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HESS CORPORATION
1185 AVENUE OF THE AMERICAS

NEW YORK, N.Y. 10036
March 27, 2014
Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders, which will be held at Hess Corporation, 1501
McKinney Street, Houston, Texas 77010, on Wednesday, May 7, 2014, at 10:00 a.m., local time. The formal notice of
annual meeting and proxy statement, which are contained in the following pages, outline the action to be taken by the
stockholders at the meeting.

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

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

Sincerely yours,

Chief Executive Officer

The attached proxy statement is dated March 27, 2014 and is first being mailed to stockholders on or about March 27,
2014,
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HESS CORPORATION
1185 AVENUE OF THE AMERICAS

NEW YORK, N.Y. 10036
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 7, 2014, at 10:00 a.m.
To the Stockholders:

The annual meeting of stockholders of Hess Corporation will be held at Hess Corporation, 1501 McKinney Street,
Houston, Texas 77010, on Wednesday, May 7, 2014, at 10:00 a.m., local time, for the following purposes:

1.  To elect five directors for the ensuing one-year term (pages 1 to 50 of the accompanying proxy
statement);

2. To conduct a non-binding advisory vote to approve the compensation of our named executive
officers (pages 51 and 52);

3. To act upon the ratification of the selection by the audit committee of Ernst & Young LLP as
independent auditors (pages 53 and 54);

4. To act upon proposals to eliminate supermajority voting requirements in the company s restated
certificate of incorporation and by-laws (pages 55 to 57);

5.  To act upon a proposal to eliminate provisions in the company s restated certificate of incorporation
concerning $3.50 cumulative convertible preferred stock (page 58);

6.  To act upon the stockholder proposal described in the accompanying proxy statement if properly
introduced at the meeting (pages 59 and 60); and

7.  To transact any other business which properly may be brought before the meeting.
All stockholders are cordially invited to attend, although only stockholders of record at the close of business on
March 20, 2014, the record date for the annual meeting, will be entitled to vote at the meeting.

By order of the board of directors,
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George C. Barry
Secretary
New York, New York
March 27, 2014
YOUR VOTE IS IMPORTANT

You are urged to date, sign and promptly return the proxy card in the envelope provided to you, or to use the
telephone or internet method of voting described in your proxy card or the Notice of Internet Availability of

Proxy Materials, so that if you are unable to attend the meeting your shares can be voted.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held on May 7, 2014:

Hess Corporation s proxy statement and 2013 annual report are available at
http://www.envisionreports.com/HES
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HESS CORPORATION
PROXY STATEMENT

The enclosed proxy is solicited by the board of directors of Hess Corporation for use at the annual meeting of
stockholders to be held on Wednesday, May 7, 2014, at 10:00 a.m., local time.

The company s principal executive office is located at 1185 Avenue of the Americas, New York, New York 10036.
The approximate date on which this proxy statement is first being furnished to stockholders is March 27, 2014.

Holders of record of common stock of the company at the close of business on March 20, 2014 will be entitled to vote
at the annual meeting. Each share of common stock will be entitled to one vote. As of March 20, 2014, there were
315,108,205 shares of common stock outstanding and entitled to vote at the annual meeting. There are no other voting
securities of the company outstanding. A majority of the outstanding shares of common stock, present in person or
represented by proxy, will constitute a quorum at the annual meeting. Abstentions and broker non-votes will be
counted as shares present for purposes of determining the presence of a quorum for the transaction of business.

In accordance with Securities and Exchange Commission ( SEC ) rules, we are making our proxy materials available to
stockholders over the internet. On or about March 27, 2014, we mailed a Notice of Internet Availability of Proxy
Materials to our stockholders. This Notice contains instructions on how to access this proxy statement and our annual
report and submit a proxy over the internet. If you received a Notice by mail, you will not receive a paper copy of the
proxy materials unless you request such materials by following the instructions contained on the Notice.

If at the close of business on March 20, 2014 your shares were held in an account at a brokerage firm, bank, dealer, or
other similar organization, then you are the beneficial owner of shares held in street name and the Notice or proxy
materials, as applicable, are being forwarded to you by that organization. The organization holding your account is
considered the stockholder of record for purposes of voting at the annual meeting. As a beneficial owner, you have the
right to direct that organization on how to vote the shares in your account. If that organization is not given specific
direction, shares held in the name of that organization may not be voted and will not be considered as present and
entitled to vote on any matter to be considered at the annual meeting, except with respect to the ratification of the
company s independent auditors. Brokers are not permitted to vote your shares for the election of directors, for
the advisory vote on executive compensation, for the amendments to the company s restated certificate of
incorporation and bylaws to eliminate supermajority voting requirements and provisions concerning $3.50
cumulative convertible preferred stock, or for or against the stockholder proposal without your instructions as
to how to vote. Please instruct your broker how to vote your shares using the voting instruction form provided
by your broker so that your vote can be counted.

If you are a registered stockholder, you can simplify your voting by using the internet or calling a toll-free telephone
number. Internet and telephone voting information is provided on the proxy card or Notice. A control number, located
on the instruction sheet attached to the proxy card or Notice, is designated to verify your identity and allow you to
vote your shares and confirm that your voting instructions have been recorded properly. If you vote via the internet or
by telephone, there is no need to return a signed proxy card. However, you may still vote by proxy by using the proxy
card.
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Proxies will be voted at the annual meeting in accordance with the specifications you make on the proxy. If you sign
the proxy card or submit a proxy by telephone or over the internet and do not specify how your shares are to be voted,
your shares will be voted in accordance with the recommendations of the board of directors (See Questions and
Answers about the Annual Meeting and Voting ).
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
Why did I receive these proxy materials?

You have received these proxy materials because you are a Hess Corporation stockholder, and our board of directors
is soliciting your authority, or proxy, to vote your shares at the 2014 annual meeting of stockholders. The proxy
materials include our notice of annual meeting of stockholders, proxy statement and 2013 annual report. If you
requested printed versions of these materials by mail, these materials also include the proxy card or voting instruction
form for the annual meeting. Proxy cards are being solicited on behalf of our board of directors. The proxy materials
include detailed information about the matters that will be discussed and voted on at the meeting, and provide updated
information about our company that you should consider in order to make an informed decision when voting your
shares. The proxy materials are first being furnished to stockholders on or about March 27, 2014.

The following proposals are scheduled to be voted on at the annual meeting:

Proposal 1: Election of five director nominees;

Proposal 2: Advisory approval of the compensation of our named executive officers;

Proposal 3: Ratification of the selection of Ernst & Young LLP as independent auditors for fiscal year ending
December 31, 2014;

Proposals 4A and 4B: Elimination of supermajority voting requirements in the company s restated certificate
of incorporation and by-laws;

Proposal 5: Elimination of provisions in the company s restated certificate of incorporation concerning $3.50
cumulative convertible preferred stock; and

Proposal 6: Stockholder proposal recommending that the company provide a report regarding carbon asset
risk.
Can I access the proxy materials on the internet?

Yes. The company s proxy statement and 2013 annual report are available at http://www.envisionreports.com/HES.

In accordance with SEC rules, we are making our proxy materials available to stockholders over the internet. On or
about March 27, 2014, we mailed a Notice of Internet Availability of Proxy Materials to our stockholders. The Notice
contains instructions on how to access this proxy statement and our 2013 annual report and submit a proxy over the
internet. If you received a Notice by mail, you will not receive a paper copy of the proxy materials unless you request
such materials by following the instructions contained on the Notice.
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The Notice also includes instructions about how to request delivery of future proxy materials electronically by e-mail,
and we encourage you to do so. Choosing to receive future proxy materials by e-mail will save us the cost of printing
and mailing the materials to you and will reduce the impact of our annual meeting on the environment. If you choose
to receive future proxy materials by e-mail, you will receive an e-mail prior to the next stockholder meeting
containing links to the proxy materials and the proxy voting website. Your election to receive proxy materials by
e-mail will remain in effect until you change it.
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How do I attend the annual meeting?

The annual meeting will be held at Hess Corporation, 1501 McKinney Street, Houston, Texas 77010 on Wednesday,
May 7, 2014 at 10:00 a.m., local time. When you arrive, signs will direct you to the appropriate room. Please note that
the doors to the meeting room will not be open until 9:00 a.m. You should be prepared to present valid
government-issued photo identification, such as a driver s license or passport, for admittance. In addition, if you are a
stockholder of record, your name will be verified against the list of stockholders of record prior to admittance to the
annual meeting. If you are a beneficial owner, you must provide proof of beneficial ownership, such as your account
statement showing that you own our stock, a copy of the voting instruction form provided by your broker, trustee or
nominee, or other similar evidence of ownership. If you do not provide valid government-issued photo identification
and comply with the other procedures outlined above, you will not be admitted to the annual meeting. You do not
need to attend the annual meeting to vote. Even if you plan to attend the annual meeting, please submit your vote in
advance as instructed herein.

What is the quorum requirement for holding the 2014 annual meeting?

A majority of the outstanding shares of common stock, present in person or represented by proxy, will constitute a
quorum at the annual meeting. Abstentions and broker non-votes will be counted as shares present for purposes of
determining the presence of a quorum for the transaction of business.

Who can vote?

Holders of record of common stock at the close of business on March 20, 2014 will be entitled to vote at the annual
meeting. Each share of common stock will be entitled to one vote on all matters properly brought before the meeting.
As of March 20, 2014, there were 315,108,205 shares of common stock outstanding and entitled to vote at the annual
meeting. There are no other voting securities of the company outstanding.

What is the difference between holding shares as a holder of record and as a beneficial owner?

If at the close of business on March 20, 2014, the record date for the annual meeting, your shares were held in an
account at a brokerage firm, bank, dealer, or other similar organization or other nominee, then you are the beneficial
owner of shares held in street name and the proxy materials, as applicable, are being forwarded to you by that
organization. The organization holding your account is considered the stockholder of record for purposes of voting at
the annual meeting. As a beneficial owner, you have the right to direct that organization on how to vote the shares in
your account. If that organization is not given specific direction, shares held in the name of that organization may not
be voted and will not be considered as present and entitled to vote on any matter to be considered at the annual
meeting, except with respect to the ratification of the company s independent auditors. Brokers are not permitted to
vote your shares for the election of directors, for the advisory vote on executive compensation, for the
amendments to the company s restated certificate of incorporation and by-laws to eliminate supermajority
voting requirements and provisions relating to the $3.50 cumulative convertible preferred stock, or for or
against the stockholder proposal without your instructions as to how to vote. Please instruct your broker how
to vote your shares using the voting instruction form provided by your broker. The voting instruction forms
provided by your bank, broker or other nominee will also include information about how to vote your shares
over the Internet or telephonically, if such options are available. Please return your completed voting
instruction form to your broker and contact the person responsible for your account or vote by internet or
telephone so that your vote can be counted.

Table of Contents 12



Table of Contents

Edgar Filing: HESS CORP - Form DEF 14A
4

13



Edgar Filing: HESS CORP - Form DEF 14A

Table of Conten
How do I vote my shares?

You may vote your shares using one of the following methods (please also see the information provided above
concerning the difference between holding shares as a holder of record or registered holder and holding shares
beneficially through a bank, broker or other nominee beneficial holders should follow the voting instructions provided
by such nominee):

Over the internet. If you have access to the internet, you can submit your proxy online by following the
instructions included on your proxy card or Notice (or voting instruction form in the case of beneficial holders
for whom internet voting is available) for voting over the internet.

By telephone. You can vote by calling a toll-free telephone number listed on the proxy card (or voting
instruction form in the case of beneficial holders for whom telephone voting is available). Please refer to your
proxy card or voting instruction form for instructions on voting by phone.

By mail. You may vote your shares by completing, signing and mailing the proxy card included with your
proxy materials (or voting instruction form in the case of beneficial holders). Please refer to your proxy card
or voting instruction form for instructions on voting by mail.

In person at the annual meeting. Stockholders are invited to attend the annual meeting and vote in person at
the annual meeting. If you are a beneficial owner of shares you must obtain a legal proxy from the bank,
broker or other holder of record of your shares to be entitled to vote those shares in person at the meeting.
A control number, located on the instruction sheet attached to the proxy card or Notice, is designated to verify your
identity and allow you to vote your shares and confirm that your voting instructions have been recorded properly. If
you vote via the internet or by telephone, there is no need to return a signed proxy card. However, you may still vote
by proxy by using the proxy card.

As noted above, if you hold shares beneficially in street name through a bank, broker or other nominee, you may vote
by submitting the enclosed voting instruction form. Telephone and Internet voting may be also available please refer to
the voting instruction form provided by your bank, broker or other nominee for more information.

Can I change my vote?

Yes. You may revoke the proxy at any time prior to its use by:

delivering a written notice to the secretary of the company, mailed to the company s principal executive office
at 1185 Avenue of the Americas, New York, New York 10036;

executing and submitting a later-dated proxy;
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re-voting your shares by telephone or on the internet; or

attending the annual meeting and voting in person.
What vote is required to approve each of the proposals?

Proposal 1: Election of directors: The election of directors is considered an uncontested election as defined in

the company s by-laws. This means that, to be elected as a director of the company at the 2014 annual
meeting, nominees must receive a majority of the votes cast. A majority of votes cast means that the number

of shares voted for a director s election exceeds 50% of the number of votes cast with respect to that director s
election. Abstentions and broker non-votes are not counted as votes cast.

Proposal 2: Advisory vote to approve the compensation of the named executive officers: Approval of this
proposal requires the affirmative vote of a majority of the shares present in person or represented by
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proxy and entitled to vote at the annual meeting. Abstentions will be counted as present for the purposes of
this vote and will have the effect of a vote against the proposal. Broker non-votes will not be counted as
present and are not entitled to vote on the proposal.

Proposal 3: Ratification of selection of independent registered public accountants: Approval of this proposal
requires the affirmative vote of a majority of the shares present in person or represented by proxy and entitled
to vote at the annual meeting. Abstentions and broker non-votes will be counted as present for purposes of
this vote and will have the effect of a vote against the proposal.

Proposals 4A and 4B: Elimination of supermajority voting requirements in the company s restated certificate
of incorporation and by-laws: Approval of proposal 4A requires the affirmative vote of at least 80% of the
company s outstanding shares, and approval of proposal 4B requires the affirmative vote of at least two-thirds
of the company s outstanding shares. Abstentions and broker non-votes will have the effect of a vote against
these proposals.

Proposal 5: Elimination of provisions in the company s restated certificate of incorporation concerning $3.50
cumulative convertible preferred stock: Approval of this proposal requires the affirmative vote of a majority
of the outstanding shares of the company s common stock. Abstentions and broker non-votes will have the
effect of a vote against this proposal.

Proposal 6: Stockholder proposal: Approval of this proposal requires the affirmative vote of a majority of the
shares present in person or represented by proxy and entitled to vote at the annual meeting. Abstentions will
be counted as present for the purposes of this vote and will have the effect of a vote against this proposal.
Broker non-votes will not be counted as present and are not entitled to vote on this proposal.

What are the recommendations of the board of directors?

The board of directors recommends that you vote your shares on your proxy card:

FOR the election of directors nominated herein,

FOR the advisory approval of the compensation of our named executive officers,

FOR the proposal to ratify the selection of Ernst & Young LLP as independent auditors for the fiscal year
ending December 31, 2014,

FOR the proposals to eliminate supermajority voting requirements in the company s restated certificate of
incorporation and by-laws,
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FOR the proposal to eliminate provisions in the company s restated certificate of incorporation concerning
$3.50 cumulative convertible preferred stock, and

AGAINST the stockholder proposal recommending a report regarding carbon asset risk.
What does it mean if I receive more than one proxy card on or about the same time?

It generally means you hold shares registered in more than one account. In order to vote all of your shares, please sign
and return each proxy card or, if you vote via the internet or telephone, vote once for each proxy card you receive.
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What if I do not specify how I want my shares to be voted?

If you are the record holder of your shares and do not specify on your proxy card (or when giving your proxy by
telephone or the internet) how you want to vote your shares, your shares will be voted:

FOR the election of directors nominated herein,

FOR the advisory approval of the compensation of our named executive officers,

FOR the proposal to ratify the selection of Ernst & Young LLP as independent auditors for the fiscal year
ending December 31, 2014,

FOR the proposals to eliminate supermajority voting requirements in the company s restated certificate of
incorporation and by-laws,

FOR the proposal to eliminate provisions in the company s restated certificate of incorporation concerning
$3.50 cumulative convertible preferred stock, and

AGAINST the stockholder proposal recommending a report regarding carbon asset risk.
If you are a beneficial owner of shares and do not specify how you want to vote, your shares may not be voted by the
record holder and will not be considered as present and entitled to vote on any matter to be considered at the annual
meeting, except with respect to the ratification of the company s independent auditors. If your shares are held of record
by a bank, broker, or other nominee, we urge you to give instructions to your bank, broker, or other nominee as to how
you wish your shares to be voted so you may participate in the stockholder voting on these important matters.

What is the effect of an ABSTAIN vote?

Abstentions are considered to be present and entitled to vote with respect to each relevant proposal, but will not be
considered a vote cast with respect to that proposal. Therefore, an abstention will effectively be a vote against each of
the proposals, except for the election of directors.

What is a broker non-vote ?

A broker non-vote occurs when a beneficial owner of shares held by a broker, bank or other nominee fails to provide
the record holder with voting instructions on any non-routine matters brought to a vote at a stockholder meeting.

Under the rules of the New York Stock Exchange ( NYSE ), non-routine matters include the election of directors, the
advisory vote to approve the compensation of named executive officers, the amendments to the company s restated
certificate of incorporation and by-laws to eliminate supermajority voting requirements and provisions concerning
$3.50 cumulative convertible preferred stock, and the stockholder proposal described in this proxy statement. As such,

a broker may not vote your shares with respect to such matters without your instructions.
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If your shares are held of record by a bank, broker, or other nominee, we urge you to give instructions to your bank,
broker, or other nominee as to how you wish your shares to be voted so you may participate in the stockholder voting
on these important matters.

What should I do if I have other questions?

If you have any questions or require any assistance with voting your shares, please contact our proxy solicitor,
MacKenzie Partners Inc., toll free at (800) 322-2885 or directly at (212) 929-5500.
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ADDITIONAL INFORMATION
Availability of additional materials

The company will provide to any person whose proxy is solicited by this proxy statement, without charge, upon
written request to the company s corporate secretary at the company s principal executive office at 1185 Avenue of the
Americas, New York, New York 10036, a copy of the company s Annual Report on Form 10-K for the fiscal year
ended December 31, 2013, or the company s proxy statement.

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

Proxy solicitation expenses

The cost of preparing and mailing the Notice of Internet Availability of Proxy Materials, this proxy statement and the
accompanying proxy and the cost of solicitation of proxies on behalf of the board of directors will be borne by the
company. Solicitation will be made by mail and internet. Some personal solicitation may be made by directors,
officers and employees without special compensation, other than reimbursement for expenses. In addition, Mackenzie
Partners Inc. has been retained to aid in the solicitation. Its fees for this solicitation are not expected to exceed
$25,000, exclusive of expenses.

Brokers and other nominees will be requested to solicit proxies or authorizations from beneficial owners and will be
reimbursed for their reasonable and documented expenses in connection therewith.

Submission of stockholder proposals for the 2015 annual meeting

Proposals which stockholders wish to include in the company s proxy materials relating to the 2015 annual meeting of
stockholders must be received by the corporate secretary at the address below no later than November 27, 2014. Such
proposals must meet the requirements of the SEC to be eligible for inclusion in the company s proxy materials.
Proposals must be addressed to:

Hess Corporation

1185 Avenue of the Americas

New York, N.Y. 10036

Attn: Corporate Secretary

Any stockholder proposal for the 2015 annual meeting which the proponent does not wish to include in the company s
proxy materials for that meeting will be considered untimely, and therefore subject to the discretionary authority of
proxies solicited by the board of directors unless notice of the proposal is received by the company at the above
address on or before February 10, 2015. Pursuant to the company s by-laws, stockholder nominations of candidates for
election at the 2015 annual meeting must be received on or prior to February 6, 2015 together with the information
required by such provision.

Table of Contents 20



Table of Contents

Edgar Filing: HESS CORP - Form DEF 14A

21



Edgar Filing: HESS CORP - Form DEF 14A

Table of Conten

PROPOSAL 1: ELECTION OF DIRECTORS

At the 2013 annual meeting of stockholders, stockholders approved an amendment to the company s restated
certificate of incorporation to eliminate the classification of the board of directors. The declassification will be
implemented without shortening the term of any incumbent director. Therefore, directors elected at the 2014 annual
meeting will be elected for one-year terms. Directors elected at or prior to the 2013 annual meeting will complete their
current three-year terms and will be elected for one-year terms at the annual meeting in 2015 and 2016, as applicable.
Beginning with the 2016 annual meeting, all of the company s directors will be elected annually for one-year terms.

At the 2014 annual meeting, five directors are to be elected to serve for a term of one year and until their successors
are elected and qualified.

As previously announced, John Krenicki, Jr. will resign as a director effective May 1, 2014, and the board of directors
unanimously resolved to elect Terrence J. Checki to fill his vacancy on that date. The board of directors has also
nominated Mr. Checki to stand for election at the 2014 annual meeting for a one-year term.

It is intended that proxies will be voted for the nominees set forth herein. The company s by-laws provide for majority
voting in uncontested elections of directors, which is the case for the election of directors at the 2014 annual meeting.
Accordingly, to be elected as a director of the company at the 2014 annual meeting, nominees must receive a majority

of the votes cast. A majority of votes cast means that the number of shares voted for a director s election exceeds 50%
of the number of votes cast with respect to that director s election. Abstentions and broker non-votes are not counted as
votes cast.

If a director is not elected at the 2014 annual meeting and no successor has been elected at the annual meeting, the
director is required to promptly tender his or her resignation to the board of directors. The corporate governance and
nominating committee is then required to make a recommendation to the board of directors as to whether to accept or
reject the tendered resignation, or whether other action should be taken. The board of directors will act on the tendered
resignation and will publicly disclose its decision and rationale within 90 days following certification of the election
results. These procedures are described in full in our by-laws, which may be found on the company s website at
www.hess.com.

It is expected that all candidates will be able to serve. However, if one or more are unable to do so, the proxy holders
will vote the proxies for the remaining nominees and for substitute nominees chosen by the board of directors unless
the board reduces the number of directors to be elected at the annual meeting.

The following table presents information as of February 1, 2014 about the nominees for election as directors of the

company and the directors continuing in their respective terms of office, including the specific experience,
qualifications, attributes or skills that led the board to conclude that such person should serve as a director.

Table of Contents 22



Edgar Filing: HESS CORP - Form DEF 14A

Table of Conten

Name
Terrence J. Checki

Edith E. Holiday

John H. Mullin III
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Age
68

61

72

Nominees for Director

For one-year term expiring in 2015

Director
since

1993

2007

Principal occupation,

other directorships and skills and experience
Principal Occupation: Former Executive Vice President and Head, Emerging
Markets and International Affairs, Federal Reserve Bank of New York.

Skills and Experience: Mr. Checki brings decades of experience in
management and international relations to the Hess board. He has had key
roles in the resolution of numerous economic and financial challenges in the
U.S. and abroad during his tenure at the Federal Reserve Bank of New York.

Principal Occupation: Corporate Director and Trustee; Former Assistant to the
President of the United States and Secretary of the Cabinet; Former General
Counsel, United States Department of the Treasury.

Other Directorships: Canadian National Railway Company, RTI International
Metals, Inc., White Mountains Insurance Group Ltd.; Director or trustee of
various Franklin Templeton mutual funds. Former Director, H.J. Heinz
Company.

Skills and Experience: Ms. Holiday brings deep public policy and governance
expertise to the Hess board. The first woman to serve as General Counsel of
the Treasury Department, Ms. Holiday possesses strong corporate governance
and regulatory expertise, as well as legal and managerial experience in both
private and public sectors. She has also served in a directorship capacity across
a diverse range of industries throughout her career. Ms. Holiday currently
chairs our nominating and corporate governance committee.

Principal Occupation: Chairman, Ridgeway Farm LLC (private company
engaged in timber and farming activity). Former Managing Director, Dillon,
Read & Co. Inc. (former investment banking firm).

Other Directorships: Former Lead Director, Progress Energy, Inc. Former
Director, Sonoco Products Company, the Ryland Group, Inc., Adolph Coors
Company. Former Trustee, The Putnam Funds.

Skills and Experience: With 20 years of investment banking experience, Mr.
Mullin adds valuable financial and governance expertise to the Hess board.
Mr. Mullin has served on the board of directors of multiple companies across
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James H. Quigley

Robert N. Wilson

61

72
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2013

1996

sectors, including packaging, real estate, and energy.

Principal Occupation: Former Chief Executive Officer, Deloitte, Touche
Tohmatsu Limited.

Other Directorships: Merrimack Pharmaceuticals Inc., Wells Fargo &
Company.

Skills and Experience: Mr. Quigley led Deloitte, one of the world s largest
accounting and consulting firms. During his 38 years at Deloitte, he was a
trusted consultant on strategic leadership and operating matters to senior
management teams of multinational companies across industries. He brings to
the Hess board significant global experience and knowledge of financial, tax
and regulatory matters that are relevant to Hess operations. Mr. Quigley
currently chairs our audit committee.

Principal Occupation: Chairman, Mevion Medical Systems (medical device
company). Former Vice Chairman of the Board of Directors, Johnson &
Johnson.

Other Directorships: Charles Schwab Corporation, Synta Pharmaceuticals
Corp.; Former Chairman, Caxton Health Holdings, LLC, Vivus Inc.
(biopharmaceutical company).

Skills and Experience: Mr. Wilson brings decades of management and
executive experience to the Hess board. He has had key roles in driving growth
and development at two leading companies in the health care industry, and
brings to the board experience in marketing, finance, and international
business strategy.

The board of directors recommends that stockholders vote FOR the election of each of the five director nominees

named above.

Table of Contents

10

24



Edgar Filing: HESS CORP - Form DEF 14A

Table of Conten

Name
John B. Hess

Risa Lavizzo-Mourey, Ph.D

Rodney F. Chase

Harvey Golub
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Age
59
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70

74

Members of Board of Directors Continuing in Office

Director
since

1978

2004

2013

2013

Terms expiring in 2015

Principal occupation,

other directorships and skills and experience
Principal Occupation: Chief Executive Officer.

Other Directorships: KKR Management LLC, General Partner of KKR & Co.
L.P. Former Director, Dow Chemical Company.

Skills and Experience: Mr. Hess has over 35 years experience with the
company and is its longest-serving director. During his career, Mr. Hess has
acquired in-depth knowledge of the company s strategy and operations and the
history of the company s development, and he and his family have had a
long-standing commitment to the company.

Principal Occupation: President and Chief Executive Officer, The Robert
Wood Johnson Foundation.

Other Directorships: Former Director, Genworth Financial, Inc.

Skills and Experience: Dr. Lavizzo-Mourey is a former director of five publ