UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C, 20549

HVISION OF
CORPORATION FINANCE

March 19, 2013

Brian J. Lane
Gibson, Dunn & Crutcher LLP
shareholderproposals@gibsondunn.com

Re:  Chevron Corporation
Incoming letter dated January 18, 2013

‘Dear Mr. Lane:

This is in response to your letters dated January 18, 2013 and February 26, 2013
concerning the shareholder proposal submitted to Chevron by the Needmor Fund and
Zevin Asset Management, LLC, on behalf of the Frank H. Joyce Trust. We also have
received a letter on the proponents’ behalf dated February 5, 2013. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure
cc: Timothy Smith

Walden Asset Management
tsmith@bostontrust.com


mailto:tsmith@bostontrust.com
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
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March 19, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Chevron Corporation
Incoming letter dated January 18, 2013

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

There appears to be some basis for your view that Chevron may exclude the
proposal under rule 14a-8(1)(7), as relating to Chevron’s ordinary business operations. In
this regard, we note that the company is presently involved in litigation relating to the
subject matter of the proposal. Proposals that would affect the conduct of ongoing
litigation to which the company is a party are generally excludable under rule 14a-8(i)(7).
Accordingly, we will not recommend enforcement action to the Commission if Chevron
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Angie Kim
Attormey-Adviser



DIVISION OF CORPORATION FINANCE o
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
- matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
~ rules, is to aid those who must comply with the rule by offermg informal advice and suggestxons
and'to determirie, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s. staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatlon fumlshed by the proponent or-the proponent’s representatlve

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

It is important to note that the staff’s and. Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only a court such as a U.S. District Court.can decide whether a company is obligated
. to include shareholder proposals in its proxy materials: Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not- preclude a
proponent, or any shareholder of a-company, from pursuing any rights he or shc may have against
the company in court, should the management omlx the proposal from the company S .proxy
material.


http:infomi.al

GIB S ON D UNN Gibson, Dunn.& Crutcher LLP

1050:Connecticut: Avénue, N.W.
Washington, DC 20036-5306
Tel 202:955:8500
wwwgitisondunn.com

Brian.J. Lané
Direct +1 202.857.3646
Fax; +12025530.9589
Blane@gibsondunn.com
: , Client: 19624-00011
February 26, 2013 fent: 196240001
VIA EMAIL
Office of Chief Counsel

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

Washington, DC 20549

Re:  Chevron Corporation
Shareholder Proposal of The Needmor Fund and the Frank H. Joyce Trust
Exchange Ac\rf 1934—Rule 14a-8

Ladies and Gentlemen:.

On January 18, 2013, we submiitted a letter (the “No-Action Request”) on behalf of our client,
Chevron Corporation (the “Company™), notifying the staff of the Division of Corporation
Finance (the “Staff”) of the Securities and Exchange Commission that the Company intends to
omit from its proxy statement and form of proxy for its 2013 Annual Meeting of Stockholders
(collectively, the “2013 Proxy Materials™) a shareholder proposal (the “Proposal”) and
statements in support thereof received from Walden Asset Management, on behalf of'its client
The Needmor Fund, and Zevin Asset Management on behalf of its client the Frank H. Joyce
Trust (the “Proponents™).

The No-Action Request indicated our belief that the Proposal could be excluded from the 2013
Proxy Materials pursuant to Rule 14a-8(i)(7) because the Proposal r¢lates to the Company’s
ordinary business operations. On February 5, 2013, Timothy Smith and Sonia Kowal
submitted a letter responding to the No-Action Request (the “Response Letter”) on behalf of
the Proponents. We wish to respond to the Response Letter.

Looking past the Response Letter’s many flamboyant statements that have no bearing on the
No-Action Request, we believe that the Response Letter confirms the excludability of the
Proposal under Rule 14a-8(i)(7). First, it acknowledges that the Proposal focuses on the
Company’s litigation strategy and choices by specifically referencing the Company’s “legal
actions against investors, which included a subpoena . . . .” Second, the Response Letter
reinforces the Proposal’s focus on how the Company handles its shareholder relations and
communications.
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GIBSON DUNN

Office of Chief Counsel
Division of Corporation Finance
February 26, 2013

Page 2

For these reasons, we reiterate our request that the Staff concur in our view that the Proposal
may be excluded from the 2013 Proxy Materials pursuant to Rule 14a-8(i)(7) because the
Proposal deals with matters relating to the Company’s ordinary business operatioris,
specifically the Company’s litigation strategy and how it conducts litigation as well as the
Company’s shareholder relations and communications.

Sincerely,

Brian J. Lane

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

1014557324
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A Walden Asset Management
Advancing sustainable business practices since 1975
February §, 2013

VIA EMAIL (shareholderproposals@sec.qov)

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

100 F Street, NE

Washington, DC 20549

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

Dear SirfMadam:

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

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

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

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

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

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

A Division of Boston Trust & Investment Management Company
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corporate govemnance (ESG) factors in their investment processes and shareholder
engagement activities. PRI investors include public pension funds such as CalPERS,
investment managers like Blackrock and Goldman Sachs, foundations, religious investors, and
mutual funds. :

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

While Gibson Dunn and Chevron may disagree with New York State Common Retirement
Fund or-cther investors as they press Chevron’s Board of Directors to evaluate whether it
should consider settling the Ecuador case, we would consider it misguided and inappropriate
for Chevron to seek to chill debate on this matter or to interfere with investor cooperation. We
by no means consider Chevron's actions in this process “ordinary business related to

_ litigation.” Instead, actions in this case are expensive and exiraordinary. Indeed, they have
been widely publicized as such. (See, for instance, “Chevron Aims at an Activist Shareholder,”
New York Times, December 8, 2012.)

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

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

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

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



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

We believe strongly that investors have the right to convene meetings to share ideas and
strategies, discuss corporate performance, and, ultimately, to join together to challenge a
company if they believe its governance or environmental record raises significant questions
about its fong-term prospects. When a company’s actions put this basic right in jeopardy, we
believe the standard of “ordinary business” related to shareholder resolutions should not apply.
Quite the opposite, Chevron’s actions deserve heightened investor scrutiny, especially since
the outcome of the No Action request will set a legal precedent for investors.

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

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

Sincerely,

Timothy Smith
Senior Vice President
Director of ESG Shareholder Engagement

Sonia Kowal
Director of Socially Responsible Investing
Zevin Asset Management

Cc:  Brian Lane — Gibson, Dunn & Crutcher, LLP
Lydia Beebe — Corporate Secretary, Chevron Corporation
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EXHIBIT A
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Exhibit A

Whereas, Chevron Corporation has been embroiled in a significant international lawsuit dealing
with massive pollution from drilling and waste products caused by Texaco (now part of Chevron) in the
rainforest of Ecuador.

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

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

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

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

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

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

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

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

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

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

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

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

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



2. lts impact on long term investor relations and Chevron’s reputation. Exhibit A
3. The precedent this would set in chilling shareholder communications with any company about key
environmental, social and governance issues and their impact on shareholder value.

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