UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 19, 2012

David M. Johansen
White & Case LLP
djohansen@whitecase.com

‘Re:  Hess Corporation
Incoming letter dated March 1, 2012

Dear Mr. Johansen:

This is in response to your letters dated March 1, 2012 and March 13, 2012
concerning the shareholder proposal submitted to Hess by James McRitchie. We also
have received letters on the proponent’s behalf dated February 24, 2012,

- February 27, 2012, February 29, 2012, March 1, 2012, March 5, 2012, March 6, 2012,
March 7, 2012, March 8, 2012, March 9, 2012, March 13, 2012, March 14, 2012 and
March 18, 2012, as well as email messages on the proponent’s behalf on March 13, 2012
and March 19, 2012." Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: John Chevedden
“*EISMA & OMB Memorandum M-07-16%+



March 19, 2012

Respoxise of the Office of Chief Counsel
Division of Corporation Finance

Re:  Hess Corporation
- Incoming letter dated March 1, 2012

The proposal relates to simple majority voting.

"There appears to be some basis for your view that Hess may exclude the proposal
under rule 14a-8(e)(2) because Hess received it after the deadline for submitting
proposals. We note in particular your representation that Hess did not receive the
proposal until after this deadline. Accordingly, we will not recommend enforcement .
action to the Commission if Hess omits the proposal from its proxy materials in reliance
on rule 14a-8(e)(2).

We note that Hess did not file its statement of objections to including the proposal
in its proxy materials at least 80 calendar days before the date on which it will file
definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances of

.the delay, we grant Hess’ request that the 80-day requirement be waived.

Sincerely,

" Erin Purnell
Attorney-Adviser -



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with otlier matters under the proxy
~ rules, is to aid those who must comply. with the rule by offering informal advice and suggestions
and to determine, xmtrally, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shargholder proposal
" under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well '
as any mformatlon furmshed by the proponent or-the proponent s representatrve

Although Rule 14a-8(k) does not require any communications from shareholders to the
' Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the. Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal .
procedures and proxy review into a formal or adversary procedure.

. It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinationsreached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary’

" - determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a-compauy, from pursuing any rights he or she may have against
. the company in court, should the management omit the proposal from the company’s proxy
material.



From: ***EISMA & OMB Memorandum M-07-16***

Sent: Monday, March 19, 2012 1:13 AM
To: shareholderproposals

Ce: George C. Barry

Subject: FW: Rule 14a-8 Proposal (HES)
Attachments: * CCEOQ0004.pdf

----- Forwarded Message

From: ***EISMA & OMB Memorandum M-07-16***

Date: Mon, 14 Nov 2011 16:31:37 -0700
To: "George C. Barry" <investorrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES) :
Subject: Rule 14a-8 Proposal (HES)

Mr. Barry,

Please see the attached Rule 14a-8 Proposal.
Sincerely, ,

John Chevedden

-—-~ End of Forwarded Message



James McRitchie

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

Mr. John B. Hess

Chairman of the Board

Hess Corporation {HES)

1185 Ave of the Americas 40th F1
New York NY 10036

Phone: 212 997-8500

Fax: 212-536-8390

Dear Mr. Hess,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
.company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
requirements mcludmg the continnous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for Jobn
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder mesting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

“+F|SMA & OMB Memorandum M-07-16++ at:
to facilitate prompt and venﬁable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. Th15 letter does not grant

 the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by emaittosmA & OMB Memorandum M-07-16**

Sincerely,

11/4/2011

James McRitchie Date
Publisher of the Cotporate Governance site at CorpGov net since 1995

cc: George C. Barry <investorrelations@hess.com>
Corporate Secretary : .



[HES: Rule 14a-8 Proposal, November 14, 2011]
o 3* — Adopt Simple Majority Vote
Shareholders  request that our board take the steps necessary so that each shareholder votmg
requirement in our charter and bylaws that calls for a greater than simple majority vote be
. changed to require a majority of the votes cast for and against the proposal, ora snnple majonty
in compliance with applicable laws. .

Shareowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermajority voting requirements have been found to be one of six
entrenching mechanisms that are negatively related to company performance. Source: “What
Matters in Corporate Governance?” by Lucien Bebchuk, Alma Coben and Allen Ferrell, Harvard
Law School, Discussion Paper No. 491 (September 2004, revised March 2005).

This proposal topic won from 74% to 88% support at Weyerhacuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included William Steiner and James McRitchie.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
opportumty for additional improvement in our company s 2011 reported corporate governance
status in order to more fully realize our company’s potcntlal

The Corporate Library, an independent investment research firm, rated our company “D” with
“High Governance Risk,” “High Concern” regarding board members and “Very High Concern
for executive pay — $18 million for our CEO John Hess.

Our Named Executive Officers (NEOs) received discretionary bonuses — over $1.1 million for
our CEO — which undermined the integrity of a pay-for-performance compensation philosophy.
The only equity given to NEOs in 2010 consisted of stock opuons and restricted stock units, both
~ of which simply vest after time. To be effective, equity awards given for long-term incentive pay
. should include perfonnance-vestmg features. Finally, our CEO was potenually entitled to $52
m1111on in the event of a change in control.

Five dn'ectors were age 70 to 78 — succession-planning concern. Six directors had 13 to 33 years
long-tenure — independence declines with long-tenure. We had two inside directors plus two
inside-related directors — more independence concerns.

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our
executive pay and nomination committees.

Frank Olson, also on our executive pay committee, was designated a “Flagged (Problem)
Director” by The Corporate Library since he was on the Warnaco board when Warnaco was
charged with financial disclosure violations.

Please encourage our board to respond positively to this proposal to initiate the improved
governance we deserve: Adopt Simple Majority Vote — Yes on 3.*



Notes: :
James McRitchie, ***EISMA & OMB Memorandum M-07-16%*** sponsored this pmposal_

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Aocordmgly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
refiance on rule 14a-8(1)(3) in the following circumstances:
= the company objects to factual assertions because they are not supported;
»'the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
- the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specrﬁcally as such.
We believe that it is appropriate under rule 14a-8 for compames to address
these objections in their statements of opposition.

See also: Sﬁn.Microsystems, Inc. (July 21, 2005}.
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emaikisma & omB Memorandum M-07-16+



Y Ameritrade

November 14, 2011

James McRiichie
***EISMA & OMB Memorandum M-07-16***

Re: TD Ameritrade accolifit &#idifvg®MB Memorandum M-07-16***
Dear James McRitchie,

Thank you for allowing me to asslst you today. Pursuant to your request, please see the followlng
records for your aocounﬁresdingaIOMB Memorandum M-07-16*+*

MMM — om
Pursuant {o your request, this letter is to confirm that you have continuously held no less than 50 shares
of 3M Company since 5/1/2009 in your ammmsr@mm Memorandum M-07-16%**

GILD ~ Gilead §cn_-z_rw_e_.§
Pursuant to your request, this letter is tn confirm that you have rantin wously held no less than 100 shares

of Gilead Smences since 8/24/2010 in your aetoiaitlenditg/M Memorandum M-07-16%**

HES - Hess rati
Pursuant fo your request, this letter is to confirm that you have continuously held no less than 50 sharas

of Gilead Sciences since 6/8/2010 in your*acsuunmeadmgwemorandum M-07-16***

If you have any further questlons, please contact 800-669-3900 to speak with a TD Amermade Client
Services representaiive, or e-mail us at clientservices@tdameritrade.com. We are available 24 hours a
day, seven days a week.

Sincerely,

Dt P

Jennifer-Gatlin
Resource Specialist
- TD Ameritrade

L T LU T S R
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This information is fumished as part of a general information service and TD Ameritrade shall not be liable for any damages arising  ©

out of any Inaccuracy in the Information. Becausa this information may differ from your TD Ameritrade monthly statement, you
should rely only on the TD Ameritrade monthly statement as the official record of your TD Amesitrade account.

TD Ameritrade does not provide investment, legal or tax advice. Please consult your investment, legal or tax advisor regarding tax
consaquances of your transactions.

TD Amesitrade, Inc., member FINRAISIPGINFA TD Ameritrade s a trademark jointly owned by TB Ameritrade iP Company, Inc.
and The Toronlo-Dmmmon Bank. © 2011 TD Ameritrade 1P Company, Inc. All rights reserved. Used with permission.

10825 Farnam Drive, Omaha, NE 68154.] 800-669-3000 | www.idameritrade.com
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JOHN CHEVEDDEN
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March 18, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 12 Rule 14a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:

~ At this late date the company claim that it searched for a record of the timely submitted rule 14a-
8 proposal is meaningléss because there is no statement whatsoever on whether there is any
company record retention capability regarding a register of incoming messages to FX: 212-536-
8593 and investorrelatio ess@com. Based on the vague company narrative the company
could have completed its purported search by discovering no information whatsoever on any
November 14, 2011 incoming messages to FX: 212-536-8593 and investorrelations@hess@com.

The company claim that it searched for a record of the timely submitted rule 14a-8 proposal is
additionally meaningless because absolutely no methodology is provided. Based on the vague
company narrative the company could have completed a 51gn1ﬁcant part of its purported search
by simply asking an employee to check the incoming fax tray in February 2012 to see 1f a
November 2011 incoming fax might still be there.

- The company has not offered to send a confidential register to only the Staff for the November
14, 2011 incoming faxes to FX: 212-536-8593 and incoming email to
investorrelations@hess@com.

Staff Legal Bulletin No. 14 states (attached):
¢. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.
Shareholders can find this address in the company's proxy statement. if a shareholder
sends a proposal to any other location, even if it is to an agent of the company or to
another company location, this would not satisfy the requirement.

The only information a sharcholder could glean from the 2011 annual meeting proxy was that the
“company's principal executive offices” were somewhere in the 42- story building at 1185
Avenue of the Americas,

And the company admits that the fax and email address in the cover letter, FX: 212-536-8593
and investorrelations@hess@com, are located at 1185 Avenue of the Americas. In fact the most



recent March 13, 2012 company letter repeatedly admitted that FX: 212-536-8593 was located at
1185 Avenue of the Americas.

This is evidence of the submmal of the proposal and this message and its attachment will be
forwarded to the Staff and the company today as it was sent on November 14, 2011 except for
the forwarding notations:

—— Forwarded Messa_qe

From: *~FISMA & OMB Memorandum M-07-16***

Date: Mon, 14 Nov 2011 16:31:37 -0800

To: "George C. Barry” <investorrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES)

Subject: Rule 14a-8 Proposal (HES)

Mr. Barry,

Please see the attached Rule 14a-8 Proposal.
Sincerely, '

John Chevedden

~ —— End of Forwarded Meésage

The company’s purported precedents fails to give one example of no action relief given for a
proposal that had a broker letter with the same date as the record of the proposal submission. The
company’s purported precedents also fails to give one example of no action relief given for a
proposal timely delivered to the same address listed in a company’s annual meeting proxy.

The company’s purported precedents fails to give one example of no action relief given for any
company which had text similarly vague in its annual meeting proxy:

“Proposais which stockholders wish to include in the company’s proxy materials relating to the
2012 annual meeting of stockholders must be received by the company no later than
November 26, 2011.”

Attached is the corresponding telephone billing record to support the previously forwarded fax
transmission record showing 4-pages faxed to the company at FX: 212-253-8593 on November
14,2011,

This is to request that the Oﬁice of Chief Counsel allow this resolutlon to be voted upon in the
2012 proxy.

Sincerely,

ay

Chevedden

cc: James MeRitchie

George C. Barry <investorrelations@hess.com>
Corporate Secretary



Tames McRitchie

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

M. John B. Hess
Chairman of the Board
Hess Corporation (HES)

"1185 Ave of the Americas 40th F1

New York NY 10036
Phone: 212 997-8500
Fax: 212-536-8390

Dear Mr. Hess,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

" - company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8

~

requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
erophasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming .
shareholder meeting before, during and after the forthcoming shareholder meeting, Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

~*FISMA & OMB Memorandum M-07-16* at:
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. Tlns Ietter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

promptly by emailtpsyia & oMB Memorandum M-07-16%+

Sincerely,

: '.: ”Cégt; —  11/402011

* James McRitchie Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

/

ce: George C. Barry <investorrelations@hess.com>
Corporate Secretary

FY? N ~83L-F5q3



[HES: Rule 14a-8 Proposal, November 14, 2011]
3* — Adopt Simple Majority Vote
Shareholders request that our board take the steps necessary so that each shareholder voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
changed to require a majority of the votes cast for and against the proposa], ora s1mple majority
in comphance with applicable laws.

Shareowners are willing to paya premmm for shares of corporations that have excellent
corporate governance, Supermajority voting requirements have been found to be one of six

" entrenching mechanisms that are negatively related to company performance. Source: “What
Matters in Corporate Governance?” by Lucien Bebchuk, Alma Cohen and Allen Ferrell, Harvard
Law School, Discussion Paper No. 491 (September 2004, revised March 2005).

This proposal topic won from 74% to 88% support at Weyerhaéuser Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included William Steiner and James McRitchie.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
oppormmty for additional improvement in our company s2011 reportcd corporate governance
status in order to more fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company “D” with
“High Governance Risk,” “High Concern” regarding board members and “Very High Concern®
for executlve pay —$18 milhon for our CEO John Hess.

" Our Named Executive Officers (NEOs) received discretionary bonuses — over $1.1 million for
our CEO — which undermined the integrity of a pay-for-performance compensation philosophy.
The only equity given to NEOs in 2010 consisted of stock options and restricted stock units, both
of which simply vest after time. To be effective, equity awards given for long-term incentive pay
should include performance-vesting features. Finally, our CEO was potentially entitled to $52
million in the event of a change in control.

Five directors were age 70 to 78 — succession-planning concern. Six directors had 13 to 33 years
- long-tenure — independence declines with long-tenure. We had two inside directors plus two
inside-related directors — more independence concerns.

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our
executive pay and nomination committees.

Frank Olson, also on our executive pay committee, was designated a “Flagged (Problem)
Director™ by The Corporate Library since he was on the Warnaco board when Warnaco was
charged with financial disclosure violations.

Please encourage our board to respond positively to this proposal to initiate the improved
governance we deserve: Adopt Simple Majority Vote — Yes on 3.*



Notes: :
James McRitchie,  **FISMA & OMB Memorandum M-07-16*+  sponsored this proposal.

Please note that the title of the proposél is part of the proposal.
* Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): -
Accordingly, going forward, we believe that it would not be appropriate for
companies fo exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances: -
- the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
m:sleadlng, may be disputed or countered;
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
- the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companm to address -
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005). ' ,
Stock will be held until after the annual meeting and the proposal will be presented at the annnal
meeting. Please acknowledge this proposal promptly by emaitisya & OMB Memorandum M-07-26%*
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Novamber 14, 2011

James McRitchie
***EISMA & OMB Memorandum M-07-16***

Re: TD Ameritrade accotf éidihgi®MB Memorandum M-07-16***
Dear James McRitchie,

Thank you for allowing me fo assist you today. Pursuant to your request, please see the following
records for your account8BgingdroMs Memorandum M-07-16%++

MM — 3
Pursuant to your request, this latter is to confirm that you have conlinuously held no less than 50 shares
- of 3M Company since $/1/2009 in your acgomnh Arglingi8 Memorandum M-07-16%

GILD ~ Gllead Sclences N
Pursuant to your request, this letter is to confinm that you have continuously held no less than 100 shares

of Gilead Sciences since 8/24/2010in yourﬂmgmmghMemorandum M-07-16%**

HES — Hess Corporation
Pursuant to your request, this letter is to confirm that you have continuousiy held no less than 50 shares
of Gilead Sciences since 6/8/2010 in your asqogendiogip Memorandum M-07-16***

If you have any further questions, please contact 800-669-3900 to speak with a TD Ameritrade Client
Services representalive, or e-mail us at clientsemoes@tdamentrade .com. We are available 24 howrs a
day, seven days 2 week.

Sincerely,

D+

Jennifer Gatlin
Resource Speclalist
TD Ameritrade

This information Is fumished a3 part of a general information service and TD Ameritrads shall not ba linble for any damages asising
out of any Inaccuracy in the information. Because this Information may differ from your TD Ameritrads monthly statement, you
should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameitrade account.

TD Ameritrade does not prowde invesiment, legal orhxadvice Please consult your investment, legal or tax advisor regarding tax
consequences of your transactions.
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Corporation Flnance: Staff Legal Bulletin No. 14 (Shareholder Proposals) . 3718112 7:54 AM

Examples

If a company is planning to have a regularly scheduled
annual meeting in May of 2003 and the company disclosed
that the release date for its 2002 proxy statement was
April 14, 2002, how should the company calculate the
deadline for submitting rule 14a-8 proposals for the
company's 2003 annual meeting?

* The release date disclosed in the company's 2002 proxy
statement was April 14, 2002.

» Increasing the year by one, the day to begin the
‘calculation is April 14, 2003.

s "Day one” for purposes of the calculation is April 13, 2003.

"Day 120" is December 15, 2002.

» The 120-day deadline for the 2003 annual meeting is
December 15, 2002.

s A rule 14a-8 proposal received after December 15, 2002

", would be untimely.

If the 120“’ calendar day before the release date
disclosed in the previous year's proxy statement is a

- Saturday, Sunday or federal holiday, does this change the
deadiine for receiving rule 14a-8 proposals?

No. The deadline for receiving rule 14a-8 proposals is always the

120 calendar day before the reiease date disclosed in the
previous year's proxy statement. Therefore, if the deadline falls -
on a Saturday, Sunday or federal holiday, the company must
disclose this date In its proxy statement, and rule 14a-8
proposals received after business reopens would be untimely.

¢. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.

- Shareholders can find this address in the company's proxy statement. If a
shareholder sends a proposal to any other location, even if it is-to an agent of
the company or to another company location, this would not satisfy the
requirement.

d. How does a shareholder know if hls or her proposal has been
received by the deadline?

A shareholder should submit a proposal by a means that allows him or her to
determine when the proposal was received at the company's principal
executive offices.

. 4. Rule 14a-8(h)(1) requires that the shareholder or his or her
qualified representative attend the shareholders’ meeting to present
the proposal. Rule 14a-8(h)(3) provides that a company may exclude a
shareholder’s proposals for two calendar years if the company
included one of the shareholder’s proposals in its proxy materials for a
shareholder meeting, neither the shareholder nor the shareholder’s

http:/ fwww.sec.gov/interps/legal/cfsibl4.htm Page 13 of 24


http://ww.se�govllnterps/legal/cfslb14.htm

defl4a : " 3/18{129:36 PM

HESS CORPORATION
1185 AVENUE OF THE AMERICAS -
NEW YORK, N.Y. 19036
" March 25, 2011 -
Dear Stockhoider: -

The annual meeting of stockholders will be held at the Hess Office Building,
1 Hess Plaza, Route 9, Woodbridge, New Jersey, on Wednesday, May 4, 2011,
at 2:00 P.M., local time. The formal notice of annual meeting and proxy statement,
which are contamed in the following pages, outline the action to be taken by the
stockholders at the meeting.

You are cordially invited to attend this meeting. The Hess Office Building can be -
reached, if you travel by car, from Exits 127 (northbound) and 130 (southbound) of the
Garden State Parkway or Exit 11 of the New Jersey Turnpike or, if you travel by train,
from the Metropark station in Iselin, New Jersey.

We are pleased to furnish our proxy materials to our stockholders over the internet,
as permitted by Securities and Exchange Commission rules. We believe this process will
enable us to provide you with a convenient way to access our proxy materials, while
reducing the costs and environmental impact of our annual meeting.-A paper copy of our
proxy materials may be requested through one of the methods described in the Notice of
Internet Availability of Proxy Materials.

It is important that your shares be represented at the meeting whether or not
you are personally able to attend. Accordingly, after reading the attached Notice of
Annual Meeting of Stockholders and Proxy Statement, please promptly submit
your proxy by telephone, internet or mail as described in your proxy card or the
Notice of Internet Availability of Proxy Materials. If you submit your proxy over
the internet, you will have the opportunity to agree to receive future stockholder
documents electronically via email, and we encourage you to do so. If you have
received a paper copy of the proxy materials and choose to submit your vote by
traditional proxy or veting instruction card, please sign, date and mail the card in
the enclosed pre-addressed reply envelope. Your cooperation will be appreciated.

Sincerely yours,

3&6.%5

Chairman of the Board
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OTHER MATTERS

The board of directors knows of no other matters to come before the meeting. Should any
unanticipated business properly come before the meeting, the persons named in the enclosed
form of proxy will vote in accordance with their best judgment. The accompanying proxy
confers discretionary authority to such persons to vote on any unanticipated matters.

The cost of preparing and mailing the notice of internet availability of proxy materials,
this proxy statement and the accompanying proxy and the cost of solicitation of proxies on
behalf of the board of directors will be borne by the company. Solicitation will be made by
mail and internet. Some personal solicitation may be made by directors, officers and employees
without special compensation, other than reimbursement for expenses. In addition, D. F. King
& Co. has been retained to aid in the solicitation. Its fees for this solicitation are not expected
to exceed $30,000, exclusive of expenses.

Proposals which stockholders wish to include in the company’s proxy materials relating?)
the 2012 annual meeting of stockholders must be received by the company no Jater than -
November 26, 2011 Notice 6f any stockholder proposal forthe 2012 annual meeting which the
proponent does not wish to include in the company’s proxy materials for that meeting will be
considered untimely if not received by the company on or before February 9, 2012.

The company will provide to any person whose proxy is solicited by this proxy statement,
without charge, upon written request to the company’s secretary at the company’s prmc1pal
executive office set forth on the first page of this proxy statement, 2 copy of the company’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2010 or the company’s
proxy statement.

The information provided on the company’s website (www.hess.com) is referenced in this
proxy statement for information purposes only. Neither the information on the company’s
website, nor the information in the company’s sustainability report shall be deemed to be a part
of or incorporated by reference into this proxy statement or any other filings we make with the
SEC.

1t is important that proxies be returned promptly Stockholders are urged to date and sign
the proxy card if they have requested a paper copy of proxy materials and return it promptly in
the accompanying envelope, or to vote via the internet or by calling the toll-free number as
instructed on the proxy card or the Notice of Internet Availability of Proxy Materials.

By order of the Board of Directors,

GEORGE C. BARRY
Secretary
New York, New York '
March 25, 2011
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JOHN CHEVEDDEN

i 167 FISM 07-16++*

March 14, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 11 Rule 14a-8 Proposal

Hess Company (HES)

Simple Majority Vote

James McRitchie

Ladies and Genflemen:

The credibility of the company is in question because the heading of the company March 13
2012 Jetter names a purported proponent who is clearly not the proponent.

' This is to request that the Ofﬁce of Chief Counsel allow this resolution to be voted upon in the
2012 proxy

-Sincerely,-

ohn Chevedden
cc: James McRitchie

George C. Barry <investorrelations@hess.com>
Corporate Secretary
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March 13,2012

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
Stockholder Proposal of John Chevedden
Securities Exchange Act of 1934 — Rule 14a-8

This letter is submitted on behalf of our client, Hess Corporation (the “Company™), in response to
the letter dated March 9, 2012, received from John Chevedden (the “Proponent™) with respect to a
stockholder proposal and related supporting statement sponsored by James McRitchie (the “Proposal”).
This letter supplements our letter dated March 1, 2012 (the “Original Request Letter”), requesting that the
Staff of the Division of Corporation Finance (the “Staff”) concur with our view that the Company may
exclude the Proposal from its proxy statement and form of proxy for the 2012 Annual Meeting of
Stockholders (collectively, the “2012 Proxy Materials™) because the Proponent failed to submit the
Proposal to the Company prior to the submission deadline.

In short, the original grounds for excluding the Proposal, as set forth in the Original Request
Letter, remain unchanged. The Proponent failed to submit the Proposal to the Company’s principal
executive offices prior to the submission deadline. The Proponent's letter, dated March 9, 2012, alleges
that the proposal was submitted via facsimile and email, but this does not change the fact that the
Proposal was not received at the Company’s principal executive offices prior to the submission deadline,
as required by Rule 14a-8(e)(2) of the Exchange Act (as defined below). The Company, having
conducted searches of its communications systems, has no record of having received the Proposal prior to
the submission deadline. Moreover, even if the proposal was sent via facsimile and via e-mail as indicated
by the Proponent, the Proposal would have been submitted to the wrong location because it would not
have been sent to the Company’s principal executive offices. Sending a proposal to any location other
than the Company’s principal executive offices does not satisfy the requirements of Rule 14a-8(e)(2) of
the Exchange Act. '

A Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), we are submitting
this letter and its attachments to the Staff via e-mail at shareholderproposals@sec.gov. In accordance with
Rule 14a-8(j) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), copies of this
letter and its attachments are concurrently being sent to the Proponent. We take this opportunity to
inform the Proponent that if he elects to submit additional correspondence to the Staff or the Securities
and Exchange Commission (the “Commission”) with respect to the Proposal, a copy of that -

ABU.DHAB} -AEMATY ANKARA BEIJING :BERLIY BRATISLAVA BRUSSELS' BUGHAREST BUDAPEST DOHA: DUSSELDORF FRANKFURT GENEVA
HAMBURG ® HELSINKI -HONG KONG ISTANBUL JOHANNESBURG LONDON. L0S-ANBELES:" MEXCO CITY: MIAME: MILAN -MONTERREY MOSCOW MUNICH
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correspondence should be furnished concurrently to the undersigned on behalf of the Company in
accordance with Rule 14a-8(k) of the Exchange Actand SLB 14D.

L Background

The deadline to submit stockholder proposals for inclusion in the Company’s 2012 Proxy Materials was
November 26, 2011. This deadline and the address of the Company’s principal executive offices were
disclosed in the Company’s Proxy Statement for the 2011 Annual Meeting of Stockholders (the “2011
Proxy Statement™). To briefly recap the background with respect to the Proposal:

¢  OnFebruary 22, 2012, the Company received a letter, dated February 17, 2012, via facsimile
from the Proponent, asking the Company’s Corporate Secretary to provide management’s
response to the Proposal to be published in the 2012 Proxy Materials. This was the first
communication the Company received from the Proponent with respect to the Proposal.

e Promptly following receipt of the Proponent’s letter, the Corpany conducted a search of its
communications systems but was unable to find any record of having received the Proposal.
This search included an inquiry with respect to the fax machine associated with the number
212-536-8593 and email records for the investorrelations@hess.com email address.

e OnFebruary 23,2012, the Company responded to the Proponent via facsimile and overnight
delivery, advising him that the Company had not received the Proposal.

e The Company first received a copy of the Proposal via facsimile on February 24, 2012, 90
days after the November 26, 2011 deadline. The Proponent did not provide any evidence that
the Proposal was received by the Company prior to the November 26, 2011 deadline set forth
in the 2011 Proxy Statement.

e On February 27, 2012, the Company received a letter from the Proponent via facsimile
claiming that the Proposal was sent to the Company on approximately November 14,2011,
by e-mail and fax. The letter did not include any proof that the Proposal was received by the
Company on or about that date.

e  On February 29, 2012, the Company received a letter from the Proponent via facsimile, again
claiming that the Proposal was sent to the Company on approximately November 14, 2011,
by e-mail and fax. Once again, the Proponent did not provide any evidence that the Proposal
was received by the Company prior to the November 26, 2011 deadline.

e Between February 29, 2012 and March 9, 2012, the Company was copied on 4 letters from
the Proponent addressed to the Office of Chief Counsel, Division of Corporation Finance of
the Commission, generally repeating the claims made in prior correspondence, but without
providing any evidence that the Proposal was received by the Company prior to the
November 26, 2011 deadline. These letters are attached hereto as Exhibit B.

NEWYORK 8423841 (2K)
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o March 9, 2012 Correspondence from the Proponent

Two weeks after the Company first responded to the Proponent regarding the Proposal, the
Company was copied on a letter dated March 9, 2012 (the “March 9th Letter”) from the Proponent to the
Office of Chief Counsel, Division of Corporation Finance of the Commission, wherein the Proponent
provided pertinent details regarding the alleged fax submission on November 14, 2011. Attached to the

"March 9th Letter (a copy of which is attached hereto as Exhibit A) were the following:

1) A copy of a cover letter dated November 4, 2011 (the “Cover Letter”), addressed to “Mr.
John B. Hess, Chairman of the Board of Hess Corporation, 1185 Avenue of the Americas
40th F1, New York, NY 10036, Phone: 212-997-8500, Fax: 212-536-8390,* referencing
a Rule 14a-8 proposal, with a notation “cc: George C. Barry,
investorrelations@hess.com, Corporate Secretary,” included at the bottom of the letter,
below which is a handwritten number of “FX: 212-536-8593;”

2) A copy of the Proposal and purported broker letter;

3) A fax activity report, purportedly showing a 4 page fax transmission to “12125368593”'
on “1 1/14;”

4) The text of an email message. to investorrelations@hess.com dated November 14, 2011,
allegedly submitting the Proposal; -

5) A printout of the “Shareholder Contact” page of the Company’s website, listing Jay R.
Wilson, 1185 Avenue of the Americas, New York, NY 10036,

investorrelations@hess.com as the Company’s IR contact; and

6) A hand-marked excerpt from the Company’s 2011 Proxy Statement.

Promptly following receipt of the Proponent’s letter, the Company conducted searches of its
communications systems but was unable to find any record of having received the Proposal. This search
included an inquiry with respect to the fax machine associated with the number 212-536-8593 and email
records for the investorrelations@hess.com email address.

III.  The Proposal May be Excluded Under Rule 14a-8(e)(2) Because the Proposal was not
" Received at the Company’s Principal Executive Offices Prior to the Company’s Properly
Determined Deadline.

The Proponent claims to have sent the Proposal to the Company via facsimile and email, but the
Company has no record of having received the Proposal via any of those means. Moreover, in both cases,
even if the Proposal was sent, the Proponent sent the Proposal to the wrong location, The facsimile
submission was purportedly sent (i) to number 212-536-8390, which is not associated with a facsimile
machine and could not accept facsimile transmissions in November 2011 and (i) to number 212-536-
8593, which is a fax machine in the Company’s Liquid Natural Gas (LNG) Division. The email

! This number is not a facsimile machine number, as discussed below.
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submission was purportedly sent to an email address in the Company’s Investor Relations department,
-instead of to the Company’s principal executive offices. Although located at the same address as the
Company’s principal executive offices, the LNG Division and the Investor Relations department are
separate and distinct departments from, and are not considered to be part of, the Company’s principal
executive offices.

1. The Facsimile Number used to Submit the Proposal was not a Facsimile Number at the
Company’s Princi xecutive Office,

Rule 14a-8(e)(2) of the Exchange Act provides that a stockholder proposal must be received at a
company’s “principal executive offices” prior to the submission deadline, which for the Company, was
November 26, 2011. In Staff Legal Bulletin No. 14 (July 13, 2001)(“SLB 14”), the Staff clarified that,
“The proposal must be received at the company's principal executive offices. Shareholders can find this
address in the company’s proxy statement. If a shareholder sends a proposal to any other location, even if
it is to an agent of the company or to another company location, this would not satisfy the requirement.”

The Proponent claims to have sent the Proposal to the Company via facsimile to two numbers.
The Cover Letter to Mr. Hess lists a fax number of 212-536-8390, which number is not associated with a
facsimile machine and could not accept facsimile transmissions in November 2011. The facsimile
submission was also purportedly sent to 212-536-8593, which number was handwritten at the bottom of
the Cover Letter to Mr. Hess. In support of his claim that the Proposal was timely submitted to the
Company, the Proponent provided a fax activity report, showing that a 4-page fax transmission was made
to “12125368593” on “11/14.” The Company conducted a search of its communications systems,
including an inquiry with respect to the fax machine associated with the number 212-536-8593, but was
unable to find any record of having received the Proposal. Further, the Company does not have any
records demonstrating that such transmission was in fact the Proposal, as the Proponent claims. Even if it
was, this fax number is not the fax number for the Company’s Corporate Secretary or for any fax machine
at the Company’s principal executive offices, but is the number for a fax machine at the Company’s LNG
Division. Thus, the fax transmission did not constitute delivery to the Company's principal executive
offices as required under Rule 14a-8(e)(2). In prior interpretations, the Staff has concurred with the
exclusion of stockholder proposals 'pursuant to Rule 14a-8(e)(2) where the proposal was submitted by fax
to a location other than the company's principal executive offices and not received at the company’s
principal executive offices by the deadline. See, e.g., The Dow Chemical Company (avail. Feb. 23, 2009)
(proposal excludable when faxed to the company’s manufacturing facility instead of the principal
executive offices); Alcoa Inc. (avail. Jan. 12, 2009) (proposal excludable when faxed to an office other
than the company’s principal executive offices); 4lcoa Inc. (avail. Feb. 25, 2008) (same); AT&T Inc.
(avail. Dec. 20, 2007) (proposal excludable when faxed to an oﬁice other than the company's principal
executive offices).

" Furthermore, while the LNG Division is located at the same address as the Company’s principal
executive offices, it is located on a different floor from the Company's principal executive offices and is
not considered to be part of the Company’s executive offices. The Staff has consistently permitted
companies to exclude proposals, many involving the Proponent, where the proposals were transmitted to
departments at the company other than the company’s principal executive offices and, as a result, were
not received before the deadline. See, e.g. ,dlcoa I ne. (avail. Jan. 12, 2009) (proposal excludable when
transmitted via email to the company’s investor relations department); DTE Energy Company (avail.
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March 24, 2008) (proposal transmitted by Mr. Chevedden to a fax machine in the company’s media
relations department was excludable); Xerox Corporation (avail. May 2, 2005) (proposal submitted by
Mzr. Chevedden excludable when faxed to a fax machine in Xerox's treasury department which was
located on a different floor within Xerox's large office building); Intel Corporation (March 5, 2004)
(proposal submitted by Mr. Chevedden excludable when received after the deadline because proponent .
sent it to the company's engineering department, not its principal executive offices); and The DIRECTV
Group, Inc. (avail. March 23, 2005) (proposal submitted by Mr. Chevedden excludable when received
after the deadline because it was sent to the communications department, not the company's principal
executive offices). As in the letters cited above, sending stockholder proposals to departments outside of a
company’s principal executive offices, whether they are located in nearby buildings as in DirecTV or
Intel or on separate floors of a large office building, as in Xerox and Alcoa, does not satisfy the
requirements of Rule 14a-8(e)(2) that the stockholder proposal must be received at the company’s
principal executive offices. Similarly, the fax machine in the LNG Division is clearly a different company
location, and stockholder proposals submitted to that fax machine fail to meet the requirements of Rule
142-8(e)(2) and the Staff guidance set forth in SLB 14.

Staff Legal Bulletin No. 14C (June 28, 2005)(“SLB 14C™), provides that if a proponent chooses
to transmit a proposal by facsimile, the proponent is responsible for ensuring that it has obtained the
correct facsimile number for making such submissions. The Staff further stated that “shareholder
proponents should use the facsimile number for submitting proposals that the company disclosed in its
most recent proxy statement.” The transmission submitted to the Company was sent to a fax number that
the Company does not publicize as a valid means for transmitting stockholder proposals and was
inconsistent with the instructions for submitting stockholder proposals set out in SLB 14C. Furthermore,
the Company’s 2011 Proxy Statement did not identify facsimile transmission as an appropriate means by
which stockholder proposals should be submitted and did not include any fax number o be used for that
purpose. Rather, as noted in the Original Request Letter, the mailing address of the Company’s principal
executive offices, “1185 Avenue of the Americas, New York, NY 10036,” was the only address for the
Company’s principal executive offices disclosed in the Company’s 2011 Proxy Statement. The Proponent
appears to have been aware of the mailing address of the Company's principal executive offices because
the Cover Letter, dated November 4, 2011, was addressed to Mr. Hess at the Company’s principal
executive offices, yet the Proponent did not mail, and does not claim that he mailed, the Cover Letter or
Proposal to the address that was included on the Cover Letter. '

2. The Email Address used to Submit the Proposal was not an Email Address at the Company’s
Principal Executive Offices and does not Provide Evidence of Receipt at the Company’s Principal

Executive Offices.

The Proponent also claims that he emailed the Proposal to the Company at
investorrelations@hess.com on November 14, 2011 and provided the text of an email message to
investorrelations@hess.com dated November 14, 2011, as evidence of the timely submission to the
Company. However, as we noted above and in the Original Request Letter, the Company conducted a
review of its communications systems, including a review of emails sent to investorrelations@hess.com,
but has no record of having received the Proposal via email on that date or any other date prior to the
November 26, 2011 deadline.
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Rule 14a-8(e)(1) of the Exchange Act provides that, “in order to avoid controversy, stockholders
should submit their proposals by means, including electronic means, that permit them to prove the date of
delivery.” SLB 14 provides that stockholders should “submit a proposal by means that allows the
stockholder to demonstrate the date the proposal was received at the company’s principal offices”
(emphasis added). The Proponent’s email submission is not a means that provides conclusive evidence
that the Proposal was received by the Company and therefore fails to comply with the requirements of
Rule 142-8(e) and Staff guidance in SLB 14. In prior no-action letters involving the Proponent, the Staff
has permitted exclusion pursuant to Rule 14a-8(e)(2) where proposals submitted via email were not
received by the company and the Proponent could not provide evidence of receipt prior to the deadline.
See, e.g., Altria Group, Inc. (avail, Apr. 2, 2010) and Lear Corporation (avail. Mar. 11, 2009). See, also,
Alcoa Inc. (avail. Jan. 12,2009) (permitting exclusion of a proposal submitted by another proponent via
"email, but not received by the company prior to the deadline). o

The Proponent also points to the “Shareholder Contact™ page of the Company’s website, which
lists Jay R. Wilson, 1185 Avenue of the Americas, New York, NY 10036, investorrelations@hess.com as
the Company’s IR contact, in support of his claim that the investorrelations@hess.com email address is a

- valid address for the Company’s principal executive offices. However, this claim has no merit. The
Company confirms, though it is evident from the email address itself, that the subject email address is for
an electronic mailbox in the Company’s Investor Relations department. While the Company’s Investor
Relations department is located at the same address as the Company’s principal executive offices, it is not
considered to be part of the Company’s principal executive offices. As discussed in greater detail above,
the Staff has consistently permitted companies to exclude proposals where the proposals were transmitted
to departments at the company other than the company’s principal executive offices and, as a result, not
received before the deadline. The Proponent in particular should be aware that a company’s investor
relations department is not considered to be part of a company’s principal executive offices: See, e.g.,
DTE Energy Company (avail. March 24, 2008) (proposal by Mr. Chevedden excludable where
transmitted to a fax machine in the company’s media relations department). The Staff has concurred in
this view with respect to proposals submitted by other proponents. See, e.g., Alcoa Inc. (avail. Jan. 12,
2009) (proposal excludable when transmitted via email to the company’s investor relations department).

Although the Staff bas not provided specific guidance with respect to proposals submitted via
email, in our view, the gnidance in SLB 14C for submissions via facsimile would apply to email ’
submissions. Specifically, SLB 14C, provides that if a proponent chooses to transmit a proposal by
facsimile, the proponent is responsible for ensuring that it has obtained the correct facsimile number for
making such submissions. The Staff further stated that “shareholder proponents should use the facsimile
number for submitting proposals that the company disclosed in its most recent proxy statement. If a
company does not disclose in its proxy statement a facsimile number for submitting proposals, the Staff
encourages shareholder proponents to contact the company to obtain the correct facsimile number for
submitting proposals...” The Company’s 2011 Proxy Statement did not identify email transmission as an
appropriate means by which stockholder proposals should be submitted and did not include an email
address to be used for that purpose. Therefore, submitting a stockholder proposal to the Company via

" email would not be proper without independent verification that the proposal would be received at the
Company’s principal executive offices. In accordance with SLB 14C, the Proponent should have
contacted the Company’s Corporate Secretary to obtain an appropriate address to submit the Proposal.
Simply using an email address listed on the Company’s website, without undertaking any other steps to
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confirm that the proposal would reach the Company’s principal executive offices, does not satlsfy the
reqmrements set forth in SLB 14C.

3. The Propongp_t was Aware, or Should have been Aware, of the Proper Address of the
Company’s Principal Executive Offices for Submitting the Proposal.

Finally, the Proponent appears to claim that because the Company’s 2011 Proxy Statement is, in
his view, vague as to the proper address to submit stockholder proposals, he was permitted to submit the
Proposal to the Company via the means of his choice. This claim is inconsistent with Staff gunidance in
SLB 14 and SLB 14C and should not be persuasive.

The Company’s 2011 Proxy Statement complies with the rules promulgated under Regulation
14A and the Staff guidance set forth in SL.B 14 and SLB 14C. Specifically, in accordance with Rule 14a-
5(e) of the Exchange Act and Schedule 14A, the Company disclosed in the 2011 Proxy Statement the
deadline for receipt of stockholder proposals for its 2012 Annual Meeting of Stockholders:

“Proposals which stockholders wish to include in the company’s proxy materials relating
to the 2012 annual meeting of stockholders must be received by the company no later
than November 26, 2011.”

In addition, in accordance with Schedule 14A and SLB 14, the 2011 Proxy Statement identifies the
address of the Comp'any’s principal executive office on the first page:

“The company’s principal executive office is located at 1185 Avenue of
the Americas, New York, New York 10036 »?

SLB 14 clearly states that stockholder proposals must be sent to a company’s principal executive offices
and directs stockholders to look to the proxy statement for the address of a company’s principal executive

- offices. See SLB 14, Section C(3), Question (c). Where the proxy statement does not specifically provide
other means of submitting a stockholder proposal, SLB 14C provides that a stockholder should contact
the company to obtain the correct facsimile number (or other means) for submitting proposals. See SLB
14C, Section F. Rather than follow the aforementioned Staff guidance, the Proponent appears to have
relied on information on a page of the Company’s website that does not reference stockholder proposals
at all, let alone confirm that proposals submitted using that information would be properly received at the
Company’s principal executive offices.

The Proponent would also have the Staff believe that he is unfamiliar with the disclosure
- requirements of Regulation 14A and SLB 14 and was unable to find the address of the Company’s
principal executive offices listed in the Company’s 2011 Proxy Statement. However, this argument is also
not persuasive for two reasons. )

First, the Proponent is known to have extensive experience with the stockholder proposal process.
Based on publicly available information, the Proponent submitted hundreds of stockholder proposals
during recent proxy seasons. In addition, as noted above and in the Original Request Letter, the Proponent
has submitted numerous stockholder proposals that were excluded under Rule 14a-8(e)(2) because they
were not properly received at the Company’s principal executive offices prior to the submission deadline.
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See, e.g., PetSmart Inc. (avail. Apr. 27, 2010); Altria Group, Inc. (avail. Apr. 2, 2010); Lear Corporation
(avail. Mar. 11, 2009); DTE Energy Company (avail. Mar. 24, 2008); Alcoa Inc. (avail. Feb. 25, 2008);
Xerox Corporation (avail. May 2, 2005); The DIRECTV Group, Inc. (avail. March 23, 2005); and Intel
Corporation (March 5, 2004). As such, the Proponent cannot claim to be unfamiliar with the
requirements of Regulation 14A and the rules promulgated thereunder and related Staff guidance.

Second, the Proponent appears to have been aware of the maxlmg address of the Company's
principal exeoutive offices because the Cover Letter, allegedly dated November 4, 2011, was addressed fo
Mr: Hess at the Company’s principal executive offices. Thus, if the Cover Leiter was submitted to the
Company with the Proposal on November 14, 2011, as the Proponent alleges, the Proponent would have
known the address of the Company’s principal executive offices at that time. However, the Proponent did
not mail, and does not claim that he mailed, the Cover Letterto the address that was disclosed in the 2011
Proxy Statement and that was included on the Cover Letter,

V.  CONCLUSION

Based on the foregoing and the Original Request Letter, we hereby respectfully request that the
Staff concur with our view that the Company may properly omit the Proposal from its 2012 Proxy
Materials in reliance on Rule 14a-8(e)(2) and also waive the requirement under Rule 14a-8(j) that the
Original Request Letter be submitted at least 80 calendar days before the date the Company files its 2012
. Proxy Materials with the Commission. Should the Staff disagree with this conclusion, we would
appreciate the opportunity to confer with the Staff prior to the issuance of the Staff’s response.

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

Very truly youss,

Vet

David M. Johansen

Aftachments

cc:  George C. Barry, Hess Corporation
John Chevedden
James McRitchie

NEWYORK 8423841 K
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JOHN'CHEVEDDEN
***EISMA & OMB Memorandum M-07-16*** ’ : **EISMA & OMB Memorandum M-07-16%+

-

March 9, 2012

_ Secmtxés and Excbange; Commtssmn
100 F Street, NE

hington, DC20549.

#9 Rule 143-3 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie

Attached is additional evtdcncc of the submxttal of the rulé 14a-8 pxoposal oL No‘vember 14,
2011 with a cover fetter and a broker Jetter: This includes a fax transmission record showing 4«
pages faxed to.the:company: at FX:212:253:8593 on November 14, 2011 4t 16:44 for a duration
"of 01:45 minutes. This submissi in response to the' vague 2011 annual meetmg proxy-in
regard to submitting 2012 rule 14a-8 proposals

Fhisis i addition to the earlier eviderice of the-submittal of the proposal:

~~~~~ -~ Forwarded Message:

Erom: **FISMA & OMB Memorandum M-07-16"

Date: Mon, 14 Nov 2011 16:31:37 <0800

To: "George C. Barry" <investotielations@hess.com>
Conversation: Rule 14a-8 Proposal (HES)

Subject: Rule 14a-8 Proposal (HES)

M. Baxry
Please see the:attached Rule 14a-8 Proposal.

. Sincerely,
- Johin Chevedden

- End of Foxwarded Message

Aceording to-the atfachment from the compainy websxte, the above company email address:is
located 4t the sanie address a5 the company-cites in its o action request:

1185 Avenue of'the Americas ,

New York, NY 10036

Plusthe text from the 2011 dnnuil meetitig prozsy is vagic or, submxttmg 2012 mile 14a-8
proposals:
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“Pmposals which stockholders wish to ipclude in the company”’s: proxy materials relating to the
2012 1l meeting.of stockholders-must be received by the Company no- Iater than.
: Novexnber 26,2011.”

The company has not disclosed whefher its: purportedt vague “search of its communications.
systems™ included this company email address specifically for the use-of sharcholders:

Thigisto request that the Office of Chief Counsel dilow tIus resolutlon to-be voted upon in the:
2012 POXY- ‘

Sincetely,

7lohn Chevedden

cex James Mcthch.e 4 ’

PH-7] 53'6-8599:
FX: 212-5%6-8261
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Jatoes MeRitchie |

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

Mr. John B. Hess:
Chairman ofthe Board

Hess Corporation (HES) -
11385 Ave: of the Amenoas 40th X1

Fax* 212-536—8390

1 purchased stock iri our company ‘because I believed our company-had gréater poteritial. My
dttached Rule 142-8 oposal is submitted.in. support of the longsterm. ;)erfonnanee of our-
company. My proposal is-for the: nekt arinuial shageholder meetinig. T-will meet Rule 14a:8
requirements including the continuous ownership of the required stock value until after the date:
‘of the respective shareholder meeting. My submitted format, with the shareholder-supplied

cmphamaz is intended to be viged for deﬁmtgve proxy: publication. ’I‘h:s is'my proxy for John

. béhalf ingaxdmg thus Rule' 14a-8 preposal and/or modnﬁcatwn of; ;t £o e -forthcommg
.shareholder meetmg before, during:dnd-after the:fortlicoming shareholder meetmg Please direct
-al} fuiture communications;regarding my rule 144-8 proposal to John Chevedden

*EISMA & OMB Memorandum M-07-16*** Bt

_ ;exduswcly

This lettér-does not cover proposals that.aré not.rule: 14a-8 proposals, 'I'hxs Jetter doesimiot grant
the power to vote.

Youwr consideration and the cansxderatwn ‘of the Board of Directorsis appreciated in support of
thelong-term performance-of our'‘company. Please acknowledge receipt of my proposal
promptly by emailtasva & OMB Memorandum M-07-16%*

ex . 117472011
Yames MeRitchie . Dste

Fublisher of the Corporate Governarice site:at CorpGov., net singe 1995

cc: George €. Barry <mvestor:elat10ns@hess com>
' Corporate Secretary:
PY: W -§3L- Fe93
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[HES: Rule 14a-8 Proposal, November 14, 2011]
N ' 3* — Adopt Simple Majority Vote
-Shiaxeholders request that-our boardtake the-steps neceossary so-that each. shareholder voting
: raq rement: in-our chirter aud bylaws that calls for a greater thansxmple majority. vete be
changed 1o require 2 majority of the votes cast for #nd agamst thc proposal Ot a sthiple majority
‘fo-compliance with apphcable Taws. ’ _

Shareowners:are willing t0 pay 2 premium. for shatcs of corporations that have excellent
corporate governatics. Supeimajority voting requirements have been found to-be-one of six
ent:encbmg miechanisms that are-negatively rélated fo company ‘pertommance, Source; “What.
Meatters in. Corpomte Governance?” by Lucien’ Bebchuk, Alma Cohen and Allen Férrell, Harvard
Law School, stmmon Paper No. 491 {September 2004, revised March 2005),

This proposal topic: won frox. 74% 1o 88%. support at Weyerhaeuser; Alcoa, Waste Management;
Goldman Sachs, FirstEnergy, McGraw-Hill.and Macy’s, The proponents of these proposals
included William Steiner and James McRitchie:

The mem of this: Simple Majority Vote proposal should. also be considered in the context of thie
ity for additional improvement inowr company 's 2011 téported corporate: governance:
status imcorder: tomoreﬁxlly realize our company’s potential:

The Corporate Library, anindependent investment research. fixin, rated our company “D” with -
“High Governance Risk,” “High Concern” régarding boardmembers and “Very ngh Concem”
forexecutive piy —$18 willion for our CEO Johiti Hess.

Our Named Execuuve Officers (NEOs) received discretionary bonuses —over $1.1 millioa for-
our CEO —which undermined the infegrity of 2 pay—,th-pﬁfonnance compensation phﬂosqplv
The only eq éu to NEOs in 2010 consisted of stock options and. restncted stock units, both.
of which sitnply vest after time. To be effective; equity awards given for long-term incentive pay:
should-tnchade: performance-vestmg features. Finally, our CEO was potentially extitled t0 $52

wiillion in'the eventof a change in control,

Five directors were age 70t 78 — succession-planning coneemn;, Six ditectors hiad 13 to 33 years
long-tenure'- +independence declines with long-tenure. We had twoiinside directors plustwo
mszde-xelawd directors —more independence. conicetss.

ich: ady. and Thomas Kean received 33% u neganVe votesand both were ofi dur
executive: pay and nomination commiittees.

Frank 0]50!1, also on our executive: pay committee, was: dcs‘ignated a “Flagged (Problem)
Director” by The Corporate Library since he was on the Warnaco board wheri Warpaco was
charged with financial disclosure violations.

Please encourage our board to-respond positively to:this propesal to initiate the improved
governance we deserve: Adopt Simple Majority Vote— Yes on3.*



Jariies M¢Ritchie,  *~FISMA & OMB Memorandum M-07-16**  Spiotsored this proposal.

Please note that the mleoftheproposal js:part of thie proposal.
- *Number to be:assigned by the company.

This proposal is believed to-.conform with, Staff Legal Builetin No. 14B (CF), September 15,
2004 incloding (emphasis added):
Aerdlngly, going forward, we beheve that it would nof bie. appropriate. for
companies to exclude: supportmg statement language andlor an entire proposal in
rehance on rule 14a-8(1)(3) inthe following circumstanges:
+the company objects to factual assertions.because: they-are not. supported;
«the-company objects tor favtual assertions that, while-not materially false-or
mnsleamng, may be disputed of countered;
s the coinpany.objects to-factual assertions because’ those assertions may be
interpreted by shareholders in:a mantierthat is-unfavorable-to the company, its.
difectors, or its:officers; arid/or
*the: company-objects to statements because they represent the opinion of the
shareholder proponent oF a réferenced soufce, but the statements are not
identified specifically as such.
We believe that it is: appropriate under rule 14a-8 for companies to address
‘these objections in-their staténients of opposition.

See also: Sun Microsystens, Inc. (July 21, , 2005).
Stock will be held until after the.anuualaneeting and the:proposal will be presented at the apnual
meeting. Piease acknowledge this proposal promyﬂy by emmdnsn\AA & OMB Memorandum M-07-16++

'03/93/2612 288MA & OMB Memorandum M-07-16%% PAGE ©@5/Bd
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A\ S .
S veEne oy Seren ot rw s Ve iwhemre e e ovs SwERE w e ek st v e ,..-

Novermber 14,2014 : ;

Jamies McRitchie
“+F|SMA & OMB Memorandum M-07-16%+

Re: TD Ameritrade accouitf@idifgdnOMB Memorandum M-07-16%*
Dear James McRikchis,

Thank: you for allowmg ‘me t-assistyoutoday. Pursiantio ybur reques‘t, pléase: see the following
records 1o | your AccountedingioMB Memorandum M-07-16+

Jowe ey s e,

Pursuant toyaur : t. this JoMer is:to-confirm that you have continuousjy hield-no less than 50 shares
of 3M Company sirice:6/1/2609 in. YWWMWemorandum M-07-16**

' Pursuantio yourfequest lfns fotiur is:to.confiem that you have conhnuously held no less than 100 shiares:
oE:Gilead Sciontes siiice 8/24/2010n yourqumeadm@mmmorandum M-07-16%** 4

gan! 'your ssf, thig Jetter is to-confirm that you hiave continuously held no less than 50 shares
Gilead Scionicos since:6/8/2040 in your acequm£giDgIN\Viemorandum M-07-16+*

1 you Have ariy furtber-questions, please contact 800-669~3900 o speak with-8 TD Ametitrade Clight
Semices. represenhatwe .ore-mpil ys at clientsarwcas@tdamanhade com. We:dre available 24 oors. a
day, seven.days.a: week

Smoere!y;_:

Jennifer Gatlin
Resturcé Specialist o i
T Ameritrade } s

TO Atigiiirada doés nbt provide rivestinéss, legal o tax advice, Please oonsultyour investment, Tegal of tax advisor regurding tax
CONSOQUerices ofymxtranuc!lom.

TD Aniérifréde; Iid,, member: FINRAISIPOINFA. TDAmeritrade s a: xrademalklolnﬁv wrigd by TD:Ameritrade- IP. Compans', .
gnid The Townwmmwon Bank. ©:2011.70 Ameritrads IP Company, Ing. All fights: w;grvod Usod wilh pormiss

10825 Farnam Dove, Omaha, NE 68154.] 800-669-3900 | www.idameriftdde.com
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defl4d

\ 1o exceed $30,000, exclusive

_ ‘the 2012 annual
‘Noveniber 26 201

3/7132 9:42'FM

OTHER MATTERS
'I‘heboard of ditectors knows.of mio-titticr riatters to come biefore the meeting. Should any
unantxcxpated business: properl ¢ come before the migeting, the persons namedin the:enclosed.

form of proxy will vote in accordarice with their best judgment. The. -ACEOmpanying proxy
confers.discretionary awthority to-such persons to vote on-any unartticip

The.cost of préparitig and.mailing the nofice of internet availability of proxy materials,
this proxy statement:and the accompanying proxy and the cost:of solicitation of proxies .on
behslf of the board of directors will be borme by the company: Solicitation will be:made by
mail and intemet. Some personal solicitation may be made by dixectors, officers and employees
without special compensation, other. than reimbursetnent for expenses. In-addition, D. F. King,
&:Co. has been retaitied to-aid in the sohcxtatton Its fees for this sol!cxtatnon arenot expected

Pmposals ‘which stockholdcrs‘msh 10. mclude in’ the compan" 'S proxy matenals relatmg o b

Proponent goes Hot évish to mclude in the company 5 PPOX)' matenals for'that meetin 7' be
considered untimely if not received by.the. company on or before- February 9, 2012,

The conipany will provxde to:any person whose proxy is solicited by this proxy statement,
‘without'charge, upon written request to thie: company’s secretary at-the: company s principal
exeontive office:set forth on the:fisst page of this proxy: statemen the-compan
Annual Report-on Form. 10-K for the fiscal year ended December 3 2010 of the company [
proxy statement.

Thie information provided:-on the:company’s website (www. com) is referenced in this
‘proxy statement.for information purposes only. Neither the information.onthe company’s
website, nor the information in the company’s sustajnability repoit shall bie:deered to be a part
-6f or {ticorporated by refercncc into this proxy statement or any other filings. we make with the
SEC, '

Ris zmportant that proxies be retursied promptly. Stockhalders are urged to date-and sign
the proxy card if they have reguested.¢ paper-copy-of proxy materials and return itpromptly in
the accompanying envelope, or 10 vote via the internet or by ¢g i - '
instrugcted on the proxy card or the Notice of futernet Availability of ,Proxy Materials

By order-of the Board of Directors,

Georee C. BARRY
, Secretary -
New York; New York _
March 25, 2011

49
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JOHN CHEVEDDEN
IS 16% o B ~ *™FIS) 7-16%

March-1,:2012

Qiﬁce of Chiief Counsel Weholdexpxoposuls@scc govs
Division of Corporation Fimahee
g xchange Comunission.

WaShmgton, DC 20549.

# 4 Rule 142-8 Proposal
Hess Company (HES)
Simple: Majority Vote
James McR:tclue

_Ladxes and Gentlemen:

The November 14; 2011 rule 14a-8; pxoposal thiat was timely submitted fo the-company op
approximately Novzmber 14,2011 by email and fax, hias not been withdiawn. The proposal
should thus be:publishied in the:company annual meeting proxy. _

A tl‘m:d paity pxepared the attachied broker letter oti Novenibet- 14, 201 1.

Sincerely,

oc; James McRiichie

George'C. Barry
-Corporaté Sécretary
PH: 212-536-8599
X 212-536+8241
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: 1 R
FY 4 Gae S Tkageeen met e

JamesMcRitchie. .
***EISMA & OMB Memorandum M-07-16***

ReTBAmentrade coohnt GIOMB Memorandum M-07-16*
Desi Janies McRiEhie, :
Think.you farauuwung meio. -assist you foddy, Pursuantto your: Tequest, please see ﬂ\efollomng
'W3WWWWW&DMB Memorandum M-07-16%* ¥

gt thig letter 1516 confirm that.you have=wni§nuous!y..held:no less than:50 shares
2009 Inyouracemumbendingenemorandum M-07-16*

2 g Ly ¢ R e S iy oo,

' Pursuant toyour request. {his Jetter is fo confirm that you havie continiiously held no lessthan 50:shares 1
of Gligad Sciénces smceﬁlﬁ&()’m in your aeseuntending i EﬂMemorandum M-07-16%** . B
¥ you have any further questions, please contact 800-86-3900 to speak witya YO Ameritrade Cliert.  ©
Servites representative, ore-mail us. atclientservices@tdameritrade.com: We'are.evailable 24 hoursa  *
day; seven days:a week; .
Sinoerely,

i

LR

Jennifer Gatlin.
Resource:Speclalist”
TO Ameiitrade

neral mfonmtonoemoeundTDAmmdea
outola /. inaccuracy i Bie:informetion: ‘Becsuse iis information may differfrom.your
should retyonly on HeTDAmedirade monthly statement as the ufﬁaal tacord of your YO A

TO Ameiitrade:does not| prwme mvutmnm,loga! oF 13X 30vico. Pleaso consuR.your investment, !eng! Ls advigor regarding wc
consuquences of your: i‘rlmwﬂgﬂv

TD Ampritrade, | m member, FINRAISIPOINFA. TD:Ameritrade Is.a trademark jointly- owned by TD Ameritads IP Compsny. ine..
and The Toronto-Dominion Bank; @201 | TD'Amerirade 1P Compaiiy, Inc. Al nght riterved. Used with permission.

ot M T st

Sty L

10825 Famam Drive,:Omahs; NE 68154, 800-669-3900 | wwwitdamenittade.com

el
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JOHN CHEVEDDEN
***EISMA & OMB Memorandum M—07—16f** S*EISMA & OMB Memorandum M-07-16%+

March 5, 2012

Office of Chief Courisel. <‘shareholderproposals@sec gov>
‘Divisiop.of Corporation. Finange -

‘Searities. and Exchange Commxssxon
* 100 FStreet, NE-

Washmg,ton, DC 20549

#5 Rllle 142-8.Proposal
Heéss Company (HES)
Simple Majority Vote
Jamies McRitchie:

Ladies-and Gentlemen:

The Novertiber 14, 2011 rule 1428 pxoposal, that was timely submitted 1o the ¢omipany-on
approximately Navember 14,2011 by ermail and fx, hasnot been with }awn. The: proposal
should thus:be publiskied in the: company: annual meeting proxy.

"This is-additionsl evidence of the submittal-of the proposal:

-« Forwdrded Message:

From: «~FisMA & OMB Memorandum M-07-16%* -

Dsité: Mo, 14 Nov 2011 16:31:37-0800

‘Yoz "George:C. Barty" <investorrélationsi@hess.con>
Conversation: Rule-14a-8 Proposal (HES)

Subject' Rule 144-8 Progosal (HES)

M. Bagry
'Please see the attached Rule 142-8 Proposal

Sincetely,
John.Chevedden

wever il of Forwarded Message

Sincerely,
A
hn;eize;Vedﬂen '

George C. Barry
Corporate Secretary
PH: 212-536-8599
FX:212-536-8241
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_ | JOHN CHEVEDDEN
“*FISMA & OMB Memorandum M-07-16+~ _ A “+EISMA & OMB Memorandum M-07-16%* -

Mirch 7, 2012

Office of Chlef Connsel <shareho]derpzoposals@s¢c.gov>
Division of Corporation, Finance
Secuntacs and Exchange Commission.

gt ﬂn, DC20549

#7 Rule 14a-8 l’roposal
Hess:Compiiny: (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentleinen:

At this 1ate-date. the propo; ot party has nobreceived the company March I, 2012 1io action
request from:the company ot its Tepresentative, This compatty failure is. compomxded by the
company request for a ' waiver of the role: 14a-8(j) deadline.

This compaty failur:toffcllow procedure taints the company claiiii entirely based on procedire,
This is additional evidence of the submittal of the proposal:

—~-- Forwarded Message

From: ++FISMA & OMB Memorandum M-07-16+*

Pate: Mon,. 14 Nov 2011 16 7-0800

To: "Geoige C. Barty" <ifivestorrelations@hess.com>
Conversation; Rule 14 Proposal (HES)

Subject: Rule 14a-8 Proposil (HES}

Ms. Barty.

Please see the attached Rule 145-8 Proposal.
Sinicetely,

John Chevedden

- Enid 0f Forwrarded Message

Accordmg to the: atfachmeni from the company websxte, ﬁle above company email addressis

1185 Avcnue of: the Amencas
New York, NY 10036
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, Plus fhe textfromi the 2011 annual :meeting proxy is vague on submitting 2032 rule 14s-8
© Proposals:
“Proposals which stockholders wishito include i 'the coxapany’s proxy materials relafmg 1o the
2012 spnual meeting of stockbiolders:muist berecexved by the comipany fio laterthan
Novernber 26,2011 : '

" The company“has notdisclosed whether 1ts puxported vague “search of its communications
:systms included this company email address specifically for the use:of shareholders.

This is to request that the Ofﬁce ‘of Chief Counsel allow this resolution to'be visted 1 upon inthe
201 2-proxy: . _

iSincéreI?, .

cc: James McRitchie

George €. Barry
Corporate Secretary
PH:212 36-8599
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' . toexceed $30,000, exclusive of EXpenses.

(. the 2012 annual meeting of stOckholders must be recewed by the cotmy
. November 26, 201 1 Notice of DIOPOS 2012
- proponent does not wish to mclude n. the company ’s proxy materlals: for. that meetmg w;ll be-

the accompanying envelope,

OTHER MATTERS

The buard of directors knows of o other mitters to-come before the meeting. Should auy
unanticipated busiriess pmpexly come-before the meeting; the persons named in the enclosed
form of proxy will vote in acoordsrice with thieir best judgment. The ‘aCCOmPanYing proxy
confers discretionary duthority to such persous to Vote.on any ‘uhanticipated matters.

The cost.of preparing and mailing the notice of internet availability of proxy materials,
this proxy statemeiit and the accompanying proxy and the.cost of solicitation; of ‘proxies-on

. Behalf of the board of directors will be borne by the company. Solicitation will be tade by

miil and {ntemet. Some persoiial solicitation may be:made by directors, officers and-employees
without special compensation, othier than reimbursement for expenses: In addition, D. F. King
& Co. has been retained to aid in. the solicitation. Its-fees for this:solicitation are not: expected

Proposals wblch steckholders wish to mclude in thc company 'S proxy matenals :relatmg to -

considered untimely if not received by the company on or before February 9, 2012.

The company will provide to any person whose: proxy is solicited by this proxy statement,

‘without charge upon written request to the company s secretary at the. company ’s pnnclpal

executive officeiset foxthion the first page of this proxy statenjient, a.copy of the company’s

Annual Reportion Form 10-K. for the fiscal year ended Décember 31, 2010 or the company s,

proxy statement.

‘The infotmation provided on the company’s website (www. £85.C0 ) is referenced in this
proxy statement for inforristion purposes only. Neither the information on:the company’s:
website, nor the information in the: company’s sustainability report shall be-deemed 1o 'be a part:
of or incorporated by reference into this proxy statement or-any other filings we make-with thc
SEC.

It is important: that proxies be peturned promptly. Stockholders are wrged to date and sign
the proxy card if they Have tequested a paper copy of proxy materials andreturn. it promptly.in -
brito Vote via the iriternet or by calling the toll-free number as
instructed on the proxy card or the Notice of. Driterniet 4vailability of Proxy Materials.

By order of the Board of Directors,

GEorGE C. BARRY
Secretary
New York; New York

March 25, 2011

49
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. JOHN CHEVEDDEN
ok

“HFEISM

)7-16%**

March 8, 2012
Office of Chief Counsel <shareholderproposals@sec.gov>

- Division of Corporation Finance

Securities and Exchange Commission
100 F Street, NE-
‘Washington, DC 20549

# 8 Rule 14a-8 Proposal

Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:

Today the company displayed its lack of professionalism by sending a 25-page poor quality fax

when it has an email address.

Additional information will be submitted to the Staff,

This is to request that the Office of Chief Counsel allow this resolution to be voted upon in the

2012 proxy.

Sincerely,

ohn Chevedden

cc: James McRitchie

George C. Barry

Corporate Secretary

PH: 212-536-8599

FX: 212-536-8241 : ,
Jay R. Wilson. <investorrelations@hess.com>



JOHN CHEVEDDEN

***FI L6***
o FRFEISI 7-16%**

March 13,2012

Office of Chief Counsel

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

Washington, DC 20549

# 10 Rule 143-8 Proposal
‘Hess Company (HES)
Simple Majority Vote

- James McRitchie

Ladies and Gentlemen:

A critical pomt is that the text from the company 2011 annual meeting proxy is vague on
submitting 2012 rule 14a-8 proposals:

“Proposals which stockholders wish to include in the company’s proxy materials relahng to the
2012 annual meeting of stockholders must be received by the company no later than
November 26, 2011.”

The company gave absolutely no direction to any particular address, office or person at the
company. And the company admits that the proposal was addressed to the correct building.

Also there is no way to measure how many shareholders might have submitted rule 14a-8
proposals to the company during the past decade based on such vague information and then did
not pursue their proposals when confronted with unwarranted resistance from the company.
The company has published only 3 shareholder proposals since 2004,

This is to request that the Office of Chief Counsel allow this resolution to be voted upon in the
2012 proxy. i

cc: James McRitchie
George C. Barry <investorrelations@hess.com>
Corporate Secretary



From: **EISMA & OMB Memorandum M-07-16***

Sent: Tuesday, March 13, 2012 9:28 PM

To: shareholderproposals; George C. Barry -
Subject: FW: Rule 14a-8 Proposal (HES)
Attachments: : CCEO00004.pdf

Follow Up Flag: Follow up

Flag Status: > Completed

——- Forwarded Message

From: olmsted-risma & omB Memorandum M-07-16%*

Date: Mon, 14 Nov 2011 16:31:37 -0700

To: "George C. Barry" <investorrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES)

Subject: Rule 14a-8 Proposal (HES)

Mr. Barry,

Please see the attached Rule 14a-8 Proposal.
Sincerely, -

John Chevedden

—--- End of Forwarded Message |



James MoRitchie

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

Mr. John B. Hess

Chairman of the Board

~ Hess Corporation (HES)

1185 Ave of the Americas 40th F1
New York NY 10036

Phone: 212 997-8500

Fax: 212-536-8390

Dear Mr Hess,

I purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respectwe shareholder meeting. My submitted format, with the shareholder—supphed
emphasis, is intended to be used for definitive proxy publication. This is my proxy for Jobn
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
alt future communications regarding my rule 14a-8 proposal to John Chevedden

***EISMA & OMB Memorandum M-07-16*** ‘at:
to facilitate prompt and verifiable communications. Please zdentlfy this proposal as my proposal
. exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. -

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge recelpt of my proposal
promptly by emailto-iSVA & OMB Memorandum M-07-16%+*

Sincerely,
D, m&ﬁ
E::_;: 11/4/2011
James McRiichie ' ' Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

cc: George C. Barry <investorrelations@hess.com>
Corporate Secretary



[HES: Rule 14a-8 Proposal, November 14, 2011}
3* — Adopt Simple Majority Vote
Shareholders  request that our board take the steps necessary so that each shareholder votmg
requirement in our charter and bylaws that calls for a greater than simple majority vote be
changed to require a majority of the votes cast for and against the proposal, or a simple majority
in compliance with applicable laws.

Shareowners are willing to pay a premium for shares of corporations that have excelient
corporate governance. Supermajority voting requirements have been found to be one of six
entrenching mechanisms that are negatively related to company performance. Source: “What
Matters in Corporate Governance?” by Lucien Bebchuk, Alma Cohen and Allen Ferrell, Harvard
Law School, Discussion Paper No. 491 (September 2004, revised March 2005).

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management, -
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included William Steiner and James McRitchie.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
opportunity for additional improvement in our company’s 2011 reported corporate governance
status in order to more fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company “D” with
“High Governance Risk,” “High Concern” regarding board members and “Very High Concern”
for executive pay — $18 million for our CEO John Hess.

Our Named Executive Officers (NEOs) received discretionary bonuses — over $1.1 million for
our CEO — which undermined the integrity of a pay-for-performance compensation philosophy..
The only equity given to NEOs in 2010 consisted of stock opﬁons and restricted stock units, both
of which simply vest after time. To be effective, equity awards given for long-term incentive pay
should include petformance-vesting features. Finally, our CEO was potentially entitled to $52
million in the event of a change in control.

Five directors were age 70 to 78 — — succession-planning concern. Six directors had 13 to 33 years
long-tenure — independence declines with long-tenure. We had two inside directors plustwo
. inside-related directors — more independence concerns.,

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our
executive pay and nomination committees.

Frank Olson, also on our executive pay committee, was designated a “Flagged (Problem)
Director” by The Corporate Library since he was on the Warnaco board when Warnaco was
charged with financial disclosure violations.

Please encourage our board to respbnd positively to this proposal to initiate the improved
- governance we deserve: Adopt Simple Majority Vote — Yes on 3.*



Notes: S
James McRitchie, ***F|SMA & OMB Memorandum M-07-16++ sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), Septembm' 15,
2004 including (emphams added):
Accordmgly, going forward, we believe that it would not be appropriate for
companies to exclude supporhng statement language and/or an entire proposal in
reliance on rule 14a-8(I)(3) in the following circumstances: -
- the company objects to factual assertions because they are not supported;
» the.company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specm'cally as such.
We believe that it is appropriate under rule 14a-8 for compames to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emailrisva & omB Memorandum M-07-16+



&) Ameritrade | ?

November 14, 2011

James McRlichie
**EISMA & OMB Memorandum M-07-16***

Re: TD Ameritrade accounterglitgdnOMB Memorandum M-07-16%+
Dear James McRitchie,

-Thank you for allowing me to assist you today. Pursuant fo your request, please see the following .
records for your account-ergiingdnOMB Memorandum M-07-16++*

MM
’ Pursuantto your request, thns letter is to confirm that you have continuously held no less than 50 sham
of 3M Company since 5/1/2009 in your acepun}anding idviemorandum M-07- 16**

GILD - Gllead Sciences :
Pursuant to your request, this letter is to confirm that you have continuously held no less than 100 shares 3

of Gilead Sciences since 8/24/2010 in your actdubendingfh Memorandum M-07-16***

HES — Hess tion
Pursuant to your request, this letter is to confirm that you have continuously held no less than 50 shares  ;
of Gilead Sciences since 61812010 in your acceumtientingilMemorandum M-07-16% .

1 you have any further questions, please contact 800-669-3900 to speak with a TD Ameritrade Client
Services representative, or e-mail us at clientservices@tdameritrade.com. We are available 24 hours a -
day, seven days a week. x

Sincerely,

Jennifer Gatlin _ A _
Resource Specialist f
TD Ameritrade 1

This information is fumished as part of a general information sesvice and TD Amaritrade shall not be kable for any damages ansing i
out of any inaccuracy in the information. Because fhis information may differ from your TD Amerilrade monthly staternent, you
should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade account. -

R

TD Ameritrade does not provide investment, legal or tax advice. Please consult your investment, legal or tax advisor regarding tax
consequances of your transactions.

i Amerlhade, Inc., mernber FINRAISIPCJNFA. TD Amerilrade is a trademark jointly owned by TD Ameritrade IP Company, inc.
and The Toronto-Dominion Bank. ® 2011 TD Ameritrade IP Company, Inc. All rights reserved. Used with permission. - i

10825 Farnam Drive, Omaha, NE 68154.] 800-669-3900 | www.tdameriirade.com 3



JOHN CHEVEDDEN
.
***EISMA & OMB Memorandum M-07-16*** ***EISMA & OMB Memorandum M-07-16***

March 9, 2012

Office of Chief Counsel <shareholderproposals@sec.gov>
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549

# 9 Rule 14a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:

Attached is additional evidence of the submittal of the rule 14a-8 proposal on November 14,
2011 with a cover letter and a broker letter. This includes a fax transmission record showing 4-
pages faxed to the company at FX: 212-253-8593 on November 14, 2011 at 16:44 for a duration
of 01:45 minutes. This submission was in response to the vague 2011 annual meeting proxy in
regard to submitting 2012 rule 14a-8 proposals

This is in addition to the earlier evidence of the submittal of the proposal:

---—- Forwarded Message

From: ++FSMA & OMB Memorandum M-07-16%+

Date: Mon, 14 Nov 2011 16:31:37 -0800

To: "George C, Barry” <investorrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES)

Subject: Rule 14a-8 Proposal (HES)

Mr. Barry,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

--—— End of Forwarded Message

According to the attachment from the company website, the above company email address is
located at the same address as the company cites in its no action request:

1185 Avenue of the Americas '

New York, NY 10036

Plus the text from the 2011 annual meeting proxy is vague on submiiting 2012 rule 14a-8
. proposals: :



“Proposals which stockholders wish to include in the company’s proxy materials relating to the
2012 annual meeting of stockholders must be received by the company no later than
November 26,2011.”

The company has not disclosed whether its purported vague “search of its communications
systems” included this company email address specifically for the use of shareholders.

This is o request that the Office of Chief Counsel allow this resolution to be voted upon in the
2012 proxy .

Sincerely,

hn Chevedden

ce: James McRitchie

George C. Barry

Corporate Secretary

PH: 212-536-8599

FX: 212-536-8241

Jay R. Wilson <mvestorrelat10ns@hess com>


http:investorrlations~es.co

James McRiichie -

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

Mrt. John B. Hess

Chairman of the Board

Hess Corporation (HES)

1185 Ave of the Americas 40th F1
New York NY 10036

Phone: 212 997-8500

Fax: 212-536-8390 .

Dear Mr. Hess,

1 purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submiited in support of the long-term performance of our
company. My proposal is for the next annual sharcholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective sharcholder meeting. My submitted format, with the shareholder-supplied
emphasis, is infended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all fohire commmnicatione racardine mv mile 14a_8 nranneal o Tohn Chaveddegn

“+FISMA & OMB Memorandum M-07-16%** at:
to facilitate prompt and verifiable oommmncauons Please identity this proposal as my proposal
exclusively. , .

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by emaildgisya g omB Memorandum M-07-16+*

Sincerely,
! : aiE?ﬁit - 11/4/2011
James McRitchie . Date

Publisher of the Corporate Governance 51te at CorpGov.net since 1995

cc: George C. Barry <'mvestorre1aﬁons@h&ss.com>

Corporate Secretary
FY: 2l1L~53L-Fea32



) [HES: Rule 14a-8 Proposal, November 14, 2011]
: 3% — Adopt Simple Majority Vote
Shareholders request that our board take the steps necessary so that each shareholder voting
reguirement in our charter and bylaws that calls for a greater than simple majority vote be
changed to require a majority of the votes cast for and against the proposal, or a simple majority
in compliance with applicable laws.

Sharcowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermajotity voting requirements have been found to be one of six
enu-enchmg mechanisms that are negatively related to company performance. Source: “What
Matters in Corporate Governance?” by Lucien Bebchuk, Alma Cohen and Allen Ferrell, Harvard
Law School, Discussion Paper No. 491 (September 2004, revised March 2005).

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirsiEnergy, McGraw-Hill and Macy’s. The proponents of these proposals
included William Steiner and James McRitchie.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
opportunity for additional improvement in our company’s 2011 reported corporate governance
status in order to more fully realize our corpanty spotenual.

The Corporate Library, an independent investment research fixm, rated our companty “D” with
“High Governance Risk,” “High Concern” regarding board members and “Very High Concern”™
for executive pay — $18 million for our CEO John Hess.

Our Named Executive Officers (NEOs) received discretionary bonuses — over $1.1 million for
our CEO — which undermined the integrity of a pay-for-performance compensation philosophy.
The only equity given to NEOs in 2010 consisted of stock optlons and restricted stock units, both
of which simply vest after time. To be effective, equity awards given for long-term incentive pay
should include performance-vesting features. Finally, our CEO was potentially entitled to $52 -
million in the event of a change in control.

Five directors were age 70 to 78 — succession-planning concern. Six directors bad 13 to 33 years
long-tenure — independence declines with long-temre. We had two inside directors plus two
inside-related directors — more independence concerns.

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our
executive pay and nomination committees.

Frank Olson, also on our executive pay committee, was des1glamd a “Flagged (Problem)
Director” by The Corporate Library since he was on the Wamacoboardwhen Warnaco was
charged with financial disclosure violations.

Please encourage our board to respond positively to this proposal to initiate the improved
governance we deserve: Adopt Simple Majority Vote — Yes on 3.*



Notes: :
James McRiichie, *+EISMA & OMB Memorandum M-07-16*+  sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company.

This proposal is believed to conform w1th Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphas:s added):
Accordmgly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
s the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company,
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the-
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it Is appropriate under rule 14a-8 for companm to address
these oblectlons in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the axmualmeetmgandtheproposalwnnbepresentedatthe annual
meeting. Please acknowledge this proposal promptly by emailismA & OMB Memorandum M-07-16++



November 14, 2011 ) ’ -

James McRitchie
**E|SMA & OMB Memorandum M-07-16%**

Re: TD Amaritrade accouriE&Ridingd®MB Memorandum M-07-16*+*
Dear James McRitchie,

Thank you for allowing me m.assist you today. Pursuant to your request, please see the following =
records for your accourt esing IoMB Memorandum M-07-16++ : :

MM — 3 Company , :
Pursuant to your request, this letter is to confirm that you have continuously held no less than 50 shares |
'of 3M Company since 5/1/2009 in your accomnhandingi® Memorandum M-07-16+ : H

GILD = Gliead Scienceg .
Pursuant fo your requast, this letter is to confirm that you have continuously held no less than 100 shares
of Gilead Sciences since 8/24/2010 in your accasntendingin Memorandum M-07-16*+ |

HES ~ Hess Corporation
Pursuant to your request, this leiter is to confirm that you have continuously held no less than 50 shares  :
of Gilead Sciences since 6/8/2010 in your d@cEtimiepdingirMemorandum M-07-16%

If you have any fusther questions, please contact 800-669-3900 to speak with a TD Ameritrade Client :
Services representative, or e-mail us at clientservices@idameritrade.com. We are available 24 hoursa
day, seven days aweek. - _ -

Sinceroly, '

Jennifer Gatlin
Resource Specialist
TD Ameritrade

[,

This information is fumished as part of a general informalion service and TD Ameritrade shall not be liable for any damages asising -
out of any inaccuracy n the information. Because this information may differ from your TD Amesitrade monthly statement, you 2
should rely only on tha TD Ameritrade monthly statement as the official record of your TD Ameritradé account.

TD Ameritrada does not provide investmant, legal or tax advice. Please consult your investmant, legal or tax advisor regarding tax ;
- consequences of your transactions. o ;

TD Ameritrade, Inc., member FINRA/SIPG/NFA. TD Ameritrade is a trademark jointly owned by TD Ameritrade lP'company. Inc.
and The Teronto-Dominion Bank. © 2011 TD Ameritrade IP Company, Inc. All rights reserved. Used with permission.

10825 Farnam Drive, Omsha, NE 68154, | 800-669-3900 | www.tdamerlirade.com
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Table of ents

OTHER MATTERS

The board of directors knows of no other matters to come before the meeting. Should any
unanticipated business properly come before the meeting, the persons named in the enclosed
form. of proxy will vote in accordance with their best judgment. The accompanying proxy
confers discretionary authority to such persons to vote on any unanticipated matters.

The cost of preparing and mailing the notice of internet availability of proxy materials,
this proxy statement and the accompanying proxy and the cost of solicitation of proxies on
behalf of the board of directors will be borne by the company. Solicitation will be made by
mail and internet. Some personal solicitation may be made by directors, officers and employees
without special compensation, other than reimbursement for expenses. In addition, D. F. King

‘& Co. has been retained to aid in the solicitation, Its fees for this solicitation are not expected
to exceed $30,000, exclusive of expenses.

Proposals which stockholders wish to include in the company’s proxy materials relating to
the 2012 annual meeting of stockholders must be received by the company no later than e
_ November 26, 2011/ Nofice of aity stockhold rpropos o thie 202 annual meeting which the
proponent does not wish to include in the company’s proxy materials for that mecting will be
considered untimely if not received by the company on or before February 9, 2012.

The company will provide to any person whose proxy is solicited by this proxy statement,
without charge, upon written request to the company’s secretary at the company’s principal
executive office set forth on the first page of this proxy statement, a copy of the company’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2010 or the company’s
proxy statement. '

The information provided on the company’s website (www hess.comn) is referenced in this
proxy statement for information purposes only. Neither the information on the company’s
website, nor the information in the company’s sustainability report shall be deemed to be a part

of or incorporated by reference into this proxy statement or any other filings we make with the
SEC.

_ Itis zmportam‘ that proxies be returned promptly. Stockholders are urged to date and sign
the proxy card if they have requested a paper copy of proxy materials and return it promptly in
the accompanying envelope, or to vote via the internet or by calling the toll-free number as
instructed on the proxy card or the Notice of Internet Availability of Proxy Materials.

. By order of the Board of Directors,

George C. BARRY

Secretary
- New York, New York

March 25, 2011

49
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JOHN CHEVEDDEN

***Flf 16*** ’
HHEISN )7-16%*

March 8, 2012

Office of Chief Counsel <shareholderproposals@sec.gov>
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

'Washington, DC 20549

# 8 Rule 14a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie
‘Ladies and Gentlemen: .

Today the company displayed its lack of" profmonahsm by sending a 25-page poor quality fax
when it has an email address.

Additional information will be submitted to the Staff,

This is to request that the Office of Chief Counsel allow this resolution to be voted upon in the
2012 proxy.

Sincerely,

hn Chevedden

cc: James McRitchie

George C. Barry

Corporate Secretary

PH: 212-536-8599

FX: 212-536-8241

Jay R. Wilson <investorrelations@hess.com>



JOHN CHEVEDDEN .
***EF|ISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16**+

March 7,2012

Office of Chief Counsel <shareholderproposals@sec.gov>
* Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE
" Washington, DC 20549

# 7T Rule 14a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:

At this late date the pmpoﬂcnt party has not received the company March 1, 2012 no action
request from the company or its representative. This company failure is compounded by the
company request for a waiver of the rule 14a-8(j) deadline.

This company faiture to follow procedurc taints the company claim entirely based on procedure.
‘This is additional evidence of the submittal of the proposal:

------ Forwarded Message

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

Date: Mon, 14 Nov 2011 16:31:37 -0800

To: "George C. Barry” <investorrelations@hess.com> -
Conversation: Rule 14a-8 Proposal (HES)

Subject: Rule 14a-8 Proposal (HES)

Mr. Barry,
Please sce the attached Rule 14a-8 Proposal.
~ Sincerely,
~John Chevedden

——- End of Forwarded Message

According to the attachment from the company website, the above company email address is
located at the same address as the company cites in its no action request:

1185 Avenue of the Americas '

New York, NY 10036



Plus the text from the 2011 annual meeting proxy is vague on submitting 2012 rule 14a-8

proposals:
“Proposals which stockholders wish to include in the company’s proxy materials relating to the

2012 annual meeting of stockholders must be received by the company no later than
November 26, 2011.”

" The company has not disclosed whether its purported vague “search of its communications
systems” included this company email address specifically for the use of sharcholders.

This is to request that the Office of Chief Counsel allow this resoluuon to be voted upon in the
+ 2012 proxy.

Sincerely,

'ohn Chevedden

cc: James McRitchie

George C. Barry

Corporate Secretary

- PH: 212-536-8599

FX: 212-536-8241

Jay R. Wilson <investorrelations@hess.com>
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OTHER MATTERS

The board of directors knows of no other matters to come before the meeting. Should any
unanticipated business pmperly come before the meeting, the persons named in the enclosed
form of proxy will vote in accordance with their best judgment. The accompanying proxy
confers discretionary authority to such persons to vote on any unanticipated matters.

The cost of preparing and mailing the notice of internet availability of proxy matetials,
this proxy statement and the accompanying proxy and the cost of solicitation of proxies on
behalf of the board of directors will be borne by the company. Solicitation will be made by
mail and internet. Some personal solicitation may be made by directors, officers and employees
without special compensation, other than reimbursement for expenses. In addition, D. F. King
& Co. has been retained to aid in the solicitation. Its fees for this sohcltatlon are not expected
to exceed $30,000, exclusive of expenses.

Proposals which stockholders wish to include in the company’s proxy materials relating to
the 2012 annual meeting of stockholders must be received by the co no later than
annual meeting which the
proponen Tiot wish to include in the company’s proxy materials for that meeting will be
considered untimely if not received by the company on or before February 9, 2012.

The company will provide to any person whose proxy is solicited by this proxy statement,
without charge, upon written request to the company’s secretary at the company’s principal
executive office set forth on the first page of this proxy statement, a copy of the company’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2010 or the company’s
proxy statement.

_The information provided on the company’s website (www.hess com) is referenced in this
proxy statement for information purposes only Neither the information on the company’s
website, nor the information in the company’s sustainability report shall be deemed to be a part
of or incorporated by reference into this proxy statement or any other filings we make with the
SEC.

1t is important that proxies be returned promptly. Stockholders are urged to date and sign
the proxy card if they have requested a paper copy of proxy materials and return it prompily in
the accompanying envelope, or to vote via the internet or by calling the toll-free number as
instructed on the proxy card or the Notice of Internet Availability of Proxy Materials.

By order of the Board of Directors,
George C. BArry
Secretary
New York, New York
March 25, 2011
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JOHN.CHEVEDDEN

***FIS _16***
+FISM )7-16%

March 6, 2012

Office of Chief Counse] <shareholderproposals@sec.gov>
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

‘Washington, DC 20549

# 6 Rule 14a-8 Proposal

Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen: -

At this late date the proponent party has not received the company March 1, 2012 no action
request from the company or its representative. This company failure is compounded by the
company request for a waiver of the rule 14a-8(j) deadline.

This company failure to follow procedure taints the company claim entirely based on procedure.

This is to request that the Office of Chief Counsel allow this resolution to stand as submitted and
be voted upon in the 2012 proxy. '

Sincerely,

/ John Chevedden

cc: James McRitchie
George C. Barry
Corporate Secretary
PH: 212-536-8599
FX: 212-536-8241




JOHN CHEVEDDEN
***EISMA & OMB Memorandum M-07-16*** ***EISMA & OMB Memorandum M-07-16***

e

March S, 2012

Office of Chief Counsel <shareholderproposals@sec.gov>
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549

# 5 Rule 14a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:

The November 14, 2011 rule 14a-8 proposal, that was timely submitted to the company on
approximately November 14, 2011 by email and fax, has not been withdrawn. The proposal
should thus be published in the company annual meeting proxy.

This is additional evidence of the submittal of the proposal:

------ Forwarded Message
From: *+FISMA & OMB Memorandum M-07-16***
Date: Mon, 14 Nov 2011 16:31:37 -0800
» To: "George C. Barry"” <investorrelations@hess.com>
Conversation: Rule 142-8 Proposal (HES)
Subject: Rule 14a-8 Proposal (HES)

Mr. Barry,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

— End of Forwarded Message

Sincerely,

& John Chevedden A

cc: James McRitchie
George C. Barry
Corporate Secretary
PH: 212-536-8599
FX: 212-536-8241
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March 1, 2012

Office of Chief Counsel <shareholderproposals@sec.gov>
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549

# 4 Rule 14a-8 Proposal

Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:

The November 14, 2011 rule 14a-8 proposal, that was timely submitted to the company on
approximately November 14, 2011 by email and fax, has not been withdrawn. The proposal

should thus be published in the company annual meeting proxy.

A third party prepared the attached broker letter on November 14, 2011.

Sincerely,

ohn Chevedden

cc: James McRitchie

George C. Barry
Corporate Secretary
PH: 212-536-8599
FX: 212-536-8241
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November 14, 2011

Janies McRitchie
***EISMA & OMB Memorandum M-07-16***

Re: TD Ameritrade accofntrendingdrOMB Memorandum M-07-16***
Dear James McRitchie,

Thank you for allowing me to assist you foday. Pursuant to your request, please see the foliowing
records for your accounteatinginons Memorandum M-07-16%+

MMM ~ 3¥ Companv,
Pursuant to your request, this letier is to confirm that you have continuously held no less than 50 shares

GILD — Gil ’ :

Pursuant to your request, this letter is to confirm that you have continuously held no less than 100 shares

of Gilead Sciences since 8/24/2010 in your aegount @ndibgIi® Memorandum M-07-16%*+

HES ~ Hess Corporation

- Pursuant to your request, this letter is to confirm that you have continuously held no less than 50 shares

of Gllead Sciences since 6/8/2010 in your asgonfiengliog/M® Memorandum M-07-16%+*
If you have any further questions, please contact 800-669-3800 fo speak with a TD Ameritrade Client

Services representative, or e-mail us at clientservices@tdameritrade.com. We are available 24 hours a

day, seven days a week.

Sincerely, - .

Dt P

Jennifer Gatlin
Resource Specialist
TD Ameritrade

This information is fumished as part of a general information service and TD Ameritrade shall not b liable for any damages arising

out of any Inaceuracy in the Infonmation. Because this information may differ from your TD Ameritrade monthly statement, you
should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade account.

TD Ameritrade does not provide investment, legal or fax advice. Please consuit your investment, legal or tax advisor regarding tax

consequences of your transactions.

TD Ameritrade, Inc., member FINRA/SIPC/NFA. TD Ameritrade Is a frademark joinlly owned by TD Ameritrade IP Company, Inc.

and The Toronto-Dominion Bank. © 2011 TD Ameritrade IP Company, Inc. All rights resesved. Used with permission.

10825 Famam Drive, Omaha, NE 68154.] 800-669-3200 | www.idameritrade.com
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WHITE & CASE

White & Case LLP Tel +12128198200
1155 Avenue of the Americas Fax +12123548113
New York, New York 10036-2787 whitecase.com
March 1, 2012
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
Sockholder Proposal of John Chevedden
Securities Exchange Act of 1934 — Rule 14a-8

On behalf of our client, Hess Corporation (the “Company”), we write to inform you that the
Company intends to exclude from its proxy statement and form of proxy for its 2012 Annual Meeting of
Stockholders (collectively, the “2012 Proxy Materials’) a stockholder proposal and related supporting
statement regarding the adoption of a simple majority vote standard in the Company’ s charter and bylaws
(together, the “Proposal”) received from John Chevedden (the “ Proponent”) and sponsored by James
McRitchie pursuant to Rule 14a-8(€)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), because the Proponent failed to submit the Proposal to the Company prior to the
submission deadline.

The Company respectfully requests that the Staff of the Division of Corporation Finance (the
“Staff”) (i) concur with our view that the Company may properly omit the Proposal from its 2012 Proxy
Materialsin reliance on Rule 14a-8(€)(2) of the Exchange Act and (ii) waive the requirement under Rule
14a-8(j) of the Exchange Act that this letter be submitted at |east 80 calendar days before the date the
Company filesits 2012 Proxy Materials with the Securities and Exchange Commission (the
“Commission”) for good cause. Y our prompt attention to this letter is appreciated because the Company
expects to print its 2012 Proxy Materials on or about March 19, 2012 and expectsto file with the
Commission, post on the internet and mail the 2012 Proxy Materialsto its stockholders promptly
thereafter.

Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D"), we are submitting
this letter and its attachments to the Staff via e-mail at sharehol derproposal s@sec.gov. In accordance with
Rule 14a-8(j) of the Exchange Act, copies of thisletter and its attachments are concurrently being sent to
the Proponent as notice of the Company’ s intent to exclude the Proposal from the 2012 Proxy Materials.
Because the failure to timely submit a stockholder proposal is adeficiency that cannot be remedied, the
Company has not provided to the Proponent the 14-day notice and opportunity to cure under Rule 14a-
8(f)(1) of the Exchange Act. Rule 14a-8(f)(1) provides that a company is not required to provide a
stockholder with notice of a deficiency in his proposal “if the deficiency cannot be remedied, such asif
[the stockholder] fails to submit a proposal by the company’s properly determined deadline.”

ABU DHAB! ALMATY ANKARA BEIJING BERLIN BRATISLAVA BRUSSELS BUCHAREST BUDAPEST DOHA DUSSELDORF FRANKFURT GENEVA
HAMBURG HELSINKI HONG KONG ISTANBUL JOHANNESBURG LONDON LOS ANGELES MEXICO CITY MIAMI MILAN MONTERREY MOSCOW MUNICH
NEW YORK PARIS PRAGUE RIYADH SAO PAULO SHANGHAI SILICON VALLEY SINGAPORE STOCKHOLM TOKYO WARSAW WASHINGTON, DC

NEWYORK 8410210 (2K)
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Office of Chief Counsel _
WHITE & CASE

March 1, 2012

We take this opportunity to inform the Proponent that if he elects to submit additional
correspondence to the Commission or the Staff with respect to his 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) of the Exchange Act and SLB 14D.

l. THE PROPOSAL
The Proposal provides:

Sharehol ders request that our board take the steps necessary so that each
shareholder voting requirement in our charter and bylaws that calls for a
greater than simple majority vote be changed to require a mgjority of the
votes cast for and against the proposal, or a simple magjority in
compliance with applicable laws.

M. BACKGROUND

The deadline to submit stockholder proposals to be included in the Company’s 2012 Proxy
Materials was November 26, 2011. This deadline and the address of the Company’s principal executive
offices were disclosed in the Company’s proxy statement for the 2011 Annual Meeting of Stockholders
(the 2011 Proxy Statement”).

On February 22, 2012, the Company received aletter, dated February 17, 2012, viafacsimile
from the Proponent, asking the Company’ s Corporate Secretary to provide management’ s response to the
Proposal to be published in the 2012 Proxy Materials. This was the first communication the Company
received from the Proponent with respect to the Proposal. A copy of the letter is attached hereto as
Exhibit A. Promptly following receipt of the Proponent’s letter, the Company conducted a search of its
communications systems but was unable to find any record of having received the Proposal. On February
23, 2012, the Company responded to the Proponent viafacsimile and overnight delivery, advising him
that the Company had not received the Proposal. A copy of the Company’ s response letter, dated
February 23, 2012 is attached hereto as Exhibit B. The Company’ s response letter also informed the
Proponent that the submission deadline for stockholder proposals was November 26, 2011, and any
proposal s received after such date would not be included in the 2012 Proxy Materials.

The Company first received the Proposal viafacsimile on February 24, 2012, 90 days after the
November 26, 2011 deadline. The Company was copied on aletter addressed to the Office of Chief
Counsel, Division of Corporation Finance of the Commission, stating that the Proposal (attached to the
letter) was submitted to the Company on November 14, 2011. A copy of the Proponent’s letter, dated
February 24, 2012 is attached hereto as Exhibit C. The Proponent did not provide any evidence that the
Proposal was received by the Company prior to the November 26, 2011 deadline set forth in the 2011
Proxy Statement.

On February 27, 2012, the Company responded to the Proponent via facsimile and overnight

delivery, informing the Proponent that the Company first received the Proposal on February 24, 2012 and
because the Proponent had not provided any proof that the Company received the Proposal prior to the

NEWYORK 8410210 (2K)



Office of Chief Counsel _
WHITE & CASE

March 1, 2012

deadline set forth in the 2011 Proxy Statement, the Proposal would not be included in the 2012 Proxy
Materials. A copy of the Company’ s response letter dated February 27, 2012 is attached hereto as Exhibit
D. Shortly thereafter, the Company received aletter from the Proponent via facsimile claiming that the
Proposal was sent to the Company on approximately November 14, 2011, by e-mail and fax. The letter
did not include any proof that the Proposal was received by the Company on or about that date. A copy of
the Proponent’ s letter dated February 27, 2012 is attached hereto as Exhibit E.

On February 29, 2012, the Company sent the Proponent a letter viafacsimile and overnight
delivery, confirming that the Company would not include the Proposal in the 2012 Proxy Materials
because the Company did not receive the Proposal prior to the November 26, 2011 deadline and the
Proponent did not provide any evidence that the Proposal was received at the Company’s principal
executive offices prior to the November 26, 2011 deadline. A copy of the Company’s letter dated
February 29, 2012 is attached hereto as Exhibit F. Shortly thereafter, the Company received a letter from
the Proponent viafacsimile, again claiming that the Proposal was sent to the Company on approximately
November 14, 2011, by e-mail and fax. Once again, the Proponent did not provide any evidence that the
Proposal was received by the Company prior to the November 26, 2011 deadline. A copy of the
Proponent’ s letter dated February 29, 2012 is attached hereto as Exhibit G.

1. The Proposal May be Excluded Under Rule 14a-8(e)(2) Because the Proponent Failed to
Submit the Proposal to the Company’s Principal Executive Offices Prior to the Company’s
Properly Determined Deadline.

Rule 14a-8(e)(2) of the Exchange Act provides that a stockholder proposal submitted with respect
to a company’ s regularly-scheduled annual meeting “must be received at the company’s principal
executive offices not less than 120 calendar days before the date of the company’ s proxy statement
released to stockholders in connection with the previous year’ s annual meeting.” In accordance with Rule
14a-5(e) of the Exchange Act, the Company disclosed in the 2011 Proxy Statement such deadline for
receipt of stockholder proposals for its 2012 Annual Meeting of Stockholders, as well as the address for
submitting those proposals. Specifically, the 2011 Proxy Statement states:

“Proposals which stockholders wish to include in the company’s proxy
materials relating to the 2012 annual meeting of stockholders must be
received by the company no later than November 26, 2011.”

Under Rule 14a-8(e)(2), ameeting is regularly scheduled if it has not changed by more than 30
days from the date of the annual meeting held in the prior year. The Company’s 2011 Annual Meeting of
Stockholders was held on May 4, 2011. The Company’s 2012 Annual Meeting of Stockholdersis
scheduled to be held on May 2, 2012, which iswithin 30 days of the 2011 Meeting. Accordingly, the
deadline of November 26, 2011 set forth in the Company’s 2011 Proxy Statement for aregularly
scheduled annual meeting applies to stockholder proposals for the 2012 Annual Meeting of Stockholders.

The 2011 Proxy Statement also clearly identifies the address of the Company’s principal
executive office:

NEWYORK 8410210 (2K)
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March 1, 2012

“The company’s principal executive office is located at 1185 Avenue of
the Americas, New York, New Y ork 10036.”

Moreover, the 2011 Proxy Statement did not identify a facsimile number or email address as a means of
submitting a stockholder proposal to the Company’s principa executive office. Therefore, submitting a
stockholder proposal to the Company viafacsimile or email would not be proper without independent
verification that the proposal would be received at the Company’s principal executive office. See Staff
Legal Bulletin No. 14C (June 28, 2005). In any event, the Company does not have any record of receiving
the Proposal by any means prior to February 24, 2012.

Rule 14a-8(e)(1) of the Exchange Act provides that, “in order to avoid controversy, stockholders
should submit their proposals by means, including electronic means, that permit them to prove the date of
delivery.” Staff Legal Bulletin No. 14 (July 13, 2001) provides that stockholders should “submit a
proposal by means that allows the stockholder to demonstrate the date the proposal was received at the
company’s principal offices’ (emphasis added). Although the Proponent claims the Proposal was
submitted to the Company on November 14, 2011, the Company has no record of receiving the Proposal
viafacsimile, e-mail, mail or otherwise. Further, despite being informed that the Company had not
received the Proposal prior to February 24, 2012, the Proponent has not provided any evidence that the
Proposal wastimely received at the Company’s principal executive offices on November 14, 2011 or any
other date prior to the November 26, 2011 deadline.

In prior no-action letters requested under similar circumstances, many involving the Proponent,
the Staff has consistently permitted exclusion where proponents have not been able to produce evidence
that the company actually received the proposal prior to the deadline. See, e.g., PetSmart Inc. (avail. Apr.
27, 2010); Lear Corporation (avail. Mar. 11, 2009); DTE Energy Company (avail. Mar. 24, 2008); Alcoa
Inc. (avail. Feb. 25, 2008); Unocal Corporation (avail. Mar. 18, 1996); and Eastman Kodak Company
(avail. Feb. 19, 1992). In each of these |etters, the proponent claimed to have submitted a stockholder
proposal before the company’ s deadline for submission, but the proposal was not received at the
company’s principal executive offices prior to the deadline. The Company’s situation is analogous to that
of the companiesin the cited letters in that the Proposal was allegedly sent by means which did not
automatically provide conclusive proof of receipt at the Company’s principal executive offices, and the
Proponent cannot provide documentation or otherwise prove that the Company actually received the
Proposal prior to the November 26, 2011 deadline.

Furthermore, the Staff has strictly construed the deadline for receipt of stockholder proposals
under Rule 14a-8 and consistently taken the position that it would not recommend enforcement action
where companies have proposed to omit untimely stockholder proposals from their proxy materials. See,
e.g., Equity LifeStyle Properties, Inc. (avail. Feb. 10, 2012) (proposal received seven days after the
submission deadline); American Express (avail. Jan. 10, 2012) (proposal received 25 days after the
submission deadline); The Gap, Inc. (avail. Mar. 18, 2011) (proposal received 56 days after the
submission deadline); RTI Biologics, Inc. (avail. Feb. 15, 2011) (proposal received 77 days after the
submission deadline); Jack in the Box Inc. (avail. Nov. 12, 2010) (proposal received 35 days after the
submission deadline); Cisco Systems, Inc. (avail. Oct. 18, 2010) (proposal received over four months after
the submission deadlineg); Merck & Co., Inc. (avail. May 4, 2010) (proposal received over three months
after the submission deadline); Wal-Mart Stores, Inc. (avail. Mar. 26, 2010) (proposal received one day
after the submission deadline); Bank of America Corporation (avail. Mar. 1, 2010) (proposal received
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over two months after the submission deadline); Johnson & Johnson (avail. Jan. 13, 2010) (proposal
received one day after the submission deadline); Alcoa Inc. (avail. Feb. 25, 2008) (proposal received 57
days after the submission deadline); Verizon Communications, Inc. (avail. Jan. 29, 2008) (proposal
received at the principal executive offices 20 days after the submission deadline, even though the proposal
was originally sent to the company's former principal office); Fisher Communication, Inc. (avail. Dec. 19,
2007) (proposal received two days after the submission deadline); Smithfield Foods, Inc. (avail. Jun. 4,
2007) (proposal received one day after the submission deadline); CBS Corporation (avail. Apr. 12, 2007)
(proposal received more than two months after the submission deadline); International Business
Machines Corporation (avail. Dec. 5, 2006) (proposal received one day after the submission deadline);
General Electric Company (avail. Mar. 7, 2006) (proposal received 21 days after the submission
deadline); and Dominion Resources, Inc. (avail. Mar. 2, 2005) (proposal received two months after the
submission deadline). Similar to the cited letters, the Company first received the Proposal from the
Proponent on February 24, 2012, which is 90 days after the submission deadline.

Asinthe letters cited above, we believe that the Proposal may properly be excluded from the
Company’s 2012 Proxy Materials pursuant to Rule 14a-8(€)(2) because the Proposal was received at the
Company’s principa executive offices after the deadline for submitting stockholder proposals.

V. REQUEST FOR WAIVER OF RULE 14A-8(J) DEADLINE

Rule 14a-8(j) requires a company to file its reasons for excluding a stockholder proposal from its
proxy materials with the Commission no later than 80 calendar days before it files its definitive proxy
materials unless the company demonstrates good cause for missing this deadline. Although the Company
intends to file its definitive proxy materials promptly after March 19, 2012, which is less than 80 days
from the date of thisletter, we believe the Company has good cause for failing to meet this deadline. As
discussed above, the Company did not become aware of the Proposal until February 22, 2012 and did not
receive the Proposal until February 24, 2012, which is only 24 days prior to the date that the Company
intendsto fileits definitive proxy materials.

The Staff has noted that the most common basis for a company’ s showing of good cause is that
the proposal was not submitted timely and the company did not receive the proposal until after the 80-day
deadline had passed. See Staff Legal Bulletin No. 14B (Sept. 15, 2004). Additionally, the Staff has
waived the deadline established in Rule 14a-8(j) under similar circumstances. See, e.g, Andrea
Electronics Corporation (avail. July 5, 2011); RTI Biologics, Inc. (avail. Feb. 15, 2011); Global Options
Group Inc. (avail. Nov. 9, 2010); Becton, Dickinson and Company (avail. Nov. 1, 2010); Cisco Systems,
Inc. (avail. Oct. 18, 2010); Merck & Co., Inc. (avail. May 4, 2010); PetSmart, Inc. (avail. Apr. 27, 2010);
Bank of America Corporation (avail. Mar. 1, 2010); Cardinal Health, Inc. (avail. Dec. 16, 2009);
QuadraMed Corporation (avail. Apr. 23, 2009); DTE Energy Company (avail. Mar. 24, 2008); Alcoa Inc.
(avail. Feb. 25, 2008); Britton & Koontz Capital Corp. (avail. Mar. 14, 2006); Xerox Corp. (avail. May 2,
2005); and General Electric (avail. Feb. 10, 2005). Accordingly we believe that the Company has good
cause for itsinability to meet the 80-day deadline, and we respectfully request that the Staff waive the 80-
day requirement with respect to this letter.

NEWYORK 8410210 (2K)
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V. CONCLUSION

Based on the foregoing, we hereby respectfully request that the Staff concur with our view that
the Company may properly omit the Proposal from its 2012 Proxy Materials in reliance on Rule 14a-
8(e)(2) and also waive the requirement under Rule 14a-8(j) that this letter be submitied at least 80
calendar days before the date the Company files its 2012 Proxy Materials with the Commission. Should
the Staff disagree with this conclusion, we would appreciate the opportunity to confer with the Staff prior
to the issuance of the Staff’s 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

ce: George C. Barry, Hess Corporation
John Chevedden

NEWYORK 8410210 (2K)
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Exhibit A

See Attached.
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*** FISMA & OMB Memorandum M-07-16 ***

JOHN CHEVEDDEN

KKK . - *kk
FISMA & OMB Memorandum M-07-16 #+  EISMA & OMB Memorandum M-07-16 =+

February 17, 2012

Mr. George C. Barry

Corporate Secretary

Hess Corporation (HES)

1185 Ave of the Americas 40th Fl
New York NY 10036

Phone: 212 997-8500

Fax: 212-536-8593, -7 %4/

M. Barry,

Please forward the management position statement for the 2012 rule 14a-8 proposal. It is due at
least 30-days before the annual meeting proxy is published.

Sincerely,

%o}m Chevedden

cc: James McRitchie

George C. Barry <investorrelations@hess.com™>
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Exhibit B

See Attached.
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HESS CORPORATION

1185 Avenue of the Americas
New York, New York 10036

GEORGE C. BARRY

Vice President, Secretary
and Deputy General Counsel
(212) 536-8599

FAX: (212) 536-8241

February 23, 2012

VIA Fax and Overnight Delivery

Mr Tohn Chevedden

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

Dear Mr. Chevedden:

I received your fax message on February 22, 2012 requesting the position statement of
Hess Corporation’s (the “Company”) management with respect to the “2012 rule 14a-8
proposal.” However, as of the date hereof, the Company has not received a stockholder proposal
from you for inclusion in the proxy statement for the Company’s 2012 annual meeting of
stockholders.

As set forth in the Company's 2011 proxy statement, the deadline for receiving any
stockholder proposals for inclusion in the Company’s 2012 proxy statement was November 26,
2011. Accordingly, any stockholder proposals received after such date will not be included in the

Company’s 2012 proxy statement.

Sincerely,

Lty

cc: David M. Johansen, White & Case LLP
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Exhibit C

See Attached.
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JOHN CHEVEDDEN

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

February 24, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie
Ladies and Gentlemen:

This is to request that the company publish the attached proposal which was submitted on
November 14, 2011. ‘

Sincerely,

éi ohn Chevedden

cc: James McRitchie

George C. Barry
Corporate Secretary
FX:212-536-8241
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= oo [HES: Rule 14a-8 Proposal, November 14, 2011]

3* — Adopt Simple Majority Vote
Shareholders request that our board take the steps necessary so that each shareholder voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be
changed to require a majority of the votes cast for and against the proposal, or a sitple majority
in compliance with applicable laws.

Shareowners are willing to pay a premium for shares of corporations that have excellent
corporate governance. Supermajority voting requirements have been found to be one of six
entrenching mechanisms that are negatively related to company performance. Source: “What
Matters in Corporate Governance?” by Lucien Bebchuk, Alma Cohen and Allen Ferrell, Harvard
Law School, Discussion Paper No, 491 (September 2004, revised March 2005).

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s, The proponents of these proposals
included William Steiner and James McRitchie.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
opportunity for additional improvement in our company’s 2011 reported corporate governance
status in order to more fully realize our company’s potential:

The Corporate Library, an independent investment research firm, rated our company “D” with
“High Governance Risk,” “High Concern” regarding board members and “Very High Concern”
for executive pay — $18 million for our CEO John Hess.

Our Named Executive Officers (NEOs) received discretionary bonuses — over $1.1 million for
our CEO — which undermined the integrity of a pay-for-performance compensation philosophy.
The only equity given to NEOs in 2010 consisted of stock options and restricted stock units, both
of which simply vest after time. To be effective, equity awards given for long-term incentive pay
should include performance-vesting features. Finally, our CEO was potentially entitled to $52
million in the event of a change in control.

Five directors were age 70 to 78 - succession-planning concern. Six directors had 13 to 33 years
long-tenure ~ independence declines with long-tenure, We had two inside directors plus two
inside-related directors — more independence concerns.

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our
executive pay and nomination committees.

Frank Olson, also on our executive pay committee, was designated a *“Flagged (Problem)
Director” by The Corporate Library since he was on the Warnaco board when Warnaco was

charged with financial disclosure violations.

Please encourage our board to respond positively to this proposal to initiate the improved
governance we deserve; Adopt Simple Majority Vote — Yes on 3.*



02/24/2012 B 4BsmA & OMB Memorandum M-07-16 *« PAGE ©3/03

Notes:
James McRitchie, o FISMA & OMB Memorandum M-07-16 *+ sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
* Number to be assigned by the company.

Thus proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
- the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emai]l _ . o ool
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HESS CORPORATION

1185 Avenue of the Americas
New York, New York 10036

GEORGE C. BARRY

Vice President, Secretary
and Deputy General Counsel
(212) 536-8599

FAX: (212) 536-8241

February 27, 2012

VIA Fax and Overnight Delivery
Mr. John Chevedden

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

pear vir. Lneveadcn:

As noted in the letter, dated February 23, 2011, which was sent to you via facsimile and overnight
delivery, the deadline for submitting stockholder proposals to be included in the 2012 proxy statement of
Hess Corporation (the “Company’’) was November 26, 2011.

On February 24, 2012, we received your stockholder proposal and letter sent via facsimile. In the
letter, you requested that the Company publish your stockholder proposal with its 2012 proxy statement.
You asserted that the proposal was submitted to the Company on November 14, 2011, but you did not
include any proof that the proposal was received by the Company’s principal executive offfices at that
time. The Company conducted a search of its records and did not receive your proposal prior to your letter
dated February 24, 2012.

In accordance with Rule 14a-8(e)(2) of the Securities and Exchange Act of 1934, as amended (the
“Exchange Act”), the deadline to submit stockholder proposals for inclusion in the Company’s 2012
proxy statement, which was November 26, 2011, was set forth in the Company’s 2011 proxy statement.
Rule 14a-8(e)(1) of the Exchange Act provides that, “in order to avoid controversy, stockholders should
submit their proposals by means, including electronic means, that permit them to prove the date of
delivery.” Furthermore, Staff Legal Bulletin No. 14 (July 13, 2001) provides that stockholders “should
submit a proposal by means that allows the stockholder to demonstrate the date the proposal was received
at the company’s principal offices” (emphasis added). As such, to include your proposal in the 2012 proxy
statement, the Company would have had to have received the proposal by the November 26, 2011
deadline.

The Company first received the proposal on February 24, 2012, which is 90 days past the November
26, 2011 deadline and, as a result, your proposal cannot be included in the 2012 proxy statement.

Very truly yours,

fege o5

6e: Office of Chief Counsel, Division of Corporation Finance,  Securities and Exchange
Commission, Fax: 202-772-9201
David M. Johansen, White & Case LLP

NEWYORK 8411662 (2K)
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FISMA & OMB Memorandum M-07-16 ***

JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-Q7-16 ***
*** FISMA & OMB Memorandum M-07-16 ***

February 27, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 2 Rule 142a-8 Proposal
Hess Company (HES)
Simple Majority Vote
James McRitchie

Ladies and Gentlemen:
This is to advise that the November 14, 2011 rule 14a-8 proposal was submitted to the company

on approximately November 14, 2011 by email and fax. Therefore it was timely submitted to the
company — contrary to the company claim.

Sincerely,

John Chevedden

cc; James McRitchie

George C. Barry
Corporate Secretary
FX:212-536-8241
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HESS CORPORATION

1185 Avenue of the Americas
New York, New York 10036

GEORGE C. BARRY

Vice President, Secretary
and Deputy General Counsel
(212) 536-8599

FAX: (212) 536-8241

February 29, 2012

VIA Fax and Overnight Delivery

Mr. John Chevedden

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

Dear Mr. Chevedden:

As noted in the letter, dated February 27, 2012, which was sent to you via facsimile and
overnight delivery, Hess Corporation (the “Company”) first received your stockholder proposal
on February 24, 2012, which was 90 days past the Novemer 26, 2011 deadline for stockholder
proposal submissions. To be included in the Company’s 2012 proxy statement, the proposal must
have been received by the Company: (1) prior to the November 26, 2011 deadline and (2) at its
principal executive offfices. The Company’s 2011 proxy statement clearly sets forth the
November 26, 2011 deadline and identifies the Company’s principal executive offices’s address:
1185 Avenue of the Americas, New York, New York 10036. As stated in the Company’s
February 27, 2012 letter, you have not provided any evidence that the proposal was received by
the Company prior to the November 26, 2011 deadline or that the proposal was received by the
Company at its principal executive offices. As such, your proposal cannot be included in the
Company’s 2012 proxy statement.

Very truly yours,
3 ﬁ
gorge gl Barry #’8

ce: Office of Chief Counsel, Division of Corporation Finance, Securities and Exchange
Commission

David M. Johansen, White & Case LLP

NEWYORK 8413462 (2K)
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JOHN CHEVEDDEN

% FISMA & OMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandum M-Q7-16 ***

February 29, 2012

Office of Chief Counsel <shareholderproposals@sec.gov>
Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal

Hess Company (HES)

Simple Majority Vote

James McRitchie

Ladies-and Gentlemen:

The November 14, 2011 rule 14a-8 proposal, that was timely submitted to the company on
approximately November 14, 2011 by email and fax, has not been withdrawn. The proposal
should thus be published in the company annual meeting proxy.

The company appears to claim that it has the authority to simply refuse to publish the proposal.

Sincerely,

ohn Chevedden

cc; James McRitchie

George C. Batry
Corporate Secretary
PH: 2]12-536-8599
FX: 212-536-8241
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