
.(i UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-41

DIVSION 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 Februar 24,2012,
Februar 27,2012, Februar 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
wil be made available on our website at http://ww.sec.gov/divisions/corpfincf-
noactionlI4a-8.shtmL. For your reference, a brief discussion ofthe Division's informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: J  
 ***FISMA & OMB Memorandum M-07-16*** 



March 19, 2012 

Response of the Offce of Chief Counsel 
Diviion of Corooration Finance 

Re: Hess Corporation
 

Incoming letter dated March i, 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 paricular your representation that Hess did not receive the 
proposa until afer this deadline. Accordingly, we wil not recommend enforcement 

Hess omits the proposa from its proxy materials in relianceaction to the Commission if 


on rule 14a-8(e)(2).
 

including the proposal 
in its proxy materials at leas 80 caendar days before the date on which it wil file 

We note that Hess did not file its sttement of objections to . 


defiitive proxy materials as requird by rule 14a-8G)(1). Noting the circumstces of 
. the delay, we grant Hess' request that the SO-day requirement be waived. 

Sincerely, 

- Eri Purnell 
Attorney-Adviser 



DMSION OF CORPORATION FIANCE 
INFORM PltOCEDtfRES REGARING SllHOLDER PRQPOSALS'
. .
 
The Division of Corpration Finance believes tht its responsibility 'wtl reect to
 

n.atters arsing under Rule 14a-8 117 CFR 240. i 4a-8), as with other matters under the proxy 
.niles, is to aid those ~ho must comply With the rule by offering informal advice and suggestions 
and to determine, intially, whether or not it may be appropriate in a parcular matt to. 
I'co.mend enforcement action to th Commission. In connection with a sharholder proposal. 
under Rule 14a-8. fue Division' s.staff considèrs th~ information fuished 't9 it 'by the' Company 
in support oftts intentio'n ta exclude the proposals frm the Company's proxý materials~ as well
 
as any information fushed by the proponent or,th~ proponent's representativë.
 

Althugh Rule 14a-8(k) does not requie any commuccations from sharhqlders to the 
'Coirission's sta the sta will always consider information concerng alleged violations of
 

.the statutes adnistere by the, 
 Commssion, including arument as to whether or notactivities 
propos~ to be taen 'would be violative'ofthestatute or nie inv~lved. The receipt by 
 the sta 
of such information; however, should: not be constred as chclg the stas informal
 

proceur and proxy review into a formal or advers procedure. 

It is Importt t9 note tht 
 the stas and Commission's no-action responses to ' 
R1ile 14a:.8G) submissions reflect only inomial views. The d~iermintions'leached in these no-
action letters do not and canot adjudicate the ~epts of a company's position With, respett to the 

can decide whether a company is obligatedproposa. . Only a cour such as a U.S. District Court 


to include sharholder. proposals in its proxy materials. Accordingly a dis~tionar . ,
 

.' determination nôt to recommend or tae Commssion enforcement action, does not p~lude a . 
proponent, or any shareholder of a.comp8ry~ from pururng ány rights he or she may have agans 

. the compay in cour should the mangement omìt the proposal from'the compayts .proxymateriåL . 



From:
Sent:
To:
Cc:
Subject:
Attchments:

 
Monday, March 19,20121:13 AM
shareholderproposals
George C. Barr
FW Rule 14a-8 Proposal (HES)

. CCE00004.pd

----- Forwarded Message
From:  

Date: Mon, 14 Nov 201116:31:37 -0700
To: "George C. Bar" ~investorrelations~ess.com~
Conversation: Ru1e 14a-8 Proposal (RS)
Subject: Rule 14a-8 Proposal (RS)

Mr. Bar,
Please see the attched Rule 14a-8 P,roposal.

Sincerely,
John Chevedden

------ End of Forwarded Message

1
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at:

Mr. John B~ Hes
Chairman of the Boad
Hes Corporon (BES)
1185 Avë of the Amercas 40th F1
New York NY 10036
Phone: 212 997-8500
Fax 212-536-8390

Dear Mr. Hes

 
 
 

I purcha stck in our compay becus I believed our company had greater potetial My
atthed Rue 14a-8 propOsal is submitt in suport of the long-ter peoim of our
,compa., My proposal is for th next anna shaeholder meeg. I will meet Rule 14a-8'
requiements includi.the contnuous ownshp of th reuid stock value un afer th dae

of the reecve shaholde meet. My submttd format, with the sheholder-supplied
emhas, is intended to be used for deftive proxy publication. Th is my proxy for John
Chevden and/or his desgnee to forward ths Rule 14a-8 proposa to the compa and to act on
my beha redig ths Rule l4a-8 prposa. anor modication of it, for the fôrcomi
sheholder meetig before, dur and af the fortcomi shareholder meetig. Pleas dict

al :f communicationS regadig my rue 14a-8 proposal to John Cheveden

 
 

to facilit prompt and verifiable communcations Pleas identi th proposa as my proposa
exclusively.

Ths letter does not cover proosas tht ar not rue 14a-8 prposals. Ths leter doe not grt

the power to vote.

Your consderation and the consideration of the Board of Direcrs is appreiated in suppòrt of
the long-term peror  s acknowlede'receipt of my proposal
prmptly by email to  

Sincerely.)l~
11/4/2011

James McRitchie Date
Publisher ,of the Corporate Governance site' at CorpGov.net since 1995

cc: George C. Ba OOinvestorrlaton~ess.coii
CorPrate Secreta ,
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(HS: Rue 14a-8 Prpo~ Novembe 14, 2011)
3* - Adopt Simple Majority Vote
 

Shaholder requ tht our board tae the steps neesar so tht eah shareholder votig
 
reuiremen in our char and bylaws tht cals for a grear th simple majority vote be
 

, chged to requre a majority of 
 the votes ca for and against th proposa, or a simple majorty 
in compliace with applicablelaws 

Shaeowners ar wiing to pay a premimn for shas of cororatons th have excellent 
corprate goverance. Supeajority voting reuireents have been fò1D to be one of si 

entrnchig mechanism tht ar negativey relatd to compy perfonance. Source: "W 
Matts in Coora Goverce'l' by Lucien Bebchuk Al Cohen and Alen FerrelL, Haard
 

Law School, Dison Pape No. 491 (September 2004, revised Marh 2005). 

Tl proposa topic won from 74% to 88% support at Weyerhaeusr, Alcoa, Wase Mageent 
Goldm Sac FirtEerg, McGraw-Hi and Ma's. The proponents of thes proposals
 

included Wilam Steiner an James McRitchie. 

Themer of ths Simple Majority Vote proposal shuld also be considered in the context of the 
opporty for adtiona improveent in our compay's 2011 reed coate governe 
sts in orde to more fuly reaiz our company's potenti:
 

The Corporae Libar, an independent investment rech firm, raed our company "D" with
 

"High Goverce Risk" "Hgh Concern" regadig board members and "Very High Conce"
 

for exective pay - $18 milion for our CEO Jolm Hess. 

Ou Named Executive Ofce (NOs) received discrona bonuss - over $ 1. 1 millon for 
our CEO - whch underind th integrty of a pay-for-perormce compeon philosophy. 
The only equity given to NEOs in 2010 conssted of stock oplons and rected stock unts, both
 

of which simply ves af tie. To be effective, equity awardS given for long-term incentive pa 

should include peormancevesting fea. Finy, our CEO wa potentialy entled to $52
 
milion in the event of a chage in contol.
 

Five diectors were age 70 to 78 - succession~plag concern. Six dictrs ha 13 to 33 years 
long-tenure - independence declines with long-tenure. We had two inide diectors plus tw
 

inside-related ditors - more independence conce. '
 

Nicholas Brady and Thma Kea received 33% in negatve votes and both we on ourexecutve pay an nomition commttees. . 
Frank Olson, also on our executve pay committee, wa designed a "Flagged (problem) 
Directot' by The Corporate Librar sine he was on the War board when Wamco wa 
chaged with ficial disclosur violaons.
 

Plea encourage our boar to respond positively to ths proposa to intite the imroved 
goverce we 
 desere: Adopt Simple Majority Vote - Yes on 3.* 



Note:
James McRitchie,   sponsred ths prposal.

Pleas note th the title of th proposa is par of the proposa.

* Number to be asgned by the compan.

Th proposa is believed to conform with Sta Legal Buletin No. 14B (CF)~ Seteber 15,
2004 inludg (emphais ad):

Accrdingly, going forward, we believe that it would not be appropriate for
companies to exclude supportng staement language and/or an entre proposal in
reliance on rule 14a-8I)(3) in the following circumstance:

. the company objecs to factual assrtions beause they are not supported;
· 'the company object to factal assertons that, while not materially false or
misleading, may be dispute or countered;
· the company objec to factuài assertons beause those assertons may be
interpreted by shareolders in a manner that is unfavorable to the copany, its
direcors, or its offcerS; andlor
· the company objec to stateents because they represent the opinion of the
shareholder proponent or a reference source, but the sttements are not

identied specically as such.

We believe that it is appropriate under rule 14a-8 for companies to addre
these objections in their statements of opposition.

See also: Sun.Microsysts, Inc. (Jul 21, 2005).
Stock will be held unti afr the anua meetig and the proposa will be prte at the anua
meeting. Pleae acknowledge ths propol prompy'by em  

***FISMA & OMB Memorandum M-07-16*** 
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"November 14, 2011

¡ ,

 
 

 

Re: TO Amerde acount ending In  

Dear James Mctcie,

Thank you for allowng me to ast you today. Pursuant to your reques plase see th folowing

record fo yor acnt ending in  

MMM -3M Comoanv
Pursnt to your reuest, this lett Is to cofinn tht you have continuously held no less than 50 shares .'

of 3M COrYany sinc 51112009 in yor acunt ending in  

GiLD - GIlead Sciences . ~
Pursuant to your reues this letr is to confin that you have  ously held no less than 100 sha :¡
of Gilead Science sinc 8/412010 in y  cunt ending in 7383. .~

If you have any furter questons, pleas 'cont800-66~OO to speak wit a TO Airitde Client
Serice reprentati, or e-mail us at c1ienlselvices(gmeri.co. We are available 24 hours a
day, seven days a week.

Sincerely,

9- lr
Jennifer GaUiii
Resource Speeialis

, TD Amerilrade

This Information Is fuised as part of a general bifoimalion ii and TO Am1re Shall not be liabl for an daages arsing
out of any Inacracy In li Inlbll. Beus thIs Informat may differ from your TD Amiie mothly stter. yo
sho re only on lh TD Amrae monty statement as the ofal rerd of your TO Ameitre accnt

TO Amillte doe not provide inen, legal orta advice. Please const yo investt,le or tax advisr rearding ta
consue of your trnsa.

TO Ametrde, inc., member FINRASIPCNFA. TD Ameilrade Is a trdema joUy owed by 1D Amerlad IP Compay. Inc
and The TorloDominion Bank. C 2011 ro Amerde IP Compay, Ino. All ifghls rerved Use wi permlsfon.

10825 Farnam Dñve, Omaha, NE 68154.1800-669-3900 I ww.tdameritrade.co
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JOHN CHEVEDDEN
 

  

Mach 18,2012

Ofce of Chef Counel
Division of Corpration Fince
Securties and Exchae Commssion
100 F Stlet, NE
Wasngn, DC 20549

## 12 Rule 148-8 Proposal
Hes Company (DS)
Simple Majority Vote
James McRchie

Ladies and Getlemen:

, At ths late dat, the company claim th it seched for a rerd of the tiely submitt rue 14a-

8 proposal is meagless becaus there is no statement whoever on whet ther is any
company record retntion capabilty regardi a regier of incomig messages to FX: 212-536-

8593 an investorrelations(ess(com. Based on the vague company native th copany

could have completed its purortd search by discovering no inormon whatsever on any
November 14,2011 incoming risses to FX: 212-536-8593 an investorrlaon~esscom.

Th compay clai tht it searched for a record of the tiely submttd rue 14a-8 proposa is
additionay meangless becaus absolutely no methodology is prvided Basd on th vag
compan narative the company could have completed a signficant pa of its purorted sech

by simply aski an employee to chek the incomig fax tray in Febru 2012 to se if a

, Novembe 201 1 incog fa might still be thre.

The company ha not offered to send a confidenti register to only the Sta for the Novembe
14,2011 inomig faxes to FX: 212-536-8593 and incomin einl to
investorrlato~esscom.

Staf Legal Bulletn No. 14 sttes (atthed):

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

The proposal must be received at the company's principal executive offces.
Shareholders can find this address in the company's proxy statemenllf 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 satisf the requirement.

The only inormtion a shholder could glean frOm, the 2011 anua mee-g proxy was tht the
"compay's pripal excutive offces" were somehere in th 42-stry buildig at 1185
Ayenue of the Americas.

And the company adts that the fax and eiail addrss in th cover lettrt FX: 212-536-8593
and jnvestorreiatons~es~com, are located at 1185 Avenue of the Amercas. In fac the most

***FISMA & OMB Memorandum M-07-16*** 
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recent Mach 13, 2012 company letter repeatedly admitted tht FX: 212-536-8593 wa loca at

1185 Avenue of the Amcas.

Ths is evidence of the submitt of the proposal and this mesge and its attchment will be
forwded to the Sta and the compa today as it wa sen on November 14, 201 1 excet for
th forwdig notations:

~ For  
From:  
Date: Mon, 14 Nov 201116:31:37 -0800
To: "George C. Barry" ~investorrelations~he.co~
Conversation: Rule 14a-8 Proposal (HES)

Subject Rule 14a-8 Prposal (HES)

Mr. Barr,
Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedd,en

, -, End of Forarded Message

The company's purrtd precnt fails to give one example of no acton relief given for a
prposa that ha a broker letter with the same cle as the recrd of the prposa submiion. The
company's purrted precedents also fails to give one example of no aconrelief given for a
propo~ tiely deliverd to the sae addr list in a company's anual meetng proxy.

The company's purorted precedent fails to give one exple of no action relif given for any
company which had text simiarly vage in its an meetig proxy:
"Poposa which stckholders wish to include in the compay's proxy mals relating to the
2012 anua meeting of stockholders must be recived by th company no later than
Novembe 26, 2011."

Atthe is the corresondg telephone bilg rerd to support the prviously for fax
transsion record showig 4-pages faxed to the compay at FX: 212-253-8593 on November

14,2011.

This is to reques that the Offce of Chief Counl alow tl resoluton to be voted upn in the
2012 proxy. .

Sincerely,~.u
Che~edden

,,~
-

00: ,James McRitchie

Gerge C. Bar -:mvesrrelaton~hes.com~
Corporate Secet

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



 

 
 

Mr. Joh B. Hes
Ch of the Board
, Hes Corporon (H) ,
1185 Ave of th Amerca 40th FI
New York NY 10036
Phone: 212997-8500
Fax: 212-536-8390

Deå Mr. Hes,

I pucha stck in our company bec I believed our company had grea poteti. My
athed Rue 14a-8 prpo is submtt in suppor of the longte perm of our
compa. My prposa is (or the next anua sholder meetg. I wi meet Rue 14a-8
reen inlud the contiuous ownp of th reui stock vaue un af th date
of the retive shaolde meetig. My sumitt form with the sheholder-supli
emphis, is in to be used for deftive prxy publicaon. Ths is my prxy for John

Chen anor hi desgnee to forwd ths Rule 14a-8 prposa to th compan an to ac on
my beharega ths Rule 14a-8 proposa. anor modication of it for the forcomi
shholdennee bef~ dur and afer the forg shaolde meeti. Pleas dit

 n
  at: 

to facta prompt and veriable communcation. Please ideti ths proposa as my prposa

exclusvely. ,

Ths lett does not cover prsals tht are not rue 14a-8 proposas. Ths lettr does not grant

the power to vote.

Your consderaton and the consderation of the Boad of Direcrs is appreciated in suport of
1he long-te perorce of our company. Pleae acknwledge recipt of my prop
prmptly by eml t  

Sinerly,)l'~'
11/412011

~
Janes McRitchie Date
Publisher of the Corprate Govece site at Co:iov.net since 1995

cc: George C. Bar ":in~esorrelatio~ess.coll ~
Corpate Sec
Ç-y' ~ -i1'L -!:~L- e¡nr3
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f.: Rule 14a-8 Proposa, November 14.2011)

3* - Adopt Simple Majori Vote 

Shaeholdes reque th our bod tae th stps necssar So tht eah sheholder voti
 

reuient in our ch an bylaws tht cals for a greate th siple maorty vote be

chaed to reui a majority of th vote ca for and ag th propsa or a simle majorty
in complice with aplicable laws. . ,
 

Sheown ar willg 10 pay a preum for shs of corpraons th have exllen
corpora gover. Supejority voti reemnts hae bee fou to be one of si

, entrchg mechasm th are netively relad to company peorm. Sou: "W
Ma in Corpra Governce?' by Lucen Bebc~ Al Cohe an Al Fer Hard 
Law SchooL, Discuson Pap No. 491 (Seber 2004, rev Mah 2005).
 

Ths proposa toic won from 74% to 88% support at Weyerus, Ala, Was Magement, 
Goldm Sac. Firnegy, Mcaw-Hill and Ma's. The pronets of 
 th prosas

inud Wilam Ste an J~es McRitchi. '
 

The mert oftbs Simple Maori Vote proposa shoul al be consde in th cote of the
 

opporty for adona imprvement in our compay's 2011 rep cora gover
 
st in order to mor fu'realize our company's potental:
 

The Corpte Libra, an inen invesen rech :f rat ou compan "D" with
 
"High Gover Risk," "Hgh Conce" regaIg board membe and "V cr High Co" 
for executve pay - $18 miion for our CEO John Hes. 

Ou Named Exve Offcer (N0s) recived dietona bonuses - over $1.1 miion for 
our CEO - which undered th ingr of a pay-for-peormce compnson phioshy.
 
The onl equity given to NEOs in 2010 consid of stok options and reæd stck tmts both 
of which sily ves afr tie. To be effecve, eqty awads given for long-te intive pay 
shuld includ perormvest feaes Finy, our CE wa potental entid to $52
 
mion In th event of a chage in contol. 

Five diecrs were age 70 to 78 - susion-plag concer Six dirs had 13 to 33 yea
 
long-tenure - indepdence declines with long-ten. We ha two inde diors plu tw
 
insiderelate ditors - more inependence concrn.
 

Nichola Brady an Thom Kean received 33% in negative votes and both were on oUt
 
execve pay and nomion commttes.
 

Fran Olson, alo on our exectie pay commttee was designed a "Flagged (problem)
 

Dior by Th Corrate Libar since he wa on th War boad when Wam wa
chged with fiia disclosue violations. 

Pleae enourage our boar to respond positively to ths proposa to intiat the imroved 
govece we dee: Adopt Simple Majority Vote - Yes on 3.* '
 



Notes:
James McRitchie  58 sponsred th prosa

Pleae note th the title of the prpos is pa of the propos.

* Number to be assigned ~y the company.

Ths proposa is believed to conform with StLe Bulleti No. 14B (CF, Septebe 15,
200 inludi (emha aded):

Accrdingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting stement language an/or an entire proposl in
reliance on rule 14a-8(1)(3) in the follOWing circumstance: .

· the copany object to factual assertons because they are not suppod;
· lhe copany object to factual assertons that, while not materially false or
misleading, may be disputed or countered; ,
· the company objec to factual assertons beuse those assertons may be
interpre by shareholders in a manner that is unfavorable to the company, its
directors or it offcers; andor
· the company object to sttements because they represnt the opinion of the
shareholder propom¡mt or a referenced source, but the statements are not
identified spefically as such.

We believe that it is appropriate under rule 14a8 for companie to addre '
these objecons in their stemen of opposition.

Se also: Sun Microssts, Inc. (July 21, 2005).
Stock wi be held unti af th anua meetig an th propsa wil be prented at the an
meti. Pleas acknowledge th proposa promptly by  
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~

~

Re: TO Amere accunt endin In  

Dear Jame McRitce.

Than you fo allowing me to as you toay. Pursuant to your reeSt, please se the folowing
rerds for your acnt ending in  

~MMM-  Coøanv ~
Pursan to your reuest th letr is to co that you h  ntnuusly held no les than 50 sha t

, of 3M Company slnç 5/112009 In yor accn  nding in 7383. -:

~
.. .~GILD - Gile  Scie , !

Pursuant to your reuest this leer is to cofi 1h you have contnuously held no Jess than 100 share ~

of Gilea Scien sinc 8/24/010 in yo  ccun endin in 7383. ~
~HES- Hes Co  r6on ",

Pursnt to your reLJt. this le Is to corim th you . have continuously held no Jes than 50 shar .

of Gilead Scincs sice 618010 in your accunt ening in  

If you have any fuer quesons, please contact 800-693900 to speak wit a m Amlide Clien
Servce reprnttive, or e-mail usatclientrv~tdameride.co. We are avlable 24 hours a
day, sevn days a week.

.

;

Sincely, .

~wrr
Jennifer GaUIn
Resourc Spcialis
TD Ameride

Th InfaUo Is ftmlsed as pørt of a gen Infonnn SBce an TO Amerde shall not be liabl fo any daages añng
ou of any inal8 In th inralon Beuse this lnnnon may di fro your TO Amer mothly stte yo
shld re only on th TO ~n"tde montly stlemantas th offci re of yo TO Am acnt
TO Amertra do not prde inlel or la ad. Plea cot yourinenlleal or ta ad reardng ta
consens of yotrnsas.

TO Amln In. memb ANRASIPCFA. TO Amde Is a lramajoinUy owed by TO Ame IP Company,lnc.
and Th ToronkDoio Bank. 02011 TO Amen1ralP Compa,lne. AU rihts rerved. us WI permission.

10625 Faram Drie. Omaha, NE 68154.1800-669-900 I ww.tdamen1rde.com
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tl. DATE TIl£ FAX NQ./NE DlTION PAE(S) RE T tI

*256 12125369593 L A1.45

TIME 11/18/2811 18: Be
NAE,
FAX a1  
TE 318  
SER. # K6H634679

04 l OK I TX
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,~~ telnai: Tel NoAmca

TEECOM NORTH AMERICA (foei called 3U TELECOM)
26 W. Hoizn Ridge Pkw
Suite 85-143
Henden, NY 89052

For questons pleae call cumer service 1-800-972-7538. Mon-Fri, 6 AM to 5 PM PST, or emaß Jn~lna.com. .
, CALL DETAIL .
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CorporatIon Anance: Staff Legal Bulletin No. 14 (Shareholder Proposas) 3/18/127:54AM 

~
 

Examples 

If a company is planning to have 
 a regularly sceduled 
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 submitng rule 14a-8 proposals for the 
comp~nyls 2003 annual meeting? 

· The release date discosed 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. 

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

. "Day 120" is December is, 2002.
 

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

. A rule 14a-8 proposal received after December 15, 2002 
would be untimely. ' '
 

If the 120th calendar day before the release date 
disclosed in the, previous yearis proxy statement is a 
Saturday, Sunday or federal holiday, does this change the 
deadline for receiving rule 14a-8 proposals? 

No. The deadline for receiving rule 14a-8 proposals is always the 
120th calendar day before the release 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 aftr business reopens would be' untimely. 

c~ How does a sharehold~r know where to send his or her proposal? 

The proposal must be received at the company's principal executive offces. 
Shareholders can find this address in the company's proxy statement. If a 
shareholder senç!s a proposal to any other location, even jf 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 his or her proposal has been 
received by the deadline? 

A shareholder should submit a proposal by ameans 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 repreentative attend the shareholders' meeting to present
the proposal. Rule 14a-S(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 
sharehoider meeting, neither the shareholder nor the shareholder's 

http://ww.seçgovllnterps/legal/cfslb14.htm Page 13 of 24 
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cS~~ 
Dear Stockholder: 

The anual meeg of stockholders will be held at the Hes Ofce Building, 
1 Hess Plaa, Route 9, Woodbridge, New Jersey, on Wednesday, Ma 4, 2011, 
at 2:00 PM., local tiine.. The fonn notice of anual meeting and proxy statement, 
which are contaed in the followig pages, outine the action'to be taen by the 
stockholders at the meetg. 

You are cordially invited to atea.d this meeting. The H~s Offce Building ca be 
reched, if you trvel by ca, from Exits 127 (nortbound) ard 130 (soutbound) of the 
Garen 'State Parkway or Exit 11 of the New Jersey Turpik or, if you trvel by trai 

from the Metrpark station in Iselin New Jersey. 

We are plead to fuish our proxy, materials to our stckholders over the internet, 
as pemtted by Securties and Exchane Commission rules. We believe this process will 
enable us to provide you with a convenient way to acss our proxy materials, while
 

reducing the costs aid' envionmenta impact of our anual meetig. -A paper copy of our 
proxy materials may be requested though one of the method decnòed in the Notice of 
Intemèt Availabilty of Proxy Mateal.
 

It is importnt that your sbares be represented at the meeting whether or not 
you are personally able to attend. Accordinglyt after readi the attached Notice of 
Annual Meeting of Stockhoiders and,Proxy Statement, please promptl submit 
your proxy by telephone, internet or mall as described in your proxy card or the 
Notice of Internet Availbilty of Proxy Materials. If you submit your proxy over
 

the internet, you will have the opportity to agree to receive future stockholder 
documents eleconicanyvi email, and we encourae 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 voting insction card, please sign, date and mail 
 the card in 
the enclosed pre-addresed reply envelope. Your cooperation wi be apprected.
 

Sinerely yours,
 

JL£.~
 
Charman of/he Board 

"Up:' fww.sec.goV/Archives/edgarfdata/4447/000095012311029009fY89675defl4a.htm 
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OTHER MATTERS 

The boar of diectors knows of no other maters to come before the meeting. Should any 
unticipated business properly come before the meetin~ the perons naed in the enclosed
 

for of proxy wil vote in accordance wi their bet judgent. The accompanyi proxy 
confers discreona authority to such perons to vote on any unticipate matters. 

The cost of preg and mailing the notice of internet avalabilty of proxy materals~ 
ths proxy statement and the accompanyig proxy and the cost of solicitation of prxies on 
beha of the board of dictors wi be borne by the company. Solicitation wi be made by
 

\ 
mail and internet. Some peonal solicitation may be made by diectors, offcers and employees 
without speial compeation, other than reburement for expenses. In addition, D. F. Kig 
& Co. has been retaed to aid in the solicitation. Its fe for th solicitation ar not expected 
to exceed $30~000~ exclusive 0(~2'~~. ',"'__ _ __ ....._.. __.._ -4 .
 

Proposas whch stckholders wi to include in the compay's proxy materals relatin~ 

the 2012 anual meetig of stockholders must be ~eceived by the com£,any: RO. l-!~.~.. 

November 26~ 2011 otice 0 any stoc 0 er propo Wtlb 2ÕIianua meetig which the 
proponen oes not wih to include in th company's prxy materals for th meeti will be 

considered witiely if not received by the company on or before Febru 9, 2012. 

The copay will provide to any pern whose proxy is solicited by th proxy stement 
without chae~ upon writt reqest to the company's secrta at the company's pricipal 
executve offce set fort on the fit page of ths proxy statement, a copy of the comPay's 
Annua Report on For 100K for the fiscal yea ended December 3 l, 20 i 0 or the company's 
proxy statement. 

The inormation provided on the company's website (ww.hess.coni is refereced in this 
the inormation 
 on the company'sproxy statement for inormation puroses only. Neither 


website, nor the inormation in the company's sustailty report shall be deemed to be a par
 

of or incorporated by reference into this proxy statement or any other figs we make with the
 

SEC. 

It is important tha proxies be retuned promptly. Stockhlders are urged to date and sign 
the proxy card if the have requested a paper Copy of proxy maerils and retu it promptly in
 

the accompang envelope, or to vote via the, internet or by callng the toll-fee nuber as 
instrcted on the prox card or the Notice of Internet Availabilty of Prox Materals. 

By order of the Board of 
 Dirctors, 

GEORGE C. BARRY 

Secretar 
New York, New York 
Mach 25, 201 1 
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JOHN CHEVEDDEN
  

  

Mach 14,2012

Ofce of Chief Counl
Divison of Corporaton Fine
Secuties an Exchange Commssion
100 F Strt, NE
Wasgtn, DC 20549

# 11 Rue 14a-8 Proposal
Hes Company (H)
Simple Majority Vote
James MeRehie

Lades and Gentlemen:

The credbilty of th company is in question because the heag oftb.compan Mach 13,
2012 lette naes a purorted prponen who is clealy not the prop~nent '

Ths is to reues tht the Offce of Chef Coimsel allow ths resoluton to be vot upon in the2012 proxy. '
Sincerely, ~ .,, ~a -i-,l'

phn Chevedden '

co: James McRitchie

George C. Bar ..investorrlatioIiescom::

Corporate ~ècta
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Marh 13,2012 

VIA E-MA 

CounelOffce of Chief 

Division of Corporaon Fince 
Securties and Exchange Commssion 
100 F Street, NE 
Washigton, D.C. 20549
 

Re: Hess Corporation
 

Stockholder Proposal of John Cheedden 
Securities Exchange Act of 1934 - R,ule 14a-8 

Ths letter is submitted on behalf of om 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 supportng sttement sponsored by James McRitchie (the "Poposal''). 
Ths leter supplements our letter dat March 1,2012 (the "Original Request Lett'), reuestg that the 

Sta ofthe Division of Corporation Fince (the "Sta') concur with our view tht the Company may 
exclude the Proposal from its proxy statement and form of proxy for the 2012 Anual Meetig of 
Stockholders (collectvely, the "2012 Proxy Materials") because the Prponent faed to submit the 
Prposal to the Company prior to the submission deadline. 

In short the original grounds for excluding the Proposal, as set fort in the Orginal Request 
Letter, reman unchanged. The Proponen faied to submit the Proposal to the Company's pricipal 
executve offces prior to the submision deadHne. The Proponent's letter, dated March 9, 2012, alleges 
that the proposal wa submitted via facsimile and email, but this does not chage the fat that the 
Proposal wa not received at the Company's pricipal executive offces prior to the submission deadlie, 
as requird by Rule 14a-8(eX2) of the Exchange Act (as defined below). The Company, havig 
conducted searhes of its communications systes, has no record of having received the Proposa prior to 
the submission deadline. Moreover, even if the proposa was sent via facsimile and via e-mai as indicated 
by the Proponent, the Proposal would have been submitted to the wrong location because it would not 
have bee sent to the Company's pricipal executive offces. Sending a proposal to any loction other 
than the Company's principal executive offces does not satisfY the requirements of 
 Rule 14a-8(e)(2) of 
the Exchage Act. 

Puuant to Staff 
 Legal Bulletin No. 140 (November 7, 2008) ("SLB 140"), we ar submittng 
ths letter and its attchments to the Staff via e-mail at shareholderproposals(!sec.gov. In accordance with 
Rule 14a-80) of the Securties Exchange Act of 1934, as amended (the ''Exchange Act'), copies of ths 
letter and its attchments are concurently being sent to the Proponent. We tae ths opportty to 
inorm the Proponent that if he elect to submit additional correspondence to the Sta or the Securities 
and Exchage Commission (the "Commssion") with respect to the Proposal, a copy of that ' 

AllU,ÐllßIA(MA1VANJCARA BEIJING ,BERlIlit BflTlSLAVA,BRUSSElS BUCHAREST BUDAPEST DOHII' DUSSEt!OIlF FRANKFURT GENEVA
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-
Ofce of Chief Counsel 

March 13,2012
 

correspondence should be fushed concurtly to the undersigned on behalf of the Company in 
accordce with Rule 14a-8(k) of the Exchange Act and SLB 14D. '
 
I. Background
 

The deadlie to submit stockholder proposals for inclusion in the Company's 2012 Proxy Materials was 
November 26,2011. This deadline and tle addre of the Company's pricipal executive offces were
 

disclosed in the Company's Proxy Statement for the 2011 Anual Meetig of Stockholders (the "2011 
Proxy Statement"). To briefly recap the background with repect to the Prposal: 

· On 
 Febnar 22, 2012, the Company received a letter, daed Febru 17,2012, via fasimle 
from the Proponent, asking the Company's Corporate Secreta to provide management's 
response to the Prposal to be published in the 2012 Proxy Materials. Ths was the fi 
coiIuncation the Company received frm the Proponent with respect to the Proposal. 

· Promptly following receipt of the Proponent's letter, the Compàny conducted a search of its 
communcatons systems but was unable to fid any record ofbaving received the Proposal. 
Ths search included an inquiry wi respect to the fax machie associated with the numbe 
212-536-8593 and email records for the investorriations~ess.com emal address. 

· On Februar 23, 2012, the Company responded to the Proponent via facsimile and overnght 
delivery, advising him that the Company had not received the Proposa. 

· The Company fit received a copy of the Proposal via facimle on Febru 24, 2012, 90 
days afer the November 26,2011 deadline. The Proponent did not provide any evidence that
 

the Prposal was received by the Company prior to the November 26,201 I deadline set forth 
in the 20 I I Proxy Statement. 

· On Februar 27, 2012, the Conipany received a leter from the Proponent via fasimile 
claig that the Proposal wa sent to the Company 
 on approximtely November 14,201 I, 
bye-mail and fax. The letr did not include any prooftlt the Proposal wa received by the
 

Company on or about that date. 

· On Februar 29, 2012, the Company received a lettr from the Proponent via facsimie, agai 
,claig that the Proposal was sent to the Company on approximately November 14,201 I,
 

bye-mai and fax~ Once agai the Proponent did not provide any evidence that the Proposal 
was rec~ived by the Company prior to the November 26, 2011 deadline. 

· Between Februar 29, 2012 and March 9, 2012, the Company was copied on 4 lettrs from 
the Prponent addressed to the Offce of Chief Counsel, Division of Corporation Finance of 
the Commssion, generaly repeating the clais made in prior correspondence, but without 
providig any evidence that the Proposal was received by the Company prior to the 
November 26, 201 1 deadline. These leters ar attached hereto as Exhibit B. 
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March 13,2012
 

II. March 9, 2012 Correspondence from the Proponent
 

. Two weeks afer the Company fit responded to the Prponent regaring the Proposal, the
 

Company was copied ona letter date March 9, 2012 (the "March 9t Letter") from the Proponent to the 
the Commssion, wherein the ProponentOffce of Chief Counsel, Division of Corporation Fince of 


prvided pertent detls regaring the aleged fa submision on November 14, 2011. Atthed to the
 
which is attched hereto as Exhibit A) were the followig:, Marh 9t Letter (a copy of 


1) A copy ofacover leter dated November 4, 2011 (the "Cover Letet), addrssed to "Mr.
 

John B. Hess Chaian of the Board ofHe~ Corpration, 1185 Avenue of the America 
40 Fl, New York, NY 10036, Phone: 212-997-8500, Fax: 212-536-8390,"1 referencing 
a Rule 14a-8 proposal, with a notation "cc: George C. Bar, 
investorrlation~hesS.com. Corprate Secreta," included at the bottm of the letter, 
below which is a handwrtten number of"FX: 212-536-8593;" 

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


3) A fa activity report purortdly showig a 4 page fax trsmssion to "12125368593"
 

on "i 1/14;"
 

4) The text of an emal message to investorrlations(phess.com dated November 14, 20 II, 
allegedly submittng the Proposa; , 

5) A pritout of the "Shaholder Contat' page of the Company's website, litig JayR
 

Wilson, 1185 Avenue of the Americas, New York, NY 10036, 
investorrelations~Jiess.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 ofits 
communcations systems but was unble to fid any record of having received the Proposal. This seah 
included an inqui with respect to the fax machie associated with the number 212-536-8593 and email 
records for the investorrelations~hess.com ema address. 

m. The Proposal May be Excluded Under Rule 14a-8(e)(2) Because the Proposal was not 
Received at the Company's Prncipal Executive Offces Prior to the Gompany's Properly 
Determined Deadline. 

The Proponent claims to have sent the Proposal to the Company via facsimle and email, but the 
Company ha no record of having received the Proposa 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 facsime 
submission was purortdly sent (i) to number 212-536-8390; which is not associated with a facsimile 
machie and could not accept facsime trsmissions in November 2011 and (ii) to number 212..536­
8593, which is a fax machine in the Company's Liquid Natu Gas (LNG) Division. The ertail 

i This number is not a facsimile machie number, as discussed below. 
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submission was purortdly sent to an email address in the Company's Investor Relations deparent, 
to the Company's pnncipal executive offces. Although located at the same address as theinead of 


Company's pnncipal executive offces, the LNG Division and the Invesr Relatons deparent ar
 

separate and distct deparents from, and are not considere to be par ot: the Company's pnncipal
 

executive offces.
 

1. The Facsimile Number used to Submit the Proposal was not a Facsimle Number at the 
Company's Prncipal Executive Offces 

Rule 14a-8( e )(2) of the Exchage Act provides tht a stokholder proposal must be received at a 
company's "pnncipal executve 
 offces" pror to the submision deadliie, which for the Company, was 
November 26, 201 1. In Staf Legal Bulleti No. 14 (July 13, 2oo1)("SLB 14"), the Sta clared tht,
 

"Te proposal must be received at the company's pricipal executive offces. Shaholders ca fid ths
 

addrs 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 compay location, th would not satisfy the requirement." 

The Proponent claim to have sent the Proposa to the Company via fasimie to two numbers. 
The Cover Letter to Mr. Hess lits a fa number of212-536-8390, which number is not associated with a 
facimile machine and could not accept facsimile trsmissions in November 2011. The facsimile 
submission was also purortedly sent to 212-536-8593, which number was hadwrtten at the bottom of 
the Cover Leter to Mr. Hess. In support ofhi cla that the Propoal was tiely submittd to the
 

Company, the Proponent provided a fax activity reort, showig that a 4-page fax trsmission wa mae 
to "12125368593" on "11/14." The Company conducted a search ofits communications systems, 
includig an inqui with respec to the fa machine associate with the number 212-536-8593, but wa 

having received the Proposal. Furer, the Company does not have anyunble to find any record of 


records demonstg that such trmission was in fac the Proposal, as the Proponent clai. Even if it 
was, this fax number is not the fax number for the Company's Corporate Secretar or for any fax machie 
at the Company's prcipal executive offces, but is the number for a fax machine at the Company's LNG 
Division. Thus, the fax trsmission did not constitute delivery to the Company's principal executive
 

offces as reuied under Rule 14a.,8(e)(2). In prior interpretations, the Stahas concurd with the 
exclusion of stockholder proposal puruan to Rule 14a-8( e )(2) where the proposal was submittd by fa 
to a location other than the company's pricipal executive offce and not received at the company's 
prcipal executive offces by the dealine. See, e.g., The Dow Chemical Company (avai. Feb. 23, 2009) 
(proposal excludable when faxed to the company's manufactg failty insead of the principal 
executive offces); Alcoa Inc. (avaiL. Jan. 12,2009) (proposal excludable when faed to an offce other 
than the company's pricipal executive offces); Alcoa Inc. (avai. Feb. 25, 2008) (same); AT&T Inc.
 

(avaiL. Dec. 20, 2007) (proposal excludable when faxed to an offce other th the company's pricipal
 

executive offces).
 

, Furermore, whie the LNG Division is located at the sae addres as the Company's principal 
executive offces, it is located on a different floor from the Company's pricipal executive offces and is 
not considered to be par of the Company's executive offces. The Staha consistently permtted
 

companies to exclude proposals, many involvig the Proponent, where the proposals were tranmitt to
 

deparents at the company other than the company's pricipal executve offces and, as a result, were 
not received before the deadline. See, e.g. ,Alcoa I nc. (avaiL. Jan. 12, 2009) (proposal excludable when 
transmitted via email to the company's investor relations deparent); DTE Energy Company (avaiL. 
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March 24, 2008) (proposal tranmitted by Mr. Chevedden to a fax mahie in the company's media 
relations deparent wa excludable); Xerox Corpration (avaiL. May 2,2005) (proposal submittd by 
Mr. Chevedden excludable when faed to a fa machie in Xerox's tras deparent which was 
loèated on a differnt floor within Xerox's lare offce building); Intel Corporation (Marh 5, 2004) 
(proposal submittd by Mr. Chevedde excludable when received af the deadline because proponent,
sent it to the company's engineerig deparent, not its pricipal executve offces); nd The DIRCTV 
Group, Inc. (avail. March 23,2005) (poposal submittd by Mr. Chevedden excludable when recived 
afer the deadline because it was sent to the communcatons deparent, not the company's pricipal 
executve ,offces). As in the letrs cited above, sending stockholder proposals to deparents outide of a 
company's pricipal executive offces, whether they are loCate in nearby Quildings as in DirecTV or 
mtel or on separte floorS of a lare offce buiding, as in Xerox and Alcoa, does not satify the
 

requiements of 
 Rule 14a-8(e)() tht the stockholder proposal mus be received at the company's 
pricipal executive offces. Simlarly, the fa mahie in the LNG Division is clearly a different compay 
location, and stockholder proposal submitted to that fax machie fail to meet the requiements of Rule ' . 
14a-8(e)(2) and the Sta guidance set fort in SLB 14. 

Staff Legal Bulleti No. 14C (June 28, 2005X"SLB 14C"), providès that if a proponent chooses 
to tranmit a proposal by facimile, the proponent is responsible for ensu tht it ha obted the
 

correct facsimile nUmber for mak such submissions. The Sta fuer sted that "sharholder 
proponents should use the facsimile number for submittg proposal thatthe company disclosed in its 
most recent proxy staent." The transmission submitted to the Company wa sent to a fax number that
 

the Company does not publiciz as a vald mean for transmittg stockholder proposals and was
 

inconsistent with the intrctions for submitt stockholder proposals set out in SLB 14C. Furtenore, 
the Company's 201 1 Proxy Statement did not identi facsimle transmission as an appropriate means by
 

whch stockholder proposals should be submitted and did not include any fax number to be used for tht 
the Company's pricipal
purose. Rather, as noted in the Orginal Request Letr, the mailing addrss of 


executive offces, "1185 Avenue of the America, New York, NY 10036," was the only addrss for the 
Company's pricipal executive offces disclosed in the Company's 2011 Proxy Statement. The Proponent 

the Company's pricipal exective offces because
appear to have been aware ofthe mailing address of 


the Cover 
 Letter, dated November 4,2011, was addressed to Mr. Hess at the Company's pricipal 
executive offces, yet the Proponent did not ma, and does not clai tht he mailed, the Cover Letter or
 

Proposal to the addrs that wa included on the Cover Letter. '
 

2. The Email Address used to Submit the Prot)osal was not an Email Address at the Company's 
Principal Executive Offces and does not Provide Evidence of Receipt at the Companv's PrincipalBxecutive Offces. .
 

The Proponent also claii that he emailed the Proposal to the Company at 
investorrelationst!hess.com on November 14, 2011 and provided the text of an ema message to 
investorrelatonsiwess.com dated N9vember 14, 2011, as evidence of the tiely submission to the
 

Company. However, as we noted above and in the Original Request Letter, the Company conductd a 
review of its communications systems, includig a review of emailssenttoinvesorrelations(!hess.com. 
but has no record of havig received the Prposal via email on that date or any other date pror to the 
November 26, 2011 deadlie. 
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Rule 14a-8(eX1) of the Exchage Act provides th "in order to avoid controversy, stockholders 
should submit their proposals by mean, including electrnic mean, that permt them to prove the date of 
delivery." SLB 14 provides that stockholders should "submit a proposa by mean that allows the 
stockholder to demonste the dat the proposa was received at the company's pricipal offces" 
(emphasis added). The Proponent's email submission is not a mean tht provides conclusive evidence 
th the Proposa was received by the Company and therefore fails to comply with the requiments of 
Rule 14a-8(e) and Sta guidance in SLB 14. In pror no-acon letters involving the Prponent, the Sta 
has permitd exclusion puruant to Rule 14a-8(eX2) where proposal submitted via emal were not
 

received by the company and the Proponent could not prvide evidence of receipt prior to the deaine. 
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) (permttg exclusion of a proposa submitted by another proponent via 
'ema, but not received by the company prior to the deade). 

The Proponent also points to the "Sharholder Contat" 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 conta in support of his claim that the investorrelations(ghess.com email addr is a
 

valid address for the Compan's pricipal executve offces. However, ths claim has no meri The 
Company confis, though it is evident frm the email addrss itself, that the subject emal addrss is for 
an electonic mailbox in,the Company's Investor Relations deparent. Whie the Company's Investor 
Relations deparent is located at the sae address as the Company's pricipal executive offces, it is not 

the Company's pricipal executive offces. As discussed in greater deta above,considered to be par of 


the Staf has consistently permtted companes to exclude proposas where the proposals were trmitted
 

to deparents at the company other th the company's pricipal executive offces and, as a result, not 
received before the deadlie. The Proponent in parcula should be awa that a compan's investor 
relations deparent is not considered to be par of a company's pricipa execuve offces; See, e.g., 
DTE Energy Company (avaiL. March 24, 2008) (proposal by Mr; Chevedden excludable where 
transmittd to a fa machie in the company's media relations deparent). The Stafha concured in 
ths view with repec to proposals submittd by other proponents. See, e.g., Alcoa Inc. (avaiL. Jan. 12, 
2009) (proposal excludable when trmittd via email to the company's investor relations deparent).
 

Although the Staffha not provided specific gudance with respect to proposals submittd via 
email, in our view, the guidance in SLB 14C for submissions via facsúnle would apply to email 
submissions. Specifically, SLB 14C, provides tht if a proponent chooses to trsmit a proposal by
 

fasimle, the proponent is responsible for ensurg that it has obtaed the correct facimile number for 
making such submissions. The Sta fuer stte tht "shareholder proponents should use the facsimile
 

nwnber for submittg proposals that the company disclosed in its most recent proxy statement. If a 
company does not disclose in its proxy stement a facsimle number for submittg proposals, the Sta 
encourages shaholder proponents to conta the company to obta the corr facsime nwnber for
 

submittg proposals..." The Company's 2011 Proxy Statement did not identi emal trmission as an
 

appropriate mean by which stockholder proposals should be submitted and did not include an emal 
address to be used for that purse. Therefore, submittg a stockholder proposal to the Company via 
email would not be proper without indepedent verification that the propos¡i would be received at the 
Company's pricipal executive offces. In acordace with SLB 14C, the Proponent should have
 

contacted the Company's Corprate Secretary to obta an appropriate address to submit the Proposa. 
Simply using an email address listed on the Company's website, without undertg any other steps to 
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conf that the proposal would reach the Company's pricipal executive offces, does not satisfy therequirements set fort in SLB 14C. ' 
3. The Proponent was Aware. or Should have been Aware. of the Proper Addre of the 

ComÐanv's PrnciÐal Execve Offces fur Submittf! the ProDosal 

Finally, the Prponent appear to claim tht because the Company's 201 1 Proxy Staement is, in
 

his view, vague as to the proper addr to submit stockholder proposs, he wa pennttd to submit the 
Prposal to the Company via the mea ofhi choice. Ths claim is inconsistent with Sta guidance in
 
SLB 14 and SLB 14C and should not be persuaive.
 

The Company's 2011 Prxy Statement complies with the rues promulgated under Regulation 
14A and the Sta guidance set fort in SLB 14 and SLB 14C. Specifically, in accordace 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 proposa for its 2012 Anual Meeting of Stockholders: 

"Poposals which stockholders wish to include in the company's proxy materials relatig 
to the 2012 anua meeting of stockholders must be received by the company no later 
than November 26, 2011." 

In addition, in accordace with Schedule 14A and SLB 14, the 20 i 1 Proxy Statement identies the 
address of 
 the Company's pricipal executve offce on the first page: 

"The company's 
 pricipal executive offce 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 offces 
and directs stockholders to look to the proxy statement for the address of a company's pricipal executive 

, offces. See SLB 14, Section C(3), Question (c); Where the proxy statement does not specifically provide
 

other mean of submittng a stockholder proposa, SLB 14C provides that a stockholder should contact 
th company to obt the correct :lcsimle nwnber (or other mean) for submitt proposal. See SLB 
14C, Section F. Rather than follow the aforementioned Sta g\idance, the Proponent appear to have 
relied on inormaton on a page of the Company's website that does not referece stoldolder proposals
 

at al, let alone confi tht proposals submitted using tht inormation would be properly received at the
 

Company'spricipal executive offces. 

The Proponent would also have the Staff believe thathe is unfamliar with the disclosur
 
requiements of Regulaton 14A and SLB 14 and was unble tò find the address ofthe Company's
 
pricipal executive offces listed in the Company's 2011 Proxy Statement. However, ths argwnent is also 
not persuaive for two reaons. '
 

Firt, the Proponent is known to have extnsive experience with the stockholder proposal process.
 

Based on publicly available information, the Proponent submitted hundreds of stockholder proposals 
durg recent proxy seasons. In additipn, as noted above and in the Original Request Letter, the Proponent 
has submitted nwnerous stockholder proposals that were excluded under Rule 14a-8(eX2) because they 
were not properly received at the Company's principal executive offces prior to the submision deadline. 
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See e.g., PetS mart Inc. (avail. Apr. 27,2010); Altria Group, Inc. (avail. Apr. 2, 2010); Le Corporation 
(avail. Mar. 11,2009); DTE Engy Compny (av~i1. Mar. 24,2008); Alcoa Inc. (avail. Feb. 25,2008); 
Xerox Corporation (avilL. May 2~ 2005); The D/RCTV Grou, Inc (avaiL. March 23, 2005); and Intl 
Corporation (March S, 200). As such. th Proponent canot claim to be unfailar with the
 

reuireents of Regulation 14A an the rules promulgat thereunder and related Staf guidance. 

Second, the Proponent appear to have ben awa of the mailng addre of 
 the Compay's 
principa exeoutive offces becuse the Cover Leter, allegely date November 4, 20 I 1, was addresed to 
Mr; Hess at the Company's principal executive offces. Thus, if the Cover Ler was submitt to th
 

Company with the Proposal on Novembe 14, 201 I, as the Proponent alleges, the Prponent would have 
known the addrss of the Company's pricipal executve offce at tht time. However, the Prponent did
 

not mal, and does not claim that he mailed, the Cover Le to th addrss that wa disclos in the 2011 

Proxy Stament and that wa included on the Cover Lettr. 

v. CONCLUSION
 

Based on the foregoing and th Original Reques Letter, we hereby reectflly reuest th the
 

St concur with our view that the Compay may properly omit the PropOsal from its 2012 Proxy 
Materials in reliance on Rule 14a-8(e)(2) and also waive the requireent under Rule 14a-8() that the 
Original Request Lett be submit at least 80 calendar days before the date the Company files its 2012 
Prxy Mateials with the Commssion. Should the Sta disage with this conclusion, we would 
appreciat the opportity to confer with the Staff prior to the issuace of the Staffs rense. 

Please do not hesita to contact me at (212) 819-8509 or djohanent!white.com if you have 
any quesions or require any additional information. 

Very trly yours,
D~~ 
David M. Johansen
 

Atthments 

cc: George C.Bary, Hes Corpration
 

John Cheyeddetl 

James McRitchie 
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Exhibit A 
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',~otçònt~n~

OTlRMA1TRS
Th'" .'b"..~ - f' -l::..t .. "ki' , 'f',....~.. ' ,.,~ t. .,.'be.i.. th' ,-,g~, S1:' . id " "," e.Ociu,Q, ~W OIS:, "OW$:O no.,O'uletma ,IWN' Q'Come-.. , J.'1:ç .. ",in~Ulg.,14QU.an

ane~"ate(rbusite's ," .l': c:më:b fo~ th-e'íñéeth theetso:' eitin lhë.':enc1ose(l
:. iP"w' ., ~:l!~l1~-,O,_.., :~.,f;:""t," l' ..'l'th..' ..n~,.. ;,.--: ", na ø ,pi;Q~. ..ll VO,e ,m aççni;&øt~ witb jbca bçs.ju.. ,gr~. . "e:~~ø.m.wp~;K
ÇQnf~l',di~tton~ authori 'tnsQeb P~Qns'to'vQte on:.aIY umintiçipa~d in~eii '

Thc'"êQst ofptég aïd,inaiilng:thø-iötiø~ öfiiltetet âl'~lahttQtp~~'mater~
ths. :t:8Y$~mçJ1:1Ü tlc:'a.c,~o,mp~iAg:pr9XY ang.tJe ç~t.t?f:wllçitatjQn Qfplf~es p.~
be~£-orlbç ~!!(! :Qr4i~oi:mll:~e pntt:bytlc:c()paIy'. Søn.ç~tàpnwj1lb~;JI~
~~jl ~GJntein~. S,Q'OÇ"~Qmd ~aijçijijQn llay ~ 1latl~ by "~~eëtQf:o.ft~ æ.a, emplwee
witñnl1s~çial.çoØipeji$JlliQp, Qth~r~ rë1t?urettnJ9;rapnse,~'~ In.additØn ;1). p,: ;~g,
,.:(;0. ha aec.n'retai*ed tQ"åitfb'i thè.,solfcitaüon.¡ts (æs:-tor tbis,3Öììøi1àûofl ~,not expeotcd
'tQ exëee:d $3()"OOO, e)ëç~tY~9(,e~pens~s..;, " ".', ,,'..

-~~-:~,=~~~i:~~2~~=71: .,NQv~ni~6.)201L", 0. cmys', ,',e.ptopo.. im"dH':7" .,ai~Jn" ..glV,J¡th
~pì.'poneß '.,Q~$'nøtwi$h to:mclqdt,:mtbe tømptU~s:prxy JJa,~äls fQtlb8,t,m~frwUil)t

tõJiid$d,:untielYifnotreçeiYc:4.l¡r.'~,~9iiinY ni:or befur:~':F:ebnlai'9, 20;J, 
, .

!r :CQ"d"wìn1'~de tiati,' :eroii WhOSë' to. is'sôIicite ~"':,tll ,.'-ste en't d...ue., mpany "1',, ,0.. fP "... ' "p. xy, . ,. .,.. "';1,JS,pr~ ..,m, ,~
withia;~chitg~.1lOlWdtt~ reql)~tp t1~~9.:ipany's ~eçreta';at-the:c,Qmpany~~ptcipai

~etlve; offGç;s~t Jõñ. .'q) "Rt~tlkst ~$~'onb.i~ø:Q.J9;stkin,~ntli'ç9.v:y':~ftl~'cQro~y's

~~L R~W:tQil Eo~ lQ,.K. f()rtl~ ij,~ai Yel 'endeø.Gecenine'3'l'l '201Q Qt'tnt:cö,mpany's:,Ky Släte.AA .
1lø n-fQtmatjøn pi'()vjdød:ön. t1t:=9J'~Y'S W~h$ite (ww..hess.coni:is.re.(~*êd in ths

prn~y ,state~nlJò.i W,oiia'tiQ1' piiX'Oie.qiiy. N~itler thein(orm~j01()n'th~cOlpBY?S'
w:e.nsit~~,ÐQr:th~in()tm¡:()n,IÏ tJ)ec~paiy's su$hial)i1ityrtpg.t sb:W1bë~aeemédtô bëa pár
ö£.~rtncÖtrát byteferenc.into tls proXy statèmentor any øtherfì1inss:wêmake:.with thë

$liÙ.
It is importanJih pt.oxlesbe:f'eMnedptOrfiptly. Stockholders are ür.ged'to t/te,,4nd~ign

:th'e pfdië'ird ilihë h(wßi:eqitesteda,päper'cofiofprory r/t:te.r.ials a1fàr.r~rn' tt'p1:mptly in
i~ artcomjKmg e'(elopø.C1r tf) vple,vla ih,ø. î.ntiJrii~t or by. çalling,t/N tall-Petn1er (I
fns(r,ë.4P.# iheprø; card or theifQ~ice tiflr.iie.r!tetA;yailabitify ofRi'Ø',.latel'w.

:By otiiëtofthe'BöaròtIJrecto.rs,

G~ØKGEC, B$RY
Sêcrëtar

N~ Yqrk~N~Vl ¥otk
MlUch2S') 201.
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9t~ nfGb.~t:CQ~i.,~e1ioidëtplÓpösal~C'.gòv;sDñdSion',ofCol'åttónFli '
S..jí~:~a:'E~chan~Cø_$sîQit
100:1' Stt~t'NE, '

Wasblgtop,.,.o 205.49,

#. 4ll"itl~..ìtPtoP:~.1
ll~s 'CompaDY' (I~)
'SQrpì~,l4âjori 'Vøfe

Ja 'es MeBdûe',.i" ,.'.",',..,

.J:~~,~ Get)emei,;

Th., ~t' ' , be 14 2Q11 rulè :14ä,:g,'i'0""'ö:':'1 tnát" tiet. su1)':udió'thë'èÕ~ ,"', õ '.' ~ ~,,9V~. ' , ~". ' H 'H , ..r", '.t,-l~ "way ... m.:h.!i ..' ,mpy n
appøxùnàtelyNoveqber, ~4~'20JJ by~IXaJl and fc, hf: llOt .beeR wltk~wn. Th,,'pXVP9~
shQuld th\l'beJ?ublisln~dînthè:,tQtipän¥ änr\l rieetiilgd1itoxy~ ' ,

A~::~ p~Ql~(l'lhe ~ttätb.à btøket lett'(5,Növembet, 14,2011.

~: ," : .,. .-." ".. . . ..,1 .:.!.... .... .." "'. _. ..... .
,",;,," ".,,'.,., .'H ,.,.' ...H..,.

, d", 'ob.ghev~~
...~ .'~

çc;Jat~.S MçRhcWe

Gt~tg~'C¡ ii.~
'COròtatë secret'
~PH: 2l4..,s.a6-8$9.'
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D~ár Ja~ MÇRlltte.

.=t~~:~f~r~i1~~~:~  ¥ølArf~~øs,pie:~;~fòlIØ~; ~."
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~:z;;:t;;:~~i;:I~ttf,iS"lÖ.c,tlyo l1,co  uolil(f:no 'lesithnc50share' l
'of ~M"CoJ)¥'si~,:SJ1~09  cwt.~~t'riingjn~; f

~
JGILD - Gili!d,$t:t:, .. " ' ' ':
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of GUlaÇ Së:i: sih~:~4l21,(fin yn  ~nterili~ in 7383. ;.~:

,HES - He'-è ", "Von'
Pui;aritoyo~ . ,':ti~ l.!ir'.!~ to Çönfjl1f l/¡Kýta h~  tiroUsIyMkJ :no iethM~::s.hl~ t
df'Gllëad SëiS '., '62010in your: accoimt endin 10;'  

~.,

If youJiavøanv fuerquesons.p1seÇQntct800.S6~900,tn sP~akwlUi~tp'~~e çtept,
Ser~~ø~ijv.e';:9r lHälll,$;¡tëIiØnwerve6~tØamemti'e.:C~ Wfi'âæ,mU8be .24' hol,l$' a
day, l.:days:~~k~

Sincely; $

~. ~' ... .. ... .' '. ..., ' ,. , ...". '. .. . ":."

Jimiiìfr ßiJtJii:
R~Grt:S~IaI~
TO ;AmKi!1~

"

i.

~~~~==~=:ii:.:=~:r~~e~~t~:n~~~;:i#i9 :t
~oild 'ieJ-Only on lI1'D;Äiiiå' itil,'lflnta~ the ci~.ïG çif~rrp'Mí~'att '~
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.JOHN C.f:Evi~ÐEN

Mlth $7 :ZØï2

ÖfñC.ë'QtCiietCo.~i, ~hoideri'Qposa~ec'~gov~

:~V:~~!n1l=::~~i;~,SslQR
, i() F 'S,~~t):..NE, '
'waShin, ,DC 20S49

,#5 RllJë,~:48-irro.po~l.
D~' €Q~p.~'(iï
Simple Mlj9riîy Vatt
Jaliës, MeRtçhie:,

Làdies'"and Gëtlemen;,

PAG Eli/ei

 

Th.. 'N . '.1;'. 14 ,1"0,1 t _.i,c .,143..0. 0 -l, .1...." , ii_ef... stibntie tó:4.c ë' ", ., an. ,..,one ovemv..c", ~ . "l'LI, ", "QW'"P9~ H~ ~ WoAA. '1y.,. 'm'...",',',...~:A! ,~,~~l",JI, "."
apPf~ately NQY~m,bø, 141 :20,1; b.y 'êml~d ~, hânot beën WiJhdtawn.1Je.:p,õp'
shoUld,thÜ$':be'püblisl1 in, thCJJo.niPMY åx meçtigjnnxy.

T1s'ìSaddltionat: eVidence oftpe ~ll9llìtt:of't~ pl'posal:

.._-"' FòtWdedMëssage'
~roJQ:  
Dalë:~ Mó~, 14-Nov 2Q11 t6.:3.~i3.7,-08Q9'
'Tø:t "G.tgø:,c.,acl'¡;cinv:e.stn.dilø.ös~e~êoXî
G~iiYèltioD: ~qlc14a.-K ltopo:S~) ,
Snbl:ed: Rulë ì4a~8."P.r()p.ôsaí (BS)':"

~~~the af.c.h~d,R~e.14ä:,$;'PIOpQsa.
Sjrëettly,
,~i)h,aÇhç.ve,!ien

.--,.~ Enn Qf:Fw;~.ded;Ws.s~~~

Sinrely, , ,

~~_..- .., , ,- '.: 'r :i-"01.e-eddëil ' , ".l9in YM.. ". .,

..

cç: Jar~.MtaítÇhië
~9r,geC.,J3
'çoxòrate Secretar
P~.i12~?~G';8599
l.X!:2~~-536,.8241
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Mitt)¡1, îot2:.

C?flc.of~ef:Counsel";m~ÃoJ~~opp~al~,e9.gQ:V~
:pivi~il;n qf09Jta'ta,R lfuçe ...." '
8.eeûrtieS,and EXCÃ8Ay Cb,ssion, '
lQ:QF S~ NÊ
Wa$h;n¡ DC2.Q549'

#7 Ru)el:4l'l ~J'~
lIeR:Coin '-,',. . ., ,. iI~)':..', , ' ., pim1\~
S.Ùlple l\âjl)ri Vøl~
J:esMcRìtçhiø

Ladies 'and ,GëbtleÏien:

Atthsl ~'dateJhe"1"rn one t-'''~h . , ot.' ..~Vethëço.' ", M,;l 2012'" tl-', , ~ e .." . r~-P" "-\a,-~:"J,, ,ls l1",:. " ,~r" 8fM. .. no ac on
request froxn:ihe: êo'mpiÜY ôtoib::rë,:se.ntåve. Tb'c.mp.äñy fainis compounded by'.te
cömpai req~tI9ril'WAiY~r Qf,tli~iuJ~',~4a.S(j)'d~cle. '

This com~y failureto:foiiowW'~ed:øretaiits the compay Claì eitìrely bas Qn.pl'Oce~,

Ths ~additi,oAA. evia,n~ af.tnt.~u.~ml~n(tJtpJ'.Psa.

--'--  
F' .'. ~  , ,rom  
))ate;~ø:n l 4 N~¥ inu t();,~,-lr$.,.()80Q
To: ¡'Geotge C. B.,¡ "'iìivestbiíat16ris.~c:ss.cow

Cl)n:veJ'alÍ9Jl; RUl~ l4a~R;PrPQsat(ßS)
Sgl;j"eRule,l:4a.g PtQ'pQsaI (,ßSJ. ..

Mr. B~.
Pleae seeth~atttlisd :Rule' 143':8 'Popø~.Smce~i~ ' '
JømtCheveddeii

-~_. End otFQria~d Me.sage

Acçordùto tl,~ttêh.e:QtR(1r- me~(mip'Klywebsite;th&'abOve cQmpany ama addressls

iOCt~~tthe:,sa~,¡¡dêJc,áSJl~,~-ly cÎtesm itS no aêtiónreauëst:'
1185 Aven~e oftb~,Alëriëa

New York, Nfi0036
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PIli$ me, ~tfroiü the 201l q~~~tin.g p'rn?$ i$vageön s.ubnttfg ioJïìUle, I4a-g:ptQP~S~ " '" ,
"D.~..lS wlúch stocki.øl,;~ ,"fsht" in lude:Îii:the .(öU" :an's .to'" 'mater tël!.;'nlrtQ t'ieA'kV.l'l,. "... ~k~ ..,,-, , ,~,,,,ç,,~. ,','uu, u,~p. ,yp ,& u u .Pu, u -.."" ,;.
:ZØlL-tlt-,me.etúg ot-stò"cIdoiaer&::must ~rëbeived bytheaompaiyno latertl '",Noy.~lJ~':2(j~;2Qll~" ', ,

" .Th~ çp~.Aa~ldl$'J9St4. whtfer itS'~it~ vB$û~ "seLlch:~ntS cnmø~itat.ø.lÏ~
'$r~";iiçlüded :ths:çoIDanyemaíI :áddr:speèifCá~iy rQl tne usof s~ll9ide~.

1A~ j~,tQ rtqti,esttbt th~ Qffce:øíChief:Coünl allow ths reoluton tCiblfVQted üpø inifie
2012:plO~;.

:Sincerely:, .~.¿. ':' ,: '..:'i.";, Ci.'e'v~" ' ', , ,9.~,~u, ",ucn

ç~~ J.e.sMcRitçbi~
Óeorge,C. :B
Cnr.:r~' S~

, PH~ :212..53'6-85:99'

FX:412~:?p~$24i
,Ja"'R.WilsöIi.çiñvesorrelatioft~lie.s.Có~
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  El3!d0112i1i,22:a: 11
d~f"4"

,FAGE :~4Iei4

31?Jl? 9:~2 PM.

~ble'orCOlilents ,

OTHER MATTE
'Ieboarifof:dieø1otš kt9W$ t;fi,o otet;~et' tç;çøroç''btfox:~ihemeeti. Should miy

wlUtiCìpated bU&Îìe~ PX'llPër come, befor the lle~ti. tb.t,p~~ns nweli m'thi: ~n.pløsed -

;ÍQntof pJ""Y M1 Yote in'aboot.däice witJ 'tøit bëSt,jilglep. l1ç':~çow.payin proxy

ÇQntrs discr~tipØ.a: :authötitY'tö šlb:Ilet$ .to vóte,nrl a,Y'W~t¡-cipaie(Jrttec'~ .,

The Có,:öfP~p'ar,~d i;lU.ùg the ,n9UC~Qnntemet availabilty öfproxy irâJs;

ths ~QKy,sttèUl~fii ~4't1~ ac~p~yìn ptQ~,an.(Ube:cóst ofsolicitaoii Otprxîè$'on
Beluõfthë bOå1d,of4i~rs will bebnmeby the: (Xrnpm'y. SblltitaUoii wi lie'made by
mailWldintëmet. Some 'pei'sotiÏll-So1icita~on may~'Pmae ,by dirççtol' 9ff~ ~d 'enplQyt.
wíthQutspeêial compeiis.tio1iOtér thteimbtii:~eAt'foreX~llS:es. I: lJQdition;'D. F..:Khg
:~ CQ. haS been r~edto. aid in the solìcitation" iis:f.ecs for ~isO,licitatioi ,al n()t~ltP~çt~:
tne!c~ed $3(),Q09.~:(çhisive Of~3tiles. .. ,...", ,,' POi ....~"'_="~

. ih2~~tSi~i:=1~:~~~~::i=~
,Novembe 26~ 201 l ',ót(ci¡ o~~y stóçlçõTdei pi9Sä;i~~~,~Atitm~etinifWliçlïthe
'P.øponen oeno.t wi toinclUde;~Il,tb~ compåny~spr-òxy tn,á~ij~fQr thii:nl~ting wil be '

conSidered unmeïyltfiot reëeivëd by the company nn or befOTFenruar 9s 2012. '

The compay Wìllpròvide tQ an person wllos~ prQXy 1$ sQljçìted by "this prxysW€ment-
withowtharge~,uponwrittn teqiesuo thecomPaiY';s '~tcrets at tle"çoi-p~y)spr,cipal
~xecut.v~ offc.e:s~tïö.rt~':()n the11r-tpage of thísptò~ystatemmt;a"ÇQPY o.fthe C9lnpany):;
Anual Reporton Eønn 10;!( rÒiJhe fisc year ended Deceïnbèf31, 201 () or tb,eco~p:a~y~s
pr():l sU!tenient

The infQiaton.pi:ov.jdt-.QIi the company's wensite (ww.hess.com) is refertmcel in th
proXy staement fOi'Ïitòruätioil'llú$ses only. Neiijtrtht i:nforn:aiQllOn, th cQmpany.'s.

website, nor the infomialÌon:iitbe:oi,:ompany1 s sustaiRabilty i:poit.sh~i ;p~ (ieemed,lQqea par
oiot incoipor.át~d by'røfeteëe mt() ths proxy s.taemèír orany óthtrftlingS wemakç'withthç
SEC.

It is ¡mportarlt;tlirjtprQxi~ß n~ returned prnm:ltly~ Sto.çkho.ldf:rs are' urged to dale (lfd-si-g
theprux cardiftnê!ýf1tNt teqursfe4apaperCQPyofproXYnirrrerialsan'Tr!u iiprpmpily:Ùt ,
thea.ccompòrtmgenve.topell)tQ vote via the internet or by çi¡ling thetQll-fee nUflb~N1S
instnicted on rlipruX~.çal'ãør th-e:Notice of lritenetA:l1ailability of Proxy /taferial$.

By QTder ofthe B:()~dofDlièct9rs,

(fOROE C, BARy
Secre.tä.ry

New York~ NewY Qrk
, Marh 25, 20 II
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JOHN CBVEDDEN
 

  

March 8, 2012

Offce of Chef Counl ~ehoiderops~secgov"
, Division of Corpraton Fince
Secites an Excmme Commssion
i 00 F Str, NE .
Washingtn, DC 20549

# 8 Rule 148-8 Proposal
Hess Compay (DS)
Simple Majority Vote
James McRitchie

Lades and Gentlemn:

Today the compy displayed its 'lack of profesonaism by se a 25-page poor quaty fax
when it ha an emal addr

AdditioDa inormation wi be submitt to the Sta.

Ths is to requet th the Ofce of Chief Counl alow this reslution to be voted upon in the2012 prxy. -
Sincerly. '

~-"VfK _~
cc: James McRitchie
George C. Bar
Corpra Secrta
PH: 212-536-8599
FJC: 212-536-8241
Jay R. Wilson ..investorlations(ges.conP
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JOHN CHEVEDDEN
 

  

Mach 13~ 2012

Offce of Chief Counl
Division of Corpration Fine
Sees and Exchage Comssion
100 F Steet, NE
Wason~ DC 20549

# 10 Rule 14a-8 Proposal
'Hess Company (DS)
Simple Majority Vote
James MeRtchie

Laes and Gentlemen:

A critca point is that the text from the compay 201 i aiua meetig proxy is vage on
submitt 2012 rue 14a-8 proposas:

"Proposal which stockholders wish to includ in the company~s proxy mate relag to th

20.12 anua meeting of stckholders must be reved by the compay no lar than
Novemr 26,2011."

The compay gave ablutly no direction to any pacu addres offce or peon at th

compay. An the company adts th the pr was ad to the corrt buidig.

Alo there is no way to meaure how may shholders migh have sumittd rue 14a-8
proposs to the company dmi the past decde bad on such vage inoration and then did
not pure their proposal when confnted with unwaante resitace from the compan.

The company ha publi only 3 shholder proposals since 2004.

This is to reques that the Offce of Chief Counsel allow ths reluton to be vote upn in the2012 proxy. .

~ i-""
John Chevedden

cc: James McRitchie
Gerge C. Ba ~invesorreiation~ess.cow
Corporate Secta

***FISMA & OMB Memorandum M-07-16*** 
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Follow Up Flag:
Flag Status: "'

 

 
Tuesay, March 13, 20129:28 PM
shareholderpropoals; George C. Barr
FW: Rule 14a-8 Proposal (HES)
CCEOOOO.pdf

Follo up
Completed

From:
Sent:
To:
Subject:
Attchments:

---- Forwarded Message

From: olmste  
Date: Mon, 14 Nov 201116:31:37 -0700
To: "George C. Bar" .cinvestorrelations~ess.com~

Converstion: Rule 14a-8 Proposal (RS)
Subject: Rule 14a-8 Proposal (BS)

Mr. Bar,
Please see.the attched Rule 14a-8 Proposal.
Sincerely, ,
John Chevedden

---- End of Forwarded Message

1
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 at:

 
 
 

Mr. John B. Hess
Ch of th Board

Hess Corporaton (H)
1185 Ave of the Amerca 40th FI
New York NY 10036
Phone: 212 997-8500
Fax 212-536-8390

Dea Mr. Hess

I purchasd stk in our company becuse I believed our company had greaer poteal My
athed Rue 14a-8 proposa is submttd in suport of the long-te peormce of our
compay. My proposal is for the next an shaeholde mee. I wil meet Rue i 4a-8
reuients inludin the contnuous ownerp of th reuired stock value un af th dae
of the reecve shholder mee. My submitt fonat, with the sharholde-sulied
emphais is intended to be used for defitive proxy publication. Th is my proxy for John
Chevedden and/or hi designee to forwar ti Rule 14a-8 proposa to the coniany and to act on
my beha redig ths Rule 14a-8 prposa~ anor modificaon of it, for the formi
shareholder me before~ du an af the fortcomig shholder meg. Plea diect
all :f communications regadi my rue 14a-8 proposal to John Cheveden

 
 

to facta prompt and verifile communcaons. Plea identi ths propsa as my proposa
exclusively.

Ths lett does not cover proposas th ar not rue i 4a-8 proposals. 1b let doe not grt

th power t( vote.

Your consdertion and the considertion of the Board of Direcs is appred in suppòrt of
the long-ter pero  acknowledge recipt of my prposa

prompy byeml toolmte7p   

Sincerely,)l~
11/412011

James McRitchie Dae
Publisher of the Corporate Governce site at CorpGov.nt since 1995

cc: George C. Ba -Cinveorrelatio~ess.COII
Corporate Secreta
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(HS: Rue 14a-8 Proposal November 14,201 II

3* - Adopt Simple Majority Vote


Shholder req th our bod tae the steps necar so th eah shaeholder voti
 
reuient in our char and bylaws tht cals for a greate th siple majority vote be
 
chaged to reuire a majority of the vote cai for and agaist the proposa, or a simple majority


in compliance with applicable laws. '
 
Shaowners ar will to pay a premimn for shas of cororaons th have excellent
 

corporate goverance. Supermjonty voting reuirements hav bee foun to be one of si
 

entrnchig mecha th ar negatively related to coy peormce. Somce: "Wh 
Matt in Corpra Goverce?" by Lucien Bebchuk, Ala Cohen and Alen Ferrell, Hard
 

Law School, Dicuon Paper No. 491 (Septebe 2004, revise Mah 2005). 

This proposa topic won from 74% to 88% support at Weyerhaeus, Alcoa, Wase Maent, 
Goldm Sac Firgy, McGraw-Hil and Ma's. The prponents of 
 thes proposa 
includ Wiliam Steiner an James McRitchie. 

The mert of 
 ths Simple Majority Vote proposa should also be consdered in the context of the 
opprt for adtiona improvement in our compay's 201 i reorted corporate governce
 

st in orde to more fuly real our compa's potenti:
 

The Corporate Lib, an independent invetment reh fir, rated our company "0" with
 

"High Govern Rik," "Hig Conce" regar bod members and ''Ver High Conc"
 
for execve pay - $18 millon for our CEO John Hess.
 

Ou Named Executve Ofce (NOs) received discrtiona bonus - over $1. i milion for 
our CEO - which under th inegrty of a pay-for-pedormce compeIlon phiosphy..
 
The only equity given to NEOs in 2010 consiste of stock options ~d resctd stock unts both 
of which siply vest af tie. To be effective, eqty awads given for long-ter inCentive pay
 

should include perfonncevesting featu. Finy, our CEO wa potetially entled to $52 
millon in the event of a chage in contrl. .
 

Five diors were age 70 to 78 - succession-plag concern Six dirs ha 13 to 33 year
 

long-tenur - independen declines with long-tenu. We ha tw inside diecrs plus tw
 

, inside-related ditorS - more independence concern. 

Nichola Brady and Thomas Kean reived 33% in negatve votes and both we on our 
executve pay an nomion commttes. '
 

Fran Olson,. al on our executve pay committ, wa design a "Flagg (Poblem) 
Direcr" by The Corprat Libra sice he was on the War board when War wa 
chaged with :fial disclosur violaons.
 

Pleae encourage ,our boar to rend posively to ths proposa to intiate the imroved
 

goverce we desere: Adopt Simple Majority Vote - Yes on 3.* 



Notes:
James McRitchie  8 spnsre ths prposal.

Plea note th the title of the proposa is pa of the proposal.

ii Numbe to be assigned by the company.

Th proposa is believed to conform with Sta Legal Bulet No. 14B (CF), Sepmbe 15,
2004 inludg (emphas ad): '

, Accrdingly, going forward, we believe that it would not be appropriate for
companies to exclude supportng statement language and/or an entre proposl in

reliance on rule 14a-8(I)(3) in the following circumstnces: ' '
· the company objec to factal asrtons because they are not supported;

· the, company object to factal assertons tht, while not materially false or
misleding, may be disputed or countered; ,
· the company object to factal assertons becuse thos assertons may be
interpreed by shareholders in a manner that is unfavorable to the copany, it
direcors. or its offcers; and/or
· the copany objec to stateents because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
idented specically as such. ,

We believe that it is approriat under rule 14aB for companies to adre
these objections in their sttemets of opposition.

See also: Sun Microsysts, Inc.' (Ju 21, 2(05).

Stock wi be held until afr th anua me and the proposa wil be prse at the anua
meeng. Plea acknowledge ths proposal prompty by ema  
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November 14, 2011

 
 

 

Re: TO Amere acunt ending In 7  

Dear Jaes Mctcie,

, Th yo fo allong me to assst you today. Pursuant to your reuest ple se th folowing
reco fo yor acunt ending in 7  

MMM- 3M Çonmnv
, Pursnt to your request, this letter is to confirm that you have continusl he no les than 50 share ..
of 3M Co since 5/1llOO9 in your accunt ending in 7  

GILD - Gilad Sc ,
Pursant to yor reues th letr is to confin tht you hav  ously held no les thn 100 shar :i
Of Giled Science since 8/24/210 in y  ccunt ending in 73. ~:

HES - Hes Coti
Purs to your reues this leltr is to cofi tht you hav cOntnuously held no les than 50 share
of Gile Scnc sinc 618010 in your accnt e  g in 6249. '

If you have any furt quesons. please conta 80()-3O to spk with a TO Amrie Cliet
Service reresentative, or e-mail usatclientseric~tdameriad~.com. We ar avaüable 24 hours a
day,seven days a week.

Sincerely,

a- (r
Jennifer GaUin
Resourc Speciaist
TO Ameritrdø

This Infonnon fs fuhed as pa of a genemlliomtlon 8l and TO Aira shall not be ia for ar damages añslng
ou of an Inacc In th Inro. Beuse Ib Infrmalon may differ from your TO Amerlra moly sttel, yo
shDl rey only on 1h TO Amrl mDnly st as the oflal rerd of your TO Ameide acnt. '

TO Airllre doe not prvide invent, leg orta advice Plse COIt your invstnl.1e or lax adIsor rerdng lax
COnsUll of your trnsaCt.

TO Amlrcl. !no.. membe FINRAPClNFA. TO Amerle fs a lrdemar jonty ow by TO Amrfe IP Compy, In
an Th Toroominlo Bank. C 2011 TO Amerlde IP Copay. Inc:AU rights reed Use wilb permssio.

10825 Farnam Dñve. Omaha, NE 68154.1800-69~390 I ww.tdameritrade.com
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JOHN CHEVEDDEN
 

 

Mach 9, 2012

Offce of Chief Col ~haholderopos~.g~
Division of Coon Fin
Secties an Excha Coion
100 F St NE
Washingtn, DC 20549

## 9 Rule 14a-8 Proposa
Hes Compay (BS)
Simple Majori Vote
James McRitchie

Ladies and Gentemen:

 

Atthe is adtiona evidece of the submitt of the rue 14&8 prposa on Novemer 14,
2011 wi a cover let an a brker let. Th inludes a fa trsmsson reord showig 4-

pages faxed to the compy at FX 212-253-8593 on November 14,2011 at 16:44 for a duaton
of 01:45 minuts. Th suison wa in respons to th vag 2011 an meeti proxy in
regard to submtt 2012 rue 14a-8 proposa

Ths is in adtion to th ealier evide of the sutt of the prposa:

-- Forwded Mesge
Fro  
Date: Moo, 14 Nov 201 i 16:31:37 -0800
To: "George C. Ball ..mvestorrelato~ess.com;

Converstion: Rule 14a-8 Propos (RS)
Subj~t: Rue 14a-8 Proposal (RS)

Mr. Bar.
Plea se the athe Rue 14a-8 Proposa
Sinerely,
John Chevedden

-- End of Forded Mesage

Accordi to the atthmnt from the company website, the åbve company eml ad is

locted at th sae addrss as the company cite in its no acton reqUé:

i 185 Avenue of the Amerca .
New York. NY 10036

Plus the text from the 2011 anua meetig prxy is vague on submittng 2012 rule 14a-8
, proposals:

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 
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"Poposas which stockholder wi to includ in the compan's prxy Inal relag to th
 

2012 anua meeng of stockholde mus be reeived by the company no la th
 

Novembe 26, "2011." 

The compay ba not dilosed whet its puport vagu "seach of it communcaon 
syste" inluded th company em ad spcaly for th us of shehold.
 

1bs is to requet tht the Offce of Chef Counl allow th reolution to be voted upon in th 
2012 prxy.
 

Sincly,

. 1m Chveden
 ~-'­
cc: Jam McRitchie 
George C. Ba ,
Corp Se
PH: 212-5368599 
F): 212-536-8241
 

Jay R. Wiln "'investorrlations~es.co~ 

http:investorrlations~es.co


 
 
 

Mr. John B. Hes
Cha of th Boad
Hes Corption (H)
1185 Ave of th Amca 40th F1

New York NY 10036
Phone: 212997-8500
Fax: 212-536-8390 ,

De Mr. Hes

I purhaed stk in our compay be I believed our comp ha gr poteal My
athed Rie 14a-8 propo is submittd in supprt of the long-te permce of our
compay. My prposa is for the next anua sholder mee. I wi me Rue 14a-8
requiemnt inlud the contiuous ownrsip of th requi stck vaue unl afer the da

of the reecve shlde mee. My subm fonn with the sheholde-suplied
emhas, is inened to be use for defitive proxy publicaon. Th is my proxy for John
Chevdden and/or his desig to forward ths Rue 14a-8 propsa to th copan and to ac on

my be regadi th Rue 14ai8 proposa and/or modifcaon of it, for the fortcomig
sharholde meetg before, durg an af the fortming shehlder meeg. Please diect

 n
  at:

 
to fatae prompt and verle communcaons. Plea ide th proposa as my prposa
exclusvely.

This lett does not cover prposal th ar not rue 14a-8 proposals. Ths lett doe not grt

the powe to vote.

Your consderaton and the consdertion of the Boar of Direcrs is apeciated in supòrt of
the long-ter peorce of our compay. Plea acknowlede reipt of my proposal

prompty by em  anet '

Sincerely,)~~'
11/4/2011

Jam McRihie Date
Publisher of the Corporate Goveance site at CorpGov.net since 1995

00: George C. Bar ..invesrrelatons~es.~
Cororate Sec
i:v; "11 'Ì - Ç3 L.- 'inr 3
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f.: Rue 14a-8 :Popoal~ Novem 14~ 2011)

3* - Adopt Simple Majori Vote

Shld request th ou boar ta th sts nesar so th ea shld vot
requien in ou ch an bylaw th cas for a grat th siple maor vote be 
cbed to re a niority of the votes ca for and ag the prsa or a sile majorty
 
in co with applicable law.
 

Shawn ar wi to pay a premium fo shs of cororaton th have exllent 
co goverce. Supemjori voti i:uime hae be tomi to be on of si 
ei mecrumisms th ar negatvely relate to coan peorm. Sour: "W

Ma in Cororae Goverce?" by Lucien Bebc Al Cohe an Alen Ferll Had 
Law Sc~ Dion Pap No. 491 (Ser 2004~ re Mach 2005).
 

Th pro topic won from 74%' to SSA $Uport at Weyed, Alcoa, Was Maement 
Gold Sa, Fir, Mc-Hi an Ma~s. Th prpone of 
 thes propo 
includ W'il Stin an James McRi1ce.
 

Th mert of ths Simle Majority Vote pr shou al be coded in th coxt of the
 

oprt for adtiona imovem in our compy's 2011 reprt coor gove
st in orde to mor fuy rea our comp's pote 

Th Corprat Lib~ an inen inSbenrech fi ra our copa "0" with
 
"H Govece Ri " "H Coce" regag boar member an "Ver High Co"
 
for exve pay - $18 miion for our CEO John Hes
 

Ou Nam Exutve Ofce (N0s) recve dietina bouss - ov $1.1 mi for 
our CEO.. whch un th ingrty of a pay-for-peorm compon phiosohy. 
Th,ony eqty given to NEOs in 2010 cote of stk options and resct stk ~ both 
of whch siply ves af tie. To be effecv~ eqty awds given for long-te intive pay 

shod inlu perorves fe. Fin, our CEO wa poteti entl to $52
~ion in the even of a chage in col 

Five di we age 70 to 78 - susson-planning conce Six diec ha 13 10 33 yeas
 
lonteur - indedece delies wilo-te. We ba two inde diec plus two

inderelat diecs - more inepnd conc. 

Nicholas Brady an Thma Kean received 33% in negatie votes an both we on our 
exutie pay an nomion commttes.
 

Fran OLSn, al on our execve pay commtt, Wa deign a "Fld (Pblem)

Director" by Th Corpra Libr si he wa on th War bo whe War wa 
chaed with fiia dilosure violatons.
 

Plea encoure our board to red positively to th proposal to inti the imoved 
governce we deer: Adopt Simple Majority Vote - Yes on 3.* 



Notes:
James McRibi~   sponsre ths prpo.

Plea not tht th title of the propsa is pa of the proposal.

'" Number to be asgn by the company.

Ths proposa is believed to conform with Staff Leg Bulet No. 14B (CF, Setebe is,
2004 includ (emphass added): '

Acrdingly, going forwrd, we beieve that it would not be appropriat for ,

companies to exclude suppoing sttement language and/or an entire proposl in
reliance on rule 14a-8(I)(3) in the following circumstance:

· the company object to factal asrtons beus th are, not support;
· the copany object to factal assertons that, while not materilly fals or
misleading, may be disputed or countere;
· the copany objec to factual assrtons becus thos assrtons may be
intrped by shareholder in a manner that is unfvorable to the copany, it

directrs, or it offcers; and/or

· the copany object to stements becuse they reprnt the opinion of the '
shareholder proponent or a referen sourc, but the statments are not

idented specifcally as such. '
We believe that it Is applOpnat und role 14a8 for companie to addre
these objectins in their stmets of oppositn.

See also: Sun Micrstems, In. (July 21, 2005).
Sto wil be held unl af th anua me an th proposal wi be pre at the anua
meeg. Pleas acknwlede th propl promptl by  

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

***FISMA & OMB Memorandum M-07-16*** 
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Re: TO Amtrde accunt ending In 7  

Der Jame Mcitcie,

Thank you for allin me to asst you toay., Pursuant to yor reuest. pleas se the follog

re for your acnt enin In 7  

MM- 3M Conv
Pursuat to your reue this le is to confrm Ult yo hav couoly held no le thn 50 sha
.of 3M Compay since 51/209 in yor accunt endng in  G1LD- Glea  Scice ,
Pursant to your reuest. this leter is to confrm that you hae cotiuoy hed no Je thn 100 share ¡
of Gilea Scnce since 81241010 in yor  cunt ending in 7383. :;

,HES - Hes Com  ratln ;:
Purst to your reue this le is to cofirm that you  contrw held no le th 50 shre :õ
of Gild Sc sinc 61010 in yo  t ening in 6249. .!

If yo have any fuer quesns, plea CQnt 80Q9-0 to spek wi a TO Am Client
Serces rereativ, or e-R us at clietserv(aamritre.co We are avila 24 hours a
day, se days a wee.

Sincre,

wfY
'.
'.
~

'.

Jennñer Gain
Resurc Speial
m Ameritrde

This InIl is fuished as part of a gelnfnnio se and TO Ama shii no be lia ti an damaes ar
out of lI 1nc: In th inforat Bee th Jnatn ma differftm your TO Am nilh stteen yo
shJd re only on the TO Ame moly st as the oi re of yo TO Amei acl
TO Amile doe not pro lnVlt, ie or ta adic Plea ooult your invenllel or ta adr reng la
consue of yor lrs.

TO Am. lno.. meber FINRSJPOIFA. TO,Am is a trrk joinly ow by TO Ai IP Coany, In.
and Th Torlolnlon Bank. 0 2011 TO Amde IP Compny, Inc. All ri rerv. Us wI peon.

10825 Farnam Drive, Omaha. NE 68154. J 800-669-3900 l ww.tdamarltrade_com
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Table of Cotents 
~ 

OTR MA'I 
Th boad of di knws of no other 
 mats to come before the meetig. Shoud any 

unanticipatd busines proprly come before th meetig, the pens naed in the enclosd 
for of proxy will vote in acrdace with their betjudgenL The acompanyig proxy 
confers discona authrity to such perns to vote on any unticipatd mat. 

Th OOt of prearg and maing the notce of inte availabiit 'of proxy matal, 
this proxy stemen an the acompaying proxy and the cost of solicitaon of proxies on 
beh of th bod of dirctors wi be borne by th company. Solicitation wil be mad by
 

\ 
mail an inet Some pena solicitation may be made by diecors, offce and employee 
without speia compenon, oter th reburent for expenes. In adon, D. F. Kig 
& Co. ha be retne to aid in the solicitation. Its fee for th solicitaon ar not ex 
to exceed $30,000, excluive of enses.
 

Propsa which stkholder wish to include in the compan's proxy materal relat to 
the 2012 anua meeng of stockholder must be received by the co no lat ~
 

Novembe 26, 2011 0 ce 0 an stoe 0 r propos e anua meeng W ich the
 

prpone oes no wi to includ in the compan's proxy materal for tht meeti wil be
considered unmely ifnot reeived by the company on or before Febr 9, 2012. 

The compay wi prvide to any person whose proxy is solicited by th proxy statement 
without chage, upon wrtt rest to the compan's secetm at the company's pricipal
 

executive offce set fort on the fi page of th proxy staent a copy of th company's 
Anua Rert on Form i O-K for the fial yea ende Decembe 31, 20 10 or the compa's 
proxy stteent.
 

The inoraton prvided on the compan's website (ww.hess.com) is referenced in this 
proxy stent for inormon puroses ony. Neither the inonntion on th company's
 

websit, nottheinonnaton in th compan's sustinilty reprt sha be deemed to be a par
 

of or incorporad by reference in ths proxy stateent or any other :fli we make with the


SEC. ' 
It is importan tha proxis be returned promptly. Stokhlders are ured to date and sign 

the prox card if 
 they hae requested a paper copy 0/ proxy maerials and return it promptly in 
the accompanying enelope. or to vote via the internet or by calling the toll-fee number as 
intrcted on the proxy card or th Notice o/Internet Availability of Prox Materials. 

By order of the Boad of 
 Directors, 

GEORGE C. BARY 
Secreta 

New York, New York 
Marh 25~ 2011 
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JOHN CHVEDDEN
  

  

Mach 8, 2012

Ofce of Chef Counsel..shholdeosal~ec.gov;:
Division of Corpraton Fince
Seties an Exchae Commion
100 F St NE
Wasln, DC 20549

# 8 Rue 14a-8 Prposal
Hes Company (D)
Simple Majority Vote
James McRtcie

, Lades and Getlemen ,

Tody th compay displayed its lack of prfesonais by sedig a 25page por quaity fa
when it ha an ema addess. .
Additiona inórmaton wi be submitt to th Sta

Ths is to requt th the Ofce of Chief Counl alow this resoluton to be vote upon in th
2012 prxy.

Sincely,-~,øK _¿:~ Cheved .
cc: James McRihie
George C. Ba
Corpora Secrta
PH: 212-536-8599
~: 212-536-8241

Jay R. Wilson ..invesrr1atio~ess.com:

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



JOHN CHEEDDEN
 

  

March 7, 2012 .

Offe of Chef Counl ~hoideoposa.gov'"
Diviion, of Corporon Fince
Sec and Exchage Commsson
1 00 F St NE

. Washin, DC 20549

# 7 Rule 14a-8 Propol
n:es Company (D
Simple Majori Vote
James McRichi

Lades and Gentemen:

At ths lae dat the proponent pa ha not reive the comPay Marh 1, 2012 no acon
reue frm the company or it resetave. Ths comany faiure is compounded by th
compa reques for a waver of the rue 14a8(j de11ne.

This copany failu to follow prce tas th compay cla enirly ba on prur.

Ths is adona evidence of th sutt of the propo:

--- F  Fro  
Date: Mon, 14 Nov201l16:31:37 -0800
To: nGerge C. Ban ",mvestorrlatoD~coi: '
Converstion: Rue 14a-8 Prposal (BS)
Subjec: Rue 14a-8 Prposal (HS)

Mr. Bar,
Plea se the athed Rule 14a-8 Prposa.Smo~, ,
john Chevedden

--- En of Forwarded Mesge

Acrdi to the atcht fr the compay webste, th abve compay em ad is
locte at th sae address as the compa cite in its no acon reuest

1185 Aveue ofthe.Aca
New York, NY 10036

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

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



Plus the text from the 2011 anua meeting prxy is vague on submitt 2012 rue 14a-8 
prposas: 
"Proposa which stckolders wish to include in th coy's proxy maer relat to the
 

2012 anua meeg of stockholders must be reeived by the compay no la th '
 
Novembe 26, 2011." 

The company ha not disclosd wheter its purrt vage "se of its councaons
 

systs" include th company ema adess speccaly for the us of.shehldes. 

Ths is to reue tb the Ofce of Chef Counl alow ths resolution to be voted upon in th 
2012 proxy.
 

Sinceely,~-.. .. 
¿:~ CheVeden ­

cc: James McRitchie
 
George C. Ba

Corpe Secre 
tIl: 212-536-8599 
FX: 212-536-8241
 

Jay R Wilso ..mvesorrlao~escom~ 
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Table of Contents 

OTR MATTERS
 
The boa of direcors knows of no other matter to come bef th meeti. Should an
 

miancipated business properly come before the meeng, the pe naed in the enclosed
 

for of prxy wi vote in accoe with their be judent The accmpanyi proxy 
confers dietionar autority to such pens to vote on an unticipate mattrs. 

The cost of preg and maiin the notice of inteet avaiablity of proxy mat, 
ths prxy stent and the accompayin proxy and the co of solicitaon of prxies on
 

behaf of the boad of diec wi be boe by the company. Solciton will be måde by
 

\ 
ma and intet Some peona solicitation may be made by diecrs offce and employees 
wiout specia compenson other th reimburement for exp. In addion, D. F. Kig 
& Co. has been retad to aid in the solicittion. Its fee fo this solicitation ar not exed 
to exceed $30,000, exclusive of e '
 

Prsa which stkholder wish to include in the compa's proxy materal rela to 
the 2012 anua meeg of stockholder must be reived by the co no la th

Novembe 26, 2011 otice 0 any stoe 0 er pro e anua meeti which the
proponen not wi to include in th compan's prxy materal fur tht mee wi be 
coidered untiely if not received by the compa on or before Febr 9, 2012. 

The company wi prvide to any pen whose proxy is solicite by th proxy stment 
without chae, upon wrtt request to the compay's secretaat the company's pricipal 
execuve offce set fort on the :f pae of th proxy staent, a copy of 
 the compay's 
Anua Report on Form 10-K for the:fsc year ended Deber 31,2010 or the company's
 

proxy stement 

,The infonation provided on the company's website (ww.hess.com) is referenced in ths 
proxy statement for inormaton puies only. Neither the inoron on the 
 company's 
website nor th inonnaiion in the company's susbilty rep sha be deed to be a par
 

of or incoror by referce into th proxy statemen or any other figs we make with the
 

SEC. 

It is important tha proxies be retuned promptly. Stockhlders are ured to dae an sign 
th proxy card if 
 the hae requested a paper copy o/proxy maerias an retu it promptly in 
the accompying envelope~ or to vote via the inernt or by caling the toll-fee muber as
intructed on the proxy card or th Notice olInternet AvaüabÜity o/Prox Materials. 

By order of the Boa ofDiecois, 

GOORGE C. BARY 
Secretar 

New Yom, New York 
March 25, 2011 
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JOHN,CHEVEDEN
 

  

Mach 6, 2012

Ofce of Chef Counl qbhoiderpposal(tc.gov~
Division of Corpraon Fince
Secties and Exchae Commsion
100 F Stee NE
Washion, DC 20549

# 6 Rule 14a-8 Proposal
Hess Compan (D)
Simple Majority Vote
James M~Ritchie

Ladies and Geemen

At ths late dae th proponent pa ha not recived the compa Mah 1, 2012 no action
re from th compa or its repretave. Ths compy falme is compounded by the
company reues for a waiver of th rule 14a-8() deine.

Ths compay faur to follow predur tants th compay cla enely ba on produr

This is to reue th the Offce of Chef Counl alow ths resoluton to st as suiItt an

be voted upn in the 2012 proxy.

Sincerely,~. a,,
Joh Chevedden

00: James McRitchie
GeorgeC. Ba
Corporate Secre
Pfi: 212-536-8599
FX: 212-536-8241

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



JOHN CHEVEDDEN
 

  

Mach S,2012

Ofce of Chef Counsel ..shareholderroposal~sec.gov:;
Division of Corporation Finance
Secities and Exchange Commission

100 F Street, NE
Washington, DC 20549

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

Ladies and Gentlemen:

The November 14, 2011 rule 14a-8 props8i, tht was timely submitted to the compan on
apprximately November 14, 2011 by emal and fax, ha not been withdrawn. The proposal
should thus be published in the company annual meetig proxy.

This is additional evidece of the submitt of the proposa:

---. F  
From:  
Date:Mon, 14Nov2011 16:31:37-0800 '

, To: "George C. Bar" ..investorrlations(hess.com::

Conversation: Rule 14a-8 Proposal (BS)
Subject: Rue 14a-8 Proposal (BS)

Mr. Bar,
Plea se the attched Rue 14a-8 Proposal.

Sinceely,
John Chevedden

---- End of Forwded Message

Sinceely,~'#(
John Chevedde

,1-' -

cc: James McRitchie
George C. Bar
Corpora Secretar
Pil: 212-536-S599
F): 212-536-8241

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

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



JOHN CHEVEDEN
 

 

Mah 1,2012

Ofce of Chief Counsel ~hahoideroposasec.gov).
Division of Corpration Finace
Seces and Exchage Commsson
100 F Str NE
Wasgtn, DC 20549

# 4 Rule i4a-8Proposa
Hes Company (l
Simple Majori Vote
James McRtchie

Lades and Gentlme:

 

The Novemr 14, 2011 ru 14a-8 prpo th was tiely submittd to the compa on
approxitely November 14, 2011 by emai and fax ha not bee withwn. The propsa
should thus be publishe in the compay anua meetig proxy.

A thd par prpared the atched brker letter on November 14, 2011.

Sincerely.~,.~ohn Cheveden

cc: Jam McRitchi

Gerge C. Ba
Corporate Secrta
PH: 212-536-8599
FX: 212-536-8241

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 
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Re: TO Amere accnt endbig In  

Dear Jam Mclthl.e.

Thank yo fo aling me to asis you toy. Pursant to your reue please se the followg ~
rerds for your acunt enin In  

MMM - 3M CoII
Purs to you re th Jettr is to cofi that you h  ontiuously he no le than 50 sh i

i" of 3M Compa sinc 5111209 In   acunt enng In 7383. .

l

l.GIL- Gilead  Sc , - ~
~ Pursto your reues fh Ietl is to co. nf that yo have con  sly held no Je thn 100 sh i

of GHea Sciences si 8/412010 in you  cunt ending in 7383. "~
!HES - He  oon !

, Purs to yor reue th ie is to co that you hav cotinuously held no le th 50 shar ~
of GI Scienc si 6/81010 in yo acnt ending in 6  

If you ha any fuhe quesns, plea mntGt 80069-900 to sp wi a TO Amtrde Clien
Sece reprtati. or e-aR us at cllen~merrade.com. We are available 24 hours a
day, sen days a wek.

~'¿
Po

~

Sincly. '

w(r !

Jennifer Gatn
Resourc Specilist
TO Amerie

Thl& InlalOlla ful8ed 8S pa of a iienei Illal se an TO Amerde sIl no lI JIa fo an daes iisin
out of any lii In th /n. Bese th in may dif fiom yor TO Amei mDntly stæmel, you
shuld re on on ll TO Amentrde IlIy stme as the ofl ie of yor TO Amerde acun

TD Amride do no pide inlegal or ta adce Pl colt yo Invet, le Dr ta advr iøng taconse ofyotisa.
TO Ameiideln. mem RNRAJPClFA. TO Ame Is a IrrkjonUy ow by TO Amer IP Comp.lnc
an Th TorntDominio Ba e 201 TO Ame IP Copa.lnc. All tigh reei Use wI pennlon.

10825 Faram Dre, Omaha, NE 68154 i 800-63900 I ww.tdamerltrde.com
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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 
Stockholder 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(e)(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 
Materials in reliance on Rule 14a-8(e)(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 least 80 calendar days before the date the 
Company files its 2012 Proxy Materials with the Securities and Exchange Commission (the 
“Commission”) for good cause. Your prompt attention to this letter is appreciated because the Company 
expects to print its 2012 Proxy Materials on or about March 19, 2012 and expects to file with the 
Commission, post on the internet and mail the 2012 Proxy Materials to 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 shareholderproposals@sec.gov. In accordance with 
Rule 14a-8(j) of the Exchange Act, copies of this letter 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 a deficiency 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 as if 
[the stockholder] fails to submit a proposal by the company’s properly determined deadline.”    

NEWYORK 8410210 (2K) 

mailto:shareholderproposals@sec.gov


  

 

   
 

 
 

  
 

  
 
  

 

  

 

 
  

 

  
   

 
 

 
 

 
 

 
  

 

 
  

 
 

Office of Chief Counsel 

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. 

I. THE PROPOSAL 

The Proposal provides: 

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 simple majority in 
compliance with applicable laws. 

II. 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 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. 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 via facsimile 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 
proposals received after such date would not be included in the 2012 Proxy Materials. 

The Company first received the Proposal via facsimile on February 24, 2012, 90 days after the 
November 26, 2011 deadline. The Company was copied on a letter 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 
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Office of Chief Counsel 

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 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. 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 via facsimile 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 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. A copy of the 
Proponent’s letter dated February 29, 2012 is attached hereto as Exhibit G. 

III.	 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), a meeting 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 Stockholders is 
scheduled to be held on May 2, 2012, which is within 30 days of the 2011 Meeting. Accordingly, the 
deadline of November 26, 2011 set forth in the Company’s 2011 Proxy Statement for a regularly 
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: 
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“The company’s principal executive office is located at 1185 Avenue of 
the Americas, New York, New York 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 principal executive office. Therefore, submitting a 
stockholder proposal to the Company via facsimile 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 
via facsimile, 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 was timely 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 letters, 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 companies in 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 deadline); 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. 

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

IV. 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 this letter, 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 
intends to file its 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); GlobalOptions 
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 its inability to meet the 80-day deadline, and we respectfully request that the Staff waive the 80-
day requirement with respect to this letter. 
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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 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@whitecase.com ifyou have 
any questions or require any additional information. 

Very truly yours, 

p~ 
David M. Johansen 

Attachments 

cc: 	 George C. Barry, Hess Corporation 


John Chevedden 
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