
 

  
   

 

 

  

     
  

    
  

     
      

 

      
 

  
      

 

 
   

   
  

January 28, 2019 

Jeremy L. Moore 
Baker Botts LLP 
jeremy.moore@bakerbotts.com 

Re: Valero Energy Corporation 

Dear Mr. Moore: 

This letter is in regard to your correspondence dated January 17, 2019 concerning 
the shareholder proposal (the “Proposal”) submitted to Valero Energy Corporation (the 
“Company”) by the Unitarian Universalist Association (the “Proponent”) for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders.  
Your letter indicates that the Proponent has withdrawn the Proposal and that the 
Company therefore withdraws its December 22, 2018 request for a no-action letter from 
the Division.  Because the matter is now moot, we will have no further comment. 

Copies of all of the correspondence related to this matter 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, 

Courtney Haseley 
Special Counsel 

cc: Tim Brennan 
Unitarian Universalist Association 
tbrennan@uua.org 

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

mailto:tbrennan@uua.org
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
mailto:jeremy.moore@bakerbotts.com


 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

   

     

    

 

 

  

  
  

   
 

 
 

 

 

         
      

       
        
         

      
              

          
  

           
 

       
       

 

         
         

910 LOUISIANA AUSTIN LONDON 

HOUSTON, TEXAS BEIJING MOSCOW 

77002-4995 BRUSSELS NEW YORK 

DALLAS PALO ALTO 

DUBAI RIYADH 

TEL   +1 713.229.1234 HONG KONG SAN FRANCISCO 

FAX  +1 713.229.1522 HOUSTON WASHINGTON 

BakerBotts.com 

Jeremy L. Moore 

TEL +1 713.229.1626 
January 17, 2019 FAX +1 713.229.2826 

jeremy.moore@bakerbotts.com 

BY EMAIL (shareholderproposals@sec.gov) 

Office of Chief Counsel 1934 Act 
Division of Corporation Finance Rule 14a-8(i)(10) 
Securities and Exchange Commission Rule 14a-8(i)(3) 
100 F Street NE 
Washington, D.C. 20549 

Re: Valero Energy Corporation 
Withdrawal of No-Action Request Dated December 22, 2018, Relating to the 
Stockholder Proposal of the Unitarian Universalist Association Pursuant to Rule 
14a-8 Regarding Political Contributions Disclosure 

Ladies and Gentlemen: 

We are writing on behalf of our client, Valero Energy Corporation (the 
“Company”), with regard to our letter dated December 22, 2018 (the “No-Action Request”) 
concerning the stockholder proposal and the statements in support thereof (the “Proposal”) 
submitted by the Unitarian Universalist Association (the “Proponent”) by letter dated November 
13, 2018, for inclusion in the Company’s proxy statement and form of proxy for its 2019 annual 
meeting of stockholders (collectively, the “2019 Proxy Materials”). In the No-Action Request, 
the Company sought concurrence from the Staff of the Division of Corporation Finance of the 
Securities and Exchange Commission (the “Staff”) that the Company could exclude the Proposal 
from its 2019 Proxy Materials pursuant to Rules 14a-8(i)(10) and 14a-8(i)(3), on the basis that (i) 
the Company has substantially implemented the Proposal and (ii) the Proposal is false and 
misleading and thus contrary to Rule 14a-9. 

On January 4, 2019, the Proponent withdrew the Proposal, email confirmation of 
which is attached as Exhibit A hereto (the “Withdrawal”). In reliance on the Proponent’s 
Withdrawal, we respectfully withdraw the No-Action Request. 

If the Staff has any questions with respect to the foregoing, or requires additional 
information, please do not hesitate to contact me at jeremy.moore@bakerbotts.com or (713) 229-
1626. 

mailto:jeremy.moore@bakerbotts.com
mailto:shareholderproposals@sec.gov
mailto:jeremy.moore@bakerbotts.com
https://BakerBotts.com


  

  

 

   
  

 

  
 

 

We appreciate your attention to this matter. 

Very truly yours, 

BAKER BOTTS L.L.P. 

By: 
Jeremy L. Moore 

Enclosures 

cc: Tim Brennan, The Unitarian Universalist Association (via email at TBrennan@uua.org 
and facsimile at 617.948.6475) 

J. Stephen Gilbert 
Valero Energy Corporation 

mailto:TBrennan@uua.org


 

  
 

 
  

  

  
  

  
  

 
 

   
    

        

 
 

   
 

  
  

 
  

  
 

  

  
 

Exhibit A 

From: Tim Brennan [mailto:TBrennan@uua.org] 
Sent: Friday, January 04, 2019 1:55 PM 
To: Gilbert, Steve <Steve.Gilbert@valero.com> 
Cc: Dan Carroll <dcarroll@politicalaccountability.net>; Susan Helbert <SHelbert@uua.org> 
Subject: Re: Shareholder proposal - Valero - confirmation of withdrawal 

Thank you Steve. Yes, I confirm that the UUA wishes to withdraw its proposal from inclusion in 
the proxy statement and consideration at the AGM. 
As to availability, I’m open on Friday 1/11 after 11, Monday 1/14 in the afternoon, Tuesday 1/15 
after 10 and Weds 1/16 after noon. Let me know if any of those work. I’ve copied Dan Carroll at 
CPA because I’m hoping he or Bruce Freed can join our call. 
Thanks, 
Tim 

Tim Brennan |  Treasurer & CFO 

Phone (617) 948-4305 | tbrennan@uua.org 

uua.org | Twitter | Facebook 

24 Farnsworth Street 
Boston, MA 02210-1409 

www.uucef.org 

From: "Gilbert, Steve" <Steve.Gilbert@valero.com> 
Date: Friday, January 4, 2019 at 2:41 PM 
To: Tim Brennan <TBrennan@uua.org> 
Subject: RE: Shareholder proposal - Valero 

Tim: 
Terrific to see your message!  Happy New Year to you and your team. 
Yes, Valero is interested in visiting with you about our disclosures. In fact, Valero’s 
Government Relations team (though skeletal through the holidays) has been preparing internally 
about how best to engage with you and talk about our disclosure practices. 

Thank you for agreeing to withdraw the shareholder proposal.  We agree that direct dialogue is 
the preferred route. 

mailto:TBrennan@uua.org
mailto:Steve.Gilbert@valero.com
www.uucef.org
mailto:tbrennan@uua.org
mailto:SHelbert@uua.org
mailto:dcarroll@politicalaccountability.net
mailto:Steve.Gilbert@valero.com
mailto:TBrennan@uua.org


   
 

  
 

  
    

 

 
 

Please let me relay your message to the Government Relations team, and then I will be able to 
articulate when the team is ready to set up a call.  Are there any dates/times in the coming week 
(or next) that will not work for you? 
We can plan accordingly. 

And . . . for my records . . . please reply to this email to confirm that you are withdrawing the 
UUA proposal in exchange for a direct dialogue with Valero.  (Just don’t want there to be any 
doubt on the part of any third party.) 

Thank you! 
-Steve 



 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

   

     

    

 

 

  

  
   

   
 

 
 

 

         
        

           
     

          
        

         
             

          
           

  

          
          

        
      

            
              

 

        
          

         
 

910 LOUISIANA AUSTIN LONDON 

HOUSTON, TEXAS BEIJING MOSCOW 

77002-4995 BRUSSELS NEW YORK 

DALLAS PALO ALTO 

DUBAI RIYADH 

TEL   +1 713.229.1234 HONG KONG SAN FRANCISCO 

FAX  +1 713.229.1522 HOUSTON WASHINGTON 

BakerBotts.com 

Jeremy L. Moore December 22, 2018 
TEL +1 713.229.1626 

FAX +1 713.229.2826 

BY EMAIL (shareholderproposals@sec.gov) jeremy.moore@bakerbotts.com 

Office of Chief Counsel 1934 Act 
Division of Corporation Finance Rule 14a-8(i)(10) 
Securities and Exchange Commission Rule 14a-8(i)(3) 
100 F Street NE 
Washington, D.C. 20549 

Re: Valero Energy Corporation 
Stockholder Proposal of the Unitarian Universalist Association Pursuant to Rule 
14a-8 Regarding Political Contributions Disclosure 

Ladies and Gentlemen: 

We are writing on behalf of our client, Valero Energy Corporation (the 
“Company”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, 
to inform the Staff of the Division of Corporation Finance (the “Staff”) of the Securities and 
Exchange Commission (the “Commission”) that, pursuant to Rules 14a-8(i)(10) and 14a-8(i)(3), 
the Company plans to omit from its proxy statement and form of proxy for the Company’s 2019 
annual meeting of stockholders (collectively, the “2019 Proxy Materials”) the stockholder 
proposal and the statements in support thereof (the “Proposal”) submitted by the Unitarian 
Universalist Association (the “Proponent”) by letter dated November 13, 2018. A copy of the 
Proposal is attached hereto as Exhibit A. The Company respectfully requests that the Staff 
concur with the Company’s view that the Proposal may properly be excluded from the 
Company’s 2019 Proxy Materials pursuant to Rules 14a-8(i)(10) and 14a-8(i)(3).  

Pursuant to Rule 14a-8(j) and Staff Legal Bulletin No. 14D, we are submitting 
this request for no-action relief under Rule 14a-8 by use of the Commission email address, 
shareholderproposals@sec.gov (in lieu of providing six additional copies of this letter pursuant 
to Rule 14a-8(j)), and the undersigned has included his name and telephone number both in this 
letter and the cover email accompanying this letter. We are simultaneously forwarding by both 
email and facsimile a copy of this letter to the Proponent as notice of the Company’s intent to 
omit the Proposal from the 2019 Proxy Materials. 

As detailed below, the Company believes the Proposal may be excluded from the 
Company’s 2019 Proxy Materials under (i) Rule 14a-8(i)(10) because the Company has 
substantially implemented the Proposal and (ii) Rule 14a-8(i)(3) because it is false and 
misleading and thus contrary to Rule 14a-9. 

mailto:shareholderproposals@sec.gov
mailto:jeremy.moore@bakerbotts.com
mailto:shareholderproposals@sec.gov
https://BakerBotts.com


   

 

         
          

         
          

        
          

  

 

      
          

 

      
      

        
         

    
  

  

        
 

        
     

        
 

         
             

   
     

 

        
          

      
          

       
         

Office of Chief Counsel - 2 - December 22, 2018 

The Proposal 

The Proponent submitted the Proposal to the Company by letter dated November 
13, 2018, via UPS Mail. The Proponent has requested that the Company provide a semi-annual 
report regarding corporate political contributions (including any payments by the Company to 
trade associations that are used for political purposes) and the Company’s related policies and 
procedures for all such expenditures to the Company’s board of directors (the “Board”) or a 
Board committee. The Proponent has further requested that the Company post such report on its 
company website within 12 months from the date of its 2019 annual meeting of stockholders. 

The resolution portion of the Proposal reads as follows: 

“Resolved, that the shareholders of Valero Energy Corp. (“Valero” or 
“Company”) hereby request that the Company provide a report, updated 
semiannually, disclosing the Company’s: 

1. Policies and procedures for making, with corporate funds or assets, 
contributions and expenditures (direct or indirect) to (a) participate or intervene 
in any campaign on behalf of (or in opposition to) any candidate for public 
office, or (b) influence the general public, or any segment thereof, with respect 
to an election or referendum. 

2. Monetary and non-monetary contributions and expenditures (direct 
and indirect) used in the manner described in section 1 above, including: 

a. The identity of the recipient as well as the amount paid to each; and 

b. The title(s) of the person(s) in the Company responsible for decision-
making. 

The report shall be presented to the board of directors or relevant board 
committee and posted on the Company’s website within 12 months from the 
date of the annual meeting. This proposal does not encompass lobbying 
spending.” 

The statement of support portion of the Proposal states, among other 
things, that “relying on publicly available data does not provide a complete picture of the 
Company’s electoral spending. For example, the Company’s payments to trade 
associations that may be used for election-related activities are undisclosed and 
unknown.” 

The Company responded to the Proponent by email on November 27, 
2018, (the “Email Inquiry”) inquiring whether the Proponent was aware of the 
Company’s current Policy on Political Contributions, Lobbying and Trade Associations 
(the “Company Policy”). The Email Inquiry noted that the Company Policy contains 
policies, procedures and disclosures that are the very disclosures requested by the 
Proposal. The Email Inquiry also provided the Proponent with a hyperlink to the publicly 



   

       
        

         
          

          
            

          
           

        
  

         
    

        
        

          
        

           
       

        
        

        
         

         
         

         
          

        
         

            
           

          
         

        
        

       
         

      

 

         
       

      

Office of Chief Counsel - 3 - December 22, 2018 

available Company Policy and set forth detailed instructions on how the Proponent could 
access the Company Policy upon visiting the Company’s website (which website address 
was also included in the Email Inquiry). After receiving no response to the Email Inquiry 
for several days, the Company also tried calling the Proponent to no avail and 
consequently left the Proponent a voicemail (the “Follow Up Voicemail”). After several 
more days, having received no response from the Proponent to the Email Inquiry or the 
Follow Up Voicemail, on December 3, 2018, the Company sent a hard copy of the 
correspondence contained in the Email Inquiry to the Proponent via FedEx (the “FedEx 
Inquiry”). On December 4, 2018, the Proponent responded to the Email Inquiry by email 
(the “Reply Email”) and acknowledged having received the Email Inquiry and Follow Up 
Voicemail. In the Reply Email the Proponent acknowledged that it was aware that the 
Company had previously engaged with stockholders concerning the Company’s election 
spending disclosure and that the Company had made improvements to such disclosure in 
response. Nonetheless, the Reply Email ignored the Company’s assertion in the Email 
Inquiry that the Company Policy already provides the disclosure requested by the 
Proposal, making it unclear whether the Proponent actually disagreed with this statement 
and, if so, why. Instead, the only guidance offered by the Reply Email notes that “looking 
at the Center for Political Accountability’s Zicklin Index, Valero’s score is middling, and 
there is much you could do to improve your disclosure,” which is a vague statement that 
provides no information on the areas of the Company Policy that the Proponent views as 
being deficient. Following the Reply Email, from December 4, 2018 to December 21, 
2018 the Company and the Proponent exchanged several more emails (the “Subsequent 
Email Correspondence” and, together with the Email Inquiry, the FedEx Inquiry and the 
Reply Email, the “Written Communications”) where, among other things, (i) the 
Proponent acknowledged receipt of the FedEx Inquiry, (ii) the Company and the 
Proponent discussed the Zicklin Index score cited by the Proponent in the Reply Email 
and whether this score properly reflected the adequacy of the Company’s disclosure, (iii) 
the Company and the Proponent each expressed a willingness to further discuss the 
Proposal via telephone, (iv) the Company notified the Proponent that if the Proposal 
could not be discussed via telephone prior to the time the Company would be required 
under Rule 14a-8(j)(i) to submit a no-action request to the Commission to exclude the 
Proposal from its 2019 Proxy Materials, that the Company planned to submit such a no-
action request in order to preserve its ability to use this procedure with respect to the 
Proposal, but that the Company was still willing to engage in discussions with the 
Proponent following such submission and (v) the Proponent notified the Company that 
such a call would need to take place after December 31, 2018 (which is after the deadline 
applicable to the Company under Rule 14a-8(j)(i)). 

Copies of each item comprising the Written Communications are attached 
hereto as Exhibit B. 

Background 

Since 2009, the Company has had in place a formal policy concerning political 
contributions disclosure that governs the Company’s lobbying and political contributions and 
describes the Company’s protocols for these activities. Nonetheless, in 2011, 2012, 2013 and 



  

      
         

      
         

      
       

        
          

          
           

        
    

       
         

          
 

  
  

           
      

          
        
         

    

         
          

   
           

             
        

        
              

        
       

       
        

      
     

       
       

     
        

Office of Chief Counsel - 4 - December 22, 2018 

2014, the Company received stockholder proposals which, like the Proposal, concerned the 
Company’s political contributions. While each of the proposals received less than a majority of 
the vote and failed to pass at each of the Company’s 2011, 2012, 2013 and 2014 annual meeting 
of stockholders, the Company recognized the importance of this subject matter to its 
stockholders, and in an effort to further enhance its political contributions disclosure, on January 
5, 2015, the Company amended and restated its 2009 policy to the current Company Policy, 
which, among other things, added semi-annual disclosure of the Company’s payments to trade 
associations and other organizations of which the Company is a member that may be used for 
political purposes. A copy of the Company Policy is attached hereto as Exhibit C and is also 
available on the Company’s website (www.valero.com) under the “Corporate Governance” tab in 
the “Investor Relations” section. The Company Policy contains hyperlinks to reports containing 
information on the Company’s direct and indirect political contributions (updated semi-
annually), direct lobbying (updated quarterly) and payments made to trade associations and other 
organizations of which the Company is a member (updated semi-annually) that may be used for 
political purposes. For ease of stockholder access, the Company Policy also contains hyperlinks 
to various state and federal contributions and lobbying reports that are publicly available. 

The Proposal May Be Omitted Pursuant to Rule 14a-8(i)(10) Because the Company Has 
Substantially Implemented the Proposal 

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal if the 
company has substantially implemented the proposal. The rule “is designed to avoid the 
possibility of shareholders having to consider matters which have already been favorably acted 
upon by management.” Commission Release No. 34-12598 (July 7, 1976). To be excluded, the 
proposal does not need to be implemented in full or exactly as presented by the proponent. 
Instead, the standard for exclusion is substantial implementation. Commission Release No. 34-
40018 at n.30 (May 21, 1998). 

The Staff has stated that, in determining whether a stockholder proposal has been 
substantially implemented, it will consider whether a company’s particular policies, practices 
and procedures “compare favorably with the guidelines of the proposal.” Texaco, Inc. (March 28, 
1991). Therefore, Rule 14a-8(i)(10) does not require companies to implement every detail of a 
proposal in order for a proposal to be excluded so long as a company’s prior actions address the 
essential objective and underlying concerns of the proposal. Moreover, the Staff has consistently 
concurred with the exclusion under Rule 14a-8(i)(10) of stockholder proposals seeking reports 
where the company has already publicly disclosed the subject matter of the requested report, and 
the company’s public disclosures compare favorably with the guidelines of the proposal. See 
e.g., Exelon Corporation (February 26, 2010) (the Staff concurred that a stockholder proposal 
requesting a report disclosing policies and monetary contributions with respect to political 
contributions was properly excludable pursuant to Rule 14a-8(i)(10) where the company had 
adopted a set of corporate political contribution guidelines and issued a political contributions 
report that, together, provided “an up-to-date view of the [c]ompany’s policies and procedures 
with regard to political contributions.”); Exxon Mobil Corporation (March 23, 2009) (the Staff 
concurred that a stockholder proposal requesting a report, updated semiannually, of political 
contributions and expenditures made with corporate funds was properly excludable pursuant to 
Rule 14a-8(i)(10) where the company updated the disclosures annually); and Anthem, Inc. 

www.valero.com


  

          
        

           
        

         

       
           

      
         

        
        

 

      
       

  
    

         
         

 

         
         

        
     

   
     

         
         
           

           
    

         
           

       
         

          
     

  

Office of Chief Counsel - 5 - December 22, 2018 

(March 19, 2018) (the Staff concurred that a stockholder proposal requesting a sustainability 
report describing ESG performance was properly excludable pursuant to Rule 14a-8(i)(10) 
because the company’s existing public disclosures compared favorably with the guidelines of the 
proposal). See also, Delta Air Lines, Inc. (March 12, 2018); Johnson & Johnson (February 19, 
2008); Hewlett-Packard Company (December 11, 2007); Anheuser-Busch Cos., Inc. (January 17, 
2007); and Bristol-Myers Squibb Co. (March 9, 2006). 

The Company Policy and the reports included therein substantially implement the 
Proposal under Rule 14a-8(i)(10) because they fulfill the Proposal’s essential objective of 
transparency and accountability in corporate electoral spending. To demonstrate substantial 
implementation, set forth below is an item-by-item examination of the Proposal (Proposal text is 
in italics) and the Company’s conforming disclosures, followed by an analysis of areas where the 
Company’s existing disclosure actually goes further than what is requested in the Proposal in 
terms of providing information that is helpful in fulfilling the Proposal’s essential objective. 

“Resolved, that the shareholders of Valero Energy Corp. (“Valero” or 
“Company”) hereby request that the Company provide a report, updated 
semiannually, disclosing the Company’s: 

1. Policies and procedures for making, with corporate funds or assets, 
contributions and expenditures (direct or indirect) to (a) participate or 
intervene in any campaign on behalf of (or in opposition to) any candidate for 
public office, or (b) influence the general public, or any segment thereof, with 
respect to an election or referendum.” 

The Company Policy satisfies this element of the Proposal. The Company Policy 
includes a comprehensive statement of the purpose and procedures with respect to the 
Company’s political activities, which activities the Company Policy notes “consist primarily of 
its sponsorship of the Valero Energy Corporation Political Action Committee, known as 
VALPAC.” It is important to note that the Proposal only refers to the use of “corporate funds and 
assets.” As stated in the Company Policy, “VALPAC solicits and accepts voluntary contributions 
from eligible employees and stockholders of Valero, and it does not accept contributions from 
any corporation.” Consequently, as a technical matter, any contributions made by VALPAC do 
not involve the Company’s corporate funds and would not strictly be covered by the request 
made in the Proposal. The disclosure included in the Company Policy regarding the policies and 
procedures of, and contributions and expenditures by, VALPAC should be viewed as an example 
of how the Company Policy provides even more information and disclosure than what is 
requested by the Proposal. Even if VALPAC is seen as a way for the Company to indirectly 
make political contributions and expenditures, as the analysis below shows, the Company 
Policy’s disclosure with respect to VALPAC would still meet every element set forth in the 
Proposal.  

With respect to the policy and procedures for determining how, why and to whom 
political contributions and expenditures are made, the Company Policy includes the following 
information concerning VALPAC and the Company: 



  

       
     

         
    

   

  
       

       

     

       
      

       

    

      
     

     
     

        
        

 

    

     
   

      

Office of Chief Counsel - 6 - December 22, 2018 

 “Valero believes that constructive participation in the political process is an 
important means of enhancing stockholder value and fostering good corporate 
citizenship. We believe that it is in the best interest of Valero’s stockholders 
that federal, state, and local governments understand how their actions impact 
Valero’s business and stakeholders. Accordingly, Valero communicates with 
governmental organizations and officials about its business concerns.” 

 “VALPAC makes political contributions to support federal, state, and local 
candidates for elective public office that promote the protection and 
advancement of a strong energy industry and support effective financial 
legislation important to Valero and its stockholders.” 

 “Any Valero employee who contributes to VALPAC may request a 
contribution be made to support a particular candidate.” 

 “In making contribution decisions, the VALPAC Board evaluates a variety of 
factors, including a candidate’s views on issues of importance to Valero and 
the presence of Valero facilities in the candidate’s business district or state.” 

 “VALPAC supports candidates who it believes will support and advance the 
interests of Valero’s stakeholders, regardless of party affiliation.” 

 “Valero’s Government Affairs department selects candidates to support based 
on similar criteria as VALPAC.” 

 “Valero engages in lobbying in the United States at both the federal and state 
levels to advocate our positions on issues that affect our company and the 
energy industry.” 

 “Valero also provides support to a variety of trade associations and coalitions 
in order to promote informed dialogue and sound public policy on matters 
important to Valero’s interests.” 

The Company Policy also includes an extensive amount of information 
demonstrating the Company’s policy that any political activities must be conducted in 
accordance with applicable law. Such information includes the following: 

 “Valero is committed to conducting VALPAC in accordance with the federal 
laws and regulations that regulate activities of political action committees.” 

 “Under certain circumstances, Valero may lawfully contribute to other 
political committees and political organizations. Valero is committed to 
complying with all applicable laws, rules, and regulations that govern such 
contributions.” 

 “Valero is committed to compliance with all applicable laws.” 



   

    
       

 

      
 

     
  

       
     

 

       
      

 

     
      

  
        

 

      
       

 

   
      

       
    

 
     

       
     

  

     
    

  

     
           

         
          

        

Office of Chief Counsel - 7 - December 22, 2018 

 “Lobbying is highly regulated in the United States. Valero fully complies with 
regulations by reporting all federal lobbying to the U.S. Congress in a 
quarterly lobbying disclosure report.” 

 “Valero also fully complies with other state and local requirements to disclose 
lobbying in states, cities, and counties.” 

The administrative and governance procedures with respect to such contributions 
and expenditures are disclosed in the Company Policy through the following: 

 “All decisions regarding political contributions by VALPAC are subject to 
the oversight of VALPAC’s Board of Directors and to annual Valero 
internal audits.” 

 “As required by law, all VALPAC contributions are periodically reported 
to the Federal Election Commission and to the applicable state election 
authorities.” 

 “Any corporate funds used to make contributions to ballot measures, 
political candidates, political parties, political committees, or political 
entities organized and operating under Section 527 of the Internal Revenue 
Code will be reported to the appropriate federal and state election 
authorities.” 

 “All VALPAC contributions are publicly disclosed in reports that are 
available on the website of the Federal Election Commission at 
http://www.fec.gov.” 

 “Valero’s Government Affairs department updates the Company’s 
General Counsel and Chairman/CEO, as well as the Board of Directors, as 
appropriate, on political and public policy issues of importance to Valero. 
Within Valero, the Governmental Affairs department reports to the 
General Counsel. The General Counsel and Chairman/CEO have oversight 
responsibility for and periodically review Valero’s policies and practices. 
Contributions are audited on a regular basis and made in accordance with 
company policies approved by executive management, who are charged 
with administering those policies and ensuring compliance with them.” 

 “Valero inquires and makes reasonable effort to obtain from the 
organizations what portion of Valero’s dues or payments … are non-
deductible under Section 162(e) of the Internal Revenue Code.” 

As shown above, the Company Policy includes information covering the 
Company’s policy and procedures with respect to how, why and to whom political contributions 
are made at the federal, state and local levels. This information is included for both those 
contributions that the Company directly makes with corporate funds, and also those that the 
Company could be viewed as indirectly making through VALPAC and the funds that it solicits 

http://www.fec.gov


   

       
         

       
       

      
     

      
       
            

        
 

      
       

 

   
  

 

        
 

         
        

          
  

       
       

     
         

        
      

    
     

 

      
       

            
    

         
            

          

Office of Chief Counsel - 8 - December 22, 2018 

and accepts. Furthermore, the information above demonstrates that the Company Policy is broad 
and covers contributions made for the purpose of general influence in addition to those made to 
political candidates running for election. For instance, the Company Policy covers “corporate 
funds used to make contributions to ballot measures, political candidates, political parties, 
political committees, or political entities” and states that “Valero communicates with 
governmental organizations and officials about its business concerns.” Additionally, the 
Company Policy speaks to the Company’s policy and procedures concerning its direct lobbying 
efforts and indirect lobbying efforts and election-related activities made in the form of payments 
to trade associations or other organizations of which the Company is a member that may be used 
by such organizations for these purposes. Consequently, the Company Policy substantially 
implements this portion of the Proposal. 

“Resolved, that the shareholders of Valero Energy Corp. (“Valero” or 
“Company”) hereby request that the Company provide a report, updated 
semiannually, disclosing the Company’s: … 

2. Monetary and non-monetary contributions and expenditures (direct 
and indirect) used in the manner described in section 1 above, including: 

a. The identity of the recipient as well as the amount paid to each; and 

b. The title(s) of the person(s) in the Company responsible for decision-
making.” 

The Company Policy also satisfies this element of the Proposal. The direct and 
indirect contributions and expenditures made by VALPAC and the Company in the manner 
described above, including the identity and the recipient as well as the amount paid to each, are 
disclosed in the Company Policy as follows: 

 The Company Policy reminds stockholders that “[a]ny corporate funds used to 
make contributions to ballot measures, political candidates, political parties, 
political committees, or political entities organized and operating under 
Section 527 of the Internal Revenue Code will be reported to the appropriate 
federal and state election authorities. Reports made to those agencies are 
publicly available.” Furthermore, in an effort to facilitate the ease with which 
stockholders can access such information, the Company Policy provides 
hyperlinks where stockholders can access reports regarding this information 
as described below. 

 Hyperlinks to itemized reports of the political contributions by VALPAC (the 
“VALPAC Contributions Reports”) are posted semi-annually in the Company 
Policy and a copy of the report for the period from January 1, 2018 through 
June 30, 2018 is attached hereto as Exhibit D. The VALPAC Contributions 
Reports include the following information: (i) the date of the contribution, (ii) 
whether the campaign is at the state or federal level and, if at the state level, 
the identity of the relevant state, (iii) the candidate’s political party, (iv) the 
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political office sought in such campaign, (v) the relevant political committee, 
(vi) the name of the candidate and (vii) the amount contributed. 

 Hyperlinks to itemized reports of political campaign contributions by the 
Company (the “Company Contributions Reports”) are posted semi-annually 
in the Company Policy and a copy of the report for the period from January 1, 
2018 through June 30, 2018 is attached hereto as Exhibit E. The Company 
Contributions Reports include the following information: (i) the date of the 
contribution, (ii) the identity of the payee, (iii) the relevant election, if any, 
(iv) the amount contributed and (v) a brief explanation of the contribution. 

 The Company Policy includes hyperlinks to copies of its quarterly federal 
lobbying disclosure reports and a copy of the report for the period from April 
1, 2018 through June 30, 2018 is attached hereto as Exhibit F (the “Federal 
Lobbying Reports”). The Federal Lobbying Reports contain information on 
the Company’s direct lobbying efforts at the federal level and include the 
following line information: (i) the amount of the lobbying expense for the 
period presented, (ii) the specific issues lobbied, (iii) the house of Congress 
and the federal agencies lobbied and (iv) the name of each individual who 
acted as a lobbyist with respect to such issues. 

 The Company Policy includes hyperlinks to copies of its quarterly California 
lobbying disclosure reports and a copy of the report for the period from April 
1, 2018 through June 30, 2018 is attached hereto as Exhibit G (the “California 
Lobbying Reports”). The California Lobbying Reports contain information on 
the Company’s direct lobbying efforts in California and include the following 
information: (i) the amount of the lobbying expense for the period presented 
and (ii) the legislative or state agency administrative actions actively lobbied 
during the period. 

 To provide information about the Company’s indirect lobbying and election-
related activities in the form of payments to trade associations and other 
organizations of which the Company is a member, the Company Policy 
includes hyperlinks to reports containing (i) a list of trade associations or other 
organizations to which the Company makes payments of $50,000 or more, 
and (ii) the portion of annual membership dues to trade associations or 
payments to other organizations of $50,000 or more that were non-deductible 
under section 162(e) of the Internal Revenue Code, as provided to the 
Company by the recipients (the “Significant Organizations Reports”). The 
Significant Organizations Reports are updated semi-annually and a copy of 
the Significant Organizations Report for the period from January 1, 2018 
through July 31, 2018 is attached hereto as Exhibit H. 

The Company Policy also contains information indicating the “title(s) of the 
person(s) in the Company responsible for decision-making” concerning political contributions 
and expenditures. With respect to contributions made by VALPAC, the Company Policy makes 
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clear that the VALPAC Board of Directors ultimately has responsibility for such decision 
making. This is evidenced by statements in the Company Policy that (i) “[a]ll decisions 
regarding political contributions by VALPAC are subject to the oversight of VALPAC’s Board 
of Directors and to annual Valero internal audits” and (ii) “[i]n making contribution decisions, 
the VALPAC Board evaluates a variety of factors.” With respect to political contributions and 
expenditures decisions made by the Company, the Company Policy makes clear that the 
Company’s General Counsel and Chairman and Chief Executive Officer ultimately have 
responsibility for such decisions. Specifically, the Company Policy states that while “Valero’s 
Government Affairs department selects candidates to support based on similar criteria as 
VALPAC … [w]ithin Valero, the Governmental Affairs department reports to the General 
Counsel [and] [t]he General Counsel and Chairman/CEO have oversight responsibility for and 
periodically review Valero’s policies and practices.” The Company Policy goes on to state that 
the Company’s “[c]ontributions are audited on a regular basis and made in accordance with 
company policies approved by executive management, who are charged with administering those 
policies and ensuring compliance with them.” 

The Proposal seeks disclosure on both the “[m]onetary and non-monetary” 
political contributions made by the Company and its policies and procedures with respect 
thereto. The Company Policy meets this element of the Proposal with respect to the Company’s 
direct contributions because the Company Contributions Reports include information in the 
“explanation” column of the report that indicates whether or not the contribution was made “In-
Kind,” which refers to non-monetary contributions such as goods or services offered for free or 
at less than the market rate. While the Company Policy never explicitly mentions that it refers to 
both the monetary and non-monetary aspects of the contributions and expenditures made by 
VALPAC, this is implicit from the other disclosures in the Company Policy. The Company 
Policy mentions numerous times that the Company is committed to complying with all 
applicable laws and that it “is committed to conducting VALPAC in accordance with the federal 
laws and regulations that regulate activities of political action committees.” The Federal 
Election Campaign Act of 1971, which regulates contributions and expenditures in federal 
elections, defines a contribution to include “(i) any gift, subscription, loan, advance, or deposit 
of money or anything of value made by any person for the purpose of influencing any election 
for federal office; or (ii) the payment by any person of compensation for the personal services of 
another person which are rendered to a political committee without charge for any purpose.” 52 
U.S.C. §30101(8). Consequently, references to all VALPAC contributions in the Company 
Policy, which contributions are publicly disclosed in reports that are available on the Federal 
Election Commission’s website at http://www.fec.gov. (a hyperlink to such website is provided 
in the Company Policy), encompass both monetary and non-monetary contributions. As a result, 
the Company Policy currently includes disclosure on both the monetary and non-monetary 
contributions and expenditures made directly by the Company, and those viewed as being made 
indirectly by the Company though VALPAC. 

Although the Company Policy meets every element set forth in the Proposal, it 
also goes further and discloses information beyond that requested by the Proposal. For example, 
as noted above, since VALPAC does not accept contributions from any corporation, VALPAC’s 
contributions do not involve the Company’s corporate funds and would not strictly be covered 
by the request made in the Proposal, which speaks only to the use of the Company’s corporate 
funds. Nonetheless, the Company provides extensive disclosure on VALPAC’s political 

http://www.fec.gov
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contributions and expenditures, and its policies and procedures with respect thereto, because (i) 
the Company’s political activities consist primarily of its sponsorship of VALPAC and (ii) the 
Company believes this is information that is necessary to provide its stockholders with full 
transparency and accountability regarding its corporate electoral spending. Additionally, while 
the Proposal’s statement of support notes that the “Company’s Board and shareholders need 
comprehensive disclosure to fully evaluate the use of corporate assets in elections” the Proposal 
itself explicitly states that “[t]his proposal does not encompass lobbying spending.” As noted 
above, however, the Company Policy includes hyperlinks to the Company’s Federal Lobbying 
Reports and California Lobbying Reports, which are updated quarterly and can only be viewed 
as helpful in achieving full transparency and accountability in corporate electoral spending. 
Moreover, the Company Policy not only provides information above and beyond that requested 
by the Proposal in terms of scope, but its diclosure with respect to the information requested by 
the Proposal is also made at a more detailed level than what is actually required by the Proposal. 
To illustrate, the Proposal requests that the Company’s disclosure with respect to political 
contributions and expenditures simply include “the identity of the recipient as well as the 
amount paid to each.” The Company Policy goes into further detail than this because (i) the 
VALPAC Contributions Reports also include (a) the date of the contribution, (b) whether the 
campaign is at the state or federal level and, if at the state level, the identity of the relevant state, 
(c) the political party of the candidate and (d) the political office sought in such campaign and 
(ii) the Company Contributions Reports include (x) the date of the contribution and (y) a brief 
explanation of the contribution. The statement in support of the Proposal also asks the Company 
to merely disclose its “payments to trade associations and other tax-exempt organizations, which 
may be used for electoral purposes.” Rather than just providing an aggregate number, which 
would meet the request of the Proposal, the Significant Organizations Reports included in the 
Company Policy also provide (i) a list of trade associations or other organizations to which such 
payments were made and (ii) the portion such payments that were non-deductible under section 
162(e) of the Internal Revenue Code. Given that the Company Policy covers all of the elements 
set forth in the Proposal, and also includes information and details beyond that requested by the 
Proposal that help to better achieve the Proposal’s essence, the Company Policy compares 
favorably with the guidelines of the Proposal. 

In sum, the Company Policy already implements every element of the Proposal 
and provides information above and beyond what is requested in the Proposal in terms of 
providing information that is helpful in fulfilling the Proposal’s essential objective of obtaining 
full transparency and accountability regarding the Company’s corporate electoral spending. 
Consequently, the Company Policy compares favorably with the guidelines of the Proposal and 
may be omitted from the Company’s 2019 Proxy Materials under Rule 14a-8(i)(10) because it 
has been substantially implemented by the Company. 

The Proposal May Be Omitted Pursuant to Rule 14a-8(i)(3) Because it is False and 
Misleading and thus Contrary to Rule 14a-9 

Rule 14a-8(i)(3) provides that an issuer may omit a proposal and any statement in 
support thereof from its proxy statement and form of proxy “[i]f the proposal or supporting 
statement is contrary to any of the Commission’s proxy rules, including [Rule] 14a-9, which 
prohibits materially false or misleading statements in proxy soliciting materials.” 
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The Proposal’s statement in support of the proposed resolution states that “the 
Company’s payments to trade associations that may be used for election-related activities are 
undisclosed and unknown. This proposal asks the Company to disclose all of its electoral 
spending, including payments to trade associations and other tax-exempt organizations, which 
may be used for electoral purposes. This would bring our Company in line with a growing 
number of leading companies, including Andeavor, Hess Corp., and ConocoPhillips, which 
present this information on their websites. The Company’s Board and shareholders need 
comprehensive disclosure to fully evaluate the use of corporate assets in elections. We urge your 
support for this critical governance reform.” 

This statement of support is false and misleading in several respects. To begin, the 
Proposal’s statement that “the Company’s payments to trade associations that may be used for 
election-related activities are undisclosed and unknown” is incorrect. As noted above, in January 
of 2015 the Company amended and restated its policy on political contributions to explicitly 
include disclosure of such payments. Specifically, the Company Policy states that the Company 
posts, on a semi-annual basis, Significant Organizations Reports which contain “(a) a list of trade 
associations or other organizations to which Valero makes payments of $50,000 or more, and (b) 
the portion of annual membership dues to trade associations or payments to other organizations 
of $50,000 or more that were non-deductible under section 162(e) of the Internal Revenue Code, 
as provided to Valero by the recipients” and the Company Policy provides hyperlinks to such 
Significant Organizations Reports. Section 162(e) of the Internal Revenue Code states that any 
amounts paid or incurred in relation to the following activities are not deductible: “(A) 
influencing legislation, (B) participation in, or intervention in, any political campaign on behalf 
of (or in opposition to) any candidate for public office, (C) any attempt to influence the general 
public, or segments thereof, with respect to elections, legislative matters, or referendums, or (D) 
any direct communication with a covered executive branch official in an attempt to influence the 
official actions or positions of such official.” 26 U.S.C. §162(e). The language of Section 162(e) 
of the Internal Revenue Code is similar to the Proposal itself, and unequivocally covers the 
Company’s contributions to trade associations that may be used for election-related activities. 
Moreover, the Significant Organizations Reports at such hyperlink include information on (i) the 
name of the relevant trade association or other organization, (ii) the date such payments were 
made, (iii) the total amount of such payments during the period presented and (iv) and the 
amount of such payments that are non-deductible under Section 162(e) of the Internal Revenue 
Code and are thus payments that may be used for election-related activities. Accordingly, the 
Proposal includes information that is false on its face. 

Furthermore, Marathon Petroleum Corp. and Andeavor successfully merged on 
October 1, 2018, close to six weeks before the date of the Proposal, and Andeavor is no longer a 
publicly traded company. Andeavor’s website (www.andeavor.com) currently states that visitors 
“are viewing the Andeavor legacy website, which includes information on the company formerly 
known as Andeavor. For an interim period, as we work to combine our efforts, this site will 
remain to help maintain business continuity, making the transition seamless for all of our valued 
stakeholders. For current information on MPC, please visit www.marathonpetroleum.com. 
Please note: The information on this website may no longer be current or accurate.” The 
statement in support of the Proposal holds Andeavor out as a paradigmatic example of a 
company that discloses on its website payments to trade associations and other tax-exempt 

www.marathonpetroleum.com
www.andeavor.com
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organizations which may be used for electoral purposes. Directing the Company’s stockholders 
to view Andeavor’s website for a model of how the Company should craft its own website 
disclosure is misleading because, according to Andeavor’s own words, this information may no 
longer be current or accurate. Furthermore, the Company’s 2019 Proxy Materials will not be 
mailed out until late March of 2019. By that point, the Andeavor and Marathon merger will have 
been closed for close to half of a year and Andeavor’s website, which is currently only up for an 
interim period, may no longer even be operative. This could result in the Company’s 2019 Proxy 
Materials suggesting that its stockholders visit a website that no longer even exists. Even if the 
Andeavor website is still operative at this time, the Andeavor website asks visitors to view the 
combined company’s website (www.marathonpetroleum.com), which contains a separate policy 
from Andeavor’s regarding political contributions and disclosure for the combined company. 
The statement in support of the Proposal holds out several examples of companies with model 
disclosure that the Company should aim to bring itself in line with (namely, Andeavor, Hess 
Corp., and ConocoPhillips), but conspicuously missing from this list is any mention of Marathon 
Petroleum Corp. This could understandably be very confusing to the Company’s stockholders, 
who may be unsure as to whether the Proposal is suggesting that they look at Andeavor’s policy 
and disclosure, or that of the combined company following the merger as suggested by the 
Andeavor website that the Proposal itself directed them to. 

Additionally, the statement that “[t]he Company’s Board and shareholders need 
comprehensive disclosure to fully evaluate the use of corporate assets in elections” is misleading 
because it implies that the Board is not currently privy to comprehensive disclosure regarding the 
Company’s political contributions and expenditures. That is simply not the case. The Company 
Policy itself states that “Valero’s Government Affairs department updates the Company’s 
General Counsel and Chairman/CEO, as well as the Board of Directors, as appropriate, on 
political and public policy issues of importance to Valero.” Also, the charter for the 
Nominating/Governance and Public Policy Committee of the Board (the “Public Policy 
Committee Charter”), which is also available on the Company’s website (www.valero.com) 
under the “Corporate Governance” tab in the “Investor Relations” section, states that two of the 
specific purposes of such committee are to (i) “assist the Board of Directors in identifying, 
evaluating, and monitoring public policy trends and social and political issues” and (ii) “consider 
and make recommendations for the Company’s strategies related to corporate responsibility, 
contributions, and reputation management” (emphasis added). A copy of the Public Policy 
Committee Charter is attached hereto as Exhibit I. These statements indicate that not only is the 
Board kept abreast of the Company’s political involvement and decisions with respect to its 
political contributions and expenditures, but the Board also plays an important role in actually 
determining the Company’s policy with respect to such political contributions and expenditures. 
Consequently, the statement in the Proposal that “[t]he Company’s Board … need[s] 
comprehensive disclosure to fully evaluate the use of corporate assets in elections” is misleading 
because it implies the Board is currently operating without such information, which is contrary 
both to fact and the Company’s current disclosure.   

The Proposal’s statement in support of the proposed resolution is therefore false 
and misleading and thus contrary to Rule 14a-9 because it (i) includes information that is false on 
its face, (ii) creates a direct implication that is contrary to fact and the Company’s current 
disclosure, (iii) encourages the Company’s stockholders to visit another company’s website to 

www.valero.com
www.marathonpetroleum.com
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view that company’s political contributions and disclosure policy, even though such website 
explicitly states that its information may no longer be current or accurate and (iv)(A) it 
encourages the Company’s stockholders to visit a website that may no longer exist by the time 
the Company’s 2019 Proxy Materials are mailed and (B) even if such website is operative when 
the Company’s 2019 Proxy Materials are mailed, the Proposal is unclear as to whether the 
Company’s stockholders should be viewing the policy on the suggested website, or a distinct 
policy that is on the website to which visitors are referred when they visit the website suggested 
by the Proposal. Consequently, the Proposal may be excluded pursuant to Rule 14a-8(i)(3). 

Conclusion 

Based upon the foregoing analysis, it is respectfully submitted that the Proposal 
may be omitted from the Company’s 2019 Proxy Materials pursuant to Rules 14a-8(i)(10) and 
14a-8(i)(3). Your confirmation that the Staff will not recommend an enforcement action if the 
Proposal is omitted from the 2019 Proxy Materials is requested. 

In the event the Staff disagrees with any conclusion expressed herein, or should 
any information in support or explanation of the Company’s position be required, we would 
appreciate an opportunity to confer with the Staff before issuance of its response. If the Staff has 
any questions regarding this request or requires additional information, please contact the 
undersigned at 713.229.1626. 

We appreciate your attention to this request. 

Very truly yours, 

BAKER BOTTS L.L.P. 

By: 
Jeremy L. Moore 

Enclosures 

cc: Tim Brennan, The Unitarian Universalist Association (via email at TBrennan@uua.org 
and facsimile at 617.948.6475) 

J. Stephen Gilbert 
Valero Energy Corporation 

mailto:TBrennan@uua.org
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Policy on Political Contributions, Lobbying and Trade Associations 

(amended and restated January 5, 2015) 

Purpose 

Valero believes that constructive participation in the political process is an important means 
of enhancing stockholder value and fostering good corporate citizenship. We believe that it 
is in the best interest of Valero’s stockholders that federal, state, and local governments 
understand how their actions impact Valero’s business and stakeholders. Accordingly, 
Valero communicates with governmental organizations and officials about its business 
concerns. 

Campaign Contributions 

Valero’s political activities consist primarily of its sponsorship of the Valero Energy 
Corporation Political Action Committee, known as VALPAC. 

VALPAC solicits and accepts voluntary contributions from eligible employees and 
stockholders of Valero, and it does not accept contributions from any corporation, National 
Bank or foreign national. VALPAC makes political contributions to support federal, state, 
and local candidates for elective public office that promote the protection and advancement 
of a strong energy industry and support effective financial legislation important to Valero 
and its stockholders. All decisions regarding political contributions by VALPAC are subject 
to the oversight of VALPAC’s Board of Directors and to annual Valero internal audits. Any 
Valero employee who contributes to VALPAC may request a contribution be made to 
support a particular candidate. As required by law, all VALPAC contributions are 
periodically reported to the Federal Election Commission and to the applicable state 
election authorities. Reports made to those agencies are publicly available. 

Any corporate funds used to make contributions to ballot measures, political candidates, 
political parties, political committees, or political entities organized and operating under 
Section 527 of the Internal Revenue Code will be reported to the appropriate federal and 
state election authorities.  Reports made to those agencies are publicly available. 

Federal Elected Officials 

Although federal law prohibits corporations from making contributions in federal elections, 
a corporation may administer a political action committee (“PAC”) for its employees. 
Valero employees may participate in the political process through VALPAC. 

 In making contribution decisions, the VALPAC Board evaluates a variety of factors, 
including a candidate’s views on issues of importance to Valero and the presence of 
Valero facilities in the candidate’s business district or state. 

 VALPAC supports candidates who it believes will support and advance the interests 
of Valero’s stakeholders, regardless of party affiliation. 
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 Valero is committed to conducting VALPAC in accordance with the federal laws 
and regulations that regulate activities of political action committees. 

 All VALPAC contributions are publicly disclosed in reports that are available on the 
website of the Federal Election Commission at http://www.fec.gov. 

State and Local Elected Officials 

 In some states, corporate contributions to candidates for state or local elected offices 
are permissible. The enclosed chart indicates if the candidate, committee, or fund is 
state or federal-focused through the use of the terms “State” or 
“U.S. Senate/House.” 

 Under certain circumstances, Valero may lawfully contribute to other political 
committees and political organizations. Valero is committed to complying with all 
applicable laws, rules, and regulations that govern such contributions. 

 Valero’s Government Affairs department selects candidates to support based on 
similar criteria as VALPAC. 

 Valero is committed to compliance with all applicable laws. 

Responsibilities 

Valero’s Government Affairs department updates the Company’s General Counsel and 
Chairman/CEO, as well as the Board of Directors, as appropriate, on political and public 
policy issues of importance to Valero. Within Valero, the Governmental Affairs department 
reports to the General Counsel. The General Counsel and Chairman/CEO have oversight 
responsibility for and periodically review Valero’s policies and practices. Contributions are 
audited on a regular basis and made in accordance with company policies approved by 
executive management, who are charged with administering those policies and ensuring 
compliance with them. 

Political Lobbying and Advocacy 

Valero engages in lobbying in the United States at both the federal and state levels to 
advocate our positions on issues that affect our company and the energy industry. 

Valero also provides support to a variety of trade associations and coalitions in order to 
promote informed dialogue and sound public policy on matters important to Valero’s 
interests. Some of the support provided to these organizations may be used by the recipients 
for lobbying. Valero inquires and makes reasonable effort to obtain from the organizations 
what portion of Valero’s dues or payments were used for lobbying expenditures, which are 
non-deductible under Section 162(e) of the Internal Revenue Code. 
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Lobbying is highly regulated in the United States. Valero fully complies with regulations by 
reporting all federal lobbying to the U.S. Congress in a quarterly lobbying disclosure report. 

 Valero’s quarterly federal lobby disclosure reports are public records and can be 
viewed online at the Senate’s public disclosure web site at http://www.senate.gov 
(search for “Valero Energy Corporation” as registrant name).  

 Valero’s quarterly California lobby disclosure reports are public records and can be 
viewed at the California Secretary of State’s website at http://www.sos.ca.gov 
(search for “Valero Services, Inc.” as lobbyist employer). 

 Valero also fully complies with other state and local requirements to disclose 
lobbying in states, cities, and counties. 

Additional Information 

To improve access to information about VALPAC and Valero’s corporate political 
campaign contributions in the United States, Valero posts those contributions on a semi-
annual basis, categorized by state, candidate, and amount. 

Reports containing our political campaign contributions can be found at the following links: 

VALPAC: 

January 1, 2018 – June 30, 2018 

Valero Energy Corporation: 
January 1, 2018 – June 30, 2018 

To improve access to information about Valero’s direct lobbying, Valero provides copies of 
quarterly lobby disclosure reports at the following links: 

January 1, 2018 – March 31, 2018 (Federal) 
April 1, 2018 – June 30, 2018 (Federal) 

January 1, 2018 – March 31, 2018 (California) 
April 1, 2018 – June 30, 2018 (California) 
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To improve access to information about Valero’s indirect lobbying by payments to trade 
associations or other organizations of which Valero is a member, Valero posts the following 
information related to lobbying on a semi-annual basis.  Reports containing (a) a list of 
trade associations or other organizations to which Valero makes payments of $50,000 or 
more, and (b) the portion of annual membership dues to trade associations or payments to 
other organizations of $50,000 or more that were non-deductible under section 162(e) of the 
Internal Revenue Code, as provided to Valero by the recipients, can be found at the 
following link(s): 

January 1, 2018 – July 31, 2018 
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VALPAC Contributions Report - January 1, 2018 through June 30, 2018 



  

  
  

 
              

             
       

              
             

                      
               

                  
               
            

              
               
              
             

               
               
                 
               
                
             

           
                

               
              
                 
                
              

              
            

             
               
                 
              

               
               
              
              
              
               
               
               
                 
                
               
               
               
              

                
               

                     
           
             

               
            

                
                

              
             

VALPAC Contributions 1/1/18 - 6/30/18 

Contribution 
Date State Party Office Committee Name Candidate Name Amount 
1/18/2018 IA D State House CITIZENS FOR ROB HOGG Rob Hogg $           (2,500.00) 
1/18/2018 IA R Governor KIM REYNOLDS FOR IOWA Kim Reynolds $           (5,000.00) 
1/26/2018 Federal* R N/A CALIFORNIA VICTORY FUND Joint Fundraising Committee $           150,000.00 
1/26/2018 Federal* N/A N/A Continuing America's Strength And Security PAC General Purpose Committee $           5,000.00 
1/26/2018 Federal* R N/A Making America Prosperous PAC Leadership PAC $           5,000.00 
1/26/2018 TX N/A Bexar County District Judge CAMPAIGN TO KEEP JUDGE RENEE YANTA Renee Yanta $           500.00 
1/26/2018 TX R State House Charlie Geren Campaign Charlie Green $           2,500.00 
1/26/2018 TX N/A San Antonio City Council CLAYTON PERRY CAMPAIGN Clayton Perry $           500.00 
1/26/2018 TX D State House Diana Arevalo Campaign Diana Arevalo $           2,500.00 
1/26/2018 TX R State House Friends of John Zerwas John Zerwas $           1,000.00 
1/26/2018 TX N/A Jefferson County Judge Jeff Branick Campaign Jeff Branick $           1,000.00 
1/26/2018 TX R State Senate Kel Seliger Committee Kel Seliger $           2,500.00 
1/26/2018 TX R State Attorney General KEN PAXTON CAMPAIGN Ken Paxton $           2,500.00 
1/26/2018 TX R State House Todd Hunter Campaign Todd Hunter $           1,000.00 
1/26/2018 GA* R U.S. House BUDDY CARTER FOR CONGRESS EARL 'BUDDY' CARTER $           2,500.00 
1/26/2018 NY* R U.S. House Collins for Congress Christopher C. Collins $           5,000.00 
1/26/2018 TX* D U.S. House Marc Veasey Congressional Campaign Committee Marc Veasey $           2,500.00 
1/26/2018 NC* R U.S. House MCHENRY FOR CONGRESS PATRICK MCHENRY $           2,500.00 
1/26/2018 LA* R U.S. House Mike Johnson for Louisiana James Michael Johnson $           2,500.00 
1/26/2018 TN R U.S. Senate MARSHA FOR SENATE MARSHA BLACKBURN $           2,500.00 
2/26/2018 Federal* R N/A BADLANDS PAC Leadership PAC $           5,000.00 
2/26/2018 TX N/A Nueces County Judge. BARBARA CANALES FOR NUECES COUNTY JUDGE Barbara Canales $           1,000.00 
2/26/2018 TX N/A State Railroad Commissioner Christi Craddick Campaign Christi Craddick $           2,500.00 
2/26/2018 TX R State Senate Cindy Burkett Campaign Cindy Burkett $           2,500.00 
2/26/2018 LA D State Senate Gary Smith, Jr. Re-election Campaign Gary Smith Jr. $           1,000.00 
2/26/2018 TX R State Land Commissioner George P. Bush Campaign George P. Bush $           2,500.00 
2/26/2018 TX R State House LYLE LARSON CAMPAIGN Lyle Larson $           2,500.00 
2/26/2018 TX N/A Nueces County Judge. MIKE PUSLEY CAMPAIGN Mike Pusley $           1,000.00 
2/26/2018 TX R State House Sarah Davis Campaign Sarah Davis $           1,000.00 
2/26/2018 TX R Governor TEXANS FOR GREG ABBOTT Greg Abbott $           25,000.00 
2/26/2018 TX R State House Texans for Jason Villalba Jason Villalba $           2,500.00 
2/26/2018 TX D State House Tomas Uresti Campaign Tomas Uresti $           500.00 
2/26/2018 TX R State House Vote Faircloth Campaign Wayne Faircloth $           1,000.00 
2/26/2018 IN* R U.S. House Bucshon for Congress Larry Bucshon $           2,500.00 
2/26/2018 TX* R U.S. House Conaway for Congress Mike Conaway $           2,500.00 
2/26/2018 TX* R U.S. House Culberson For Congress John Culberson $           5,000.00 
2/26/2018 WA* R U.S. House DAN NEWHOUSE FOR CONGRESS DAN NEWHOUSE $           5,000.00 
2/26/2018 TX* R U.S. House McCaul for Congress Inc Michael McCaul $           5,000.00 
2/26/2018 TX* R U.S. House Michael Burgess for Congress Michael Burgess $           2,500.00 
2/26/2018 TX* R U.S. House Pete Sessions for Congress Pete Sessions $           5,000.00 
2/26/2018 PA* R U.S. House RICK FOR CONGRESS RICK SACCONE $           2,500.00 
2/26/2018 TX* D U.S. House Texans for Henry Cuellar Congressional Campaign Henry Cuellar $           2,500.00 
2/26/2018 TX* R U.S. House Texans for Jodey Arrington Jodey Cook Arrington $           2,500.00 
2/26/2018 TX* R U.S. House WEBER FOR CONGRESS Randy Weber $           2,500.00 
2/26/2018 AR* R U.S. House Womack for Congress Committee Steve Womack $           2,500.00 
2/26/2018 NV* R U.S. Senate Heller for Senate Dean Heller $           2,500.00 
2/26/2018 AZ* R U.S. Senate MCSALLY FOR SENATE, INC. MARTHA MCSALLY $           2,500.00 
2/27/2018 LA D State Senate Gary Smith, Jr. Re-election Campaign Gary Smith Jr. $           (1,000.00) 
2/27/2018 TX* D U.S. House VICENTE GONZALEZ FOR CONGRESS Vicent Gonzalez $           5,000.00 

3/5/2018 LA D State Senate Gary Smith, Jr. Re-election Campaign Gary Smith Jr. $           700.00 
3/9/2018 TX R Governor TEXANS FOR GREG ABBOTT Greg Abbott $           (25,000.00) 

3/13/2018 TX R Governor TEXANS FOR GREG ABBOTT Greg Abbott $           25,000.00 
3/27/2018 TX D State House Tomas Uresti Campaign Tomas Uresti $           (500.00) 
3/28/2018 Federal* R N/A ALAMO PAC Leadership PAC $           5,000.00 
3/28/2018 Federal* N/A N/A American Fuels and Petrochemical Manufacturers Assn PAC General Purpose Committee $           5,000.00 
3/28/2018 *Federal R N/A CONAPAC -Conservative Opportunities for a New America Leadership PAC $           5,000.00 
3/28/2018 Federal* R N/A Fund for a Conservative Future Leadership PAC $           2,500.00 
3/28/2018 Federal* R N/A National Republican Senatorial Committee (NRSC) POLITICAL PARTY COMMITTEE $           15,000.00 



  

             
             

 
 

     
     
     

         
  

   
      

    
       
  
     
       

       
      
    
     
   
      
    
    
     
      
       
       
    
    

   
     
    
      
   
   

    
      
      
    
    
    
     
     
   
      
     

          
             
              

               
             
              
                 
                 
               

               
             
             
               

VALPAC Contributions 1/1/18 - 6/30/18 

3/28/2018 Federal* R N/A National Republican Senatorial Committee (NRSC) POLITICAL PARTY COMMITTEE $           45,000.00 
3/28/2018 Federal* R N/A National Republican Senatorial Committee (NRSC) POLITICAL PARTY COMMITTEE $           45,000.00 
3/28/2018 Federal* R N/A PROSPERITY ACTION INC. Leadership PAC $           2,500.00 
3/28/2018 Federal* R N/A Wild and Wonderful PAC Leadership PAC $           5,000.00 
3/28/2018 TX D State House Carol Alvarado Campaign Carol Alvarado $           1,000.00 
3/28/2018 TX N/A State Railroad Commissioner Christi Craddick Campaign Christi Craddick $           5,000.00 
3/28/2018 TX R State House CODY HARRIS FOR STATE REPRESENTATIVE Cody Harris $           2,500.00 
3/28/2018 LA N/A St. Charles Parish Sheriff Committee to Re-Elect Greg Champagne Greg Champagne $           500.00 
3/28/2018 TX R Harris County Judge Ed Emmett Campaign Ed Emmett $           2,500.00 
3/28/2018 TX R State House Keith Bell Campaign Keith Bell $           1,000.00 
3/28/2018 TX R Bexar County Commissioner, 3 Kevin Wolff Campaign Kevin Wolff $           2,500.00 
3/28/2018 TX N/A N/A Manufacturers PAC of Texas (MPACT) General Purpose Committee $           1,000.00 
3/28/2018 TX D State House Mary Ann Perez Campaign Mary Ann Perez $           1,000.00 
3/28/2018 TX R State House Reginald Smith Campaign Reginald Smith $           1,000.00 
3/28/2018 TX R State Railroad Commissioner Ryan Sitton Campaign Ryan Sitton $           5,000.00 
3/28/2018 TX N/A State House Stephen P. Allison Campaign Stephen P. Allison $           2,500.00 
3/28/2018 TX N/A N/A TEXAS OIL AND GAS ASSOCIATION GOOD GOVERNMENT COMMITTEE General Purpose Committee $           5,000.00 
3/28/2018 WV* R U.S. House Alex Mooney for Congress Alexander Xavier Mooney $           2,500.00 
3/28/2018 TX* R U.S. House BECH BRUUN FOR CONGRESS Bech Bruun $           2,500.00 
3/28/2018 TX* R U.S. House Bill Flores for Congress Bill Flores $           2,500.00 
3/28/2018 FL* R U.S. House Carlos Curbelo Congress Carlos Curbelo $           2,500.00 
3/28/2018 TX* R U.S. House DR. BRIAN BABIN FOR CONGRESS Brian Babin $           2,500.00 
3/28/2018 IL* R U.S. House LaHood for Congress Darin LaHood $           2,500.00 
3/28/2018 VA* R U.S. House Morgan Griffith for Congress H. Morgan Griffith $           5,000.00 
3/28/2018 TX* R U.S. House Pete Sessions for Congress Pete Sessions $           2,500.00 
3/28/2018 OK* R U.S. House Tom Cole for Congress Tom Cole $           2,500.00 
3/28/2018 IN* R U.S. House Walorski for Congress, Inc. Jackie Walorski Swihart $           2,500.00 
3/28/2018 IN* R U.S. House Walorski for Congress, Inc. Jackie Walorski Swihart $           2,500.00 
3/28/2018 OH* R U.S. Senate Renacci for Senate James Renacci $           2,500.00 
3/28/2018 TX* R U.S. Senate Ted Cruz for Senate Ted Cruz $           4,000.00 
4/26/2018 Federal* R N/A JOBS, FREEDOM, SECURITY PAC Leadership PAC $           5,000.00 
4/26/2018 TX R State House Dwayne Bohac Campaign Dwayne Bohac $           1,000.00 
4/26/2018 TX R State House Friends of Jim Murphy Jim Murphy $           1,000.00 
4/26/2018 TX R State Land Commissioner George P. Bush Campaign George P. Bush $           2,500.00 
4/26/2018 TX D State Senate Judith Zaffirini Campaign Judith Zaffirini $           1,000.00 
4/26/2018 TX D State House Roland Gutierrez Campaign Roland Gutierrez $           1,000.00 
4/26/2018 TX N/A N/A SAN ANTONIO VISION POLITICAL ACTION COMMITTEE General Purpose Committee $           1,000.00 
4/26/2018 WV* R U.S. House Alex Mooney for Congress Alexander Xavier Mooney $           2,500.00 
4/26/2018 MO* R U.S. House Billy Long for Congress Billy Long $           5,000.00 
4/26/2018 OH* R U.S. House Stivers for Congress Steve Stivers $           2,500.00 
4/26/2018 OH* R U.S. House Stivers for Congress Steve Stivers $           2,500.00 
4/26/2018 TX* R U.S. House VAN TAYLOR CAMPAIGN NICHOLAS VAN TAYLOR $           2,500.00 
4/26/2018 TX* R U.S. House WEBER FOR CONGRESS Randy Weber $           5,000.00 
4/26/2018 AR* R U.S. House Westerman for Congress Bruce Westerman $           2,500.00 
4/26/2018 LA* R U.S. Senate JOHN KENNEDY FOR US JOHN NEELY KENNEDY $           2,500.00 
4/26/2018 FL* R U.S. Senate RICK SCOTT FOR FLORIDA Rick Scott $           5,000.00 
4/26/2018 MS* R U.S. Senate Wicker for Senate Roger Wicker $           2,500.00 
4/30/2018 Federal* R N/A PROSPERITY ACTION INC. Leadership PAC $           (2,500.00) 
5/21/2018 TX R State House Friends of Jim Murphy Jim Murphy $           (1,000.00) 
5/25/2018 TX D State House ABEL HERRERO CAMPAIGN Abel Herrero $           1,500.00 
5/25/2018 TX N/A N/A ASSOCIATED REPUBLICANS OF TEXAS (ART) General Purpose Committee $           5,000.00 
5/25/2018 TX R State Senate FALLON FOR TEXAS Pat Fallon $           2,500.00 
5/25/2018 TX R State House Friends of Jim Murphy Jim Murphy $           1,000.00 
5/25/2018 TX D State Senate Juan Hinojosa for Texas Senate Campaign Juan Hinojosa $           1,500.00 
5/25/2018 TX N/A State House Stephen P. Allison Campaign Stephen P. Allison $           1,000.00 
5/25/2018 TX R State Railroad Commissioner Wayne Christian Campaign Wayne Christian $           5,000.00 
5/25/2018 AL* R U.S. House Byrne for Congress Bradley Roberts Byrne $           2,500.00 
5/25/2018 FL* R U.S. House Carlos Curbelo Congress Carlos Curbelo $           2,500.00 
5/25/2018 SC* R U.S. House JEFF DUNCAN FOR CONGRESS JEFFREY DUNCAN $           5,000.00 
5/25/2018 TX* R U.S. House OLSON FOR CONGRESS COMMITTEE PETER OLSON $           5,000.00 
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5/25/2018 NV* R U.S. Senate Heller for Senate Dean Heller $           5,000.00 
5/29/2018 TX N/A San Antonio City Council GREG BROCKHOUSE CAMPAIGN Greg Brockhouse $           500.00 
5/29/2018 TX R Houston City Council Robert Gallegos Campaign Robert Gallegos $           1,000.00 
6/27/2018 Federal* R N/A Common Values PAC Leadership PAC $           2,500.00 
6/27/2018 Federal* R N/A HAVING UNWAVERING RESOLVE AND DETERMINATION PAC Leadership PAC $           5,000.00 
6/27/2018 Federal* R N/A House Conservatives Fund Leadership PAC $           5,000.00 
6/27/2018 Federal* R N/A MAKING BUSINESS EXCEL POLITICAL ACTION COMMITTEE Leadership PAC $           5,000.00 
6/27/2018 Federal* R N/A New Pioneers PAC Leadership PAC $           5,000.00 
6/27/2018 Federal* R N/A PROMOTING OUR REPUBLICAN TEAM PAC Leadership PAC $           2,500.00 
6/27/2018 Federal* R N/A TRUE NORTH PAC LEADERSHIP PAC $           5,000.00 
6/27/2018 TX R State Senate ANGELA PAXTON CAMPAIGN Angela Paxton $           2,500.00 
6/27/2018 TX R Harris County Judge Ed Emmett Campaign Ed Emmett $           (2,500.00) 
6/27/2018 TX R State Senate FALLON FOR TEXAS Pat Fallon $           2,500.00 
6/27/2018 TX N/A Third Court of Appeals, Place 2 JUSTICE CINDY O. BOURLAND CAMPAIGN Cindy O. Bourland $           1,000.00 
6/27/2018 TX N/A Third Court of Appeals, Place 5 Justice David Puryear Campaign David Puryear $           1,000.00 
6/27/2018 SD R Governor KRISTI FOR GOVERNOR Kristi Noem $           3,000.00 
6/27/2018 TX N/A Third Court of Appeals, Place 6 MIKE TOTH CAMPAIGN Mike Toth $           1,000.00 
6/27/2018 TX D State Senate PETE GALLEGO FOR SENATE Pete Gallego $           1,000.00 
6/27/2018 TX N/A Third Court of Appeals, Place 3 Scott Field Campaign Scott Field $           1,000.00 
6/27/2018 TX R State House Tony Dale Campaign Tony Dale $           1,000.00 
6/27/2018 TX N/A San Antonio District Attorney TYLDEN SHAEFFER CAMPAIGN Tylden Shaeffer $           2,500.00 
6/27/2018 TX* R U.S. House CHIP ROY FOR CONGRESS CHIP ROY $           5,000.00 
6/27/2018 TX* R U.S. House Dan Crenshaw for Congress Danield Crenshaw $           2,500.00 
6/27/2018 NC* R U.S. House GEORGE HOLDING FOR CONGRESS INC. George Holding $           2,500.00 
6/27/2018 MT* R U.S. House GREG FOR MONTANA GREG GIANFORTE $           2,500.00 
6/27/2018 GA* R U.S. House HANDEL FOR CONGRESS KAREN HANDEL $           2,500.00 
6/27/2018 CA* D U.S. House JIM COSTA FOR CONGRESS JIM COSTA $           5,000.00 
6/27/2018 OR* D U.S. House KURT SCHRADER FOR CONGRESS KURT SCHRADER $           5,000.00 
6/27/2018 TX* R U.S. House McCaul for Congress Inc Michael McCaul $           5,000.00 
6/27/2018 CA* D U.S. House MIKE THOMPSON FOR CONGRESS MIKE THOMPSON $           5,000.00 
6/27/2018 LA* D U.S. House Richmond for Congress Cedric L. Richmond $           2,500.00 
6/27/2018 TX* D U.S. House Texans for Henry Cuellar Congressional Campaign Henry Cuellar $           2,500.00 
6/27/2018 FL* R U.S. House Vern Buchanan for Congress Vernon 'Vern' Buchanan $           2,500.00 
6/27/2018 IN* R U.S. Senate MIKE BRAUN FOR INDIANA MIKE BRAUN $           5,000.00 
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As Amended: Feb. 28, 2018 

VALERO ENERGY CORPORATION 

NOMINATING/GOVERNANCE AND PUBLIC POLICY COMMITTEE CHARTER 

Article I.  Purposes 

The Nominating/Governance and Public Policy Committee of the Board of Directors of Valero 
Energy Corporation assists the Board in fulfilling its oversight responsibilities with respect to 
corporate governance; Board membership; public policy trends; social and political issues; 
health, safety and environmental matters; climate-related issues; and corporate 
responsibility, contributions and reputation management. The Committee’s specific purposes 
are to: 

 identify individuals qualified to become board members, consistent with criteria 
approved by the Board, 

 select, or to recommend that the Board select, director nominees for the next 
annual meeting of stockholders and nominees to fill vacancies on the Board as 
they arise, 

 develop and recommend a set of corporate governance principles applicable to 
the Company, 

 assist the Board of Directors in identifying, evaluating, and monitoring public 
policy trends and social and political issues, including health, safety and 
environmental matters, that could impact the Company’s business activities and 
performance, 

 assist the Board of Directors in oversight of the Company’s climate-related risks 
and opportunities, 

 consider and make recommendations for the Company’s strategies related to 
corporate responsibility, contributions, and reputation management. 

Article II.  Authority and Composition 

1. The Committee shall be composed of at least three members of the Board, one of 
whom shall be designated by the Board as the Chair. Committee members are 
appointed by, and may be removed by, the Board. 

2. Each member must meet the independence requirements of the New York Stock 
Exchange and meet any other standards as may be prescribed by applicable law. 

3. The Committee has sole authority to select, direct, retain and/or replace, as needed, 
search firms used to identify director candidates and other outside advisors to 
provide independent advice to the Committee, including sole authority to approve the 
search firm’s and advisors’ fees and other retention terms. The Company will provide 
appropriate funding, as determined by the Committee, to compensate any counsel, 
advisor, or firm retained by the Committee 
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Article III. Duties and Responsibilities 

The Committee shall be responsible for: 

1. Proposing Board membership qualification standards and criteria for the selection of 
new directors. 

2. a. Identifying and recommending to the Board qualified individuals for Board 
membership. 

b. Considering and recommending to the Board nominees to stand for election at 
the annual meeting of stockholders and nominees to fill vacancies on the 
Board as they arise. 

3. Selecting, evaluating and recommending to the Board directors to serve on Board 
committees, including Chair, and nominees to fill vacancies as they arise, and to 
recommend to the Board the director to serve as Lead Director. 

4. In accordance with the Company’s corporate governance guidelines, periodically 
assess each director’s ability to fulfill his or her responsibilities as a director in light of 
other board service. 

5. In accordance with the Company’s bylaws, evaluate and recommend to the Board 
whether to accept the resignation of a director who does not receive the majority vote 
required for election in uncontested director elections. 

6. Evaluating the composition, size, and governance practices of the Board. 

7. Developing and overseeing corporate governance guidelines and a code of conduct 
applicable to members of the Board and employees of the Company. 

8. Monitoring the independence of Board members consistent with NYSE requirements 
and the Company’s corporate governance guidelines. The Committee will present to 
the Board on an annual basis its determination as to (a) the independence of each 
director and director nominee under the independence standards established by 
NYSE and the Company’s corporate governance guidelines, (b) the classification of 
each director and director nominee as an “independent,” “non-employee,” or 
“outside” director (as applicable) for purposes of committee assignments, and 
(c) whether the Audit Committee has an “audit committee financial expert” (as 
defined in Item 407(d)(5) of Regulation S-K). 

9. Determining that each Board committee has an appropriate charter, and that each 
committee conducts an annual self-evaluation. 

10. Reviewing and assessing the Company’s and the Board’s compliance with governance 
requirements of the NYSE, the Sarbanes-Oxley Act of 2002, other applicable laws, the 
Company’s certificate of incorporation, bylaws, corporate governance guidelines, and 
codes of conduct. 

11. Fulfilling the Committee’s responsibilities set forth in the Company’s Related Party 
Transactions Policy. 
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12. Developing and maintaining (i) an orientation program for new Board members, and 
(ii) a continuing education program for all Board members, which includes the 
following: (1) Valero will pay for one continuing education seminar, conference or 
workshop per year for each member of the board of directors to foster his or her 
education in matters pertaining to corporate governance or directors’ responsibilities 
generally; and (2) Valero will pay for a director’s membership in an organization such 
as the National Association of Corporate Directors in order to ensure receipt of 
regular newsletters and access to online information resources regarding corporate 
governance and other matters pertinent to serving as a board member. 

13. Oversight of the evaluation of the Board and management, to include leadership of the 
Board’s annual self-evaluation of its performance. 

14. Assisting the Board of Directors in identifying, evaluating, and monitoring public 
policy trends and social and political issues, including health, safety and 
environmental matters, that could impact the Company’s business activities and 
performance. 

15. Reviewing and discussing with management, at least annually, the Company’s 
strategy and performance in assessing and responding to climate-related risks and 
opportunities. 

16. Considering and making recommendations for the Company’s strategies related to 
corporate responsibility, contributions and reputation management. 

17. Conducting an annual evaluation of the performance of the Committee and the 
adequacy of this Charter. 

Article IV.  Meetings and Reporting 

1. A majority of the members of the Committee will constitute a quorum for the 
transaction of business, and the act of a majority of the members present at any 
meeting at which there is a quorum shall be the act of the Committee. 

2. The Chair shall schedule and preside at all meetings of the Committee. In the absence 
of the Chair, the majority of the members of the Committee present at a meeting shall 
appoint a member to preside at the meeting. 

3. The Committee may ask members of management, or others whose advice and 
counsel are relevant to the issues being considered by the Committee, to attend 
meetings of the Committee and to provide such pertinent information as the 
Committee may request. 

4. The Chair of the Committee shall report to the Board following each Committee 
meeting and as otherwise requested by the Chairman of the Board. 
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