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V1A EMAIL (shareholderproposalsidisec.gov)
January §, 2010

Office of Chiel Counsel

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

Washington, DC 20549

Re:  Cheyton Corporatien
Stockholder Propasal of Wisconsin Province of the Society of Jesus
Exchange Act of [934--Rule 14a-8

Dear, Ladies and Gentlememn:

This.Jetieris tn seek your concurrence with Chevron Corporation’s {“Chevron” or the
“Company™) infent ta exclude from its proxy statément and form of proxy for its 2010 Awnriual
Meeting of Stockhnlders {coliectively, the 2010 Proxy Materials”) a stockholder proposal and
statement in support fhereof that substantially duplicaies a previously received proposat that the
Company intends I include in its 2010 Proxy Miterials. '

On Octaber 20, 2009, the. Company received a stockholder propasal for inclusion in its
2010 Proxy Materials from Mr. Jing Zhao concerning Chevyon’s human rights policies and
prastices (the “Flest Proposal”): Subsequently, on. December 2, 2009, the Company received a
stoekhalder proposal also for inclusion in jts 2010 Proxy Materials from the Wisconsin Province
of the Socicty of Jesus and certain co-Alers feoliectively the “Proponents™) also concesning
Chevron’s human rights palicies and practices (the “Second Proposal™). The Proponents have
designaied Ms. Anna Bradley {sbradley@jesuit-org) as the contact for the. Second Proposal.

Pursuant to Ruic 14a-8(7), we have:
s filed this letter with the Securities and Exchanpe Commission (lhe “Commission”) ne
Iater thau eighty (30} calendar days before Chevron intends to file its-definitive 2010

Proxy Materials with the Comruission; and

» concurrently sent copies of this carrespondence to the Proponents® primary contact.
Ms. Anpa Bradlsy at the U.S. Jesuit Confrence.
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Please note that dye to the large nuniber-of co-proposents of the Second Proposal and limitations
on the size of Gles transmitied via ematl, our email transmission does not include copies of the
co-propanents’ correspondence, We will provide these materials and a complete copy of this
subntission to the Comimission and Ms. Bradley via overnight courfer. 5

THE PROPOSALS

The Firsi Proposal, recetved Qctober 20, 20609 and attached to this letter as Exhibit A,
veads as follows:

Therefore, be it resofved, that shassholdets request that Chevron establishca
Human Rights Committee with the responsibility to review and approve all
policies end-acticns taken by the Coinpany thil might affect human rights
observance in countries where it doea bosiness, or where its products and
technologies are being sold or used, This Committee will follpw the Universat
Declavation of Human Rights and will include high-level officials of Chevron,
and respecled outside human rights experts (especially with knowledge of China's
human rights situation) to help Chevron undersiand the haman rights imipacts of
Chivron Business abroad.

The Senond Propasal, received December 2, 2009 and, together with all related
corresporilenee, attachied to this lettet as Exhibil B, reads as follows:

Resolved: Shareholders reguest the Board fo adopt a comprshensive, transpatrent,
veriffable humadn rights policy and repott to sharcholders on the plan-for
implementatidn by October, 2010,

BASIS FOR EXCLUSION

We heieby respectfully request that the Staff coneur in our view that the Second Proposal
may be excluded from the Campany™s 2010 Proxy Materials pursuant to Bule 14a-8(i)(11)
because The Second Proposal substantially duplicates the First Peopasal, which we interd to
include in the Company’s 2010 Proxy Materials.

ANALVSIS

The Second Proposal May Be Excluded snder Rulé 14a-8(i)(11) Because It Substantially
Duplicates the Previously Submitted First Proposal.

Rute [4a-B(i)(11) provides that a stocklolder propasal may be exchuled iF it
“subjstaniially diplieates another proposal’ prevmus]y gubmitted {o the compariy by another
proponent that wifl be included in the company’s proxy materinls for the same meeting.”' The

“When twe substaniially. duplicati I are received by a company, the Staff has iidicated that the company
rayst inelyde fhe first nf:he pmpﬂsa|3 in 1[& proxy maletials, unless ibat groposal may otherwise be excluded. Sae
Graat Lakes Chtemtea! Corp. favail. Mar. 2, 1998); Pacific Gas-ond Bleciric Co, (avail: Tan: 6, 1994); Attantic
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test for substantially duplicative proposals is whether the core issues to be addressed by the
proposals are substantially the same. See, generally, The Proctor & Gamble Co. (avail. Tnl, 21,
2068);./P Morgan Chase & Co. (avail. Mar. 18, 2009Y; Owest Commmnications Int’l, Inc. (avail.
Mar., 8, 2006); Pacific Gas.& Electric Co. (avail. Feb. 1,1993), Pieposals need not be identical
10 be exclidable under Rule 142-8(){11). Instead, the Staff has consistently taken the position
that proposals that have the same *prineipal thrust” o "peincipal focus! may be substantially
duplicative under Rule 14a-8(i}(1 1) even if the proposals differ as to terms or seape.

For example, in Cooper Industries Lid, (avail, Jan. 17, 2006), the Staff permitted Cooper
Indsistries 1o exclide o proposal reguesting that the compatiy “review its policics reiated to
huran rights to assess areas where the company needs to adopt and implement additional
policies and to report its findings™ to stockholders because it substantially dujilicated a
previously received proposal requesting that the company “commit itself to the implementation
of a code of conduct based on . . . ILO human rights standards and United Natiors’ Norms on the
Responsibifitics of Trensnational Corporations with Regard to Hhitnan Rights.”

T addition, in Chevron Corp. (avail. Mar, 23, 2009), the Staff pexmitted Chevron to
exclude from its proxy statement a prnpusal requesting a report “‘on the efivironimental damage
that would result from the company's expanding oil sands operations in the Canadian boreal
forest”™ beeause it had the same principal thrust or focus and was therefore substantially
duplicative of a previously repeived proposal requesting thit the Company®s Board of Directors
“publicly adopt quantitative, long-term poals, based on current technelogies, for reducing total
greenhouse gas emissions from the Company’s products end operations” and report an the same.

Similarly, in Gererel Motors Corp. (avail. Mar. 13, 2008), the Staff perthitted GM to
exclude from its proxy statement a propozal requesting that “a committee of independent .
directors of the Boprd: assess the steps the compeny is taking to meet new fuel economy and
greenhouse gas emission standards for its fieets of cars and tmacks, and issue a report to
sharcholders” because it had the same prineipal thrust or focus and was therefore sishstantially
duplicative of a previously received proposal requestitig “the Board of Directors publicly adopt
quanmatwe roals, based on current and emerging technologies, for reducing total gmenhouse
gas emissions from the company's products and operations’.

And; to ilustrate further, in Fard Motor Ca. (avail. Mar. 3, 2008); the Staff permitted
Ford fo-exclude from its proxy statement a proposal requesting a bylaw to cstablish a commitiee
of independent non-family dircctofsty investigate and “maake wecommendations fegarding ey
question of conflict of interest betwaen Ford family sharcholders and non-family shareholders™
as gubstantially duplicative of 3 previously received proposal fequesting that Ford’s boaid take
steps to adopt 4 régapitalization plan. so that, all shiases of Ford's outstanding stock have one-vote
per sharc.

Rickfield Co: {;lVEli]. Jan. 11, 1982 Chévron seceived ilie First Proposal on Ociober 20, 2009, and the Seeond
‘Protiasal &fi Dacember 2. 2000
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Here, (he principal thnast or focus of the proposals is the same: Cheyroni's human rights
pelicies and practices or, more specifically, the governance meehanisms (whether itbe a
committee or a policy) guiding the company in the area of human rights. The First Proposal
requests that Chevron establish a committee that would have “responsibility ta review and
approve.ail policies and actions talen by [Chevron] that might affect human rights observance in
cotintries where it does business . , . to lielp Chevron vndctstand the‘human rights impacts of
Chevron business abroad.” The Second Proposal requests that Chevron adopt a human rights
policy that “will help preserve sharcholder value by avoiding conditions which incite hunian
rights vinlations and associated sharcholder risks.” Both proposals are focused on the governance
meclanisms {the First Proposal, a committee, and the Second Proposal, a pelicy) that will guide
and protect the company: in thie area of humart rights.. Indeed; the degree of similarily in the
principal thrust and focus of the First Propesal and Second Proposal is greater than the degree of
similarity of the proposals it Cheveon Corp,, General Mutors, and Ford Motor Co., discussod
above,

The fact that the First Proposal does nat specificaily request adoption of a lnman. rights
poliey as does the Second Proposal, or that the Second Proposal does not tequest the forniation
of a committes as deas fhe First Proposal, does not alter the analysis nnder Rule [4a2-8(i)(11).
The Staff has concluded that Rule 14a-8(i){11 is available even when che proposal tauches upon
matters act icldressed in the other proposal, For example, in The Proctor & Gamble Company
{avail, Fuly 21, 2009), the Staff permitted P&G to exclude from its proxy statement a proposal
requesting adoption of a “iriennial executive pay vote program,” which was to inchude not only a
triennial say on pay steckholder vote but also a iriennial compensation committee-forum with
stockholders because that proposal substaritially duplicated a previously submitted proposal
cabling for only an annual sy on pay stackholder vote. See alse Wal-Mart Stores, Inc. (avail.
Apt. 3, 2002) (concurring with exclugion of a proposa] requesting a report on gender equality
because the proposal siibstantially duplicated a proposal requesting a report on-affirmative action
poficies and progeaims); General Motors Corp. {avril. Apr. 5,2007) (concursing with exclusion
of a praposal requesting a-report outlining the company’s political contribution policy along with
a-statement of non-deductible political contributions made during the year as substantially
duplicative of proposal requesting an-annual statement oF each ‘cantribution made with respect to
a political campaign, political party, or attempt to influence legislation). Thus, even though the -
Fitst Propasal calls for cieation of a kuman rights commitice and the Sccond Pmpnsals calls for
adoption of a human rights pelicy, the core issues.of the proposals arc the samg; Chevron’s
fiziman rights policies and praciices. Consistent with the Staff’s previous interprctalions of
Rule 14a-8{i)(11), Chevron belizvesthat the Second Proposal may be excluded as substantially
duplicative of the First Proposal, )

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take na agtion if Chevron excludes the Second Proposat from its 2010 Proxy Materials. ‘We
waonld be biappy fo provide you with any.additional information and answer any questions that
you may have regarding this subject. Moreover, Chevran agrees to prompily forward to the
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Proponents any response from the Staff o this no-action request that the StalT transtaits by
facsimile o Chevron only.

Tf we can be of any further assistance in this matter, please do not hesitate to call me at
(975) 842-2796.

Sincerely yours,

Oyt

Christopher A. Buiner
Asdistant Secretary and Managing Courisel
Sacurities/Corporate Goverdance:

Enclosures

cc:  Lydia I Beebe, Chevion Corporation
Charles A. James, Clevron Corporation
R. Hewiit Paie, Cheveon Corporation
Anna Bradley, U,S. Jesuit Conference (abradleyi@jesnit.org)



