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CORPORATION FINANCE

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

March 23, 2009

Chrstopher A. Butner

Assistant Secretary and Managing Counsel
Securities/Corporate Governance
Chevron Corporation
600 I Bollinger Canyon Road
T - 3 I 80

San Ramon, CA 94583

Re: Chevron Corporation

Incoming letter dated January 23,2009

Dear Mr. Butner:

This is in response to your letter dated January 23,2009 concerning the
shareholder proposal submitted to Chevron by Green Century Capital Management, Inc.
We also have received a letter on the proponent's behalf dated February 17,2009. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the tàcts set forth in the correspondence. Copies
of all of the correspondence also wi II be provided to the proponent.

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

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Sanford J. Lewis

P.O. Box 23 i
Amherst, MA 0 1004-023 i



March 23, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Chevron Corporation

Incoming letter dated January 23,2009

The proposal requests that an independent committee of the board prepare a report
on the environmental damage that would result from the company's expanding oil sands
operations in the Canadian boreal forest.

There appears to be some basis for your view that Chevron may exclude the
proposal under rule i 4a-8(i)(l i), as substantially duplicative of a previously submitted
proposal that will be included in Chevron's 2009 proxy materials. Accordingly, we will
not recommend enforcement action to the Commission if Chevron omits the proposal
from its proxy materials in reliance on rule i 4a-8(i)(l1).

Sincerely,

 
 

Attorney- Adviser



DIVSION OF CORPORATION FINANCE
 
,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 praxy 

rules, is to aid those who must comply with the tile by offerig informal adyice and 
 suggestions 
and to determe, intially, whether or not it may be appropriate in a paricular matter to '
 

recommend enforcement action to the Commssion. In connection with a shareholder Ptoposal 
under Rule 14a-8, the Division's staff considers the infoimåtion 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. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's sti;iff, the staffwil always consider information concerng alleged violations of

/ the statutes admstered by-the Commssion, includitg arguent as to whether or not activities 

proposed to be taken would be Violative ofthe statute or rùe involved. The receipt by the staf 
of such inormation, however, should not be constred as changig the staffs Inannal.
 

procedures and proxy review into a formal or adversar procedure. '
 

, It is important to note that the staffs and Commssion's no-action responses to
 

Rule 14a-8(j) 
 submissions reflect only infónnai views. The detennations reached in these no­
action letters do not and cannot adjudicate the merits 'of a company's position with respect to the 
proposal. Only a court such as' a U.S. Distrct Cour can decide whether a company is obligated 
, to include shareholder proposals in its pro~ymaterials~ Accordigly.,a discretionar ,
 

determation not to recommend or take Comnssion enforcement action,. does not preclude a 
proponent, or any shareholder .of a company, from pursuing any rights he or she may have agaist 
the company in Cour" should the maiagement oÌnt the proposal from 
 the company's proxy

material.
 



SANFORD J. LEWIS, ATTORNEY 

Februar 17,2009
 

Via email 

Offce of Chief Counsel
 

Division of Corporation Finance 
U.S. Securties and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Shareholder Proposal to Chevron Corporation Seeking a Report on Potential
 

Environmental Damage due to Expanding Canadian Oil Sands Operations, submitted by Green 
Century Capital Management on December 17, 2008 

Dear Sir/Madam: 

Green Century Capital Management (the "Proponent") is the beneficial owner of common stock 
of Chevron Corporation (the "Company") and has submitted a shareholder proposal (the 
"Proposal") to the Company. We have been asked by the Proponent to respond to the letter dated 
January 23, 2009, sent to the Securities and Exchange Commission Staff (the "Staff') by the 
Company. In that letter, the Company contends that the Proposal may be excluded from the 
Company's 2009 proxy statement by virte of 
 Rule 14a-8(i)(1l). 

We have reviewed the Proposal, as well as the letter sent by the Company, and based upon the
 
foregoing, as well as the aforementioned Rule, it is our opinion that the Proposal must be
 
included in the Company's 2009 proxy materials and that it is not excludable by vire of 
 that
Rule. 

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

Chrstopher A. Butner, Assistant Secretary and Managing Counsel, Chevron Corporation.
 

Summary 

The Company asserts that the Proposal submitted regarding the environmental impact of oil 
sands operations substatially duplicates a proposal on greenhouse gas emissions submitted 
previously by another party. The Proposal is not excludable on this basis because its principal 
thst relates to substantially different issues and to reporting of different items with very little
 

overlap. Based on the Company's existing reporting, we know that oil sands operations reflect 
only a small portion of the Company's greenhouse gas emissions. By contrast, oil sands 
operations are well known to have massive regional and local environmental impacts on land, 
air, and water. The principal thrst of the two resolutions does not substantially overlap. 

PO Box 231 Amherst, MA 01004-0231 · sanfordlewis~strategiccounsei.net 
413 549-7333 ph. . 781207.:7895 fax
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The Proposal 

F or convenience of the Staff, the resolution states in its entirety: 

Oil Sands Resolution 

WHEREAS 

Chevron holds a 20% interest in the Athabasca Oil Sands Project and a 60% interest in the Ells 
River Oil Sands Project. Both of these projects in the Canadian boreal forest are scheduled to 
expand dramatically in the coming years. 

Processing oil sands is highly resource intensive and environmentally damaging, requiring the 
draining of wetlands, diversion of rivers, removal of trees and vegetation, and emission of 
greenhouse gasses. Tailing ponds from mining operations cover over 50 square miles of forest 
and bogs. Their pollutants are acutely toxic and 11 million liters of contaminated water are 
known to leak into the groundwater system, surounding soil, and surface water per year. 

Oil sands have made Alberta the largest emitter of industrial pollutants in Canada. Oil sands 
operations are the fastest growing source of 
 Canada's greenhouse gas emissions (GHG), 
generating three times the amount durng production as conventional oiL. Under planned 
expansions, these emissions may more than quadrple by 2015. 

The Canadian boreal forest provides critical climate regulation and carbon storage for the earth 
as a whole, storing more than 186 billon tons of carbon - equivalent to 913 years' wort of 
Canada's greenhouse gas emissions. This ecosystem is the breeding ground for over 30% of 
North American birds. 

Extracting one barrel of oil requires 2-5 barrels offresh water, threatening the survival of 
numerous fish and bird species. Curent withdrawals from the Athabasca River. for oil sands 
development are twice that used annually by the population of Calgary. 

Logging and oil sands development have fragmented the boreal, reducing it to less than 40% of 
its original size, with harmful impacts on many species. According to the Canadian Parks and 
Wilderness Association, it wil take over 300 years before reclaimed areas become functioning 
forest again. The UN Environmental Program has identified the Canadian boreal as one of the 
world's top 100 "hot spots" of environmental change. 

The Intergovernental Panel on Climate Change has said that global emissions of greenhouse 
gases must reverse by 2015 to prevent serious climate disruptions. 

The increasing likelihood of a carbon cap or carbon taxation regime creates economic risks for 
oil sands production, because of its uniquely high greenhouse gas emissions. More broadly, 
increasing public awareness of climate change and the environment creates reputational concerns 
for companies engaged in oil sands production. 
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RESOLVED 
Shareholders request that an independent committee of the Board prepare a report, at reasonable 
cost and omitting proprieta information, on the environmental damage that would result from
 

the Company's expanding oil sands operations in the Canadian boreal forest. The report should 
consider the environmental implications of a policy of discontinuing these expansions and should 
be available to investors by the 2010 annual meeting. 

ANALYSIS 

The principal thrust of the proposed resolution' is not duplicative of or subsumed bv the 
prior l!reenhouse l!as proposal. 
The Proponent submitted the above Proposal to Chevron on December 18, 2008 regarding oil 
sands operations (the oil 
 sands proposal). In addition, a separate proposal was received by 
Chevron on December 15,2008 from the sisters ofSt. Dominic of 
 Caldwell, New Jersey (the
"GHG" proposal). That resolution asks for the board of directors to publicly adopt quantitative, 
long-term goals, based on curent technologies, for reducing total greenhouse gas emissions from 
the Company's products and operations, and that the Company report to shareholders by 
September 30, 2009, on its plans to achieve these goals. Such a report requested in the 

greenhouse gas resolution would cover all of 
 the Company's products and operations, report on 
GHG emissions for all of 
 these areas, set concrete targets for reducing total GHG emissions
 
across all Company operations and products, and would publicly announce said targets to
 
increase accountability.
 

The GHG report would not deal with the major environmental impacts posed by oil sands 
operations expansion, including ón water use, land reclamation, biodiversity/wildlife, and other 
environmental issues. By contrast, the report requested in the Proponent's oil sands resolution 
would deal exclusively with the Company's two oil sands projects. The report would address all 
of the environmental impacts that those two oil sands projects have on the Boreal Forest and the
 
environment in general. As such, it does not substantially duplicate the GHG proposal.
 

A brief summary of the environmental impacts of oil sands development. 
It may be helpful in understanding the Proposal to briefly review some of the environmental 
concerns posed by oil sands operations and their expansion. The oil sands, often referred to as 
the "tar sands," were deemed "the most destrctive project on Earh"l last Februar by a 
Canadian environmental organization, Environmental Defence. The organization's 
accompanying report, and other similar reports written by non-governmental organizations and 
investment companies such as The Ethical Funds, identify five critical environmental impacts of 
oil sands operations: 

· Impact on wildlife and habitat 
· Forest conservation
 

· Water use and pollution 
· Air pollution 
· Greenhouse gas emissions
 

i "Canada's Toxic Tar Sands: The Most Destrctive Project on Earth," Environmental Defence, Februar 2008 
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The Boreal Forest, home to all of the Canadian oil sands operations, is "the largest unspoiled 
forest and wetland ecosystem remaining on Earh."z Its biodiversity is nearly unrvaled 
 and it 
provides critical habitat for wildlife- including milions of migrating songbirds and waterfowl, 
representing over 30% of North American birds,3 and iconic species facing serious decline, such 
as the woodland carbou.4 

Oil sands operations in the Boreal Forest require the complete elimination of surface vegetation 
and soil, and also necessitate pipelines, roads and other infrastrcture that cut across broader 
swathes of the BoreaL. The oil sands lie beneath approximately 34.5 milion acres, or 140,000 
kmz, of this valuable ecosystem-deforestation and habitat destrction of this degree would be 
devastating.s The impact on the Canadian Boreal Forest's ability to sustain this vast aray of 
wildlife habitat is being felt even now, as already-threatened woodland carbou populations have 
declined by more than 50% in Northeast Alberta.6 

Processing oil sands is highly resource intensive and environmentally damaging to other 
components of the ecosystem beyond land. Current operating projects in the oil sands require 
two to five barels of water to produce one barel of oiL. Oil sands projects are allowed to use 349
 

milion cubic metres of water annually, which amounts to twice as much as the entire City of 
Calgar uses on an annual basis.? Less than 10% of the water used by oil sands operations is 
returned to the Athabasca River, an already stressed water source. Downstream, local 
communities are experiencing increased rates of cancer that some have linked to pollution from 
oil sands operations.8 

Much of the water used by oil sands projects that is not returned to the Athabasca River ends up 
in massive tailing ponds full of toxic waste from the extraction process. Tailing ponds from oil 
sands operations are similar to those produced by coal operations. The recent devastating spill at 
a TV A operation in Tennessee, now being called the "largest environmental disaster of its kind 
in the United States," provides a timely reminder of the risks associated with these types of 
operations.9 Tailing pollutants from oil sands operations are acutely toxic and are known to leak 
11 millon liters of contaminated water into the groundwater system, surrounding soil, and 

10 
surface water per year. 


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

2 "Mineral Exploration Conflicts in Canada's Boreal Forest." International Boreal Conservation Campaign and the 

Canadian Boreal Initiative. May 2008
3 "Danger in the Nursery: Impact on birds of ta sands oil development in Canada's Boreal forest." Boreal Songbird 

Initiative. December 2008. www.nrdc.org/wildlifelborealbirds
4 The Ethical Funds. "Uncon~entional Risks: An Investor Response to Canada's Oil Sands," October 2008, pg. 8.
 
5 Ethical Funds, pg. 5.
 
6 Ethical Funds, pg. 8.
 
7 The Pembina Institute. "Albertans' Perceptions of Oil Sands Development PolL. Par 2: Environmental Issues."
 

Presentation by Simon Dyer, page 4. http://pubs.pembina,org/reports/OS Survey Enviro,pdf 
8 http://www.theglobeandmaîl.com/serv let/story/LAC .20090207 .CAN CERO 7/TPS tory !?auerv=oil+sands+ water
 

9 Shaila Dewan, "Tennessee Ash Flood Larger Than Initial Estimate," The New York Times, December 26, 2008. 

Available at: 
http://www.nytimes.com/2008/I 2/27/us/27 sludge ,h tI 
 I ? J= 1 &scp=3&sq=tv a%20coal %20spiIl&st=cseio "The Tar Sands' Leaking Legacy." Matt Price, Environmental Defence, December 2008. 
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involved in oil sands projects.i i the ability to restore damaged forest and bodies of water to their 
original states has not been proven.IZ Environment Canada, the countr's environment agency, 
notes: "... because it is so expensive to clean up a contaminated aquifer (and if it can be done at 
all), it is preferable by far to prevent contamination from happening in the first place."I3 Pollution 
from oil sands operations signifies a long-lasting and potentially ireversible legacy of severe
 
damage to the Boreal Forest by oil sands companies, and also presents a risk of rising costs to
 
companies unable to restore the land and water surrounding their operations. 

Air pollution from the oil sands has made Alberta the "industral pollution hotspot within 
Canada".J4 Emissions from oil sands projects, unrelated to greenhouse gas emissions, include 
nitrogen oxides (NOx), sulphur dioxide (SOz), Benzene, and pariculates. These pollutants 
include not only respiratory irtants and carcinogens, but also contrbute to smog and acid rain. 

Greenhouse gas emissions also fall under the umbrella of air pollution from the oil sands. The 
very high lifecycle carbon emissions intrnsic to oil sands extraction pose significant risks and 
have the potential to limit the markets where the resulting petroleum can be exported. Extracting 
bitumen from the oil sands is estimated to be 3-5 times more carbon intensive than conventional 
oil processing.15 

Analvsis of the laneuaee of the resolution. 
Approximately, by a factor of 
 about 2:1, the whereas clauses and supporting statement of 
 the 
current resolution focuses on environmental issues related to oil sands other than climate change. ' 
These include impacts on water usage and contamination (" 1 1 million liters of contaminated 
water are known to leak into the groundwater system, surrounding soil, and surface water per 
year"; "Current withdrawals from the Athabasca River for oil sands development are twice that 
used annually by the population of 
 Calgary" etc.); wilderness and ecosystem impacts ("logging 
and oil sands development have fragmented the boreal, reducing it to less than 40% of its 
original size"; "will take over 300 years before reclaimed areas become functioning forest
 
again"); and the impact on particular species ("this ecosystem is the breeding ground for over
 
30% of 
 North American birds"). 

The Company nevertheless argues that information requested in the Proponent's resolution 
would be subsumed in the greenhouse gas report requested in the GHG resolution. Examination 
of another company's environmental report to address oil sands operations shows that such 
reports do not tyically emphasize greenhouse gases but instead principally cover the wide array 
of other environmental issues. 

Suncor is a Chevron competitor whose business revolves principally around oil sands extraction. 
According tó the company's 2007 Anual Report of 
 the 271,400 barels of oil equivalent per 
day produced by Sun 
 cor, oil sands accounts for 235,600 barrels. Suncor accounts for about 30% 

ii "Alberta set to unveil new rules for oil sands waste." Norval Scott, The Globe and MaiL. November 26, 2008. 
12 "The Tar Sands' Leaking Legacy." Matt Price, Environmental Defence, December 2008. 
13 See: http://www.ec.gc.ca/water/en/info/pubsIFSíe FSa5.hlm 
14 Ethical Funds, pg _ 7.
 

15 Ethical Funds, pg, 7.
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of all upgraded product coming out of the oil sands. 

Suncor has set the "gold standard" for reporting on its oil sands operations. In its report, the 
tyes of issues addressed include:
 

o Land use and reclamation
 

o Water use
 

o Air pollution 
o Biodiversity and impact on wildlife
 

o Carbon emissions and climate change
 

Suncor's most recent oil sands sustainability report can be found at 
http://www.suncor.com/doc.aspx?id=ll4. Suncor spends a total of 18 pages discussing specific 
environmental impacts of 
 their oil sands operations (pages 25-42). Of 
 those 18 pages, only 5

pages cover issues related to greenhouse gas emissions (pages 30-34). We include pages 25-42 
as Attachment A to this letter. Both Chevron and Suncor are engaged in both mining and "in­
situ" oil sands operations. Both companies are involved in very similar tyes of operations. The 
tagline for Suncor's environment section is: "We know our capacity to develop the oil sands in 
the futue depends on our ability to responsibly manage our impacts on the environment." 
Chevron is considering major developments of oil sands projects in the futue, with their 60% 
stake of the Ells River project that already encompasses over 85,000 acres of 
 the Boreal Forest. 
The Suncor report is thus fuher evidence that the argument that a greenhouse gas report would
 

"subsume" the information needed under the resolution callng for a report on environmental
 
impacts of oil sands operations is inaccurate.
 

_ Oil sands represent only a small element of Chevron's GHG issues. 
Chevron's most recent response to the Carbon Disclosure Project (CDP), a climate change­
related report which reflects the tyes of 
 topics that the GHG proposal's report would need to
address (minus specified goals and plans for reduction), mentions the oil sands extraction efforts 
only once, and only in an extra notes section. The oil sands are only a small piece of the 
Company's greenhouse gas profile. Therefore, the GHG report would probably, 


only address the

climate impact of oil sands expansion very briefly. 

Staff precedents support the findine that the resolutions are not substantially duplicative 
Resolutions can have some overlapping topics without being considered excludable as 
substantially duplicative, as'long as the principal thrst of the resolutions is suffciently different.
 

This is demonstrated by numerous Staff precedents. 

For example, in Citigroup Inc. (Februar 7, 2003), the Staff 

found that a resolution was 
 not

duplicative under Rule l4a-8(i)(11) even though the two shareholder proposals dealt with 
strategy and policies aimed 
 at protecting the environment with a focus on combating climate 
change. Though in fact the two resolutions shared four virtally identical clauses in their 
respective preambles, the resolution at issue called for a strategy to position Citigroup as an 
environmental leader in its industry, while the other proposal requested a commitment to more 
specific policies that would include a publicly available audit of carbon exposure, a feasibility 
study including a timeline of 
 the replacement of 
 projects in endangered ecosystems and those
that negatively impact resident indigenous people with projects that advance renewable energy 
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and community based sustainable development, and an itemization of such projects. Since those 
resolutions were not substantially duplicative, neither are the present ones, where principal thrst 
of the asks are much more distinct. 

Viewing many of the Staff precedents under rule 14a-8(i)( 11), it is clear that some level of 
topical overlap is not a fatal flaw as long as the pricipal thst of the resolutions remains 
distinctive: 

. In Exxon Mobil Corporation (March 5, 2004), the Staff found that a resolution was not 
duplicative under Rule 14a-8(i)(1 1) when two shareholder proposals dealt with political 
partisanship. The resolution at issue requested an anual report containing information 
about the company's political contrbutions, while another proposal on the proxy asked 
the company to avoid political parisanship by avoiding particular practices. Again, as in 
the present resolution, a bit of 
 topical overlap was not a fatal flaw. 

In Verizon Communications Inc. (Februar 23, 2006), the Staff 

. found that a resolution 

was not duplicative under Rule l4a-8(i)( 11) when two shareholder proposals dealt with 
aspects of 
 board membership. The resolution at issue requested that the board of directors 
adopt a policy that Verizon would not nominate two or more persons for election to its 
board who sit together as members of another board, while another proposal on the proxy 
urged an amendment to Verizon's corporate guidelines that two-thirds of 
 the board would 
be independent of the company. 

. In AT&T Corp. (March 2, 2005), the Staff found that a resolution was not duplicative 
under Rule 1 4a-8(i)(I 1) when three shareholder proposals dealt with shareholder 
approval for severance or retirement arrangements with senior executives. The proposal 
addressed executive benefits to be paid upon retirement, while the other two proposals 
addressed golden parachute severance arrangements, i.e. compensation and other benefits 
to be paid to executives upon involuntar termination of their employment. 

. In Bristol-Myers Squibb Company (Februar 18,2005), the Staff found that a resolution 
was not duplicative under Rule 14a-8(i)(I i) when two shareholder proposals dealt with 
political contributions. The proposal in question recommended the publication of political 
contrbutions in the Wall Street Joural and USA Today, while the other proposal on the 
proxy requested that the Board adopt a policy to report annually to shareholders on 
corporate resources devoted to supporting political entities or candidates and be posted on 
the company's website. 

. In Time Warner Inc. (February 17,2005), the Staff found that a resolution was not 
duplicative under Rule i 4a-8(i)( i I) when two shareholder proposals dealt with majority 
voting. The proposal in question requested that the Board of 
 Directors initiate the process
to amend the Company's governance documents to provide that director nominees would 
be elected by the affrmative vote of the majority of votes cast at an annual meeting of 
shareholders, while the other proposal called for a majority vote on each issue that could 
be subject to shareholder vote. 



Chevron - Proposal for Report re Oil Sands Environmental Damage Page 8
 
Proponent Response - Februar 17, 2009
 

The Company cites a series of precedents in support of its argument; these precedents are all
 
inapposite. In each of the cases cited the two resolutions not only dealt with the same broad
 
subject matter but also called for actions by the company that had the same principal subject
 
matter thrst.
 

. In Ford Motor Co. (avaiL. Feb. 19,2004), the excluded resolution asked about "goals 
concerning fuel mileage or greenhouse gas emissions reductions similar to... the highest 
standards contained in recent Congressional proposals" while the other resolution asked for 
"(a) performance data from the years 1994 through 2003 and ten-year projections of 
estimated total annual greenhouse gas emissions from its products in operation; (b) how 
the company wil ensure competitive positioning based on emerging near and long­
term GHG regulatory scenarios at the state, regional, national and international 


levels; (c)

how the Company can signifcantly reduce greenhouse gas emissions from its fleet of 
vehicle products (using a 2003 baseline) by 2013 and 2023." In other words the principal 
thrst of both of these resolutions related to how the company was adopting policies on 
greenhouse gas reduction in the face of regulatory change. It is apparent that the two 
proposals in the Ford case were far more similar than the curent proposals. 

. In General Motors Corp. (avaiL. Mar. 13,2008), the excludable resolution entailed a request 
"that a committee of 
 independent directors... assess the steps the company is taking to meet 
new fuel economy and greenhouse gas emission standards for its fleets of cars and trucks " 
because it was duplicative of a prior proposal requesting that "the Board of 
 Directors publicly
adopt quantitative goals, based on current and emerging technologies, for reducing total 
greenhouse gas emissions from the company's products and operations; and that the company 
report to shareholders." The company successfully asserted that the apparent difference in the 
two reports, relating to new fuel standards, would be covered in any report addressing 
greenhouse gas emissions generally. By contrast, in the present matter the company has not 
effectively argued that the many environmental issues related to oil sands would be 
addressed in the greenhouse gas report requested in the GHG resolution. 

. In Cooper Industries Ltd. (avaiL. Jan. 17,2006) both resolutions related entirely to human 
rights policies of the company, albeit in different frameworks of analysis. 

. In Merck and Co., Inc. (avaiL. Jan. 10,2006) and Seibel Systems, Inc.' (avaiL. Apr. 15,2003) 
both cases involved excludable resolutions which duplicated very similar proposals related to 
management compensation and stock options. 

. In General Electric Co. (avaiL. Jan. 22, 2003) the excludable resolution duplicated a prior 
request to report the range between highest and lowest levels of staff compensation. Even 
though the reports had different details, the thrst of examining the highest and lowest levels 
of staff compensation was still the same. 

. 
In Merck and Co., Inc. (avaiL. Dec. 29, 2005) the overlap of 
 both proposals involve the thrst
 

of separating senior executive and board level roles, even though one resolution only talked 
about the CEO and the other talked about other high-level officers. 
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. In Waf-Mart Stores, Inc. (avaiL. Apr. 3, 2002) the excludable resolution involved a request 
for a report on gender equality in employment at Wal-Mart. The previous resolutions, 
although referrng to a "Glass Ceiling Report" had the same thrst, albeit with different 
language, namely a report on policies and programs related to gender discrimination. 

Finally, the Company also attempts to argue that "the content ofthe report requested in the 
Proposal would be subsumed by the report called for in the GHG Emissions Proposal. If issued, 
the quantitative goals and related report requested in the GHG Emissions Proposal would apply 
to Chevron's global operations and family of products and naturally' encompass an analysis of oil 
sands operations in Canada." 

As we noted above the overlap is slight and the GHG report would certinly not fulfill the 
principal thst of the request in the present resolution. The many serious environmental issues 
facing these operations - impacting regional land, water and air-- would not be addressed in the 
second proposal. As such, this is not at all like the cited decision in Wyeth (avaiL. Jan. 21, 2005), 
where the Staff permitted Wyeth to exclude a proposal where Wyeth successfully argued that 
one study concerning Canadian wholesalers would be completely subsumed by the report in the 
prior proposal. 

The Company inaccurately argues that "if 
 both proposals were included in Chevron's proxy 
materials, stockholders would assume incorrectly that there must be substantive differences 
between two proposals and the requested reports." As we believe we have demonstrated, nothing 
could be further from the trth.
 

CONCLUSION 
As demonstrated above, the Proposal is not excludable under Rule l4a-8(i)( 11). Therefore, we 
request the Staff to inform the Company that the SEC proxy rules require denial of the 
Company's no-action request. In the event that the Staff should decide to concur with the 
Company, we respectfully request an opportnity to confer with the Staff. 

Please call me at (413) 549-7333 with respect to any questions in connection with this matter, or 
if the Staff wishes any further information. 

cc: Lydia Beebe, Green Centu Capital Management
 

Chrstopher A. Butner, Assistant Secretary and Managing Counsel, Chevron Corporation 
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ENVIRONMENTAL IMPACTS SECTION
 
OF SUNCOR OIL SANDS OPERATIONS
 

SUSTAINABILITY REPORT
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iv

es
 in

cl
ud

e:
 

In
 2

00
5 

an
d 

20
06

, S
un

co
r 

re
pl

ac
ed

 o
ld

-s
ty

le
 c

he
m

ic
al

 p
um

ps
 w

ith
 z

er
o-

em
is

si
on

, s
ol

ar
-p

ow
er

ed
 p

um
ps

 a
t e

ig
ht

 

na
tu

ra
l g

as
 s

ite
s 

in
 A

lb
er

ta
. E

ac
h 

of
 th

e 
ol

d 
pu

m
ps

 v
en

te
d 

33
,5

00
 m

l o
f 

di
sc

ha
rg

e 
ga

s 
an

nu
al

ly
. T

he
 n

ew
 p

um
ps

 
re

co
ve

r 
th

is
 r

es
ou

rc
e 

an
d 

di
re

ct
 th

e 
ga

s 
in

to
 th

e 
sa

le
s 

lin
e,

 F
ur

th
er

 in
st

al
la

tio
ns

 a
re

 p
la

nn
ed

 fo
r 

20
07

. 

A
t o

ur
 S

ar
ni

a 
re

fi
ne

ry
, n

ew
 h

ea
t e

xc
ha

ng
er

s 
w

er
e 

in
st

al
le

d 
to

 im
pr

ov
e 

w
as

te
 h

ea
t r

ec
ov

er
y 

in
 a

 c
ru

de
 u

ni
t. 

O
th

er
 

m
od

ifi
ca

tio
ns

 r
es

ul
te

d 
in

 a
 g

as
 s

tr
ea

m
 th

at
 w

as
 p

re
vi

ou
sl

y 
fla

re
d 

be
in

g 
re

di
re

ct
ed

 to
 o

ur
 g

as
 p

la
nt

 fo
r 

re
co

ve
ry

. 

T
he

 in
te

gr
at

io
n 

of
 tw

o 
ad

ja
ce

nt
 r

ef
in

er
ie

s 
in

 C
om

m
er

ce
 C

ity
, C

ol
or

ad
o 

le
d 

to
 s

ev
er

al
 e

ffi
ci

en
cy

 g
ai

ns
. 



~C
)O

ì n
~p

or
t o

n 
SL

IS
W

in
~i

bi
lit

y 

w
at

er
 

T
w

o 
ke

y 
m

ea
su

re
s 

of
 S

un
co

r's
 w

at
er

 p
er

fo
rm

an
ce

 .-
. t

ot
al

 w
at

er
 w

ith
dr

aw
al

 
an

d 
w

at
.e

r 
us

e 
in

t.e
ns

ity
 -

 im
pr

ov
ed

 in
 th

e 
pa

st
 f

iv
e 

ye
ar

s.
 

In
 2

00
6,

 s
un

co
r 

us
ed

 5
5%

 le
ss

 w
at

er
 p

er
 u

ni
t o

f 
pr

od
uc

tio
n 

th
an

 in
 2

00
2 

an
d 

to
ta

l w
at

er
 w

ith
dr

aw
al

 f
or

 th
e 

sa
m

e 
pe

rio
d 

de
cl

in
ed

 a
pp

ro
xi

m
at

el
y 

12
 %

. M
an

y 
of

 th
es

e 
ga

in
s 

w
er

e 
m

ad
e 

at
 s

un
co

r's
 o

il 
sa

nd
s 

fa
ci

lit
y.

 In
 2

00
6,

 

su
nc

or
 w

ith
dr

ew
 5

0.
9 

m
ill

io
n 

m
' o

f 
w

at
er

 f
ro

m
 th

e 
A

th
ab

as
ca

 R
iv

er
. W

at
er

 u
se

 in
te

ns
ity

 a
t o

ur
 o

il 
sa

nd
s 

op
er

at
io

n 
de

cl
in

ed
 5

1 
%

 b
et

w
ee

n 
20

02
 a

nd
 2

00
6.

 T
hi

s 
re

fle
ct

s 
an

 in
cr

ea
se

d 
us

e 
of

 r
ec

yc
le

d 
w

at
er

 fr
om

 o
ur

 ta
ili

ng
s 

sy
st

em
, 

A
t s

un
co

r's
 in

-s
itu

 p
ro

je
ct

, a
bo

ut
 9

0%
 o

f 
th

e 
w

at
er

 is
 r

ec
ov

er
ed

 a
nd

 r
ec

yc
le

d 
ba

ck
 in

to
 th

e 
st

ea
m

 g
en

er
at

or
s,

 
fo

rm
in

g 
a 

co
nt

in
uo

us
 lo

op
. T

he
 in

iti
al

 w
at

er
 v

ol
um

e 
an

d 
th

e 
bu

lk
 o

f 
m

ak
eu

p 
w

at
er

 a
re

 ta
ke

n 
fr

om
 th

e 
oi

l s
an

ds
 

w
as

te
 w

at
er

 s
ys

te
m

s.
 W

he
n 

fu
ll 

ra
te

s 
of

 p
ro

du
ct

io
n 

ar
e 

ac
hi

ev
ed

, w
e 

ex
pe

ct
 a

 tw
o 

to
 o

ne
 w

at
er

-t
o-

bi
tu

m
en

 r
at

io
 

an
d 

re
co

ve
ry

 o
f 

ab
ou

t 9
5%

 o
f 

th
e 

w
at

er
. 

In
 2

00
6,

 th
e 

sa
rn

ia
 r

ef
in

er
y 

w
ith

dr
ew

 3
0.

5 
m

ill
io

n 
m

' o
f 

w
at

er
 f

ro
m

 th
e 

51
. C

la
ir

 R
iv

er
 -

 a
 s

lig
ht

 in
cr

ea
se

 o
ve

r 
20

02
. 

T
hi

s 
w

at
er

 is
 p

rim
ar

ily
 u

se
d 

fo
r 

pr
oc

es
s 

co
ol

in
g.

 It
 d

oe
s 

no
t c

om
e 

in
 c

on
ta

ct
 w

ith
 p

ro
ce

ss
 m

at
er

ia
l a

nd
 fl

ow
s 

di
re

ct
ly

 

ba
ck

 in
to

 th
e 

ri
ve

r.
 W

at
er

 f
ro

m
 r

ai
nf

al
l, 

sn
ow

fa
ll.

 p
ot

ab
le

 m
un

ic
ip

al
 w

at
er

, c
on

de
ns

in
g 

st
ea

m
 a

nd
 w

at
er

 r
em

ov
ed

 

du
rin

g 
th

e 
re

fin
in

g 
pr

oc
es

s 
ar

e 
tr

ea
te

d 
an

d 
al

so
 d

is
ch

ar
ge

d.
 A

s 
a 

re
su

lt,
 s

un
co

r 
re

tu
rn

s 
m

or
e 

w
at

er
 to

 th
e 

51
. C

la
ir 

R
iv

er
 th

an
 w

e 
w

ith
dr

aw
, 

T
he

 C
om

m
er

ce
 C

ity
 r

ef
in

er
y 

pu
rc

ha
se

d 
2.

15
 m

ill
io

n 
cu

bi
c 

m
et

re
s 

of
 w

at
er

 in
 2

00
6.

 A
bo

ut
 5

0%
 o

f 
th

e 
w

at
er

 
is

 r
et

ur
ne

d 
to

 n
ea

rb
y 

Sa
nd

 C
re

ek
 v

ia
 a

 C
ol

or
ad

o 
St

at
e 

pe
rm

itt
ed

 a
nd

 r
eg

ul
at

ed
 o

ut
fa

ll.
 T

he
 r

em
ai

nd
er

 is
 u

se
d 

in
 th

e 
re

fi
ne

ry
 p

ro
ce

ss
 a

nd
 is

 lo
st

 to
 e

va
po

ra
tio

n,
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.
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r
r
i
 
A
l
b
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r
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 m
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 p
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 r
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en

t y
ea

rs
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S
un

co
r 

ha
s 

,b
ee

n 
C

ip
er

ai
in

g 
n,

ea
r 

t
h
e
 
A
t
h
a
b
a
s
c
a
 
R
i
v
e
r
 
(
a
p
p
r
o
x
i
m
a
t
e
l
y
 



60
 r

ni
iii

 
A
U
i
a
b
a
s
c
a
 
R
i
v
e
r
i
n
 
2
0
0
6
 
Ù
i
p
r
e
s
è
n
t
e
c
j
a
p


 

c
o
n
c
e
r
t
e
d
 
e
f
f
ò
r
t
s
 
t
o
 
u
s
e
 
l
e
s
s
 
w
a
t
e
r
.
 
A
S
 
a


 

th
e 

co
ns

tr
uc

tio
n 

or
 o

pe
ra

tio
n 

pf
 t 

'
 
co

m
pa

ny
's

 o
il 

pr
od

uc
tio

n 
ca

pa
C

ity

 

A
t
 
t
h
e
 
s
a
m
e
 
t
i
m
e
,
 
t
h
e
 
i
n
d
u
s
t
r
y
,
~
i
d
~
 
d
e
r
i
ë
Í
,


 

T
he

 A
lb

er
ta

 a
M

 fe
de

ra
l g

òv
er

ni
riE

in
tS

 h
ëÍ

' 

on
 th

e 
pr

em
is

~ 
th

at
;, 

Ü
ri

de
rc

ér
ta

in
çb

ri
,a

i 

t
h
e
 
w
i
t
h
d
r
a
w
a
l
 
r
a
t
e
 
o
f
 
c
u
r
r
e
n
t
 

an
d 

pr
op

 
i
n
t
e
g
r
i
t
y
 
o
f
 
t
h
e
j
l
t
h
a
b
a
s
c
a
 
R
i
.
v
e
r
:
l
n
è
r
e


 

op
er

at
in

g 
in

 th
e 

re
gi

on
. '
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o(

r;
 fc

po
rt

 o
n 

~
li~

ta
¡n

,lb
ili

t~
1 

: 3
7 

H
ow

 d
oe

s 
Su

nc
or

 h
el

p 
m

ai
nt

ai
n 

th
e 

qu
al

ity
 o

f 
A

th
ab

as
ca

 R
iv

er
 w

at
er

? 

Su
nc

or
 a

pp
re

ci
at

es
 th

e 
co

nc
er

ns
 a

bo
ut

 w
at

er
 q

ua
lit

y 

th
at

 h
av

e 
be

en
 r

ai
se

d 
by

 c
om

m
un

iti
es

 s
uc

h 
as

 F
or

t 

M
cK

ay
 a

nd
 F

or
t C

hi
pe

w
ya

n,
 b

ot
h 

lo
ca

te
d 

ne
ar

 th
e 

A
th

ab
as

ca
 R

iv
er

, d
ow

ns
tr

ea
m

 f
ro

m
 o

il 
sa

nd
s 

op
er

at
io

ns
. 

T
he

 c
om

m
un

iti
es

 r
el

y 
on

 th
is

 w
at

er
sh

ed
 to

 s
up

po
rt

 

tr
ad

iti
on

al
 a

ct
iv

iti
es

 s
uc

h 
as

 fi
sh

in
g,

 tr
ap

pi
ng

 a
nd

 tr
av

el
. 

S
un

co
r 

w
or

ks
 o

n 
se

ve
ra

l f
ro

nt
s 

to
 e

ns
ur

e 
th

e 
w

at
er

 

w
e 

re
tu

rn
 to

 th
e 

ri
ve

r 
m

ee
ts

 o
r 

ex
ce

ed
s 

go
ve

rn
m

en
t 

st
an

da
rd

s.
 W

at
er

 u
se

 a
nd

 d
is

ch
ar

ge
 a

re
 c

lo
se

ly
 

m
on

ito
re

d 
by

 S
un

co
r 

an
d 

re
po

rt
ed

 to
 g

ov
er

nm
en

t 

re
gu

la
to

rs
. M

os
t o

f 
th

e 
di

sc
ha

rg
ed

 v
ol

um
e 

is
 "

on
ce

 

th
ro

ug
h"

 c
oo

lin
g 

w
at

er
; t

he
 r

em
ai

nd
er

 is
 p

ro
ce

ss
 

ef
flu

en
t c

re
at

ed
 in

 th
e 

up
gr

ad
in

g 
op

er
at

io
n.

 B
ef

or
e 

di
sc

ha
rg

e,
 p

ro
ce

ss
 e

ffl
ue

nt
 is

 tr
ea

te
d 

by
 s

ki
m

m
in

g 
an

d 

se
ttl

in
g 

pr
oc

es
se

s 
an

d 
is

 a
na

ly
ze

d 
to

 e
ns

ur
e 

it 
m

ee
ts

 

ef
fl

ue
nt

 q
ua

lit
y 

st
an

da
rd

s,
 

S
u
r
f
a
c
e
 
r
u
n
-
o
f
f
 
w
a
t
e
r
s
 
f
r
o
m
 
S
u
n
c
o
r
'
s
 
m
i
n
i
n
g
 
l
e
a
s
e
s


 

ar
e 

di
sc

ha
rg

ed
 to

 th
e 

A
th

ab
as

ca
 R

iv
er

 a
t c

on
tr

ol
le

d 

lo
ca

tio
ns

. T
he

se
 w

at
er

s 
ar

e 
ro

ut
ed

 th
ro

ug
h 

se
ttl

in
g 

po
nd

s 
to

 r
em

ov
e 

su
sp

en
de

d 
so

lid
s 

an
d 

an
y 

re
si

du
al

 

hy
dr

oc
ar

bo
ns

 a
s 

a 
re

su
lt 

of
 e

ro
si

on
 d

ur
in

g 
he

av
y 

ra
in

fa
ll.

 D
is

ch
ar

ge
s 

ar
e 

an
al

yz
ed

 b
ef

or
e 

re
le

as
e 

to
 e

ns
ur

e 
co

m
pl

ia
nc

e 
w

ith
 w

at
er

 q
ua

lit
y 

st
an

da
rd

s.
 

G
ro

un
dw

at
er

 is
 a

ls
o 

m
on

ito
re

d 
to

 d
et

er
m

in
e 

th
e 

im
pa

ct
 o

f o
ur

 o
pe

ra
tio

ns
 o

n 
th

is
 w

at
er

. 



3
8
,
 
S
u
r
i
(
Q
r
 
E
r
i
e
r
9
Y
 
l
n
c


 

ta
ili

ng
s 

m
an

ag
em

en
t 

A
s 

S
un

co
r's

 m
in

in
g 

op
er

at
io

ns
 e

xp
an

d,
 s

o 
do

es
 th

e 
in

ve
nt

or
y 

of
 ta

ili
ng

s 
st

or
ed

 
at

 o
ur

 o
il 

sa
nd

s 
si

te
. B

ut
 th

an
ks

 to
 p

er
si

st
en

t e
ffo

rt
 a

nd
 s

ig
ni

fic
an

t i
nv

es
tm

en
t 

in
 r

es
ea

rc
h 

an
d 

te
ch

no
lo

gy
, w

e 
ar

e 
m

ak
in

g 
pr

og
re

ss
 in

 ta
ili

ng
s 

re
cl

am
at

io
n.

 

T
ai

lin
gs

 a
re

 a
 m

ix
tu

re
 o

f w
at

er
, c

la
y,

 s
an

d 
an

d 
re

si
du

al
 b

itu
m

en
 p

ro
du

ce
d 

th
ro

ug
h 

th
e 

oi
l s

an
ds

 e
xt

ra
ct

io
n 

pr
oc

es
s.

 

T
ai

lin
gs

 a
re

 s
to

re
d 

in
 p

on
ds

 w
he

re
 th

e 
cl

ay
/w

at
er

 m
ix

tu
re

 fo
rm

s 
a 

st
ab

le
 s

us
pe

ns
io

n.
 In

 ti
m

e,
 th

es
e 

fin
e 

cl
ay

 p
ar

tic
le

s 

s
e
t
t
l
e
 
t
o
 
f
o
r
m
 
a
 
f
l
u
i
d
-
l
i
k
e
 
d
e
p
o
s
i
t
 
c
a
l
l
e
d
 
m
a
t
u
r
e
 
f
i
n
e
 
t
a
i
l
i
n
g
s
 
(
M
F
T
)
,


 

on
 tr

ac
k 

fo
r 

re
cl

am
at

io
n 

S
un

co
r 

re
m

ai
ns

 o
n 

tr
ac

k 
to

 r
ec

la
im

 o
ur

 fi
rs

t t
ai

lin
gs

 p
on

d 
by

 2
01

0.
 P

on
d 

1 
is

 c
ur

re
nt

ly
 b

ei
ng

 in
fil

le
d 

w
ith

 s
an

d.
 O

ve
r 

th
e 

ne
xt

 f
ew

 y
ea

rs
, S

un
co

r 
pl

an
s 

to
 b

eg
in

 c
on

to
ur

in
g 

th
e 

su
rf

ac
e 

an
d 

pl
an

tin
g 

lo
ca

l v
eg

et
at

io
n 

to
 r

ef
le

ct
 th

e 
na

tu
ra

l 
l
a
n
d
s
c
a
p
e
.
 
T
h
e
 
r
e
c
l
a
m
a
t
i
o
n
 
p
l
a
n
 
f
o
r
 
t
h
e
 
1
3
6
-
h
e
c
t
a
r
e
 
p
o
n
d
 
i
n
c
l
u
d
e
s
 
b
u
i
l
d
i
n
g
 
w
e
t
l
a
n
d
 
h
a
b
i
t
a
t
 
t
o
 
e
n
c
o
u
r
a
g
e
 
t
h
e
 
r
e
t
u
r
n


 

o
f
 
w
i
l
d
l
i
f
e
.


 

T
ai

lin
gs

 te
ch

no
lo

gi
es

 h
av

e 
ad

va
nc

ed
 s

ig
ni

fi
ca

nt
ly

 s
in

ce
 S

un
co

r 
bu

ilt
 P

on
d 

1.
 A

ft
er

 in
ve

st
in

g 
m

ill
io

ns
 o

f 
do

lla
rs

 in
 

re
se

ar
ch

, w
e 

pi
on

ee
re

d 
th

e 
us

e 
of

 c
on

so
lid

at
ed

 ta
ili

ng
s 

(C
T

) 
te

ch
no

lo
gy

 in
 th

e 
m

id
-1

99
0s

, T
he

 C
T

 p
ro

ce
ss

 u
se

s 

gy
ps

um
, a

 b
yp

ro
du

ct
 o

f t
he

 s
ul

ph
ur

 r
ec

ov
er

y 
pr

oc
es

s,
 to

 a
cc

el
er

at
e 

th
e 

re
le

as
e 

of
 w

at
er

 fr
om

 th
e 

ta
ili

ng
s,

 T
he

 

re
le

as
ed

 w
at

er
 is

 th
en

 r
ec

yc
le

d 
th

ro
ug

h 
S

un
co

r's
 o

pe
ra

tio
n,

 a
llo

W
in

g 
us

 to
 r

ed
uc

e 
th

e 
am

ou
nt

 o
f f

re
sh

 w
at

er
 

re
qu

ire
d 

fr
om

 th
e 

A
th

ab
as

ca
 R

iv
er

. 

T
he

 C
T

 p
ro

ce
ss

 h
el

ps
 in

cr
ea

se
 th

e 
ra

te
 a

t w
hi

ch
 ta

ili
ng

s 
po

nd
s 

ca
n 

be
 r

ec
la

im
ed

. B
ut

 w
e 

ar
e 

no
t s

to
pp

in
g 

th
er

e.
 

A
s 

(T
 te

ch
no

lo
gy

 m
at

ur
es

, w
e 

ar
e 

w
or

ki
ng

 to
 m

ak
e 

ad
di

tio
na
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Chevron
 
Christopher A. Butner Corporate Governance 
Assistant Secretary &. Chevron Corporation 
Managing Counsel, 6001 Bollinger Canyon Road 
Securities! T-3180 
Corporate Governance San Ramon, CA 94583 

Tel: 925~842-2796 === fax; 925-842-2846 
Email: cbutner@chevron.com 

January 23, 2009 

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 a/Green Century Capital Management, Inc.
 
Exchange Act of1934-Rule 14a-8
 

Dear Ladies and Gentlemen: 

This letter is to inform you that Chevron Corporation (the "Company") intends to omit 
from its proxy statement and form of proxy for its 2009 Annual Meeting of Stockholders 
(collectively, the "2009 Proxy Materials") a stockholder proposal (the "Proposal") and 
statements in support thereof submitted by Green Century Capital Management, Inc. (the 
"Proponent") from Chevron's 2009 Proxy Materials. 

Pursuant to Rule 14a-80), 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. 

Rule 14a-8(k) and Staff Legal Bulletin No. l4D (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 
(the "Staff"). Accordingly, we are taking this opportunity to inform the Proponent that if it elects 
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to submit additional correspondence to the Commission or the Staff with respect to this Proposal. 
a copy of that correspondence should concurrently be furnished to the undersigned on behalf of 
Chevron pursuantto Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal requests that: 

[A]n independent committee of the Board prepare a report, at reasonable cost and 
omitting proprietary information, on the environmental damage that would result from 
the company's expanding oil sands operations in the Canadian boreal forest. The report 
should consider the environmental implications of a policy of discontinuing these 
expansions and should be available to investors by the 2010 annual meeting. 

The "Whereas" clauses of the Proposal state, in part: 

Oil sands operations are the fastest growing source of Canada's greenhouse gas emissions 
(GHG), generating three times the amount during production as conventional oil. Under 
planned expansions, these emissions may more than quadruple by 2015. 

The Canadian boreal forest provides critical climate regulation and carbon storage for the 
earth as a whole, storing more than 186 billion tons of carbon - equivalent to, 913 years' 
worth of Canada's greenhouse gas emissions. 

The Intergovernmental Panel on Climate Change has said that global emissions of 
greenhouse gases must reverse by 2015 to prevent serious climate disruptions. 

The increasing likelihood of a carbon cap or carbon taxation regime creates economic 
risks for oil sands production, because of its uniquely high greenhouse gas emissions. 
More broadly, increasing public awareness of climate change and the environment 
creates reputational concerns for companies engaged in oil sands production. 

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

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2009 Proxy Materials pursuant to Rule 14a-8(i)(11) because the Proposal 
substantially duplicates another proposal previously submitted to us that we intend to include in 
Chevron's 2009 Proxy Materials. 

ANALYSIS 

The Proposal May Be Excluded under Rule 14a-8(i)(11) Because 1t Substantially 
Duplicates Another Proposal Received by Chevron. 
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The Proposal substantially duplicates a stockholder proposal Chevron received on 
December 15, 2008, from the Sisters of S1. Dominic of Caldwell New Jersey (the "GHG 
Emissions Proposal"). See Exhibit B. The GHG Emissions Proposal requests that: 

[T]he Board of Directors publicly adopt quantitative, long-term goals, based on current 
technologies, for reducing total greenhouse gas emissions from the Company's products 
and operations; and that the Company report to shareholders by September 30, 2009, on 
its plans to achieve these goals. Such a report will omit proprietary information and be 
prepared at reasonable cost. 

As discussed below, the core issues addressed by the Proposal and the GHG Emissions Proposal 
are the same: reducing the environmental impact of Chevron's operations (in particular 
greenhouse gas emissions)_ 

Rule 14a-8(i)(11) provides that a stockholder proposal may be excluded if it 
"substantially duplicates another proposal previously submitted to the company by another 
proponent that will be included in the company's proxy materials for the same meeting." The 
Commission has stated that ''the purpose of [Rule 14a-8(i)(II)] is to eliminate the possibility of 
shareholders having to consider two or more substantially identical proposals submitted to an 
issuer by proponents acting independently of each other." Exchange Act Release No. 12999 
(Nov. 22, 1976). 

When two substantially duplicative proposals are received by a company, the Staff has 
indicated that the company must include the first of the proposals in its proxy materials, unless 
that proposal may otherwise be excluded. See, e.g., Great Lakes Chemical Carp. (avail. 
Mar. 2, 1998); Pacific Gas and Electric Co. (avail. Jan. 6, 1994); Atlantic Richfield Co. (avail. 
Jan. II, 1982). Chevron received the GHG Emissions Proposal on December 15,2008, which is 
before December 18, 2008 when Chevron received the Proposal. 

Pursuant to Staffprecedent, the standard applied in determining whether proposals are 
substantially duplicative is whether the proposals present the same "principal thrust" or 
"principal focus," not whether the proposals are identical. See, e.g., Qwes! Communications 
Int'l, Inc. (avail. Mar. 8, 2006); The Home Depot, Inc. (avail. Feb. 28, 2005); Bank ojAmerica 
Corp. (avail. Feb. 25,2005); Pacific Gas & Electric Co. (avail. Feb. 1, 1993). Although phrased 
differently, the principal thrust or principal focus of the Proposal and the GHG Emissions 
Proposal is to reduce greenhouse gas emissions. For example, the GHG Emissions Proposal 
requests "quantitative, long-term goals ... for reducing total greenhouse gas emissions." The 
Proposal requests a report "on the environmental damage that would result from the company's 
expanding oil sands operations [and] the environmental implications of a policy of 
discontinuing these expansions ", with a mandate in the Supporting Statement that the 
requested report discuss the impact on greenhouse gas emissions. Moreover, the Proposal's 
"whereas" clauses are dominated by references to greenhouse gas emissions, including the 
assertion that oil sands operations are ''the fastest growing source of Canada's greenhouse gas 
emissions" and a citation to a third-party's statement about the need to "reverse" the "global 
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emissions of greenhouse gases." Both the GHG Emissions Proposal and the Proposal also
discuss increased climate regulations in a manner intended to support the resolutions.

Thus, the Proposal and the GHG Emissions Proposal are similar to the proposals at issue
in Ford Motor Co. (avail. Feb. 19,2004), where the Staff concurred that Ford could exclude
from its proxy statement a proposal requesting that the company "adopt (as internal corporate
policy) goals concerning fuel mileage or greenhouse gas emissions reductions similar to those
which would be achieved by meeting or exceeding the highest standards contained in recent
Congressional proposals" because it substantially duplicated a prior proposal requesting that the
company "report to shareholders ... (a) perfonnance data from the years 1994 through 2003 and
ten-year projections of estimated total annual greenhouse gas emissions from its products in
operation; (b) how the company will ensure competitive positioning based on emerging near and
long-tenn GHG regulatory scenarios at the state, regional, national and intemationallevels; (c)
how the Company can significantly reduce greenhouse gas emissions from its fleet of vehicle
products (using a 2003 baseline) by 2013 and 2023." Ford successfully argued tbat "although
the tenns and the breadth of the two proposals are somewhat different, the principal thrust and
focus are substantially the same, namely to encourage the Company to adopt policies that reduce
greenhouse gas emissions in order to enhance competitiveness." Similarly, in General Motors
Corp. (avail. Mar. 13,2008), the Staffpennitted General Motors to exclude from its proxy
statement a proposal requesting "that a committee of independent directors... assess the steps
the company is taking to meet new fuel economy and greenhouse gas emission standards for its
fleets of cars and trucks, and issue a report to shareholders" because it was substantially
duplicative of a prior proposal requesting that ''the Board of Directors publicly adopt quantitative
goals, based on current and emerging technologies, for reducing total greenhouse gas emissions
from the company's products and operations; and that the company report to shareholders."
General Motors successfully argued that the report requested in the second proposal concerning
new fuel standards would be covered in any report addressing greenhouse gas emissions
generally. See also Cooper Industries Ltd. (avail. Jan. 17, 2006)(pennitting the exclusion of a
proposal requesting that the company "review its policies related to hwnan rights to assess areas
where the company needs to adopt and implement additional policies and to report its findings"
to stockholders because it substantially duplicated a prior proposal requesting that the company
"commit itself to the implementation of a code of condnct based on ... ILO human rights
standards and United Nations' Nonns on the Responsibilities of Transnational Corporations with
Regard to Human Rights"); Merck and Ca., Inc. (avail. Jan. 10,2006) (pennitting exclusion of
proposal requesting that the company "adopt a policy that a significant portion of future stock
option grants to senior executives shall be perfonnance-based" because it was substantially
duplicative of a prior proposal requesting that ''the Board ofDirectors take the necessary steps so
that NO future NEW stock options are awarded to ANYONE"); Seibel Systems, Inc. (avail. Apr.
15,2003) (permitting exclusion ofproposal requesting that the board "adopt a policy that a
significant portion of future stock option grants to senior executives sh·all be perfonnance-based"
because it substantially duplicated a prior proposal requesting that the company "adopt and
disclose in the Proxy Statement, an 'Equity Policy' designating the intended use of equity in
management compensation programs").



Office of Chief Counsel 
Division of Corporation Finance 
January 23, 2009 
Page 5 

Further Staff precedent demonstrating that proposals having the same principal thrust or 
principal focus, though nominally different, may be excluded under Rule 14a-8(i)(11) include 
General Electric Co. (avail. Jan. 22, 2003) where the Staffpennitted GE to exclude from its 
proxy statement a proposal requesting that its board "review and report upon altering executive 
compensation policies to consider freezing executive salaries during periods of large layoffs, 
establishing a maximum ratio between the highest paid executive officer and the lowest-paid 
employee and seeking shareholder approval for executive severance or retirement plans 
exceeding two times annual salary" because it substantially duplicated a prior proposal 
requesting that the "Compensation Committee prepare a report comparing the total compensation 
of the company's top executives and its lowest paid workers." GE successfully argued that both 
proposals focused "on the proponent's perceived issue of 'excessive' executive compensation." 
See also Merck and Co., Inc. (avail. Dec. 29, 2005) (pennitting exclusion of proposal requesting 
that the board establish a policy of separating the roles of board chair and chief executive officer 
so that an independent director who had not seryed as an executive officer of Merck serve as 
chair because it was substantially duplicative of a prior proposal that Merck senior corporate 
officers be prohibited from sitting on or chairing the board of directors); Wal-Mart Stores, Inc. 
(avail. Apr. 3, 2002) (permitting exclusion ofproposal requesting a report on gender equality in 
employment at Wal-Mart because the proposal substantially duplicated another proposal 
requesting a report on affIrmative action policies and programs). Thus, as with the proposals 
discussed in General Motors and the other precedent above, the fact that the operations 
addressed in the GHG Emissions Proposal are broader than the operations addressed in the 
Proposal does not prevent the Proposal from being substantially duplicative, as the principal 
focus of the proposals is the same: reducing the environmental impact of Chevron's operations 
(in particular greenhouse gas emissions). 

Exclusion of the Proposal pursuant to Rule 14a-8(i)(11) also is appropriate because the 
content of the report requested in the Proposal would be subsumed by the report called for in the 
GHG Emissions Proposal. If issued, the quantitative goals and related report requested in the 
GHG Emissions Proposal would apply to Chevron's global operations and family ofproducts 
and naturally encompass an analysis of oil sands operations in Canada. On prior occasions, the 
Staffhas concurred that when the subject of a report proposed in a later proposal would be 
encompassed within the scope of a report proposed in a prior proposal, exclusion under 
Rule 14a-(i)(I1) is permitted. For example, in Wyeth (avail. Jan. 21, 2005), the Staffpermitted 
Wyeth to exclude a proposal requesting that the board prepare a "report on the effects on the 
long-tenn economic stability of the company and on the risks ofliability to legal claims that arise 
from the company's policy of limiting the availability of the company's products to Canadian 
wholesalers or pharmacies that allow purchase of its products by U.S. residents" because it 
substantially duplicated a prior proposal requesting that the board "prepare a feasibility report on 
adopting a policy that would require Wyeth not to constrain the reimportation ofprescription 
drugs into the U.S. by limiting the supply of drugs in foreign markets." Wyeth successfully 
argued that the study concerning Canadian wholesalers would be completely subsumed by the 
report in the prior proposal seeking a report on reimportation of prescription drugs in the U.S. 
Because the report requested in the GHG Emissions Proposal would include largely the same 
information that the Proposal requests, exclusion of the Proposal pursuant to Rule 14a-8(i)(11) is 
appropriate. 
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Finally, because the Proposal is substantially duplicative of the GHG Emissions Proposal 
there is a risk that Chevron's stockholders may be confused when asked to vote on both 
proposals. Ifboth proposals were included in Chevron's proxy materials, stockholders would 
assume incorrectly that there must be substantive differences between two proposals and the 
requested reports. Moreover, if the GHG Emissions Proposal passed but the Proposal did not, 
the Company would be unable to determine the stockholders' will, and it would be difficult for 
the Company to decide what course of action it should take. Thus, consistent with the Staffs 
previous interpretations of Rule 14a-8(i)(11), Chevron believes that the Proposal may be 
excluded as substantially duplicative of the GHG Emissions Proposal. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if Chevron excludes the Proposals 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. Moreover, Chevron agrees to promptly forward to the Proponent 
any response from the Staff to this no-action request that the Staff transmits by facsimile to 
Chevron only. 

Ifwe can be of any further assistance in this matter, please do not hesitate to call me at 
(925) 842-2796 or Rick E. Hansen, Counsel, Chevron Corporation at (925) 842-2778. 

Sincerely yours, 

Christopher A. Butner 
Assistant Secretary and Managing Counsel 

Enclosures 

cc:	 Lydia I. Beebe, Chevron Corporation 
Charles A. James, Chevron Corporation 
Emily Stone, Green Century Capital Management, Inc. 



December 17,2008

Lydia I. Beebe
Corporate Secretary
Chevron Corporation
600 I Bollinger Canyon Rd.
San Ramon, CA 94583

Dear Ms. Beebe:

GREEN
CENTURY
FUNDS

. ,

EXHIBIT A
LIB

DEC 182008

,

Green Century Capital Management, Inc. (Green Century) is filing the enclosed
shareholder resolution for incl~sion in Chevron's proxy statement pursuant to Rule 14a-8
of the general rules and regulations of the Securities Exch<lQ.ge Act of 1934.

There has been initial dialogue between investors and Chevron on the issue of the oil
sands. We appreciate that and hope that the dialogue will continue expeditiously and
ultimately be productive. However, to preserve our right as a shareholder to raise this
issue at Ghevron's annual meeting if necessary, and because of the seriousness of the issue,
we are filing this resolution now.

Green Century holds over $2,000 worth of stock in Chevron and has held lh(s position for
over a year. Green Century intends to hold these shares through the date of the annual
meeting. Verification of our ownership will follow this letter. We ask that the proxy
statement indicate that Green Century Capital Management is the primary filer of this
resoltl!ion. Thank you in advance for your prompt attention to this matter.

Green Century and other concerned investors would welcome the'opportunity to con.tinue
our dialogue on the subjectmatter of the resolution, in the hopes of reaching an agreement
that would allow us to withdraw the resolution prior to the printing of Chevron's proxy.
To set up such a dialogue, please contact Green Century's shareholder advocate, Emily
Stone, at (617) 482-0800, by ema.il at eSlone@greencenturv.com, or by postal mail at the
address below.

Sincerely, 'M~ (

K ~C. '-nstma urtls
Senior Vice President
Green Cehtury Capital Management, Inc.

GREEN CENTURY CAPITAL MANAGEMENT, INC.
114 STATE STREET, s..UITE 200 BOSTON, MA 02109

lei 617-482-0800 (IIX 617-422-088-1

www.greencentury.com



EXHIBIT A
 

Oil Sands Resolution 

WHEREAS 

Chevron holds a 20% interest in the Athabasca Oil Sands Project and a 60% 
interest in the Ells River Oil Sands Project. 80th of these projects in the 
Canadian boreal forest are scheduled to expand dramatically in the coming 
years. 

Processing oil sands is highly resource intensive and environmentally damaging, 
requiring the draining af wetlands, diversion of rivers, removal of trees and 
vegetation, and emission of greenhouse gasses. Tailing ponds from mining 
operations cover over 50 square miles of forest and bogs. Their pollutants are 
acutely toxic and 11 million liters of contaminated water are known to leak into 
the groundwater sys.tem, surrounding soil, and surface water per year. 

Oil sands have made Alberta the largest emitter of industrial pollutants in 
Canada. Oil sands operations are the fastest growing source of Canada's 
greenhouse gas emissions (GHG), generating three times the amount during 
production as conventional oil. Under planned expansions, these emissions may 
more than quadruple by 2015. 

The Canadian boreal forest provides critical climate regulation and carbon 
storage for the earth as a whole, storing more than 186 billion tons of carbon ­
equivalent to 913 years' worth of Canada's greenhouse gas emissions. This 
ecosystem is the breeding ground for over 30% of North American birds. 

Extracting one barrel of oil requires 2-5 barrels of fresh water, threatening the 
survival of numerous fish and bird species. Current withdrawals from the 
Athabasca River for oil sands development are twice that used annually by the 
poputation of Calgary. 

Logging and oil sands development have fragmented the boreal, reducing it to 
less than 40% of its original size, with harmful impacts on many species. 
According to the Canadian Parks and Wilderness Association, it will take over 
300 years before reclaimed areas become functioning forest again. The UN 
Environmental Program has identified the Canadian boreal as one of the world's 
top 100 "hot spots" of environmental change. 

The Intergovernmental Panel on Climate Change has said that global emissions 
of greenhouse gases must reverse by 2015 to prevent serious climate 
disruptions. 

The increasing likelihood of a carbon cap or carbon taxation regime creates 
economic risks for oil sands production, because of its uniquely high greenhouse 
gas emissions. More broadly, increasing public awareness of climate change and 
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the environment creates reputational concerns for companies engaged in oil 
sands production. 

RESOLVED 

Shareholders request that an independent committee of the Board prepare a 
report, at reasonable cost and omitting proprietary information, on the 
environmental damage that would result from the company's expanding oil sands 
operations in the Canadian boreal forest. The report should consider the 
environmental implications of a policy of discontinuing these expansions and 
should be available to investors by the 2010 annual meeting. 

SUPPORTING STATEMENT 

Despite best efforts at mitigation, producing bitumen from oil sands in the 
Canadian boreal will have intense environmental and social impacts. The 
requested report should discuss these impacts, including: on greenhouse gas 
emissions, water resources, and biodiversity; also social impacts on Albertans, 
including indigenous populations. 
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Chevron 
Christopher A. Butner Corporate Governance 

• 
Assistant Secretary and Chevron Corporation 
Managing Counsel, T~3180 

SeOJrities/Corporate 6001 Bollinger Canyon Rd. 
Governance San Ramon, CA 94583 

Tel: (925) 842-2796 
FalC: (925) 842-2846 
cbutner@chevron.com 

VIA OVERNIGHT COURIER 

December 23, 2008 

Kristina Curtis 
Senior Vice President 
Green Century Capital Management, Inc. 
114 State Street, Suite 200 
Boston, MA 021 09 

Re: Stockholder Proposal 

Dear Ms. Curtis, 

On December 18, 2008, we received your correspondence on behalfof Green Century Capital 
Management, Inc. ("Green Century"), dated December 17, 2008, submitting a stockholder proposal for 
inclusion in Chevron's Proxy Statement for its 2009 annual meeting of stockholders. 

Your letter indicated that "'Green Century holds over $2,000 worth ofstock in Chevron and has held this 
'position for over a year," but did not include any documentation as to Green Century's Chevron stock 
holdings. Since Green Century's share position is not reflected directly on the stock records of the 
Company, we are unable to confinn that Green Century has held the requisite number of shares for the 
requisite period of time to submit a proposal. 

Pursuant to SEC Rule 14a·S(b), to be eligible to submit a proposal, a proponent must be a stockholder, 
either as record holder or beneficial holder, and must have continuously held at least $2,000 in market 
value, or I% of the Company's securities entitled to be voted on the proposal for at least one year by the 
date the proposal is submitted. Rule 14a~S(b)(2) provides that beneficial holders must 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 required number ofshares for at least one year; Q[ 

(ii) a copy of a filed Schedule 13D, Schedule 13G, Fonn 3, Fonn 4, Form 5, or amendments 
to those documents or updated forms, reflecting the stockholder proponent's ownership orthe 
shares as ofor before the date on which 1he 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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In connection with the above,l remind you that, as noted in Division ofCorporation Finance Staff Legal 
Bulletin No. 14, a written statement from Green Century's investment advisor (if not also the record 
holder) or monthly, quarterly or other periodic investment statements are not sufficient forms of 
documentation as to Green Century's share position. 

Please provide us with the appropriate form ofdocumentation for Green Century's share position. Your 
response may be sent by U.S. Postal Service, overnight delivery, e-mail or facsimile to my attention at the 
address above. Pursuant to SEC Rule 14a-8(O, Jour I'C!poDSe must be pogtmarked or trammitted 
electronjcally no later thaD 14 days from tbe date vou receive this letter. 

Thank you, in advance, for your attention to this matter. 

Sincerely, 

Christopher A. Butner 

Enclosure 
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§240.14n-lI. 

This section addresses when acompany IIIUSI include nshareholder's propos:!1 in its proxy statement and identify the ]lroposul 
in lIS (orm of pro,;)" when the company holds all annual or special meeting ofslmreholdcrs. In SUnllllilry, in order 10 have yom 
sharehohlcr proposal included on it compllny's prox), cnrd, imd included 01011& with nn)' Supporllng statement in its proxy statement, 
>'QU 1l1!J$1 be eligible nnd follow cerlain procedures. Under .. few spccilic circumstances, Ihe company is pcr11lincd 10 exclude your 
proposal. but only nfter submitting its reasons 10 Ihe C"mnlissioll. We structured this section ill [l question·nnd-answer formal so 
that il is easier to 1I11dcrSllInd. llH~ rcrcrcnc~ to ')'CU" IIfC to a shareholder seeking to subm:t the proposal. 

(J)	 Quesliolll: Whal is~ Ilroposnl'! 

t\ shareholder proposnl is your recommendation or requirement thai the company ond/or its board oJ directors lake 
action, which you intend to present at a mectin& of the company's shareholders. Your proposlli should sUlle \IS clearl)' 
as possible tim course ofaetion thal you believe the company shou Id Callow, I fyour proposal is placed on lhe company's 
proxy card, the company musl also provide illlhe form of proxy meaDS for shareholders to specify by boxes it choice 
between approval or disnpploval, or abSlention. Unless otherwise indicalC:d, Ihe word "proposal" as lIsed in Ihis scclion 
refers both to your proPOSill. and 10 your corresponding stlUemCnl ill sllpporl of your proposal (if :my). 

(hI	 Queslion 2: Who is cligiblc 10 submit:1 prOIKJs:ll. :lIul how du I dClllolIslrale to the COl1llllm)' thlll l:un eligible'! 

(I)	 In order to be eligible 10 submit a proposal, you must hil\'C continllollsl~' held at least 52,000 in nlilrkt;t value, or 
1%, ofthe cOlnpJny's securities cntitled to be voled onthc proposal at lhc meeting for at leaSl one )'eor b)' the dtHe 
you submit Ihe proposill. Yell lIlllst continuc to ho!d lhose securities lhrough Ihe dale of the meeting. 

(2)	 If rOil arc the rcgistered holder or your seeuritics, which means lhllt your nBllle ~.ppenrs in :he company's records 
as n shan:holder.lhceonlpany cnn verify your eligibility on its own, allhough you will still have to provide lhe 
COlnllany with II written stiltCll1Cnllhal 1'011 intend \0 continue to hold the securities through thl: dale of the meeting 
of shnrcholders. IiOWC\'Cf, if like many shareholders you nrc not a registered holder, the compony likely does nol 
kllow that you arc a shareholder, or bew man)' shares )'Oll own. In this casc, al thc time }'Oll submit your proposal. 
>'ou mUSI provc your eligibility (0 the company in one of two Wil)'S: 

(i)	 The first wny is to submit to the eOnlpan)' il wriUen Slntemeln froln Ihe "reoord" holtler of your securili~s 

(usually a hrokeror bank) \'erifying IhOl1, althe lime you sullm hted your proposal, yol.: continuously hcld Ibc 
seeurities fttr iule!lst ttne ycnr. You l\lllstll.lso include yourowll wrilten slntement that yOIl intend 10 e:)ntinuc 
to hold lhe securilies through the dOlle oCtile meeting of shareholders; or 

(ii)	 TIle second way 10 prove ownership applies only ifyou thlve filed a Schedule 13D (§240.13d-IOI), Schedule 
13G (§240.13d-102), Forni 3 (§249.I03 oflhis chapter), Form" (§249.104 of this chaplcr) andlor Form 5 
(§249.10S oflhis chapler). or amcndments 10 those documenls or updated rOrlllS, reflccting your ownership 
of the shares ilS ofor before the date on wllich thc one-year eligibility period begins. If you have filed one 
or theSe documents with the SEC, you mny demonstrate your eligibility by sublllining to the company: 

(A)	 A copy of the schedule nnd/or forlll. and an)' subsequenl amendmcllIs reporting ,I change in your 
owncrship le\'eI; 

(B)	 YourWritlCll statemellt that )'OU conlinuously held the required numberoCsharcs for the one-renr period 
as orlhe dnte of the Sinlemenl; and 

(e)	 Your written st.lIement lhal you intend to continue ownership of Ihe shores through Ihc date of lile 
ccmpany'slInnulll or speciill meeting. 

(c)	 Question 3: 110,," 011111)' proposals m:l)' I submit? 

Each shareholder may submit no more Ihan Olll: proposal 10 a company for a pnrtieulBr shareholders' meeting. 

(dl	 Question 4: How IOllg tsIll my l)rOposl1l be? 

14 



The proposal, including any Ictempan)'ing supportine: statemenl, may lot exceed 500 word!

(e) Queation 5: Whit Is Ihc de.dJiu for submilliag R proposal'!

EXHIBIT A

(I) Ifyou arc submiUing your proposal for the company's Hnual meelinz, you can in most cases find the deadline in
lUI ye:tr's proxy statement However, irthe company did not hold til annual meeting last yeaf, or hu chanced
the dllte or its meeting for this year more than 30 days from laslyear's meeting, you ean usually find the deadline
inone oftnc compmy's quarterly report. onfonn 10-Q (§249.308.oflhis oh.pter) or 10-Q5B (§249.308b oflhis
chapm), or in shareholder reports ofinvcslment companics undct §170.3Od-1 of this chapter of the Investment
-Compimy Act of 1940. In order to avoid cODtrove~y. shareholdcrs should submit their proposals by means,
Including electronic melns, th.t permit them to prove the date ofdelivery.

(2) Tke deadline is calculated in the following manner irtbe proposal issubmitteri for a regullll"l)' scheduled onnual
meeling. The proposal Alust be received at lhe company's principal cxeculive offices not less than 120 calendar
days before the date oflhe company's proxy statement n:leased to shareholders in conneclion with the previous
year's annual meeting. However, if the company did not hold an annual meetins the previous year, or ifthe date
ofthis year's annual meeting has been changed by more lhan 30 days from the dlteofthe previous year's meeting,
then the deadline IS a reasonable time before the company begins to print and mail its proxy materials.

(3) Ifyou lire submlulng your proposal for a meeting ofshareholders other than II regularly scheduled annual meetina.
the deadline is a reas~mble time before the company begins 10 print and mail its proxy materials,

(0 Question 6: Whitt ir I rail to rollow one or the eligibility Dr proceduml requiremenls explnilled in answers 10
Questiops 1 through 4 or this section?

(I) The company may cxcillde your proposat, but only aner it has notified you ofthc problem, alld you have failed
ad~l!ately 10 correct it Within 14 calendar d:l.ys o( recc:iving your proposal,lhe company must notify )'OU in
wriling ofany procedural or eligibility deficiencies, as well as ofthe time frome for your response. Your response
must be postmarked, ortransmitted electronically, no later than 14days from Ihe date you received the eompttny's
notification. A company need not provide you such IK)tice ofa deficiency if the deficiency cannot be remedied.
such 15 ifyol,l fail to $.bmit a proposal by the company's properly determined deadline. Ifthe company intends
toexdude the proposal, it will later have 10 make asubmission under §240.14.-8 and provideyou with acopy under
Question 10 below, §2<10.l4a-&(j).

(2) ((you fail in your promise to hold the reqlircd numberorsc:curities through the dateorthe mectittgofsbareh.olders.
then Ihe company will be permitted to exclude all ofyaur proposals from its proKy materials for 8ny meeting held
in Ihe following two caScndar years.

(g) Question 7: Who bas lite burdtA of penuadinr, the COl1lndsslon or its staff Ihnt my prop0S.11 can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate lhal it is entilled 10 exclude a proposal.

(h) Question 8: Must 1appear personally at the shareholders' meeting 10 prescnt the proposal?

(I) Either you, or your represenlll.live who is qualified under state lilw to present Ihc propo~1l1 on your behgl~ must
attend the metling 10 presen1 the proposal. Whether you attend the meetilll yourself or send a qualified
representalive to Ihe lDecting in your pbce. you should make sure lhat you. or your representative, follow the
proper state law procedures for anending Ihe meelin; and/or pmcnlinc your proposal.

(2) Ifthc compan)' holds ils shlrd.older meeting in whole or in part via eledronic media, and the company permits
you oryour represenlali'e to present your proposal via such media, then you may appear through electronic media
rather than traveling 10 the meeting to appear in person.

(3) Ifyou or your qualified representative fall to appear anti present the proposal. without good cause, thc conlpony
will be permitted 10 exclude all ofyour proposals from ilS proXy materiaJs for any meetings held in the following
two calendar years.

(i) Qucstion 9: lr I bye eompUed with the procwuril rtqulrements, o·n whal other bases maya ctlmpllDy rely 10
utl.de my propoSAl?

(I) Impl'oper undtr Slate IClW': Irthe proposal is not 0 proper subject ror action by shareholders under the Jaws of the
jurisdiction oflhe company's organization;

Note to paragraph (')(1): Depending on tho SUbject maller, som~ p'roposalsarc not considered proper under Slate
law iflhcy would be binding on the company ifapproved by shareholders. In our a"pcrlencc, most propoJllls that

"
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are cast as recommendations or requests lhatthe board ofdirectors take spccl fied action are properunacr smu: law.
Accordillgly, we will assume that a proposal draned as a recommendation Of SUQicstion is proper unlC5S the
company demonstrates otherwise.

(2) Yio/alion oflaw: IfIhe proposal would, jfjmplemented, cause the company to violate any stalc, federal. orforeign
law-to which it is .subjCd;
Nale 10 paragraph (i)(2): We will not apply Ihis basis fotexclusion to permit exclusion ofaproposaJ on eround!
thai itwould viollnc foreign law ifcomplillnce wilh the foreign lawwollld result In aviolation ofim)' Slale OJ fcdcClI
law.

(3) Violaslon ofprox)' rulrs: lfthc proposal or supporting ~tatement is contrary to any of the Commission's proxy
rules, including §240.14a-9, which probibiu materially ralse or misleadine Jlalements in proxy soliciting
m3lerialJ;

(4) PtrsontJl grievance: spit/of IlJlel'est: Ifthe proposal relates to tbe redress ofa personal claim or grievance against
the company or any other person. or ifit is designed to result in a henefit to you, or to further a personal interest,
which is not shored by the other shareholders at larae;

(5) Relevallce: Ifthe proposal relates to operations which account for Icss than 5 perceRI ofthe company's total asscts
at the end o(iu most recent fisenl year, and for less t!lan S percent of its net earnings and gross sales for its most
recent fiscal year t and Is not otherwise signIficantly related to the company's bu~inessi

(6) Abserocl! a/power/allthorlty: If the company would lack Ihe power or authority to implement the propoial;

(7) .Monagemrmtfunctiolls: Iftbe proposal deals with amatter relating (0 the company's ordinary business operations;

(8) Rela/~s'oelee/ion: If,be proposal relates lo an eleetlo., for membership on the company's board ofdirectors or
l)nalogous governing body:

(9) Conflicts with company's proposal: tfthe proposal directly connicts with one oflhe company's own proposals
to be submitted to shan:holders at the same meeting;

Note 10poragrDph (i)(9): Acompany's slIbmission to thcCommission under this section SDould specify the. poinls
of co.niet witll. the company's proposal

(10) S.bstanlially imp!t»Jenled: If the company ho.s already substantially implemented the proposal;

(II) DuplicatiDn: If the proposal substantlan)' duplicates another proposal prevjoo,ly submitted to the compan)' by
ar.other proponent that will be included in the comp...y's proxy materials for the same mecting;

(12) Resu"mi~'slons: trthe proposal deals with substantially the same subject matlet as another proposal or proposals
that has or havc been prcviously included in the company's proxy materials wilhln Ihe preceding 5 calendar YC(lrs.
a company nlay exclude it from its proxy materials for any meeting held within 3calendar years orlhe lost time
it was included If the proposal received:

(il L"'lhon 3% ortho vole irpmposed one. within Ibe preceding 5 ealend" yen",

(ii) Less than 6% of tllc vote on its last submission to sharcholders if proposed twice previously within the
preceding 5 calendar years; or

(iii) Less than 10% ofdie vote on irs last submission to shareholders if proposed three times or more previously
within the preceding ~ c:alendar ),ears; Ind

(13) Specific amount ofdividends: If the proposal relates to specific amounts ofcash or sto<:k dividends.

(j) Question 10: What procedures must the campaBy follow Irlt Intea.ds to exclude my proposal?

(I) Ifthe company intends toexclude 8 praposal from its proxy materizls, it must file its reasons with the Commission
no laler than 10 ,.Iendardays before it files its definitive proxy. statemenl and formofpcoxy with U1eCommls.slon.
Theeompany ll1ust simehaneously provtde you with a copy ofib submission. The Commission slaUmay permit
the company to make itssl,IbmissioR later than SO days before the company files its definitive proxy statement and
tonn of proxy, ir the company demonslratcs 100d cause for mi~ing the deadline.

(2) TIte complny must file·lix paper copies of the following:,

"
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(ii) I\n cxphmationorwhy th: company believes 11181 it m8re.:~cludc the proposal, which should. irpossibl~. rcr:r

10 the mosl recent applicable authority, such as prior Division lelW:rs issued ullder the rul~; and

(iii) A JUppOrling opinion of cOlinsci when such retlsons ere based on matters ofstale or foreign law,
l!;) Question J I: MA)' I submit Ill)' own statement to tin Commission rcspondine 10 the company's :lrgufflents?

Yes, you mllY submit n response, but il is nOI'required, You should Iry 10 submit any :csponse 10 us, wilh a COP)'IO
the comp~n)', as soon lIS pOssible after Ihe comp:!n)' makes its submission, This wny, tho Comm iss ion staff will J:il\'C
lime 10 cOllskh:r fully your submiuiofl bcfor~ it issw:s ils response, Yeu should submit si:-.: paper copies of )'O'Jr
response.

OJ Qutstion 12: Ir the COlli plln,.. Illcludes Ill)' shureholder propusal in its proxy m:Herin b. WIHlt in rornt:ltlon :Ibollt
IIlC nUlsl it include liiong with tbc proposal itself?

(I) The company's proxy stal~ment nmst incl'de your name Oll1d address. 3S wdl as the number of lhe company's
\'Oting securities thai you hold, However, iutead orproviding that inforr.13tion. the company m~y instead include
aslatemenl thill i\ will provide Ih~ inromHlIion to sharellOlders rromptly upon receiving an oral or wrincn request.

(2) The company is not resllOasible for the contents of your propo~1 or sapparling statement.

(nl) Question 13: Wh:lIt ('lin I do If the comp2ny indutles III ils proxy st:atemcnt re:lSons wll)' it belic"cs shn reholtlcrs
should not "'Olt In f:a\'or of m)'JJroposlll, lind I dlSlll:rce Ifilll Stnll~ ofHsst.lIem«mts!

11) The "omptlll~' mny clcct to include ill its prox)' slntelllclli reasolls wh)' it believes sh~rcholdcrs should \'olc n!;tinst
your proposnl. The company is allowed 10 make argllmenls reneclillS its own point of view, jnsl as you may
c;o;pre~s your own pOilllUr"icw in your I)roposnl's supporting sllltelll(~nt,

(2) Uowever. i r )'OU believe that the company's opposition 10 your proposal conlains nUlerially falsc or misleading
slnlenu:r11S Ihal may violnlc ollr Mli-frnud mit. §240.14a.9. yOIl should promptly send 10 lhl! Commission stdf
:md the compan)' a Ictter explaining the reasons ror your view. along "ith a copy or the company's slatcmcr.IS
opposing your proposal. To tbe extenl possible. your leiter should include specific raclual information
demonstrating the inaccurxy of tile company's claims. Time permitting. you nlil)' wish 10 U)' to work out ~'our

dirrC'r(n~s with Ihe company b)' )'ourselfbcron: conlacling Ihe Commission stnlT,

PI We require the company 10 send you a COP)' of its statementS opposing your proposal berore il mails its proxy
malerials, so th:ll )'011 may bring to OUt allention :my malerially fnlse or ll1islearling sl:ucilumls, under tile
rollowing limcframcs:

01 tfour no~"(tion response rC(luin:s thilt you make re\'isions 10 rOllr proposal or supporting st,lIelllcnt ns a
condition to requirill$thc company to include it in ils proxy mnterials, Ihcn the eomp:my must provide )'011

will\ It cop)' onts opposition slotell1elllS no later thanS ealcllda~ days after the cOlllpany rc~ivcs a copy of
rom revised proposal; or

Iii) In 011 olher eO\SCs, the eomp:l.l1)' mUSI provide )'ou wilh a copy of its opposition SI:llemcnts no Inter than 30
calendar days bdOK its files dcflniliYc copics of its proly Sl<UC11lclll iUld fOlm or pro~)' undcr *240,140'6.
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GREEN LIBCENTURY DEC 312008
FUNDS 

December 23, 2008 

Lydia I. Beebe
 
Corporate Secretary
 
Chevron Corporation
 
6001 Bollinger Canyon Road
 
San Ramon, CA 94583
 

Dear Ms. Beebe: 

Phi:ase see attached verification of ownership for Green Century Capital Management,
 
Inc. This is to complete our filing of~e proposal concerning Che'9ron's operations in the'
 
oil sands.
 

If you have any questions, please contact me at (617) 482 M 0800, by email at 
, estone@greencentury.com, or by postal mail at the address below. 

Sincerely, 

Emily Stone
 
Shareholder Advocate
 
Green Century Capital Management, Inc.
 

• '1" 

GREEN CENTURY CAPITAL MANAGEMENT, INC.
 
114 STATE STREET, SUITE 200 BOSTON, MA 02109
 

tel 617-482-0800 (ax 617-422-0881
 .ft. PRiNlED ON ffCYOfD p~ 
www.grccncentur)..com ~ ... WlTH SOY-BASEQ NK. 
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•. .~, Vanguard"

December 19, 2008
P.O. Box 1170
Valley Forge. PA 19482-1170

www.vanguard.com

GREEN CENTURY CAPITAL
MANAGEMENT INC
114 STATE ST STE 200
BOSTON, MA 02109-2402

RE: Chevron

To Whom It May Concern:

Thank you for contacting Vanguard Brokerage Services® (VBS®).

Please accept this letter as verification that the following Vanguard Brokerage Services
client held 90 shares of Chevron Corp. (CVX) in the below referenced account between
the dates of December 17,2007 and December 18, 2008.

Green Century Capital Management Inc.
Individual Account

 

Furthermore, please note that this security's value has been in excess of $2,000.00
between the above referenced dates.

If you have any questions, please call Vanguard Brokerage Client Services at 1-800­
992-8327. One of our associates will be pleased to assist you.

Sincerely,

Vanguard Brokerage Services®

ARC/RKD

10278077

Vanguard Brokerage ServicesiPl is a division of Vanguard Marketing Corporation, Member FINRA.

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



EXHIBIT B DEC 152008 

oJO ,p... 
V)'1 Ct-Il-I-t,,J 

Sisters ofSt. Dominic ofCaldwell New Jersey 

Office of Corporate Responsibility 973 509-8800 voice 

40 South Fullerton Ave. 973 509-8808 fax 

Montclair NJ 07042 tricri@mlndspring.com 

December 12, 2008 

Mr. David O'Reilly 
CEO 
Chevron Corporation 
6001 Bollinger canyon Road 
san Ramon, CA 94583 

Dear Mr. O'Reilly: 

Institutional shareowners from the Interfaith Center on Corporate Responsibility 
and others continue to be attentive to the progress our companies have made in 
redudng their carbon footprint. We applaud our colleagues at Chevron who have 
led the programs for energy efficiency and investments in low-carbon products. 
As policy initiatives in the U.S. are now certain, shareholders need to see our 
Company's long-term plan for profitability In the midst of carbon constraints 
nationally and internationally. A concise business plan with clear reduction goals 
for both operations and product will offer investors confidence in this time of 
volatility in both the all and gas and financial sectors. 

The Community of the Sisters of St. Dominic of caldwell, NJ is the beneficiai 
owner of two hundred twelve (212) shares of Chevron, which we intend to hold 
at least until after the next annual meeting. Verification of ownership is 
attached. 

I am hereby authorized to notify you of our intention to file the attached 
proposal asking our Board of Directors to report on goals to reduce greenhouse 
gas emissions, for consideration and action by the stockholders at the next 
annual meeting. I hereby submit It for inclusion in the proxy statement in 
accordance with rule 14-a-8 of the general rules and regulations of The 
Securities and Exchange Act of 1934. 
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While there will be other shareholders submitting this resolution, I wiil serve as 
the primary contact for these concerns. 

We look forward to continued work with our company to achieve GHG 
reductions. 

Sincereiy, 

Patricia A. Daly, OP 
Corporate Responsibility Representative 
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Chevron
 

Reduce Greenhouse Gas (GHG) Emissions
 

Whereas:
 
The International Energy Agency (lEA) warned in its 2008 World Energy Outlook: "For all the
 
uncertainties highlighted in this report, we can be certain that the energy world will look a lot different
 
in 2030 than it does today. The world energy system will be transformed... "
 

Cambridge Energy Research Associates' (CERA) Chairman Daniel Yergin notes that Uclimate change
 
and putting a price on carbon will change the dynamics of the energy marketplace." CERA further
 
reports that clean energy investment could surpass $7 trillion by 2030 and that "clean energy is not a
 
bubble or passing phenomenon. Clean energy is now poised to cross the divide and move from the
 
fringes of the energy sector to the mainstream,"
 

Dozens of companies, including ConocoPhillips, BP America and Shell, have endorsed calls for the
 
United States to reduce its carbon emissions by 60~80 percent in the next few decades.
 

California recently enacted GHG emissions limits at 1990 levels by 2020. Chevron extracts crude oil
 
and natural gas, operates refineries, and markets and sells gasoline in California, business activities
 
that will be impacted by the new state law. Its competitor, ConocoPhillips, was recently forced to
 
offset the GHG emissions associated with increased production from one of its California refineries in
 
return for the attorney general dropping opposition to the expansion.
 

Chevron cited declining performance on three key corporate responsibility indicators in 2006:
 
•	 Combustion, flaring, and venting remain the largest contributors to Chevron's operational GHG 

emissions, increasing from 14.7 million metric tons of CO2 equivalent in 2005 to 16.1 in 2006. 
•	 Chevron's global NOx emissions increased from 122,000 to 138,000 metric tons between 

2005 and 2006. 
•	 Total energy use increased from 2005 to 2006 from 852.64 to 900 trillion Btu and increased 

again in 2007 to 918 trillion Btu costing $5.6 billion. 

In 2007, Chevron lowered emissions in its operations. However, this is inadequate because the lEA 
estimates that, on average, only 10% of petroleum-related emissions are from industry operations. 

In 2007, GHG emissions from Chevron products totaled 404 million metric tons (MMT) of CO2 
equivalent compared to 60.7 MMT from operations. To address this Chevron has spent over $2B on 
alternative energy and efficiencies since 2002; some of these projects are noted in the latest 
Sustainability Report. 

Chevron has made progress in reducing operational emissions and introduced some low-carbon 
products. Developing a comprehensive long-term strategy to significantly reduce GHG emissions from 
operations and products will offer investors confidence in an era of increased climate regulations and 
new opportunities for energy investment. 

RESOLVED: Shareholders request that the Board of Directors publicly adopt quantitative, long-term 
goals, based on current technologies, for reducing total greenhouse gas emissions from the 
Company's prodUcts and operations; and that the Company report to shareholders by September 30, 
2009, on its plans to achieve these goals. Such a report will omit proprietary information and be 
prepared at reasonable cost. 



EXHIBIT B 

Wealth Manager Services 
Post Office Box 300II STATE STREET. 
Boston. MA 02116-5021 

11/17/08 

Dear Sir or Madam: 

The Community of the Sisters of St. Dominic of Caldwell, NJ is a beneficial 
owner of212 shares of Chevron Corp. These shares have been consistently 
held for more than one year. We have been directed by the shareowners to 
place a hold on this stock at least until after the next annual meeting. 

Sincerely, 

;1Jl O(}e---£2Q(i
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