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January 5, 2016 

 
VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, D.C. 20549 
 
 Re:  Hess Corporation 
  Shareholder Proposal Submitted by As You Sow 
  Securities Exchange Act of 1934 – Rule 14a-8 
 
 
On behalf of our client, Hess Corporation, a Delaware Corporation (the “Company”), we are writing this 
letter to inform you that the Company intends to omit from its proxy statement and form of proxy for its 
2016 Annual Meeting of Shareholders (collectively, the “2016 Proxy Materials”) a shareholder proposal 
and related supporting statement (together, the “Proposal”) received from As You Sow on behalf of Park 
Foundation, as lead proponent (the “Lead Proponent”), and First Affirmative Financial Network, LLC 
on behalf of Allen Hancock Revocable Living Trust, as co-proponent (the “Co-Proponent” and, together 
with the Lead Proponent, the “Proponents”).  
 
Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), we are submitting this letter 
and its attachments to the Staff of the Division of Corporation Finance (the “Staff”) via e-mail at 
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j) under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), we are submitting this letter to the U.S. Securities and 
Exchange Commission (the “Commission”) no later than eighty (80) calendar days before the Company 
intends to file its definitive 2016 Proxy Materials, and a copy of this submission is being sent 
simultaneously to the Proponents as notification of the Company’s intention to omit the Proposal from its 
2016 Proxy Materials.  
 
We take this opportunity to inform the Proponents that if they elect to submit additional correspondence 
to the Commission or the Staff with respect to the Proposal, a copy of that correspondence should be 
furnished concurrently to the undersigned on behalf of the Company in accordance with Rule 14a-8(k) 
and SLB 14D.  
  
 

THE PROPOSAL 

The Proposal states: 
  

RESOLVED: Shareholders request that Hess prepare and publish a report by September 2016, at 
reasonable cost and omitting proprietary information, disclosing the financial risks to the 
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Company of stranded assets related to climate change and associated demand reductions. The 
report should evaluate a range of stranded asset scenarios, such as scenarios in which 10, 20, 30, 
and 40 percent of the Company’s oil reserves cannot be monetized. 
 
SUPPORTING STATEMENT: We recommend the report also: 
 
• Provide a range of capital allocation strategies to address the growing potential of low-

demand scenarios, including diversifying capital investment or returning capital to 
shareholders; 
 

• Provide information on assumptions used in each scenario, including carbon price and crude 
oil price. 

 
A copy of the Proposal and related correspondence is attached to this letter as Exhibit A. 
 

BASES FOR EXCLUSION 
 

We hereby respectfully request that the Staff concur with our view that the Proposal may be excluded 
from the 2016 Proxy Materials pursuant to: 
 

• Rule 14a-8(i)(10) because the Company has substantially implemented the Proposal; and 
 

• Rule 14a-8(i)(7) because the Proposal deals with matters relating to the Company’s ordinary 
business operations. 
 

 
ANALYSIS 

 
I. The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because The Company Has 
Substantially Implemented The Proposal. 
 
As discussed at length in Section II below, the Proposal should be excluded because it deals with matters 
relating to the Company’s ordinary business operations in the guise of a proposal focused on climate 
change. However, to the extent the Proposal touches upon the impact of climate change on the Company, 
we believe the Company has substantially implemented the Proposal via its existing public disclosures. 
We respectfully request that the Staff concur with our view that the Proposal may be excluded pursuant to 
Rule 14a-8(i)(10). The Company has published, and continues to publish, information about climate 
change and its potential impact on the Company, including associated demand reductions, that address the 
primary goals of the technical report requested in the Proposal. Although the Company’s prior public 
disclosure was not made in precisely the manner contemplated by the Proponents, the Proposal is 
excludable because the essential disclosure objective of the Proposal, to the extent it touches upon climate 
change, has already been the topic of existing disclosure by the Company. 
 
Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy materials if the 
company has substantially implemented the proposal. The Commission stated in 1976 that the 
predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of shareholders having to consider 
matters which already have been favorably acted upon by the management.” Exchange Act Release No. 
12598 (July 7, 1976). When a company can demonstrate that it has taken actions to address each element 
of a shareholder proposal, the Staff has concurred that the proposal has been “substantially implemented” 
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and may be excluded as moot. See, e.g., Exxon Mobil Corp. (Mar. 17, 2015); Deere & Company 
(November 13, 2012); Exxon Mobil Corp. (March 23, 2009); Exxon Mobil Corp. (January 24, 2001); and 
The Gap, Inc. (March 8, 1996). The Staff has noted that “a determination that the company has 
substantially implemented the proposal depends upon whether [the company’s] particular policies, 
practices and procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. 
Mar. 28, 1991).  
 
In applying Rule 14a-8(i)(10), the Staff has consistently concurred with the exclusion of shareholder 
proposals that, like the Proposal, request a report containing information that the company has already 
publicly disclosed. In the case at hand, the essential disclosure objectives of the Proposal were previously 
disclosed by the Company through its publicly available 2014 Corporate Sustainability Report (as 
described below). This is similar to Entergy Corp. (Feb. 14, 2014), where the Staff concurred in the 
exclusion of a proposal that requested a report on additional near-term actions to reduce its greenhouse 
gas emissions, when the company had already made numerous public disclosures on such topic. In fact, 
even though the prior public disclosure was not made in precisely the manner contemplated by the 
proponent, that proposal was still excludable. This is similar to the Proposal insofar as the Proposal is also 
seeking disclosure that is not precisely what has been previously disclosed by the Company. See also The 
Dow Chemical Co. (Mar. 5, 2008) (concurring in the exclusion of a proposal that requested a “global 
warming report” that discussed how the company’s efforts to ameliorate climate change may have 
affected the global climate when the company had already made various statements about its efforts 
related to climate change, which were scattered throughout various corporate documents and disclosures) 
and Dominion Resources, Inc. (Feb. 19, 2015) (concurring in the exclusion of a proposal requesting a 
report on the company’s effort to reduce environmental hazards associated with its coal ash disposal and 
storage operations and how those efforts may reduce legal, reputational, and other risks to the company’s 
finances when the company had published a report that focuses on and makes disclosures regarding the 
risks associated with coal ash disposal and storage operations). 
 
Additionally, a company need not implement a proposal in exactly the manner set forth by the proponent. 
See 1998 Release. In Mondelez International, Inc. (Mar. 7, 2014), the Staff concurred with the exclusion 
under Rule 14a-8(i)(10) of a proposal requesting that the board produce a report on the company’s 
process for identifying and analyzing potential and actual human rights risks in the company’s operations 
and supply chain, where the company already disclosed its risk management process and the framework it 
used to assess potential human rights risks. The facts described in Mondelez International, Inc. are 
strikingly similar to the Proposal because the proposal there sought a more specific disclosure than what 
was previously disclosed. However, in both cases, the exclusion is appropriate because the broader 
essential objective has already been the topic of an existing disclosure. See also Pfizer Inc. (Jan. 11, 2013, 
recon. denied Mar. 1, 2013) (concurring in the exclusion of a proposal requesting that the board issue a 
report detailing measures implemented to reduce the use of animals and specific plans to promote 
alternatives to animal use, where the company cited its compliance with the Animal Welfare Act and 
published a two-page “Guidelines and Policy on Laboratory Animal Care” on its website); and Exelon 
Corp. (Feb. 26, 2010) (concurring in the exclusion of a proposal that requested a report on different 
aspects of the company’s political contributions when the company had already adopted its own set of 
corporate political contribution guidelines and issued a political contributions report that, together, 
provided “an up-to-date view of the [c]ompany’s policies and procedures with regard to political 
contributions”). 
 
The Proposal requests that the Company prepare a report disclosing financial risks of “stranded assets” 
related to climate change and associated demand reductions and provide “capital allocation strategies” to 
address the risks. The essential core objectives of the Proposal are to elicit disclosures regarding (i) the 
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risk of “stranded assets” due to climate change and (ii) whether the Company is taking appropriate steps 
to mitigate such impact when making investment decisions. These objectives are already being met by the 
Company through its publicly available 2014 Corporate Sustainability Report (the “Sustainability 
Report”) available on the Company’s website at http://www.hess.com/docs/default-
source/sustainability/2014-sustainability-report.pdf?sfvrsn=2. 
 
Consistent with the report requested in the Proposal, the Sustainability Report describes the carbon asset 
risk as contemplated in the first objective of the Proposal. Specifically, under the heading “Carbon Asset 
Risk Report” on pages 36 and 37, the Sustainability Report addresses potential impact that future climate 
change regulation may have on the Company’s financial market valuation and describes the concept of 
“stranded assets,” the Company’s views as to its exposure to “stranded assets” and the monetization of the 
Company’s reserves. For example: 
 

• With respect to stranded assets, pages 36 and 37 of the Sustainability Report reflect the 
Company’s view of the “stranded asset concept.” 
 

• With respect to financial risks, pages 36 and 37 of the Sustainability Report discuss the 
Company’s view as to the risk of “stranded assets” impacting the reserve valuation of the 
Company. 

 
In particular, the Sustainability Report discloses:  
 

• The Company’s view that stranded asset proponents downplay the growing demand for fossil fuel 
resources in emerging markets, the categorization and timing of reserve development and how 
these reserves contribute to the market valuation of a company, as well as the differing carbon 
intensities of coal, oil and gas. 
 

• That, according to IHS Energy’s Sept. 2014 report entitled “Deflating the Carbon Bubble,” the 
intrinsic value of an oil and gas company is based primarily on its proved reserves as defined 
under SEC rules, 90 percent of which are expected to be monetized over the next 10 to 15 years. 
Stranded asset advocates use a much broader definition of “reserves” that includes those reserves 
with uncertain potential for development and commercialization. They argue that extractive 
companies will be left with stranded assets and reserves over the next 30–40 years, thus 
undercutting current valuations. Using this broad definition of a company’s reserves inflates the 
perception of a company’s near-term carbon asset risk. According to IHS Energy, while proved 
reserves on average account for only 24 percent of the resource base by volume, they account for 
81 percent of the resource base that drives a company’s total valuation. Reserves that are 
expected to be produced beyond a 15 year time horizon have limited impact on a company’s 
valuation. 
 

• The Company’s view that the stranded asset concept also assumes that coal, oil and gas are 
equally vulnerable to climate policies restricting fossil fuels, without considering the differences 
in carbon intensities, namely that coal is the most carbon intensive fossil fuel, with a significantly 
larger carbon footprint than natural gas. In addition, coal is used primarily for power generation, 
for which there are alternative energy sources: renewables, nuclear and hydroelectric, which have 
minimal GHG emissions impacts. As a result, coal is the most likely fossil fuel to experience 
demand degradation in a carbon constrained economy. 
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• The Company’s view that natural gas, the least carbon intensive fossil fuel, will benefit from 
switching to natural gas from coal as countries seek to reduce GHG emissions, while oil, which is 
used primarily as a transport fuel, has few cost-competitive substitutes. There is also limited 
indication of a significant change in the current transportation infrastructure that would lead to a 
transition away from oil to alternative transportation fuels. 

 
In addition, the Sustainability Report also implements and is consistent with the second objective of the 
Proposal. Under the heading “Climate Change and Energy,” the Company describes its climate change 
strategy and initiatives to implement that strategy in connection with its investment decisions. For 
example:  
 

• With respect to climate change strategy, page 35 of the Sustainability Report describes the 
Company’s strategy. Specifically, the Company will “account for the cost of carbon in all 
significant future investment decisions;” “evaluate industry best practices to minimize emissions 
when designing production facilities;” and “implement select energy efficiency projects at an 
asset level.” The Company also underwent a strategy refresh project in 2015, the results of which 
will be disclosed in a future sustainability report. 
 

• With respect to initiatives to implement its climate change strategy, the Company states on page 
35 of the Sustainability Report: “During our strategy refresh, we will revisit the current cost of 
carbon being incorporated into the project planning process as a sensitivity analysis for major 
new investments;” “We incorporate energy efficiency considerations into the project planning 
process for major new investments;” and “We collect and track monthly energy usage and spend 
data at the asset level. Select assets have initiated energy efficiency projects.”  
 

• Pages 38-40 of the Sustainability Report describe the Company’s greenhouse gas performance 
and emissions reduction initiatives, which factor into operating and development decisions.  
 

• Page 41 of the Sustainability Report describes the Company’s energy use and how the 
Company’s climate change strategy impacts the way the Company sources energy for its 
operations. 
 

The Company believes it has provided, and intends to continue to provide, appropriate disclosures to its 
investors regarding climate change and stranded asset risk and mitigating efforts although not in the exact 
manner requested in the Proposal. Because the Company’s disclosures in the Sustainability Report and 
elsewhere adequately address the primary goals of the Proposal, namely that the Company focuses on and 
makes disclosures regarding assessment of the risk of “stranded assets” due to climate change, its existing 
policies, practices, and procedures compare favorably with the guidelines of the Proposal. As a result, the 
Company may properly exclude the Proposal on the grounds that it has been substantially implemented 
pursuant to Rule 14a-8(i)(10). 
 
II. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Deals With Matters 
Related To The Company’s Ordinary Business Operations. 

 
Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder proposal that relates to 
the company’s “ordinary business” operations. According to the Commission’s release accompanying the 
1998 amendments to Rule 14a-8, the term “ordinary business” “refers to matters that are not necessarily 
‘ordinary’ in the common meaning of the word,” but instead the term “is rooted in the corporate law 
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concept providing management with flexibility in directing certain core matters involving the company’s 
business and operations.” Exchange Act Release No. 40018 (May 21, 1998) (the “1998 Release”).  
 
In the 1998 Release, the Commission stated that the underlying policy of the ordinary business exclusion 
is “to confine the resolution of ordinary business problems to management and the board of directors, 
since it is impracticable for shareholders to decide how to solve such problems at an annual shareholders 
meeting,” and identified two “central considerations” for ordinary business exclusion. The first is that 
certain tasks are “so fundamental to management’s ability to run a company on a day-to-day basis that 
they could not, as a practical matter, be subject to direct shareholder oversight.” The second consideration 
relates to “the degree to which the proposal seeks to ‘micro-manage’ the company by probing too deeply 
into matters of a complex nature upon which shareholders, as a group, would not be in a position to make 
an informed judgment.” Id. (citing Exchange Act Release No. 12999 (Nov. 22, 1976)). 
 
A proposal being framed in the form of a request for a report does not change the nature of the proposal. 
The Staff has long held that a proposal requesting the dissemination of a report may be excludable under 
Rule 14a-8(i)(7) if the substance of the report is within the ordinary business of the issuer. See Exchange 
Act Release No. 20091 (Aug. 16, 1983). As further elaborated in Staff Legal Bulletin No. 14E (Oct. 27, 
2009) (“SLB 14E”), in evaluating shareholder proposals that request a risk assessment, the Staff will 
focus on the subject matter to which the risk pertains or that gives rise to the risk and consider whether the 
underlying subject matter of the risk evaluation involves a matter of ordinary business to the company. 
 
The Proposal requests a report disclosing the financial risks to the Company of “stranded assets,” and in 
particular, as noted in “Whereas” clauses, of “high cost, unconventional projects, including deep and 
ultra-deepwater projects,” which “would be most at risk of stranding” as a result of climate change. The 
Proposal also requests the report provide “a range of capital allocation strategies to address the growing 
potential of low-demand scenarios, including diversifying capital investment or returning capital to 
shareholders.” Although framed as a report relating to climate change, the focus and underlying subject 
matter of the Proposal is the Company’s choice of resources and technologies for use in its operations and 
management’s strategic financial planning and investment decisions – subjects, which, as discussed at 
length below, are fundamental to the Company’s ordinary business operations, and therefore, excludable 
pursuant to Rule 14a-8(i)(7).  
 

A. The Proposal Seeks to Impermissibly Micro-Manage the Company’s Business By Requiring A 
Report On Complex Issues 
 

In determining whether a proposal relates to ordinary business operations, the Staff considers the 
impingement on tasks fundamental to management’s ability to run a company on a day-to-day basis and 
the degree to which the proposal seeks to “micro-manage” the company. See 1998 Release. 
 
The Company is a global exploration and production (“E&P”) company that focuses on developing and 
producing crude oil and natural gas from a wide range of assets, including conventional shallow, 
deepwater and ultra-deepwater assets as well as unconventional shale energy assets. An integral part of 
the Company’s business is choosing the assets to explore and develop, allocating capital to higher return 
assets and determining when and how to most efficiently develop the assets. These determinations are 
extremely complex and when making these determinations in the ordinary course of its business, the 
Company assesses a variety of factors, including commodity price and demand, estimates of the size of 
recoverable resources, operational risk, development and infrastructure costs, geological and geophysical 
risks and other technical factors, political risk, the impact of applicable laws and regulations and 
environmental concerns, including the impact of climate change, among others.  
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Many of these factors, and in particular managing real-time demand and price changes and performing 
risk management, lie at the heart of the day-to-day operations of the Company’s business and are not 
appropriate matters for a shareholder vote. Furthermore, the Proposal “seeks to micro-manage the 
[c]ompany by probing too deeply into matters of a complex nature” and “seeks to impose specific time-
frames or methods for implementing complex policies.” Specifically, the Proposal, if adopted, would 
require a report on the financial risks to the Company of “stranded assets” including speculative scenarios 
in which “10, 20, 30 and 40 percent of the Company’s oil reserves cannot be monetized” due to climate 
change and associated demand reductions. By dictating specific percentages in “stranded asset scenarios,” 
and exaggerating the susceptibility of the Company’s reserves, and in particular, “unconventional 
projects,” to climate change, the Proposal mischaracterizes and over-simplifies how the Company 
manages its portfolio of assets by looking at its complex business decisions solely based on climate 
change and potential risk of associated demand reductions.  
 
Due to the nature of the Company's business, preparation of reports beyond what is already produced 
would be an onerous and unduly burdensome task, requiring detailed analysis of the day-to-day 
management decisions, strategies and plans necessary for the operation of the Company, including an 
analysis of various decisions, strategies and plans formulated and implemented at various Company sites. 
Such an undertaking would necessarily encompass the Company’s financial budgets, capital expenditure 
plans, production plans and short-and long-term business strategies. In addition, undertaking to prepare a 
report in such detail would necessarily divert important resources from alternate uses that the Company's 
Board of Directors and management deem to be in the best interests of the Company and its shareholders. 
This is precisely the type of micromanagement by shareholders that the Commission sought to enjoin in 
the 1998 Release. 
 
Because the Proposal inappropriately involves shareholders in the day-to-day operations of the 
Company’s business and results in shareholders micro-managing the Company’s business, it is excludable 
pursuant to Rule 14a-8(i)(7). 
 

B. The Proposal Implicates The Company’s Financial Planning And Investment Decisions 
 

The Proposal suggests that the Company’s investment in “high cost, unconventional projects” would be 
“most at risk of stranding under a global climate agreement” and requests that the Company report 
financial risks of “stranded assets” and “capital allocation strategies” to address such risks. However, 
assessing the valuation and exposure of corporate assets, including whether they have or might be 
impaired as a result of various developments, and planning capital investments are a central and routine 
aspect of management’s oversight over the Company’s day-to-day operations and its long-term financial 
planning and investment decisions. Because the Proposal would focus on the Company’s financial 
planning and investment decisions, exclusion pursuant to Rule 14a-8(i)(7) is warranted.  
 
The Staff has consistently concurred in the exclusion of shareholder proposals seeking risk reports when 
the subject matter implicated the company’s financial planning and investment decisions. For example, in 
The Western Union Co. (Mar. 6, 2009, recon. denied Mar. 23, 2009), the Staff permitted the company to 
exclude a proposal asking the company to issue a report on the company’s policies on investment in local 
communities with a view to address the needs of community constituents and to “develop long-term 
reinvestment that reflects those needs.” The company argued that “[l]ong-term investment decisions are 
decisions made pursuant to a corporation’s overall corporate strategy” and “[s]ubjecting these types of 
decisions to stockholder oversight is impractical and impedes on management’s fundamental ability to 
run a company.” The Staff agreed with the exclusion under Rule 14a-8(i)(7), concluding that the proposal 
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related to “ordinary business operations (i.e., investment decisions).” Similarly, in FLIR Systems, Inc. 
(Dec. 2012), the Staff concurred in the exclusion of a proposal that requested a report “describing the 
company’s short- and long-term strategies on energy use management.” The company argued that “the 
central action sought by the [p]roposal is a re-evaluation of how FLIR invests in energy technology 
relating to the day-to-day operation of its facilities, how it implements its growth strategy, and how it 
weighs risk and reward with respect to its investments.” See also Exxon Mobil Corp. (March 6, 2012) 
(concurring in the view that “[a]ssessing financial and operational risks posed by the challenges 
associated with oil sands” related to the company’s ordinary business operations and thus permitting 
exclusion of a report on “possible short and long term risks to the company’s finances and operations” 
related to the company’s oil sands operation).  
 
For the Company to satisfy the Proposal’s request for an assessment of financial risks of “stranded assets” 
and for “a range of capital allocation strategies” to address such risks, the Company would have to discuss 
management’s decisions with regards to the Company’s financial planning and capital investments. 
Similar to the proposals in The Western Union Co., FLIR Systems, Inc. and Exxon Mobil Corp., the 
Proposal requires that the Company discuss its “investment decisions,” weigh “risk and reward with 
respect to its investments” and assess “financial and operational risks posed by the challenges” associated 
with its “stranded assets.” Because these are matters of ordinary business operations, they are excludable 
under Rule 14a-8(i)(7). 
 

C. The Proposal Relates To The Company’s Choice of Resources And Technologies For Use In Its 
Operations 
 

In addition, the Proposal is excludable under Rule 14a-8(i)(7) because action requested deals with the 
Company’s decisions concerning its choice of resources and technologies for use in its operations. The 
Proposal provides that “Hess’ investments in high cost, unconventional projects, including deep and ultra-
deepwater projects…[make] the company increasingly uncompetitive in a volatile, carbon-constrained 
market” and that “undeveloped deepwater and other unconventional reserves would be most at risk of 
stranding under a global climate agreement.” The Proposal is styled as a request for the Company to 
prepare a report on the financial risks to the Company of “stranded assets” and “capital allocation 
strategies,” but is simply an attempt by the Proponents to place before shareholders questions about the 
specific assets and resources the Company may choose to develop. 
 
The Staff has consistently permitted the exclusion of shareholder proposals relating to a company’s 
decisions regarding the processes and technologies to be used in its operations, as relating to that 
company’s ordinary business operations. In Dominion Resources, Inc. (Feb. 14, 2014), for example, the 
proposal sought the establishment of a team to “review the risks [the company] faces under its current 
plan for developing solar generation” and development of a report on those risks “as well as benefits of 
increased solar generation.” The company argued that, although the proposal was structured as a review 
of risks, it was intended to involve shareholders in decisions concerning generation resources and 
technologies that the company would use to produce electricity. In concurring with the exclusion of the 
proposal, the staff noted that the proposal related to Dominion’s ordinary business operations because 
“the proposal concern[ed] the company’s choice of technologies for use in its operations.” Similarly, the 
Proposal attempts to hide under the cloak of climate change risk when, at its heart, it focuses on the 
resources and projects the Company may choose to explore and develop. 
 
Similarly, in FirstEnergy Corp. (Mar. 8, 2013), the Staff concurred in the exclusion of a proposal 
requesting a report “on actions the company is taking or could take to reduce risk throughout its energy 
portfolio by diversifying the company’s energy resources to include increased energy efficiency and 
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renewable energy resources” as the proposal “concern[ed] [the] company’s choice of technologies for use 
in its operations.” Like the proposal in FirstEnergy Corp., the Proposal also speaks of “risk” in a 
company’s operational decisions. However, as the Staff has correctly identified in Dominion Resources 
and First Energy Corp., it is excludable because it focuses on the Company’s choices of resources and 
technologies for use in its operations. See also AT&T Inc. (Feb. 13, 2012) (permitting the exclusion of a 
proposal that requested a report disclosing the financial and reputational risks to the company posed by 
continuing the use of technology which inefficiently consumed electricity, noting that the proposal related 
to the technology used in the company’s operations and “proposals that concern a company’s choice of 
technologies for use in its operations are generally excludable under Rule 14a-8(i)(7)”); and Exxon Mobil 
Corp. (March 6, 2012) (concurring that the company could exclude proposal requesting a report on 
possible short and long term risks to the company’s finances and operations related to the company’s oil 
sands operation). 
 
Although framed as a review of financial risks, the Proposal is intended to involve shareholders in 
decisions concerning the resources and technologies that the Company would use in its E&P operations. 
The Proposal seeks to influence the Company to cease investing in “high cost, unconventional projects” 
and diversify “capital investment” by requesting risk assessments on assets viewed by the Proponents as 
high-risk and susceptible to climate change and associated demand reductions.  
 
As with the precedents above, the Company’s decisions as to what projects to pursue necessarily concern 
the Company’s choice of resources to develop and the technologies to use in its exploration and 
production of oil and gas. For example, the Company’s investments in deepwater assets and shale energy 
assets necessarily involve the use of deep or ultra-deepwater drilling technology and hydraulic fracturing 
technology, respectively, in oil and gas production. Such decisions are fundamental to management’s 
ability to run the Company on a day-to-day basis and are based on highly technical matters regarding 
which shareholders are not in a position to make an informed judgment. Accordingly, to the extent that 
the Proposal concerns the Company’s pursuit of “high cost, unconventional projects,” the Proposal is 
excludable under Rule 14a-8(i)(7) because the Company’s decisions concerning the projects it will pursue 
are core matters concerning the Company’s business operations. 
 

D. The Proposal Focuses On Ordinary Business Matters Regardless Of Whether It Involves A 
Significant Policy Issue 

 
The Staff has noted that, “in those cases in which a proposal’s underlying subject matter involves an 
ordinary business matter to the company, the proposal generally will be excludable under Rule 14a-
8(i)(7)”; and “[i]n those cases in which a proposal’s underlying subject matter transcends the day-to-day 
business matters of the company and raises policy issues so significant that it would be appropriate for a 
shareholder vote, the proposal generally will not be excludable under Rule 14a-8(i)(7) as long as a 
sufficient nexus exists between the nature of the proposal and the company.” SLB 14E. The Staff recently 
reiterated its position in Staff Legal Bulletin No. 14H (CF) (Oct. 22, 2015). Specifically, the Staff clarifies 
that “a proposal may transcend a company’s ordinary business operations even if the significant policy 
issue relates to the ‘nitty-gritty of its core business.’” Id. 
 
We recognize that the Staff has found that certain proposals concerning the environment and climate 
change present a significant policy issue, but, although the Proposal refers to climate change, it is not 
sufficiently focused on such significant policy issues to preclude omission under Rule 14a-8(i)(7). 
Instead, it focuses on the financial risks of certain specified stranded asset scenarios, and the Company’s 
“capital allocation strategies” to address those “stranded asset scenarios,” such as where 10, 20, 30, and 
40 percent of the Company's oil reserves cannot be monetized.” This report essentially requires the same 
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assessment of financial risks that would result from any circumstances that may make higher-cost 
reserves uneconomical and thus potentially stranded. These risks exist due to volatility in commodities 
prices and other market factors, regardless of the potential impact from climate change or whether new 
environmental or carbon reduction regulations are implemented or not. These are matters that relate to the 
ordinary business decisions that the Company has made, makes and will continue to need to make on a 
regular basis regardless of the impact of climate change and do not sufficiently implicate significant 
policy issues such as climate change.  
 
We note that the Staff has consistently concurred that a proposal may be excluded in its entirety when it 
addresses ordinary business matters, even if it also touches upon a significant social policy issue. For 
example, in FirstEnergy Corp. (Mar. 8, 2013), as discussed above, the Staff concurred that the proposal 
requesting a report on actions relating to “diversifying the company’s energy resources to include 
increased energy efficiency and renewable energy resources” could be excluded pursuant to Rule l4a-
8(i)(7), even though the Proponents framed the proposal in the context of climate change as a significant 
policy issue. See also Exxon Mobil Corp. (March 6, 2012) (concurring that the company could exclude 
proposal requesting a report on possible short and long term risks to the company’s finances and 
operations related to the company’s oil sands operation); Dominion Resources, Inc. (Feb. 3, 2011) 
(concurring that the company could exclude a proposal requesting that it initiate a financing program for 
rooftop solar or wind power); Assurant, Inc. (Mar. 17, 2009) (concurring that the company could exclude 
a proposal calling for a report on the company’s plans to address climate change because the proposal 
related to ordinary business operations “(i.e. evaluation of risk)”); and General Electric Co. (Jan. 9, 2009) 
(concurring that the company could exclude a proposal calling for a report on the costs and benefits of 
divesting the company’s nuclear energy investment and instead investing in renewable energy).  
 
As in the letters cited above, by requesting an assessment of financial risks to the Company of a specified 
range of “stranded assets” and related capital allocation strategies, the Proposal fails to transcend the 
Company’s ordinary business operations. Because the actual focus of the Proposal is how the Company 
would address the financial risks of any circumstances that may make higher-cost reserves uneconomical 
and thus potentially stranded, the Proposal deals with matters relating to the Company’s ordinary business 
operations and is excludable under Rule 14a-8(i)(7), regardless of whether it may be viewed as touching 
upon a significant policy issue. 
 
The Proposal is distinguishable from other recent proposals relating to climate change where the Staff has 
determined that the proposals did not seek to micro-manage the company to such a degree that exclusion 
of the proposal would be appropriate. For example, the proposal in DTE Energy Co. (Jan. 26, 2015) was 
quite different because in that case, the company was asked to assess how it could adapt its current 
business model to enable increased deployment of distributed low-carbon electricity generation resources 
as a means to reduce greenhouse gas emissions rather than being dictated how to evaluate specific asset 
scenarios differently. See also FirstEnergy Corp. (Mar. 4, 2015) (declining to concur that the company 
could exclude a proposal requesting that the company “create specific, quantitative, time bound carbon 
dioxide reduction goals to decrease the company’s corporate carbon dioxide emissions, and report on its 
plans to meet the carbon reduction goals the company adopts” because the proposal clearly focused on 
reducing greenhouse gas emissions, making the subject matter of the proposal, climate change, directly 
related to a significant policy issue appropriate for a shareholder vote); Great Plains Energy Inc. (Feb. 5, 
2015) (same); Apple Inc. (Dec. 29, 2014) (declining to concur that the company could exclude a proposal 
requesting a report disclosing the risk to the company posed by possible changes in climate change related 
government policies in the United States because the proposal directly focused on the significant policy 
issue of climate change by requesting a report on the firsthand consequences of a change in climate 
change policies); and Devon Energy Corp. (Mar. 19, 2014) (declining to concur that the company could 
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exclude a proposal requesting a report on the company's goals and plans to address global concerns 
regarding the contribution of fossil fuel use to climate change because the proposal directly focused on 
the significant policy issue of climate change). 

In addition, the proposal in DTE Energy Co. requests disclosures of the company's actual plan associated 
with the policy issue of climate change. Conversely, the Proposal requests data on speculative "stranded 
asset scenarios," seeking to measure hypothetical risks and to interfere with the management's core 
function of strategic and financial plarming in the Company's ordinary business operations. As disclosed 
in the Company's Sustainability Report and discussed in Section I above, the Company disagrees with the 
Proponents' assumption that measures taken in response to climate change would render a large portion 
of its reserves stranded and thus potentially impact the Company' s financial valuation. According to a 
2014 report by IHS Energy, the intrinsic value of an oil and gas company is based primarily on its 
"proved reserves" as defined by SEC rules, 90 percent of which are expected to be monetized over the 
next 10 to 15 years, well before the 2050 deadline cited by the Proponents. Further, stranded asset 
advocates use a much broader definition of "reserves" that includes those reserves with uncertain 
potential for development and commercialization. According to IHS Energy, while "proved reserves" on 
average account for only 24 percent of the resource base by volume, they account for 81 percent of the 
resource base that drives a company's total valuation. Reserves that are expected to be produced beyond a 
15 year time horizon have limited impact on a company's valuation. Therefore, in the Company's view, 
any discussion of the financial impact on the Company of "stranded assets" is hypothetical and 
unrealistic. In this regard, the Proposal also differs significantly from the proposals in FirstEnergy Corp. 
2015, Great Plains Energy Inc., Apple Inc. and Devon Energy Corp., which request disclosures of the 
actual goals or assessment of actual risks related to climate change issues. As such, the Proposal, taken as 
a whole, fails to focus on a significant social policy issue and instead addresses ordinary business matters, 
including the Company's choice of resources, strategic financial planning and investment decisions, and 
therefore may be excluded under Rule 14a-8(i)(7). 

CONCLUSION 

Based upon the foregoing analysis, we hereby respectfully request that the Staff concur with our view that 
the Company may properly omit the Proposal from its 2016 Proxy Materials in reliance on Rule 14a-8. 
Should the Staff disagree with this conclusion, we would appreciate the opportunity to confer with the 
Staff prior to the issuance of the Staffs response. 

Please do not hesitate to contact me at (212) 819-8509 or djohansen@whitecase.com if you have any 
questions or require any additional information. 

Very truly yours, 

David M. Johansen 

Attachments 
cc: George C. Barry, Hess Corporation 

Amelia Timbers, Energy Program Manager, As You Sow 
Jon M. Jensen, Executive Director, Park Foundation (c/o As You Sow) 
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 Holly A. Testa, Director, Shareowner Engagement, First Affirmative Financial Network, LLC 
 Allen Hancock, Allen Hancock Revocable Living Trust (c/o First Affirmative Financial Network, 

LLC) 
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AS YOU SOW 

December 3, 2015 

George C. Barry 

1611 Telegraph Ave, Suite 1450 

Oakland, CA 94612 

Vice President, Secretary and Deputy General Counsel 
Hess Corporation 
1185 Avenue of the Americas 
New York, N.Y. 10036 

Dear Mr. Barry: 

www.asyousow.org 
BUILDING A SAFE, JUST, ANO SUSTAINAl\Lr WORLD SINCE 1!192 

As You Sow is a non-profit organization whose mission is to promote corporate accountability. 

' As You Sow is filing a shareholder proposal on behalf of Park Foundation ("Proponent"), a shareholder of 
Hess Corporation stock, in order to protect the shareholder's right to raise this issue in the proxy 
statement. The Proponent is submitting the enclosed shareholder proposal for inclusion in the 2016 
proxy statement, in accordance with Rule 14a-8 of t he General Rules and Regulations of the Securities 
Exchange Act of 1934. 

A letter from Park Foundation authorizing As You Sow to act on their behalf is enclosed. A 
representative of the Proponent will attend the stockholders' meeting to move the resolution as 
required. We are optimistic that a dialogue with the company can result in resolution of the Proponent's 
concerns. 

Sincerely, 

Amelia Timbers 
Energy Program Manager 

Enclosures 

• Shareholder Proposal 
• Park Foundation Authorization 



September 24, 2015 

Andrew Behar 
CEO 
As You Sow Foundation 
1611 Telegraph Ave., Ste. 1450 
Oakland, CA 94612 

PARK 
FOUNDATION 

Re: Authorization to File Shareholder Resolution 

Dear Andrew Behar, 

As of September 24, 2015, the undersigned, Park Foundation (the "Stockholder") authorizes As 
You Sow to file or cofile a shareholder resolution on Stockholder's behalf with Hess, and that it 
be included in the 2016 proxy statement, in accordance with Rule 14-a8 of the General Rules 
and Regulations of the Securities and Exchange Act of 1934. 

The Stockholder has continuously owned over $2,000 worth of Hess stock, with voting rights, 
for over a year. The Stockholder intends to hold the stock through the date of the company's 
annual meeting in 2016. 

The Stockholder gives As You Sow the authority to deal on the Stockholder's behalf with any 
and all aspects of the shareholder resolution. The Stockholder understands that the company 
may send the Stockholder information about this resolution, and that the media may mention 
the Stockholder's name related to the resolution; the Stockholder will alert As You Sow in either 
case. The Stockholder understands that the Stockholder's name may appear on the company's 
proxy statement as the filer of the aforementioned resolution. 

Sincerely, 

~ 100% post-consumer fiber 
~ Totally chlorine free 

Pork Fo1111dario11 J11c. P. 0. Box 550 !tho{{!, New York 14851 
Tel: 6071272-9124 Fax: 607/272-6057 

wwm.1.parkf oundatio 11. org PfllliffilWIJH 
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WHEREAS: 

Investors require better information on Hess' potential financial exposure to scenarios in which its 

assets become stranded due to climate change-related regulation or other carbon related demand 

reductions. 

Recognizing the severe risks associated with a warming climate, global governments have agreed that 

global temperature increases should be held below 2 degrees Celsius. To achieve this goal, the 

International Energy Agency states that two thirds of proven fossil fuels reserves cannot be consumed 

prior to 2050 .... " (2012). HSBC notes that the equity valuation of oil producers could drop by 40 to 60 

percent under such a low carbon consumption scenario. (2013). 

In addition to the potential for global carbon emission reduction agreements, demand for oil has the 

potential to be significantly reduced by other climate change induced factors including fuel economy 

standards, air quality policies, and competition from renewables. Global oil demand growth is projected 

to slow in 2016 and, under a 2 degree scenario, is forecast to peak by 2020. (IEA, Oil Market Report 2015 

and World Energy Outlook 2014). 

Hess' investments in high cost, unconventional projects, including deep and ultra-deepwater projects, 

require high oil prices to break even, making the company increasingly uncompetitive in a volatile, 

carbon-constrained market. BlackRock warns that it is "cautious on companies with high-cost reserves" 

in a decarbonizing economy. (Price of Climate Change, 2015). Kepler Cheuvreux notes that undeveloped 

deepwater and other unconventional reserves would be most at risk of stranding under a global climate 

agreement. (Stranded Assets, Fossilised Revenues, 2014). The 2014-2015 oil market demonstrates that 

even a modest over-supply of oil can halt production and development of the highest cost resources. 

While Hess' public reporting generally discusses stranded assets, and why it believes they may not 

occur, it has not analyzed the financial impact to the company of varying levels of stranded assets which, 

in the opinion of proponents and oil sector experts, may reasonably be expected to occur due to climate 

regulations or low demand scenarios. Moreover, the company inappropriately downplays the short 

term risks that some portion of its proved reserves could become stranded. Investors are concerned 

that Hess is not adequately and transparently accounting for these risks. 

RESOLVED: 

Shareholders request that Hess prepare and publish a report by September 2016, at reasonable cost and 

omitting proprietary information, disclosing the financial risks to the Company of stranded assets 

related to climate change and associated demand reductions. The report should evaluate a range of 

stranded asset scenarios, such as scenarios in which 10, 20, 30, and 40 percent of the Company's oil 

reserves cannot be monetized. 

SUPPORTING STATEMENT. We recommend the report also: 

• Provide a range of capital allocation strategies to address the growing potential of low-demand 

scenarios, including diversifying capital investment or returning capital to shareholders; 

• Provide information on assumptions used in each scenario, including carbon price and crude oil 

price. 



161.1 Tele raph Ave, Suite 1450 
Oakland, 9461'.! 

December 4, 2015 

George C. Barry 
Vice President, Secretary and Deputy Ge eral Counsel 

Hess Corporation 
1185 Avenue of the Americas 
New York, N.Y.10036 

Dear Mr. Barry: 

i'}'c,'J'N,F.5yi.,JL '.;)\.'.'.'.:,:{; 
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We are writing in regards to the shareho der proposal sub~itted December 3, 2015, by As You Sow on 
behalf of Park Foundation. Please find e closed proof of share ownership for Park Foundation. 

i 

Sincerely, 

cf?<:'J/~)i,lt?;/1 ?t'r>-,tl1 

Amelia Timbers 
Energy Program Manager 

Enclosure 
• Park Foundation Proof of Owner hip 

·----------~-- __________ L__ -- ..... ---------· 



The Northern 'frust Co1upa ty 

50 South LaSalle Sti:cet 
Chicago. 1L 6060.) 
(3"12) 63lJ··<iUOU 

~ Northern 1rus1 

December 4, 2015 

George C. Barry 
Vice President, Secretary and De ty General Counsel 
Hess Corporation 
1185 Avenue of the Americas 
NewYork,N.Y.10036 

Dear Mr. Barry: 

The Northern Trust Company, a Tc participant, *cts as the custodian for Park 
Foundation. As of and including ecember 3, 2015, Northern Trust Company has held 
248 shares of Hess Corporation sl ck with voting ~ights continuously for over one year 
on behalf of Park Foundation. 

Yours sincerely, 

Frank Fauser 
Vice President 
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December 3, 2015 

George C. Barry 

1611 Telegraph Ave, Suite 1450 

Oakland, CA 94612 

Vice President, Secretary and Deputy General Counsel 
Hess Corporation 
1185 Avenue of the Americas 
New York, N.Y. 10036 

Dear Mr. Barry: 

www.asyousow.org 
BUILDING A SAFF, JU!> T, AND sus·1 AINABLr WORLD SINCE 1992 

As You Sow is delivering the enclosed letter as a convenience to First Affirmative Financial Network. 

Sincerely, 

Amelia Timbers 
Energy Program Manager 

Enclosure 
• First Affirmative Financial Network Letter 



Investing for a Sustainable Future 
Financial Network, LLC 

December 2, 2015 

Corporate Secretary 
Hess Corporation 
1185 Avenue of the Americas 

New York, N.Y. 10036 

Attn: Corporate Secretary 

Dear Corporate Secretary: 

First Affomative Financial Network, LLC is a United States based investment management firm with 

approximately $960 million in assets under management. We hold shares of Hess Corporation on 

behalf of clients who ask us to integrate their values with their investment p01tfolios. First 

Affomative is co-filing the enclosed resolution on behalf of our client, Allen Hancock Revocable 

Living Trust. We are co-filing this resolution with As You Sow and authorize As You Sow to act on 

our behalf. We supp01t the inclusion of this proposal in the 2016 proxy statement, in accordance 

with Rule l 4a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934 

(17 C.F.R. § 240.14a-8). 

Per Rule 14a-8, Allen Hancock Revocable Living Trust holds more than $2,000 of Hess Corporation 

common stock, acquired more than one year prior to date of this filing and held continuously for that 

time. The trust intends to remain invested in this position continuously through the date of the 2016 

annual meeting. Verification of ownership can be fotwarded under separate cover by DTC 

patticipant custodian Folio Institutional (FOLIOfi1 Investments, Inc.) 

The lead filer will send a representative to the stockholders' meeting to move the shareholder 

proposal as required by the SEC mies. 

Please direct communications to: Holly A. Testa, Director, Shareowner Engagement, 

hollytesta@firstaffomative.com I 303-641-5190. 

:~~~~ 
President 

First Affirmative Financial Network, LLC 

Enclosures: Resolution, Client Autho1ization Letter 

5475 Mark Dabling Boulevard, Suite 108, Colorado Springs, Colorado 80918 1800.422.7284 toll free I 719.636.1943 fax I www.firstallirmative.com 
2503 Walnut Street, Suite 201, Boulder, Colorado 80302 I 877.540.4933 toll free 1720.221.0470 fax I www.firstaffirmative.com 

First Affirmative Financial Network, LLC is an independent Registered Investment Advisor (SEC File#801-56587) 
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