8(i)(6».

As discussed in Section I above, the Proposal is vague and indefinite because it is
internally inconsistent and requests that Chevron's Board take the impossible actions ofboth
(a) adopting a by-law provision containing an exclusion condition and (b) not including any
exclusion conditions in such by-law provision.? Accordingly, for substantially the same reasons
that the Proposal may be excluded under Rule 14a-8(i)(3) as impermissibly vague and indefinite,
it is also excludable under Rule 14a-8(i)(6) as beyond Chevron's power to implement.

As discussed in Section II above, the Proposal's implementation would violate the
DGCL. Specifically, Delaware law provides Chevron's Board unrestricted power to call a
special meeting, which cannot be altered substantively by Chevron. Accordingly, for
substantially the same reasons that the Proposal may be excluded under Rule 14a-8(i)(2) as
violating state law, it is also excludable under Rule 14a-8(i)(6) as beyond Chevron's power to
implement.

IV. The Proposal May Be Excluded under Rule 14a-8(i)(10) Because the
Proposal Has Already Been Substantially Implemented by Chevron.

Rule 14a-8(i)(1O) permits a company to exclude a stockholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission stated in
1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the possibility of

7 As discussed in note 4, supra, the "modified" version of the Proposal further states the
Proponent's view that the requested provisions would not affect the Board's current power to
call a special meeting. While this statement does not request any action by Chevron,
Chevron is not capable of implementing the by-law or charter text requested by the Proposal
in such as way as to make this statement true. Thus, instead of clarifying the operation of the
Proposal, the modified submission only aggravates the ambiguity of the Proposal.



GIBSON, DUNN &CRUTCHERLLP 

Office of Chief Counsel 
Division of Corporation Finance 
January 23,2009 
Page 10 

shareholders having to consider matters which already have been favorably acted upon by the 
management." Exchange Act Release No. 12598 (July 7, 1976) (the "1976 Release"). 
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief only 
when proposals were "'fully' effected" by the company. See Exchange Act Release No. 19135 
(Oct. 14, 1982). By 1983, the Commission recognized that the "previous formalistic application 
of [the Rule] defeated its purpose" because proponents were successfully convincing the Staff to 
deny no-action relief by submitting proposals that differed from existing company policy by only 
a few words. Exchange Act Release No. 20091, at § II.E.6. (Aug. 16, 1983) (the "1983 
Release"). Therefore, in 1983, the Commission adopted a revision to the rule to permit the 
omission ofproposals that had been "substantially implemented." 1983 Release. The 1998 
amendments to the proxy rules reaffirmed this position. See Exchange Act Release No. 40018 at 
n.30 and accompanying text (May 21, 1998). 

Applying this standard, the Staff has noted that "a determination that the company has 
substantially implemented the proposal depends upon whether [the company's] particular 
policies, practices and procedures compare favorably with the guidelines of the proposal." 
Texaco, Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under 
Rule 14a-8(i)(10) requires that a company's actions satisfactorily address the underlying 
concerns of the proposal and that the essential objective of the proposal has been addressed. See, 
e.g., Anheuser-Busch Companies, Inc. (avail. Jan. 17,2007); ConAgra Foods, Inc. (avail. 
Jul. 3,2006); Johnson & Johnson (avail. Feb. 17,2006); Talbots Inc. (avail. Apr. 5,2002); 
Masco Corp. (avail. Mar. 29, 1999). 

In 2007, the Proponent submitted a similar proposal (the "2007 Proposal") requesting that 
the Board amend Chevron's by-laws and any other appropriate governing documents "to give 
holders of 10% to 25% of our outstanding common stock the power to call a special shareholder 
meeting." The 2007 Proposal further stated that it "favors 10% from the above range." 
Consistent with the 2007 Proposal, in January 2008, the Board adopted an amendment to 
Chevron's by-laws to give the ability to call a special meeting to stockholders owning 25% of the 
shares of the common stock of Chevron then outstanding and entitled to vote (as amended, the 
"By-Laws," attached hereto as Exhibit C). Despite the minor differences between the 2007 
Proposal and the By-Laws, the Staff concurred with the exclusion of the 2007 Proposal under 
Rule 14a-8(i)(10). See Chevron Corp. (avail. Feb. 19,2008). Nevertheless, the Proponent this 
year submitted the current Proposal, which addresses the same essential objective as his now
implemented 2007 Proposal. This is exactly the scenario contemplated by the Commission when 
it adopted the predecessor to Rule 14a-8(i)(l0) "to avoid the possibility of shareholders having to 
consider matters which already have been favorably acted upon by the management." 1976 
Release. When Chevron has acted responsively and favorably to an issue addressed in a 
stockholder proposal, Rule 14a-8(i)(l0) does not require Chevron and its stockholders to 
reconsider the issue. See, e.g., Allegheny Energy, Inc. (avail. Feb. 20,2008); Honeywell 
International, Inc. (avail. Jan. 24, 2008) (concurring with the exclusion of the Proponent's 
rephrased proposal as substantially implemented under Rule 14a-8(i)(l0) for the fourth year, 
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when the company had implemented the Proponent's prior proposal regarding the same matter). 
Accordingly, the Proposal may be excluded under Rule 14a-8(i)(10) as substantially 
implemented. 

The By-Laws substantially implement the Proposal for purposes ofRule 14a-8(i)(10) 
because they implement the Proposal's essential objective of giving a significant portion of 
Chevron's stockholders the ability to call special meetings. Such objective is evidenced by the 
arguments advanced in support of the Proposal, which exclusively focus on the benefits of giving 
"a significant, but not unattainable or unmaintainable, percentage of shareowners" such ability. 
The By-Laws address the concerns raised in the supporting statement and accomplish the 
Proposal's essential objective by giving a significant percentage of stockholders the ability to 
request that a special meeting be called. For this reason, despite the wide variety of phrasing 
chosen for the Proponent's proposals requesting the ability of stockholders to call special 
meetings, the Staff has concurred with the exclusion of such proposals as substantially 
implemented by provisions similar to the By-Laws. See Chevron Corp. (avail. Feb. 19,2008) 
(concurring that a proposal seeking "to give holders of 10% to 25% of our outstanding common 
stock the power to call a special shareholder meeting" and "favor[ing] 10% from the above 
range," was substantially implemented by a by-law allowing 25% of common stock to call a 
special meeting). See also, e.g., Borders Group Inc. (avail. Mar. 11,2008) (concurring that a 
proposal requesting "no restriction on the shareholder right to call a special meeting" was 
substantially implemented by a by-law allowing 25% of shares entitled to vote to call a special 
meeting); Johnson & Johnson (avail Feb. 19,2008) (concurring that a proposal "to give holders 
of a reasonable percentage of our outstanding common stock the power to call a special 
shareholder meeting," which "favors 10% ... to call a special shareholder meeting," was 
substantially implemented by a by-law allowing 25% of common stock to call a special 
meeting); Hewlett Packard Co. (avail. Dec. 11,2007) (concurring that a proposal "to give 
holders of 25% or less of our outstanding common stock ... the power to call a special 
shareholder meeting" was substantially implemented by a by-law allowing 25% of shares 
entitled to vote to call a special meeting). 

The Proponent's modification of the numerical percentage of stock necessary for 
stockholders to call a special meeting is the only difference between the Proposal and the 
By-Laws and does not preclude the By-Laws from substantially implementing the Proposal 
under Rule 14a-8(i)(10). The Proponent previously has tried, and failed, to use the tactic of 
changing a number requested in a proposal to avoid the application of Rule 14a-8(i)(10). In 
General Motors (avail. Mar. 3, 2004), the Proponent submitted a proposal requesting a 
stockholder vote on the adoption of a poison pill "at the earliest next [stock]holder election." 
The Staff concurred with the exclusion of the proposal as substantially implemented by a 
company policy, adopted in response to prior stockholder proposals, that provided for a 
stockholder vote "within 12 months of the date of adoption." Similar to this case, despite the 
implementation of his proposal, the Proponent submitted the same proposal the next year, 
modifying it specifically to require a stockholder vote "within 4-months." Unlike this case, the 
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supporting statement focused on the timing of the vote and argued that 12 months was too long a
delay. However, the Staff again concurred with the exclusion of the revised proposal as
substantially implemented under Rule 14a-8(i)(10). See General Motors Corp. (avail.
Mar. 14,2005). See also Boeing Co. (avail. Mar. 9,2005); Home Depot, Inc. (avail.
Mar. 7,2005). Similarly, the Proponent's tactic ofmodifying the numerical percentage has not
changed the essential objective ofthe Proposal- to give a significant percentage of stockholders
the ability to call a special meeting. To conclude otherwise would render Rule 14a-8(i)(10) a
nullity because it would allow the Proponent to resubmit the Proposal indefinitely with a
different percentage each year.8

The Proposal does not contain any other requests that the By-Laws do not substantially
implement. The By-Laws do not contain "any exception or exclusion conditions (to the fullest
extent permitted by state law)" that apply to stockholders, management or the Board, with
exception of the minimum stock holding condition, which is also requested by the first sentence
of the Proposal. There are provisions that consist ofprocedural and disclosure requirements
necessary to implement the essential objective of the Proposal, but they are not "exception or
exclusion conditions" to the ability to call a special meeting. In this regard, the Staffpreviously
has recognized that similar provisions do not constitute restrictions on the ability to call a special
meeting. In Allegheny Energy, Inc. (avail. Feb. 19,2008), the proposal requested that Allegheny
amend its by-laws and other governing documents "in order that there is no restriction on the
shareholder right to call a special meeting." Like Chevron, Allegheny's existing by-laws
provided the ability to call a special meeting to holders of25% of the stock entitled to vote at the
special meeting and included procedural and disclosure requirements. Moreover, unlike
Chevron, Allegheny's existing by-laws conditioned the calling of such a special meeting on the
payment ofmailing costs by the requesting stockholders and the business of the special meeting
not having been considered in the last twelve months. Despite these provisions, the Staff
concurred with exclusion of the proposal under Rule 14a-8(i)(10), as the existing by-laws
substantially implemented the request that there be "no restriction" on the stockholder ability to
call a special meeting. See also Borders Group Inc. (avail. Mar. 11, 2008) (concurring with the
exclusion of an identical proposal as substantially implemented by existing by-laws containing
procedural and disclosure requirements). In the instant case, the Proposal is much less expansive
because it only limits "exception and exclusion conditions," and the By-Laws do not contain
such conditions. Accordingly, the Proposal may be excluded under Rule l4a-8(i)(10) as
substantially implemented by the By-Laws.

8 For the same reason, the Staffs recent position in AMN Healthcare Services, Inc. (avail.
Dec. 30, 2008) is distinguishable. Unlike AMNHealthcare, Chevron has already addressed
the Proponent's essential objective and substantially implemented the 2007 Proposal in the
By-Laws, and any differences in the instant Proposal are merely the Proponent's attempt to
avoid the application of Rule l4a-8(i)(10).
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We believe that, for the reasons set forth above, the Proposal may be excluded from 
Chevron's 2009 Proxy Materials under Rule 14a-8(i)(10). 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if Chevron excludes the Proposal from its 2009 Proxy Materials. We would 
be happy to provide you with any additional information and answer any questions that you may 
have regarding this subject. 

Ifwe can be of any further assistance in this matter, please do not hesitate to call me at 
(202) 955-8671, Christopher A. Butner, Chevron's Assistant Secretary and Managing Counsel, 
at (925) 842-2796, or Rick E. Hansen, Chevron's Counsel, at (925) 842-2778. 

Sincerely, 

RmJ/(J. ~% 
Ronald Mueller	 EJ:1:I 

ROM/mbd 
Enclosures 

cc:	 Christopher A. Butner, Chevron Corporation 
Rick E. Hansen, Chevron Corporation 
Lydia 1. Beebe, Chevron Corporation 
Charles A. James, Chevron Corporation 
John Chevedden 
Nick Rossi 
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Mr. David J. Q'Reilly
Chairinan
Chevron Corporation (CVX)
6001 Bollinger Canyon Rd
Sail Rwnon CA 94583

Rillel4a..8 Proposal
Dear Mr. O'Reilly,

This Rule 14a-8 proposal is respectfully submitted in support of the long~term:perf0!Illanceof

ourcoIllpany. This-prQposal is·for the next annuaishareholder·meetil1g. Rule 14aM 8
requirelIlentS are intended lobe met hicluding tb,econtinuous ownerfilllp.oftl1e required stock
value untiLafter the date of the respective shareholder meeting and the presentation ofthis .
ptopo$31 at the annual meeting. This submitted format, with thesharf:holder-snpplied emphasis,
isintend.ed to be·usedfor definitive proxy publication. Thisisthe proxy forJohnChevedden
and/or his designee to act on my behalf regarding this Rule 14a..8proposal for the forthcomin~

sh:a:teholder meeting before, during and after the forthcoming shareholdermeeting. Please direct
allfuture communications to John Chevedden      at:

   
to facH   aildin order that it will be verifiable that communications
have been sent.

Your consider""tion and the consideration of the· Board ofDirect6rs is appreciated in support of
th~l()ng-tennperfonnance of our company. Please acknowledge receipt of this proposal
promptly by emaiL

Sin¢erely,

~~

cc: Lydia 1. Beebe
Corporate .Secretary
PH: 925 842~1000
FX: 925 R4?~'3S30
FX: ~25'-842-2846
Christopher Butner <Cbutner@chevron.com>
Assistant Corporate Secretary
corpgov@chevron.com (perDEF .14A)
FX; 925-842-2846 (pr;:rDEF 14A)

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

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

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

*** FISMA & OMB Memorandum M-07-16 *** 
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[CVX: Rule 14a~8 Proposal, November 18,2008]'
3 "'SpeCial Shareowner Meetings

RESOLVED, Shareownersask uur bomu lo lak.t:: the steps necessary to amend our byla.w5 and
each appropriate governing documentto give holders of 10% ofour outstan:dirig comm.on stock
(or the lowest percentage allowed by law above 10%) thepQwer to call special shareowner
meetings. This includes that sUch bylaw and/or charter text will not have any exception or
exclusion conditions (to the fullest ~xtentpennitted by state law) that apply only to shareowners
but not to management andlortheboard

StQtement·ofNi~kRossi
Special meetings allow shareowners to vote onimportal),tmatters, sllch as electing new directors,
that canan$C between a:r:mua1zn~ctings.. If~ha.r~owncrscannotcoll spec;ial meetings investor
retumsmay suffer. Shareownersshouldbave the ability to call a special meeting when a matter
merits prompt consideration;

Emil Rossi (Sponsor)
Chris Ros$1
Nick Rossi

66%
67%
69%

This proposal tOpicwon impresslvesupportat thefollowing,companies based-on 200& yes and
no votes:

Occidental Petroleum (OXY)
FirstEner12J' corp. (FE)
Marathon Oil (MRO)

The merits of this Special Shareowner Meetings proposal should also be considered in the
context of the need for further improvements in our company's corporate governance and in
indiyidual director performance. In·2008·the followinggovermince and pedormance issues·were
identified:

• TIle Corporate LibJary www.thepoJUQcatelibraty.CQm.anindependent investment research
fU'ID, rated .our company: .

"D"in Overall Board Effectiveness.
\'Very High Concem"in executive pay-.$31 million for David O'Reilly.
"High GovemanceRisk Assessment~'

• We had no shareholder right to:
Cumulative voting.
Act by wJjtten consent.
An Independent Chainnan.
Vote on exeoutive pay.

• Two directors served on 5 boards each (over-extension concern):
Samuel Armacost
Robert Denham

• Three directors were designated "Accelerated Vesting" directors by The Corporate Library
for speeding up stock option vesting to ayoid recognizing the related co~t:

Ronald SUgar
Kevin Sharer
SamuelNwm

.. Three directors had 15 to 26 years tenure (independence concern):
Franklyn JeWfer
Samu.,elGinn
Samuel Armacost (our Lead Oi!ectorno less)

• Our directors served on 14 boardstated "Dnor UF" by The Corporate Library,
WVYW.thecomorateHbr31jl.com,.an independent investp),ent research firm:

Ronald Sugar Northrop Grumman (NOC)
Kevin Sharer Northrop Grumman (NOe)
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James Jones Boeing (BA)
Linnet Deily Honeywell (HON)
Jarn~ Joucs Tnvacarc Corporation IVC
Samuel Armacost Exponent (EXPO)
Samuel.Armacost Pranklin Resources (BEN)
RobertDenham Wesco Financial (WSC)
Samuel Ginn ICOGlobal Communications (ICOG)
CarlWare Coca-Cola. Bottling (COKE) F-rated
SamuelNl.tml Coca-Col~(KO)
Samuel Nunn Total System Serviees(TSS)
Th:lrtald Rice Vulcan Materiajs (VMe)
Donald Rice Wells Fargo (WFC) .

The aboveooncerns Shows there is need for improvement Please encourage our board to
respond positively to this proposal:

Special Shareowner Meetings 
Yeson3

Notes:
Nick Rossi,       sponsored this proposal.

The above format is requested for publication without re-:editing, reo;formatting or elimination of
text, including beginning and concluding tex~ unless prior agreement is reached. It is
respectii.illyrequested that this proposal be proofread before it is published in the defiIiitive
proxy to. ensure tbatthc integrity of thcsubmittcd fortnnt is rcplicnted in the proxy materials.
Please advise ifthere is any typographical question.

Please note tha,t the title ofthe proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title ofthis and each other ballot item isrequested to
be consistent throughout all the proxy materials.

Tht; coUlpany is fl;:qu~sted tv C:LS:'Sigll aprop0$al number (rcpr~scntc:dby "J" above) based on the
chronological order in which proposals are submitted. The requested designation of"3" or
higher numbet allows foX' ratification of auditors to be item 2.·

TIus proposal is believed to conform with StaffLegal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that itwould not be appropriate for companies to
t:.l'clude 5UPPOl'Uog s4itement language an.dlot au entire proposal in reliance on rule 14a-8(i)(3):in
the folloWing circumstances:

• the company objects to factual assertions bec:ause they' are not supported;
• the company objects to factual assertions that, while·not materially false .or nUsleading, may
be·disptited or countered;' .
• the company objects to factual assertions becaUSe those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors; or its officers;
and/or
• the company objects to statements because they represent the opinion ofthe shareholder
proponent or n refel'enced source, but tbe, statements are not identified specifically as such.

See also: Sun Microsystems. Inc. (July 21. 2005).
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Stock will be held until after the ~nnua1.tneeting and the proposal will be presented at the arinual
meeting. Please acknowledge this proposal promptly by email.
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Chevron...
IliiiIII
VIA OVERNIGHT COURIER AND EMAIL

Noveinber 20, 2008

John Chevedden
     

    
Email:  

Christopher A. Butner Corporate Governance
Assistant Secretary Chevron Corporation

T-3180
60lH Bollinger Canyon Rd.
San Ramon, CA 94583
T~: (925) 842-2796
Fax: (925) 842-2846
cbutner@chevron.com

Re: Stockholder Proposal Concerning Special Shareholder Meetings

Dear Mr. Chevedden,

On November 18,2008, we received fax correspondence from Nick Rossi, dated October 6, 2008,
submitting a stockholder proposal for inclusion in Chevron's Proxy Statement for the 2009 annual
meeting of stockholders. Mr. Rossi has requested that we direct any corresponden<;e con<;erning the
proposal to you.

Mr. Rossi's letter did not include any documentation as to his Chevron stock holdings. We have
confirmed that since March 25, 2008 Mr. Rossi has been listed as a record holder directly on the stock
records of the Company and thathe has owned 2,854sharessince that time. However, we are unable to
confirm that Mr. Rossi held those shares prior to March 25, 2008.

Pursuamto SEC Rule 14a-8(b), to be eligible to submit a proposal,a proponent must be a stockholder,
either as record holder or beneficial holder, aog musthave continuously held at least $2,000 in market
value; or 1% of the Company's securities entitled to be voted on the proposal for at least one year by the
date the proposal is submitted. We are unable to confinn that Mr. Rossi has held the requisite value of
shares for the requisite period oftime prior to submitting his proposaL Accordingly, Mr. Rossi will need
to provide us with docmnentation as to his. share positklli, either as a retord holder or benetlcial holder, or
a combination of the two.

I remind you that Rule 14a-8(b)(2) provides that beneficial holders rl1ust prove their share position and
eligibility by submitting to the Company either:

(i) a written statement from the record holder of the shares (usually a broker or bank)
verifying that, at the time the stockholder proponent submitted the proposal, the stockholder
proponent has continuously held the shares for at least one year, or

(ij) a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments
to those documents or updated forms, reflecting the stockholder proponent's ownership of the
shares as of or before the date on which the one-year eligibility period began, together with a
written statement that the stockholder proponent has continuously held the required number of
shares for at least one-year~
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John Chevedden 
November 20, 2008 
Page 2 

In connection with the above, I also remind you that~ as noted in Division of Corporation Finance Staff 
Legal Bulletin No. 14~ a written statement from Mr. Rossi's investment advisor (if not also the record 
holder) or monthly, quarterly or other periodic investment statements are not sufficient fonns of 
documentation as to Mr. Rossi's share position. 

Please provide uswidl the appropdat~formof documentation for Mr. Rossi's share position, indicating 
bqth the number ofshares Qwn~d andtha.t Mr. Rossi hasownedthe shares forat least oneyear by the clate 
theptoposal was submitted. Yourresponseniay be-sel1t by u.s. Postal Service, overnight delivery, e· 
mail or facsiinile to my attention at the address above. Pursuant to SEC Rule 14a-8{f), your re$polise 
must be postmarked or transmitted electronically no later than 14 days from the dale voureceive 
thisJetter. 

I have enclosed a copy ofSEC Rule 14a-8 for your convenience. 

Thank you, in advailce, foryoUT attention to this matter. 

Sincerely, 

... '; {... ...'~
. 

Christopher A.Butner 

Enclosure 



Rule 14~-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the
proposal in its form of proxy when the cQmpany holds an annual or special me~ting of shareholders. In summary, in
otderto have your sharehOlder proposal included on a company's prOxy card, and included along with any supporting
siatement in its ptoXystatement, you mustbe eligible i:ind, follOW certain procedures.Undera few specific .
circumstance.s, the company is permitted to exclud~.your propos~I, but only after submitting its reasons' to the
Commission. We structured.this section ina question~and"i3nswedormat so t~at it is easier to understand. The
references to "you" are to. ashareholder seeking tosubminhe proposal.

a. Question 1: What is a proposal? Ashareholder prQPosalis yourtecorTunendation or requirement that
the company ancHor its board ofdirectors take action, which you intend to present ata meeting olthe
company's shareholders. Your proposal shOuldsta.t~ as clearly as ppssible the course of.action that
you believe the company should follow. Ifyour proposal is placed on the'company's proxy card, the
company rhust also proVide in the form ofproxy means fot shareholderS to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwiseindicilted, the word "proposar' as
used in this section refers both to your proposal, and to your corresponejing ~atement in support of
your proposal (ifany).

b. Question 2: Who is eligible to submit a proposal; andhciiN do I demonstrate10 the company that I am
eligible?' .

1. In order to be eligible tosubrnit a proposal,youmust have continuously held at least $2,000
in market v~lue, or 1%; of the company's securiUesentftled to be voted on the proposal atthe
meeting for at least one year by the date you submit the proposal. You must coritinueto hold
those securities through Ihe date ofthemeeting.

2. Ifyou are the registered holder of your securities; which m<~ansthatyour name appears in the
company's records as a.shareholder, the comp.lhy can verify your eligibility on its own,
alth()ugh you will still have to provide the company With a written statement that you intend to
continue to hold the securities through the dateofthe meeting of shareholders. HoweVer, if
like many shareholders you are nota registeredhoJder, the company likely does not know
that you are a shareholder, or how many shares you own. In this case, at the time you submit
your proposal, you must prove your eligibility to the company in one oltwo ways:

i. The first way is to SUbmit to the company a written statement from the "record"
holder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously. held the. securities for'at least one }tear.
You must also include your own written statemenithatyou intend to continue to hold
the securities through the date of themeeling of shareholders; or

ii. The second way to prove ownership ~pplies only if you have filed a Schedule 13D,
Schedule 13G, Form 3; Form 4 and/or Form 5, or amendments to those documents
or updated forms, reflectiflg your ownershipofthe shares as of or before the date on
which the one~yeareligibility period begins. If you have filed one of these do~uments
with the SEC,You may demonstrate your eligibility by submitting to the company:

A A copy of the scheduleand/orform, and any SUbsequent amendments
reporting.a change in your ownership level;

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

C. Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

.;!J



c. Question 3: How many proposals may I submit Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

e. Question 5: What is.lhe deadline forsubmitUng a proposal?

1. Ifyou are submitting your proposal for the company's annual meeting, you can in most Cases
find the deadline in last year's proxy.statement. However, if the company didnothold an
annual meeting last year, or haschl;lngedthe d~te of its meeting forthisyear more than 30
days from last year's meeting, you can usually find the deadline ir"lone·of the company's
quarterly reports on Form 10- Q or 10;Q88, or in shareholder reportso(jnvestment
companies under Rule 3Dd-1ofthelnvestment Company Act Qf 1940. [Editor's note: ThIs
section wasredesignated as Rule 30e-1. See 66 FR 3734, 375~,Jan .16, 2001.] In ordei'lo
avoid controversy, shareholders should submit their proposalsbyrneans. including electronic
means, thatpermitthemto prove the d~teof delivery.

2. The d~adline is calculated in the following manner ifthe proposal is submitted for a regularly
scheduled annual me~~ng. The proposal must be received at the company's principal
executive· offices not less ~than 120ca!endar days before the dale of the company's pro)(y
statementreleasedto shareholders in connection with the previous year's annual meeting.
However, if the company qid not hold an annual meeting the previow; year, or if the date of
this year's annual meeting has been changed by more than 30 daysfrom the date of the
previous year's meeting, then the deadline is a reasonable time before the company beginsfo
print and send its proxy materials.

3. Ifyou are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to
print and send its proxy materials.

f. Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the problem,
and you have failed adequately to correct it. Within 14 calendar days of receiving your
proposal, the company must notify you in writing of any procedural or eligibility deficiencies,
as well as afthe time frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date y()U received thecompany's
notifi~tion.A company need not provide you such notice of a deficien~y if the deficiency
cannot be remedied, such as jf you fail to submit a proposal by the company's properly
determined deadline. If the company intends to exclude the proposal. it will later have to
make a submission under Rule 14a-8 and provide you with a copy under Question 10 below,
Rule 14a-80).

2. If you fail in your promise to hold the required number of securities through the date ofthe
meeting of shareholderS, then the company will be permitted to exclude all of your proposals
from its proxy materials for any meeting held in the follt;lwing two calendar years.

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled
to exclude a proposal.

h. Question 8: Must I appear personally at the shareholders' meeting to preSent the proposal?

1. Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the
meeting yourself or send a qualified representative to the meeting in your place, you should
make sure that you, or your representative, follow the proper state law procedures for
attending the meeting and/or presenting your proposal.



2. If the company holds it shareholder meeting in whole or in part via electronic media, and· the
company permits you or your representative to present your proposal via such media, then
you may appear through electronic media rather than traveling to the meeting to appear in
person.

3. If you or your qualified representative fail to appear and present the proposal, without good
cause, the company will be" permittel:lto exclude all ofyourproposals from its proxy materials
for any meE!tings held in the following two calendar years.

i. Question 9: If I have complied with the procedural requirements, on what other bases may acornpal')y
rely to exclude my proposal? . .

1. Improper understate taw: If the proposalls not a proper subject for action by shareholders
under the laws ofthe jUrisdiction of the company's organiZation;

---- ..

Not to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under state law
if they wOtJld be binding on the company if approved by shareholders. In our experience; most
proposals that are castas recommendations or requests that the board of direCtors take
specified action are proper I,mderstatelaw, Accordingly, we. will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates
otherwise, .

~----";". '. .--.----_._---
2. Violation of law: If the proposal would, if implemented, cause the company to violate any

state, federal, or foreign law to which it is subject;

Not to paragraph (i)(2)

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that itwould violate foreign law if compliance with the foreign law could
result in a violation ofany state or federal law. .

3. Violation of proxy rules: Ifthe proposal or supporting statement is contrary to any of the
Commission's proxy rules, inclUding RUle 14a~9, which prohibits materially false or misleading
statements in prdxysolidting materials;

4. Personal grievance; special interest: If the proposal relales to the redress of a personal claim
or grievance against the company or any other person, or ifit is designed to result in a·benefit
to you, or to further a personal interest, which is not shared by the other shareholders at
large;

5. Relevance: If theproposalrelates to operationswhichactount for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of
its net earning sand gross sales for its most recenffiscal year, and is not otherwise
significantly related to the company's business;

6. Absence of power/authority: If the company would lael< the power or authority to implement
the proposal;



7. Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;· .

8. Relates 10 election: If the proposal relates to an election for membership on the company's
board of directors or analogous goveming body;

9; Conflicts with company's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted .toshareholders at the same meeting. .

Note to paragraph (1)(9)

Note t6 paragraph (i)(9): A compariy'ssubmissionto the Commission under this section
shoulqspecify the points of conflicfwilh the company's proposal.

10. Substantially implemented: Ifthe company has already substantially implemented the
propoSal;

11. Duplication: If the proposal substantially duplicates another proposal previously subrTlittedto
the company by another proponenHhatwiII be included in the company's proxymaterialsJor
the Same meeting;

12. Resubmissions: If the proposal dealswithsubstanlially the same subject matter as another
proposal or proposals that hasar have been previously included in the company's proxy
materials within the preceding 5 calendar years, a company may exclude itfrom its proxy
matenals for any meeting held within 3 calendar years of the last time it was included if the
proposal re,:eived:

i. Less than 3% of the vote if proposed oncewithin the preceding 5 calendar years;

ii. Less than 6% af the vote on its last SUbmission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

iii. Less than 10% of the vote on its las1 submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and

13. Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

j. Question 10: What procedures must the company follow if it intends to exclude my proposal?

1. If 1he company intends to exclude a proposal from its proxy materials, it must file its reasons
with the Commission no later than 80 calendar days before it files its definitive proxy
statement and form of proxy with the Commission. The company must simultaneously provide
you with a copy of its submission. The CommiSsion staff may permit the cOmpany to make its
submiSsion later than 80 days before the company files its definitive proxy statement and
form of proxy, if the company demonstrates good cause for missing the deadline.

2. The company must file six paper copies of thefollawing:

i. The proposal;

ii. An explanation of why the company believes that it may exclude the proposal, which
should, ifpossible, refer to the most recent applicable authority, such as prior·
Division letters issued under the rule; and



iii. Asupporting opinion of counsel when such reasons are based on matters of state or
foreign law.

k. Question 11: May I submit my own statement to the Commission responding to the company's
arguments?

Yes; you may submit a response. but it is not required. You should try to submilany response to .us,
with a copy to the company, as soon as possible after the company makes its submission. This \Nay,
the Commission staff will have time to consider fully your submission before it issues its response. You
should submit six paper copies of your response. . .

I. Question 12: If the company includes my shareholder proposal in ils proxy materials, what information
about me must it include along with theproposalilse1f?

1. The company~sproxy statement mustincludeyour name and address, as well as the number
ofthe qompany's voting securittesthajyou hold. H\lwever, instead ofproviding that
information, the company. mayinstead include astalementthat it will provide the information
to shareholders promptly upo" receiving·an oral or writteiirequest.

2. The company is not responsible for lhe contents of your propos~1ot supporting statement.

m. Question 13: What can I do if the company includes inits proxy statement reasons why it believes
shareholders should not vote in favor ofmy proposal, and I disagree witl1 some of its statements?

1. The company may electto indude'in itsproxyslatement reasons why it believes
shareholders should vote agaiTlstyour propOsal. The company is allowed to make arguments
reflecting ilS own point of view, just as you may express your ownpointof view in your
proposal's supporting statement.

2. However, ifyou believe Ihat the company's opposilion toyour proposal contains materially
false or misleading statements that may viol.ate our anti- fraud rUle, Rule 14a-9, you should
promptly send to the Commissionslaff and the company a letter explaining the reasons for
your view. along with a copy of the company's statements opposing your proposal. To the
eldent possible, your letlershould include specific factual information demonstrating the
inaccuracy of the company's Claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting 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 10 our attention any malerially false or
misleading statements, under the following timeframes:

i. If 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 you with a copy of its opposition
statements no Ialer than 5 calendar days after the company receives a copy Cif your
revised proposal; or

ii. In all other cases, the company must prOVide you wilh a copy of its opposition
statements no later than 30 calendar days before its filesdefinilive copies of its
proxy statemant and form ofproxy under Rule 14a-6.



Rule 14a-8 Broker Letter (CVX) SPM

From:   

Sent: Wednesday, November 26, 2008 11 :04 AM

To: Butner, Christopher A (CButner)

Subject: Rule 14a-8 Broker Letter (CVX) SPM

Attachments: CCE00002.pdf

Mr. Butner,

Attached is the broker letter requested. Please advise within one business
day whether there is any further rule 14a-8 requirement.
Sincerely,

John Chevedden

112212009

Page I of I
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ZOO'd 1VJ.OJ.

MorganStanley

October 18, 2007

   
    

    

Dear Mr. Chevedden:

3558 Round Bam Blvd, #201
Santa RoA, CA 9S403

toil-ErN! 800 827 2655
~ 7075241000
En 707 524 t099

•. 1l

I write at the request of my client Nick Rossi. This letter serves as
formal confirmation to verify that the Nick Rossi TOO Chris Rossi account,
Morgan Stanley account number was the beneficial
owner of 3120 shares of Kimberly Clark Corp. There were 3120 shares
were received by the Morgan Stanley branoh on July 9, 2002, There were
120 shares sold November 25, 2003 and the remaIning 3000 shares were
ordered out in certificated farm on March 26, 2008. The above noted
account was also the beneficial owner of 2854 shares of Chevron, of which
1427 shares were branch received on May 16, 2002 and the additional
1427 shares were received as a stock distribution September 10~ 2004. All
2854 shares of Chevron were ordered out in certificate form March 27,
2008.

Should you have any questions please call me at (707) 524-1000,

Very truly yours,

Mark S Christensen
. Financial Advisor
Morgan Stanley

2:00'd }.31NV.LS NYEiHOW 8Z:EJ 800Z-9Z-AON
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Mr. David ). O'Reilly
Chairthan
Chevron Corporation (CVX)
6001 BolHngerCanyon Rd
San ~onCA94S83

Rule 14a-g PT()I)()~l

DearMr~ O'ReillY,

This Rule.14a-8 proposal istespectfully submitted in suVport.of.the Iprtg-tennpe(fofillance·of
QU! compBllY~ Thisproposalisfor the fiext anrtua.lshareholdermeeting,··· Rule 14a-8.
rcquiI'cmcnts arc intended tQbc met includil'lgthecolltil).I.I0Ul:i Qwnc:niliip,of t4t:rt:~l.drc:dsLock
value until after the date ofthe respective shareholdeI:me,~tingand th~presentationofthis
proposal at the annualmeeting.. This submitted formoiit,\'Vith the$h~t"eholder,;s\lpplied emphasis,
is intended to be used for.definitive proxypubHciltion.. 'Ihisis the pro~ for JohnCheveddeil
and/or his deslgneetoact on Dlybehalfregarding this Rule 14a.;8proposalfortheforthcoming
shareboldermeeting before, during and afterth   holdermeeting.· Please direct
all futu     he\'edden     at:

  
tofa~i  sandin order that irwiU beverifiablethatcolllmUnlcations
haveheen ~nt. .

Your consideration and the consideration of the Board ofDitectorsis a:ppteciated in support of
the Jong-tenn performance ofour company.. Please acknowledge receipt ofthis proposal
pronlptly by email.

Sincerely,

9~~

tc: Lydia 1. Beebe
CorporateSecretaly
PH: 925842-1000
FX: 925 842-3530
FJC:925-842-2846
Christopher Butner <cblltner@chevroh.cotn>
Assistant Corporate Secretary
corpgov@chevron.com (per DEF 14A)
FX: 9:l5..84:2.284(i(perDEF 141\)
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[CVX: RUle 14a-8 Proposal, November18,,2008t MOdified December 18, 2008]
3-SpecialShareowner Meetings

RESOLVBD, Share<:>wners·ook.oUr h¢31'd to take the steps nccessory to amend our bylaw3~d
eachappropriategovemingdocumentto give holdersof 10% ofour ou~standing common stock
(orthe··lowest perce1J:tageallowed bylaw above lOOI'o}tAe power to call special shareowner
meetings. This includesthalsuch bylaw andlorcharterteXt will nothaveany ex~eptionor

exclusioncon4iti()ns(to the fullest extent pemrlttedby state law) that apply only to shareownets
but not to management andlor the. bOard. .

c.

Spcqialmccting3 allowshareowners to vote onil)1po.rtailt malters, su\,;h u:; c::lccting new ilirt:t.:LUJSi,
thatcan arise betWeen annlJal me~tings~ Ifsh~wnerscannot·call sp~cial meetings'investor .
retllrnsmay SUffeT. Shat'e(),~ersshot11d have ~lJ1)i1ity t()·~a'l1 a speeial meetingwHEma irtatter.

·m!i:rits prompt consideration. This proposal does not affectoiJr.board in maintaining its current
power to call a special m~etil)gand does notaff~fthe rights that members ofmana~ement
.andlorthe hoard have as individualsbareholders. .

Emil Rossi (Sp(:msor)
Chris Rossi
NickRossi

66%
67%
690.10

StatementolNick Rossi
This·proposaltopic won impressive support at the following oompaniesbased on 2008 yes and
no votE-oS:

Occidental Petrolet$ (OXY)
FirstEnergy Corp~ (FE)
~a.t:athon Oil (!v:lRO)

Till;: Im:rits of lhis SpeCial Shareowner Meetings proposal should also becpnsidered in the
context of the need for further .improvements in our company's corporate governance and in
individual director perfortnance. Iii 2008 th~ foll~Wing governance and performance issuesw~e
identified:

• '!'he CQrporate Librar:Ywww•.thecorporatelib.r:~~m.anindependent investment researc~
finn. rated our company: . .

"D~' in Ov~alI BO;l1'dEffectiveness.
"Veryffigh Concern" in executive pay -$31 million f<,i' David O'Reilly.
"HighGo:vemanceRisk Assessmenf l

• We had tl,O shareholder right to:
Cumulative voting.
Act by written ·cOnsent.
An Independent Chainnan.
Vote on executive pay.

• Two directots served on) boards each (over-extension concern):
Samud Amtacost
Robert Det1haxn ..

.. Three directors were designated "Accelerated Vesting~l directors by The Corporate Library
for speeding 0.1> stock option vesting to avoid recogtli7.ing the related cost:

R()nald'Sugar .
Kevin Sharer
SarriuelNmm

.. Three directors had 15 to 26 years tenure (mdependenceconcern):
Fnmldyn Jcoifer
Samuel Ginn
Samuel Armacost(01Jr T.t:>.ad Director nolt!:ss)

.. Our directors served on 14 boards-rated "D"or "F" by The Corporate Library,
wwwJ:1}.ecornoratelibrao'.com, anindepcndent investment research flIlll;

*** FISMA & OMB Memorandum M-07-16 *** 
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Ronald Sugar Northrop Urumman (NOC)
Kevin Sharer Northrop Grumman (NOC)
JameS Jones Boeing (BA)
Linnet Deily Honeywell (HON)
JamesJones Invacare Corporation IVe
SamueIArmacost E"ponenr<EXPO)
Samliel Annacost Franldin,ResourcE;s(}3EN)
RobertDenham Wesco Financial (WSC)
Samuel 'Ginn ICO'GlobaI'Co1lllllunicatlons (lCOG)
CatlWarCCQca·Col!lBol.lI11:lk(CQ~)F-nllt:d
Samuel Nunn Coca~Cola(KO)

~ani;llel Nuttll TotalSyste¢.Set'\li~s{fSS)
Donatd'Rice Vulcan Mater-ials.;(jVMCJ

,,D~IlB1dRlce Wells Fargo{WFG)
The.above concetUs shows there is need ,for'improvern~nt. Please encourage our board to
respond po~tivelyto this proposal:

Special Shareowner Meetings
Yeson3

Notes:
Nick Rossi~      ,Sponsored this proposal.

11i~aboveJoI'IIla!isrequested for publication withoutre-editing, re-fonnatting or elimination of
te,xt.; inc1uding~ginning and e~mclud~gtext,unless .prior' agreementistenched. It is
respectfully requested that this proposalbe,pr06freadbefore.it ispublishea in the definitive
proxy to ensu:retbatthe i11tegrityofthesubmitted fonnatis replicated in the proxy materials.
Please advise ifthere is any typographical question. '

Please note that the title ofthe proposal is part of the argument in: favor of theproposa1. In the
interest of clarity and to avoid confusion the title ofthis and each other ballot itemis requested to
be consistent throughout all the proxy.ma:terials.,

1'1lecomp81lY is requested to assign a proposal number (represented by "3" above) based on the
dlConologicalorder in which proposals are submitted. The requested designation of"3" or
higher number allows for ratification ofauditors to be item 2;

Thisproposalisbelieved to conform with StaffLegal Bulletin No. l4B (C,f), September 15,
200iJ inoluding;
Accordingly, going forward, we believe that it would not be appropriate forcompaI1ies to
exclude SUPpOrting statement language aild/or an mt1te pt"p0S<11 in reli<1nce on nue 14a-8(i)(3) in
the foUowiIlg,circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to tactual assertions that, while notmateriallyfalseotmisleadirtg, may
be d~sputed or countered; , , '
-thecornpmlY objectS tofa(;tual a:55erUOttS beea~ those ~crtionsm~be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or
• the company objec~ to statements because they repre,senttheopinionofthe shareholder
proponentor a referenced source,butthe statements are notidentified specifically as such.

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

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



12/18/2008 20:45  PAGE 04/64

See also: SunM;icrosystems. Inc. (July 21,2005).

Stock will be held until after the annual meeting and the proposal will be presented at the mmuai
meeting. Please acknowledge this proposal promptly by email.

*** FISMA & OMB Memorandum M-07-16 *** 
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all applicable laws and regulations, of each of the officers and other persons and entities signing 
or whose signatures appear upon each of said documents as or on behalf of the parties thereto; 
(b) the conformity to authentic originals of all documents submitted to us as certified, 
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the 
forms submitted to us for our review, have not been and will not be altered or amended in any 
respect material to our opinion as expressed herein. For the purpose of rendering our opinion as 
expressed herein, we have not reviewed any document other than the documents set forth above, 
and, except as set forth in this opinion, we assume there exists no provision of any such other 
document that bears upon or is inconsistent with our opinion as expressed herein. We have 
conducted no independent factual investigation of our own, but rather have relied solely upon the 
foregoing documents, the statements and information set forth therein, and the additional matters 
recited or assumed herein, all of which we assume to be true, complete and accurate in all 
material respects. 

The Proposal 

The Proposal reads as follows: 

RESOLVED, Shareowners ask our board to take the steps 
necessary to amend our bylaws and each appropriate governing 
document to give holders of 10% of our outstanding common stock 
(or the lowest percentage allowed by law above 10%) the power to 
call special shareowner meetings. This includes that such bylaw 
and/or charter text will not have any exception or exclusion 
conditions (to the fullest extent permitted by state law) that apply 
only to shareowners but not to management and/or the board. 

Discussion 

You have asked our opinion as to whether implementation of the Proposal would 
violate Delaware law. For the reasons set forth below, in our opinion, implementation of the 
Proposal by the Company would violate the General Corporation Law. 

The first sentence of the Proposal requests that the Board of Directors of the 
Company (the "Board") "take the steps necessary" to amend the Bylaws and/or Certificate of 
Incorporation to provide the holders of 10% of the Company's outstanding common stock with 
the power to call special meetings of stockholders. The second sentence of the Proposal provides 
that any "exception or exclusion conditions" applying to the stockholders' power to call a special 
meeting must also be applied to the Company's "management" and/or the Board. One "exception 
or exclusion condition" imposed on the stockholders' power to call special meetings under the 
Proposal is their holding 10% or more of the Company's outstanding common stock. As applied 
to the Board pursuant to the language of the Proposal, this condition would require the directors 
to hold at least 10% of the Company's outstanding common stock to call a special meeting of 
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stockholders. For purposes of this opinion, we have assumed that the Proposal would be read to
have this effect. 1 Notably, the Proposal does not seek to impose a process-oriented limitation on
the Board's power to call special meetings (~, requiring unanimous Board approval to call
special meetings), but instead purports to preclude the Board from calling special meetings
unless the directors have satisfied an external condition-namely, their ownership of 10% of the
Company's stock-that is unrelated to the process through which the Board makes decisions. As
a result of this restriction, for the reasons set forth below, in our opinion, the Proposal, if
implemented, would violate the General Corporation Law.

Section 21l(d) of the General Corporation Law governs the calling of special
meetings of stockholders. That subsection provides: "Special meetings of the stockholders may
be called by the board of directors or by such person or persons as may be authorized by the
certificate of incorporation or by the bylaws." 8 Del. C. § 211(d). Thus, Section 21 1(d) vests the
board of directors with the power to call special meetings, and it gives the corporation the
authority, through its certificate of incorporation or bylaws, to give to other parties as well the
right to call special meetings. In considering whether implementation of the Proposal would
violate Delaware law, the relevant question is whether a provision conditioning the Board's

1 We understand that the Company has received a modified version of the Proposal and
the supporting statement thereto (the "Modified Proposal Materials"). The Modified Proposal
Materials present a proposed resolution for action by stockholders that is identical to the
resolution embodied in the Proposal (the "Resolution"). The Modified Proposal Materials also
include, immediately below the Resolution and immediately above the caption that is
misidentified as the beginning of the "supporting statement," three sentences describing the
Proponent's views as to the merits of certain corporate governance matters (which sentences
were previously set forth below the caption entitled "Statement of Nick Rossi'" with respect to
the Proposal), and a new sentence expressing the Proponent's view as to the manner in which the
Resolution would operate-that is, that the Resolution would not "affect [the] board in
maintaining its current power to call a special meeting ...." This additional sentence, however,
does not form part of the Resolution. It is merely the Proponent's conclusion as to how the
Resolution should be interpreted-and one that is at odds with the literal language of the
Resolution. Because the second sentence of the Resolution calls for the same exclusion
conditions to apply to the Board that apply to stockholders, and the first sentence of the
Resolution calls for a provision that excludes stockholders owning less than 10% of the
Company's stock from being given the ability to call special meetings, the additional sentence in
the Modified Proposal Materials states a conclusion that is inconsistent with the operation of the
bylaw and/or charter provisions requested in the Resolution. For purposes of this opinion, we
have assumed that the first and second sentences of the Resolution, which describe the bylaw or
charter provisions requested, would be given effect. As a result, for the same reasons provided
herein, in our opinion, the Resolution, if implemented, would violate the General Corporation
Law, and our opinion is not affected by the additional sentence included in the Modified
Proposal Materials.
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power to call special meetings on the directors' ownership of at least 10% of the outstanding 
common stock would be valid if included in the Certificate of Incorporation or Bylaws. In our 
opinion, such a provision, whether included in the Certificate of Incorporation or Bylaws, would 
be invalid. 

A.	 The Provision Contemplated by the Proposal May Not Be Validly Included 
in the Certificate of Incorporation. 

Because the Proposal seeks to modify or eliminate a "core" power of the Board, 
the Proposal may not be implemented through the Certificate of Incorporation. Section 
102(b)(1) of the General Corporation Law provides that a certificate of incorporation may 
contain: 

Any provision for the management of the business and for the 
conduct of the affairs of the corporation, and any provision 
creating, defining, limiting and regulating the powers of the 
corporation, the directors, and the stockholders, or any class of the 
stockholders ... ; if such provisions are not contrary to the laws of 
[the State ofDelawarel. 

8 Del. C. § I02(b)(1) (emphasis added). Thus, a corporation's ability to curtail the directors' 
powers through the certificate of incorporation is not without limitation. Any provision adopted 
pursuant to Section 102(b)(1) that is otherwise contrary to Delaware law would be invalid. See 
Lions Gate Entm't Corp. v. Image Entm't Inc., 2006 WL 1668051, at *7 (Del. Ch. June 5, 2006) 
(footnote omitted) (noting that a charter provision "purport[ing] to give the Image board the 
power to amend the charter unilaterally without a shareholder vote" after the corporation had 
received payment for its stock "contravenes Delaware law [i.e., Section 242 of the General 
Corporation Law] and is invalid."). In Sterling v. Mayflower Hotel Corp., 93 A.2d 107, 118 
(Del. 1952), the Court found that a charter provision is "contrary to the laws of [Delaware]" if it 
transgresses "a statutory enactment or a public policy settled by the common law or implicit in 
the General Corporation Law itself." 

The Court in Loew's Theatres, Inc. v. Commercial Credit Co., 243 A.2d 78, 81 
(Del. Ch. 1968), adopted this view, noting that "a charter provision which seeks to waive a 
statutory right or requirement is unenforceable." More recently, the Court in Jones Apparel 
Group, Inc. v. Maxwell Shoe Co., 883 A.2d 837 (Del. Ch. 2004), suggested that certain statutory 
rights involving "core" director duties may not be modified or eliminated through the certificate 
of incorporation. The Jones Apparel Court observed: 

[Sections] 242(b)(I) and 251 do not contain the magic words 
["unless otherwise provided in the certificate of incorporation"] 
and they deal respectively with the fundamental subjects of 
certificate amendments and mergers. Can a certificate provision 
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divest a board of its statutory power to approve a merger? Or to
approve a certificate of amendment? Without answering those
questions, I think it fair to say that those questions inarguably
involve far more serious intrusions on core director duties than
does [the record date provision at issue]. I also think that the use
by our judiciary of a more context- and statute-specific approach to
police "horribles" is preferable to a sweeping rule that denudes §
102(b)(1) of its utility and thereby greatly restricts the room for
private ordering under the DGCL.

rd. at 852. While the Court in Jones Apparel recognized that certain provisions for the regulation
of the internal affairs of the corporation may be made subject to modification or elimination
through the private ordering system of the certificate of incorporation and bylaws, it indicated
that other powers vested in the board-particularly those touching upon the directors' discharge
of their fiduciary duties-are so fundamental to the proper functioning of the corporation that
they cannot be so modified or eliminated. Id.

The structure of, and legislative history surrounding, Section 211(d) confirm that
the board's statutory power to call special meetings, without substantive limitation or restriction,
is a "core" power reserved to the board. Consequently, any provision of the certificate of
incorporation purporting to infringe upon that fundamental power (other than an ordinary
process-oriented limitationi would be invalid. As noted above, Section 211(d) provides that
"[s]pecial meetings of the stockholders may be called by the board of directors or by such person
or persons as may be authorized by the certificate of incorporation or by the bylaws." 8 Del. C. §
211 (d). Section 211 (d) was adopted in 1967 as part of the wholesale revision of the General
Corporation Law. In the review of Delaware's corporate law prepared for the committee tasked
with submitting the revisions, it was noted, in respect of then-proposed Section 21 1(d), "[m]any
states specify in greater or less detail who may call special stockholder meetings," and it was
"suggested that the common understanding be codified by providing that special meetings may
be called by the board of directors or by any other person authorized by the by-laws or the
certificate of incorporation." Ernest L. Folk, ill, Review of the Delaware Corporation Law for
the Delaware Corporation Law Revision Committee, at 112 (1968). It was further noted that "it
is unnecessary (and for Delaware, undesirable) to vest named officers, or specified percentages
of shareholders (usually 10%), with statutory, as distinguished from by-law, authority to call
special meetings ..." rd. The language of the statute, along with the gloss provided by the
legislative history, clearly suggests that the power to call special meetings is vested by statute in
the board, without limitation, and that other parties may be granted such power through the
certificate of incorporation and bylaws. While the certificate of incorporation and/or bylaws may
expand the statutory default with regard to the calling of special meetings (i.e., parties in addition
to the board of directors may be authorized to call special meetings), the certificate of

2 For a discussion ofprocess-oriented limitations, see infra, n. 6 and surrounding text.
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incorporation and/or bylaws may not limit the express power of the board of directors to call
special meetings, except through ordinary process-oriented limitations.

That the board of directors' power to call special meetings must remain unfettered
(other than through ordinary process-oriented limitationsi is consistent with the most
fundamental precept of the General Corporation Law: the board of directors is charged with a
fiduciary duty to manage the business and affairs of the corporation. That duty may require the
board of directors to call a special meeting at any time (regardless of the directors' ownership of
the corporation's then-outstanding stock) to present a significant matter to a vote of the
stockholders. Indeed, the Delaware courts have indicated that the calling of special meetings is
one of the principal acts falling within the board's duty to manage the business and affairs of the
corporation. See Campbell v. Loew's. Inc., 134 A.2d 852, 856 (Del. Ch. 1957) (upholding a
bylaw granting the corporation's president (in addition to the board) the power to call special
meetings and noting that the grant of such power did "not impinge upon the statutory right and
duty of the board to manage the business of the corporation"). "[T]he fiduciary duty of a
Delaware director is unremitting," Malone v. Brincat, 722 A.2d 5, 10 (Del. 1998). It does not
abate during those times when the directors fail to meet a specified stock-ownership threshold.
As the Delaware Supreme Court has stated, "[a] cardinal precept of the General Corporation Law
of the State of Delaware is that directors, rather than shareholders, manage the business and
affairs of the corporation." Aronson v. Lewis. 473 A.2d 805, 811 (Del. 1984). See also
Ouicktum Design Sys.. Inc. v. Shapiro. 721 A.2d 1281, 1291 (Del. 1998). The provision
contemplated by the Proposal, if included in the Certificate of Incorporation, would
impennissibly infringe upon the Board's fiduciary duty to manage the business and affairs of the
Company and would therefore be invalid under the General Corporation Law.

B. The Provision Contemplated by the Proposal May Not Be Validly Included
in the Bylaws.

As with the charter provision contemplated by the Proposal, the bylaw provision
contemplated thereby would impermissibly infringe upon the Board's power under Section
211(d) of the General Corporation Law to call special meetings. In that respect, such provision
would violate the General Corporation Law and could not be validly implemented through the
Bylaws. See 8 Del. C. § 109(b) ("The bylaws may contain any provision, not inconsistent with
law or with the certificate of incorporation, relating to the business of the corporation, the
conduct of its affairs, and its rights or powers or the rights or powers of its stockholders,
directors, officers or employees.") (emphasis added).

Moreover, the Proposal could not be implemented through the Bylaws since it
would restrict the Board's power to call special meetings (other than through an ordinary

3 See infra. n. 6 and surrounding text.
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process-oriented bylaw)4 as part of its power and duty to manage the business and affairs of the
Company. Under Section 141(a) of the General Corporation Law~ the directors of a Delaware
corporation are vested with the power and authority to manage the business and affairs of the
corporation. Section 141(a) provides~ in relevant part~ as follows:

The business and affairs of every corporation organized under this
chapter shall be managed by or under the direction of a board of
directors, except as may be otherwise provided in this chapter or in
its certificate of incorporation.

8 Del. C. § 141(a) (emphasis added). Section 141(a) expressly provides that if there is to be any
deviation from the general mandate that the board of directors manage the business and affairs of
the corporation, such deviation must be provided in the General Corporation Law or the
certificate of incorporation. rd.; see, ~, Lehnnan v. Cohen, 222 A.2d 800, 808 (Del. 1966).
The Certificate of mcorporation does not (and, as explained above, could not) provide for any
substantive limitations on the Board's power to call special meetings, and, unlike other
provisions of the General Corporation Law that allow the Board's statutory authority to be
modified through the bylaws,S Section 211(d) does not provide that the board's power to call
special meetings may be modified through the bylaws. See 8 Del. C. § 211(d). Moreover, the
phrase "except as otherwise provided in this chapter" set forth in Section 141(a) does not include
bylaws adopted pursuant to Section 109(b) of the General Corporation Law that could disable the
board entirely from exercising its statutory power. In CA, Inc. v. AFSCME Employees Pension
Plan, 953 A.2d 227, 234-35 (Del. 2008), the Court, when attempting to detennine "the scope of
shareholder action that Section 109(b) permits yet does not improperly intrude upon the
directors' power to manage [the] corporation's business and affairs under Section 141(a),"
indicated that while reasonable bylaws governing the board's decision-making process are
generally valid, those purporting to divest the board entirely of its substantive decision-making
power and authority are not.6

4 See infra, n. 6 and surrounding text.
S For example, Section 141(t) authorizes the board to act by unanimous written consent

"[u]nless otherwise restricted by the certificate of incorporation or bylaws." See 8 Del. C. §
141(f).

6 The Court stated: "It is well-established Delaware law that a proper function of bylaws
is not to mandate how the board should decide specific substantive business decisions, but rather,
to define the process and procedures by which those decisions are made.... Examples of the
procedural, process-oriented nature of bylaws are found in both the DGCL and the case law. For
example, 8 Del. C. § 141 (b) authorizes bylaws that :fix the number of directors on the board, the
number of directors required for a quorum (with certain limitations), and the vote requirements
for board action. 8 Del. C. § 141(t) authorizes bylaws that preclude board action without a
meeting." CA, 953 A.2d at 234-35 (footnotes omitted).

' ..
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The Court's observations in CA are consistent with the long line of Delaware
cases highlighting the distinction implicit in Section 141(a) of the General Corporation Law
between the role of stockholders and the role of the board of directors. As the Delaware
Supreme Court has stated, "[a] cardinal precept of the General Corporation Law of the State of
Delaware is that directors, rather than shareholders, manage the business and affairs of the
corporation. II Aronson, 473 A.2d at 811. See also McMullin v. Beran, 765 A.2d 910, 916 (Del.
2000) ("One of the fundamental principles of the Delaware General Corporation Law statute is
that the business affairs of a corporation are managed by or under the direction of its board of
directors.") (citing 8 Del. C. § 141(a); Ouickturn, 721 A.2d at 1291 ("0ne of the most basic
tenets of Delaware corporate law is that the board of directors has the ultimate responsibility for
managing the business and affairs of a corporation.") (footnote omitted). The rationale for these
statements is as follows:

Stockholders are the equitable owners of the corporation's assets.
However, the corporation is the legal owner of its property and the
stockholders do not have any specific interest in the assets of the
corporation. Instead, they have the right to share in the profits of
the company and in the distribution of its assets on liquidation.
Consistent with this division of interests, the directors rather than
the stockholders manage the business and affairs of the corporation
and the directors, in carrying out their duties, act as fiduciaries for
the company and its stockholders.

Norte & Co. v. Manor Healthcare Corp., C.A. Nos. 6827, 6831, slip op. at 9 (Del. Ch. Nov. 21,
1985) (citations omitted); see also Paramount Commc'ns Inc. v. Time Inc., 1989 WL 79880, at
*30 (Del. Ch. July 14, 1989), affd, 571 A.2d 1140 (Del. 1989) (liThe corporation law does not
operate on the theory that directors, in exercising their powers to manage the firm, are obligated
to follow the wishes of a majority of shares.").? Because the bylaw contemplated by the
Proposal would go well beyond governing the process through which the Board determines
whether to call special meetings - in fact, it would potentially have the effect of disabling the
Board from exercising its statutorily-granted power to call special meetings - such bylaw would
be invalid under the General Corporation Law.

7 But see UniSuper Ltd. v. News Corp., 2005 WL 3529317 (Del. Ch. Dec. 20, 2005). In
that case, the Court held that a board of directors could agree, by adopting a board policy and
promising not to subsequently revoke the policy, to submit the final decision whether to adopt a
stockholder rights plan to a vote of the corporation's stockholders. The board's voluntary
agreement to contractually limit its discretion in UniSuper, however, is distinguishable from the
instant case. The bylaw contemplated by the Proposal, if adopted by the stockholders and
implemented, would potentially result in stockholders divesting the Board of its statutory power
to call special meetings.
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Finally, the "savings clause" that purports to limit the mandates of the Proposal
"to the fullest extent permitted by state law" does not resolve this conflict with Delaware law.
On its face, such language addresses the extent to which the requested "bylaw and/or charter text
will not have any exception or exclusion conditions" (i.e., there will be no exception or exclusion
conditions not required by state law). The language does not limit the exception and exclusion
conditions that would apply "to management and/or the board," and were it to do so the entire
second sentence of the Proposal would be a nullity. The "savings clause" would not resolve the
conflict between the provision contemplated by the Proposal and the dictates of the General
Corporation Law. Section 211(d), read together with Sections 102(b)(1) and 109(b), allows for
no limitations on the board's power to call a special meeting (other than ordinary process
oriented limitations);8 thus; there is no "extent" to which the restriction on that power
contemplated by the Proposal would otherwise be permitted by state law. The "savings clause"
would do little more than acknowledge that the Proposal, if implemented, would be invalid under
Delaware law.

Conclusion

Based upon and subject to the foregoing, and subject to the limitations stated
herein, it is our opinion that the Proposal, if adopted by the stockholders and implemented by the
Board, would be invalid under the General Corporation Law.

The foregoing opinion is limited to the General Corporation Law. We have not
considered and express no opinion on any other laws or the laws of any other state or
jurisdiction, including federal laws regulating securities or any other federal laws, or the rules
and regulations of stock exchanges or of any other regulatory body.

The foregoing opinion is rendered solely for your benefit in connection with the
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the
SEC in connection with the matters addressed herein and that you may refer to it in your proxy
statement for the Annual Meeting, and we consent to your doing so. Except as stated in this
paragraph, this opinion letter may not be furnished or quoted to, nor may the foregoing opinion
be relied upon by, any other person or entity for any purpose without our prior written consent.

Very truly yours,

RPR/JMZ

8 See~ n. 6 and surrounding text.
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BY-LAWS 

of 

CHEVRON CORPORATION 

As Amended January 30, 2008 

ARTICLE I. 

The Board ofDirectors 

SECTION 1. Authority ofBoard. The business and affairs of Chevron Corporation 
(herein called the "Corporation") shall be managed by or under the direction of the Board of 
Directors (the "Board") or, if authorized by the Board, by or under the direction of one or more 
committees thereof, to the extent permitted by law and by the Board. Except as may be 
otherwise provided by law or these By-Laws or, in the case of a committee of the Board, by 
applicable resolution of the Board or such committee, the Board or any committee thereof may 
act by unanimous written consent or, at an authorized meeting at which a quorum is present, by 
the vote of the majority of the Directors present at the meeting. Except as may be otherwise 
provided by law, the Board shall have power to determine from time to time whether, and if 
allowed, when and under what conditions and regulations any of the accounts and books of the 
Corporation shall be open to inspection. 

SECTION 2. Number ofDirectors; VacllIlcies. The authorized number of Directors who 
shall constitute the Board shall be fixed from time to time by resolution of the Board approved 
by at least a majority of the Directors then in office, provided that no such resolution other than a 
resolution to take effect as of the next election of Directors by the stockholders shall have the 
effect of reducing the authorized number of Directors to less than the number of Directors in 
office as of the effective time of the resolution. 

Whenever there shall be fewer Directors in office than the authorized number of Directors, 
the Board may, by resolution approved by a majority of the Directors then in office, choose one 
or more additional Directors, each of whom shall hold office until the next annual meeting of 
stockholders and until his or her successor is duly elected. 

SECTION 3. Authorized Meetings ofthe Board. The Board shall have authority to hold 
annual, regular and special meetings. An annual meeting of the Board may be held immediately 
after the conclusion of the annual meeting of the stockholders. Regular meetings of the Board 
may be held at such times as the Board may determine. Special meetings may be held if called 
by the Chairman of the Board, a Vice-Chairman of the Board, or by at least one third of the 
Directors then in office. 

Notice of the time or place of a meeting may be given in person or by telephone by any 
officer of the Corporation, or transmitted electronically to the Director's home or office, or 
entrusted to a third party company or governmental entity for delivery to the Director's business 
address. Notice of annual or regular meetings is required only if the time for the meeting is 
changed or the meeting is not to be held at the principal executive offices of the Corporation. 

I
 



When notice is required, it shall be given not less than four hours prior to the time fixed for the 
meeting; provided, however, that ifnotice is transmitted electronically or entrusted to a third 
party for delivery, the electronic transmission shall be effected or the third party shall promise 
delivery by not later than the end of the day prior to the day fixed for the meeting. The Board 
may act at meetings held without required notice if all Directors consent to the holding of the 
meeting before, during or after the meeting. 

At all meetings of the Board, a majority of the Directors then in office shall constitute a 
quorum for all purposes. If any meeting of the Board shall lack a quorum, a majority of the 
Directors present may adjourn the meeting from time to time, without notice, until a quorum is 
obtained. 

SECTION 4. Committees. The Board may, by resolution approved by at least a majority 
of the authorized number of Directors, establish committees of the Board with such powers, 
duties and rules of procedure as may be provided by the resolutions of the Board establishing 
such committees. Any such committee shall have a secretary and report its actions to the Board. 

SECTION 5. Compellsation. Directors who are not also employees of the Corporation 
shall be entitled to such compensation for their service on the Board or any committee thereof as 
the Board may from time to time determine. 

ARTICLE II 

Officers 

SECTION 1. Executive Committee. The Board may, by resolution approved by at least a 
majority of the authorized number of Directors, establish and appoint one or more officers of the 
Corporation to constitute an Executive Committee (the "Executive Committee"), which, under 
the direction of the Board and subject at all times to its control, shall have and may exercise all 
the powers and authority of the Board in the management of the business and affairs of the 
Corporation, except as may be provided in the resolution establishing the Executive Committee 
or in another resolution of the Board or by the General Corporation Law of the State of 
Delaware. The Executive Committee shall have a secretary and report its actions to the Board. 

SECTION 2. Designated Officers. The officers of the Corporation shall be elected by, and 
serve at the pleasure of, the Board and shall consist of a Chairman of the Board, a Chief 
Executive Officer and a Secretary and such other officers, including, without limitation, one or 
more Vice-Chairmen of the Board, a Vice-President and Chief Financial Officer, a 
Vice-President and General Counsel, one or more other Vice-Presidents, one or more Assistant 
Secretaries, a Treasurer, one or more Assistant Treasurers, a Comptroller and a General Tax 
Counsel, as may be elected by the Board to hold such offices or such other offices as may be 
created by resolution of the Board. 

SECTION 3. Chairmall ofthe Board The Chairman of the Board shall be elected each 
year by the Board at the meeting held immediately following the Annual Meeting of 
Stockholders. The Chairman shall preside at meetings of the stockholders and the Board, and 
shall have such other powers and perform such other duties as may from time to time be granted 
or assigned by the Board. In the Chairman's absence, a Vice-Chairman of the Board, as 
designated and available, shall preside at meetings of the stockholders and the Board. 
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SECTION 4. ChiefExecutive Officer. The Chief Executive Officer shall be a member of 
the Board and shall have general charge and supervision of the business of the Corporation, shall 
preside at meetings of the Executive Committee, and shall have such other powers and duties as 
may from time to time be granted or assigned by the Board or, subject to the control of the 
Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance 
with the direction of the Board. In the Chief Executive Officer's absence, a Vice-Chairman of 
the Board, as designated and available, shall preside at meetings of the Executive Committee. If 
so elected, the Chief Executive Officer may also serve as Chairman or Vice-Chairman of the 
Board. 

SECTION 5. Vice-Chairman ofthe Board. A Vice-Chairman of the Board shall be a 
member of the Board and a Vice-Chairman of the Executive Committee, and shall have such 
other powers and perform such other duties as may from time to time be granted or assigned to 
him by the Board or, subject to the control of the Board, by a committee thereof or by the 
Executive Committee, or otherwise be in accordance with the direction of the Board. 

SECTION 6. Vice-President wId ChiefFinancial Officer. The Vice-President and Chief 
Financial Officer shall consider the adequacy of, and make recommendations to the Board and 
Executive Committee concerning, the capital resources available to the Corporation to meet its 
projected obligations and business plans; report periodically to the Board on financial results and 
trends affecting the business; and shall have such other powers and perform such other duties as 
may from time to time be granted or assigned to him by the Board or, subject to the control of 
the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance 
with the direction of the Board. 

SECTION 7. Vice-President and General Counsel. The Vice-President and General 
Counsel shall supervise and direct the legal affairs of the Corporation and shall have such other 
powers and perform such other duties as may from time to time be granted or assigned to him by 
the Board or, subject to the control of the Board, by a committee thereof or by the Executive 
Committee, or otherwise be in accordance with the direction of the Board. 

SECTION 8. Vice-Presidents. In the event of the absence or disability of the Chairman of 
the Board and the Vice-Chairmen of the Board, one of the Vice-Presidents may be designated by 
the Board to exercise their powers and perform their duties, and the Vice-Presidents shall have 
such other powers and perform such other duties as may from time to time be granted or 
assigned to them by the Board or, subject to the control of the Board, by a committee thereof or 
by the Executive Committee, or otherwise be in accordance with the direction of the Board. 

SECTION 9. Secretary. The Secretary shall keep full and complete records of the 
proceedings ofthe Board, the Executive Committee and the meetings ofthe stockholders; keep 
the seal of the Corporation, and affix the same to all instruments which may require it; have 
custody of and maintain the Corporation's stockholder records; and shall have such other powers 
and perform such other duties as may from time to time be granted or assigned to him by the 
Board or, subject to the control of the Board, by a committee thereof or by the Executive 
Committee, or otherwise be in accordance with the direction of the Board. 

SECTION 10. Assistant Secretaries. The Assistant Secretaries shall assist the Secretary in 
the performance of his duties and shall have such other powers and perform such other duties as 
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may from time to time be granted or assigned to them by the Board or, subject to the control of 
the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance 
with the direction of the Board. 

SECTION 11. Treasurer. The Treasurer shall have custody of the funds of the 
Corporation and deposit and payout such funds, from time to time, in such manner as may be 
prescribed by, or be in accordance with the direction of, the Board, and shall have such other 
powers and perform such other duties as may from time to time be granted or assigned to him by 
the Board or, subject to the control of the Board, by a committee thereof or by the Executive 
Committee, or otherwise be in accordance with the direction of the Board. 

SECTION 12. Assistant Treasurers. The Assistant Treasurers shall assist the Treasurer in 
the performance of his duties and shall have such other powers and perform such other duties as 
may from time to time be granted or assigned to them by the Board or, subj ect to the control of 
the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance 
with the direction of the Board. 

SECTION 13. Comptroller. The Comptroller shall be the principal accounting officer of 
the Corporation and shall have charge of the Corporation's books of accounts and records; and 
shall have such other powers and perform such other duties as may from time to time be granted 
or assigned to him by the Board or, subject to the control of the Board, by a committee thereof or 
by the Executive Committee, or otherwise be in accordance with the direction of the Board. 

SECTION 14. General Tax Counsel The General Tax Counsel shall supervise and direct 
the tax matters of the Corporation and shall have such other powers and perform such other 
duties as may from time to time be granted or assigned to him by the Board or, subject to the 
control of the Board, by a committee thereof or by the Executive Committee, or otherwise be in 
accordance with the direction of the Board. 

SECTION 15. Other Officers. Any other elected officer shall have such powers and 
perform such duties as may from time to time be granted or assigned to him by the Board or, 
subject to the control of the Board, by a committee thereof or by the Executive Committee, or 
otherwise be in accordance with the direction of the Board. 

SECTION 16. Powers ofAUorney. Whenever an applicable statute, decree, rule or 
regulation requires a document to be subscribed by a particular officer of the Corporation, such 
document may be signed on behalf of such officer by a duly appointed attorney-in-fact, except as 
otherwise directed by the Board or the Executive Committee or limited by law. 

SECTION 17. Compensation. The officers of the Corporation shall be entitled to 
compensation for their services. The amounts and forms of compensation which each of such 
officers shall receive, and the manner and times of its payment, shall be determined by, or be in 
accordance with the direction of, the Board. 
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ARTICLE III 

Stock and Stock Certificates 

SECTION 1. Stock. The Board or, to the extent permitted by the General Corporation Law 
of the State of Delaware, any committee of the Board expressly so authorized by resolution of 
the Board may authorize from time to time the issuance of new shares of the Corporation's 
Common Stock ("Common Stock") or any series of Preferred Stock ("Preferred Stock"), for such 
lawful consideration as may be approved by the Board or such committee, up to the limit of 
authorized shares of Common Stock or such series of Preferred Stock. The Board, the Executive 
Committee or any committee of the Board expressly so authorized by resolution of the Board 
may authorize from time to time the purchase on behalf of the Corporation for its treasury of 
issued and outstanding shares of Common Stock or Preferred Stock and the resale, assignment or 
other transfer by the Corporation of any such treasury shares. 

SECTION 2. Stock Certificates. Shares of Stock of the Corporation shall be uncertificated 
and shall not be represented by certificates, except to the extent as may be required by applicable 
law or as may otherwise be authorized by the Secretary or an Assistant Secretary. 
Notwithstanding the foregoing, shares of Stock represented by a certificate and issued and 
outstanding on August 1, 2005 shall remain represented by a certificate until such certificate is 
surrendered to the Corporation. 

In the event shares of Stock are represented by certificates, such certificates shall be 
registered upon the books of the Corporation and shall be signed by the Chairman ofthe Board, a 
Vice-Chairman of the Board or a Vice-President, together with the Secretary or an Assistant 
Secretary of the Corporation, shall bear the seal of the Corporation or a facsimile thereof, and 
shall be countersigned by a Transfer Agent and the Registrar for the Stock, each of whom shall 
by resolution of the Board be appointed with authority to act as such at the pleasure of the Board. 
No certificate for a fractional share of Common Stock shall be issued. Certificates of Stock 
signed by the Chairman of the Board, a Vice-Chairman of the Board or a Vice-President, 
together with the Secretary or an Assistant Secretary, being such at the time of such signing, if 
properly countersigned as set forth above by a Transfer Agent and the Registrar, and if regular in 
other respects, shall be valid, whether such officers hold their respective positions at the date of 
issue or not. Any signature or countersignature on certificates of Stock may be an actual 
signature or a printed or engraved facsimile thereof 

SECTION 3. Lost or Destroyed Certificates. The Board or the Executive Committee may 
designate certain persons to authorize the issuance of new certificates of Stock or uncertificated 
shares to replace certificates alleged to have been lost or destroyed, upon the filing with such 
designated persons of both an affidavit or affirmation of such loss or destruction and a bond of 
indemnity or indemnity agreement covering the issuance of such replacement certificates or 
uncertificated shares, as may be requested by and be satisfactOl)' to such designated persons. 

SECTION 4. Stock Transfers. Transfer of shares of Stock represented by certificates shall 
be made on the books of the Corporation only upon the surrender of a valid certificate or 
certificates for not less than such number of shares, duly endorsed by the person named in the 
certificate or by an attorney lawfully constituted in writing. Transfer of uncertificated shares of 
Stock shall be made on the books of the Corporation upon receipt of proper transfer instructions 
from the registered owner of the uncertificated shares, an instruction from an approved source 
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duly authorized by such owner or from an attorney lawfully constituted in writing. The 
Corporation may impose such additional conditions to the transfer of its Stock as may be 
necessary or appropriate for compliance with applicable law or to protect the Corporation, a 
Transfer Agent or the Registrar from liability with respect to such transfer. 

SECTION 5. Stockholders ofRecord. The Board may fix a time as a record date for the 
determination of stockholders entitled to receive any dividend or distribution declared to be 
payable on any shares of the Corporation; or to vote upon any matter to be submitted to the vote 
of any stockholders ofthe Corporation; or to be present or to be represented by proxy at any 
meeting of the stockholders of the Corporation, which record date in the case of a meeting of the 
stockholders shall be not more than sixty nor less than ten days before the date set for such 
meeting; and only stockholders of record as of the record date shall be entitled to receive such 
dividend or distribution, or to vote on such matter, or to be present or represented by proxy at 
such meeting. 

ARTICLE IV 

Meetings ofStockholders 

SECTION 1. Meetings ofStockholders. An annual meeting of the stockholders of the 
Corporation shall be held each year, at which Directors shall be elected to serve for the ensuing 
year and until their successors are elected. The time and place of any annual meeting of 
stockholders shall be determined by the Board in accordance with law. 

Special meetings of the stockholders for any purpose or purposes, unless prohibited by law, 
may be called by the Board or the Chairman of the Board. The Chairman of the Board or the 
Secretary shall call a special meeting whenever requested in writing to do so by at least one third 
of the members of the Board or stockholders owning 25 percent of the shares of Common Stock 
of the Corporation then outstanding and entitled to vote at such meeting. 

Written requests by stockholders must be signed by each stockholder, or a duly authorized 
agent, requesting the special meeting and state (i) the specific purpose of the meeting and the 
matters proposed to be acted on at the meeting, the reasons for conducting such business at the 
meeting, and any material interest in such business of the stockholders requesting the meeting; 
(ii) the name and address of each such stockholder; (iii) the number of shares of the 
Corporation's Common Stock owned of record or beneficially by each such stockholder. 
Stockholders may revoke their requests for a special meeting at any time by written revocation 
delivered to the Secretary. A special meeting requested by stockholders shall be held at such 
date, time and place as may be fixed by the Board. However, a special meeting shall not be held 
if either (i) the Board has called or calls for an annual meeting of stockholders and the purpose of 
such annual meeting includes the purpose specified in the request, or (ii) an annual or special 
meeting was held not more than 12 months before the request to call the special meeting was 
received which included the purpose specified in the request. Business transacted at a special 
meeting requested by stockholders shall be limited to the purposes stated in the request for such 
special meeting, unless the Board submits additional matters to stockholders at any such special 
meeting. 

SECTION 2. Conduct ofMeetings. The Chairman of the Board, or such other officer as 
may preside at any meeting of the stockholders, shall have authority to establish, from time to 
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time, such rules for the conduct of such meeting, and to take such action, as may in his judgment 
be necessary or proper for the conduct of the meeting and in the best interests of the Corporation 
and the stockholders in attendance in person or by proxy. 

SECTION 3. Quorum/or Action by Stockholders; Elections. At all elections or votes had 
for any purpose, there must be a majority of the outstanding shares of Common Stock 
represented. All elections for Directors shall be held by written ballot. A nominee for Director 
shall be elected to the Board of Directors if the votes cast "for" such nominee's election exceed 
the votes cast "against" such nominee's election, excluding abstentions; provided, however, that 
Directors shall be elected by a plurality of the votes cast at any meeting of the stockholders for 
which the number of nominees exceeds the number of Directors to be elected. Any Director 
nominated for reelection who receives a greater number of votes "against" his or her election 
than votes "for" such election shall submit his or her offer of resignation to the Board. The 
Board Nominating and Governance Committee shall consider all of the relevant facts and 
circumstances, including the Director's qualifications, the Director's past and expected future 
contributions to the Corporation, the overall composition of the Board and whether accepting the 
tendered resignation would cause the Corporation to fail to meet any applicable rule or 
regulation (including NYSE listing requirements and federal securities laws) and recommend to 
the Board the action to be taken with respect to such offer of resignation. Except as may 
otherwise be required by law, the Restated Certificate ofIncorporation or these By-Laws, all 
other matters shall be decided by a majority of the votes cast affirmatively or negatively. 

SECTION 4. Proxies. To the extent permitted by law, any stockholder of record may 
appoint a person or persons to act as the stockholder's proxy or proxies at any stockholder 
meeting for the purpose of representing and voting the stockholder's shares. The stockholder 
may make this appointment by any means the General Corporation Law of the State of Delaware 
specifically authorizes, and by any other means the Secretary of the Corporation may permit. 
Prior to any vote, and subject to any contract rights of the proxy holder, the stockholder may 
revoke the proxy appointment either directly or by the creation of a new appointment, which will 
automatically revoke the former one. The Inspector of Elections appointed for the meeting may 
establish requirements concerning such proxy appointments or revocations that the Inspector 
considers necessary or appropriate to assure the integrity of the vote and to comply with law. 

SECTION 5. Adjournments. Any meeting of the stockholders (whether annual or special 
and whether or not a quorum shall have been present), may be adjoumed from time to time and 
from place to place by vote of a majority of the shares of Common Stock represented at such 
meeting, without notice other than announcement at such meeting of the time and place at which 
the meeting is to be resumed--such adj oumment and the reasons therefore being recorded in the 
joumal of proceedings of the meeting; provided, however, that if the date of any adjourned 
meeting is more than thirty days after the date for which the meeting was originally noticed, or if 
a new record date is fixed for the adjourned meeting, written notice of the place, date and time of 
the adjourned meeting shall be given to each stockholder of record entitled to vote at the 
meeting. At any meeting so resumed after such adjournment, provided a majority of the 
outstanding shares of Common Stock shall then be represented, any business may be transacted 
which might have been transacted at the meeting as originally scheduled. 
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ARTICLE V 

Corporate Seal 

The seal of the Corporation shall have inscribed thereon the name of the Corporation and the 
words "Incorporated Jan. 27, 1926 Delaware." 

ARTICLE VI 

Change in Control Benefit Protection 

SECTION 1. As used in this Article VI, the following terms shall have the meanings 
here indicated: 

"Beneficial Ownership," when attributed to a Person with respect to a security, means 
that the Person is deemed to be a beneficial owner of such security pursuant to Rule 13d
3 promulgated under the Exchange Act. 

"Benefit Plan" means any pension, retirement, profit-sharing, employee stock ownership, 
401(k), excess benefit, supplemental retirement, bonus, incentive, salary deferral, stock 
option, performance unit, restricted stock, tax gross-up, life insurance, dependent life 
insurance, accident insurance, health coverage, short-term disability, long-term disability, 
severance, welfare or similar plan or program (or any trust, insurance arrangement or any 
other fund forming a part or securing the benefits thereof) maintained prior to a Change 
in Control by the Corporation or a Subsidiary for the benefit of directors, officers, 
employees or former employees, and shall include any successor to any such plan or 
program; provided, however, that "Benefit Plan" shall include only those plans and 
programs which have been designated by the Corporation as a constituent part of the 
Change in Control benefit protection program. 

"Board" means the Board of Directors of the Corporation. 

"Change in Control" means the occurrence of any of the following: 

(A) A Person other than the Corporation, a Subsidiary, a Benefit Plan or, pursuant 
to a Non-Control Merger, a Parent Corporation, acquires Common Stock or 
other Voting Securities (other than directly from the Corporation) and, 
immediately after the acquisition, the Person has Beneficial Ownership of 
twenty percent (20%) or more of the Corporation's Common Stock or Voting 
Securities; 

(B) The Incumbent Directors cease to constitute a majority of the Board or, if 
there is a Parent Corporation, the board of directors of the Ultimate Parent, 
unless such event results from the death or disability of an Incumbent Director 
and, within 30 days of such event, the Incumbent Directors constitute a 
majority of such board; or 

(C) There is consummated a Merger (other than a Non-Control Merger), a 
complete liquidation or dissolution of the Corporation, or the sale or other 
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disposition of all or substantially all of the assets of the Corporation (other 
than to a Subsidiary or as a distribution of a Subsidiary to the stockholders of 
the Corporation). 

"Common Stock" means the Common Stock of the Corporation. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Incumbent Directors" means the Directors of the Corporation as of March 29, 2000 and 
any Director of the Corporation or, if there is a Parent Corporation, any Director of the 
Ultimate Parent, elected after such date, provided that (A) the election, or nomination for 
election by the stockholders of the Corporation, of such new Director was approved by a 
vote of at least two-thirds of the Persons then constituting the Incumbent Directors, (B) 
any Director who assumes office as a result of a Merger after March 29, 2000 shall not be 
deemed an Incumbent Director until the Director has been in office for at least three 
years, and (C) no Director who assumes office as a result of a Proxy Contest shall be 
considered an Incumbent Director. 

"Merger" means a merger, consolidation or reorganization or similar business 
combination of the Corporation with or into another Person or in which securities of the 
Corporation are issued. 

"Non-Control Merger" means a Merger if immediately following the Merger (A) the 
stockholders of the Corporation immediately before the Merger own directly or indirectly 
at least fifty-five percent (55%) of the outstanding common stock and the combined 
voting power of the outstanding voting securities of the Surviving Corporation (if there is 
no Parent Corporation) or of the Ultimate Parent, if there is a Parent Corporation, and (B) 
no Person other than a Benefit Plan owns twenty percent (20%) or more of the combined 
voting power of the outstanding voting securities ofthe Ultimate Parent, if there is a 
Parent Corporation, or of the Surviving Corporation, if there is no Parent Corporation. 

"Parent Corporation" means a corporation with Beneficial Ownership of more than fifty 
percent (50%) of the combined voting power of the Surviving Corporation's outstanding 
voting securities immediately following a Merger. 

"Person" means a person as such term is used for purposes of Section 13(d) or Section 
14(d) of the Exchange Act. 

"Proxy Contest" means any actual or threatened solicitation of proxies or consents by or 
on behalf of any Person other than the Board, including, without limitation, any 
solicitation with respect to the election or removal of Directors of the Corporation, and 
any agreement intended to avoid or settle the results of any such actual or threatened 
solicitation. 

"Subsidiary" means any corporation or other Person (other than a human being) of which 
a majority of its voting power or its voting equity securities or equity interest is owned, 
directly or indirectly, by the Corporation. 

"Surviving Corporation" means the corporation resulting from a Merger. 
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"Ultimate Parent" means, ifthere is a Parent Corporation, the Person with Beneficial 
Ownership of more than fifty percent (50%) of the Surviving Corporation and of any 
other Parent Corporation. 

''Voting Securities" means the outstanding Common Stock and other voting securities, if 
any, of the Corporation entitled to vote for the election of Directors of the Corporation. 

SECTION 2. The Corporation and one or more of its Subsidiaries may, from time to 
time, maintain Benefit Plans providing for payments or other benefits or protections conditioned 
partly or solely on the occurrence of a Change in Control. The Corporation shall cause any 
Surviving Corporation (or any other successor to the business and assets of the Corporation) to 
assume any such obligations of such Benefit Plans and make effective provision therefore, and 
such Benefit Plans shall not be amended except in accordance with their terms. 

SECTION 3. No amendment or repeal of this Article VI shall be effective if adopted 
within six months before or at any time after the public announcement of an event or proposed 
transaction which would constitute a Change in Control (as such term is defined prior to such 
amendment); provided, however, that an amendment or repeal of this Article VI may be effected, 
even if adopted after such a public announcement, if (a) the amendment or repeal has been 
adopted after any plans have been abandoned to cause the event or effect the transaction which, 
if effected, would have constituted the Change in Control, and the event which would have 
constituted the Change in Control has not occurred, and (b) within a period of six months after 
such adoption, no other event constituting a Change in Control shall have occurred, and no 
public announcement of a proposed transaction which would constitute a Change in Control 
shall have been made, unless thereafter any plans to effect the Change in Control have been 
abandoned and the event which would have constituted the Change in Control has not occurred. 
In serving and continuing to serve the Corporation, an employee is entitled to rely and shall be 
presumed to have relied on the provisions of this Article VI, which shall be enforceable as 
contract rights and inure to the benefit of the heirs, executors and administrators of the 
employee, and no repeal or modification of this Article VI shall adversely affect any right 
existing at the time of such repeal or modification. 

ARTICLE VII 

Amendments 

Any of these By-Laws may be altered, amended or repealed by the affirmative vote of the 
holders of a majority of the outstanding shares of Common Stock at any annual or special 
meeting of the stockholders, ifnotice of the proposed alteration, amendment or repeal be 
contained in the notice of the meeting; or any of these By-Laws may be altered, amended or 
repealed by resolution of the Board approved by at least a majority of the Directors then in 
office. Notwithstanding the preceding sentence, any amendment or repeal of Article VI of the 
By-Laws shall be made only in accordance with the terms of said Article VI, and the authority of 
the Directors to amend the By-Laws is accordingly hereby limited. 
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