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HESS CORPORATION
April 2, 2015
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 6, 2015, at 9:00 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.

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. 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 choose to submit your vote by traditional proxy
or voting instruction card, please sign, date and mail the card in the pre-addressed reply envelope provided to
you. Your cooperation will be appreciated.

Sincerely yours,

Chief Executive Officer

The attached proxy statement is dated April 2, 2015 and is first being mailed to stockholders on or about April 2,
2015.
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HESS CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 6, 2015, at 9:00 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 6, 2015, at 9:00 a.m., local time, for the following purposes:

1.  To elect ten directors for the ensuing one-year term (pages 9 to 56 of the accompanying proxy
statement);

2. To conduct a non-binding advisory vote to approve the compensation of our named executive
officers (pages 57 and 58);

3. To act upon the ratification of the selection by the audit committee of Ernst & Young LLP as
independent auditors (pages 59 and 60);

4.  To approve the company s amended and restated 2008 long-term incentive plan (pages 61 to 76);

5. To act upon the stockholder proposals described in the accompanying proxy statement if properly
introduced at the meeting (pages 77 to 84); and

6.  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 19, 2015, the record date for the annual meeting, will be entitled to vote at the meeting.
By order of the board of directors,
George C. Barry
Secretary

April 2, 2015

YOUR VOTE IS IMPORTANT
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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, so that if you are unable to attend the
meeting your shares can be voted.

Hess Corporation s proxy statement and 2014 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 6, 2015, at 9:00 a.m., local time.

The company s principal executive office is located at 1185 Avenue of the Americas, New York, New York 10036. On
or about April 2, 2015, we commenced mailing this proxy statement, the notice of annual meeting and the proxy card
to stockholders.

Holders of record of common stock of the company at the close of business on March 19, 2015 will be entitled to vote
at the annual meeting. Each share of common stock will be entitled to one vote. As of March 19, 2015, there were
287,425,839 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.

If at the close of business on March 19, 2015 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 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 amended and restated 2008 long-term incentive plan or for or against the
stockholder proposals 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. A control number, located on the
instruction sheet attached to the proxy card, 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.

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 2015 annual meeting of stockholders. The proxy
materials include our notice of annual meeting of stockholders, proxy statement and 2014 annual report. These
materials also include the proxy card and postage paid return envelope 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 April 2, 2015.

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

Proposal 1: Election of ten 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 the fiscal year
ending December 31, 2015;

Proposal 4: Approval of the amended and restated 2008 long-term incentive plan;

Proposal 5: Stockholder proposal recommending that the company adopt proxy access; and

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

Yes. The company s proxy statement and 2014 annual report are available at http://www.envisionreports.com/HES.
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 6, 2015 at 9:00 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 8:00 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
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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.
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Directions to attend the annual meeting can be found at www.hess.com/company/hess-offices. 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 2015 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 19, 2015 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 19, 2015, there were 287,425,839 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 19, 2015, 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 amended
and restated 2008 long-term incentive plan or for or against the stockholder proposals 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.

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
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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 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, 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 Hess Corporation, 1185 Avenue of the
Americas, New York, New York 10036;

executing and submitting a later-dated proxy;

re-voting your shares by telephone or on the internet; or
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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 2015 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
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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 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.

Proposal 4: Approval of the amended and restated 2008 long-term incentive plan: Approval of this proposal
requires the affirmative vote of a majority of the shares of common stock 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 the proposal. Broker non-votes will not be counted as
present and are not entitled to vote on the proposal.

Proposals 5 and 6: Stockholder proposals: Approval of these proposals 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
these proposals. Broker non-votes will not be counted as present and are not entitled to vote on these
proposals.

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, 2015;

FOR the approval of the amended and restated 2008 long-term incentive plan;
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AGAINST the stockholder proposal recommending proxy access; and

AGAINST the stockholder proposal recommending a scenario analysis 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, 2015;

FOR the approval of the amended and restated 2008 long-term incentive plan;

AGAINST the stockholder proposal recommending proxy access; and

AGAINST the stockholder proposal recommending a scenario analysis 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, approval of the amended and restated 2008
long-term incentive plan and the stockholder proposals described in this proxy statement. As such, a broker may not

vote your shares with respect to such matters without your instructions.

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
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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.

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 Hess Corporation, 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, 2014,
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 Securities and Exchange Commission (the SEC ).

Proxy solicitation expenses

The cost of preparing and mailing 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 and nominations for the 2016 annual meeting

Proposals which stockholders wish to include in the company s proxy materials relating to the 2016 annual meeting of
stockholders must be received by the corporate secretary at the address below no later than December 4, 2015. 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 2016 annual meeting which the proponent does not wish to include in the company s

proxy materials for that meeting will be considered untimely, and

Table of Contents 18



Table of Contents

Edgar Filing: HESS CORP - Form DEF 14A

19



Edgar Filing: HESS CORP - Form DEF 14A

Table of Conten

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 17, 2016. Pursuant to the company s
by-laws, stockholder nominations of candidates for election at the 2016 annual meeting must be received on or prior
to February 6, 2016 together with the information required by such provision.
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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 is being
implemented without shortening the term of any incumbent director. Therefore, directors elected at or after the 2014
annual meeting are elected for one-year terms. Directors elected at the 2013 annual meeting will complete their
current three-year terms and will be elected for one-year terms at the annual meeting in 2016. Beginning with the
2016 annual meeting, all of the company s directors will be elected annually for one-year terms.

At the 2015 annual meeting, ten directors are to be elected to serve for a term of one year and until their successors are
elected and qualified.

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 2015 annual meeting.
Accordingly, to be elected as a director of the company at the 2015 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 2015 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.
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The following table presents information as of February 1, 2015 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.

Nominees for Director

For one-year term expiring in 2016

Director
Name Age since Principal occupation, other directorships and skills and experience
Rodney F. Chase 71 2013 Principal Occupation: Former Deputy Group Chief Executive of BP
plc.

Other Directorships: Genel Energy, plc (Non-executive Chairman),
Tesoro Corporation and Computer Sciences Corporation
(Non-executive Chairman). Former Director, Petrofac Limited, Nalco
Holding Company and Tesco plc.

Skills and Experience: Mr. Chase s experience in the oil and gas
industry, corporate management, international operations, public
company governance and board practices provides the Hess board
with valuable industry knowledge and strategic planning experience.

Terrence J. Checki 69 2014 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.

Harvey Golub 75 2013 Principal Occupation: Former Chairman and Chief Executive Officer
of American Express Company.

Other Directorships: Miller Buckfire & Co. (Chairman), Former
Director, Ripplewood Holdings LLC (Executive Chairman),
Campbell Soup Company, American International Group, Inc. and
RHJ International S.A.
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Skills and Experience: Mr. Golub has extensive experience in
management, public company governance, finance, operations, and
strategic turnarounds that provides the Hess board with valuable
judgment and perspective.

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 of 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.
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Name

Edith E. Holiday

Risa Lavizzo-Mourey, MD

David McManus
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Age
62

60

61

Director
since

1993

2004

2013

Principal occupation, other directorships and skills and experience
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.
and 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
corporate governance and nominating committee.

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 public companies, including service on audit committees. She
has decades of leadership and technical experience and has
significant experience in the nonprofit and health care sectors.

Principal Occupation: Former Executive Vice President and Head of
International Operations, Pioneer Natural Resources Co.

Other Directorships: FLEX LNG Limited (Chairman), Rockhopper
Exploration plc, Caza Oil & Gas Inc. and Costain Group plc. Former
Director, Cape plc.

Skills and Experience: Mr. McManus is an experienced international
business leader in the energy industry and provides the Hess board
with oil and gas project management and commercial expertise.
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Director
Name Age since Principal occupation, other directorships and skills and experience
John H. Mullin III 73 2007 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.
and Adolph Coors Company. Former Trustee, The Putnam Funds.

Skills and Experience: With over 35 years of investment banking and
public company board 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 sectors,
including finance, packaging, real estate and energy.

James H. Quigley 62 2013 Principal Occupation: Former Chief Executive Officer, Deloitte,
Touche Tohmatsu Limited.

Other Directorships: Merrimack Pharmaceuticals Inc. and 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.

Robert N. Wilson 74 1996 Principal Occupation: Chairman and Mevion Medical Systems
(medical device company). Former Vice Chairman of the Board of
Directors, Johnson & Johnson.

Other Directorships: Charles Schwab Corporation and Synta
Pharmaceuticals Corp. Former Chairman, Caxton Health Holdings,
LLC and 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,
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finance and international business strategy. Mr. Wilson currently
chairs our compensation and management development committee.

The board of directors recommends that stockholders vote FOR the election of each of the ten director nominees
named above.

12
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Name
Kevin O. Meyers, Ph.D.

Fredric G. Reynolds

William G. Schrader

Table of Contents

Age

61

64

57

Director

since

2013

2013

2013

Members of Board of Directors Continuing in Office

Terms expiring in 2016

Principal occupation, other directorships and skills and experience
Principal Occupation: Independent Energy Consultant. Former Senior Vice
President of E&P for the Americas, ConocoPhillips.

Other Directorships: Bill Barrett Corporation, Denbury Resources Inc.
Hornbeck Offshore Services, Inc. and Precision Drilling Corporation.
Former Director, LUKOIL.

Skills and Experience: Dr. Meyers has over 30 years of experience in
exploration and production, both domestic and international. Based on this
experience, Dr. Meyers brings to the Hess board decades of managing E&P
operations in geographies directly relevant to Hess focused E&P portfolio.

Principal Occupation: Former Executive Vice President and Chief Financial
Officer, CBS Corporation.

Other Directorships: AOL, Inc. and Mondelez International Inc. Former
Director, The Readers Digest Association, Blockbuster Inc. and
Sportsline.com, Inc.

Skills and Experience: During his tenure as Chief Financial Officer of CBS
Corporation, shareholders experienced substantial share appreciation and
return of capital. Mr. Reynolds brings to the Hess board his substantial
experience as a Chief Financial Officer with a successful track record of
financial oversight, leading a successful transformation, returning capital,
and delivering long term returns.

Principal Occupation: Former Chief Operating Officer, TNK-BP Russia.

Other Directorships: Ophir Energy (African oil and gas exploration
company), Bahamas Petroleum Company plc (Chairman) and CHC Group
Ltd.

Skills and Experience: Mr. Schrader is an experienced E&P executive
responsible for transforming BP s significant E&P assets, and brings to the
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2013

Hess board his experience as a disciplined E&P operator with expertise in
production sharing structures, government relations and delivering returns.

Principal Occupation: Chairman of the Board. Former Member, Executive
Committee, Royal Dutch Shell plc.

Other Directorships: Intertek plc.

Skills and Experience: Dr. Williams worked for 33 years at Shell, including
more than 17 years in Shell s E&P and upstream business, serving most
recently as a member of the executive committee of Royal Dutch Shell,
where he was one of the top three operating executives collectively
responsible for all strategic, capital and operational matters. His experience
as part of an executive group with ultimate strategic responsibilities for the
overall direction of one of the world s largest oil and gas companies adds
invaluable insight to the Hess board.
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All of the nominees and directors named above have held substantially the positions or former positions indicated for
the past five years, except as described below. Mr. Checki retired as Executive Vice President and Head, Emerging
Markets and International Affairs at the Federal Reserve Bank of New York in March 2014. Dr. Meyers retired from
ConocoPhillips in December 2010, where he served in senior executive positions since 2002. Mr. Schrader retired as
chief operating officer of TNK-BP in 2011 after serving in senior executive roles at BP for many years. Dr. Williams
retired from Royal Dutch Shell plc in March 2013 after a 33-year career with that company. Mr. Reynolds retired as
senior vice president and chief financial officer for CBS Corporation in 2009, where he had served in senior executive
positions at CBS and its affiliates since 1994. Mr. Quigley has over 35 years of experience in audit, tax, consulting
and financial services, and retired in 2012 from Deloitte Touche Tohmatsu Limited, where he last served as chief
executive officer from 2007 to 2011. Mr. McManus has over 35 years of experience in the oil and gas industry and
retired in 2011 from Pioneer Natural Resources Co., where he last served as Executive Vice President and Head of
International Operations since 2008.

Mr. Hess may be deemed to be a control person of the company by virtue of his beneficial ownership of common
stock as described under Ownership of Voting Securities by Certain Beneficial Owners.

The board of directors met ten times in 2014, including eight regularly scheduled meetings and two special meetings.
Each director attended at least 75% of the aggregate of all board of directors meetings and altop:3px double
#000000">

(1) Represents the aggregate grant date fair value, computed in accordance with Accounting Standards Codification ( ASC ) 718, of stock
awards granted in fiscal 2010. Assumptions used in the calculation of these amounts are further described in Note 15 to the Company s
audited consolidated financial statements for the fiscal year ended December 31, 2010, included in the Annual Report. Messrs. Capps, Lea
and Richardson agreed to forgo receipt of the 2010 annual grants of Common Stock.

(2) Mr. Capps resigned as a member of the Board of Directors on May 12, 2010. The Board of Directors appointed Mr. Lea to fill the vacancy,
effective upon Mr. Capps resignation from the Board of Directors.

(3) Messrs. Lea and Richardson resigned from the Board of Directors on March 30, 2011.

(4) Mr. Miller resigned from the Board of Directors on May 2, 2011.

Annual Stock Awards and Meeting Fees

The following table sets forth the schedule of annual stock grants and meeting fees for non-employee directors in effect during 2010:

Type of Fee Dollar Amount
Value of Annual Stock Grant $ 75,000
Attendance Fee per Committee Meeting Attended $ 1,000
Attendance Fee per Board Meeting Attended $ 1,000

Each non-employee director (except Messrs. Capps, Lea and Richardson) received $1,000 for each Board and each Committee meeting attended
and are also reimbursed for out-of-pocket expenses including travel expenses that they incur serving as directors.
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COMPENSATION DISCUSSION AND ANALYSIS

This section contains a discussion of the material elements of compensation awarded to, earned by or paid to the principal executive officer and
principal financial officer of the Company and our three other most highly compensated individuals who were serving as executive officers as of
December 31, 2010.

During 2010, Dov Charney served as the Company s Chairman of the Board, President and Chief Executive Officer, and Adrian Kowalewski
served as the Company s Executive Vice President and Chief Financial Officer. Our three other most highly compensated executive officers
during 2010 were Thomas M. Casey, Martin Bailey and Glenn A. Weinman. These individuals are referred to as the Named Officers herein.

The Company s current executive compensation programs are determined and approved by the Compensation Committee of the Board. None of
the Named Officers are members of the Compensation Committee. Our Chief Executive Officer and Chairman of the Board recommend to the
Compensation Committee salary, cash incentive awards, equity-based awards and long-term compensation levels for executive officers,
including the other Named Officers other than himself. Our other executive officers, including the other Named Officers, do not currently have
any role in determining or recommending the form or amount of compensation paid to our Named Officers and our other executive officers, but
our Chief Financial Officer provides the Compensation Committee with documents used in their determination of executive compensation.

Executive Compensation Program Objectives and Overview

It is the Company s intent that its executive compensation programs achieve three fundamental objectives: (1) attract, motivate and retain
qualified executive officers; (2) hold executives accountable for performance; and (3) align executive officers interests with the interests of our
stockholders. In structuring the Company s executive compensation programs, we intend to be guided by the following basic philosophies:

Competition. The Company should provide competitive compensation opportunities so that it can attract, motivate and retain
qualified executive officers.

Pay for Performance. A substantial portion of compensation should be tied to Company (and/or particular department or segment)
and individual performance.

Alignment with Stockholder Interests. A substantial portion of compensation should be contingent on the Company s performance.
As an executive officer s level of responsibility increases, a greater portion of the officer s total compensation should be dependent on
the Company s performance
As described in more detail below, the material elements of our executive compensation program will generally include, at the discretion of the
Compensation Committee, some or a mix of the following: a base salary, an annual cash incentive bonus opportunity, and a performance equity
plan component. We believe that these elements of our executive compensation program will help us to achieve one or more of our
compensation objectives. The executive compensation program is intended to attract, motivate and retain qualified executive officers. The base
salary is the element of our current executive compensation program where the value of the benefit in any given year is generally not variable.
We anticipate that any bonus awarded in any given year will depend on the performance of the individual and the performance of the Company.
We believe that in order to attract, motivate and retain top-caliber executive officers, we need to provide executive officers with predictable
benefit amounts that reward the executive officer s continued service. The base salaries are paid out on a short-term or current basis. Any bonuses
would generally be paid out on a short-term basis, such as at year end or upon completion of significant projects. Performance equity awards
would generally be made on a longer-term basis. We believe that a mix of longer-term and short-term elements will allow us to achieve our dual
goals of attracting and retaining executive officers (with the longer-term benefits geared toward retention and the short-term awards focused on
recruitment).

Our cash incentive bonus opportunity would be primarily intended to hold executive officers accountable for performance, although we also
believe it would align our executive officers interests with those of our stockholders and help us attract, motivate and retain executive officers.
Our performance equity incentives would also be primarily intended to align our executive officers interests with those of our stockholders,
although we believe they would help hold executive officers accountable for performance and help us motivate and retain executive officers.
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These compensation elements are intended to create a total compensation package for each executive officer that we believe will achieve our
compensation objectives and provide competitive compensation opportunities.
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The Company has employment agreements with Dov Charney, Chairman of the Board and Chief Executive Officer, Thomas M. Casey, Acting
President, John J. Luttrell, the Company s current Executive Vice President and Chief Financial Officer, Martin Staff, the Company s Chief
Business Development Officer, and Glenn A. Weinman, Senior Vice President, General Counsel and Secretary,. For a more complete
description of current employment agreements with the Named Officers, see Description of Employment Agreements below.

Current Executive Compensation Program Elements
Base Salaries

The Compensation Committee reviews and approves base salaries for executive officers, including Named Officers, annually and in connection
with promotions or other changes in responsibilities. The Compensation Committee generally reviews the base salaries for each executive
officer in the first quarter of each year to set salaries, and intends to consider market data, individual compensation history, pay in relation to
other executive officers at the Company, tax deductibility, individual job performance and future potential, as well as evaluations and
recommendations by senior management in determining base salary. The weight given to each of these factors may differ from individual to
individual, as the Compensation Committee deems appropriate.

Annual Bonus Awards
There were no annual or other bonuses awarded to Named Officers for the year ended December 31, 2010.
Long-Term Equity Incentive Awards

The Compensation Committee has the authority to grant stock options, restricted stock and other awards under the Company s 2007 Performance
Equity Plan to executive officers.

On November 26, 2010, the Board approved the grant of 6,532,673 restricted shares of Common Stock, representing approximately 8% of the
then outstanding shares of Common Stock, to executive and non-executive management employees and certain consultants to the Company. The
grants were made pursuant to the Company s 2007 Performance Equity Plan and to reward grantees for their individual contributions and
time-based service.

On March 30, 2011, subject to stockholder approval of the American Apparel, Inc. 2011 Omnibus Stock Incentive Plan (the 2011 Plan ), the
Board of Directors approved the 2011 Plan, under which certain cash awards are intended to qualify as performance-based compensation under
Section 162(m). The Board of Directors believes that adoption of the 2011 Plan will provide the Compensation Committee with the tools
necessary to meet the Company s objectives of attracting, motivating and retaining qualified employees and of tying a portion of compensation to
Company performance. Accordingly, subject to stockholder approval of the 2011 Plan, going forward, a portion of compensation for executive
officers may be based on the financial performance of the Company, as determined at the discretion of the Compensation Committee.

On October 7, 2010, the Board of Directors approved the grant of 1,000,000 stock options and 500,000 restricted shares to Mr. Thomas M.
Casey pursuant to the terms of his employment agreement. The stock options were granted to Mr. Casey on December 10, 2010. However, the
restricted shares were not issued to Mr. Casey due to unavailable authorized shares under the 2007 Plan. There is a mutual agreement between
Mr. Casey and the Company that these shares will be issued as they become available and will be recorded in accrued expenses until there is a
measurement date. The vesting period for the options and restricted shares occurs in four equal installments on each of January 1, 2011, 2012,
2013 and 2014.

Severance and Other Benefits Upon Termination of Employment

In order to support our compensation objective of attracting, retaining and motivating qualified executive officers, we believe that, in certain
cases, we may decide to provide executive officers with severance protections upon certain types of termination. These severance protections
would be negotiated on an individual by individual basis. American Apparel has not entered into any change in control agreements. The
Company has entered into severance arrangements with Dov Charney, Thomas Casey, John J. Luttrell, Martin Staff and Glenn A. Weinman. For
a more complete description of current employment agreements with the Named Officers, see Description of Employment Agreements below.
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The Compensation Committee may, from time to time, grant stock options under the 2007 Performance Equity Plan as determined by the
Compensation Committee. If the 2011 Plan is approved by stockholders, the Compensation Committee may grant such stock options under the
2011 Plan.

Section 162(m) Policy

Section 162(m) of the Internal Revenue Code disallows a tax deduction to publicly-held companies for compensation paid to certain executive
officers, to the extent that compensation exceeds $1 million per officer in any year. The limitation applies only to compensation which is not
considered to be performance-based. The Compensation Committee intends to consider the anticipated tax treatment to the Company and our
executive officers when reviewing executive compensation and our compensation programs.

While the tax impact of any compensation arrangement is one factor to be considered, such impact is evaluated in light of the Compensation
Committee s overall compensation philosophy. The Compensation Committee will consider ways to maximize the deductibility of executive
compensation, while retaining the discretion it deems necessary to compensate officers in a manner commensurate with performance and the
competitive environment for executive talent. From time to time, the Compensation Committee may award compensation to our executive
officers which is not fully deductible, if it determines that such award is consistent with its philosophy and is in our and our stockholders best
interests.

The Compensation Committee considers, in establishing and reviewing our executive compensation program, whether the program encourages
unnecessary or excessive risk taking and has concluded that it does not. Base salaries are fixed in amount and thus do not encourage risk taking.
While our annual bonus plan focuses on achievement of short-term or annual goals, and short-term goals may encourage the taking of short-term
risks at the expense of long-term results, executives annual bonuses are determined using multiple performance criteria and are subject to
reduction by the Compensation Committee based on the executive s individual performance. The Compensation Committee believes that the
annual bonus plan appropriately balances risk and the desire to focus executives on specific short-term goals important to the Company s success,
and that it does not encourage unnecessary or excessive risk taking. The Compensation Committee believes that our current executive
compensation program provides an appropriate balance between the goals of increasing the price of Common Stock and avoiding risks that
could threaten our growth and stability. In addition, it is intended to be the practice of the Compensation Committee to grant executive officers a
mixture of stock options and restricted stock as described above. The Compensation Committee believes that such awards would not encourage
unnecessary or excessive risk taking since the ultimate value of the awards would be tied to the Company s stock price, and since grants are
subject to long-term vesting schedules to help ensure that executives always have significant value tied to long-term stock price performance.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee has certain duties and powers as described in its Charter. The Compensation Committee is currently composed of
the three non-employee directors named at the end of this Compensation Committee Report, each of whom is independent as defined by NYSE
Amex listing standards.

The Compensation Committee of the Company has reviewed and discussed with management the Compensation Discussion and Analysis
required by Item 402(b) of Regulation S-K of the Exchange Act and, based on such review and discussions, the Compensation Committee has
recommended to our Board of Directors that the Compensation Discussion and Analysis section be included in this Form 10-K/A for the year
ended December 31, 2010.

By the Compensation Committee,

Robert Greene
Allan Mayer
Mark A. Thornton

10
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

During 2010, Keith Miller, Robert Greene, Allan Mayer and Mark A. Thornton served as members of the Compensation Committee. During
2010, no current member of the Compensation Committee was an officer or employee of the Company, formerly an officer of the Company or
had any relationships requiring disclosure by the Company under the SEC s rules requiring disclosure of certain relationships and related-party
transactions. None of the Company s executive officers served as a director or a member of a compensation committee (or other committee
serving an equivalent function) of any other entity whose executive officers served as a director or member of the Company s Compensation
Committee during the year ended December 31, 2010.

SUMMARY COMPENSATION TABLE

The following table presents information regarding compensation of our Named Officers for services rendered during 2010, 2009 and 2008.

Name and Principal

Position Year
(a) (b)
Dov Chaney, 2010
Chairman of the 2009
Board and Chief 2008
Executive Officer

Thomas M. Casey, 2010
Acting President(5)

Adrian Kowaleski, 2010
Executive Vice 2009
President, Corporate 2008
Strategy(6)

Martin Bailey, 2010
Chief Manufacturing 2009
Officer 2008
Glenn A. Weinman, 2010
Senior Vice 2009
President, General 2008

Counsel and
Secretary

(1) Includes bonuses earned in the year indicated, regardless of when paid.

Stock

Salary Bonus Awards

(&) $A) $)

(©) @ (e
764,423
750,000
750,000

250,000(2)
92,308

284,726 2,039,999(11)
246,250(7)
197,308
305,769 2,550,001(11)
300,000(8)
278,846
340,961 124,951(11)
252,692(10)

Option

Awards

(C)]
®

773,000(11)

Change
. in
Non-Equity Pension
Value
Incentive and

Plan  Non-Qualifietf! Other
Compensation Deferred
Earnings Compens&fimmpensation
[€)) Earnings ($)(4)
(€ () ®

1,124,401(3)

75,000(13)

351,086(12)

438,858(12)
49,094(9)

63,509(9)

21,544(12)

Total
@
764,423
1,874,401

1,000,000

939,804

2,675,811

246,250

197,308

3,294,628

349,094

342,355

487,456

252,692

(2) The Compensation Committee approved a bonus for Mr. Charney for his service for the year ended December 31, 2008, in an amount

equal to $250,000.
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The Compensation Committee approved a bonus for Mr. Charney for his service for the year ended December 31, 2009, in an amount
equal to $1,124,401.

Except as otherwise set forth below, amounts of perquisites and other personal benefits are less than $10,000 and accordingly are omitted.
On October 1, 2010, Mr. Casey joined the Company as Acting President.

From December 2008 to February 2011, Mr. Kowalewski served as Executive Vice President and Chief Financial Officer. In February
2011, Mr. Kowalewski was appointed Executive Vice President, Corporate Strategy.

In 2009, Mr. Kowalewski received an increase to his base salary, resulting in a salary of $285,000 per year. In November 2010,

Mr. Kowalewski voluntarily reduced his annual salary to $245,000.

During 2008, Mr. Bailey received an increase to his base salary, resulting in a salary of $300,000 per year.

11
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(9) Personal benefits include payment of the executive officer s share of the Company s health insurance premium, a vehicle allowance and
$24,000 in life insurance premiums paid on policies held by Mr. Bailey. The face value of these policies is $2.0 million.

(10) Mr. Weinman joined American Apparel in February 2009. During 2010, Mr. Weinman received an increase to his base salary, resulting in
a base salary of $375,000 per year.

(11) Represents the aggregate grant date fair value, computed in accordance with ACS 718, of stock awards and options granted in fiscal year
2010. Assumptions used in the calculation of these amounts are further described in Note 15 to the Company s audited consolidated
financial statements for the fiscal year ended December 31, 2010, included in the Annual Report.

(12) Represents tax gross-up related to the 20% vested portion of November 26, 2010 RSAs.

(13) Represents payment for Mr. Casey s delivery of a strategic plan per Mr. Casey s employment agreement.

Compensation of Named Officers

The Summary Compensation Table above quantifies the value of the different forms of compensation earned by or awarded to our Named
Officers in 2010, 2009 and 2008. The primary elements of each Named Officer s total compensation reported in the table are base salary,
bonuses, and the other benefits listed in Column (i) of the Summary Compensation Table, as further described in the footnotes to the table
identified therein.

The Summary Compensation Table should be read in conjunction with the narrative descriptions that follow. A description of the material terms
of the employment agreements currently in force with respect to Named Officers is provided immediately following this paragraph.

Description of Employment Agreements
The following are descriptions of the terms of the employment agreements with our executive officers.
Dov Charney, Chairman of the Board and Chief Executive Officer

The Company and Dov Charney are parties to an employment agreement dated December 12, 2007, pursuant to which Mr. Charney will serve as
the Company s Chief Executive Officer and President for an initial three-year term, commencing on December 12, 2007, which term will
automatically extend for successive one-year periods unless either party provides written notice of non-renewal at least 90 days prior to such
renewal date. His employment agreement provides that Mr. Charney will receive a base salary of $750,000 per year, subject to increase based on
the annual review of the Board of Directors, and also will be entitled to receive, subject to certain conditions, a target annual bonus of 150% of
his base salary and a long-term bonus over the initial three-year term of the employment agreement of up to 300% of his base salary upon the
Company s attainment of performance objectives to be determined by the Board or the Compensation Committee. His employment agreement
also provides that Mr. Charney will be eligible to participate in the Company s employee benefit plans as they may exist from time to time
(including, without limitation, those plans covering pension and profit sharing, executive bonuses, stock purchases, stock options, life, health
and dental insurance, vacation benefits and reimbursement of reasonable and necessary business expenses). See Potential Payments Upon
Termination or Change of Control for additional information regarding Mr. Charney s employment agreement.

Thomas M. Casey, Acting President

The Company and Thomas M. Casey are parties to an employment agreement, dated October 1, 2010, pursuant to which Mr. Casey will serve as
the Company s Acting President. The term of his agreement will initially be the fifteen-month period beginning on October 1, 2010 and ending
on December 31, 2011, but will renew automatically for successive one-year periods unless the Company provides written notice of non-renewal
at least 90 days prior to such renewal date. His employment agreement provides that Mr. Casey will receive a base salary of $400,000 per year,
plus a one-time bonus of $75,000. His employment agreement also provides that Mr. Casey will be eligible for stock and stock option grants
under the Company s 2007 Performance Equity Plan, as may determined by the Compensation Committee. Mr. Casey s employment agreement
also provides that he will be eligible to participate in the benefit plans that the Company maintains for its executive officers and receive other
standard benefits including, without limitation, pension, disability, vacation benefits and reimbursement of travel and business-related expenses.
See Potential Payments upon Termination or Change of Control for additional information regarding Mr. Casey s employment agreement.
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John J. Luttrell, Executive Vice President and Chief Financial Officer

In February 2011, John J. Luttrell joined the Company as Executive Vice President and Chief Financial Officer. In connection with Mr. Luttrell s
appointment as Executive Vice President and Chief Financial Officer, the Company and Mr. Luttrell entered into an employment agreement
pursuant to which Mr. Luttrell will serve as the Company s Executive Vice President and Chief Financial Officer for an initial term of one year,
commencing on February 7, 2011, which term will automatically extend for successive one-year periods as of each February 7 (beginning
February 7, 2012) unless terminated by the Company on at least 90 days written notice prior to the expiration of the then-current term.

Mr. Luttrell s employment agreement provides that he will receive a minimum base salary of $400,000 per year, subject to increase based on the
annual review of the Compensation Committee. Mr. Luttrell s employment agreement also provides that he is entitled to a bonus of up to
$25,000, subject to his continuing employment with the Company through February 28, 2011 and delivery of a written budget for the Company s
2011 fiscal year and a written strategic plan forecast, both acceptable to the Board. In addition, Mr. Luttrell will be eligible to receive an annual
incentive compensation award commencing with fiscal year 2011, with a target payment equal to 75% (and a maximum payment of 100%) of

his salary during each such fiscal year, subject to the terms and conditions of the Company s annual bonus plan and further subject to certain
targets or criteria reasonably determined by the Board or the Compensation Committee. Mr. Luttrell will also receive grants of restricted stock
and stock options covering 350,000 and 700,000 shares, respectively, under the Company s 2007 Performance Equity Plan or any successor plan,
and will participate in the benefit plans that the Company maintains for its executive officers and receive certain other standard benefits
(including, without limitation, relocation expenses and reimbursement of travel and business-related expenses). See Potential Payments upon
Termination or Change of Control for additional information regarding Mr. Luttrell s employment agreement.

Martin Staff, Chief Business Development Officer

In March 2011, Martin Staff joined the Company as Chief Business Development Officer. In connection with Mr. Staff s appointment as Chief
Business Development Officer, the Company and Mr. Staff entered into an employment agreement pursuant to which Mr. Staff will serve as the
Company s Chief Business Development Officer for an initial term of three years, commencing on March 21, 2011, which term shall
automatically extend for successive one-year periods as of each March 21 (beginning March 21, 2014) unless terminated by the Company on at
least 90 days written notice prior to the expiration of the then-current term. Mr. Staff s employment agreement provides that Mr. Staff will
receive a minimum base salary of $600,000 per year, subject to increase based on the annual review of the Compensation Committee. His
employment agreement also provides that, subject to Mr. Staff s continued employment, in each of 2011, 2012 and 2013, on the later of (i) June 1
of each such year and (ii) 45 days following the release of the Company s earnings in respect of the prior fiscal year, Mr. Staff will be granted a
restricted stock award having a value of $600,000, calculated in accordance with his employment agreement and made pursuant to the terms of
the Company s 2007 Performance Equity Plan and any successor plan thereto. Mr. Staff will also participate in the benefit plans that the
Company maintains for its executives and receive certain other standard benefits (including, without limitation, relocation expenses and
reimbursement of travel and business-related expenses). See Potential Payments upon Termination or Change of Control for additional
information regarding Mr. Staff s employment agreement.

Glenn A. Weinman, Senior Vice President, General Counsel and Secretary

In February 2009, Glenn A. Weinman joined the Company as Senior Vice President, General Counsel and Secretary. In connection with

Mr. Weinman s appointment as Senior Vice President, General Counsel and Secretary, the Company and Mr. Weinman entered into an
employment agreement, pursuant to which Mr. Weinman will serve as the Company s General Counsel and Secretary for an initial two-year
term, commencing on February 17, 2009, which term will automatically extend for successive one-year periods unless terminated by the
Company on at least 90 days written notice prior to the expiration of the then-current term. His employment agreement provides that

Mr. Weinman will receive a minimum base salary of $300,000 per year, subject to increase based on the annual review of the Compensation
Committee, and an opportunity to earn performance bonuses as may be determined by the Board of Directors. His employment agreement also
provides that Mr. Weinman will be eligible for stock and stock option grants under the Company s 2007 Performance Equity Plan, as may
determined by the Compensation Committee, and will participate in the benefit plans that the Company maintains for its executive officers and
receive certain other standard benefits (including, without limitation, vacation benefits and reimbursement of travel and business-related
expenses, dues and fees). See Potential Payments upon Termination or Change of Control for additional information regarding Mr. Weinman s
employment agreement.
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GRANTS OF PLAN-BASED AWARDS

The following table presents information regarding grants of plan-based awards for our Named Officers during the fiscal year ended

December 31, 2010.

Estimated Future e All Other AlTOther gereise
Future Payouts .
P ; Stock Option or
ayouts Under Equity
Under Non-Equity Incentive Awards: Awards: Base
Incentive Plan Number Number of Price  Grant Date
Plan Awards Awards of Shares Securities Of Fair Value
Name of Stocks Underlying Option of Stock
Approval Grant ThresholdTarget ~Maxinilimesholdrgd¥laximum or Units Options Awards and Option
(a) Date Date ®) ($)  ($) ® B B @ #) #) ($/Sh)  Awards
(© () e© @O (@ O (@) ()] (9] @
Dov Charney
Thomas M. Casey 10/7/10  12/10/10 1,000,000(1) $ 1.75 $ 773,000
10/7/10 75,000(2)
Adrian Kowalewski 11/26/10 1,333,333(1) $ 2,039,999
Martin Bailey 11/26/10 1,666,667(1) $ 2,550,001
Glenn A. Weinman 11/26/10 81,667(1) $ 124,951

(1) Award granted under 2007 Performance Equity Plan.
(2) Represents payment for Mr. Casey s delivery of a strategic plan per Mr. Casey s employment agreement.
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Stock Options and Other Equity Awards

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The table below provides information about outstanding equity awards of each of our Named Executive Officers during the fiscal year ended

December 31, 2010.

Name

(@)

Dov Charney
Thomas M. Casey
Adrian Kowalewski
Martin Bailey
Glenn A. Weinman

(n
2
date.

OPTION AWARDS
Number
of Number of
Securities Securities
Underlying  Underlying

Unexercised Unexercised
Options Options
# #

Exercisable Unexercisable

(d) (©

1,000,000(1)

Equity
Incentive
Plan

Awards:
Number

of
Securities
Underlying
Unexercised Option

Unearned Exercise

Options Price
#) $)
(@ ©

1.75

Option
Expiration

Date
()

10/7/20

25% of the total shares granted vest on each of January 1, 2011, 2012, 2013 and 2014.
20% of the total shares granted vested upon grant and 20% of the shares will vest on each of the four anniversaries following the grant

STOCK AWARDS
Equity
Incentive
Plan
Equity Awards:
Incentive Market
Plan or
Awards:  Payout
Number  Value
of of
Unearned Unearned
Shares, Shares,
Market Units Units
Value
or or
f
Number of Sh © Other Other
Shares or ares or . .
. i Units Rights Rights
Units of of Stock That That
Stock That That Have Have
Have Not Have Not Not Not
Vested Vested Vested Vested
# $) #) #
() (h) ] ()
1,066,666(2) $ 1,770,666
1,333,334(2) $2,213,334
65,334(2) $ 108,454

OPTIONS EXERCISED AND STOCK VESTED

The table below provides information about stock vested for each of the Named Executive Officers during the fiscal year ended December 31,

2010.

Name
(@)

Table of Contents

Number of Shares

Acquired on Exercise

#)
(d)

Value Related
on Exercise

(&)
(©)

Number of Shares
Acquired on Vesting

#)
(@

Value Realized
on Vesting

$)
(e
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Dov Charney
Thomas M. Casey
Adrian Kowalewski
Martin Bailey
Glenn A. Weinman
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333,333
16,333

15

$
$
$

408,000
510,000
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Potential Payments Upon Termination or Change of Control

In the discussion that follows, payments and other benefits payable upon early termination are set out as if the terminations took place on
December 31, 2010. In setting out such payments and benefits, amounts that had already been earned as of the termination date are not shown.
Also, benefits that are available to all full-time regular employees when their employment terminates are not shown. The amounts set forth
below are estimates of the amounts which could be paid out to the Named Officers upon their termination. The actual amounts to be paid out can
only be determined at the time of such Named Officer s separation from the Company.

The following are descriptions of potential payments upon termination or change of control with respect to the employment agreements of our
executive officers.

Dov Charney, Chairman of the Board and Chief Executive Officer

Mr. Charney s employment agreement provides that in the event that his employment is terminated (i) by the Company without cause or (ii) by
Mr. Charney for good reason, Mr. Charney will be entitled to the following: (1) a pro rata portion of his annual and long term performance
bonuses for the year in which he is terminated as if 100% of the performance targets were met, (2) a payment equal to the greater of (x) annual
base salary for the remainder of his employment contract or (y) two times the sum of his annual base salary and maximum annual performance
bonus, (3) immediate vesting of all equity awards granted to him by the Company and (4) all lock-up restrictions on all of Mr. Charney s stock in
the Company will immediately lapse.

In the event of a change in control, if any payments or benefits due to Mr. Charney in connection with the change in control, including payments
as a result of termination of his employment, will be subject to excise taxes as defined in his employment agreement, Mr. Charney will be
entitled to a tax gross-up for all effects of the excise taxes. If a change in control had occurred as of December 31, 2010, and Mr. Charney had
received the termination lump sum payments described above, he would have been entitled to a tax gross-up payment of up to approximately
$1.3 million. This calculation is dependent on prior compensation as defined under applicable sections of the Internal Revenue Code.

Upon termination of Mr. Charney s employment by the Company with cause or due to Mr. Charney s permanent incapacity or death, the
Company will pay Mr. Charney any unreimbursed expenses then owed by the Company to Dov Charney and all accrued but unpaid wages.
Mr. Charney will not be entitled to any other consideration or compensation.

Had Mr. Charney separated from the Company as of December 31, 2010, as a result of termination without cause or for good reason, he would
have been entitled to a payment amounting to $750,000 (of which $0 is attributable to bonuses and $750,000 is attributable to salary).

Thomas M. Casey, Acting President

Mr. Casey s employment agreement provides that if Mr. Casey is terminated without cause or if he resigns for good reason, the Company will
pay Mr. Casey the following: (a) his base salary accrued through the date of such resignation or termination and continuing for a period of one

year after the date of such resignation or termination (the Salary Continuation Period ); (b) any bonus earned but not yet paid in respect of any
calendar year preceding the year in which such termination or resignation occurs; (c) any unreimbursed expenses and all stock and stock option
grants awarded to Mr. Casey by the Company also will become vested and exercisable. In addition, in such case, Mr. Casey will be entitled to
receive, until the earlier of the last day of the Salary Continuation Period and the date Mr. Casey is entitled to comparable benefits by a

subsequent employer, continued participation in the Company s medical, dental and insurance plans and arrangements.

If Mr. Casey s employment terminates by reason of his death or disability, or if he is terminated for cause or if he resigns without good reason,
the Company will pay him (a) his base salary accrued through the date of such resignation or termination; (b) any bonus earned but not yet paid

in respect of any calendar year preceding the year in which such termination of employment occurs; (c) only in the case of a termination because

of his death or disability, a prorated amount of his target annual performance bonus for the calendar year in which such termination of

employment occurs; and (d) any unreimbursed expenses.

Had Mr. Casey separated from the Company as of December 31, 2010, as a result of termination without cause or for good reason, he would
have been entitled to a payment amounting to $400,000 plus health insurance benefits, of $1,423 per month, for a period of 12 months after he
leaves the Company, or until comparable benefits are obtained from a new employer.
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John J. Luttrell, Executive Vice President and Chief Financial Officer

Mr. Luttrell s employment agreement provides that if Mr. Luttrell is terminated without cause or if he resigns for good reason, the Company will
pay Mr. Luttrell the following: (a) his base salary accrued through the date of such resignation or termination and, subject to entering into a

release, continued payment of Mr. Luttrell s then-current base salary for a period of twelve months (the Continuation Period ); (b) any bonus

earned but not yet paid in respect of any calendar year preceding the year in which such termination or resignation occurs; and (c) any

unreimbursed expenses. In addition, in such case, Mr. Luttrell and his eligible dependents will be entitled to receive, until the earlier of the last

day of the Continuation Period and the date Mr. Luttrell is entitled to comparable benefits by a subsequent employer, continued participation in

the Company s medical, dental and insurance plans and arrangements. If the Company elects not to extend Mr. Luttrell s term of employment,

then unless Mr. Luttrell s employment has been earlier terminated, Mr. Luttrell s employment will be deemed to terminate at the end of the

applicable term and the Company will pay Mr. Luttrell the amounts set forth in clauses (a) through (c) above in this paragraph.

If Mr. Luttrell s employment terminates by reason of his death or disability, or if he is terminated for cause or if he resigns without good reason
(as these terms are defined in the Employment Agreement), the Company will pay him (a) his base salary accrued through the date of such
resignation or termination; (b) any unreimbursed expenses; and (c) only in the case of a termination because of his death or disability, (x) any

bonus earned but not yet paid in respect of any calendar year preceding the year in which such termination of employment occurs and (y) a pro

rated amount of his target annual performance bonus, if any, for the calendar year in which such termination of employment occurs.

Martin Staff, Chief Business Development Officer

Mr. Staff s employment agreement provides that if Mr. Staff is terminated without cause or if he resigns for good reason, the Company will pay
Mr. Staff the following: (a) his base salary accrued through the date of such resignation or termination and, subject to Mr. Staff s execution and
delivery of a general release of all claims against the Company and its affiliates, a cash payment of $300,000 payable in equal installments over
the six-month period following such termination or resignation; (b) any bonus earned but not yet paid in respect of any calendar year preceding
the year in which such termination or resignation occurs; (c) any unreimbursed expenses; and (d) if such termination or resignation occurs on or
following March 21 of a calendar year in which an RSA is otherwise scheduled to be granted and prior to the RSA grant for such year, in lieu of
any RSA for such year, a cash payment of $50,000 for each full month of employment elapsed since March 21 of such year. In addition, in the
event of such termination without cause or resignation for good reason, any unvested RSA will vest as to one-twelfth of the shares of the
Company s common stock subject to such RSA for each full month of employment elapsed since the immediately preceding March 21. In
addition, in such case, Mr. Staff and his eligible dependents will be entitled to receive, until the earlier of the last day of the six-month period
immediately following such termination of employment or resignation and the date Mr. Staff is entitled to comparable benefits by a subsequent
employer, continued participation in the Company s medical, dental and insurance plans and arrangements. If the Company elects not to extend
Mr. Staff s term of employment, then unless his employment has been earlier terminated, Mr. Staff s employment will be deemed to terminate at
the end of the applicable term and he will not be entitled to any of the amounts set forth in this paragraph. The provisions in Mr. Staff s
employment agreement related to resignation for good reason will only be effective in the event Dov Charney is no longer either the Chief
Executive Officer or Chairman of the Company.

If Mr. Staff s employment terminates by reason of his death or disability, or if he is terminated for cause or if he resigns without good reason, the
Company will pay him (a) his base salary accrued through the date of such resignation or termination; (b) any unreimbursed expenses; and

(c) only in the case of a termination because of his death or disability, any bonus earned but not yet paid in respect of any calendar year

preceding the year in which such termination of employment occurs.

Glenn A. Weinman, Senior Vice President, General Counsel and Secretary

Mr. Weinman s employment agreement provides that if Mr. Weinman is terminated without cause or if he resigns for good reason, the Company
will pay Mr. Weinman the following: (a) his base salary accrued through the date of such resignation or termination and continuing for a period

of one year after the date of such resignation or termination (the Continuation Period ); (b) any bonus earned but not yet paid in respect of any
calendar year preceding the year in which such termination or resignation occurs; (c) a bonus for the calendar year in which such termination or
resignation occurs equal to his target annual performance bonus, if any, for such year and each subsequent calendar year included in whole or in

part within the Continuation Period (prorated in the case of any partial calendar year based on the number of days included in such Continuation
Period); and (d) any unreimbursed expenses and all stock and stock option grants awarded to Mr. Weinman by the Company also will become

vested and exercisable. In addition, in such case, Mr. Weinman will be entitled to receive, until the earlier of the last day of the Continuation

Period and the date Mr. Weinman is entitled to comparable benefits by a subsequent employer, continued participation in the Company s

medical, dental and insurance plans and arrangements.
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If Mr. Weinman s employment terminates by reason of his death or disability, or if he is terminated for cause or if he resigns without good
reason, the Company will pay him (a) his base salary accrued through the date of such resignation or termination; (b) any bonus earned but not
yet paid in respect of any calendar year preceding the year in which such termination of employment occurs; (c) only in the case of a termination
because of his death or disability, a prorated amount of his target annual performance bonus for the calendar year in which such termination of
employment occurs; and (d) any unreimbursed expenses. If Mr. Weinman s employment terminates by reason of his death, in lieu of the payment
schedule described above, his beneficiary or estate may elect to receive a single lump sum payment equal to the present value of all such
payments.

Had Mr. Weinman separated from the Company as of December 31, 2010, as a result of termination without cause or for good reason, he would
have been entitled to a payment amounting to $375,000 plus health insurance benefits, of $1,423 per month, for a period of 12 months after he
leaves the Company, or until comparable benefits are obtained from a new employer.

Pension Benefits and Nonqualified Defined Contribution Plans

The Company s Named Officers did not participate in, or otherwise receive any benefits under, any pension or non-qualified defined contribution
plans sponsored by the Company during 2010 or any other prior years.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS
Beneficial Ownership of Shares

The following table sets forth certain information available to the Company as of April 25, 2011, with respect to shares of Common Stock held
by (i) each director, including the two Class A Nominees, (ii) each stockholder who is known to the Company to be the beneficial owner of more
than 5% of our issued and outstanding Common Stock based on statements filed with the SEC pursuant to Section 13(d) or 13(g) of the
Exchange Act, (iii) our Named Officers (as defined under Compensation Discussion and Analysis above) and (iv) all of our current directors and
executive officers as a group. The table below does not give effect to the issuances of shares of Common Stock or the grant of purchase rights
for Common Stock to the Purchasers (as defined below) pursuant to the Investor Purchase Agreement (as defined below), or the related issuance
of the April 2011 Lion Warrant (as defined below) to Lion, which transactions occurred on April 26, 2011 and are further described under
Certain Relationships and Related Transactions below.

Beneficial Ownership of Common Stock

Name of Beneficial Owner(1)(8) Number Percent of Class
Dov Charney(2) 44,923,088 54.3%
Lion/Hollywood LLC(3)

c/o Lion Capital (Americas)Inc.
888 Seventh Avenue

New York, New York 10019 16,759,809 16.8%
Thomas M. Casey 250,000 i
John J. Luttrell *
Martin Bailey 1,666,667 2.0%
Martin Staff *
Adrian Kowalewski 1,333,333 1.6%
Glenn A. Weinman 81,667 *
Robert Greene(4) 63,758 <
Allan Mayer(4)(5) 62,758 *
Mark Samson(4) 61,758 i
Mark A. Thornton(4)(6) 58,758 *

All directors, executive officers and Lion/Hollywood LLC as a
group (12 persons)(7) 65,261,596 78.8%
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Less than 1.0%.
This table is based upon 82,771,426 shares of Common Stock outstanding as of April 25, 2011 and upon information supplied by officers,
directors, principal stockholders and the Company s transfer agent, and contained in schedules filed with the SEC pursuant to Section 13(d)
or 13(g) of the Exchange Act. Except as described in the footnotes below and subject to applicable community property laws and similar
laws, the Company believes that each person listed above has sole voting and investment power with respect to such shares. Unless
otherwise indicated, the business address of each of the directors and executive officers in this table is c/o American Apparel, Inc., 747
Warehouse Street, Los Angeles, California 90021.
A total of 37,258,065 of these shares are subject to a lock-up agreement and cannot be sold, subject to certain exceptions, without the
Company s consent, until the expiration of the restricted period under the lock-up agreement (as extended by a separate agreement entered
into in March 2009) in December 2013 (which period may be shortened to December 2010 upon the occurrence of certain events). See
Certain Relationships and Related Transactions below for further description of the lock-up agreement.
Pursuant to Rule 13d-3 under the Exchange Act, Lion may be deemed to beneficially own 16,759,809 shares of Common Stock,
16,000,000 of which are subject to issuance upon exercise of the 2009 Lion Warrant (as defined below) (which is exercisable by Lion at
any time during its term) and 759,809 of which are subject to issuance upon exercise of the March 2011 Lion Warrant (as defined below)
(which is exercisable by Lion at any time during its term). See Certain Relationships and Related Transactions below for further
description of the 2009 Lion Warrant and the March 2011 Lion Warrant. The information provided is based on a Schedule 13D/A filed by
Lion with the SEC on March 24, 2011, and does not include Lion s beneficial ownership of an additional 3,063,101 shares of Common
Stock subject to issuance upon exercise of the April 2011 Lion Warrant (which is exercisable by Lion at any time during its term, subject
to cash settlement in certain cases) issued on April 26, 2011 in connection with the issuance of shares of Common Stock to the Purchasers
under the Investor Purchase Agreement. Taking into account the April 2011 Lion Warrant and issuance of shares to the Purchasers on
April 26, 2011, Lion may be deemed to beneficially own 19,822,910 shares, or 16.8%, of the outstanding Common Stock, based on a
Schedule 13D/A filed by Lion with the SEC on April 28, 2011. See Certain Relationships and Related Transactions below for further
description of the April 2011 Lion Warrant.
Includes 4,808 shares granted to each independent non-employee director on April 17, 2008, 35,211 shares granted to each independent
non-employee director on January 12, 2009, and 21,739 shares granted to each independent non-employee director on January 19, 2010, as
described under Director Compensation Fiscal 2010 above. Messrs. Capps, Lea and Richardson agreed to forgo receipt of the 2010 annual
grants of Common Stock.
1,000 shares are held by a trust established for the benefit of Mr. Mayer and his family, of which Mr. Mayer is Trustee.
21,739 shares are held by Endless Bliss Inc. of which Mr. Thornton is the President, Chief Executive Officer and sole stockholder.
Includes (i) 48,290,806 shares owned by our current directors and executive officers; (ii) 1,000 shares held by a trust established for the
benefit of Mr. Mayer and his family, of which Mr. Mayer is trustee, (iii) 21,739 shares held by Endless Bliss Inc. of which Mr. Thornton is
the President, Chief Executive Officer and sole stockholder; (iv) 250,000 shares subject to issuance upon exercise of vested options held
by Mr. Casey; and (v) 16,759,809 shares subject to issuance upon exercise of the 2009 Lion Warrant and the March 2011 Lion Warrant
(which are both exercisable by Lion at any time during their terms), but does not include 3,063,101 shares of Common Stock issuable upon
exercise of the April 2011 Lion Warrant which was issued on April 26, 2011.
If a person has the right to acquire shares of common stock subject to options and other convertible or exercisable securities, such as
warrants, within 60 days of April 25, 2011, then such shares are deemed outstanding for purposes of computing the percentage ownership
of that person, but are not deemed outstanding for purposes of computing the percentage ownership of any other person. The following
shares of common stock subject to stock options and warrants may be acquired within 60 days of April 25, 2011 and are included in the
table above: Tom Casey (250,000 shares issuable upon the exercise of vested options) and Lion (16,759,809 shares issuable upon exercise
of the 2009 Lion Warrant and the March 2011 Lion Warrant, but not including 3,063,101 shares of Common Stock issuable upon exercise
of the April 2011 Lion Warrant which was issued on April 26, 2011). The table above also does not reflect the issuances of shares of
Common Stock or the grant of purchase rights for Common Stock pursuant to the Investor Purchase Agreement, which transactions
occurred on April 26, 2011. In addition, for stock awards granted to our executive officers, the total number of shares of common stock
granted have been included in the table above even though those stock awards may be subject to vesting. For more information, see Stock
Options and Other Equity Awards Outstanding Equity Awards at Fiscal Year-End contained herein.

Equity Compensation Plan Information

The following table provides information as of December 31, 2010, for equity securities of the Company that may be issued under our 2007
Performance Equity Plan.

19

Table of Contents 47



Edgar Filing: HESS CORP - Form DEF 14A

Table of Conten

EQUITY COMPENSATION PLAN INFORMATION

Number of Shares
of Common
Stock Common Stock remaining

Number of Shares of

available for future
issuance under

to be issued Weighted-average

upon exercise price
exercise of of equity
outstanding outstanding compensation plans
options, warrants options, warrants (excluding shares
and and reflected in the first
Plan Category rights rights column)
Equity compensation plans approved by stockholders 1,000,000 $ 1.75 303,000
Equity compensation plans not approved by stockholders
Total 1,000,000 $ 1.75 303,000

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Under its charter, the Audit Committee is charged with reviewing the Company s policies relating to the avoidance of conflicts of interest and
reviewing all related party transactions that are required to be disclosed pursuant to SEC Regulation S-K, Item 404, or any successor provision.
Additionally, the Audit Committee is responsible for reviewing the Company s program to monitor compliance with the Company s Code of
Ethics. The Company s Code of Ethics is applicable to all directors, officers and employees and provides examples of conflict of interest
situations as including, but not limited to, the following: any significant ownership interest in any supplier or customer; any consulting or
employment relationship with any customer, supplier or competitor; any outside business activity that detracts from an individual s ability to
devote appropriate time and attention to his or her responsibilities with the Company; the receipt of money, non-nominal gifts or excessive
entertainment from any company with which the Company has current or prospective business dealings; being in the position of supervising,
reviewing or having any influence on the job evaluation, pay or benefit of any close relative; selling anything to the Company or buying
anything from the Company, except on the same terms and conditions as comparable officers or directors are permitted to so purchase or sell;
and any other circumstance, event, relationship or situation in which the personal interest of a person subject to the Code of Conduct interferes,
or even appears to interfere, with the interests of the Company as a whole. In determining whether to approve or ratify a transaction, the Audit
Committee will take into account, among other factors it deems appropriate, whether the transaction is on terms no less favorable than terms
generally available to an unaffiliated third-party under the same or similar circumstances and the extent of the related person s interest in the
transaction.

The following are the material transactions or agreements between the Company and related persons. The Audit Committee has approved or
ratified all of these transactions. All dollar amounts in this section are in United States dollars unless stated otherwise.

Lion Credit Agreement

On March 13, 2009, the Company entered into the Lion Credit Agreement, pursuant to which the Company borrowed $75,000,000 and issued to
Lion a warrant (the 2009 Lion Warrant ). In addition, under the Lion Credit Agreement, an additional $5,000,000 of loans made to the Company
thereunder constituted a fee paid by the Company to Lion Capital (Guernsey) II Limited ( Lion Capital Guernsey ). Lion Capital Guernsey
subsequently assigned such loans and its rights and obligations under the Lion Credit Agreement to Lion Capital (Americas), Inc. Mr. Capps is a
member of Lion Capital and Mr. Richardson is a founder and designated member of Lion Capital. Lion Capital is the sole stockholder of Lion
Capital (Americas) Inc. and Mr. Capps is President of Lion Capital (Americas) Inc. On April 26, 2011, the Company and Lion entered into the
Sixth Waiver and Amendment to the Credit Agreement (the Sixth Amendment ). The Lion Credit Agreement, pursuant to the Fifth Amendment
thereto, dated February 18, 2011 (the Fifth Amendment ), and the Sixth Amendment thereto also includes certain anti-dilution provisions that
require the Company to (i) issue new warrants to Lion in the event of certain issuances and sales of common or preferred stock (including
securities convertible, exercisable or exchangeable for common or preferred stock) or a debt-for-equity exchange by the Company prior to the
repayment of the obligations under the Lion Credit Agreement and (ii) reduce the exercise price of the warrants issued to Lion to the lowest
issued price for such issuance, sale or exchange, as applicable.
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The descriptions of the Lion Credit Agreement, the Fifth Amendment and the Sixth Amendment are qualified in their respective entireties by
reference to the descriptions contained in the Current Reports on Forms 8-K filed by the Company with the SEC on March 16, 2009, October 6,
2009, January 6, 2010, April 1, 2010, June 24, 2010, October 1, 2010, February 1, 2011, February 15, 2011, February 22, 2011, March 28, 2011
and April 28, 2011, and the documents filed as exhibits to such Current Reports.
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Lion Warrants

In connection with the Lion Credit Agreement, on March 13, 2009, the Company issued to Lion the 2009 Lion Warrant, which is exercisable at
any time during its term, which initially had an expiration date of February 2016, to purchase an aggregate of 16,000,000 shares of Common
Stock at an initial exercise price of $2.00 per share, subject to adjustment under certain circumstances. As a result of the issuances of shares of
Common Stock pursuant to the Investor Purchase Agreement and the March Purchase Agreement (as defined below), as described below, in
accordance with the Fifth Amendment and the Sixth Amendment, the exercise price of the 2009 Lion Warrant was reduced to $1.00 per share,
subject to and only effective upon receipt of the requisite approval of the Company s stockholders of such exercise price reduction, and the term
of the 2009 Lion Warrant was extended from February 2016 to February 2018.

On March 24, 2011, as a result of the issuance of shares of Common Stock pursuant to the March Purchase Agreement, and in accordance with

the Fifth Amendment, the Company issued to Lion a warrant (the March 2011 Lion Warrant ), which expires in February 2018 and is exercisable
at any time during its term, to purchase an aggregate of 759,809 shares of Common Stock at an exercise price of $1.11 per share, as such price

may be adjusted from time to time pursuant to the adjustments specified in the March 2011 Lion Warrant or the Lion Credit Agreement. As a
result of the issuances of shares of Common Stock pursuant to the Investor Purchase Agreement as described below, in accordance with the

Sixth Amendment, the exercise price of the March 2011 Lion Warrant was reduced to $1.00 per share.

On April 26, 2011, as a result of the issuance of shares of Common Stock pursuant to the Investor Purchase Agreement and in accordance with

the Sixth Amendment, the Company issued to Lion a warrant (the April 2011 Lion Warrant and, collectively with the 2009 Lion Warrant and the
March 2011 Lion Warrant, the Lion Warrants ), which expires in February 2018 and is exercisable at any time during its term, subject to cash
settlement in certain cases, to purchase an aggregate of 3,063,101 shares of Common Stock at an exercise price of $1.00 per share, as such price
may be adjusted from time to time pursuant to the adjustments specified in the April 2011 Lion Warrant and the Lion Credit Agreement.

The descriptions of the 2009 Lion Warrant, the March 2011 Lion Warrant and the April 2011 Lion Warrant are qualified in their respective
entireties by reference to the descriptions contained in the Current Reports on Forms 8-K filed by the Company with the SEC on March 16,
2009, March 28, 2011 and April 28, 2011, and the documents filed as exhibits to such Current Reports.

Voting Agreements

In connection with the Lion Credit Agreement and 2009 Lion Warrant, Mr. Charney and Lion entered into a voting agreement, dated as of

March 13, 2009 (the Investment Voting Agreement ), and the Company and Lion entered into an investment agreement, dated as of March 13,
2009 (as amended from time to time, the Investment Agreement ). Pursuant to the Investment Agreement, Lion currently has the right to

designate two persons to the Board of Directors ( Investor Directors ) and a board observer ( Board Observer ). Lion s right to designate Investor
Directors and a Board Observer is subject to maintaining certain minimum ownership thresholds of shares issuable under the Lion Warrants.
Positions for Lion s Investor Directors and Board Observer were vacant as of April 25, 2011. See Director Vacancies above.

Pursuant to the Investment Voting Agreement, for so long as Lion has the right to designate any person or persons to the Board of Directors,
Mr. Charney has agreed to vote his shares of Common Stock in favor of Lion s designees, provided that Mr. Charney s obligation to so vote
terminates if he owns less than 6,000,000 shares of Common Stock (which number will be adjusted appropriately to take into account any stock
split, reverse stock split or similar transaction). In addition, pursuant to the Investment Voting Agreement, for so long as Lion has the right to
designate any person or persons to the Board of Directors, Lion has agreed to vote its shares of Common Stock in favor of Mr. Charney each
time Mr. Charney is nominated for election to the Board of Directors, provided that Lion s obligation to so vote terminates if either

(i) Mr. Charney beneficially owns less than 27,900,000 shares of Common Stock (which number will be adjusted appropriately to take into
account any stock split, reverse stock split or similar transaction) or (ii) (A) Mr. Charney is no longer employed on a full-time basis by the
Company or any subsidiary of the Company and (B) Mr. Charney is in material breach of the non-competition and non-solicitation covenants
contained in the Acquisition Agreement, as extended by a letter agreement, dated March 13, 2009, between Mr. Charney and Lion.

In connection with the Fifth Amendment, Dov Charney entered into another voting agreement (the 2011 Warrant Voting Agreement ) with Lion.
Pursuant to the 2011 Warrant Voting Agreement, Mr. Charney agreed that subject to applicable law, if a proposal is submitted to stockholders at
the Company s annual meeting of stockholders for approval of the: (i) adjustment of the exercise prices of the Lion Warrants, as such exercise
prices, collectively, may be further adjusted, and (ii) issuance of shares of Common Stock upon exercise of the Lion Warrants (the Warrant
Exercise Price Reset Proposal ), Mr. Charney will vote or execute consents, as applicable, with respect to all of the shares of Common Stock that
he at such time owns or controls the voting of, or cause to be voted or a consent to be executed with respect to such shares of Common Stock he

at such time owns or controls the voting of, in favor of the Warrant Exercise Price Reset Proposal.
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In connection with the Investor Purchase Agreement, Mr. Charney entered into a Voting Agreement (the 2011 Investment Voting Agreement )
with the Purchasers (as defined below), pursuant to which Mr. Charney agreed to vote or execute consents, as applicable, with respect to all of
the shares of Common Stock that he at such time owns or controls the voting of, or cause to be voted or a consent to be executed with respect to
such shares of Common Stock he at such time owns or controls the voting of, in favor of the following, if submitted to the Company s
stockholders at the Company s annual meeting of stockholders: (i) a proposal to amend the Company s Amended and Restated Certificate of
Incorporation to increase the number of shares of Common Stock the Company is authorized to issue in a number sufficient to include all of the
shares issuable under the Investor Purchase Agreement, the purchase rights granted to Mr. Charney under the April Purchase Agreement and the
Charney Anti-Dilution Provision (as defined below) and (ii) a proposal to approve the potential issuance of Common Stock under the purchase
rights granted to the Purchasers under the Investor Purchase Agreement and the purchase rights granted to Mr. Charney under the April Purchase
Agreement. The Company will also seek stockholder approval of the issuance of the Charney Initial Shares (as defined below) and the shares
issuable under the Charney Anti-Dilution Provision.

The foregoing descriptions of the Investment Agreement, the Investment Voting Agreement, the 2011 Warrant Voting Agreement, the 2011
Investment Voting Agreement and the other transaction documents are qualified in their respective entireties by reference to the descriptions
contained in the Current Reports on Forms 8-K filed by the Company with the SEC on March 16, 2009, April 16, 2009, June 19, 2009,
August 20, 2009, November 3, 2009, February 22, 2011 and April 28, 2011, and the documents filed as exhibits to such Current Reports.

Letter Agreement

In connection with the Lion Credit Agreement and the Investment Agreement, Mr. Charney also entered into a letter agreement, dated March 13,
2009, with the Company and Lion to extend, with respect to Mr. Charney only, the time period applicable to the non-competition and
non-solicitation covenants contained in Section 5.27(a) of the Acquisition Agreement from December 12, 2011 to December 31, 2013, provided
that such extension period will terminate upon the earliest to occur of the Trigger Events described below.

In connection with the Lion Credit Agreement and the Investment Agreement, Mr. Charney also agreed to extend the lock-up agreement, dated

as of December 12, 2007, pursuant to which Mr. Charney agreed not to make certain transfers of the 37,258,065 shares of Common Stock that

he received pursuant to the Acquisition Agreement, from December 12, 2010 to December 31, 2013 (the Extension Period ). However, the
Extension Period will terminate upon the earliest to occur of the following events (the Trigger Events ): (i) (A) Lion and its affiliates beneficially
own less than 4 million shares of Common Stock issued or issuable upon exercise of the Lion Warrants and (B) the loans made pursuant to the

Lion Credit Agreement have been repaid in full, (ii) Mr. Charney s employment is terminated by the Company without cause or (iii) Mr. Charney
terminates his employment with the Company for good reason (the terms without cause and good reason having the respective meanings set
forth in his employment agreement, dated as of December 12, 2007, as it may be hereafter amended, supplemented or modified from time to

time, between Mr. Charney and the Company). Notwithstanding the foregoing, during the Extension Period, in addition to any other transfers
permitted prior to the Extension Period, Mr. Charney will have the right to transfer, in a single transaction or in multiple transactions from time

to time, a number of shares of Common Stock otherwise subject to the lock-up agreement not to exceed 25% of the total number of shares of
Common Stock in which Mr. Charney has a legal or beneficial interest as of December 12, 2010.

On October 28, 2009, the Company entered into a letter agreement (the Letter Agreement ) with Mr. Charney and Lion, under which the
Company and Lion agreed that notwithstanding restrictions on Mr. Charney s ability to transfer shares of Common Stock that are subject to the
Lock-Up Agreement, dated December 12, 2007, executed by Mr. Charney, as extended by the Letter Agreement Re: Extension of Lock-Up
Agreement, dated March 13, 2009 (the Lock-Up Extension Letter ), among Mr. Charney, the Company and Lion, Mr. Charney has the right to
pledge his right, title and interest in, to and under, in a single transaction or in multiple transactions, at any time and from time to time, an
aggregate of up to five million such shares. The description of the Letter Agreement is qualified in its entirety by reference to the descriptions
contained in the Current Report on Form 8-K filed by the Company with the SEC on November 3, 2009, and the documents filed as exhibits to
such Current Report.

The Company entered into a Purchase and Investment Agreement, dated as of April 21, 2011 (the Investor Purchase Agreement ), with certain
investors (each a Purchaser and collectively, the Purchasers ), and on April 26, 2011 closed the transactions under the Investor Purchase
Agreement, pursuant to which (i) the Purchasers purchased from the Company approximately 15.8 million shares of Common Stock (such
shares, the Investor Initial Shares ), at a price of $0.90 per share, for the aggregate cash purchase price of approximately $14.2 million, and
(ii) the Purchasers have the right to purchase up to an aggregate of approximately 27.4 million additional shares of Common Stock (such right,
the Investor Purchase Right and, such shares, the Investor Purchase
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Right Shares ) at a price of $0.90 per share for an aggregate cash purchase price of up to approximately $24.7 million. for a 180-day period after
the closing date, in each case subject to certain topping-up and anti-dilution adjustments for additional issuances for cash of Common Stock (or
securities exercisable, exchangeable or convertible for Common Stock), prior to the one-year anniversary of the Closing Date (a New Issuance ),
including reduction of the $0.90 per share exercise price to the lowest-issued price for New Issuances made at a price below the $0.90 per share
price, subject to some exceptions, as described in the Investor Purchase Agreement.

As a condition to the Purchasers purchasing the Investor Initial Shares, the Purchasers required that Mr. Charney be provided a right to receive
up to approximately 38.0 million shares of Common Stock as anti-dilution protection if the market price of the Common Stock meets certain
thresholds, on the terms and conditions described in the April Purchase Agreement (as defined below) (the Charney Anti-Dilution Provision ).

Loans from Mr. Charney to the Company; Purchase Agreements with Mr. Charney

At the closing of the acquisition by Endeavor Acquisition Corp. of Old American Apparel and its affiliated companies on December 12, 2007

(the Acquisition ), the Company converted C$6.0 million owed to Mr. Charney into two loans payable, which mature in December 2012 and bear

interest at 6% from December 12, 2007 and are subordinated to Toronto Dominion Bank in connection with the Company s Canadian-dollar

denominated line of credit. As of December 31, 2010, the outstanding loan balance was C$968,300, including C$45,582 of accrued interest (the
Canadian Note ). The Company paid $50,724 of interest on the Canadian Note during the fiscal year ended December 31, 2010.

On December 19, 2008, Mr. Charney loaned the Company $2.5 million in exchange for a promissory note (the December Note ). On

February 10, 2009, Mr. Charney loaned the Company an additional $4.0 million in exchange for a promissory note (the February Note and
together with the December Note and the Canadian Note, the Promissory Notes ). The February Note and the December Note were amended and
restated in connection with the Lion Credit Agreement and mature in January 2013. The Canadian Note matures in December 2012. The
Promissory Notes provide for interest at an annual rate of 6%, payable in kind in the case of the February Note and the December Note. The
Promissory Notes were repaid in part in an aggregate amount equal to $3.25 million with a portion of the proceeds of the loans under the Lion
Credit Agreement during fiscal year 2009. The largest aggregate amount of principal outstanding during fiscal year 2010 was $3,642,973,
including $210,621 of interest. As of December 31, 2010, the outstanding principal balance, including accrued interest, was $3,642,973.

On March 24, 2011, the Company and Mr. Charney entered into a Purchase Agreement (the March Purchase Agreement ) pursuant to which
(i) Mr. Charney purchased from the Company an aggregate of 1,801,802 shares of Common Stock at a price of $1.11 per share, for aggregate
cash consideration of approximately $2.0 million (the Purchased Shares ), and (ii) the accrued Promissory Notes, which as of March 24, 2011
had an aggregate of approximately $4.7 million, including accrued and unpaid interest (to but not including March 24, 2011) outstanding, were
canceled in exchange for an issuance by the Company of an aggregate of 4,223,194 shares of Common Stock (the Note Shares ) at a price of
$1.11 per share, with 50% of such Note Shares being issued at closing and the remaining Note Shares issuable to Mr. Charney only if prior to
the third anniversary of the closing date (x) the closing sale price of the Common Stock on the NYSE Amex exceeds $3.50 for 30 consecutive
trading days or (y) there is a change of control of the Company, as defined in the March Purchase Agreement.

In connection with the Investor Purchase Agreement, the Company also entered into a Purchase Agreement, dated as of April 27, 2011, with

Mr. Charney (the April Purchase Agreement ), pursuant to which, subject to receipt of requisite stockholder approval, (i) Mr. Charney agreed to
purchase from the Company 777,778 shares of Common Stock at a price of $0.90 per share (the Charney Initial Shares ), for the aggregate cash
purchase price of $700,000; (ii) the Company granted to Mr. Charney a right to purchase up to 1,555,556 additional shares of Common Stock for
the aggregate cash purchase price of up to $1.4 million on substantially the same terms as the Investor Purchase Right granted to Purchasers in
the Investor Purchase Agreement; and (iii) the Company provided Mr. Charney with the Charney Anti-Dilution Provision.

The Charney Anti-Dilution Provision provides that Mr. Charney has a right to receive from the Company, subject to the satisfaction of certain
average volume weighted closing price targets, and other terms and conditions set forth in the April Purchase Agreement, up to approximately
38.0 million shares of Common Stock comprised of (i) up to approximately 12.7 million shares of Common Stock as anti-dilution protection

with respect to the issuance to the Purchasers of the Investor Initial Shares (the Charney Initial Anti-Dilution Shares ), and (ii) in proportion to
the exercise by the Purchasers of the Investor Purchase Right, an additional up to approximately 25.3 million shares of Common Stock as
anti-dilution protection with respect to the issuance to the Purchasers of the Investor Purchase Right Shares (the Charney Purchase Right
Anti-Dilution Shares ). Each of the Charney Initial Anti-Dilution Shares and, if applicable, the Charney Purchase Right Anti-Dilution Shares are
issuable in three equal installments, one per each measurement period set forth below, subject to meeting the applicable average volume

weighted closing price for 60 consecutive trading days, calculated as set forth in the April Purchase Agreement ( VWAP ), as follows: (i) for the
measurement period from
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April 16, 2012 to and including April 15, 2013, if the VWAP of the Common Stock during a period of 60 consecutive trading days exceeds
$3.25 per share; (ii) for the measurement period from but not including April 16, 2013 to and including April 15, 2014, if the VWAP of the
Common Stock during a period of 60 consecutive trading days exceeds $4.25 per share; and (iii) for the measurement period from but not
including April 16, 2014 to and including April 15, 2015, the VWAP of the Common Stock during a period of 60 consecutive trading days
exceeds $5.25 per share.

The description of the March Purchase Agreement and April Purchase Agreement is qualified in its entirety by reference to the descriptions
contained in the Current Reports on Forms 8-K filed by the Company with the SEC on March 28, 2011 and April 28, 2011, and the documents
filed as exhibits to such Current Reports.

Personal Guarantees by Mr. Charney
Dov Charney has personally guaranteed the obligations of American Apparel, aggregating up to $3,574,000 under five property leases.
Lease Agreement Between the Company and an Affiliate of Mr. Charney and Mr. Bailey

In December 2005, Old American Apparel entered into an operating lease, which commenced on November 15, 2006, for its knitting facility
with American Central Plaza, LLC. As of the date of this Form 10-K/A, Dov Charney holds an 18.75% ownership interest in American Central
Plaza, LLC, while Martin Bailey, the Company s Chief Manufacturing Officer, holds a 6.25% interest. The remaining members of American
Central Plaza, LLC are not affiliated with the Company. The monthly lease payments were $48,000 through February 2008 and increased to
approximately $52,000 as of March 2008. The lease expires in November 2011, with a five year extension available at American Apparel s
option.

Payments to Morris Charney

Morris Charney, Dov Charney s father ( Mr. M. Charney ), currently serves as a director of American Apparel Canada Wholesale Inc. and
American Apparel Canada Retail Inc. Day to day operations of these two Canadian subsidiaries are handled by other employees of these
subsidiaries, none of whom performs any policy making functions for the Company. Management of American Apparel sets the policies for
American Apparel and its subsidiaries as a whole. Mr. M. Charney provided the initial funding for the founding of Old American Apparel in
1998, as well as subsequent additional financing, all remaining amounts of which were repaid during 2007. Mr. M. Charney does not perform
any policy making functions for the Company or any of its subsidiaries. Instead, Mr. M. Charney only provides architectural consulting services
primarily for stores located in Canada and, in limited cases, in the United States. During 2010 and the current year through April 25, 2011,

Mr. M. Charney was paid architectural consulting fees amounting to $200,000 and $63,521, respectively, for his services.

Director Independence

The Board is currently composed of six directors, four of whom qualify as independent directors as defined under the applicable listing standards
of the NYSE Amex (each an Independent Director ).

In establishing independence, the Board affirmatively determines that each director or nominee does not have a relationship that would interfere
with the exercise of independent judgment in carrying out the responsibilities of a director. In addition, the Board has determined as provided in
the NYSE Amex rules that the following categories of persons would not be considered independent: (1) a director who is, or during the past
three years was, employed by the Company, other than prior employment as an interim executive officer (provided the interim employment did
not last longer than one year); (2) a director who accepted or has an immediate family member who accepted any compensation from the
company in excess of $120,000 during any period of twelve consecutive months within the three years preceding the determination of
independence (unless such compensation falls under exceptions provided for under the NYSE Amex rules); (3) a director who is an immediate
family member of an individual who is, or at any time during the past three years was, employed by the Company as an executive officer; (4) a
director who is an executive officer, partner or a controlling stockholder, or has an immediate family member who is an executive officer,

partner or a controlling stockholder, of an organization to which the Company made, or from which the Company received, payments (other than
those arising solely from investments in the Company s securities or payments under non-discretionary charitable contribution matching
programs) which, in any of the past three fiscal years, exceeds or exceeded the greater of $200,000, or 5% of the other organization s
consolidated gross revenues; (5) a director who is, or has an immediate family member who is, employed as an executive officer of another
entity where at any time during the most recent three fiscal years any of the Company s executive officers serve on the compensation committee
of such other entity; and (6) a director who is, or has an immediate family member who is, a current partner of the Company s outside auditor, or
was a partner or employee of the Company s outside auditor who worked on the Company s audit at any time during any of the past three years.
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Applying these standards, the Board determined that the following directors qualify as Independent Directors: Messrs. Greene, Mayer, Samson
and Thornton. Additionally, Keith Miller, who resigned from the Board of Directors on May 2, 2011 also qualified as an Independent Director
during the time he served on the Board of Directors. Each of the members of each of the committees of the Board is an Independent Director,
and, in the case of members of the Audit Committee (Messrs. Samson and Thornton, with Mr. Samson as Chairman), each also meets the
additional criteria for independence of audit committee members set forth in Rule 10A-3 under the Exchange. For additional information
regarding the Audit Committee, see Audit Committee and Audit Committee Financial Expert above.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Principal Accounting Firm Fees

As described in Item 9 of this Annual Report on Form 10-K, effective July 22, 2010, Deloitte & Touche LLP ( Deloitte ) resigned as the
independent registered public accounting firm for the Company. Deloitte served as the company s independent registered public accounting firm
since April 3, 2009. On July 26, 2010, the Audit Committee of the Company engaged Marcum LLP ( Marcum ) as the Company s independent
auditors to audit the Company s financial statements for the fiscal year ending December 31, 2010. Marcum had previously served as the
Company s independent registered public accounting firm through April 3, 2009.

In connection with the Company s Annual Meeting of Stockholders held on December 10, 2010, the Audit Committee and management formally
engaged Marcum to reaudit the Company s financial statements for the fiscal year ending December 31, 2009.

Aggregate fees billed to us for the fiscal years ended December 31, 2010 and 2009 by the Company s current and former independent auditors
are as follows.

2010 2009
(in thousands)

Deloitte & Touche LLP®

Audit fees® $ 203 $3,033
Audit-related fees®

Tax fees® 35
All other fees© 5

$ 203 $3,073

Marcum LLP (formerly known as Marcum & Kleigman LLP)®

Audit fees® $ 4,240 $ 152
Audit-related fees® 291
Tax fees®

All other fees©

$4,531 $ 152

(1) Deloitte served as the Company s independent auditors from April 3, 2009 to July 22, 2010.

(2) Marcum, the Company s current independent auditors since July 26, 2010, also served as the Company s independent auditors through
April 3, 2009. The audit fees for 2010 consist of fees for the reaudit of the 2009 consolidated financial statements.

3) Audit fees consist of fees for professional services rendered by the principal accountant for the audit of the Company s annual financial
statements included in Form 10-Ks, the review of financial statements included in Form 10-Qs and for services that are normally provided
by the auditor in connection with statutory and regulatory filings or engagements for those fiscal years.

“) Audit-related fees consist of fees for assurance and related activities by the principal accountant that are reasonably related to the
performance of the audit or review of the Company s financial statements and are not reported as audit fees.

&)
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Tax fees consist of fees for professional services rendered by the principal accountant for tax compliance, tax advice and tax planning.
Deloitte reviewed the Company s tax provision work papers, and all documentation supporting each uncertain tax position that we
recognized in 2009.
6) All other fees consist of fees for any products and services provided by the principal accountant not included in the first three categories.
In accordance with Section 10A(i) of the Exchange Act, before the Company engages its independent accountant to render audit or non-audit
services, the engagement is approved by the Company s Audit Committee. All of the Company s independent auditor s fees were pre-approved by
the Audit Committee in 2010. The Audit Committee utilizes a policy pursuant to which the audit,
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audit-related, and permissible non-audit services to be performed by the independent auditor are pre-approved prior to the engagement to
perform such services. Pre-approval is generally provided annually, and any pre-approval is detailed as to the particular service or category of
services and is generally limited by a maximum fee amount. The independent auditor and management are required to periodically report to the
Audit Committee regarding the extent of services provided by the independent auditor in accordance with this pre-approval, and the fees for the
services performed to date. The Audit Committee considered whether the provision of non-audit services provided by Deloitte and Marcum as

described above was compatible with maintaining such accountant s independence, and believes that the provision of these services is consistent
with maintaining such accountant s independence.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Exhibit
No. Description

21.1 List of Subsidiaries (Included as Exhibit 21.1 of Amendment No. 1 to the 2010 Annual Report on Form 10-K/A
(File No. 001-32697) filed May 2, 2011 and incorporated by reference herein)

23.1 Consent of Marcum LLP (Included as Exhibit 23.1 of Amendment No. 1 to the 2010 Annual Report on Form 10-K/A
(File No. 001-32697) filed May 2, 2011 and incorporated by reference herein)

31.1% Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2% Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1% Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2% Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

AMERICAN APPAREL, INC.
(Registrant)

May 17, 2011 /s/ John Luttrell
John Luttrell

Chief Financial Officer
(Principal Accounting Officer)
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