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Notice of the 2016

Annual Meeting of Stockholders

Wednesday, May 25, 2016

8:00 a.m. PDT

Chevron Park Auditorium, 6001 Bollinger Canyon Road, San Ramon, CA 94583-2324
Record Date

Wednesday, March 30, 2016

Agenda

Elect 11 Directors named in this Proxy Statement;

Vote on a Board proposal to ratify the appointment of the independent registered public accounting firm;

Vote on a Board proposal to approve, on an advisory basis, named executive officer compensation;

Vote on a Board proposal to approve an amendment to the Chevron Corporation Non-Employee Directors Equity
Compensation and Deferral Plan;

Vote on eight Rule 14a-8 stockholder proposals, if properly presented; and

Transact any other business that may be properly brought before the Annual Meeting.
Admission

Stockholders or their legal proxy holders may attend the Annual Meeting. Due to space constraints and other security
considerations, we are not able to admit the guests of either stockholders or their legal proxy holders.

Important Notice Regarding Admission to the 2016 Annual Meeting
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Stockholders or their legal proxy holders who wish to attend the Annual Meeting must preregister with and
obtain an admission ticket from Chevron s Corporate Governance Department. Tickets will be distributed on
a first-come, first-served basis. Requests for admission tickets must be received by Chevron no later than
5:00 p.m. PDT on Thursday, May 19, 2016. For complete instructions for preregistering and obtaining an
admission ticket, see page 85 of this Proxy Statement.

Voting

Stockholders owning Chevron common stock at the close of business on Wednesday, March 30, 2016, or their legal
proxy holders, are entitled to vote at the Annual Meeting. Please refer to pages 1 through 3 of this Proxy Statement for
information about voting at the Annual Meeting.

Distribution of Proxy Materials

On Thursday, April 7, 2016, we will commence distributing to our stockholders (1) a copy of this Proxy Statement, a
proxy card or voting instruction form, and our Annual Report (the proxy materials), (2) a Notice Regarding the
Availability of Proxy Materials, with instructions to access our proxy materials and vote on the Internet, or (3) for
stockholders who receive materials electronically, an email with instructions to access our proxy materials and vote on

the Internet.

By Order of the Board of Directors,

Mary A. Francis

Corporate Secretary and Chief Governance Officer
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Voting Information

Chevron Corporation
6001 Bollinger Canyon Road

San Ramon, CA 94583-2324

Your Board of Directors is providing you with these proxy materials in connection with its solicitation of proxies to be
voted at Chevron Corporation s 2016 Annual Meeting of Stockholders to be held on Wednesday, May 25, 2016, at
8:00 a.m. PDT at Chevron Park Auditorium, 6001 Bollinger Canyon Road, San Ramon, California, and at any
postponement or adjournment of the Annual Meeting.

In this Proxy Statement, Chevron and its subsidiaries may also be referred to as we, our, the Company or t
Corporation.

Items of Business

Your Board is asking you to take the following actions at the Annual Meeting:

Item(s) Your Board s Recommendation Vote Required
Each Director nominee who
receives a majority of the votes
cast (i.e., the number of shares
voted FOR a Director nominee

Vote FOR must exceed the number of shares
voted AGAINST that Director
nominee, excluding abstentions)
will be elected a Director, in an
uncontested election.

Item 1: Elect 11 Directors named
in this Proxy Statement

Item 2: Vote to ratify the These items are approved if the
appointment of the independent Vote FOR number of shares voted FOR
registered public accounting firm exceeds the number of shares

Item 3: Vote to approve, on an voted AGAINST.
advisory basis, named executive Vote FOR

officer compensation

Item 4: Vote to approve an
amendment to the Chevron
Corporation Non-Employee Vote FOR
Directors Equity Compensation
and Deferral Plan

Items 5 12: Vote on eight Vote AGAINST
stockholder proposals, if properly

Table of Contents 11
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presented

If you are a street name stockholder (i.e., you own your shares through a bank, broker, or other holder of record) and
do not vote your shares, your bank, broker, or other holder of record can vote your shares at its discretion ONLY on
Item 2. If you do not give your bank, broker, or other holder of record instructions on how to vote your shares on
Item 1 or Items 3 through 12, your shares will not be voted on those matters. If you have shares in an employee stock
or retirement benefit plan and do not vote those shares, the plan trustee or fiduciary may or may not vote your shares,
in accordance with the terms of the plan. Any shares not voted on Item 1 or Items 3 through 12 (whether by
abstention, broker nonvote, or otherwise) will have no impact on that particular item.

We are not aware of any matters that are expected to be presented for a vote at the Annual Meeting other than those
described above. If any other matter should properly come before the Annual Meeting, the proxy holders identified
below in the Voting Information Appointment of Proxy Holders section of this Proxy Statement intend to vote the
proxies in accordance with their best judgment. When conducting the Annual Meeting, the Chairman or his designee
may refuse to allow a vote on any matter not made in compliance with our By-Laws and the procedures described in

the Additional Information Submission of Stockholder Proposals for 2017 Annual Meeting section of this Proxy
Statement.

Vote Results
At the Annual Meeting, we will announce preliminary vote results for those items of business properly presented.

Within four business days of the Annual Meeting, we will disclose the preliminary results (or final results, if
available) in a Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission.

Chevron Corporation 2016 Proxy Statement 1
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VOTING INFORMATION

Appointment of Proxy Holders

Your Board asks you to appoint John S. Watson, R. Hewitt Pate, and Mary A. Francis as your proxy holders, each
with full power of substitution, to represent and to vote your shares at the Annual Meeting. You make this
appointment by voting the proxy card provided to you using one of the voting methods described in How to Vote
this section.

If you sign and return a proxy card with voting instructions, the proxy holders will vote your shares as you direct on
the matters

described in this Proxy Statement. If you sign and return a proxy card without voting instructions, they will vote your
shares as recommended by your Board.

Unless you indicate otherwise on the proxy card, you also authorize the proxy holders to vote your shares on any

matters that are not known by your Board as of the date of this Proxy Statement and that may be properly presented
for action at the Annual Meeting.

Record Date; Who Can Vote

Stockholders owning Chevron common stock at the close of business on Wednesday, March 30, 2016, the Record
Date, or their legal proxy holders, are entitled to vote at the Annual Meeting. At the close of business on the Record
Date, there were 1,884,702,387 shares of Chevron common stock outstanding. Each outstanding share of Chevron
common stock is entitled to one vote.

Quorum

A quorum, which is a majority of the outstanding shares of Chevron common stock as of the Record Date, must be
present to hold the Annual Meeting. A quorum is calculated based on the number of shares represented at the meeting,
either by the stockholders attending in person or by the proxy holders. If you indicate an abstention as your voting
preference in any matter, your shares will be counted toward a quorum, but will not be voted on any such matter.

How to Vote

Stockholders can vote by mail, telephone, Internet, or in person at the Annual Meeting.

Stockholders of Record Street Name Stockholders Employee Plan Participants

Table of Contents 13
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If you hold your shares in your If you own your shares through a
own name as reflected in the bank, broker, or other holder of
records of Chevron s transfer agent,record, you can most conveniently
Computershare Shareowner vote by telephone, Internet, or mail.
Services LLC, you can most Please review the voting instructions
conveniently vote by telephone, on your voting instruction form.

Internet, or mail. Please review the

voting instructions on your proxy

card.
If you vote by telephone or on the
Internet, you do not need to return
your voting instruction form.

If you vote by telephone or on the Telephone and Internet voting are

Internet, you do not need to return  available 24 hours a day and will

your proxy card. Telephone and close at 11:59 p.m. EDT on Tuesday,

Internet voting are available 24 May 24, 2016.

hours a day and will close at 11:59

p.m. EDT on Tuesday, May 24,

2016.
You can vote in person at the Annual
Meeting ONLY if you obtain and
present a proxy, executed in your
You can vote in person at the favor, from the bank, broker, or other
Annual Meeting by completing, holder of record of your shares.

signing, dating, and returning your
proxy card during the meeting.

If you own your shares through
participation in a Chevron employee
stock or retirement benefit plan, you
can most conveniently vote by
telephone, Internet, or mail. Please
review the voting instructions contained
in the email sent to your work address
or in the materials you receive through
the mail.

All votes must be received by the plan
trustee or fiduciary by 11:59 p.m. EDT
on Friday, May 20, 2016, or other
cutoff date as determined by the plan
trustee or fiduciary.

You can vote in person at the Annual
Meeting ONLY if you obtain and
present a proxy, executed in your favor,
from the trustee or fiduciary of the plan
through which you hold your shares.

We encourage you to vote by telephone or on the Internet. Both are designed to record your vote immediately and

enable you to confirm that your vote has been properly recorded.

2 Chevron Corporation 2016 Proxy Statement
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VOTING INFORMATION

Revoking Your Proxy or Voting Instructions

Stockholders can revoke their proxy or voting instructions as follows.

Employee Plan

Stockholders of Record Street Name Stockholders Participants

Send a written statement revoking your proxy to:  Notify your bank, broker, or Notify the trustee or
Chevron Corporation, Attn: Corporate Secretary and  other holder of record in fiduciary of the plan through
Chief Governance Officer, 6001 Bollinger Canyon accordance with that entity s which you hold your shares
Road, San Ramon, CA 94583-2324; procedures for revoking your in accordance with its

Submit a proxy card with a later date and signed as voting instructions. procedures for revoking your
your name appears on your account; voting instructions.

Vote at a later time by telephone or the Internet; or
Vote in person at the Annual Meeting.
Confidential Voting

Chevron has a confidential voting policy to protect the privacy of your votes. Under this policy, ballots, proxy cards,
and voting instructions returned to banks, brokers, and other holders of record are kept confidential. Only the proxy
solicitor, the proxy tabulator, and the Inspector of Election have access to the ballots, proxy cards, and voting
instructions. Anyone who processes or

inspects the ballots, proxy cards, and voting instructions signs a pledge to treat them as confidential. None of these
persons is a Chevron Director, officer, or employee. The proxy solicitor and the proxy tabulator will disclose

information taken from the ballots, proxy cards, and voting instructions only in the event of a proxy contest or as
otherwise required by law.

Chevron Corporation 2016 Proxy Statement 3
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Election of Directors

(Item 1 on the Proxy Card)

Your Board is nominating the 11 individuals identified below for election as Directors.

Directors are elected annually and serve for a one-year term or until their successors are elected. If any nominee is
unable to serve as a Director a circumstance we do not anticipate the Board by resolution may reduce the number of
Directors or choose a substitute. Your Board has determined that each non-employee Director is independent in
accordance with the New York Stock Exchange (NYSE) Corporate Governance Standards and that no material
relationship exists that would interfere with the exercise of independent judgment in carrying out the responsibilities

of a Director.

Director Election Requirements

Each Director nominee who receives a majority of the votes cast (i.e., the number of shares voted FOR a Director
nominee must exceed the number of shares voted AGAINST that Director nominee, excluding abstentions) will be
elected a Director, in an uncontested election.

Under Chevron s By-Laws, in an uncontested election any Director nominee who receives more AGAINST votes than
FOR votes must submit an offer of resignation to the Board. The Board Nominating and Governance Committee must
then consider all

relevant facts and circumstances, including the Director s qualifications and past and expected future contributions, the

overall composition of the Board, and whether Chevron would meet regulatory or similar requirements without the
Director, and make a recommendation to the Board on the action to take with respect to the offer of resignation.

Director Qualifications and Nomination Processes

The Board Nominating and Governance Committee (the Committee) is responsible for recommending to the Board
the qualifications for Board membership and for identifying, assessing, and recommending qualified Director
candidates for the Board s consideration. The Board membership qualifications and nomination procedures are set
forth in Chevron s Corporate Governance Guidelines, which are available on our website at www.chevron.com.

All Directors should have the following attributes:
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the highest professional and personal ethics and values, consistent with The Chevron Way and our Business
Conduct and Ethics Code, both of which are available on Chevron s website at www.chevron.com,

a commitment to building stockholder value;

business acumen and broad experience and expertise at the policy-making level in one or more of the areas of
particular consideration indicated below;

the ability to provide insights and practical wisdom based on the individual s experience or expertise;

sufficient time to effectively carry out duties as a Director; and

independence (at least a majority of the Board must consist of independent Directors, as defined by the NYSE
Corporate Governance Standards).
The Committee uses a skills and qualifications matrix to ensure that the Board maintains a balance of knowledge and
experience. The Committee regularly reviews the appropriate skills and characteristics required of Directors in the
context of the current composition of the Board, the operating requirements of the Company, and the long-term
interests of stockholders.

When conducting its review of the appropriate skills and qualifications desired of Directors, the Committee
particularly considers:

leadership experience in business as a chief executive officer, senior executive, or leader of significant business
operations;

expertise in science, technology, engineering, research, or academia;

extensive knowledge of governmental, regulatory, legal, or public policy issues;

expertise in finance, financial disclosure, or financial accounting;

experience in global business or international matters;

experience in environmental affairs;
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service as a public company director;

diversity of age, gender, and ethnicity; and

such other factors as the Committee deems appropriate, given the current needs of the Board and the Company, to

maintain a balance of knowledge, experience, background, and capability.
The Committee considers Director candidates suggested for nomination to the Board from stockholders, Directors,
and other sources. Directors periodically suggest possible candidates, and from time to time, the Committee may
engage a third-party consultant to assist in identifying potential candidates. The Committee has retained Russell
Reynolds Associates to assist it with identifying potential candidates. Russell Reynolds has interviewed current
Directors, evaluated the Board s current and future makeup and needs, and worked with the Committee to develop a
list of potential candidates.

4 Chevron Corporation 2016 Proxy Statement
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ELECTION OF DIRECTORS

The Committee considers all potential nominees recommended by our stockholders.

Stockholders may recommend potential nominees by writing to the Corporate Secretary potential nominees at
6001 Bollinger Canyon Road, San Ramon, CA 94583-2324, stating the candidate s name and qualifications for
Board membership.

When considering potential nominees recommended by stockholders, the Committee follows the same Board
membership qualifications evaluation and nomination procedures discussed in this section.
In addition, a qualifying stockholder (or stockholders) may nominate director nominees for inclusion in our Proxy
Statement if the nominating stockholder satisfies the requirements specified in our proxy access By-Laws, which are
described in the Corporate Governance and Additional Information Submission of Stockholder Proposals for 2017
Annual Meeting sections of this Proxy Statement.

Nominees for Director

Carl Ware will retire from the Board, effective as of the 2016 Annual Meeting. For the 2016 Annual Meeting, the
Committee recommended and the Board concurred with a Board size of 11 Directors. Each of the Director nominees
is a current Director.

Your Board recommends that you vote FOR each of these Director nominees.

Alexander B. Cummings Jr.  Chevron Committees: Prior Public Company
Directorships (within last five
Retired Executive Vice years):
President and Chief
Administrative Officer, The  Audit audit committee
Coca-Cola Company financial expert
None
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Age: 59 Current Public Company

Directorships:
Director Since: December Other Directorships and
2014 Memberships:
Independent: Yes Coca-Cola Bottling Co.

Consolidated

African Leadership Foundation
CARE USA

Clark Atlanta University
(Chair)

Cummings Africa Foundation
(Founder and Chair)

S.C. Johnson & Son, Inc.
Mr. Cummings was Executive Vice President and Chief Administrative Officer of The Coca-Cola Company, the
world s largest beverage manufacturer, from 2008 until his retirement in March 2016. He served as President and Chief
Operating Officer of The Coca-Cola Company s Africa Group from 2001 until 2008 and was President of the North &
West Africa Division from 2000 to 2001. Mr. Cummings joined The Coca-Cola Company in 1997 as Region
Manager, Nigeria. Prior to that, he held various management positions with The Pillsbury Company, a food services
and manufacturing company, including Vice President of Finance for Pillsbury International.

Skills and Qualifications

Business Leadership / Operations: Served eight years as EVP and CAO of The Coca-Cola Company. At Coca-Cola,
responsible for key global corporate functions including legal, human resources, community engagement, and
strategic planning.

Finance: Nearly two decades of financial responsibility and experience at The Coca-Cola Company. Former VP of
Finance for Pillsbury International.

Global Business / International Affairs: Served as President and COO of The Coca-Cola Company s Africa Group
and President of the North & West Africa Division. Founder and Chairman of the Cummings Africa Foundation,
which aims to empower and uplift Africans in education, health and agriculture, and a director of the African
Leadership Foundation.

Science / Technology / Engineering: As EVP and CAO of The Coca-Cola Company, responsible for key global
corporate functions, including information technology, sustainability, research and development, product integrity,
innovation, and procurement.

Chevron Corporation 2016 Proxy Statement 5
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ELECTION OF DIRECTORS

Linnet F. Deily Chevron Committees: Prior Public Company
Directorships (within last five
Former Deputy U.S. Trade years):
Representative and U.S.
Ambassador to the World Board Nominating and
Trade Organization Governance
None
Public Policy (Chair)
Age: 70

Other Directorships and
Director Since: January 2006 Current Public Company Memberships:
Directorships:
Independent: Yes

Episcopal Health Foundation
Honeywell International Inc. (Chair)

Houston Endowment, Inc.
Houston Museum of Fine Arts
Houston Zoo (Vice Chair)

University of Texas MD

Anderson Cancer Center Board

of Visitors
Ms. Deily served as Deputy U.S. Trade Representative and U.S. Ambassador to the World Trade Organization (WTO)
from 2001 until 2005. She was Vice Chairman of Charles Schwab Corporation, a brokerage and financial services
company, from 2000 until 2001, President of Schwab Retail Group from 1998 until 2000, and President of Schwab
Institutional Services for Investment Managers from 1996 until 1998. Prior to joining Schwab, Ms. Deily was
Chairman, Chief Executive Officer, and President from 1990 until 1996 and President and Chief Operating Officer
from 1988 until 1990 of First Interstate Bank of Texas.

Skills and Qualifications
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Business Leadership / Operations: Former Vice Chairman, Charles Schwab; President, Schwab Retail Group; and
President, Schwab Institutional Services for Investment Managers. Former Chairman, CEO, President, and COQO, First
Interstate Bank of Texas.

Environmental Affairs: As Deputy U.S. Trade Representative and U.S. Ambassador to the WTO, oversaw
negotiation of various environmental issues.

Finance: More than 20 years of experience in the banking and financial services industry.

Global Business / International Affairs: Served as Deputy U.S. Trade Representative and U.S. Ambassador to the
WTO. Current and former director of companies with international operations.

Government / Regulatory / Public Policy: More than 20 years of experience in the highly regulated banking and
financial services industry. Served as Deputy U.S. Trade Representative and U.S. Ambassador to the WTO.

Robert E. Denham Chevron Committees: Prior Public Company
Directorships (within last five

Partner, Munger, Tolles & years):

Olson LLP

Audit audit committee
financial expert
UGL Limited
Age: 70 Management Compensation
Wesco Financial Corporation
Director Since: April 2004

Independent: Yes Current Public Company
Directorships: Other Directorships and
Memberships:

Fomento Econémico
Mexicano, S.A. de C.V. Good Samaritan Hospital of
Los Angeles (Vice Chair)
The New York Times
Company James Irvine Foundation

Oaktree Capital Group, LLC MDRC
New Village Girls Academy

Professional Ethics Executive
Committee of the American
Institute of Certified Public
Accountants (Public Member)
Mr. Denham has been a Partner of Munger, Tolles & Olson LLP, a law firm, since 1998 and from 1973 until 1991.
He was Chairman and Chief Executive Officer of Salomon Inc, a financial services holding company, from 1992 until
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1998. Mr. Denham joined Salomon in 1991, as General Counsel of Salomon and its subsidiary, Salomon Brothers.

Skills and Qualifications

Business Leadership / Operations: Served six years as CEO of Salomon Inc, whose principal businesses included
investment banking and securities trading (Salomon Brothers), commodities trading (Phibro), and oil refining (Basis
Petroleum).

Environmental Affairs: Former Trustee of Natural Resources Defense Council, an international environmental
nonprofit organization that works to protect the world s natural resources. Former Chairman of the John D. and
Catherine T. MacArthur Foundation, which funds environmental and sustainable development programs. Unique
experience with environmental issues by representing buyers and sellers in complex mergers and acquisitions.

Finance: Former CEO of global financial services company. Served as Chairman and President of the Financial
Accounting Foundation. Has represented numerous buyers and sellers in complex mergers and acquisitions and
financing transactions.

Government / Regulatory / Public Policy: Serves as a public member of the Professional Ethics Executive
Committee of the American Institute of Certified Public Accountants. Served as presidential appointee to the APEC

Business Advisory Council and the Bipartisan Commission on Entitlement and Tax Reform.

Legal: Partner of Munger, Tolles & Olson LLP. Extensive experience with mergers and acquisitions and strategic,
financial, and corporate governance issues. Law degree from Harvard Law School.

6 Chevron Corporation 2016 Proxy Statement
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Alice P. Gast Chevron Committees: Prior Public Company
Directorships (within last five
President, Imperial College years):
London
Audit
None
Age: 57

Current Public Company
Director Since: December Directorships:
2012 Other Directorships and
Memberships:
Independent: Yes
None

Science Envoy to the Caucasus
and Central Asia appointed by
the U.S. Department of State

King Abdullah University of
Science and Technology in
Thuwal, Saudi Arabia

Global Science and Innovation
Advisory Council to the Prime
Minister of Malaysia

The New York Academy of

Sciences
Dr. Gast has been President of Imperial College London, a public research university specializing in science,
engineering, medicine, and business, since 2014. She was President of Lehigh University, a private research
university, from 2006 until 2014 and Vice President for Research, Associate Provost, and Robert T. Haslam Chair in
Chemical Engineering at Massachusetts Institute of Technology from 2001 until 2006. Dr. Gast was professor of
chemical engineering at Stanford University and the Stanford Synchrotron Radiation Laboratory from 1985 until
2001.

Skills and Qualifications
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Environmental Affairs: At Imperial College London, oversees environmental institutes and centers. At Lehigh
University, presided over the establishment of STEPS, an initiative on science, technology, environment, policy, and
society, and oversaw the university s Environmental Advisory Group and emergency and crisis management planning,
which included preparedness for environmental emergencies. Expertise in chemical and biological terrorism issues
gained through service on several governmental committees.

Finance: Ten years of service as president of leading educational institutions, with ultimate responsibility for finance,
fundraising, and endowment management.

Global Business / International Affairs: Appointed as a U.S. Science Envoy by the U.S. Department of State to
advise on ways to foster and deepen relationships with the Caucasus and Central Asia. Appointed to the Singapore
Ministry of Education s Academic Research Council and to the Board of Trustees for the King Abdullah University of
Science and Technology in Saudi Arabia. Serves on the Council on Competitiveness and on the Global Science and
Innovation Advisory Council to the Prime Minister of Malaysia.

Government / Regulatory / Public Policy: Served on the Homeland Security Science and Technology Advisory
Committee. Chaired the scientific review committee empaneled by the National Research Council at the request of the
FBI to conduct an independent review of the investigatory methods used by the FBI in the criminal case involving the
mailing of anthrax spores.

Research / Academia: More than three decades of service in academia and research at leading educational
institutions.

Science / Technology / Engineering: M.A. and Ph.D. in chemical engineering from Princeton University. Former
Vice President for Research, Associate Provost, and Robert T. Haslam Chair in Chemical Engineering at

Massachusetts Institute of Technology and professor of chemical engineering at Stanford University and the Stanford
Synchrotron Radiation Laboratory.

Chevron Corporation 2016 Proxy Statement 7

Table of Contents 25



Edgar Filing: CHEVRON CORP - Form DEF 14A

Table of Conten

ELECTION OF DIRECTORS

Enrique Hernandez Jr. Chevron Committees:

Chairman, Chief Executive

Officer and President,
Inter-Con Security Systems, = Management Compensation
Inc. (Chair)
Public Policy
Age: 60

Director Since: December Current Public Company
2008 Directorships:

Independent: Yes
McDonald s Corporation
Nordstrom, Inc.

Wells Fargo & Company

Prior Public Company
Directorships (within last five
years):

None

Other Directorships and
Memberships:

Catholic Community
Foundation of Los Angeles

Harvard College Visiting
Committee

Harvard University Resources
Committee

John Randolph Haynes and
Dora Haynes Foundation

University of Notre Dame

Mr. Hernandez has been Chairman, Chief Executive Officer, and President of Inter-Con Security Systems, Inc., a
global provider of security services to local, state, federal, and foreign governments, utilities, and corporations, since
1986. He was Executive Vice President and Assistant General Counsel of Inter-Con from 1984 until 1986 and an

associate of the law firm of Brobeck, Phleger & Harrison from 1980 until 1984.

Skills and Qualifications
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Business Leadership / Operations: Three decades of service as CEO of Inter-Con Security Systems, Inc. Co-founder
of Interspan Communications, a television broadcasting company.

Finance: Three decades of financial responsibility and experience at Inter-Con Security Systems, Inc. Audit
committee member at McDonald s Corporation (chair) and Wells Fargo & Company. Chair of the finance committee
and risk committee at Wells Fargo & Company. Former audit committee member at Great Western Financial
Corporation, Nordstrom, Inc., and Washington Mutual, Inc.

Global Business / International Affairs: CEO of a company that conducts business worldwide. Director of
companies with international operations.

Government / Regulatory / Public Policy: Trustee of the John Randolph Haynes Foundation, which has funded
hundreds of important urban studies in education, transportation, local government elections, public safety, and other
public issues. Former appointee and Commissioner and President of the Los Angeles Police Commission. Served on

the U.S. National Infrastructure Advisory Committee.

Legal: Served as EVP and Assistant General Counsel of Inter-Con Security Systems. Former litigation associate of
the law firm of Brobeck, Phleger & Harrison. Law degree from Harvard Law School.

8 Chevron Corporation 2016 Proxy Statement
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Jon M. Huntsman Jr. Chevron Committees:

Former U.S. Ambassador to
China and former Governor

of Utah Board Nominating and
Governance
Public Policy
Age: 56

Director Since: January 2014
Current Public Company

Independent: Yes Directorships:

Caterpillar, Inc.

Ford Motor Company

Hilton Worldwide Holdings

Inc.

ELECTION OF DIRECTORS

Prior Public Company
Directorships (within last five
years):

Huntsman Corporation

Other Directorships and
Memberships:

Brookings Institution

Carnegie Endowment for
International Peace

National Committee on
U.S.-China Relations

No Labels (Co-Chair)

Ronald Reagan Presidential
Foundation and Library

University of Pennsylvania

U.S. Naval Academy
Foundation

Governor Huntsman has been Chairman of the Atlantic Council, a nonprofit that promotes leadership and
engagement in international affairs, since 2014 and Chairman of the Huntsman Cancer Foundation, a nonprofit
organization that financially supports research, education, and patient care initiatives at Huntsman Cancer Institute at
the University of Utah, since 2012. He was a candidate for the Republican nomination for president of the United
States in 2011. Governor Huntsman served as U.S. Ambassador to China from 2009 until 2011 and two consecutive
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terms as Governor of Utah from 2005 until 2009. Prior to his service as Governor, he served as U.S. Ambassador to
Singapore, Deputy U.S. Trade Representative, and Deputy Assistant Secretary of Commerce for Asia. Between these
appointments, Governor Huntsman was employed by Huntsman Corporation, a global manufacturer and marketer of
differentiated chemicals, in various capacities, including Vice Chairman, and as Chairman and Chief Executive
Officer of Huntsman Holdings Corporation, until his resignation in 2005.

Skills and Qualifications

Business Leadership / Operations: Served eight years as Vice Chairman of Huntsman Corporation and Chairman
and CEO of Huntsman Holdings Corporation.

Environmental Affairs: As Governor of Utah, oversaw environmental policy, including signing the Western Climate
Initiative, by which Utah joined with other U.S. state governments to pursue targets for reduced greenhouse gas
emissions. Significant experience overseeing environmental practices and related matters as Vice Chairman of
Huntsman Corporation and Chairman and CEO of Huntsman Holdings Corporation.

Finance: Former executive officer of Huntsman Corporation and Huntsman Holdings Corporation.

Global Business / International Affairs: Chairman of the Atlantic Council. Trustee of the National Committee on
US-China Relations and of the Carnegie Endowment for International Peace. Former U.S. Ambassador to
China. Former two-term Governor of Utah. Former U.S. Ambassador to Singapore, Deputy U.S. Trade
Representative, and Deputy Assistant Secretary of Commerce for Asia. Founding director of the Pacific Council on
International Policy. Current and former director of companies with international operations.

Government / Regulatory / Public Policy: Former two-term Governor of Utah. Former Deputy U.S. Trade
Representative and Deputy Assistant Secretary of Commerce for Asia. Co-Chair of No-Labels, a nonprofit
organization that works across political party lines to reduce gridlock and create policy solutions.

Chevron Corporation 2016 Proxy Statement 9
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Charles W. Moorman IV Chevron Committees:

Retired Chairman, Chief
Executive Officer and
President, Norfolk Southern

Audit (Chair) audit

Corporation committee financial expert
Age: 64 Current Public Company
Directorships:
Director Since: May 2012
Duke Energy

Independent: Yes

Prior Public Company
Directorships (within last five
years):

Norfolk Southern Corporation

Other Directorships and
Memberships:

Hampton Roads Community
Foundation

National Academy of
Engineering

Nature Conservancy of
Virginia (Chair)

University of Virginia Medical
Center Operating Board

Virginia Business Council

Mr. Moorman is retired Chairman, Chief Executive Officer, and President of Norfolk Southern Corporation, a freight
and transportation company. He served as Chairman of Norfolk Southern from 2006 until 2015, as Chief Executive
Officer from 2004 until 2015, and President from 2004 until 2013. Prior to that, Mr. Moorman was Senior Vice
President of Corporate Planning and Services from 2003 until 2004 and Senior Vice President of Corporate Services
in 2003. Mr. Moorman joined Norfolk Southern in 1975.

Skills and Qualifications
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Business Leadership / Operations: Served more than a decade as CEO of Norfolk Southern Corporation. Forty-year
career with Norfolk Southern included numerous senior management and executive positions, with emphasis on
operations.

Environmental Affairs: At Norfolk Southern Corporation, gained experience with environmental issues related to
transportation of coal, automotive and industrial products. Serves as Virginia chapter chair of The Nature
Conservancy, a global conservation organization. Served as a trustee of the Chesapeake Bay Foundation, whose
mission is to protect the environmental integrity of the bay.

Finance: Former CEO of Fortune 500 company. More than three decades of financial responsibility and experience at
Norfolk Southern Corporation.

Government / Regulatory / Public Policy: More than three decades of experience in the highly regulated freight and
transportation industry.

Science / Technology / Engineering: Forty-year career with Norfolk Southern included numerous senior
management and executive positions requiring expertise in engineering and technology. Norfolk Southern builds and
maintains track and bridges, operates trains and equipment, and designs and manages complex information technology
systems.

John G. Stumpf Chevron Committees: Prior Public Company
Directorships
Chairman and Chief
Executive Officer, (within last five years):
Board Nominating and
Wells Fargo & Company Governance
None
Age: 62 Management Compensation
Director Since: May 2010 Other Directorships and
Memberships:
Independent: Yes Current Public Company
Directorships:
The Clearing House
Target Corporation

Financial Services Roundtable
Wells Fargo & Company
Federal Reserve Board
Advisory Council (as appointed

representative of the Federal
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Reserve Bank of San

Francisco)
Mr. Stumpf has been Chairman since 2010 and Chief Executive Officer since 2007 of Wells Fargo & Company, a
diversified, financial services company. He also served as President from 2005 to 2015. Mr. Stumpf was Group
Executive Vice President of Community Banking from 2002 to 2005. In 2000, he led the integration of Wells Fargo s
$23 billion acquisition of First Security Corporation. Beginning in 1982, Mr. Stumpf served in numerous executive
capacities at Norwest Corporation, a diversified, financial services company, until its merger with Wells Fargo in
1998, at which time he became head of Wells Fargo s Southwestern Banking Group.

Skills and Qualifications

Business Leadership / Operations: More than nine years of service as CEO of Wells Fargo & Company. More than
three decades of senior management and executive positions in banking and financial services.

Environmental Affairs: As Chairman and CEO of Wells Fargo & Company, has implemented several environmental
initiatives. Wells Fargo ranked as the top financial services company in LEED certified square footage (2015). As

CEO of a major financial services company, oversees environmental risk exposure of investment portfolio.

Finance: CEO of Fortune 500 company. More than three decades of financial responsibility and experience in the
banking and financial services industry. Member of the Federal Reserve Board Advisory Council.

Government / Regulatory / Public Policy: More than three decades of experience in the highly regulated banking
and financial services industry.

10 Chevron Corporation 2016 Proxy Statement
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Ronald D. Sugar

Retired Chairman and Chief
Executive Officer, Northrop

Grumman Corporation

Lead Director since: 2015

Age: 67

Director Since: April 2005

Independent: Yes

ELECTION OF DIRECTORS

Chevron Committees: Prior Public Company
Directorships

(within last five years):
Board Nominating and
Governance (Chair)
None
Management Compensation
Other Directorships and
Memberships:
Current Public Company

Directorships:

Alliance College-Ready Public

Schools
Air Lease Corporation
BeyondTrust
Amgen Inc.
Boys & Girls Clubs of
Apple Inc. America

Los Angeles Philharmonic
Association

National Academy of
Engineering
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UCLA Anderson School of
Management Board of Visitors

University of Southern
California

Dr. Sugar is a senior advisor to various businesses and organizations, including Ares Management LLC, a leading
private investment firm; Bain & Company, a global consulting firm; Temasek Americas Advisory Panel, a private
investment company based in Singapore; and the G100 Network and the World 50, peer-to-peer exchanges for current
and former senior executives from some of the world s largest companies. He was previously Chairman and Chief
Executive Officer from 2003 until his retirement in 2010 and President and Chief Operating Officer from 2001 until
2003 of Northrop Grumman Corporation, a global security and defense company. He joined Northrop Grumman in
2001, having previously served as President and Chief Operating Officer of Litton Industries, Inc., a developer of
military products, and earlier as an executive of TRW Inc., a developer of missile systems and spacecraft.

Skills and Qualifications

Business Leadership / Operations: Served seven years as CEO of Northrop Grumman Corporation. Senior
management and executive positions, including service as COO, at Northrop Grumman, Litton Industries, Inc., and
TRW Inc.

Environmental Affairs: As Chairman, CEO, and President of Northrop Grumman Corporation, oversaw
environmental assessments and remediations at shipyards and aircraft and electronics factories.

Finance: Former CEO of Fortune 500 company. More than three decades of financial responsibility and experience at
Northrop Grumman, Litton Industries, Inc. and TRW Inc. Current audit committee chair at Apple Inc. and former
audit committee chair at Chevron.

Global Business / International Affairs: Former CEO of Fortune 500 company with extensive international
operations. Current and former director of companies with international operations.

Government / Regulatory / Public Policy: At Northrop Grumman Corporation, a key government contractor,
oversaw development of weapons and other technologies. Appointed by President of the United States to the National
Security Telecommunications Advisory Committee. Former director of World Affairs Council of Los Angeles.

Science / Technology / Engineering: Ph.D. in electrical engineering from the University of California at Los
Angeles. Served in a variety of senior management and executive positions at Northrop Grumman, Litton Industries,
Inc., and TRW Inc., requiring expertise in engineering and technology. Director at Amgen Inc., a biotechnology
company; Apple Inc., a manufacturer and seller of, among other things, personal computers, mobile communication
and media devices; and BeyondTrust, a global cybersecurity company.

Chevron Corporation 2016 Proxy Statement 11
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Inge G. Thulin
Chairman, President, and

Chief Executive Officer, 3M
Company

Age: 62
Director Since: January 2015

Independent: Yes

Chevron Committees:

Board Nominating and
Governance

Management Compensation

Current Public Company
Directorships:

3M Company

Prior Public Company
Directorships

(within last five years):

The Toro Company

Other Directorships and
Memberships:

The Business Council

Business Roundtable

Council on Foreign Relations

World Economic Forum,
International Business Council

Mr. Thulin has been Chairman, President, and Chief Executive Officer of 3M Company, a diversified technology
company, since 2012. He was Executive Vice President and Chief Operating Officer of 3M from 2011 until 2012,
with responsibility for all of 3M s business segments and international operations. From 2004 until 2011, Mr. Thulin
was Executive Vice President of International Operations. He joined 3M Sweden in 1979, working in sales and
marketing, and has held numerous leadership positions in Asia Pacific, Europe, and the Middle East, and across

multiple businesses.
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Skills and Qualifications

Business Leadership / Operations: Four years of service as CEO of 3M Company. More than three decades of
experience in senior management and executive positions at 3M Company, including responsibility for international
operations.

Environmental Affairs: As Chairman, President, and CEO of 3M Company, oversees all aspects of 3M s
environmental and sustainability policies and strategies, which include initiatives to address challenges like energy

availability and security, raw material scarcity, human health, and environmental safety, education and development.

Finance: CEO of Fortune 500 company. More than three decades of financial responsibility and experience at 3M
Company.

Global Business / International Affairs: Chairman, CEO, and President of Fortune 500 company with extensive
international operations. At 3M Company, served as EVP for International Operations and Managing Director, 3M

Russia. Member of the International Business Council of the World Economic Forum.

Science / Technology / Engineering: Has served in a variety of senior management and executive positions at 3M
Company, requiring expertise in engineering and technology. 3M is a diversified technology company.

12 Chevron Corporation 2016 Proxy Statement
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John S. Watson Chevron Committees:
Chairman and Chief Executive

Officer, Chevron Corporation
None

Age: 59
Current Public Company
Director Since: December 2009 Directorships:

Independent: No

None
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Prior Public Company
Directorships

(within last five years):

None

Other Directorships and
Memberships:

American Petroleum Institute

American Society of
Corporate Executives

The Business Council

Business Roundtable

JPMorgan International
Council

National Petroleum Council
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University of California
Davis Chancellor s Board of
Advisors
Mr. Watson has been Chairman and Chief Executive Officer of Chevron since 2010. He was Vice Chairman from
2009 until 2010 and Executive Vice President of Strategy and Development from 2008 until 2009. From 2005 until
2008, Mr. Watson was President of Chevron International Exploration and Production Company, and from 2001 until
2005, he was Chief Financial Officer. In 1998, he was named Vice President with responsibility for strategic planning
and mergers and acquisitions. Mr. Watson joined Chevron in 1980.

Skills and Qualifications

Business Leadership / Operations: Six years of service as CEO of Chevron. As Vice Chairman, responsible for
business development, mergers and acquisitions, strategic planning, corporate compliance, policy, government and
public affairs. More than three decades of experience in senior management and executive positions at Chevron.

Environmental Affairs: As CEO of Chevron, oversees all aspects of Chevron s environmental policies and strategies.
Oversaw development of Chevron s four environmental principles (include the environment in decision making;
reduce environmental footprint; operate responsibly; steward sites), Operational Excellence Management System (a
standardized approach for achieving outstanding environmental performance), and Environmental, Social and Health
Impact Assessment (ESHIA) process for capital projects within Chevron s operational control.

Finance: CEO of Fortune 500 company. Three decades of financial responsibility and experience at Chevron. Served
as CFO. Led Chevron s integration effort following its successful acquisition of Texaco Inc.

Global Business / International Affairs: CEO of Fortune 500 company with extensive international
operations. Served as EVP of Strategy and Development, and President of Chevron International Exploration and
Production Company. Member of JPMorgan International Council.

Government / Regulatory / Public Policy: More than three decades of experience in highly regulated industry. As
CEO of Chevron, oversees all aspects of Chevron s government, regulatory, and public policy affairs.

Vote Required

Each Director nominee who receives a majority of the votes cast (i.e., the number of shares voted FOR a Director
nominee must exceed the number of shares voted AGAINST that Director nominee, excluding abstentions) will be
elected a Director, in an uncontested election. Any shares not voted (whether by abstention or otherwise) will have no
impact on the elections. If you are a street name stockholder and do not vote your shares, your bank, broker, or other
holder of record cannot vote your shares at its discretion in these elections.

If the number of Director nominees exceeds the number of Directors to be elected a circumstance we do not
anticipate the Directors shall be elected by a plurality of the shares present in person or by proxy at the Annual
Meeting, or any adjournment or postponement thereof, and entitled to vote on the election of Directors.

Your Board s Recommendation
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Your Board recommends that you vote FOR the 11 Director nominees named in this Proxy Statement.

Chevron Corporation 2016 Proxy Statement 13
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Overview

Our compensation for non-employee Directors is designed to be competitive with other large, global energy
companies and other large, capital-intensive, international companies; to link rewards to business results and
stockholder returns; and to align stockholder and Director interests through increased Director ownership of Chevron
common stock. We do not have a retirement plan for non-employee Directors. Our executive officer is not paid
additional compensation for service as a Director.

The Board Nominating and Governance Committee evaluates and recommends to the non-employee Directors of the
Board the compensation for non-employee Directors, and the non-employee Directors of the Board set the
compensation. Our executive officers have no role in determining the amount or form of non-employee Director
compensation. The Committee may retain the services of an independent compensation consultant to assist the
Committee with its work.

The non-employee Directors of the Board approved, effective as of the 2015 Annual Meeting, a $25,000 annual cash
retainer for the independent Lead Director, in recognition of the Lead Director s additional duties and time
commitment, as discussed in the Corporate Governance Board Leadership and Independent Lead Director section of
this Proxy Statement. For 2015, the non-employee Directors continued to receive a total annual compensation of
$375,000 per Director, with 40 percent paid in cash (or stock options at the Director s election) and 60 percent paid in
restricted stock units. Committee chairs receive an additional $15,000 in cash for their services.

Below, we describe the non-employee Directors 2015 annual compensation in more detail.

Cash or Stock Options (at the Director s Election)

$150,000 annual cash retainer, paid in monthly installments beginning with the date the Director is elected to the
Board.

$15,000 additional annual cash retainer for each Board committee chair and $25,000 additional annual cash retainer
for the Lead Director, paid in monthly installments beginning with the date the Director becomes a committee chair
and/or Lead Director.

Directors can elect to receive nonstatutory/nonqualified stock options instead of any portion of their cash
compensation. Stock options are granted under the Chevron Corporation Non-Employee Directors Equity
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Compensation and Deferral Plan (NED Plan).

Directors can also elect to defer receipt of any portion of their cash compensation under the NED Plan.

Restricted Stock Units

$225,000 of the annual compensation is paid in the form of restricted stock units (RSUs) that are granted on the
date of the Annual Meeting of stockholders at which the Director is elected.

If a Director is elected to the Board between annual meetings, a prorated grant can be made.

RSUs are subject to forfeiture (except when the Director dies, reaches mandatory retirement age of 72, becomes
disabled, changes primary occupation, or enters government service) until the earlier of 12 months or the day
preceding the first Annual Meeting of stockholders following the date of the grant.

RSUs are paid out in shares of Chevron common stock unless the Director has elected to defer the payout until
retirement under the NED Plan.

Expenses and Charitable Matching Gift Program

Non-employee Directors are reimbursed for out-of-pocket expenses incurred in connection with the business and
affairs of Chevron. Non-employee Directors are eligible to participate in Humankind, our charitable matching gift and

community involvement program, which is available to any employee, retiree, or Director. We will match
contributions to eligible entities and grants for volunteer time, up to a maximum of $10,000 per year per employee or
Director.

14 Chevron Corporation 2016 Proxy Statement
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Compensation During the Fiscal Year Ended December 31, 2015

The above-described choices available to Directors result in slight differences in reportable compensation, even
though each Director was awarded the same amount (except for committee chairs, who received an additional $15,000
and the independent Lead Director, who received an additional $25,000 cash retainer). Specifically, two
Directors Messrs. Hernandez and Thulin elected to receive stock options for all or a portion of their annual cash
retainer.

The following table sets forth the compensation of our non-employee Directors for the fiscal year ended December 31,
2015. Mr. Thulin joined the Board on January 28, 2015, and Mr. Sharer did not stand for reelection on May 27, 2015,
and their compensation was prorated accordingly.

Stock Option All Other

Fees Earned or
Name Paid in Cash Awards® Awards® Compensation® Total
Alexander B.
Cummings Jr. $ 146,667 $ 225,000 $ $ 737 $ 372,404
Linnet F. Deily $ 165,000 $ 225,000 $ $ 10,737 $ 400,737
Robert E. Denham $ 157,2984)6) $ 225,000 $ $ 737 $ 383,035
Alice P. Gast $ 150,000 $ 225,000 $ $ 10,737 $ 385,737
Enrique Hernandez
Jr. $ $ 225,000 $ 165,000 $ 10,737 $ 400,737
Jon M. Huntsman
Jr. $ 150,000 $ 225,000 $ $ 14,337 $ 389,337
Charles W.
Moorman IV $ 157,7024)6) $ 225,000 $ $ 10,737 $ 393,439
Kevin W. Sharer  § 72,984(6) $ $ $ 14,050 $ 87,033
John G. Stumpf $ 150,000 $ 225,000 $ $ 737 $ 3757737
Ronald D. Sugar  $ 177,8364G)©) $ 225,000 $ $ 10,737 $ 413,573
Inge G. Thulin $ 49,6510 $ 298,356 $ 150,000 $ 681 $ 498,688
Carl Ware $ 157,298* $ 225,000 $ $ 737 $ 383,035

(1) Amounts reflect the grant date fair value for restricted stock units granted in 2015 under the NED Plan. We
calculate the grant date fair value of these awards in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718, Compensation Stock Compensation (ASC Topic 718), for financial
reporting purposes. The grant date fair value of these RSUs was $103.29 per unit, the closing price of Chevron
common stock on May 26, 2015. For Mr. Thulin, includes a grant date fair value of $103.71 per unit, the closing
price of Chevron common stock on January 28, 2015, the day he joined the Board and received a prorated grant of
707 RSUs for the compensation period covering January 28, 2015, through May 26, 2015. RSUs accrue dividend
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equivalents, the value of which is factored into the grant date fair value. For purposes of this table only, estimates
of forfeitures related to service-based vesting conditions have been disregarded. RSUs are payable in Chevron
common stock.

At December 31, 2015, the following Directors had the following number of shares subject to outstanding stock
awards or deferrals:

Stock Units
From
Restricted Stock Restricted Director s

Deferral of Cash
Name Stock® Units® Stock Units® Retainer® Total
Alexander B. Cummings Jr. 2,236 2,236
Linnet F. Deily 3,371 2,236 5,607
Robert E. Denham 3,456 10,719 22,318 19,573 56,066
Alice P. Gast 4,191 4,191
Enrique Hernandez Jr. 14,375 1,105 15,480
Jon M. Huntsman Jr. 2,236 2,236
Charles W. Moorman IV 8,247 4,734 12,981
Kevin W. Sharer 20,082 12,512 32,594
John G. Stumpf 2,236 2,236
Ronald D. Sugar 2,268 6,942 22,318 14,290 45,818
Inge G. Thulin 2,977 523 3,500
Carl Ware 7,274 19,054 22,318 451 49,097

(a) Non-employee Directors received awards of restricted stock and stock units from 2001 through 2006 and awards
of RSUs beginning in 2007. Awards of restricted stock are fully vested and are settled in shares of Chevron
common stock upon retirement. Awards of stock units are settled in shares of Chevron common stock in one to
ten annual installments following the Director s retirement, resignation, or death. The terms of awards of RSUs
are described above.

(b) Deferral elections must be made by December 31 in the year preceding the year in which the cash to be deferred
is earned. Deferrals are credited, at the Director s election, into accounts tracked with reference to the same
investment fund options available to participants in the Chevron Deferred Compensation Plan for Management
Employees II, including a Chevron Common Stock Fund. Distribution of deferred amounts is in cash except for
amounts valued with reference to the Chevron Common Stock Fund, which are distributed in shares of Chevron
common stock. Distribution will be made in either one or 10 annual installments for compensation deferred after
December 31, 2004, and distributions will be made in one to 10 annual installments for compensation deferred
prior to January 1, 2005. Any deferred amounts unpaid at the time of a Director s death are distributed to the
Director s beneficiary.

Chevron Corporation 2016 Proxy Statement 15
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(2)For Directors electing stock options in lieu of all or a portion of the annual cash retainer, the stock options are

granted on the date of the Annual Meeting of stockholders that the Director is elected. The stock options are
exercisable for that number of shares of Chevron common stock determined by dividing the amount of the cash
retainer subject to the election by the Black-Scholes value of a stock option on the date of grant. Elections to
receive stock options in lieu of any portion of cash compensation must be made by December 31 in the year
preceding the year in which the stock options are granted. The stock options have an exercise price based on the
closing price of Chevron common stock on the date of grant.

Amounts reported here reflect the grant date fair value for stock options granted on May 27, 2015. The grant date
fair value was determined in accordance with ASC Topic 718 for financial reporting purposes. The grant date fair
value of each option is calculated using the Black-Scholes model. Stock options granted on May 27, 2015, have an
exercise price of $103.11 and a grant date fair value of $12.91. The assumptions used in the Black-Scholes model
to calculate this grant date fair value were: an expected life of 6.1 years, a volatility rate of 20.4 percent, a risk-free
interest rate of 1.77 percent and a dividend yield of 3.69 percent. For purposes of this table only, estimates of
forfeitures related to service-based vesting conditions have been disregarded.

Messrs. Hernandez and Thulin both elected to receive all or a portion of their 2015 annual cash compensation in the
form of stock options. The number of stock options granted in 2015 was 12,780 to Mr. Hernandez and 11,618 to
Mr. Thulin. One-half of the stock options vests six months following the date of grant, and the remaining half vests
on the earlier of 12 months or the day preceding the first Annual Meeting of stockholders following the date of
grant. Stock options expire after 10 years.

At December 31, 2015, Ms. Deily had 1,456 outstanding and vested stock options, Mr. Hernandez had 51,054, and
Mr. Thulin had 11,618 outstanding, vested and unvested stock options. Under the rules governing awards of stock
options under the NED Plan, Directors who retire in accordance with Chevron s Director Retirement Policy have
until 10 years from the date of grant to exercise any outstanding option.

(3) All Other Compensation for 2015 includes the following items:

Insurance®  Perquisites® Charitable©

Alexander B. Cummings Jr. $ 737 $ $
Linnet F. Deily $ 737 % $ 10,000
Robert E. Denham $ 737 $ $
Alice P. Gast $ 737 S $ 10,000
Enrique Hernandez Jr. $ 737 % $ 10,000
Jon M. Huntsman Jr. $ 737 % 13,600 $
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Charles W. Moorman IV $ 737 $ $ 10,000
Kevin W. Sharer $ 282 $ 13,768 $
John G. Stumpf $ 737 $ $
Ronald D. Sugar $ 737 $ $ 10,000
Inge G. Thulin $ 681 $ $
Carl Ware $ 737 % $

(a) Amounts reflect the annualized premium for accidental death and dismemberment insurance coverage paid by
Chevron.

(b) For Mr. Huntsman, reflects the aggregate incremental cost of personal use of Company aircraft. Generally,
Directors are not permitted to use Company planes for personal use. On a very limited basis, the Chairman may
authorize the personal use of Company aircraft if such use is in relation to or otherwise part of a trip that is
business related or is in connection with a family emergency. For Mr. Sharer, reflects the aggregate incremental
cost of retirement gifts.

(c) Amounts paid in 2015 by Chevron in the Director s name under Humankind, our charitable matching gift and
grant for volunteer time program, to match donations made by the Directors in 2015.

(4) Amount includes the additional retainer for serving as a Board committee chair during 2015.

(5) Amount includes the additional retainer for serving as Lead Director during 2015.

(6) The Director has elected to defer some or all of the annual cash retainer under the NED Plan in 2015. None
of the earnings under the NED Plan are above market or preferential.

(7)Mr. Thulin joined the Board on January 28, 2015.
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Overview

Chevron is governed by a Board of Directors and committees of the Board that meet throughout the year. Directors
discharge their responsibilities at Board and committee meetings and through other communications with
management. Your Board is committed to

corporate governance structures and practices that help Chevron compete more effectively, sustain its success, and
build long-term stockholder value.

Role of the Board of Directors

Your Board oversees and provides policy guidance on Chevron s business and affairs. It monitors overall corporate
performance, the integrity of Chevron s financial controls, and the effectiveness of its legal compliance and enterprise
risk management programs. Your Board oversees management and plans for the succession of key

executives. It also oversees Chevron s strategic and business planning process. This is generally a year-round process,
culminating in Board reviews of Chevron s strategic plan, its business plan, the next year s capital expenditures budget,
and key financial and operational indicators.

Board Responsiveness to Stockholder Vote Proxy Access

In May 2015, stockholders voted in favor of a stockholder proposal recommending that the Board adopt a proxy
access By-Law. In September 2015, the Board amended the By-Laws to provide for proxy access. The Board spent
significant time evaluating how best to construct the By-Law to provide a meaningful stockholder right that contains
measured provisions to limit the possibility that the access provision could be used in an abusive manner not in the
best interests of the Company s stockholders as a whole. In striking what the Board believes is the appropriate balance,
the Board took into account the views of the stockholder proposal proponent and the views of a large number of the
Company s stockholders.
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Immediately following receipt of the stockholder proposal in October 2014 and up to the 2015 Annual Meeting,
management, and at times, the independent Lead Director, met with more than 20 investors, representing
approximately 31 percent of Chevron s outstanding common stock, to understand investors views on proxy access.
Following the Annual Meeting, the Board instructed management to continue to actively engage with stockholders to
better understand the reasons for their vote and to obtain an understanding of

investors views on the various aspects of proxy access. Following the Annual Meeting, management met with the
stockholder proposal proponent and more than 40 investors, including a majority of our top 10 investors, representing
approximately 28 percent of Chevron s outstanding common stock.

Based in part on that feedback, the Board adopted a By-Law amendment that allows any stockholder (or any group of
up to 20 stockholders) owning at least three percent of Chevron s outstanding common stock for at least three years to
include a specified number of director nominees in our proxy materials for the annual meeting of stockholders. In
these engagement meetings, investors overwhelmingly expressed support for the various provisions ultimately
adopted by the Board, recognizing that proxy access is an important stockholder right, but also recognizing that the
provisions adopted by the Board are important to protect stockholders from a small group using the right for a special
interest purpose that is not in the best interests of stockholders as a whole.

Following are some of the provisions discussed with stockholders.

Although the number of investors aggregating common stock ownership to meet the three percent ownership
threshold is limited to 20 stockholders, the Board set a broad definition of stockholder , treating as one stockholder
two or more funds that are (A) under common management and investment control, (B) under common
management and funded primarily by the same employer, or (C) a group of investment companies , as such term is
defined in the Investment Company Act of 1940 (such that a group of mutual funds held out as related for investor
services are treated as one stockholder).

Ensuring that stockholders will have the ability to include at least two nominees, the number of nominees for each
proxy season cannot exceed the greater of two nominees or 20 percent of the Board.

To ensure that the stockholders using proxy access have a real economic interest in the Company, the common
stock ownership comprising the three percent ownership must be a netlong position, meaning stockholders cannot
borrow shares or include in the three percent shares subject to any option, warrant, forward contract, swap or other
derivative instrument.

To ensure transparency of any control over a proxy access nominee, the nominee must disclose any agreement
providing how the nominee, if elected, would vote on any matter.

The Board recognizes that being a nominee is an expensive and time-consuming effort and, as such, the Board did
not prohibit nominees from receiving compensation for being an access nominee but did require that such
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compensation be disclosed. However, the Board believes strongly that once an individual is elected to the Board,
each Director should receive the same compensation; thus, the Board prohibited compensation from a third party for
serving on the Board.

Mindful of the disruption and confusion that can result from having multiple nominees from a contested election
outside the proxy access process and nominees under the proxy access process, the Board provided that proxy
access could not be used if a stockholder is concurrently conducting a contested election outside the proxy access
process.

In order to ensure that meaningful nominees are included, if a nominee does not receive at least 25 percent of the

vote, that nominee is not eligible for renomination at the following two annual meetings.

Chevron Corporation 2016 Proxy Statement 17
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Additional information about proxy access can be found in our By-Laws, available on www.chevron.com, and in the
Additional

Information Submission of Stockholder Proposals for 2017 Annual Meeting section of this Proxy Statement.

Director Independence

Your Board has determined that each non-employee Director who served in 2015 and each current
non-employee Director and non-employee Director nominee is independent in accordance with the NYSE
Corporate Governance Standards and that no material relationship exists that would interfere with the exercise

of independent judgment in carrying out the responsibilities of a Director.

For a Director to be considered independent, the Board must determine that the Director does not have any material
relationship with Chevron, other than as a Director. In making its determinations, the Board adheres to the specific
tests for independence included in the NYSE Corporate Governance Standards. In addition, the Board has determined
that the following relationships of Chevron Directors occurring within the last fiscal year are categorically immaterial
to a determination of independence if the relevant transaction was conducted in the ordinary course of business:

a director of another entity if business transactions between Chevron and that entity do not exceed $5 million or 5
percent of the receiving entity s consolidated gross revenues, whichever is greater;

a director of another entity if Chevron s discretionary charitable contributions to that entity do not exceed $1 million
or 2 percent of that entity s gross revenues, whichever is greater, and if the charitable contributions are consistent
with Chevron s philanthropic practices; and

a relationship arising solely from a Director s ownership of an equity or limited partnership interest in a party that
engages in a transaction with Chevron as long as the Director s ownership interest does not exceed 2 percent of the
total equity or partnership interest in that other party.

These categorical standards are contained in our Corporate Governance Guidelines, which are available on our
website at www.chevron.com and are available in print upon request.

Ms. Deily and Messrs. Cummings, Denham, Hernandez, Huntsman, Moorman, Stumpf, Sugar, and Thulin are
directors of for-profit entities with which Chevron conducts business in the ordinary course.
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They, Dr. Gast, and Mr. Ware are also directors or trustees of, or similar advisors to, not-for-profit entities to which
Chevron makes contributions. The Board has determined that all of these transactions and contributions were below
the thresholds set forth in the first and second categorical standards described above (except as noted below) and are,
therefore, categorically immaterial to the particular Director s independence.

The Board reviewed the following relationships and transactions that existed or occurred in 2015 that are not covered
by the categorical standards described above:

For Mr. Cummings, the Board considered that in 2015, Chevron purchased products and services from The
Coca-Cola Company, in the ordinary course of business, amounting to less than 0.033 percent of The Coca-Cola
Company s most recently reported annual consolidated gross revenues, and The Coca-Cola Company purchased
products and services from Chevron, in the ordinary course of business, amounting to less than 0.18 percent of
Chevron s most recently reported annual

consolidated gross revenues. During 2015, Mr. Cummings served as the Executive Vice President and Chief
Administrative Officer of The Coca-Cola Company. The Board concluded that these transactions would not impair
Mr. Cummings independence.

For Dr. Gast, the Board considered that in 2015, Chevron purchased services from Imperial College London
amounting to less than 0.027 percent of Imperial College s most recently reported annual gross revenues. Dr. Gast is
the President of Imperial College. The Board concluded that these transactions would not impair Dr. Gast s
independence.

For Mr. Hernandez, the Board considered that in 2015, Chevron purchased services from Inter-Con Security
Systems of Ghana Ltd., a subsidiary of Inter-Con Security Systems, Inc., in the ordinary course of business,
amounting to less than one percent of Inter-Con s most recent annual consolidated gross revenues. Mr. Hernandez is
Chairman, Chief Executive Officer and President and a significant stockholder of Inter-Con, a privately held
business. The Board concluded that these transactions would not impair Mr. Hernandez s independence.

For Mr. Moorman, the Board considered that in 2015, Chevron purchased products and services from Norfolk
Southern Corporation, in the ordinary course of business, amounting to less than 0.022 percent of Norfolk
Southern s most recently reported annual consolidated gross revenues, and Norfolk Southern purchased products
and services from Chevron, in the ordinary course of business, amounting to less than 0.019 percent of Chevron s
most recently reported annual consolidated gross revenues. During 2015, Mr. Moorman served as the Chairman
and Chief Executive Officer, and, upon retirement, the Executive Chairman of Norfolk Southern. The Board
concluded that these transactions would not impair Mr. Moorman s independence.

For Mr. Stumpf, the Board considered that in 2015, Chevron utilized Wells Fargo & Company for commercial
banking, brokerage, and other services, in the ordinary course of business, amounting to less than 0.013 percent of
Wells Fargo s most recently reported annual consolidated gross revenues, and Wells Fargo paid to Chevron interest
in connection with time deposits and similar transactions in the ordinary course of business, amounting to less than
0.010 percent of Chevron s most recently reported annual consolidated gross revenues. Mr. Stumpf is the Chairman
and Chief Executive Officer of Wells Fargo. The Board concluded that these transactions would not impair
Mr. Stumpf s independence.
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For Mr. Thulin, the Board considered that in 2015, Chevron purchased products and services from 3M Company,
in the ordinary course of business, amounting to less than 0.002 percent of 3M Company s most recently reported
annual consolidated gross revenues, and 3M Company purchased products and services from Chevron, in the
ordinary course of business, amounting to less than 0.001 percent of Chevron s most recently reported annual
consolidated gross revenues. Mr. Thulin is the Chairman, President, and Chief Executive Officer of 3M Company.
The Board concluded that these transactions would not impair Mr. Thulin s independence.
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Board Leadership and Independent Lead Director

Under Chevron s By-Laws, the positions of Chairman of the Board and Chief Executive Officer are separate positions
that may be occupied by the same person at the discretion of the Board. Chevron s independent Directors select the
Chairman of the Board annually. Thus, the Board has great flexibility to choose its optimal leadership structure
depending upon Chevron s particular needs and circumstances and to organize its functions and conduct its business in
the most effective manner.

Annually, the Board Nominating and Governance Committee conducts an assessment of Chevron s corporate
governance structures and processes, which includes a review of Chevron s Board leadership structure and whether
combining or separating the roles of Chairman and CEOQ is in the best interests of Chevron s stockholders. At present,
Chevron s Board believes that it is in the stockholders best interests for the CEO, Mr. Watson, to also serve as
Chairman of the Board. The Board believes that having Mr. Watson serve as Chairman fosters an important unity of
leadership between the Board and management that is subject to effective oversight by the independent Lead Director
and the other independent Directors. The Board believes that it benefits from the significant knowledge, insight, and
perspective of Chevron and the energy industry that Mr. Watson has gained throughout his 35 years with Chevron.
Our business is highly complex and our projects have long lead times, with many of our major capital projects taking
more than 10 years from the exploration phase to first production. The Board believes that Mr. Watson s in-depth
knowledge of the Company, coupled with his extensive industry expertise, makes him particularly qualified to lead
discussions of the Board. Having Mr. Watson serve as Chairman also promotes better alignment of Chevron s
long-term strategic development with its operational execution.

Significantly, the Board does not believe that combining the roles creates ambiguity about reporting relationships.
Given the role of the independent Lead Director discussed below and the fact that the independent Directors, pursuant
to their powers under the By-Laws, have affirmatively selected Mr. Watson for the positions of Chairman and CEO,
annually set his compensation, and regularly evaluate his performance, the Board believes it is clear that Mr. Watson
reports and is accountable to the independent Directors. Moreover, the Board does not believe that having the CEO
also serve as Chairman inhibits the flow of information and interactions between the Board, management, and other
Company personnel. To the contrary, the Board has unfettered access to management and other Company personnel,
and the Board believes that having Mr. Watson in the roles of both Chairman and CEO facilitates the flow of
information and communications between the Board and management, which enhances the Board s ability to obtain
information and to monitor management.

Your Board recognizes the importance of independent Board oversight of the CEO and management, and has
developed policies and procedures designed to ensure independent

oversight. In addition to conducting an annual review of the CEO s performance, the independent Directors meet in

executive session at each Board meeting and discuss management s performance and routinely formulate guidance and
feedback, which the independent Lead Director provides to the CEO and other members of management.
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Further, when the Board selects the CEO to also serve as Chairman, the independent Directors annually select an
independent Lead Director, currently Dr. Sugar. As described in the Board Leadership and Lead Director section of
Chevron s Corporate Governance Guidelines, the Lead Director s responsibilities are to:

chair all meetings of the Board in the Chairman s absence, including executive sessions;

serve as liaison between the Chairman and the independent Directors;

consult with the Chairman on and approve meeting agendas and schedules and information sent to the Board;

consult with the Chairman on other matters pertinent to Chevron and the Board;

call meetings of the independent Directors; and

if requested by major stockholders, be available as appropriate for consultation and direct communication.
The Board routinely reviews the Lead Director s responsibilities to ensure that these responsibilities enhance its
independent oversight of the CEO and management and the flow of information and interactions between the Board,
management, and other Company personnel. In this respect, the Lead Director and Chairman collaborate closely on
Board meeting schedules and agendas and information provided to the Board. These consultations and agendas and
the information provided to the Board frequently reflect input and suggestions from other members of the Board and
management. You can read more about these particular processes in the Board Agenda and Meetings section of
Chevron s Corporate Governance Guidelines.

Any stockholder can communicate with the Lead Director or any of the other Directors in the manner described in the
Communicating With the Board section of this Proxy Statement.

Also, as discussed in more detail in the Engagement section of this Proxy Statement, the Board encourages a robust
investor engagement program. During these engagements, Board leadership is a frequent topic of discussion. In
general, investors have overwhelmingly communicated to Chevron, including those that are philosophically opposed

to combining the positions of Chairman and CEO, that they have minimal, if any, concerns about your Board and
individual Directors and about its policies and leadership structure. More specifically, these investors have voiced
confidence in the strong counterbalancing structure of the robust independent Lead Director role.

Board Committees

Chevron s Board of Directors has four standing committees: Audit; Board Nominating and Governance; Management
Compensation; and Public Policy. The Audit, Board Nominating and Governance, and Management Compensation
Committees are each constituted and operated according to the
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independence and other requirements of the Securities Exchange Act of 1934, as amended (Exchange Act) and the
New York Stock Exchange (NYSE) Corporate Governance Standards. In addition, each member of the Compensation
Committee is an outside Director for purposes of Section 162(m) of the Internal Revenue
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Code of 1986, as amended, and each member of the Audit Committee is financially literate and, other than Dr. Gast,
an audit committee financial expert, as such terms are defined under the Exchange Act and related rules and the NYSE
Corporate Governance Standards.

Each committee is chaired by an independent Director who determines the agenda, the frequency and the length of the
meetings and who has unlimited access to management,

information, and independent advisors, as necessary. Each non-employee Director generally serves on one or two
committees. Committee members serve staggered terms, enabling Directors to rotate periodically to different
committees. Four- to six-year terms for committee chairs facilitates rotation of committee chairs while preserving
experienced leadership.

Each Committee is governed by a written charter that can be viewed on Chevron s website at www.chevron.com and is
available in print upon request.

Committees and Membership Committee Functions

Audit Selects the independent registered public accounting firm for endorsement
by the Board and ratification by the stockholders

Charles W. Moorman IV, Chair

Alexander B. 