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Item 5.03. Amendments to Articles of Incorporation or Bylaws

Effective May 9, 2005, ChevronTexaco Corporation amended its Certificate of Incorporation to change its name to Chevron Corporation and, effective the
same day, amended its Bylaws to reflect the name change. The Amended and Restated Certificate of Incorporation is attached hereto as Exhibit 99.1 and the
Bylaws, as amended, is attached hereto as Exhibit 99.2.

Item 8.01. Other Events

On May 9, 2005, ChevronTexaco Corporation issued a press release announcing a name change to Chevron Corporation, effective immediately. The press
release is attached hereto as Exhibit 99.3 and incorporated herein by reference.
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Exhibit 99.1

RESTATED

CERTIFICATE OF INCORPORATION

OF

CHEVRON CORPORATION

      Chevron Corporation, a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby certifies as follows:

      1. The Corporation was originally incorporated under the name Standard Oil Company of California. The date of filing of its original Certificate of
Incorporation with the Secretary of State was January 27, 1926.

      2. This Restated Certificate of Incorporation of the Corporation was duly adopted by the Board of Directors of the Corporation in accordance with the
provisions of Section 245 of the General Corporation Law of the State of Delaware. This Restated Certificate of Incorporation of the Corporation only
restates and integrates and does not further amend the provisions of the Corporation’s Restated Certificate of Incorporation as heretofore amended or
supplemented, and there is no discrepancy between those provisions and the provisions of this Restated Certificate of Incorporation.

      3. The text of the Restated Certificate of Incorporation as heretofore amended or supplemented is hereby restated to read as herein set forth in full:

ARTICLE I

      The name of the corporation is Chevron Corporation.

ARTICLE II

      The corporation’s registered office is located at 2711 Centerville Road, Suite 400, Wilmington, New Castle County, Delaware, 19808. The name of the
corporation’s registered agent at such address is The Prentice-Hall Corporation System, Inc.

ARTICLE III

      The purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of
Delaware.

ARTICLE IV

      1. The total of shares of all classes of stock which the Corporation shall have authority to issue is four billion one hundred million (4,100,000,000), of
which one hundred million (100,000,000) shares shall be Preferred Stock of the par value of one dollar ($1.00) per share,

 



 

and four billion (4,000,000,000) shares shall be Common Stock of the par value of seventy-five cents ($0.75) per share.

      The number of authorized shares of Common Stock and Preferred Stock may be increased or decreased (but not below the number of shares thereof
outstanding) if the increase or decrease is approved by the holders of a majority of the shares of Common Stock, without the vote of the holders of the shares
of Preferred Stock or any series thereof, unless any such Preferred Stock holders are entitled to vote thereon pursuant to the provisions established by the
Board of Directors in the resolution or resolutions providing for the issue of such Preferred Stock, and if such holders of such Preferred Stock are so entitled
to vote thereon, then, except as may otherwise be set forth in this Restated Certificate of Incorporation, the only stockholder approval required shall be that of
a majority of the combined voting power of the Common and Preferred Stock so entitled to vote.

      2. The Board of Directors is expressly authorized to provide for the issue, in one or more series, of all or any shares of the Preferred Stock and, in the
resolution or resolutions providing for such issue, to establish for each such series

         (a) the number of its shares, which may thereafter (unless forbidden in the resolution or resolutions providing for such issue) be increased or decreased
(but not below the number of shares of the series then outstanding) pursuant to a subsequent resolution of the Board of Directors,

         (b) the voting powers, full or limited, of the shares of such series, or that such shares shall have no voting powers, and

         (c) the designations, preferences and relative, participating, optional or other special rights of the shares of such series, and the qualifications, limitations
or restrictions thereof.

      3. In furtherance of the foregoing authority and not in limitation of it, the Board of Directors is expressly authorized, in the resolution or resolutions
providing for the issue of a series of Preferred Stock,

         (a) to subject the shares of such series, without the consent of the holders of such shares, to being converted into or exchanged for shares of another
class or classes of stock of the Corporation, or to being redeemed for cash, property or rights, including securities, all on such conditions and on such terms as
may be stated in such resolution or resolutions, and

         (b) to make any of the voting powers, designations, preferences, rights and qualifications, limitations or restrictions of the shares of the series dependent
upon facts ascertainable outside this Restated Certificate of Incorporation.

      4. Whenever the Board of Directors shall have adopted a resolution or resolutions to provide for
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         (a) the issue of a series of Preferred Stock,

         (b) a change in the number of authorized shares of a series of Preferred Stock,

or

         (c) the elimination from this Restated Certificate of Incorporation of all references to a previously authorized series of Preferred Stock by stating that
none of the authorized shares of a series of Preferred Stock are outstanding and that none will be issued,

the officers of the Corporation shall cause a certificate, setting forth a copy of such resolution or resolutions and, if applicable, the number of shares of stock
of such series, to be executed, acknowledged, filed and recorded, in order that the certificate may become effective in accordance with the provisions of the
General Corporation Law of the State of Delaware, as from time to time amended. When any such certificate becomes effective, it shall have the effect of
amending this Restated Certificate of Incorporation, and wherever such term is used in these Articles, it shall be deemed to include the effect of the provisions
of any such certificate.

      5. As used in this Article IV, the term “Board of Directors” shall include, to the extent permitted by the General Corporation Law of the State of Delaware,
any duly authorized committee of the Board of Directors.

      6. Holders of shares of Common Stock shall be entitled to receive such dividends or distributions as are lawfully declared on the Common Stock; to have
notice of any authorized meeting of stockholders; to one vote for each share of Common Stock on all matters which are properly submitted to a vote of such
stockholders; and, upon dissolution of the Corporation, to share ratably in the assets thereof that may be available for distribution after satisfaction of creditors
and of the preferences, if any, of any shares of Preferred Stock.

      7. The Series A Participating Preferred Stock of the Corporation shall consist of the following:

         (a) Designation and Amount. The shares of the series of Preferred Stock shall be designated as “Series A Participating Preferred Stock,” $1.00 par value
per share, and the number of shares constituting such series shall be five million. Such number of shares may be increased or decreased by resolution of the
Board of Directors; provided, that no decrease shall reduce the number of shares of Series A Participating Preferred Stock to a number less than that of the
shares then outstanding plus the number of shares issuable upon exercise of outstanding rights, options or warrants or upon conversion of outstanding
securities issued by the Corporation.

         (b) Dividends and Distributions.

         (i) Subject to the prior and superior rights of the holders of any shares of any series of Preferred Stock ranking prior and superior to the shares of
Series A Participating Preferred Stock with respect to dividends or distributions (except as provided in paragraph (f) below), the holders of shares of Series A
Participating Preferred Stock, in preference to the
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holders of shares of Common Stock, par value $0.75 per share (the “Common Stock”), of the Corporation and any other junior stock, shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds legally available for the purpose, in an amount per share (rounded to the nearest cent)
equal to the greater of (x) $25.00 or (y) subject to the provision for adjustment hereinafter set forth, 1,000 times the aggregate per share amount of all cash
dividends, and 1,000 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions (except as provided in paragraph
(f) below) other than a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or
otherwise), declared on the Common Stock, since the first issuance of any share or fraction of a share of Series A Participating Preferred Stock. In the event
the Corporation shall at any time after the first issuance of any share or fraction of a share of Series A Participating Preferred Stock (A) declare any dividend
on Common Stock payable in shares of Common Stock, (B) subdivide the outstanding Common Stock, or (C) combine the outstanding Common Stock into a
smaller number of shares, by reclassification or otherwise, then in each such case the amount to which holders of shares of Series A Participating Preferred
Stock were entitled immediately prior to such event under the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of
which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

         (ii) Other than with respect to a dividend on the Common Stock payable in shares of Common Stock, the Corporation shall declare a dividend or
distribution on the Series A Participating Preferred Stock as provided in subparagraph (i) above at the same time as it declares a dividend or distribution on
the Common Stock. The date or dates set for the payment of such dividend or distribution on the Series A Participating Preferred Stock and the record date or
dates for the determination of entitlement to such dividend or distribution shall be the same date or dates as are set for the dividend or distribution on the
Common Stock. On any such payment date, no dividend or distribution shall be paid on the Common Stock until the appropriate payment has been made on
the Series A Participating Preferred Stock.

         (iii) Other than as set forth in this Section 2(b), no dividend or other distribution shall be paid on the Series A Participating Preferred Stock.

         (c) Voting Rights. The holders of shares of Series A Participating Preferred Stock shall have the following voting rights:

         (i) Subject to the provision for adjustment hereinafter set forth, each share of Series A Participating Preferred Stock shall entitle the holder thereof to
1,000 votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any time after the first issuance of
any share or fraction of a share of Series A Participating Preferred Stock (A) declare any dividend on Common Stock payable in shares of Common Stock,
(B) subdivide the outstanding Common Stock into a greater number of shares, or (C) combine the outstanding Common Stock into a smaller number of
shares, by reclassification or otherwise, then in each such case the number of votes per share to which holders of shares of Series A Participating Preferred
Stock were entitled immediately prior to
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such event shall be adjusted by multiplying such number by a fraction the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common Stock outstanding immediately prior to such event.

         (ii) Except as otherwise provided herein or by law, the holders of shares of Series A Participating Preferred Stock and the holders of shares of Common
Stock shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

         (iii) (A) If at any time dividends on any Series A Participating Preferred Stock shall be in arrears in an amount equal to six (6) quarterly dividends
thereon, the occurrence of such contingency shall mark the beginning of a period (herein called a “default period”) which shall extend until such time when
all accrued and unpaid dividends for all previous quarterly dividend periods and for the current quarterly dividend period on all shares of Series A
Participating Preferred Stock then outstanding shall have been declared and paid or set apart for payment. During each default period, all holders of Preferred
Stock (including holders of the Series A Participating Preferred Stock) with dividends in arrears in an amount equal to six (6) quarterly dividends thereon,
voting as a class, irrespective of series, shall have the right to elect two (2) Directors.

               (B) During any default period, such voting right of the holders of Series A Participating Preferred Stock may be exercised initially at a special
meeting called pursuant to subparagraph (C) of this Section 7(c)(iii) or at any annual meeting of stockholders, and thereafter at annual meetings of
stockholders, provided that neither such voting right nor the right of the holders of any other series of Preferred Stock, if any, to increase, in certain cases, the
authorized number of Directors shall be exercised unless the holders of ten percent (10%) in number of shares of Preferred Stock outstanding shall be present
in person or by proxy. The absence of a quorum of the holders of Common Stock shall not affect the exercise by the holders of Preferred Stock of such voting
right. At any meeting at which the holders of Preferred Stock shall exercise such voting right initially during an existing default period, they shall have the
right, voting as a class, to elect Directors to fill such vacancies, if any, in the Board of Directors as may then exist up to two (2) Directors, or if such right is
exercised at an annual meeting, to elect two (2) Directors. If the number which may be so elected at any special meeting does not amount to the required
number, the holders of the Preferred Stock shall have the right to make such increase in the number of Directors as shall be necessary to permit the election by
them of the required number. After the holders of the Preferred Stock shall have exercised their right to elect Directors in any default period and during the
continuance of such period, the number of Directors shall not be increased or decreased except by vote of the holders of Preferred Stock as herein provided or
pursuant to the rights of any equity securities ranking senior to or pari passu with the Series A Participating Preferred Stock.

               (C) Unless the holders of Preferred Stock shall, during an existing default period, have previously exercised their right to elect Directors, the Board
of Directors may order, or any stockholder or stockholders owning in the aggregate not less than ten percent (10%) of the total number of shares of Preferred
Stock outstanding, irrespective of series, may request, the calling of a special meeting of the holders of Preferred Stock, which meeting shall thereupon be
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called by the Chairman of the Board, a Vice Chairman of the Board or the Secretary of the Corporation. Notice of such meeting and of any annual meeting at
which holders of Preferred Stock are entitled to vote pursuant to this subparagraph (c)(iii)(C) shall be given to each holder of record of Preferred Stock by
mailing a copy of such notice to him at his last address as the same appears on the books of the Corporation. Such meeting shall be called for a time not
earlier than 10 days and not later than 60 days after such order or request or in default of the calling of such meeting within 60 days after such order or
request, such meeting may be called on similar notice by any stockholder or stockholders owning in the aggregate not less than ten percent (10%) of the total
number of shares of Preferred Stock outstanding. Notwithstanding the provisions of this subparagraph (c)(iii)(C), no such special meeting shall be called
during the period within 60 days immediately preceding the date fixed for the next annual meeting of the stockholders.

               (D) In any default period, the holders of Common Stock, and other classes of stock of the Corporation, if applicable, shall continue to be entitled to
elect the whole number of Directors until the holders of Preferred Stock shall have exercised their right to elect two (2) Directors voting as a class, after the
exercise of which right (x) the Directors so elected by the holders of Preferred Stock shall continue in office until their successors shall have been elected by
such holders or until the expiration of the default period, and (y) any vacancy in the Board of Directors may (except as provided in subparagraph (c)(iii)(B) of
this Section 7) be filled by vote of a majority of the remaining Directors theretofore elected by the holders of the class of stock which elected the Director
whose office shall have become vacant. References in this paragraph (iii) to Directors elected by the holders of a particular class of stock shall include
Directors elected by such Directors to fill vacancies as provided in clause (y) of the foregoing sentence.

               (E) Immediately upon the expiration of a default period (x) the right of the holders of Preferred Stock as a class to elect Directors shall cease, (y) the
term of any Directors elected by the holders of Preferred Stock as a class shall terminate, and (z) the number of Directors shall be such number as may be
provided for in, or pursuant to, this Restated Certificate of Incorporation or By-Laws irrespective of any increase made pursuant to the provisions of
subparagraph (c)(iii)(B) of this Section 7 (such number being subject, however, to change thereafter in any manner provided by law or in this Restated
Certificate of Incorporation or By-Laws). Any vacancies in the Board of Directors effected by the provisions of clauses (y) and (z) in the preceding sentence
may be filled by a majority of the remaining Directors, even though less than a quorum.

         (iv) Following the establishment of a Fairness Committee of the Board of Directors, pursuant to the provisions of Article VII of this Restated Certificate
of Incorporation of the Corporation as in effect on the date hereof, no action requiring the approval of the holders of Common Stock pursuant to such
provisions may be effected without the approval of the holders of a majority of the voting power of the aggregate outstanding shares of the Series A
Participating Preferred Stock and the Common Stock.

         (v) Except as set forth herein, holders of Series A Participating Preferred Stock shall have no special voting rights and their consent shall not be required
(except to the extent
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they are entitled to vote on matters submitted to the stockholders of the Corporation as set forth herein) for taking any corporate action.

         (d) Certain Restrictions.

         (i) Whenever quarterly dividends or other dividends or distributions payable on the Series A Participating Preferred Stock as provided in Subsection
(b) are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on shares of Series A Participating Preferred
Stock outstanding shall have been paid in full, the Corporation shall not:

               (A) declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for consideration any shares of stock
ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Participating Preferred Stock;

               (B) declare or pay dividends on or make any other distributions on any shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Participating Preferred Stock except dividends paid ratably on the Series A Participating Preferred Stock and all
such parity stock on which dividends are payable or in arrears in proportion to the total amounts to which the holders of all such shares are then entitled;

               (C) redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Participating Preferred Stock provided that the Corporation may at any time redeem, purchase or otherwise
acquire shares of any such parity stock in exchange for shares of any stock of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series A Participating Preferred Stock; or

               (D) purchase or otherwise acquire for consideration any shares of Series A Participating Preferred Stock or any shares of stock ranking on a parity
with the Series A Participating Preferred Stock except in accordance with a purchase offer made in writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such terms as the Board of Directors, after consideration of the respective annual dividend rates and other
relative rights and preferences of the respective series and classes, shall determine in good faith will result in fair and equitable treatment among the
respective series or classes.

         (ii) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under subparagraph (i) of this Subsection (d), purchase or otherwise acquire such shares at such time and in such
manner.

         (e) Reacquired Shares. Any shares of Series A Participating Preferred Stock purchased or otherwise acquired by the Corporation in any manner
whatsoever shall be retired and canceled promptly after the acquisition thereof. All such shares shall upon their cancellation
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become authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the conditions and restrictions on issuance set forth herein.

         (f) Liquidation, Dissolution or Winding Up.

         (i) Upon any liquidation (voluntary or otherwise), dissolution or winding up of the Corporation, no distribution shall be made to the holders of shares of
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Participating Preferred Stock unless, prior thereto,
the holders of shares of Series A Participating Preferred Stock shall have received per share, the greater of $1,000 or 1,000 times the payment made per share
of Common Stock, plus an amount equal to accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment (the
“Series A Liquidation Preference”). Following the payment of the full amount of the Series A Liquidation Preference, no additional distributions shall be
made to the holders of shares of Series A Participating Preferred Stock unless, prior thereto, the holders of shares of Common Stock shall have received an
amount per share (the “Common Adjustment”) equal to the quotient obtained by dividing (A) the Series A Liquidation Preference by (B) 1,000 (as
appropriately adjusted as set forth in subparagraph (iii) below to reflect such events as stock splits, stock dividends and recapitalization with respect to the
Common Stock) (such number in clause (B), the “Adjustment Number”). Following the payment of the full amount of the Series A Liquidation Preference
and the Common Adjustment in respect of all outstanding shares of Series A Participating Preferred Stock and Common Stock, respectively, holders of
Series A Participating Preferred Stock and holders of shares of Common Stock shall receive their ratable and proportionate share of the remaining assets to be
distributed in the ratio of the Adjustment Number to 1 with respect to such Preferred Stock and Common Stock, on a per share basis, respectively.

         (ii) In the event there are not sufficient assets available to permit payment in full of the Series A Liquidation Preference and the liquidation preferences
of all other series of Preferred Stock, if any, which rank on a parity with the Series A Participating Preferred Stock then such remaining assets shall be
distributed ratably to the holders of such parity shares in proportion to their respective liquidation preferences. In the event there are not sufficient assets
available to permit payment in full of the Common Adjustment, then such remaining assets shall be distributed ratably to the holders of Common Stock.

         (iii) In the event the Corporation shall at any time after the first issuance of any share or fraction of a share of Series A Participating Preferred Stock
(A) declare any dividend on Common Stock payable in shares of Common Stock, (B) subdivide the outstanding Common Stock, or (C) combine the
outstanding Common Stock into a smaller number of shares, by reclassification or otherwise, then in each such case the Adjustment Number in effect
immediately prior to such event shall be adjusted by multiplying such Adjustment Number by a fraction the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

         (g) Consolidation, Merger, etc. In case the Corporation shall enter into any
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consolidation, merger, combination or other transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities,
cash and/or any other property, then in any such case the shares of Series A Participating Preferred Stock shall at the same time be similarly exchanged or
changed in an amount per share (subject to the provision for adjustment hereinafter set forth) equal to 1,000 times the aggregate amount of stock, securities,
cash and/or any other property (payable in kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the
event the Corporation shall at any time after the first issuance of any share or fraction of a share of Series A Participating Preferred Stock (i) declare any
dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the amount set forth in the preceding sentence with respect to the exchange or change of shares
of Series A Participating Preferred Stock shall be adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that are outstanding
immediately prior to such event.

         (h) Redemption. The shares of Series A Participating Preferred Stock shall not be redeemable.

         (i) Ranking. The Series A Participating Preferred Stock shall rank junior to all other series of the Corporation’s Preferred Stock as to the payment of
dividends and the distribution of assets, unless the terms of any such series shall provide otherwise.

         (j) Amendment. This Restated Certificate of Incorporation and the By-Laws of the Corporation shall not be amended in any manner which would
materially alter or change the powers, preferences or special rights of the Series A Participating Preferred Stock so as to affect them adversely without the
affirmative vote of the holders of a majority of the outstanding shares of Series A Participating Preferred Stock voting separately as a class.

         (k) Fractional Shares. Series A Participating Preferred Stock may be issued in fractions of a share which shall entitle the holder, in proportion to such
holder’s fractional shares, to exercise voting rights, receive dividends, participate in distributions and have the benefit of all other rights of holders of Series A
Participating Preferred Stock.

ARTICLE V

      The corporation shall be entitled to treat the person in whose name any share is registered as the owner thereof, for all purposes, and shall not be bound to
recognize any equitable or other claim to, or interest in, such share on the part of any other person, whether or not the corporation shall have notice thereof,
save as expressly provided by the laws of the United States of America or of the State of Delaware.

ARTICLE VI

      The Board of Directors is expressly authorized to make and alter the By-Laws of the

9



 

corporation, without any action on the part of the stockholders; but the By-Laws made by the Directors and the powers so conferred may be altered or
repealed by the Directors or stockholders.

ARTICLE VII

      1. A Fairness Committee of the Board of Directors of the Corporation is hereby established during any period of the existence of a 10% Stockholder. The
Fairness Committee shall have such powers and duties as may be set forth in this Certificate of Incorporation, and such additional powers and duties as may
be established and set forth in the By-Laws of the Corporation or a resolution of the Board of Directors of the Corporation. Each Director of the Corporation
who is not a 10% Stockholder and has served continuously since before any current establishment of the Fairness Committee, shall be a member of such
committee; no other Director shall be a member of the committee unless chosen unanimously by the other members. The Fairness Committee shall act by a
majority of its members, and shall establish such other rules of procedure as it sees fit to govern its actions; provided, however, that it shall have no power to
take any action unless there are at least three members in agreement on such action. The Corporation shall pay all the reasonable expenses of the Fairness
Committee, including the fees and expenses of persons (including former members of the committee) hired to assist the committee or its members in their
tasks, and expenses incurred by the members of the committee in the course of attending its meetings or otherwise carrying out its functions.

      2. It shall be the duty of the Fairness Committee to make a separate determination as to the fairness to the Corporation and all of its stockholders of
transactions that are not in the ordinary course of the business of the Corporation. Such extraordinary transactions shall include:

         (a) any liquidation or dissolution of the Corporation, or its merger or consolidation with or into any other corporation;

         (b) any one or any series of sales, leases, exchanges, pledges, transfers or other dispositions of any substantial portion of the assets of the Corporation
and its consolidated subsidiaries, taken as a whole;

         (c) any substantial increase in the total debt of the Corporation and its consolidated subsidiaries, taken as a whole;

         (d) any purchase or other acquisition of securities or other assets or liabilities from, or any loan of money or other assets to, or any guarantee of
indebtedness or other obligations of, any 10% Stockholder; and

         (e) any issuance, redemption, reclassification or other exchange or transfer (except the recordation of transfer) of securities of the Corporation or any of
its subsidiaries, which, directly or indirectly, increases any 10% Stockholder’s relative voting power or other beneficial interest in the Corporation or any of
its subsidiaries.
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      If the Fairness Committee does not determine it to be in the best interests of the Corporation and its stockholders for an extraordinary transaction to
proceed without special ratification by the stockholders, then such ratification shall be a condition to any corporate act that would effect or facilitate such
transaction. Such ratification shall require not less than the affirmative vote of either

         (a) two-thirds of the outstanding shares of the Common Stock of the Corporation,

or

         (b) a majority of the outstanding shares of the Common Stock of the Corporation, and a majority of the outstanding shares of the Common Stock of the
Corporation excluding any shares of which any 10% Stockholder is a beneficial owner.

      Any determination by the Fairness Committee or ratification by the stockholders of the Corporation pursuant to the provisions of this paragraph 2 shall
not affect any other requirements that applicable law, this Certificate of Incorporation, or the By-Laws of the Corporation may establish as conditions to
particular corporate acts.

      3. For purposes of this Article VII:

         (a) “10% Stockholder” shall mean any person who is a beneficial owner of securities of the Corporation aggregating at least ten percent of the voting
power of the outstanding securities of the Corporation entitled to vote on the election of Directors.

         (b) A person shall be deemed to be a “beneficial owner” of securities if the right, pursuant to an agreement or otherwise, to

         (i) vote such securities,

         (ii) receive dividends or interest declared thereon,

         (iii) dispose or receive money or other property upon the sale or surrender thereof, whether at maturity or otherwise, or

         (iv) acquire the beneficial ownership thereof, whether immediately, at the expiration of a term, or upon satisfaction of any condition,

is held or shared by

         (i) such person,

         (ii) anyone related to such person, or

         (iii) anyone else with whom such person or any such related person has any agreement, arrangement or understanding (except to act solely as a holder of
record, or as a broker for purchasing or selling securities) for the purpose of acquiring, holding, voting or
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disposing of securities of the Corporation.

      Without limiting the generality of the foregoing, a person is also a “beneficial owner” of securities if such securities are listed or described in the text of,
or a note to, any report on a Schedule 13-D or a Form 3 or 4 or any successor form or schedule which such person has on file with the Securities and
Exchange Commission or a successor agency; and, notwithstanding any of the foregoing,

         (i) a trustee under a qualified profit-sharing plan established by the Corporation is not a beneficial owner of securities in the trust if the trustee is not
permitted to vote such securities other than in accordance with the direction of the beneficiaries of the trust, and

         (ii) the holder of a revocable proxy to vote securities of the Corporation at a meeting of stockholders or with respect to a proposed action by written
consent shall not be deemed a beneficial owner of such securities if such revocable proxy was solicited on the basis of information presented in a proxy
statement conforming to the requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, and such proxy
holder possesses no other incident of beneficial ownership with respect to such securities.

         (c) One is “related to” a person and is a “related person” to such person if one is

         (i) the spouse of such person,

         (ii) a relative of such person or such spouse sharing the home of such person,

         (iii) a corporation, trust, estate, partnership, joint venture or other organization in which such person, spouse or relative is a director, officer, trustee,
executor, partner, joint venturer or other executive or manager, or in which such person, spouse or relative has a substantial beneficial interest, or

         (iv) a person who, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, any of the
foregoing.

      4. The Fairness Committee shall have the power to interpret and to determine the satisfaction of all the terms, provisions and requirements of this
Article VII. If the Fairness Committee shall be unable to act, a majority of all present and former members of the Fairness Committee shall have the power to
determine who is a 10% Stockholder, what transactions are extraordinary, and what percentage of the outstanding shares of the Common Stock of the
Corporation that are not held by any 10% Stockholder have voted to ratify any extraordinary transaction.

      5. Nothing contained in this Article VII shall relieve any person from any fiduciary obligation otherwise imposed by law, or impose any fiduciary
obligation not otherwise imposed by law on the Board of Directors of the Corporation or any committee or member thereof to approve any action or
recommend its adoption or approval by the stockholders of the Corporation.
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      6. Any proposal to amend or repeal any provision of this Article VII or any other proposal to amend this Certificate of Incorporation that is inconsistent
with any provision set forth in this Article VII shall require not less than the affirmative vote of two-thirds of the outstanding shares of the Common Stock of
the Corporation.

ARTICLE VIII

      1. Not less than thirty days’ prior notice of any meeting of stockholders and of any business to be conducted at such meeting, together with a proxy
statement which

         (a) complies as to form and content with the requirements which have been established for proxy statements pursuant to the Securities Exchange Act of
1934, as amended, and

         (b) describes any action of stockholders to be taken at such meeting and the recommendations of the several Directors with respect thereto,

shall be given in writing by the Corporation to each stockholder entitled to vote at such meeting, and no business shall be conducted at such meeting except
that which has been set forth in the notice of such meeting.

      2. Any action which may be taken by stockholders of the Corporation at an annual or special meeting and which requires the approval of at least a
majority of

         (a) the voting power of the securities of the Corporation present at such meeting and entitled to vote on such action, or

         (b) the shares of the Common Stock of the Corporation present at such meeting,

may not be effected except at such an annual or special meeting by the vote required for the taking of such action.

      3. Any of the provisions of paragraph 1 or 2 of this Article VIII may be waived by the Fairness Committee, if one has been established by the provisions
of Article VII of this Certificate of Incorporation, or, if no such Fairness Committee shall have been established, then by the Board of Directors of the
Corporation.

      4. Any proposal to amend or repeal any provision of this Article VIII or any other proposal to amend this Certificate of Incorporation that is inconsistent
with any provision set forth in this Article VIII shall require not less than the affirmative vote of two-thirds of the outstanding shares of the Common Stock of
the Corporation.
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ARTICLE IX

      1. A director of the Corporation shall not be liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders; (b) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law; (c) pursuant to section 174 of the Corporation Law; or (d) for any transaction from
which the director derived an improper personal benefit.

      2. To the fullest extent authorized by the Corporation Law, the Corporation shall indemnify any Corporate Servant who was or is a party or is threatened
to be made a party to any Proceeding by reason of the fact that such person was or is a Corporate Servant.

      3. In serving or continuing to serve the Corporation, a Corporate Servant is entitled to rely and shall be presumed to have relied on the rights granted
pursuant to the foregoing provisions of this Article IX, which shall be enforceable as contract rights and inure to the benefit of the heirs, executors and
administrators of the Corporate Servant; and no repeal or modification of the foregoing provisions of this Article IX shall adversely affect any right existing at
the time of such repeal or modification.

      4. The Board of Directors is authorized, to the extent permitted by the Corporation Law, to cause the Corporation to pay expenses incurred by Corporate
Servants in defending Proceedings and to purchase and maintain insurance on their behalf whether or not the corporation would have the power to indemnify
them under the provisions of this Article IX or otherwise.

      5. Any right or privilege conferred by or pursuant to the provisions of this Article IX shall not be exclusive of any other rights to which any Corporate
Servant may otherwise be entitled.

      6. As used in this Article IX:

         (a) “Corporate Servant” means any natural person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, manager, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust or other
organization or enterprise, nonprofit or otherwise, including an employee benefit plan;

         (b) “Corporation Law” means the General Corporation Law of the State of Delaware, as from time to time amended;

         (c) “indemnify” means to hold harmless against expenses (including attorneys’ fees), judgments, fines (including excise taxes assessed with respect to
an employee benefit plan) and amounts paid in settlement actually and reasonably incurred by the Corporate Servant in connection with a Proceeding;
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         (d) “Proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal or administrative; and

         (e) “request of the Corporation” includes any written authorization by an officer of the Corporation.

      IN WITNESS WHEREOF, the Corporation has caused this certificate to be executed by its duly authorized officer on this 9th day of May, 2005.
     
   
 /s/Lydia I. Beebe   
 Lydia I. Beebe  
 Corporate Secretary  
 

15



 

Exhibit 99.2

BY-LAWS

of

CHEVRON CORPORATION

As Amended

To Reflect Change of Name on May 9, 2005

ARTICLE I.

The Board of Directors

      SECTION 1. Authority of Board. The business and affairs of Chevron Corporation (herein called the “Corporation”) shall be managed by or under the
direction of the Board of Directors (the “Board”) or, if authorized by the Board, by or under the direction of one or more committees thereof, to the extent
permitted by law and by the Board. Except as may be otherwise provided by law or these By-Laws or, in the case of a committee of the Board, by applicable
resolution of the Board or such committee, the Board or any committee thereof may act by unanimous written consent or, at an authorized meeting at which a
quorum is present, by the vote of the majority of the Directors present at the meeting. Except as may be otherwise provided by law, the Board shall have
power to determine from time to time whether, and if allowed, when and under what conditions and regulations any of the accounts and books of the
Corporation shall be open to inspection.

      SECTION 2. Number of Directors; Vacancies. The authorized number of Directors who shall constitute the Board shall be fixed from time to time by
resolution of the Board approved by at least a majority of the Directors then in office, provided that no such resolution other than a resolution to take effect as
of the next election of Directors by the stockholders shall have the effect of reducing the authorized number of Directors to less than the number of Directors
in office as of the effective time of the resolution.

      Whenever there shall be fewer Directors in office than the authorized number of Directors, the Board may, by resolution approved by a majority of the
Directors then in office, choose one or more additional Directors, each of whom shall hold office until the next annual meeting of stockholders and until his or
her successor is duly elected.

      SECTION 3. Authorized Meetings of the Board. The Board shall have authority to hold annual, regular and special meetings. An annual meeting of the
Board may be held immediately after the conclusion of the annual meeting of the stockholders. Regular meetings of the Board may be held at such times as
the Board may determine. Special meetings may be held if called by the Chairman of the Board, a Vice-Chairman of the Board, or by at least one third of the
Directors then in office.
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      Notice of the time or place of a meeting may be given in person or by telephone by any officer of the Corporation, or transmitted electronically to the
Director’s home or office, or entrusted to a third party company or governmental entity for delivery to the Director’s business address. Notice of annual or
regular meetings is required only if the time for the meeting is changed or the meeting is not to be held at the principal executive offices of the Corporation.
When notice is required, it shall be given not less than four hours prior to the time fixed for the meeting; provided, however, that if notice is transmitted
electronically or entrusted to a third party for delivery, the electronic transmission shall be effected or the third party shall promise delivery by not later than
the end of the day prior to the day fixed for the meeting. The Board may act at meetings held without required notice if all Directors consent to the holding of
the meeting before, during or after the meeting.

      At all meetings of the Board, a majority of the Directors then in office shall constitute a quorum for all purposes. If any meeting of the Board shall lack a
quorum, a majority of the Directors present may adjourn the meeting from time to time, without notice, until a quorum is obtained.

      SECTION 4. Committees. The Board may, by resolution approved by at least a majority of the authorized number of Directors, establish committees of
the Board with such powers, duties and rules of procedure as may be provided by the resolutions of the Board establishing such committees. Any such
committee shall have a secretary and report its actions to the Board.

      SECTION 5. Compensation. Directors who are not also employees of the Corporation shall be entitled to such compensation for their service on the
Board or any committee thereof as the Board may from time to time determine.

ARTICLE II

Officers

      SECTION 1. Executive Committee. The Board may, by resolution approved by at least a majority of the authorized number of Directors, establish and
appoint one or more officers of the Corporation to constitute an Executive Committee (the “Executive Committee”), which, under the direction of the Board
and subject at all times to its control, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of
the Corporation, except as may be provided in the resolution establishing the Executive Committee or in another resolution of the Board or by the General
Corporation Law of the State of Delaware. The Executive Committee shall have a secretary and report its actions to the Board.

      SECTION 2. Designated Officers. The officers of the Corporation shall be elected by, and serve at the pleasure of, the Board and shall consist of a
Chairman of the Board and a Secretary and such other officers, including, without limitation, one or more Vice-Chairmen of the Board, a Vice-President and
Chief Financial Officer, a Vice-President and General Counsel, one or more other Vice-Presidents, one or more Assistant Secretaries, a Treasurer, one or more
Assistant Treasurers, a Comptroller and a General Tax Counsel, as may be elected by the Board to hold such offices or such other offices as may be created by
resolution of the Board.
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      SECTION 3. Chairman of the Board. The Chairman of the Board shall be the chief executive officer of the Corporation. He shall be a member of the
Board and Chairman of the Executive Committee. He shall preside at meetings of the stockholders, the Board and the Executive Committee, and shall have
such other powers and perform such other duties as may from time to time be granted or assigned to him by the Board or, subject to the control of the Board,
by a committee thereof or by the Executive Committee, or otherwise be in accordance with the direction of the Board. In his absence, each Vice-Chairman of
the Board, as available, shall rotate in presiding at meetings of the stockholders, the Board and the Executive Committee.

      SECTION 4. Vice-Chairman of the Board. Each Vice-Chairman of the Board shall be a member of the Board and a Vice-Chairman of the Executive
Committee, and shall have such other powers and perform such other duties as may from time to time be granted or assigned to him by the Board or, subject
to the control of the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 5. Vice-President and Chief Financial Officer. The Vice-President and Chief Financial Officer shall consider the adequacy of, and make
recommendations to the Board and Executive Committee concerning, the capital resources available to the Corporation to meet its projected obligations and
business plans; report periodically to the Board on financial results and trends affecting the business; and shall have such other powers and perform such other
duties as may from time to time be granted or assigned to him by the Board or, subject to the control of the Board, by a committee thereof or by the Executive
Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 6. Vice-President and General Counsel. The Vice-President and General Counsel shall supervise and direct the legal affairs of the
Corporation and shall have such other powers and perform such other duties as may from time to time be granted or assigned to him by the Board or, subject
to the control of the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 7. Vice-Presidents. In the event of the absence or disability of the Chairman of the Board and the Vice-Chairmen of the Board, one of the
Vice-Presidents may be designated by the Board to exercise their powers and perform their duties, and the Vice-Presidents shall have such other powers and
perform such other duties as may from time to time be granted or assigned to them by the Board or, subject to the control of the Board, by a committee
thereof or by the Executive Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 8. Secretary. The Secretary shall keep full and complete records of the proceedings of the Board, the Executive Committee and the meetings
of the stockholders; keep the seal of the Corporation, and affix the same to all instruments which may require it; have custody of and maintain the
Corporation’s stockholder records; and shall have such other powers and perform such other duties as may from time to time be granted or assigned to him by
the Board or, subject to the control of the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance with the direction of
the Board.

      SECTION 9. Assistant Secretaries. The Assistant Secretaries shall assist the Secretary in the performance of his duties and shall have such other powers
and perform such other duties as
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may from time to time be granted or assigned to them by the Board or, subject to the control of the Board, by a committee thereof or by the Executive
Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 10. Treasurer. The Treasurer shall have custody of the funds of the Corporation and deposit and pay out such funds, from time to time, in
such manner as may be prescribed by, or be in accordance with the direction of, the Board, and shall have such other powers and perform such other duties as
may from time to time be granted or assigned to him by the Board or, subject to the control of the Board, by a committee thereof or by the Executive
Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 11. Assistant Treasurers. The Assistant Treasurers shall assist the Treasurer in the performance of his duties and shall have such other powers
and perform such other duties as may from time to time be granted or assigned to them by the Board or, subject to the control of the Board, by a committee
thereof or by the Executive Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 12. Comptroller. The Comptroller shall be the principal accounting officer of the Corporation and shall have charge of the Corporation’s
books of accounts and records; and shall have such other powers and perform such other duties as may from time to time be granted or assigned to him by the
Board or, subject to the control of the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance with the direction of the
Board.

      SECTION 13. General Tax Counsel. The General Tax Counsel shall supervise and direct the tax matters of the Corporation and shall have such other
powers and perform such other duties as may from time to time be granted or assigned to him by the Board or, subject to the control of the Board, by a
committee thereof or by the Executive Committee, or otherwise be in accordance with the direction of the Board.

      SECTION 14. Other Officers. Any other elected officer shall have such powers and perform such duties as may from time to time be granted or assigned
to him by the Board or, subject to the control of the Board, by a committee thereof or by the Executive Committee, or otherwise be in accordance with the
direction of the Board.

      SECTION 15. Powers of Attorney. Whenever an applicable statute, decree, rule or regulation requires a document to be subscribed by a particular officer
of the Corporation, such document may be signed on behalf of such officer by a duly appointed attorney-in-fact, except as otherwise directed by the Board or
the Executive Committee or limited by law.

      SECTION 16. Compensation. The officers of the Corporation shall be entitled to compensation for their services. The amounts and forms of
compensation which each of such officers shall receive, and the manner and times of its payment, shall be determined by, or be in accordance with the
direction of, the Board.

ARTICLE III

Stock and Stock Certificates
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      SECTION 1. Stock. The Board or, to the extent permitted by the General Corporation Law of the State of Delaware, any committee of the Board
expressly so authorized by resolution of the Board may authorize from time to time the issuance of new shares of the Corporation’s Common Stock
(“Common Stock”) or any series of Preferred Stock (“Preferred Stock”), for such lawful consideration as may be approved by the Board or such committee,
up to the limit of authorized shares of Common Stock or such series of Preferred Stock. The Board, the Executive Committee or any committee of the Board
expressly so authorized by resolution of the Board may authorize from time to time the purchase on behalf of the Corporation for its treasury of issued and
outstanding shares of Common Stock or Preferred Stock and the resale, assignment or other transfer by the Corporation of any such treasury shares.

      SECTION 2. Stock Certificates. Shares of Stock shall be represented by certificates, which shall be registered upon the books of the Corporation;
provided, that the Board may provide by resolution that some or all of any or all classes or series of the Corporation’s Stock shall be uncertificated shares.
Any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Notwithstanding the adoption
of such a resolution by the Board, every holder of stock represented by a certificate and, upon request, every holder of uncertificated shares shall be entitled to
have a certificate signed by the Chairman of the Board, a Vice-Chairman of the Board or a Vice-President, together with the Secretary or an Assistant
Secretary of the Corporation representing the number of shares owned by him or her. Certificates of Stock shall not have any validity whatsoever until and
unless they have been signed and countersigned as herein provided. All such certificates shall bear the seal of the Corporation or a facsimile thereof, and shall
be countersigned by a Transfer Agent and the Registrar for the Stock, each of whom shall by resolution of the Board be appointed with authority to act as
such at the pleasure of the Board. No certificate for a fractional share of Common Stock shall be issued.

      Certificates of Stock signed by the Chairman of the Board, a Vice-Chairman of the Board or a Vice-President, together with the Secretary or an Assistant
Secretary, being such at the time of such signing, if properly countersigned as set forth above by a Transfer Agent and the Registrar, and if regular in other
respects, shall be valid, whether such officers hold their respective positions at the date of issue or not. Any signature or countersignature on certificates of
Stock may be an actual signature or a printed or engraved facsimile thereof.

      SECTION 3. Lost or Destroyed Certificates. The Board or the Executive Committee may designate certain persons to authorize the issuance of new
certificates of Stock or uncertificated shares to replace certificates alleged to have been lost or destroyed, upon the filing with such designated persons of both
an affidavit or affirmation of such loss or destruction and a bond of indemnity or indemnity agreement covering the issuance of such replacement certificates
or uncertificated shares, as may be requested by and be satisfactory to such designated persons.

      SECTION 4. Stock Transfers. Transfer of shares of Stock represented by certificates shall be made on the books of the Corporation only upon the
surrender of a valid certificate or certificates for not less than such number of shares, duly endorsed by the person named in the certificate or by an attorney
lawfully constituted in writing. Transfer of uncertificated shares of Stock shall be made on the books of the Corporation upon receipt of proper transfer
instructions from the registered owner of the uncertificated shares, an instruction from an approved source duly authorized by such owner or from an attorney
lawfully constituted in writing. The
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Corporation may impose such additional conditions to the transfer of its Stock as may be necessary or appropriate for compliance with applicable law or to
protect the Corporation, a Transfer Agent or the Registrar from liability with respect to such transfer.

      SECTION 5. Stockholders of Record. The Board may fix a time as a record date for the determination of stockholders entitled to receive any dividend or
distribution declared to be payable on any shares of the Corporation; or to vote upon any matter to be submitted to the vote of any stockholders of the
Corporation; or to be present or to be represented by proxy at any meeting of the stockholders of the Corporation, which record date in the case of a meeting
of the stockholders shall be not more than sixty nor less than ten days before the date set for such meeting; and only stockholders of record as of the record
date shall be entitled to receive such dividend or distribution, or to vote on such matter, or to be present or represented by proxy at such meeting.

ARTICLE IV

Meetings of Stockholders

      SECTION 1. Meetings of Stockholders. An annual meeting of the stockholders of the Corporation shall be held each year, at which Directors shall be
elected to serve for the ensuing year and until their successors are elected. Special meetings of the stockholders for any purpose or purposes, unless prohibited
by law, may be called by the Board or the Chairman of the Board and shall be called by the Chairman of the Board or the Secretary at the request in writing of
at least one third of the members of the Board. The time and place of any meeting of stockholders shall be determined by the Board in accordance with law.

      SECTION 2. Conduct of Meetings. The Chairman of the Board, or such other officer as may preside at any meeting of the stockholders, shall have
authority to establish, from time to time, such rules for the conduct of such meeting, and to take such action, as may in his judgment be necessary or proper
for the conduct of the meeting and in the best interests of the Corporation and the stockholders in attendance in person or by proxy.

      SECTION 3. Quorum for Action by Stockholders; Elections. At all elections or votes had for any purpose, there must be a majority of the outstanding
shares of Common Stock represented. All elections for Directors shall be held by written ballot and determined by a plurality of the votes cast. Except as may
otherwise be required by law or the Restated Certificate of Incorporation, all other matters shall be decided by a majority of the votes cast affirmatively or
negatively.

      SECTION 4. Proxies. To the extent permitted by law, any stockholder of record may appoint a person or persons to act as the stockholder’s proxy or
proxies at any stockholder meeting for the purpose of representing and voting the stockholder’s shares. The stockholder may make this appointment by any
means the General Corporation Law of the State of Delaware specifically authorizes, and by any other means the Secretary of the Corporation may permit.
Prior to any vote, and subject to any contract rights of the proxy holder, the stockholder may revoke the proxy appointment either directly or by the creation
of a new appointment, which will automatically revoke the former one. The Inspector of Elections appointed for the meeting may establish requirements
concerning such proxy appointments or revocations that the Inspector
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considers necessary or appropriate to assure the integrity of the vote and to comply with law.

      SECTION 5. Adjournments. Any meeting of the stockholders (whether annual or special and whether or not a quorum shall have been present), may be
adjourned from time to time and from place to place by vote of a majority of the shares of Common Stock represented at such meeting, without notice other
than announcement at such meeting of the time and place at which the meeting is to be resumed—such adjournment and the reasons therefor being recorded
in the journal of proceedings of the meeting; provided, however, that if the date of any adjourned meeting is more than thirty days after the date for which the
meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, written notice of the place, date and time of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting. At any meeting so resumed after such adjournment, provided a majority of the
outstanding shares of Common Stock shall then be represented, any business may be transacted which might have been transacted at the meeting as originally
scheduled.

ARTICLE V

Corporate Seal

      The seal of the Corporation shall have inscribed thereon the name of the Corporation and the words “Incorporated Jan. 27, 1926 Delaware.”

ARTICLE VI

Change in Control Benefit Protection

      SECTION 1. As used in this Article VI, the following terms shall have the meanings here indicated:

“Beneficial Ownership,” when attributed to a Person with respect to a security, means that the Person is deemed to be a beneficial owner of such
security pursuant to Rule 13d-3 promulgated under the Exchange Act.

“Benefit Plan” means any pension, retirement, profit-sharing, employee stock ownership, 401(k), excess benefit, supplemental retirement, bonus,
incentive, salary deferral, stock option, performance unit, restricted stock, tax gross-up, life insurance, dependent life insurance, accident insurance,
health coverage, short-term disability, long-term disability, severance, welfare or similar plan or program (or any trust, insurance arrangement or any
other fund forming a part or securing the benefits thereof) maintained prior to a Change in Control by the Corporation or a Subsidiary for the benefit
of directors, officers, employees or former employees, and shall include any successor to any such plan or program; provided, however, that
“Benefit Plan” shall include only those plans and programs which have been designated by the Corporation as a constituent part of the Change in
Control benefit protection program.

“Board” means the Board of Directors of the Corporation.

“Change in Control” means the occurrence of any of the following:

7



 

 (A)  A Person other than the Corporation, a Subsidiary, a Benefit Plan or, pursuant to a Non-Control Merger, a Parent Corporation,
acquires Common Stock or other Voting Securities (other than directly from the Corporation) and, immediately after the
acquisition, the Person has Beneficial Ownership of twenty percent (20%) or more of the Corporation’s Common Stock or Voting
Securities;

 
 (B)  The Incumbent Directors cease to constitute a majority of the Board or, if there is a Parent Corporation, the board of directors of

the Ultimate Parent, unless such event results from the death or disability of an Incumbent Director and, within 30 days of such
event, the Incumbent Directors constitute a majority of such board; or

 
 (C)  There is consummated a Merger (other than a Non-Control Merger), a complete liquidation or dissolution of the Corporation, or

the sale or other disposition of all or substantially all of the assets of the Corporation (other than to a Subsidiary or as a
distribution of a Subsidiary to the stockholders of the Corporation).

“Common Stock” means the Common Stock of the Corporation.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Incumbent Directors” means the Directors of the Corporation as of March 29, 2000 and any Director of the Corporation or, if there is a Parent
Corporation, any Director of the Ultimate Parent, elected after such date, provided that (A) the election, or nomination for election by the
stockholders of the Corporation, of such new Director was approved by a vote of at least two-thirds of the Persons then constituting the Incumbent
Directors, (B) any Director who assumes office as a result of a Merger after March 29, 2000 shall not be deemed an Incumbent Director until the
Director has been in office for at least three years, and (C) no Director who assumes office as a result of a Proxy Contest shall be considered an
Incumbent Director.

“Merger” means a merger, consolidation or reorganization or similar business combination of the Corporation with or into another Person or in
which securities of the Corporation are issued.

“Non-Control Merger” means a Merger if immediately following the Merger (A) the stockholders of the Corporation immediately before the Merger
own directly or indirectly at least fifty-five percent (55%) of the outstanding common stock and the combined voting power of the outstanding
voting securities of the Surviving Corporation (if there is no Parent Corporation) or of the Ultimate Parent, if there is a Parent Corporation, and
(B) no Person other than a Benefit Plan owns twenty percent (20%) or more of the combined voting power of the outstanding voting securities of the
Ultimate Parent, if there is a Parent Corporation, or of the Surviving Corporation, if there is no Parent Corporation.

“Parent Corporation” means a corporation with Beneficial Ownership of more than fifty
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percent (50%) of the combined voting power of the Surviving Corporation’s outstanding voting securities immediately following a Merger.

“Person” means a person as such term is used for purposes of Section 13(d) or Section 14(d) of the Exchange Act.

“Proxy Contest” means any actual or threatened solicitation of proxies or consents by or on behalf of any Person other than the Board, including,
without limitation, any solicitation with respect to the election or removal of Directors of the Corporation, and any agreement intended to avoid or
settle the results of any such actual or threatened solicitation.

“Subsidiary” means any corporation or other Person (other than a human being) of which a majority of its voting power or its voting equity
securities or equity interest is owned, directly or indirectly, by the Corporation.

“Surviving Corporation” means the corporation resulting from a Merger.

“Ultimate Parent” means, if there is a Parent Corporation, the Person with Beneficial Ownership of more than fifty percent (50%) of the Surviving
Corporation and of any other Parent Corporation.

“Voting Securities” means the outstanding Common Stock and other voting securities, if any, of the Corporation entitled to vote for the election of
Directors of the Corporation.

      SECTION 2. The Corporation and one or more of its Subsidiaries may, from time to time, maintain Benefit Plans providing for payments or other
benefits or protections conditioned partly or solely on the occurrence of a Change in Control. The Corporation shall cause any Surviving Corporation (or any
other successor to the business and assets of the Corporation) to assume any such obligations of such Benefit Plans and make effective provision therefor, and
such Benefit Plans shall not be amended except in accordance with their terms.

      SECTION 3. No amendment or repeal of this Article VI shall be effective if adopted within six months before or at any time after the public
announcement of an event or proposed transaction which would constitute a Change in Control (as such term is defined prior to such amendment); provided,
however, that an amendment or repeal of this Article VI may be effected, even if adopted after such a public announcement, if (a) the amendment or repeal
has been adopted after any plans have been abandoned to cause the event or effect the transaction which, if effected, would have constituted the Change in
Control, and the event which would have constituted the Change in Control has not occurred, and (b) within a period of six months after such adoption, no
other event constituting a Change in Control shall have occurred, and no public announcement of a proposed transaction which would constitute a Change in
Control shall have been made, unless thereafter any plans to effect the Change in Control have been abandoned and the event which would have constituted
the Change in Control has not occurred. In serving and continuing to serve the Corporation, an employee is entitled to rely and shall be presumed to have
relied on the provisions of this Article VI, which shall be enforceable as contract rights and inure to the benefit of the heirs, executors and administrators of
the employee, and no repeal or
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modification of this Article VI shall adversely affect any right existing at the time of such repeal or modification.

ARTICLE VII

Amendments

      Any of these By-Laws may be altered, amended or repealed by the affirmative vote of the holders of a majority of the outstanding shares of Common
Stock at any annual or special meeting of the stockholders, if notice of the proposed alteration, amendment or repeal be contained in the notice of the meeting;
or any of these By-Laws may be altered, amended or repealed by resolution of the Board approved by at least a majority of the Directors then in office.
Notwithstanding the preceding sentence, any amendment or repeal of Article VI of the By-Laws shall be made only in accordance with the terms of said
Article VI, and the authority of the Directors to amend the By-Laws is accordingly hereby limited.
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Policy, Government and Public Affairs
Chevron Corporation
P.O. Box 6078
San Ramon, CA 94583-0778
www.chevron.com

FOR IMMEDIATE RELEASE

ChevronTexaco Corporation Changes Name to Chevron Corporation,
Unveils a New Visual Image

Company continues to expand Texaco, Chevron and Caltex retail brands

     SAN RAMON, Calif., May 9, 2005 – In a move to present a clear, strong and unified presence in the global marketplace, ChevronTexaco Corporation is
changing its name to Chevron Corporation, effective immediately.

     “Today, we are a leading global energy company built on the strengths and proud traditions of all our predecessor companies,” said Chairman and CEO
David J. O’Reilly. “We have a large global footprint in key energy basins of the world. To convey a clear, strong and unified presence across the 180 markets
where we do business, we are adopting a single corporate identity.”

     In addition to its new name, Chevron Corporation unveiled a new visual image – a refreshed and redesigned version of the red and blue Chevron logo. The
new look will be introduced over the coming months.

     “As we strive to sustain superior performance, it is important that we have consistent global awareness of our corporate brand,” O’Reilly said. “Moreover,
our new corporate symbol will provide a more contemporary image for the forward-looking company we are today.”

- MORE -

 



 

     The company will continue to expand and support its global retail business through its powerful portfolio of retail brands – Texaco, Chevron and Caltex,
all of which are leaders in key markets worldwide. The company will retain its broad portfolio of products and lubricant brands.

     The company also will retain its stock ticker symbol, CVX, which trades on the New York Stock Exchange.

     “Our new name and look reflects more than 47,000 people working together with a common purpose and a strong dedication to improving lives by
harnessing our most important resource – human energy,” O’Reilly said.

     Chevron Corporation is one of the world’s leading energy companies. With more than 47,000 employees, Chevron subsidiaries conduct business in
approximately 180 countries around the world, producing and transporting crude oil and natural gas, and refining, marketing and distributing fuels and other
energy products. Chevron is based in San Ramon, Calif. More information on Chevron is available at www.chevron.com.

Download the new Chevron logo at www.chevron.com/news/media/
View the new advertising campaign at www.chevron.com/about/advertising.asp

# # #
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Contact:  Michael Barrett  +1-925-842-3422

 


