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Forward Thinking Energy

Jay L. Kooper

May 29, 2013 Director of Regulatory Affairs
Energy Marketing

VIA OVERNIGHT MAIL

Public Utilities Caommission of Ohio
Docketing Division

13" Floor

180 East Broad Street

Columbus, OH 43215-3793

RE: Hess Energy Marketing, LLC --
Application For Certification as a Competitive Retail Electric

Service (CRES) Provider
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Dear SirfMadam:

Pursuant to Chapter 4901:1-24 of the Ohio Administrative Code, enclosed please

find one original and 10 full copies of Hess Energy Marketing, LLC's Application for
Certification as a Competitive Retail Electric Service (CRES) Provider in the State of

Ohio.

In order to assist in our record keeping, please file stamp the additional copy of
this cover letter and return it to me in the self-addressed stamped envelope provided for
that purpose. If you have any questions, please contact me at (732) 750-7048. Thank

you for your attention to this matter.
Sincerely,

Jay L. Kooper
Director of Regulatory Affairs

Enclosures

Accurate and completae reproducti
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T
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Hess Corporation Tel: 732.750.7048
Fax; 732.750.6670Q

1 Hess Plaza
Woodbridge, NJ 07095 jkooper@hess.com
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The Public Utilities Commission of Ohio

CERTIFICATION APPLICATION FOR RETAIL GENERATION
PROVIDERS AND POWER MARKETERS

Please print or type all required information. Identify all attachments with an exhibit label and
title (Example: Exhibit A-13 Company History). All attachments should bear the legal name of
the Applicant. Applicants should file completed applications and all related correspondence with
the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus,
Ohio 43215-3793.

A.  APPLICANT INFORMATION

A-1  Applicant intends to be certified as: (check all that apply)

@ Retail Generation Provider o Power Broker
@ Power Marketer O Aggregator

A-2  Applicant’s legal name, address, telephone number and web site address
Legal Naine Hess Energy Marketing, LLC

Address One Hess Plaza, Woodbridge, NJ 07095
Telephone # tr32) rso-sa0 Web site address (if any) www.hessenergy.com

A-3  List name, address, telephone number and web site address under which Applicant
will do business in Ohio

Legal Name Hess Energy Marketing, LLC
Address One Hess Plaza, Woodbridge, NJ 07095

Telephone # (732} 750-8000 Web site address (if any)www.hessenergy.com

A-4  List all names under which the applicant does business in North America
Please see Exhibit A-13



http://www.hessenergy.com
http://www.hessenergy.com

A-S

A-6

A-7

A-10

Contact person for regulatory or emergency matters

Name Jay L. Kooper

Title Director of Regulalory Affairs

Business address One Hess Plaza, Woodbridge, NJ 07095

Telephone # (732) 750-7048 Fax # (732) 750-6670
E-mail address (if any) ikooper@hess.com

Contact person for Commission Staff use in investigating customer complaints

Name Jay L. Kooper
Title Director of Regulatory Affairs

Business address One Hess Plaza, Woodbridge, NJ 07095
Telephone H (732) 750-7048 FaX # (732) 750-6670
E-mail address (if any) jkcoper@hess.com

Applicant's address and toll-free number for customer service and complaints

Customer Service address One Hess Plaza, Woodbridge, NJ 07095
Toll-free Telephone # (800} 437-7285 Fax # (732) 7506899
E-mail address (if any) gcsteam@hess.com

Applicant's federal employer identification number # 134521002

Applicant’s form of ownership (check one)

o Sole Proprietorship o Partnership
o Limited Liability Partnership (LLP) & Limited Liability Company (LLC)
o Corporation o Other

(Check all that apply) ldentify each electric distribution utility certified territory in
which the applicant intends to provide service, including identification of each customer
class that the applicant intends to serve, for example, residential, small commercial,

mercantile commercial, and industrial. (A mercantile customer, as defined in (A) (19) of Section
4928.01 of the Revised Code, is a commercial customer who consumes more than 700,000 kWh/year or is
part of a national account in one or more states).

o First Energy
@ Ohio Edison o Residential o Commercial = Mercantile & Industrial
o Toledo Edison o Residential @ Commercial = Mercantile a Industrial
@ Cleveland Electric Illuminating D Residential m Commercial = Mercantile @ Industrial
o Cincinnati Gas & Electric o Residential o Commercial o Mercantile a Industrial
o Monongahela Power o Residential o Commercial o Mercantile o Industrial
@ American Electric Power
& Ohio Power o Residential @ Commercial @ Mercantile a Industrial
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A-11

A-12

A-13

A-14

A-15

A-16

a Columbus Southern Power o Residential @ Commercial = Mercantile a Industrial
@ Dayton Power and Light D Residential @ Commercial = Mercantile @ Industrial

Provide the approximate start date that the applicant proposes to begin delivering services

September 1, 2013

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-12 "Principal Officers, Directors & Partners' provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors, partners,
or other similar officials.

Exhibit A-13 "Corporate Structure," provide a description of the applicant’s corporate
structure, including a graphical depiction of such structure, and a list of all affiliate and
subsidiary companies that supply retail or wholesale electricity or natural gas to
customers in North America.

Exhibit A-14 "Company Historv," provide a concise description of the applicant’s
company history and principal business interests.

Exhibit A-15 "Articles of Incorporation and Bylaws,"” if applicable provide the
articles of incorporation filed with the state or jurisdiction in which the applicant is

incorporated and any amendments thereto.

Exhibit A-16 "Secretary of State," provide evidence that the applicant has registered
with the Ohio Secretary of the State.

APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B-1 “Jurisdictions of Qperation,” provide a list of all jurisdictions in which
the applicant or any affiliated interest of the applicant is, at the date of filing the
application, certified, licensed, registered, or otherwise authorized to provide retail or
wholesale electric services.

Exhibit B-2 "Experience & Plans," provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rules adopted pursuant to Section 4928.10 of the Revised Code.



B-5

B-6

B-7

Exhibit B-3 "Summary of Experience,”" provide a concise summary of the applicant’s
experience in providing the service(s) it is seeking to be certified to provide (e.g. number
and types of customers served, utility service areas, amount of load, etc.).

Exhibit B-4 "Environmental Disclosure," provide a detailed description of how the
applicant intends to determine its (a) generation resource mix, and (b) environmental
characteristics, including air emissions and radioactive waste. This information shall
include sufficient discussion so as to detail both the annual projection methodology and
the proposed approach to compiling the quarterly actual environmental disclosure data.
Additional details on this requirement may be obtained by referring to 4901:1-21-09.

Exhibit B-5 "Disclosure of Liabilities and Investigations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of
authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable for fraud or for violation of any
consumer protection or antitrust laws within the past five years.

B No o Yes

If yes, provide a separate attachment labeled as Exhibit B-6 "Disclosure of Consumer
Protection Violations” detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electric service denied, curtailed,
suspended, revoked, or cancelled within the past two years.

a2 No o Yes

If yes, provide a separate attachment labeled as Exhibit B-7 "Disclosure of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such
action(s) and providing all relevant documents.

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to
Shareholders. If applicant does not have annual reports, the applicant should provide
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why.




C-2

C-3

C-4

C-6

C-7

C-8

Exhibit C-2 “SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If
applicant does not have such filings, it may submit those of its parent company. If the
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that
the applicant is not required to file with the SEC and why.

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent
years of audited financial statements (balance sheet, income statement, and cash flow
statement), If audited financial statements are not available, provide officer certified
financial statements. If the applicant has not been in business long enough to satisty this
requirement, it shall file audited or officer certified financial statements covering the life
of the business.

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, etc.,).

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted
financial statements (balance sheet, income statement, and cash flow statement) for the
applicant’s CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number of the preparer.

Exhibit C-6 “Credit Rating.” provide a statement disclosing the applicant’s credit rating
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet
Information Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a
similar organization. In instances where an applicant does not have its own credit ratings,
it may substitute the credit ratings of a parent or affiliate organization, provided the
applicant submits a statement signed by a principal officer of the applicant’s parent or
affiliate organization that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s credit report from
Experion, Dun and Bradstreet or a similar organization,

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any
reorganizations, protection from creditors or any other form of bankruptcy filings made

by the applicant, a parent or affiliate organization that guarantees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.



C-9

Exhibit C-9 “Merger Information,” provide a statement describing any dissolution or
merger or acquisition of the applicant within the five most recent years preceding the
application.

D. APPLICANT TECHNICAL CAPABILITY

D-1

D-2

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit D-1 “Operations” provide a written description of the operational nature of the
applicant’s business. Please include whether the applicant’s operations will include the
generation of power for retail sales, the scheduling of retail power for transmission and
delivery, the provision of retail ancillary services as well as other services used to arrange
for the purchase and delivery of electricity to retail customers.

Exhibit D-2 “Operations Expertise,” given the operational nature of the applicant’s
business, provide evidence of the applicant’s experience and technical expertise in
performing such operations.

Exhibit D-3 “Key Technical Personnel,” provide the names, titles, e-mail addresses,
telephone numbers, and the background of key personnel involved in the operational
aspects of the applicant’s business.

Exhibit D-4 “FERC Power Marketer License Number,” provide a statement
disclosing the applicant’s FERC Power Marketer License number. (Power Marketers

only)

e
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He/She is the PN!‘} i\J fn L (Office of Affiant) of LLQS) Eﬂ{fv;F fﬂwl_c g-_l,‘!? ‘ 1 { (Name of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

State of NEU _)QISE"Y

County of H?Jd lisay .

1. The Applicant herein, attests under penalty of false statement that all statements made in the
application for certification are true and complete and that it will amend its application while the
application is pending if any substantial changes occur regarding the information provided in the
application.

2, The Applicant herein, attests it will timely file an annual report with the Public Utlities Commission
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections
4905.10, 4911.18, or Division F of Section 4928.06 of the Revised Code.

4. The Applicant herein, attests that it will comply with all Public Utilities Commission of Ohio rules or
orders as adopted pursuant to Chapter 4928 of the Revised Code.

5. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
and its Staff on any utility matter including the investigation of any consumer complaint regarding any
service offered or provided by the Applicant.

6. The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code
regarding consent to the jurisdiction of Ohio Courts and the service of process.

7. The Applicant herein, attests that it will comply with all state and/or federal rules and regulations
concerning consumer protection, the environment, and advertising/promotions.

8. The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a
contractual relationship to purchase power is in compliance with all applicable licensing requirements
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

9. The Applicant herein, attests that it will cooperate fulty with the Public Utilities Commission of Ohio,
the electric distribution companies, the regional transmission entities, and other electric suppliers in the
event of an emergency condition that may jeopardize the safety and reliability of the electric service in
accordance with the emergency plans and other procedures as may be determined appropriate by the
Commission.

10. Ifapplicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohio. (Only
applicable if pertains to the services the Applicant is offering)



11. The Applicant herein, attests that it will inform the Commission of any material change to the
information supplied in the application within 30 days of such material change, including any change
in contact person for regulatory purposes or contact person for Saff use in investigating customer
complaints.

That the facts above sel, forth are true and correct to the best of his/her knowledge, information, and belief and that
he/she expects said licant to be able to prove the same at any hearing hereof.

Signature of Affiant & Title

d before me this 2% day of Ncl‘( , R0
Month Year

— . -
JANET T FARAGASSO

Ccmmissimmzﬂ@ﬂ? 1

Notary Public, State 01 New e?ételg
My Commission Expires

february 14, 2018

official @nistering oath
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Hess Energy Marketing L1.C
Exhibit A-12
Principal Officers, Directors and Partners

HESS ENERGY MARKETING, LLC
EXHIBIT A-12

Exhibit A-12 “Principal Officers, Directors and Partners: Provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors and
other similar officials.

Response: Please see below for the list of the Principal Officers for Hess Energy
Marketing, LLC (“HEM”) and the enclosed excerpt page from Hess Corporation’s
2012 Annual Report (also contained in Exhibit C-1) for the Principal Officers and
Directors of HEM’s corporate parent, Hess Corporation.

HESS ENERGY MARKETING, LLC
PRINCIPAL OFFICERS

Christopher Baldwin
President

Hess Energy Marketing, LLC
One Hess Plaza

Woodbridge, NJ 07095
Phone: (732) 750-6360
chaldwin@hess.com

John Schultz

Vice President

Hess Energy Marketing, LLC
One Hess Plaza

Woodbridge, NJ 07095
Phone: (732) 750-6197
jschultz@hess.com

Nicholas Brountas

Secretary

Hess Energy Marketing, LLC
One Hess Plaza

Woodbridge, NJ 07095
Phone: (732) 750-6000
nbrountas@hess.com


mailto:cbaldwin@hess.com
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Stuart Steigerwald

Treasurer

Hess Energy Marketing, LLC
One Hess Plaza

Woodbridge, NJ 07095
Phone: (732) 750-6203
ssteigerwald@hess.com

Hess Energy Marketing LLC
_ Exhibit A-12
Principal Officers, Directors and Partners
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HESS

CORPORATION

BOARD OF DIRECTORS

John B. Hess ™
Chairman of the Board and
Chief Executive Officer

Samuel W. Bodman @

Former Secrefary of the United States
Department of Energy;

Former Deputy Secretary of the United
States Department of tha Treasury

Nicholas F. Brady " ®®

Chairrmnan, Choptank Partners, Inc.;
Former Secrstary of the United States
Department of the Treasury;

Former Chairman,

Dillon, Read & Co., Inc.

Gregory P. Hill
Executive Vice Prasident;
President, Worlowide
Exploration & Production

Edith E. Holiday #*

Corporate Director and Trustee,
Former Assistant to the President and
Sacretary of the Cabinet;

Formear General Counsef of the United
States Department of the Treasury

CORPORATE OFFICERS

John B. Hess
Chairman of the Board and
Chief Executive Officer

Gregory P. Hill
Executive Vice President;
Fresident, Worldwide
Exploration & Production

F. Borden Walker
Executive Vice President;
President, Marketing & Refining

Thomas M. Kean "®®

President, THK Consuiting, LLC;
Former President, Drew University;
Former Governor, State of New Jersey

Risa Lavizzo-Mourey ?
President and Chief Executive Officer,
The Robert Wood Johnson Foundation

Craig G. Matthews

Former Vice Chairman,

Chief Operating Officer and Director,
KeySpan Corporation;

Former Chief Exscutive Officer

and Presidant, NUI, Inc.

Joha H. Mullin 1I1#®
Chairman, Ridgeway Farm LLC:!
Former Managing Director,
Dilion, Read & Co., Inc.

Samuel A. Nunn ®%

Co-Chairman and Chief Executive Officer,
Nuclear Threat Initiative (NTI);

Former Senator, State of Georgia

Senior Vice Presidents

Christopher J. Baldwin
Gary A. Boubel
John A. Gartman

Timothy B. Goodell
General Counsel

Scott M. Heck
Lawrence H. Ornstein
Howard Paver

John P. Rielly
Chief Financial Officer

John J. Scelfo

R. Gerdon Shearer
John V. Simon
Darius Swest
Michael R, Turner
Mykel J. Ziclo

14

Frank A. Olson ©*®

Former Chairman of the Board
and Chief Executive Officer,
The Hertz Corporation

James H. Quigley
Former Chief Executive Officer, Deloitte

Ernst H. von Metzsch®
Managing Member,
Camibrian Capital, L.P.;
Former Senior Vice President
and Pariner, Wellington
Management Company

RBobert N. Wilson @ #
Chairman, Mavion Medical Systems;
Former Vice Chairman

of the Board of Directors,

Johnson & Johnson

(1) Member of Executive Committes
(@) Member of Audit Cormnmittse

(3) Member of Compensation and
Management Development Comimittea

{4) Member of Corporate Governance
and Nominating Committes

Vice Presidents

George C. Barry
Secretary

Robkert M. Biglin
Treasurer
Flizabeth L. Cheney
C. Martin Dunagin
Indrani Franchini
Richard J. Lawlor
Drew Maloney
Jonathon L. Pepper
Harold 1. Small
Jonathan C. Stein
Jeffery L. Steinhorn

Kevin B, Wilcox
Controiler

Jay R. Wilson



Hess Energy Marketing, LLC
Exhibit A-13
Corporate Structure

HESS ENERGY MARKETING, LLC
EXHIBIT A-13

Exhibit A-13 “Corporate Structure”: Provide a description of the applicant’s
corporate structure, including a graphical depiction of such structure, and a list of all
affiliate and subsidiary companies that supply retail or wholesale electricity or natural
gas to customers in North America

Response: Please see the attached flow chart and list detailing Hess Corporation’s
corporate structure and Hess Energy Marketing, LLC’s (*HEM”) placement within
this structure. HEM is a wholly-owned subsidiary of Hess Corporation that is
operated from within Hess Energy Marketing, which is the division that contains
Hess’ retail and wholesale electric and gas marketing operations (including Hess’
licensed retail electric and gas operations in OQhio).

HEM’s parent company, Hess Corporation, is a licensed retail electric and gas
supplier in Ohio under Certificate Numbers 10-208E(2) and 04-080G(5).

HEM'’s affiliate, Hess Small Business Services, LLC, is a licensed retail electric and
gas supplier in Ohio under Certificate Numbers 12-S50E(1) and 12-138G(1).
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LIST OF HESS CORPORATION SUBSIDIARIES
(Updated June 5, 2012)

Air Hangar, Inc.

Allied Petroleum Company

Allied Petroleum Limited

Allpet (Antilles) N.V.

Amerada Hess Nigeria Limited

Amerada Petroleum Corporation

Amerada Petroleum Corporation of Libya
Baku-Tbilisi-Ceyhan Pipeline Finance B.V.
Baku-Thbilisi-Ceyhan Pipeline Holding B.V.

Baku-Tibilisi-Ceyhan International Investment

Company

Baku-Tibilisi-Ceyhan Pipeline Company
Ballylongford Etectricity Company Limited
Bay'onne Energy Center, LLC

Bittern and Triton (UK) Limited

Brendan Company

Carigali Hess Operating Company Sdn. Bhd.

CH Mutiara Petroleum

Crown Landing LLC

Cul de Sac Agencies, Limited

Fisher Hess St. Lucia Limited

Hess (ACG) Finance Company Limited
Hess (ACG) Limited

Hess (Agreb) Limited

Hess (Algeria New Ventures) Limited
Hess (Bahamas) Limited

Hess (Borneo Block CA1) Limited
Hess (BTC) Limited

SAMSOFFICEJAJA\SUBSIDIARIES\EIST OF HESS CORP COMPANIES - KOOPER'S REQUEST. doc

Hess (Egypt) Limited

Hess (Faroes) Limited

Hess (GEA) Limited

Hess (Ghana) Limited

Hess (Indonesia-Deepwater) Limited
Hess (Indonesia-I) Holdings Limited
Hess (Indonesia-I) Limited

Hess (Indonesia-11} Holdings Limited
Hess (Indonesia-IT) Limited

Hess (Indonesia-1I1) Holdings Limited
Hess (Indonesia-III) Limited

Hess (Indonesia-1V) Holdings Limited
Hess (Indonesia-1V} Limited

Hess (Indonesia-IX)} Holdings Limited
Hess (Indonesia-1X) Limited

Hess (Indonesia-Pangkah) Limited
Hess (Indonesia-Semai V) Holdings Limited
Hess (Indonesia-Semai V) Limited
Hess (Indonesia-South Sesulu) Limited
Hess {Indonesia-Tanjung Aru) Limited
Hess (Indonesia-Tatihu) Holdings Limited
Hess (Indonesia-V) Holdings Limited
Hess (Indonesia-V) Limited

Hess (Indonesia-VT) Holdings Limited
Hess (Indonesia-VT) Limited

Hess (Indonesia-VIT) Holdings Limited


file://S:/MSOFnCE/IA/JA/SUBSIDIARIES/LIST

Hess (Indonesia-VII) Limited

Hess (Indonesia-VIII) Holdings Limited
Hess (Indonesia-VIII) Limited

Hess (Indonesia-West Timor) Limited
Hess (Kazakhstan) Limited

Hess (Luxembourg) Exploration and Production
Holding S.a.r.l.

Hess (Malaysia-SB 302) Limited
Hess (Malaysia-SK 306) Limited

Hess (Netherlands) Exploration and Production
Holding B.V.

Hess (Netherlands) Investments B.V,

Hess (Netherlands) Oil and Gas B.V.

Hess (Netherlands) Qil and Gas Hoeldings C.V.
Hess (Netherlands) U.S. GOM Ventures B.V.

Hess (Netherlands) U.S. Qil and Gas Holdings B.V.

Hess (Qil & Gas) Limited

Hess (Rhourde ¢l Rouni) Limited
Hess (Thailand) Limited

Hess (Vietnam-Block 16/1) Limited
Hess Algeria Holdings Limited

Hess Algeria Limited

Hess Asia Holdings Inc.

Hess Australia {(Beetaloo) Pty Limited
Hess Australia (Dampier)} Pty Limited
Hess Australia (North West Shelf) Pty Limited
Hess Australia (Offshore) Pty Limited

Hess Australia Exploration (New Ventures) Pty
Limited

Hess Australia New Ventures Limited
Hess Bakken Holdings Corporation

Hess Bakken Investments I Corporation

Hess Bakken Investments 1I, LLC

Hess Bayonne LLC

Hess Biofuels, LLC

Hess Borneo (CA1) Holdings Limited
Hess Brasil (BM-5-22) Limited

Hess Brasil Petroleo Lida.

Hess Brazil Holdings Limited

Hess Canada Exploration and Production ULC
Hess Canada Gas Ltd.

Hess Canada Holdings B.V.

Hess Capital Corporation S.a.r.L.

Hess Capital Limited

Hess Capital Services Corporation

Hess China Qil and Gas Limited

Hess Colombia Holdings Limited

Hess Colombia Limited

Hess Communications Corporation

Hess Corporation

Hess Corporation of Nevada

Hess Denmark ApS

Hess Egypt Exploration Limited

Hess Egypt West Mediterranean Limited
Hess Energi ApS

Hess Energy Exploration Limited

Hess Energy Inc.

Hess Energy Incentives, LLC

Hess Energy New York Corporation

Hess Energy Power & Gas Company (UK) Limited
Hess Energy Power & Gas Company, LLC
Hess Energy Services Company, LLC



Hess Energy Trading Company, LLC
Hess Energy Trading Company (UK) Limited
Hess Energy Trading Company International, LLC

Hess Energy Trading Company Singapore Pte. Ltd.

Hess Equatorial Guinea Holdings Limited
Hess Equatorial Guinea Inc.

Hess Equatorial Guinea Investments Limited
Hess Exploration (Bravo) Limited

Hess Exploration (Briseis) Limited

Hess Exploration (Carnarvon) Pty Limited
Hess Exploration (Chester) Limited

Hess Exploration (Glencoe) Limited

Hess Exploration {Glenloth) Limited

Hess Exploration (Lightfinger) Limited
Hess Exploration (Makybe Diva) Limited
Hess Exploration {(Mentorc) Limited

Hess Exploration (Moyet) Limited

Hess Exploration (Nimblefoot) Limited
Hess Exploration (Thailand) Co. Ltd.
Hess Exploration (Toporoa) Limited

Hess Exploration and Production Malaysia, B.V.
Hess Exploration Australia Pty Limited
Hess Exploration Ireland Limited

Hess Exploration Services Inc.

Hess Finance

Hess Gabon Investments Limited

Hess Ghana (Paradise) Limited

Hess Ghana Exploration Limited

Hess Global Trading Limited

Hess Holdings Algeria Limited

Hess Holdings Indonesia West Timor Limited
Hess Holdings UK Limited

Hess Indonesia (North Masela) Limited
Hess Indonesia New Ventures Limited
Hess International Holdings Corporation
Hess International Holdings Limited
Hess International Limited

Hess International Oil Corporation

Hess International Petroleum, Inc.

Hess Libya (Waha) Limited

Hess Libya Exploration Limited

Hess Libya Holdings Limited

Hess Libya Limited

Hess Lietuva Exploration, UAB

Hess Limited

Hess LLC of St. Lucia

Hess LNG Crown Landing LLC

Hess LNG Holdings LLC

Hess LNG Limited

Hess LNG LLC

Hess LNG Trading LLC

Hess Magreb Exploration Limited

Hess Mart, Inc.

Hess Mart of Cape Cod, LLC

Hess Mart of Massachusetts, LLC

Hess Microgen LLC

Hess Microgen Services, Inc.

Hess Middle East Holdings Limited
Hess Middle East New Ventures Limited

Hess Namibia Corporation



Hess NEC, LLC

Hess Netherlands Partnership Holdings, LLC
Hess New Business Limited

Hess New Ventures Exploration Limited
Hess New Ventures Limited

Hess Newark, LLC

Hess Newark Plant Holdings, LL.C

Hess Nigeria Holdings Limited

Hess Nominees Limited

Hess Norge A/S

Hess Norway Holdings Limited

Hess NRS Holdings Limited

Hess NWE Holdings

Hess Offshore Response Company, LLC
Hess Ohio Developments, LL.C

Hess Ohio Resources, LLC

Hess Oil & Gas Sdn Bhd

Hess Oil and Gas Holdings Inc.

Hess Oil Company of Thailand (JDA) Limited
Hess Qil Company of Thailand Ltd. Co.
Hess Oil France

Hess Oil St. Lucia Holdings, L.P.

Hess Qil St, Lucia Limited

Hess Oil St. Lucia Limited Partnership

Hess Qil 5t. Lucia Terminal Holdings Limited
Hess Qil Trading (UK) Limited

Hess Qil Trading Limited

Hess Qil Virgin Islands Corp.

Hess Pangkah LLC

Hess Peru, Inc.

Hess Peru Holdings Limited

Hess Pine Needle Company

Hess Pipeline Corporation

Hess Production (Australia) Pty Limited
Hess Property Services Limited

Hess Qatar Exploration Limited

Hess Qatar Holdings Limited

Hess Receivables LLC

Hess Retail Services, Inc.,

Hess Services UK Limited

Hess Shipping Guaranty Corporation
Hess Shipping LLC

Hess Small Business Services, LLC
Hess Trading Limited

Hess UK Investments Limited

Hess UK Limited

Hess Venczuela Limited

Hess Ventures, Inc.

Hess West Africa Holdings Limited
Hetco Advisory Services UK. Limited
HOVENSA, LLC

HOVIC Marketing Corp.

Ira S. Bushey & Sons Inc.

Jamestown Insurance Company Limited
Kingsway Qil Limited

Merit Oil of Connecticut, Inc.

Merit Oil of Delaware, Inc.

Merit Oil of Delaware, LP

Mill River Pipeline, LLC

Minos y Petroleos del Ecuador



Natuna 2 B.V.

New Zealand Exploration Limited
New Zealand Petroleum Company Ltd.
Nova Technology Fund

Nuvera Fuel Cells, Inc.

Nuvera Fuel Cells Europe, S.r.l.

Oil Casualty Insurance Limited

Oil Insurance Limited

Ontario Terminals Inc.

000 Kondurchaneft

(JOO Samarskaya Oil Company
Overseas Services Corporation
Petroleos Yasuni C.A.

Pine Needle LNG Company, LLC

Red Star Towing and Transportation Company
Samara Capital Corporation S.a.r.l.
Samara-Nafta Holdings Limited
Samara Holdings Limited

Samara Investments Limited

Schiehallion Qil & Gas Limited
Shannon LNG Limited

Sheridan Transportation Co.

Solar Gas Inc.

Somerset Holdings, LLC

Southland Energy Resources Ltd.
Spentonbush/Redstar Companies, Inc.
St. Croix Petrochemical Corp.

St. Lucia International Petrol Company Limited
Tioga Gas Plant, Inc.

Tower American Corporation

Trabant Holding International Ltd.
Triton Italy, Inc.

Weaver's Cove Energy, LLC

Weaver’s Cove Energy Holdings I, LLC
Wilco Food Services LLC

WilcoHess LLC

Wilco Transportation

ZAO Samara-Nafta



Hess Energy Marketing, LLC
Exhibit A-14
Company History

HESS SMALL BUSINESS SERVICES, LLC
EXHIBIT A-14

Exhibit A-14 “Company History”: Provide a concise description of the applicant’s
company history and principal business interests.

Response: Hess Corporation (“Hess”) is organized and existing under the General
Corporation Law of the State of Delaware. It was incorporated under the name
Amerada Hess Corporation in 1920 and was certified to do business within Ohio on
October 29, 1962. Hess’ name was changed to Hess Corporation as of its Annual
Shareholder’s meeting held May 3, 2006.

Hess has delivered energy products since 1933, when its founder Leon Hess created
one of the Northeast’s most successful fuel oil businesses. Today, Hess is a leading
total energy provider in the Eastern United States. In addition to being the largest
supplier of fuel oil to commercial and industrial customers within its footprint, Hess
is a leading supplier of natural gas and electricity to commercial and industrial
customers in restructured states throughout the Northeast and Mid-Atlantic regions.
Hess — through its Energy Marketing Department — sells natural gas, fuel oil,
gasoline and electricity to tens of thousands of customers. Today, Hess is a $42
billion encrgy company.

Along with Hess’ many years of experience, strength and growth, it is an innovative
leader in providing a successful range of electric products and services including
fixed-price and variable-price offerings, and a “green suite” of products that
includes Hess Renewable (renewable energy), Hess Demand Response (demand
response) and Hess C-Neutral (carbon reduction) products.

Hess Energy Marketing, LLC (“HEM?”), a wholly-owned subsidiary of Hess
Corporation, is organized and existing under the General Corporation Law of the
State of Delaware. Concurrent with this application, HEM has applied or is in the
process of applying to every state within Hess’ electric marketing footprint (NY, NJ,
PA, DE, MD, DC, CT, RI, MA, NH, ME, and OH).



Hess Energy Marketing, LLC
Exhibit A-15
Articles of Incorporation and Bylaws

HESS ENERGY MARKETING, LLC
EXHIBIT A-15

Exhibit A-15 “Articles of Incorporation and Bylaws”: If applicable, provide the
articles of incorporation filed with the state or jurisdiction in which the applicant is
incorporated and any amendments therefo.

Response: Please see Hess Energy Marketing, LLC’s (“HEM”) LLC Agreement
and HEM’s corporate parent Hess Corporation’s (“Hess”) Articles of Incorporation.
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LIMITED LIABILITY COMPANY AGREEMENT
OF

HESS ENERGY MARKETING LLC

LIMITED LIABILITY COMPANY AGREEMENT of HESS ENERGY
MARKETING LLC, dated as of March 20, 2013, Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in Article I

ARTICLE I
FORMATION OF THE COMPANY

Section 1.1.  Formation of the Company. The Company was organized as a
limited liability company under the Act by the filing of the Certificate with the Office of the
Secretary of State of Delaware on March 20, 2013. The Member shall accomplish all filing,
recording, publishing and other acts necessary or appropriate for compliance with. all
requirements for operation of the Company as a limited liability company under this Agreement
and the Act and under all other laws of the State of Delaware and such other jurisdictions in
which the Company determines that it may conduct business.

Section 1.2.  Name. The name of the Company is “HESS ENERGY
MARKETING LLC”, as such name may be modified from time to time by the Member as it may

deem advisable.

Section 1.3.  Business of the Company. Subject to the limitations on the
activities of the Company otherwise specified in this Agreement, the business of the Company
shall be the conduct of any business or activity that may be conducted by a limited liability
company organized pursuant to the Act. -

Section 1.4, Location of Principal Place of Business. The {ocation of the
principal place of business of the Company shall be One Hess Plaza, Woodbridge, NJ 07095 or
such other location as may be determined by the Member. In addition, the Company may
maintain such other offices as the member may deem advisable at any other place or places
within or without the United States,

Section 1.5.  Registered Agent. The registered agent for the Company shall be .
CT Corporation System, Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware
19801 or such other registered agent as the Member may designate from time to time.

Section 1.6.  Term. The Company shall continue in perpetuity, unless the
Company is earlier dissolved and terminated in accordance with the provisions of this
Agreement.




ARTICLETI
DEFINITIONS

“Act” means the Delaware Limited Liability Company Act, Chapter 434 of Title
6 of the Delaware Code, 6 Del. Code §18-101 et seq., as in effect on the date hercof and as it
may be amended hereafter from time to time.

_ “Agreernent” means this Limited Liability Company Agreement, as amended,
modified or supplemented from time to time.

“Certificate” means the Certificate of Formation of the Company, as amended,
modified or supplemented from time to time,

“Code” means the Internal Revenue Code of 1986, as amended from time to time
(or any succeeding law).

“Company” means the limited liability company formed by the filing of the
Certificates and governed by this Agreement under the name “HESS ENERGY MARKETING
LLC",

“Fiscal Year” has the meaning specified in Section 5.2.

“Member” means Hess Corporation, a Delaware corporation.

“Person” means any individual, partnership, limited liability company, association,
corporation, trust or other entity.

“Repulation” means a Treasury Regulation promulgated under the Code.

ARTICLEIII
CAPITAL CONTRIBUTIONS

Section 3.1.  Capital Contributions. The Member shall make such contributions of
cash or property from time to time to the Company as the Member may from time to time determine
or as may be required by law,

ARTICLE IV
DISTRIBUTIONS

Section4.1.  Distributions Generally. Subject to the provisions of Section 4.2, the
Company shall make distributions to the Member at such times and in such amounts as determined
in the sole discretion of the Member.




Section 4.2.  Limitations on Distributions.
(a)  Notwithstanding anything herein contained to the contrary:

1) no distribution pursuant to this Agreement shall be made if such
distribution would result in a violation of the Act;

(i)  no distribution shall be made if such distribution would violate the
terms of any, to the extent applicable, agreement or any other instrument to which
the Company is a party.

(b) In the event that a distribution is not made as a result of the application of
paragraph (a) of this Section 4.2, all amounts so retained by the Company shall continue to be
subject to all of the debts and obligations of the Company. The Company shall make such
distribution {with accrued interest actually earned thereon) as soon as such distribution would not be
prohibited pursuant to this Section 4.2.

ARTICLEV

BOOKS OF ACCOUNT, RECORDS
AND FISCAL YEAR

Séction 5.1.  Books and Records. Proper and complete records and books of
account shall be kept by the Company in which shall be entered fully and accurately all transactions
and other matters relative to the Company’s business as are usually entered into records and books
of account maintained by Persons engaged in businesses of a like character. The Company books
and records shall be kept in a manner determined by the Member in its sole discretion to be most

beneficial for the Company.

Section 5.2.  Fiseal Year. The fiscal year of the Company (the “Fiscal Year”)
shall be the calendar year; provided, however, that the last Fiscal Year of the Company shall end on

the date on which the Company is terminated.

ARTICLE VI
POWERS, RIGHTS AND DUTIES OF THE MEMBER

Section 6.1.  Authoerity. Subject to the limitations provided in this Agreement, the
Member shall have exclusive and complete authority and discretion to manage the operations and
atfairs of the Company and to make all decisions regarding the business of the Company. Any
action taken by the Member on behalf of the Company shall constitute the act of and serve to bind
the Company. In dealing with the Member acting on behalf of the Company, no Person shall be
required to inquire into the authority of the Member to bind the Company. Persons dealing with the
Company are entitled to rely conclusively on the power and authority of the Member as set forth in

this Agreement.



Section 6.2.  Election of Directors and Officers; Delegation of Authority. The

Member may, from time to time, designate one or more directors and officers with such titles as
may be designated by the Member to act in the name of the Company with such authority as may be
delegated to such directors or officers by the Member. Any such director or officer shall act
pursuant to such delegated authority unti] such director or officer is removed by the Member. Any
action taken by a director or an officer designated by the Member shall constitute the act of and
serve to bind the Company. In dealing with the directors and officers acting on behalf of the
Company, no Person shall be required to inquire into the authority of the directors and officers to
bind the Company. Persons dealing with the Company are entitled to rely conclusively on the power
and authority of any director or officer set forth in this Agreement and any instrument designating
such director or officer and the authority delegated to him or her.

Section 6.3. Company Funds. Company funds shall be held in the name of the
Company and shall not be commingled with those of any other Person. Company funds shall be
used only for the business of the Company,

Section 6.4.  Expenses. The Company shall pay for all expenses incurred in
connection with the operation of the Company’s business. The Member shall be entitled 1o receive
cut of Company funds reimbursement of all Company expenses expended by the Member or any of
its affiliates.

ARTICLE VH
ADDITIONAL MEMBERS

Section 7.1.  Additional Members. The Member may admit additional Persons as
members in the Company on such terms and conditions as the Member may determine.

ARTICLE VIII

TERMINATION OF COMPANY; LIQUIDATION
AND DISTRIBUTION OF ASSETS
WITHDRAWAL OF MEMBER

Section 8.1.  Withdrawal. The Member may withdraw from the Company at any
time,

Section 8.2.  Dissolution of Company.

(a) The Company shall be dissolved, wound up and terminated as provided
herein upon the first to occur of the following:

(1 the date the Company is dissolved, wound up and terminated; and

(i)  the withdrawal, resignation or bankruptcy of the Member {an “Event
of Withdrawal™).



(b) Inthe event of the dissolution of the Company for any reason, the Member
or his successors or assigns (the “Liguidator”) shall commence to wind up the affairs of the
Company and to liquidate the Company assets. The Liquidator shall have full right and unlimited
discretion to determine the time, manner and terms of any sale or sales of Company assets pursuant
to such liquidation, giving due regard to the activity and condition of the relevant market and
general {inancial and economic conditions.

() The Liquidator shall have all of the rights and powers with respect to the
assets and Habilities of the Company in connection with the liquidation and termination of the
Cornpany that it would have with respect to the assefs and liabilities of the Company during the
term of the Company.

(d}  Notwithstanding the foregoing, a Liguidator which is not the Member shall
not be deemed the Member in this Company and shall not have any of the economic interests in the
Company of the Member.

Section 8.3.  Distribution in Liquidation. The Company’s assets shall be applied
in the following order of priority:

(a) first, to pay the costs and expenses of the winding up, liquidation and
termination of the Company;

(b) second, to creditors of the Company, in the arder of priority provided by law,
including fees and reimbursements payable to the Member of its affiliates, but not including those
liabilitics (other than Liabilities to the Member for any expenses of the Company paid by the
Member or its affiliates, to the extent the Member or its affiliates, as the case may be, are entitled to
reimbursement hereunder) to the Member in its capacity as a Member;

(c) third, to establish reserves reasonably adequate to meet any and all
contingent or unforeseen liabilities or obligations of the Company; provided, however, that at the
expiration of such period of time as the Member may deem advisable, the balance of such reserves
remaining after the payment of such contingencies or liabilities shall be distributed as hereinafier

provided; and

{d)  fourth, to the Member.
Section 8.4.  Termination. The Company shall terminate when all property owned

by the Company shall have been disposed of and the assets shall have been distributed as provided
in Section 8.3. The Liquidator shall then execute and cause to be filed a Certificate of Cancellation

of the Company.,
ARTICLEIX
AMENDMENT OF AGREEMENT

Section 9.1. Amendments. Amendments to this Agreement may be made only if
embodied in an instrument signed by the Member,



Section 9.2. Amendment of Certificatc. In the event this Agreement shall be
amended pursuant o this Article X, the Member shall amend the Certificate to reflect such change
if they deem such amendment of the Certificate fo be necessary or appropriate.

ARTICLE X
MISCELLANEOUS

Section 10.1. Governing Law. This Agreement and the rights of the parties
hereunder shall be governed by and interpreted in accordance with the law of the State of Delaware.

Section 10.2.  Effect. Except as herein otherwise specifically provided, this
Agreement shall be binding upon and inure to the benefit of the parties and their legal
representatives, successors and permitted assigns.

Section 10.3.  Pronouns and Number. Wherever from the context it appears
appropriate, each term stated in either the singular or the plural shall include the singular and the
plural, and pronouns stated in either the masculine, feminine or neuter shall include the masculine,
feminine and neuter,

Section 10.4. Captions. Captions contained in this Agreement are inserted only as
a matter of convenience and in no way define, imit or extend the scope or intent of this Agreement
or any provision hereof.

Section 10.5. Partial Enforceability. If any provision of this Agreement, or the
application of such provision to any Person or circumstance, shall be held invalid, the remainder of
this Agreement, or the applicaticn of such provision to Persons or circumstances other than those to
which it is held invalid, shall not be affected thereby.

IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the
date above first written,

Member:
HESS CORPORATION

By: gmL C/«/gm
Name: /Géor C. Barty ,
Title: / Vice $resident and Sécfetary
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' AMERADA HESS CORPORATION

RESTATED CERTIFICATE
‘ OF
~ INCORPORATION

AMERADA HESS:CORPORATION, 2 corporation organized and existing under and by virtue of
the General Corporation Law of the Staie of Delaware, was incorporated under the name

Amerada Corporation. Its original Certificate of Incorpomuun was filed with the Sccmtary of
State of Delaware on February 7, 1920,

This Restated Certificate of Incorporanon was duly adopied by the Corporation’s Board of
Directors in accordance with the provisions of Section 2435 of the General Corporation Law of
the Staie of Delaware and ony resiates and integrates and does not further amend the provisions
of the Corporation's Restated Certificate of Incorporation, 25 heretofore amended or suppie-

mented. and there is no discrepancy between those provzsnons and the provisions of this
Restated Certificate.of Incorporation.

The text of the Restated Certificate of Incorpomtmn as heretofore amr.:ndcd or supplc

mented is heréby restated without further amandments or changes 1o read as herein set forth in
foll: ‘

FIRST: The name of the Corporation is

AMERADA HESS CORPORATION,

SECOND: The Corpofntxon & registered office in the State of Delaware is located at No.
1209 Orange Street, in the Cny of Wilmington, County of New Castle. The name of .its rcgls
“yered agent a1 such address is The Corporation Trust Company.

THIRD; The purpose for which the Corporation is formed is tb engage in any jawful act or

aclivity for which corporations may be organized under the General Curpomuon Law of
Deiaware

FOURTH: The 1otal number uf shares of all classes of stock which the Corporation shall
have authority to issue is 220,000,000 sharzs, of which 20,000,000 shares shall be shares of
Preferred Siock. of the par value of §1 per share (“Preferred Stock”), and 200,000,000 shares
shall be shares of Common Stock, of the par value of 31 per share (“Common Stock"),

~ The designzrions and the powers, preferences and rights, and the qualifications, imitations
or restrictions thereof, of each class of siock of the Corporation which are fixed by this Restated
Cenificaie of Incorporation, and the express grant of authority 1o the Board of Directors of the
‘Corporatior o fix by resolution or resolutions 1be desipnations and the powers, preferences and
rights of each such class, znd the gualifications, limitations or rcsmcuons the.rccf are as foliows:



BECTION ]

PREFERRED STO&:K
A. THE PREFERRED STOCK AS & CLASS,

. General. Sharss of Preferred. Stock may be issued from time 10 time in One or mort
senes prowdcd for herein or by the Board of Directors as penmitied hereby. Each series shall be
so designated as 10 distinguish the shares thereof from the shares of ali other series. Al shares of
Preferred Stock shall be identical, except in respect of the particulars fixed herein for the series
provided for herein and the panticulars fixed by the Board of Directors for series provided for by
the Board of Directors as permitted hcmby All shares of any one series shall be idenical in ali
tespects with al! the other shares of such series, sxcept that if the shares of such series are entitied

10 cumulative dividends, such shares issued at different tmes may differ as to the dates from
~ which dividends shall be cumulative,

2. Dividends. The holders of the Preferred Stock uf each series shall be entitled 1o receive,
when and as declared by the Board of Directors, out of funds legally availabie for that purpose,
dividends (if any) 2t such raes as shall be Bxed for such series herein or by the Board.of
Directors &s permitted hereby, as the case may be, payable at such time or times as shall be fixed
for such sgries herzin or by the Board of Directors as parminted hereby to stockhoiders of record
on the respective record daies, aot more than sixty nor iess than ten days preceding such time of

limes, fixed for thal purpose by the Board of Directors. Accumuiations of dividends shall not
bear interast.

3. Redempnon

{a) Right 10 Redeem and Price. The Corporauon at the option of the Board of Directors
may redeem the whole or 2ny part of the shares of Preferred Stock of any series at such time or
times {if any} and at such price or prices (if any) as are provided for herein or by the Board of
Directors as permitted hereby. as the case may be, for sueh series plus, in 2ach case, an amount
equal 1o all dividends (if any) accrued and unpaid on the sharss of such series so to be redeemed
to and including the date fixed for redemption (the total sum 80 payabie per share on any such
redemption being herein referred 1o as the “Redemption Price™ and the date fixed for redemp-
tion being herein referred to as the “Redemption Date™), provided, however, that the foregoing
‘option to redeem a part of the shares of Preferred Stock of any series, otherwise than by &
redemplion pro raa among the holders of all shares of such series, may be exercised only if
dividends payable for all past guanterly dividend periods on all outstanding shares of such series -
have been paid, or dectared and set apart for payment, in full. If fewer than ali outstandmg
shares of any series of Preferred Stock are 10 be redeerned, the shares of such series 10 be

redieemed shall be chosen by lot or pro rata in such manner as the Board of Directors may
determnine.

(b} Notice and Effect of Deposit of Redemption Funds, Novice of evcry such redemption
shall be mailed 10 the holders of record of the shares of Preferred Stock 50 1o be redzsmed at
their respective addresses as the same shall appear on the books of the Corporation. Suck notice

shall be mailed not less than thirty nor more than sixty days in advancc of the Redemption Dalc
10 the holders of record of shares so 10 be redeemed.

If. on the Redemption Date, the funds necessary for such redemption shall have been set
- aside by the Comporation, separate and apan from its other funds, in trust for the pro rata benefit -
_ of the holders of the shares so called for redemption, then, notwithstinding that any certificates
_jor shares of Preferred Stock so called for redemption shall not have been surrendered for

canceliation, afier the Redemption Daie the right 1o receive dividends 1bereon shall cease o
accrue and all rights of the holders of the shares of Preferred Stock so called for redemption shail
f‘onhwnh after the Redemption Date czase 2nd termninate, :xccpnng only the night of such

2



holders 1o receive the Redemption Price for such shares but without interest, and such shares
shall no longer be deemed owstanding. Any funds so sel aside by the Corporation and
unciaimed 2t the end of six years from the Redemption Date shall revert 10 the general funds of
the Comoration, afier which reversion the holders of such shares so ealled for rcdcmptmn shall
look only to the Corporation for payment of the Redemption Price,

If. on or after the giving of such notice but before the Redemption Duate, thc Corporanon
shall deposil with any transfer agent for such shares of Preferred Stock. in trust to be appiied 10
the redemption of 1he sharss of Preferred Stock so-called for redemption, the funds necassary for
such redemption. then, after the dare of such deposit, all rights of the holders of the shares of
Preferred Siock so called for redemption shall forthwith, afier the date of such deposit, cease and
\erminate (excepting only the right of such holders to receive the Redemption Price therefor put
without intersst and the right 1o exercise on or bcfon: the close of businass on the third business
day prior 1o the Redemption Date any conversion ‘privilege not therstofore e:xmrcd) and such
shares will not, afier the date of such deposit, be deemed oustanding. Any funds so deposited
which shall not be reguired for such redemption because of the exercise of any such nght of
conversion subsequent to the making of such deposit shall be returned to the Corporation. In
" case the holders of shares of Preferred Stock so called for redemption shall not, at the end of six
years from the Redemption Date, have claimed any funds so deposited, such transfer agent shall
_thereupon pay over to the Corporstion such unclaimed funds, and such transfer agent shall

thereafier be relieved af all responsibility in respect thereof 10 such holders and svch holders
snall look only 10 the Corporation for payment of the Redemption Price.

(¢} Status of Reacquired Shares. Shares of any series of Preferred Stock which have been
redeemned (whether through the operation of 2 sinking fund or otherwise) or purchased by the
Corpnmmn or which, if convertible, have been converted intp shares of stock of the Corpora-
tion of any other class or classes, shall, upon appropriate filing and recording to the extent
required by law, have the status of authorized and unissued shares of Preferred Stock and may be

reissued as a part of any series of Preferred Stock pmwdcd far herein ar by the Baoard of
Direciors as pzrmmcd hereby,

B. F’REFERRED S'roc& g3.50 C‘UMULATWE CONVERTIBLE SERIES.

There is hereby created a series of the Preferred Stock the designation, the number of shares
and the terms and provisions of which (except as heretofare se1 forth hersin) are as follows:

i. Designation of Series and Number of Shares. This series of the Preferred Stock shall be
designated “Preferred Stock, $3.50 Comulative Convertible Series™ (the “33.50 Cumulative Pre-
Jerred ™), 10 consist of 12,000,000 shares. The Board of Directors is hereby anthorized by resolu-
tion. 10 increase or decrease (but not below the number of shares thereof then outstanding) the
number of shares of the $3.50 Cumulative Preferred.

;. Dividends. The holders of shares of the $3.50 Cumulzative Preferred shall be entitled to

receive cumulalive dividends at the rate of $3.50 per share per annum in cash, and no more,
sxcept 10 the extent otherwise permitied by Paragraph 7 of this Subsection B, payable guarterly
on ihe iast davs of January, April, July and October in each year. Such dividends shall acerue
and become curnulative, whether or not earnad ordeclared, as to all shares of the $3.50 Cumutia-
live Preferred issued on the date of the filing under the laws of Detaware of the Agreement and
Pian of Merger dated as of January 15, 1969 between the Corporation and Hess Oil & Chemical
Corporation, from June 20, 1969, and, as 10 ¢ach share of the $3.50 Cumulative Preferred issued
thereafier. from such date as shall make the dividend rights af such share the same as the
dividend rights per share of the then ouistanding shares of the $3.50 Cumulative Preferred.,

Except as to dividends permitted by Paragraph 7 of this Subsection B, in case dividends for
any guanerly dividend period on all shares of the $3.50 Cumulative Preferred and all sheres of

3



all other series of the Prcﬁ-.md Srock ranking on a parity with the §3.50 Cumulauw Preferredas
1o dividends are not pmd in full. ali shares of the $3.50 Cumuiative Preferred and of all such
other series shall participaie ravably in the payment of dividends for such period in proporionio
the full amounts of dividends for such period to which they are respectively entitled, provided,
however. that no dividend shall be paid on any such other series for any dividend period until
dividends payable on the $3.50 Cumulative Prefarred for all dividend periods prier 1o the frst

dividend pcnod of any such ethcr senies shall have hecn paid, or declarcd and se! apar for
payment, in full.

- So tong as any shares of the 53, 50 Cumulative Preferred are outszandmg. the Corporauon
shail not declare and pay or set apart for payment zny dividands or make any other distribution
on junior stock (being Common Stock or other stock of the Corporation ranking junior 1o the
Preferred Stock a2s 10 dividends) and shall not redeem (whether throngh the operation of 2
sinking fund or atherwise), purchass or otherwise acquire, or permit any subsidiary 1o purchese
'pr otherwise acquire, any shares of such junior stock, if a1 the time of making such declaration,
payment, distribution, redemption, purchase or acquisition the Corporation shall be in default
with respect 1o any dividend payable on, or any obligation to retire, shares of the £3.50 Curnuia-
tive Preferred {provided, however, that, notwithstanding the forepoing, the Corporation may at
any time redeem, purchase or otherwise acquire shares of such junior siock in sxchange for, or
~ out of the net proceeds from the substantially concurrent sale or other issue of, other shares of
such junior stock), and the Corporation shall not redesm (whether through the operation of a
sinking fund or 01hcrwise) purchese or otherwise acguire, or permit any subsidiary to purchase
or otherwise acquire, any shares of any series of the Preferred Stock, or any other ciass of stock of
. the Corporanon ranking asto dividends on a parity with the $3.50 Cumulative Preferred, if at
the time of making such redemption, purchase ar-acquisition the Corporation shall be in default
with respect 10 any dividend payable on, or any obligation 1o retire, shares of the $3.50 Cumulz-
tive Preferred (]Jrowdcd however, that, notwithstanding the furcgomg. the Corporanon may al
any time redeem, purchase or otherwise acquire shares of such-series or class in exchange for, or

out of the net proceeds from the subsumuallv concurrent sale or other | Lssuc of, othcr shares of
such series or class).

3. Redemption. The shares of the §3.50 Cumulative Prsfcrred may not be redeemed
before June 20. 1974. On and afier that dare, such sharas may be redesmed at $150 per share

pius an amount equal 1o all accrued and unpaid dividends therzon 1o and including the Rcdcmp-
tion Date,

4. L:’qufda':ian. in the event of any voluniary or -invo!untary dissolution, quuidation or
winding up of the affairs of the Corporation. after payment or provision for payment of the debis
and other liabilities of the Corporation and all amounts due in such evemt on any class or series
of stock of the Corporation ranking prior 10 the §3.50 Cumulative Prefesred upon liguidation,
the holders of the §3.50 Cumulative Prefarred shall be entitied to receive, from the net assets of
the Corporation (a) upon volumary dissolution, liguidation or winding up of the affairs of the
Corporation, §150 per share; or (b) upon involuntary dissolution, liquidaiion or winding up of
the affairs of the Corporation. §100 per share, plus in either event an amount equal to all
- dividends accrued and unpaid on such share up to and including the date fixed for distribution,
“and no more. before any distribution shall be made 1o the holders of the Cammon Stock or other

stock of the Corporation ranking junior 1o the Preferred Stock upon liquidation, provided that
the right of the holders of the $3.50 Cumulative Preferred so to receive such amounts in any such
even! shall not constitute any restriction on the right; power or authority of the Board of Direc-

1ors of the Corporation 10 declare and pay dividends or makc any other distribution on the
Sharcs of the capital stock of the Corporation.

If upon any such dissolution, hqundmon or winding up of the affairs of the Corporauon ns
net assers shall be insufficient to permit the payment in full of the respecuive amounts 10 which
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~ the holders of all outstanding shares of the $3.50 Cumuistive Preferred and all ouistanding

sharas of stock of the Corporation ranking on & parity upon liquidation with the $3.50 Cumute-
tive Preferrad upon such dissolution, liguidation or winding up are entitied in such event the
entire remaining net assets of the Corporation shall be distributed among the holders of the
£3.50 Cumulative Preferred 2nd such other stock in amounts proportionate o the full amounts
10 which they are respectively so entitied.

Neither the merger nor consofidation of the Caorporation, nor thc sale, lease or convevance
of all or a part of its assets, shall be desmed 1o be 2 voluntary or involuntary hqmdatmn

dissalution or winding up uf the aﬁ’a:rs of the Corporatien wnhm 1he mean:ng of this Pare.
gmph 4,

3. ¥oiing Rights.

{a) ‘General The holders of shares of the $3.50 Cumulanvc Preferred shall be entitled 10
" one vote for each share of the $3.50 Cumulative Preferred standing in their names on the books
of the Corporation in the election of direciors &nd on any guestion arising at any meeting of
siockholders of the Corporation at which the holders of shares of the Commaon Stock or other
stock of the Corporation into which shares of the $3.50 Cumulative Preferred Stock ars at the
time convertible have the right 1o vole; except that, whenever the conversion ratio of the $3.50
Curmnulative Preferred is adiusted as hereinafter in Paragraph 6 provided, the number of voues
per share of the $3.50 Cumulative Preferred shall be increased or decreased by the proponion
that the total number of voiss 1o which the aggrepsate of the shares of Cornmon Stock putstanding
immediately prior 10 the even! which caused such adjustreent is entitled is incrzased or
dscreased by such event; provided that (i) the number of votes per share shall in no event bt
decreased 10 iess than one, (ii) no fractional voie shall result from any such increass or dccrcase.
{iii} if the number resulting from any such increase or decrease includes 2 fraction which is one-
half or more, the number of votes per share resulting from such increase or decrease shall incinde
one vote for such fraction, (iv) if the number resulting from any such increase or decrease
includes & fraction which is less than one-balf, no vote shall be included for such fraction in the
number of voles per share resulting from such increase or decrease (inless the number of vous
per share would be decreased 10 less than one), and {v) at the time of any adjustment in the
conversion ratia, all previous increases and decreases in the number of voles per share effecizd
‘pursuant to the foregoing shall be disregarded, and the increase or decrease, if any, to be effecied
as a result of such adjustment shall be calculated as if the evenis which caused all such previous
increases and decreases occurred at the same lime 25 the even! which cansed such adjustment.
The holders of the $3.50 Cumulative Preferred and the Common Stock shall at all times vore,
~ except as otherwisz prowded hersin or required by law, together as one tlass, together with the

holders of any other series or class of siock of the Corporanon accorded the nght 10 vote with the
Common Stock together as ons class.

{b) Special As Class. {1} So long as any shares of the $3.50 Cumulative Prcfcrrcd are out-
standing, the Corporation shall nol, without ;he affirmative vote at a duly authorized mccting or
written consent of the holders of at least two-thirds of the aggregate number of shares at the time
outstanding of the $3.50 Cumulative Preferred and any other series of Preferred Stock accorded

such class votmg right, voiing Or consenting. as the cast may be, separately as a class withou
* regard 1o series,

{A} create, or incrzase the authorized number of shares of, any class of stock ranking, '
tnhcr as to dividends or upon liquidation, prior 1o the mecn‘cd Stock; or

(B) alier or change any of the provisions common 1o the $3.50 Cumnutative Preferred
- and 10 one or more other outstanding series of Preferred Stock accorded such class voting
right 5o as adversely 10 affect the preferences, special rights or powers given to the $3.50
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Cumulative Preferred and such other serias of Preferred Stock, but nothing in this subdivi-
sion {B} contained shall reguire such 2 class vote or consent in connection with any increase
in the to1a! number of authorized shares of Preferred Stock or the authorization or increase

of any class of stock ranking, either as to dividends or upon liguidation, on a parity with the
Preferred Stock; or

(C) consolidate with or merge into, or sell or transfar all or substantially all its properny
and assets 10, another corporation uniess the corporation resulting from such consolidation
or merger or to which such sale or transfer is made will have no authorized or outstanding

stack -ranking, eithzsr as to dmdends of upon liguidation, prior to the stock which the
noiders of the Preferred Stock receive in such event,

{ii} So long as any shares-of the $3.50 Cumnulative Preferred are outstanding, the Corpora-
tion shall not, without the affirmative vote at 2 duly authorized meeting or writien consent of the |
holders of at least a majority of the sharzs a1 the time outstanding of the $3.50 Cumuiative
Preferred and any other senies of Preferred Stock accorded swch ciass voting right, vming or
consenting, as the case may be, separately as 2 class without regard to serias, create, or increase
the totsl number of authorized shares of, any class of stock ranking, either as 1o dividends or
upon liquidation, on 2 parity with the Preferred Stock,

(c} Special as Series. So long as zny shares of the £3.50 Camulative Preferred are outstand-
ing, the Corporation shall not, without the afirmative vote at.a ‘duly authorized meeting or
written consent of the holders of at icast two-thirds of the appregats nurnber of shares of the
$£3.50 ‘Cumulative Preferred at the time onwsiznding, voting or consenting, as the case may be,
separaely as a series, (i) create, or increase the authorized number of shnrés of, any series of the
Praeferred Stoék ranking, either as to dividends or upon higuidation, prior 1o the £3.50:.Cumula-
tive Preferred, (11) aher or change any of the provisions of the $3.50 Cumulative Preferred, or
any of the provisions of any other sgries, 50 as marerially and adversaly to affect the preferences,
special rights or powers given w0 the 33.50- Comulative Preferred; provided, however, that wher
any such alteration or change affects one or more other series of Preferred Stock then cutstand-
ing in the same manner, the voting right shall be as set forth in subparagraph (b) of this Pars-
graph 5 or (iii) consolidate with or merge into, or seli-or transfer all or substamtially all its
property and 25s¢1s 10, anolher corporation uniess provision shall be made, as a part of the terms
of such consolidation, merger, sale or transfer, whereby the holders of shares of the $3.50 Comu-
lative Preferred outstandmg immediately prior to such’ event shall be entitied to receive, on the
happening of such event, in exchange for each such share 50 held by them, a security of the
corporation resuiting from such consolidation or merger or 1o which such sale or transfer shall be
made, having dividend, voting and conversion rights and rights upon liquidation and redemj-

Lion substantially equivalent to such rights as promded herein for shares of the $3.50 Cumularive
Preferred.

{d) Right 10 Eiect Directors. If and whenever dividends payabie on the Preferred Stack
shall be in dafault in an aggregate amount equivalent 1o six full guarterly dividends on all shares
of the Preferred Stock at the rime owstanding, the number of directors constituting the Board of
Dircetors shall be increased by two and the holders of the Preferred Stock shall have, in addition
to any other voting rights, the exclusive and special right, voting separately as a class without
- regard 10 series, to slect two persons to ill such direciorships. Whenever such right shall have

vested, it shall be exercised initially at the naxt following election of directors by the stockholders
and shall continue until the dividends in default on the Preferrad Stock shall have been paid in
full or funds suficient therefor sat aside, and, when such dividends are paid or provided for, such

right shall terminate, subject 10 rev-stmg in the event of each and every subscqucm default in zn
agpregale amount egquivalznt wo six full guarterly dividends,
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Al any meeting heid for the election of directors at which the holders of sharss of Preferred
Stock shall have the right, voting as a class. 10 elzel directors a5 herein provided. the presenes. in
person or by proxy. of the holders of one-third of the number of shares of Preferred Stock at the
time outstanding shall be required to constitute a guorum of such class for the slection of any
director by the holders of such class, At any such mesting or adjournment thereof, (i) 1the
absence of 2 guorum of Preferred Stock shall not prevent the election of dirsciors other than
those 10 be elected by the holders of shares of Preferrad Stock voting as a class and the absence of
2 quorum for the election of such other directors shall not prevent the election of the direciors to
- be elected by holders of shares of Preferred Stock voting as a class, and (i) in the absence of
either or both such quornms, a majority of the holders present in person or by proxy of the stock
or swocks which tack 8 quorum shall have power 1o adjo'urn the mecting for the =lection of
direciors which they are eniitled to eiect from ime 10 1ime, without notice other than announce-
ment at the mesting, until 2 guorum shall be present. The direciors elected pursuant to this
subparagraph (d) shall serve unti] the next annual meeting or until their respective successors
shall be elecied and shall qualify, provided, however, thar when the right of the holders of the
Preferred Stock 1o elect direciors as herein pmwdcd shalt mmmata. the terms of office of all
persons o elected by the holders of the Preferred Stock shal] terminate, and the number of
directors of the Carparauon shall thcrcnpon be such number as may he provxdcd for in the by-

laws of the-Corporation irrespective of any increase made pursusnt 10 this subparagraph (d),
During any period in which the holders of shares of Preferrsd Stock bave the right to elect
directors as provided for herein, any vacancy in the directors elected by the hoiders of the

Preferred Stock shall be filled by the vole of the remaining dJrccmr theretofore elected by the
holders of the Preferred Stock.

6. Conversion Righis.

(a) Original Conversion Price. Subject to the provisions for adjustments hereinafter set
* forth, shares of the $3.50 Cumulative Preferred shall be convertible at the option of the hoider

thereof. al any time on or after June 20, 1570 upon surrender to any transfer agent for the $2.50
Cumulative Preferred of the certificate or certificates evidencing the shares so 10 be converted,
into fully-paid and nonassessabic shares of Common Stock of the Corporation at the rate of 2.2
shares of Common Stock for each share of the 33,50 Cumulaiive Preferred so surrendered for
conversion. The right 1o convert shares of the-$3.50 Cumulative Preferred called for redemption
shal! 1erminaiz a1 the close of business on the third business day prior 10 the Redemprtion Date,

Upon conversion, no payment or adjustment shall be made for dividends on thc shares of the
$3 50 Cumuiative Preferred so converted.

(o) Adjusiment of Conversion Ratio. The number of shares of Common Stock into which

each share of the $3.50 Cumulavive Preferred is convertible shall b subject to adjustment from
time 10 time oniy as follows:

(i) In case the Corporaiion shall {A) 1ake a record of the holders of the Common Stock for
the purpose of entitling them to receive a dividend or other distribution payable inn shares of
stack of the Corporation of any class or series, (B} subdivide its owmstanding shares of Common
Stock. (C) combine its oustanding shares of Common Stock into 2 smaller number of shares o
{D) issue by reclassification of its Common Steck any shares of the Corporation of any class or
series. the holder of each share of the $3.50 Cumulative Preferred shall thereafier be entitled io
receive, upon the conversion of such share, the pumber of shares of siock of the Corporation
which he would have owned or have been entitled 1o recsive afier the happening of any of ihe
events described above had such share of the §3.50 Cumulative Preferred held by him been
convenied immediately prior 10 the happening of such event, such adjustmeént 10 become sffec
tive immediziely afier the opening of business on the day following such record date or the day
upon which such subdivision. combination or reclassification becomes effective, as the case may
be, provided, however, that no such adjusiment shall be made in case the Corpurauon shall (i} at
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any 1ime during the period prior 1o the date st forth in subparagraph (a) of this Paragraph 6 (but
nol more than once in such period) or (ii) at any wime in any calendar year (but npt mor: than
once in such calendar year) take a record of the holders of the Common Stock for the purpose of
entitling them 1o receive & dividend payable in shares of Common Swock of the Corporation,
unless such. dividend exceeds 2%4% of the numbar of shares of Common Stock outstanding an the
_date such record is taken, in which case such adjustment shall be made bus only on the basis of

the amount by which the dividend exceeds 2% of such number of shares of Comrnon Swock
omstanding,

Whan the Corpsmmn takes 7 record of the holders of the Ccmmon Stock for the purpose of
entitling them 1o recsive 2 dividend or other distribution payable in shares of siock of the
C csrpurauon for which an adjustment is required pursuant 1o the prccedmg paragraph, the Cor-
poration may in the discretion of the Board of Direciors at the same time 1ake a record of the
hoiders of the $3.50 Cumulative Preferred for the purpess of entitling them to receive a dividend-
or other distribution payable in such shares of stock of the Corporation in an amount theresf per
share =qual to the amount thereof which the holder of 2 share of the $3.50 Cumulative Preferred
would have been emitled 1o receive had the share held by him been convented immediaizly prior
to such taking of a record of the holders of the Common Stock, and, in such event, no adjustment
shall be made in the conversion ratio of the $3.50 Cumutative Preferred.

For the purposes of this subparagraph {b), the term *“Common Stock™ means the Common

Stock and any other stock of the Corporation-resulting from 2 reclassification of the Common
Stock or any such other siock.

(i) No fractional share of stock of the Corporation shall be issued upon any conversion but,
in lieu of the issuance of the fraction of a-share 1o which the holder would ntherwise have been -
entitled, there shall be paid 1o the holder of the shares of the $3.50 Cumulative Preferred sur-
rendered for conversion, as soon as practicable after the date such shares are surrendered for
conversion. an amount in cash equal to the same fraction of the market value of a full share of
the stock 10 be received upon the conversion, unless the Board of Directors shall det=rmine 10
adjust fractional shares by the issue of fractional scrip cenificatss or in some other manner. For
such purpose. the market vatue of the stock 1o be received upon the conversion shall be the last
sales price thereof, regular way on the New York Stock Exchange, on the business day immedi-
ately preceding the dste upon which the shares of the §3.50 Cumulative Preferred are sur-
rendered for conversion. or. in case no such sale takes place on such day, the average of the
closing bid and asked prices thereof, regular way on such Exchange on such day. If shares of the
stock 10 be received upon conversion are not then'listed on the New Yark Stock Exchange, such
market value shall be determined in the manner fixed by the Board of Directors.

(iii) No adjustment in the number of shares in1o which each share of the $3.50 Cumulative
Praferred is convertible shall be rcqu:rcd untess such adjustment would require an incresse or
decrease of at ieast 1/100th of a share in the number of shares imo which such share is then
convertible: provided: however, that any adjustments which by reason of this subdivision are not

required 1o be made shall ‘be carried forward and taken imo accoumt in any subscqu:nl
adjustment.

{iv) Whenever any adjusimen! is reguired in the shares into which each share of the §3.50
Cumulative Preferred is convertible, the Corporation shall forthwith (A) file with the transfer
agent or transier agents for the shares of the $3.50 Cumuiative Preferred 2 statement describing
in reasonabie detail the adjustment and the method of caleulation used and (B) cause 2 copy of
such notice 10 be mailed 1o the holders of record of the shares of the $3.50 Cumuiative Preferred.

(c) Reservation of Stock jor Conversions. The Corporation shall at all times réservc and
keep available out of its avthorized but unissued shares the full number of shares into which alt
shares of the $3.50 Cumulative Preferred from iime 10 time outstanding are convenible, but
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shares held in the wreasury of the Corporation may be dehw:red in the Corporauon s discretion,
upon any conversion of shares-of the 33.50 Cumulative Preferred.

{(8) Issue Taxes. The Corpcrauon will pay any and all issue and other taxes that may be
payabie in respect of any issue of shares on conversion of shares of the $3.50 Cumulative Pre-
ferred pursuant hereta. The Corporation shall not, however, be required 10 pay any 1ax which
may be payable in respect of any transfer involved in such issue of shares in 2 name other than
tha! in which the shares so converied were registered, and no such issue shall be made unless and
until the person requesting such issue has paid 10 the Corporation the armnount of any such 1ax. or
has established. 1o the satisfaction of the Corporation. that such tax has been paid.

7. Dividends in Securities or Other Property. In the event the Corporation shall pay on any
stock of the Corporation into which shares of the $3.50 Cumulative Preferred are at the time
convertible, any dividend or other distribution consisting of securities of any corporation other
than the Corparation, any svidencss of indeblednsss of the Corporation or any other assets
{other than dividends and distributions in cash or shares of stock of the Corpofation), it shall on
the same date pay, on the shares of the $3.50 Cumulgtive Preferred, a dividend or distribution
consisting of such securities, evidences of indebtedness or other assets in an amount per share
equal 10 the amount thereaf which the bolder of 2 share of the §3,50 Cumutative Preferred would
have been entitled 10 receive had the share held by him been convenied immediaely prior to the
1aking of a record of the holders of such siock of the Corporation for the purpose of entitling
them 1o receive such dividend or distribuien, such dividend or distribution on-the shares of the
$3.50 Cumutative Preferred 1o be payable to the holders of shares of the $3.50 Cumutarive
Preferred who are holders of record on the books of the Corporation on the sams date as is used

for the taking of a record of the holders of such stock of the Corporation for such dividend or
distribution,

- 8. Ofﬁ’rs of Securiries. 1n the event the Corporation shall offer 1o sell (by issue of warrants,
rights or options or atherwise) securities of the: Corporauon or of any other corporalion 10 the
holders of shares of any stock of the Corporation into which shares of the $3.50 Cumulative
Preferred are at the time convertibie, the Corporation shall make the same offer 1o the holders of
shares of the $3.50 Cumulative Preferred, giving 1o each such holder of the $3.50 Cumulative
Preferred the right to purchase a3 the offer price the amount of such securities which such holder
would have been entitled to purchase bad he converted each share of the $3.50 Cumulative
Preferred held by him immediately pricr to the taking of a record of the holders of such stock of
the Corporation for the purpose of entitling them 1o receive such offer, such offer 1o the holders
of shares of the $3.50 Curnulative Preferred 10 be made 10 the holders of shares of the $3.50
© Curnulative Preferred who are holders of record on the books of the Corporation on the same

date as is used for the waking of a record of the hnlders of such stock of the Carporation for such
offer.

9. Restriction on and Notice of Dividends. Until such time as shares of the $3.50 Cumula-
tive Preferred shal] be convertible at the option of the holders thereof a5 herein provided, the
Corporation shall pay no cash dividend nor make any other cash disiribution.on the Common
Stock in excess of quarterly dividends at the quanterly rate of 7% cents per share, with the first
such dividend 10 be paid afier the date of the filing under the laws of Delaware of the Agreement
and Plan of Merper dated as of January 15, 1960 between the Corporation and Hess Gil &
Chemical Corporation 10 be calculated as 1o amount and date of payment from the last date
prior to such date of filing on which a dividend was paid on the Common Stock of Hess Oil &
Chemicat Corporation.  Afier such time as shares of the $3.50 Cumulative Preferred shali be
con vertible at the option of the holder thereof as herein provided. and so long as any such shares

‘remain owsianding. in the event the Corporation shall declare (i) any dividend or other distribu-
tion pavable in shares of siock of the Corporaton or (ii) any cesh dividend or other cash distri-
bution per share an the Common Stock in-excess of 120% of the average of the cash dividends
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and other cash distributions per share on the Common Stock jor the four caizndar quarters nexi
preceding the calendar quarnter in which such declaration occurs, then, and in-any such event, the
Corporation shall mail 1o each holder of the 33,50 Cumulative Preferred at the address of each
such holder shown in the s1o¢k records of the Corporation 2 notice staiing the day on which the
nooks of the Corporation shall close, or & record shall be raken, for such dividend or distribution

and the amount and character of such dividend or distribution. Such notice shall be mailed at
least 20 days in advance of such day therein specified.

~ In applying the provisions of this Paragmph 9 at any time afmr the Cominon Sinck shall
have been split-up or combined or afier the Corporation shall have 1aken a record of the holders -
of the Common Steck for the purpose of entitling them to receive a dividend or other distriby-
tion payable in shares of slock of the Corporation of any class or series (other than a dividend
payable in shares of Cornmon Stock for which no adjustment is required to be made pursuant 1o
subparagraph {b) of Paragraph 6 of this Subsection B), references to “7% cents per share™ and
“cash dividends and distributions” shall be appropriately adjusted 1o refiect any such event, and
for purposes of this Paragraph §, the term “Common Stock™ means the Common Siock and any

other stock of the Corporanon resulnng from a reclassification of the Commeon Stock or any such
other stock, .

€. ADDITIONAL SERIES OF PREFERRED STOCK.

Authority is hereby expressly granied to the Board of Directors to create and provide for the
issue of additional series of the Preferred Stock from time 10 time by resolution or resolutions,
and, in connection with the creation of each such series, 10 f1x, by the resolution or resolutions
providing for the crestion and issue of shares of such series, the following provisions of the

shares of such series, so far as not inconsistent with the provisions of this Article FOURTH
applicable 1o all series of Preferred Siock:

1. The designation of such series and the number of shares which shall constitute such
scncs.

2. The provisions, ﬁ' any, for dividends on shares of such series, and, if provisions are
madc for dividends, the dividend raie and the tirnes at which holders of shares of such series
shall be entitled to rcccive the dividends, whether the dividends shall be cumuiative, and, if

" s0, from which date-or dates, and the other conditions, if any, including rights of prionity, if
any, on which the dividends shall b2 paid, provided, that the dividend payment dates for

shares of any series ranking as to dividends on a parity with the shares of any other series
_ shall be the same as the dividend payment dates for such other series;

3. The provisions, if any, for the rederaption or purchase of shares of such series, and, if
provisions are made for redemption, the time or times and the price or prices a1 which the
shares of such series shall be subject 1o redemption in whole or in part, and the other terms
and conditions, if any, on which shares of such series may be redeemed or purchased;

4. The rights, if any, to which holders of the sharas of such serics shall be entitled in the

event of any voluntary or involuntary dissolution, 1iquidatinn or winding up of the affairs of
the Corporation;

5. The sinking fund or purchase fund provisions, if any, for the redemption or purchese

of shares of such serizs and, if any such fund is so provided for the benefit of such shares, the
amount of such fund and the manner of its application;

6. The exient of the voling powers, if any, of the shares of such senes;

7. Whether or not the shares of such series shall be convertible into, or exchangeable for,
shares of any other class or classes of stock, or of any szries thereof, of the Corporation, and,
il so convertible or exchangeable, the conversion or exchange price or prices or rates, the
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adjustments thereof and the other terms and conditions, if any. on which such shares shall
be so convertible or exchangeabie; and

8. Any other preferences and relative, panicipating, oprional or othcr special rights. and

guaiifications, limitations or r:smc’nnns thcrcof of shares uf such seriss as are not fixed and
deiermined hcmby

SeEcTION IT
COMMON Stocy

}. Voling Rights. Evcry holder of the' Common Stock shall be entitled to one vote for each
share of the Cornmon Stock standing in his name on the books of the Corporation.

- Dividends, "Subject to the provisions of this Anticle FOURTH and any further provisions
prescnbed in accordance hesewith, the holders of the Common Stock shall be entitied vo receive,

when angd as declared by the Board of Directors, out of funds lngal}y available for that purpose,
dividends payabie either in cash, stock or otherwise.

Section I
PREEMPTIVE RIGHTS

~ Exc=pt as otherwise provided in Paragraph 8 of Subsection B of Section I hereof, no holder
of any of the shares of the Preferred Stock or of the Common Stock shall be entitied as of right as
such holder to purchase or to subscribe for any shares of stock of the Corporation whether now
or hereafter authorized, or bonds, certificates of indebtedness, debentures, or other securities
convertible into or carrving any right.to purchasc stock of the Corpomuon of any class, and
shares of any such stock, or such other securities convertibie into or carrying any night to pur-
chase stock, may be issued and disposed of ‘1o such persons and upon such terms and for such
jawful consideration as may be deemed advisable by the Borrd of Directors,

. FIFTH; 1. Elections of Directors. Electioms of Directors need not be by written baliot
uniess the By-Laws of the Corporatinn shall s0 provige.

2, Number. Election and Terms of Direciors. Except as otherwise fixed pursuant 10 the
.provisions of Article FOURTH hereof relating to the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or wpon liguidation 1o elect
additional directors under specified circumstances, the number of directors of the Corporation
shall be fixed from time to time by or pursuant to the By-Laws. The directors, other than those
who may be elected by the holders of any class or series of stock having 2 preference: over the
Common Stock as 1o dividends or upon liquidation, shall be classified, with respect 10 the time
for which they severally hold ofnce, into three classes, as nearly equal in number as possible, as
delermined in the manner specified in the By-Laws, one class 1o hold office initially for a term
expiring at the annual meeting of stockholders to be held in 1986, another class 1o hold -office
initially for a term expiring at the annual meeting of stockholders 1o be held in 1987, and anather
class to hold office initially for 2 termn expiring at the annual meeting of stockholders to be held in
1988, with the members of cach class 10 hold office until their successors are elected and guali-
fied. At each annuat meeting of the stockholders of the Corporation, the successors 10 the class
of direciors whose term expirss a1 that meeting shall be elected 1o hold office for 2 term expiring
at the annual meeting of stockholders held in the third year foliowing the year of their election.

3. Stockholder Nomination of Direcior Candidares, Advance notice of nominations for the

election of directors, other than by the Board of Directors or 2 Committee thereof] shall be given
in the manner provided in the By-Laws.
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4, Newly Created Directorships and: Vacancies. Except as atherwise fixed pursuant 1o the
provisions of Articie FOURTH hereof relating to the rights of the holders of any class or series of
stock having a preference over the Common Stock as 10 dividends or upon hqmdanon 10 elect
directors under specified circumsiances, newiy created direciorships resuhing from any increass
in the number of directors and any vacancies on the Board of Directors resuhing from death,
resignation, disqualification, removal or other cause shali be filled solely by the affirmative vote
" of a majority of the remaining directors then in office, even though less than a quorum of the
Board of Direciors. Any direcior elected in scoordance with the preceding sentence shall hoid
office for the remainder of the full term of the class of directors in which the new direciarship.
was created or the vacancy occurred and until such- director’s suceessor shali have baen elecied

and qualified. No decrease in the number of directors constituting the Board of Diractors shall
shorten the tzrm of any incumbent director.

5. Removal af Directors. Subject 1o the rights of the holders of any class or series of sioek

- having a preference over the Common Stock as to dividends or upon liquidation 1o elect direc-
tors under specified circumstances, any director may be removed from office, with or without
cause, but only by the affirmative vote of the holders of at i=ast 80% of the combined voting

power of the then outstanding shares of capital stock of the Corporation entitled to vole gener-
ally in the clection of directors, voting together as a single class,

6. Stackholder Action. Any action required or permitted to be taken by the stockholders of
the Corporation must be effected at 2 duly called annual or special meeting of such holders and
may not be effected by any consent in writing by such holders, Except 25 otherwise reguirad by
law and subject to the rights of the holders of any class or series of stock having a preference over
the Common Stock as 1o dividends or upon liquidation, spetial meetings of stockholders of the
Corporation may be called only by the Chairman of the Board or the President, and shall be
calied by the Secretary at the request of the Board of Directors pursuant to a rasolution approved

‘ by a_majority of the emire Board of Directors. For purposes of this Article FIFTH, the tem

“entire Board of Directors” means the ol number of directors which the Corporation would
have if there were no vacancies.

7. Bw-Low Amendments. The Board ﬁf Directors shall have power 10 make, al'u:r, amend
and repeal the By-Laws (except so far as the By-Laws adopied by the Stockholders shall other-
wise provide). Anry By-Laws made by the directors under the powers conferred hersby may be
aliered, amended or repeaied by the directors or by the stockholders. Nowwithstanding the
foregoing and anything contained in this Restated Certificate of Incorporation to the -contrary,
Sections 7 and 10 of Article [1l, Sections 1, 6, 8.and 9 of Article IV and Articie XIV of the By-
Laws shall not be altered, amended or repealed and no provision inconsisient therewith shall be
adopted without the afirmative vote of the holders of at least 80% of the combined voting power

ol ali the then oustanding shares of capital stock of the Corporation entitled to vote generally in
the election of direciors, voting together as a single class,

8. Amendment, Repeal, eic. Nowwithstanding anything contained in this Restated Certifi-
cate of Incorporation to the contrary, the affirmative vote of the holders of at ieast 80% of the
combined volng power of all the then oulstanding shares of capital stock of the Corporation
entitled 1o vote generally in the election of dzrcctors. voting together as a sinple class, shall be

required 1o alter, amend, adopt any provision mconsistent with, or repeal, this Article FiFtH or
any provision hereof,

SIXTH: In furtherance and tot in hmttanon of the powers confcrrcd by statute, the Board
of Directors is expressly authorized:

To make, alter or repeal the By-Laws. Any By-Laws made by the Board of Directars under
the power conferred hereby may be-ahered or repeaied by the directors or stockholders.
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From time 10 lime. wilthout the assznl or voie of the stockholders. to fix the times for the
declaration and payment of dividands, and 1o fix the amount to be reserved as working capiai,
over and above its capital stock paid in, and to anthorize and causz 1o be executed morigages
and liens upon all the property of the Corporation or any part thereof.

From time 10 time 10 s¢l} any or all of the then unissued capital stock of the Corporation.
whether the same be any of the original of its capital or of any increase thereof, without (subject
to the terms hereof) first offering the same to the stockhoiders then existing, and ali such sales
may be made upon such terms and conditions as the Board of Directors may deem advisable.

 From time to time 10. determine whether and to what extent and at what 1imes and places
and under whai conditions and reguiations the accounts and books of the Corporation {otner
than the stock ledger), or any of them shall be apen 10 the inspeciion of the stockholders: and no
siockholder shall have any right of inspecying any account, book or document of the Corporz-

tion, excep! as r.om'em:d by stawie, unless authorized by resclution of the stockholders or
directors,

If the By-Laws so provide, to designate two ar more of its number to constitute an Executive
Committee, which Commirntee shall for the time being, as provided by resolution of the Board of
Directors or in the By-Laws of the Corporation, have angd exercise any or all of the powers of the
Board of Directors in the managemen! of the business and affairs of the Corporation. and have
power to authorize the seal of the Corporation to be affixed to all papers which may require it

The Corp'oraticn may in its By-Laws confer powers upon its directors in addition to the

_foregoing and in addition to the powers and authorities -xprcssly conferred upon them by the
swtute,

SEVENTH: A sale, lease or exchange of all or substantially all of the property and assets of
the Corporation shall reguire the anthorization thereof by the affirmative vote of the holders of
‘two-thirds of the stock issued and ouwstanding having voting power at a stockhalders’ meeting
duly cailed upon at lzast 20 days notice containing notice of the proposed sale, lease or exchange,

EIGHTH: The Carporation reserves the right 1o amend, alier, change or repeal any provi-
sion comained in this Restated Certificate of Incorporation, in the manner now or hereafter

prascribed by statute, and all rights conferred upon swockhoiders hersin are granted subject 1o
this reservalion.

NINTH; The following provisions shall apply in addition to any other affirmative vote
required by law or this Restated Certificate of Incorporanon

SECTION |
‘CERTAIN BuUsINESS COMBINATIONS

The afirmative voie of the holders of not less than two-thirds of the outstanding shares of
Voting Stock {as hereinafier defined) held by siockholders other than the Acguiring Person {as
hereinafier defined) with which or by or on whose behalf, directly or indirectly, a Business
Combination {as hereinafier definad) is proposed, voling 2s a single class, shal} be required for
the approval or authorization of such Business Combination, Notwithstanding the foregoing,
the two-thirds voting requirement shall not be apphcable if such Business Combination is
approved by the Corporation's Board of Directors prior 1o the Acquiring Person becoming such
or if the cash or fair markes value of the property, secunities or other consideration 1o be received
per share by holders of shares of cach ciass of Voling Stock in such Business Combination as of
the date of consummation thereof is an amount not less than the higher of (a) the Highes' Per
Share Price or the Hngh°51 Equwalem Price (2s these terms are hereinafier defined) paid by such
Acquiring Person in acquiring any of its holdings of Voting Stock, and (b) the Falr Market Price
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{as hereinafter defined) of such class of Voting Stock determined on the daie the proposal for
such Business Combination was firsi publicly announced. and such-consideration shall be in the
same form and of the same kind as the consideration paid by such Acquiring Person in acguiring
the shares of Voting Stock already acquired by it. If the Acguiring Person has paid for shares of
Voting Stock with varying forms of consideration, the form of consideration to be received by
the holders of Voting Stock shall be 1he form used 1o acquxrc the largest number of shares of
Votmg Siock acqmrcd by such Acquiring Person.

SECTION T

DEFINITIONS, ETC.
For purpos*s of this Anicle NINTH:

1, Business Combination. . The term “Business Cambmanon“ shall mean (a} any merger or
consolidation of the Corporation or 2 subsidiary of the Corporation with or inte an: Acguiring
Person, (b} any sale, lease, exchange, mnsfcr ar other disposition, including, without limitation,
a morigage or any other security device, in a single transaction or related series of iransactions,
of all or any Substantial Pant (as hercmnftcr defined) of the assets either of the Corporation
. (including without limitation any voting securities of a subsidiary) or of a subsidiary of the

Corporation 10 an Acguining Person, (¢} any merger or consolidation of an Acquiring Person
with or into the Corporation or a subsidiary of the Corparation, (d) any sale, lease, exchange,
transfer or other disposition, including without limitation a mortgage or other security device, in
2 single transaction or retated series of transactions, of all or any Substantial Part of the assets of
an Acqumng Person 10 the Corporation or a subsidiary of the Corporation, {e) the issvance of
any securities of the Corporation or a subsidiary of the Corparation 10 an Acqmnng Person.
{f) any recapitalizalion, merger or consolidation that wauld have the effect of increasing the
voling power of an Acquiring Person, () the adoption of any plan or proposal for the liguidation
or dissolution of the Corporation proposed, directly or indirectly, by or on behalf of an Acquir
ing Person, (h) any merger or consolidation of the Corporation with & subsidiary of the Corpora-
tion proposed by or on behaif of an Acquiring Person, unless the surviving or consclidated
corporation. as the case may be, has a provision in its certificate of incorporation substantially
identical 1o this Article NSNTH, and (i) any agreemnent, contract or other arrangement providing
for any of the transactions described in this definition of Business Combination, A person who
is an Acguiring Person as of {x) the time any definitive agreement relating 1o a Business Combi-
nation is entered into, (y) the record date.for the determination of stockholders entitled to notice
of and 10 vote on a Business Combination, or (z) immediately prior to the consummation of 2

Business Combination shall be deemed an Acquining Person for purposes of this definition

2. Acquiring Person. The \erm “Acquiring Person” shall mean and include any individual

corporation {other than the Corporation), partnership or ather person or entity which, together
with its Affiliates and Associates (as defined in Rule 12b-2 of the General Rules and Regulations
under the Securities Exchange Act of 1934 as in efiect at March 2, 1983 (collectively, and asso in
effect. the “Exchange Ac(™), and with any other individual, corporation (other than the Corpo-
ration), parinership or other person or entity with which it or they have any agresment, arrange-
rment or understanding with respect o acquiring, holding, voting or disposing of Voting Stock,
Beneficially Owns (as defined in Rule 13d-3 of the Exchange Act) in the aggregate 20% or more of
the outstanding Voting Stock of the Corporation. A person of entity, its Affiliates and Associates
and all such other persons or entities with whom they have any such agreement, arrangement ot
understanding shall be deemed a single Acquinng Person for purposes of this Article NINTH.

3. Substantial Part. Theerm “Subsiential Part” shall mean an amount equal to more than
20% of the fair markel value of the 1otal consolidaied assets of the Corpnmtmn and its sub-

sidiaries taken as a whoie as of the end of its most recent fiscal year ended prior to the time the
determination is being made.
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4, Rzghz: to Acquire. Without limitation, any share of Vaoting Swock of the Corporation that
any Acquiring Person has the right to acquire a1 any time {norwithstanding thai Rule 134-3 of
the Exchange Act deems such shares 10 be beneheially owned oaly if such nght may be exercised
within 60 days) pursuant 10 any agreemeny, or upon exercise of conversion rights, warrams or
options. or otherwise, shall be deemed 10 be Beneficially Owned by the Acqumng Person and to
be outstanding for purposes of Paragraph 2 of this Section I

5. Other Consideration 10 Be Received. For the purposes of Section ] of this Anicle NINTH,
the term “other consideration 1o be received” shall inciude, withont limiation, Comron Stock.
Preferred Stock or other capital stock of the Corporation retained by its existing siockholden
other than the Acquiring Person with which or by or on whose behalf, directly or indir:ctiy\ 2
Business Combination has been prupos:d or other parties 1o such Business Combination in the
event of 2 Business Cumbmmmn in which the Corporation i is the surviving corporation.

6. Voring Siack. The term “Voting Stock” shall mean all of the outstanding shares of
capital stock of the Corporation entitled 10 vote on each matier on which the holders of record of
Common Sock of the Corporation shall be entitied 1o vote, and tach reference 12 percentage of

shares of Voting Stock shall refer 1o such percentage nf the voies entitled 10 b:: cast by such
shares. . :

7. Time of Acquisition. An Actuiring Person shall be deemed to have acquired 2 share of
the Voling Stock of the Corporanon at the rime when such Acquiring Person became the Benef-
cial Qwner thereof. The price paid by an Acqmrmg Person for such shares hald by a person or
entity a1 the time it became par of such Acquiring Person shall be deemed to be the higher of (a)
the price pald upon the acquxsmon thereof by such person or entity #nd (b) the market price of

the shares in qucsucm at the time when such person or entity becams part of such Acguining
Person.,

8. Highest Per Share Price: H :ghesz Equaienl Price, ‘The werms "Highest Per Share Price”
and "Highest Equivalent Price” as used in this Article NINTH shall mean the following: If there is
only one class of capital stock of the Corporation issued and outstanding, the Highest Per Share
Price shall mean the highest per share price that can be determined 10 have been paid at any time
by the Acguiring Person by or on whose behalf,-directly or indirectly, the Business Combination
has been proposed for any share or shares of that class of capiial stock. If there is more than one
class of capital stock of the Corporation issued and outstanding, the Highest Equivalent Price
shall mean. with respect 10 each class and series of capital stock of the Corporation, the highest
per share price equivalent of the highest price that can be determined to have been paid at any
time by such Acquiring Person for any share or shares of any class or series of capital stock of the
Corporation. In determining the Highest Per Sbare Price and Highest Equivalent Price, all
purchases by an Acquiring Person shall be taken into account regardless of whether the shares
were purchased before or after the Acquiring Person became an Acquiring Person.  Also, the
Highest Per Share Price and the Highest Equivalent Price shall include any brokerage commis-
sions. ransfer 1axes and soliciting dealers® fees paid by the Acquiring Person with respect 1o the
shares of capiial stock of the Corporation acquired by the Acquiring Person. The Highest Per
Share Price and the Highest Equivalent Price shall be appropriately adjusted 10 1ake into account
siock dividends. subdivisions, combinations and reclassificavions,

9. Fair Market Price. The term “Fair Market Price” shall mean for any class of Voting
Swock the highest closing sale price during the 30-day period immediately preceding the date in
question of & share of such class of Vouing Stock on the Compasite Tape for New York Stock
Exchange-listed stocks, or, if such class of Voting Stock is not quoted on the Composite Tape, on
ihe New York Siock Exchange, or, if sueh class of Voung Stock 15 not listed on such Exchange,
on the principal United States securities exchange repistered under the Securities Exchange Act
of 1934 on which such class of Voting Stock 15 listed, or, if such class of Voting Stock is not listed
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on any such exchange. the highest closing bid guotation with respect 10 2 share of such class of
Voting Stock during the 30-day period preceding the date in question on the National Assorie-
tion of Securities Dealers, Inc. ‘Automated Quotations Syst=m or any system then in use. or if no

such fquotations are availabie, the fair market value on thc dae in guestion of a share of such
stock.

Secmion III

AMENDMENT

The- prows:ons set forth-in this Article NINTH may not be amended, aliersd, changed or
repealed in any respect unless such action is approved by ths affirmarive vote of the holders of
not less than two-thirds of the outstanding shares of Voting Stock of the Corparation at 2
.meeting of the stockholders duly calied for the consideration of such amendment, alteration,
change or repeal; provided, however, that if such action has been proposed, directiy or indirectly,
on behalf of an Acquiring Person, it must also be approved by the afirmative vote of the holders

- of not less than two-thirds of the omstanding sharcs of Voting Stock held by the stockholders
pther than such Acguiring Person.

TENTH: A director of the Corporation shall not be personally liabls 10 the Corporation or
its stockholders for monetary damages for breach of fiduciary duty 2s a direcior, except jor
liability which would otherwise exist under applicable law (i) for any breach of the director's
duty of loyalty to the Corporation or its stockholders, (if) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of
the General Corporation Law of the Stare of Delaware or {iv) for any transacrion from which the
direcior derived an improper personal benefit, Any repesl or modification of, or adoption of any
proviston of this Restated Centificate of Incorporation inconsistent with, this Article TENTH by
the stockholders of the Corporation or in any other manner as may be permitied by law shall be
prospeciive only and shall not adversely affect any limitation on the personal lability of 2
director of the Corporation existing at the time of such repeal, modification ar adoption.

IN WITNESS WHEREOF, this Restated Certificate of Incorporationhas been executed on behalf
of Amerads Hess Corporation by its Chairman of the Board, under its corperate seal, and
atiesied by its Secretary this August 15, 1988,

- AMERADA HESs CORPORATION
tcon?'qm'rz SEAL)

By: LEON Hess

. Chairman of the Board
Anest CarL T, TURS! ‘

Secretary
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CERTIFICATE OF AMENDMENT OF  siv 060412852 - 0007017 FOE
RESTATED CERTIFICATE OF INCORPORATION OF

AMERADA HESS CORPORATION

Amerada Hess Corporatinﬁ (the “Corporation™), a corporation organizad and
existing under the General Corporation Law of the State of Dclnware (tke “DGCL"), does hereby
certify that:

‘Ihe amendments fo the Restated Certificate of Incorporation of the Corporation
set forth below have been duly adopted in accordance with the provisions of Section 242 of the
- DGCL:

Article FIRST of the Restated Certificate of Incorporation of the Corporation is hereby
deleted in its entirety and the following inserted in lieu thereof:

FIRST: The name of the Corpuration is
Hess Corporation.

The first paragraph of Article FOURTH of the Restated Certificate of Incorporation of
the Corpuration is hareby deleted m its entirety and the following inserted in lieu thereof:

“FOURTH: The tot! number of shares of all classes of stock which the
Corporation shall have authotity to issue is 620,000,000 shares of which
20,000,000 shares sholl be shares of Prefarred Stock, of the par value of $1 per
share (“Preferred Stock™), and 600,000,000 shares shall be shares of Common
Stock, of the par value of 31 per share ("Common Stock™).”

IN WITNESS WHEREOF, the Carporation has caused this Certificate of
Amendment to be duly execited and acknowledged by J. Barclay Collins, its authorized officer,
in accordance with Section 103 of the DGCL.

AMERADA HESS CORPORATION

Dated: May 3, 2006 By:

Title: Executive Viee President

SAMSOFFICERAVIAC NAME (T ARGE CentisiramardRasued Cerdlinamp0C
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AMERADA HESS CORPORATION
' By-Laivs

ARTICLEL
OFFICES

Secmion 1. Registered Qﬁice. The x*gxsmred office sbal! be in the City of
Wilmtngtor, County of New Castle, State of Delaware,

. SECTION 2. Other O_ﬁice.s. The Corporation may also have an office i New
York, New York, and offices at such other placss within or without the State of

Delaware g the Board of Directors may from txmc to tlme designate or the business
of the Corporation may require.-

- ARTICLELL
SEAL

The corporate seal shall have inscribed thereon the name of the Corporation, the
- year of its arganization and the words "Corparate Seal, Delaware*, The seal may be

used by causing 1t or a facsimile thereof to be. nnpressed affixed, reproduced or
th:rw:se used. .

- ARTICLEIL.
swocxmwms‘ Mﬁamzos

SECT!DN 1. Place Al meetmgs of the stockholders shail be held at such place

either within or without the State of Deiawnre a5 may be fixed by the Board of
Directors,

SECTION 2. Dare and Time of Annual Meefing, An apnual meeting of
stockholders shall be held on the date and at the time fixed by the Board of Directors,
when the stockbolders shall alect 2 Board of Dirsctors and transact such other
business as may properly be bronght before the meeting,

SECTION 3. Quorum and Adjournment. The holders of a majority of the stock
issued and outstanding and entitled o vote thereat, present in person or reprﬁscmzd by
proxy, shall be requisite and shall constimt= a quorum at all mestings. of the
stockholders for the transaction of business except as otherwise provided by the
General Corporation Law of the State of Delaware, by the Regtated Certificate of
Incorporation, or by these By-Laws, If, however, such majority shall not be present
or represented at any meeting of the stockholders, the stockholders entitled to vote
thereat, present in person or by proxy, shall have power to adjoum the meeting from
time 1w time, withoit notice other than annormcement at the mesting, until the
requisite amount of voting steck shall be present. At such adjourned mesting at which
the requisite ameunt of voling stock shall be reprssented, any business may be

- wransactad which might have been transacted at the mezting as originally notified.



2

SECTION 4. Voting. At each meeting of the stockholders, every stockholder
having the right 1o vote shall be entitied to vote in person, or by proxy eppointed by
an instrument in writing subscribed by such stackholder or by his duly authorized
attorney and beering a date not mors than three years prior 1o said meetdng, uniess

said instrument provides for a ionper period. The vote for directors shall be by ballot.

A} eiections shall be had and ali questions decided by & plurality of the votes cast,

SECTION 5. Notice of Annual Meetings.. Writien notics of the annual imeting,
 steing the piace, date and hour of the meeting, shall be defivered in person, or-mailed
postage. prepaid, to each stockholder entitled to vote thereat at such-address as appsars

an the records of the Corporation, net less than ten nor more than fifty days before the
date of the meeting, .

SECTION 6. List of Stockholders, - The Secretary shall prepare and make, at least
ten days before every meeting of stockholders, 8 complete fist of stockholders entitled
1 vote Bt 5aid meeting, arranged in slphabetical order, and showing the address of
each stockhoider and the number of shares registered in the name of each stackholder,
Such list shall be open to the examination of any stockholder for any purpose
germane 10 the meefing, during ordinary business hours, for a period of at least ten
days prior to the meeting either at the placs where the meeting is to be held or at a
place specified in the notice of meeting within the city where the meeting is to be
held. Such Tzt shall be protiuced and kept af the time and place of the meetmg during
the whole time thereof, and may be mspccted by any stockho!dcr who is present,

SECTION T. Cm‘? of Special Meefings. Bxccpt a5 otherwise required by isw and

- subject 1o the rights of the halders of any class or series of stock having 2 preference
over the Common Stock as to dividends or upon Liquidation, special meetings of the

~ stockholders for any purpose or purpeses may be called only by the Chairman of the
Board or the President, and shall be cafled by the Secretary 5t the requast of the Board

of Directors pursuant to a resojution approved by & majonty af the cnnre Boerd of
Directors, . .

| SECTION 8. Business at Special Meetings. Business transacted at all special
meetings shall be confined 1o the purpose or purposes stated in the notice.

~ SECTIONS. Notice of Spacial Meetings. Written nofice of 2 special meefing of

stockholders, stating the place, date and hour of the meeting and the purpose or

purposes for which it is called, shall be delivered in person, or mailed postage
prepaid, ai ieast fen days before such meefing, to each stockholdet entitled to vote
thersax ar such addrcss as appears on the records of the Corporation,

SECTION 10. Siockholder Action: How Taken Any action require¢ or permitted
“fo be taken by the stockholders of the Corporation must be sffected at a duiy called

annual or special meeting of such holders and may not be effected by any consent i
writing by such halders.

Amendrnent
authorized March 6,
1985, effective May
13, 1985,

Amendiment

suthorized March6,
1985, effective May
13, 1985, '



ARTICLEIV.
DIRECTORS

SECTION 1. (2) MNuorider, Elecfion and Tem.s' Exc:pt s ntherwiss ﬁxed
pursuant to the provisions of Article ROURTH of the Restated Cortificate of
. Incorporation reiating 1o the rights of the holders of any class or series of stock having
- & preference over the Common Stock as to dividends or wpon fguidation to elect

additione) directors under specified circumstances, the numbsr of directors shall be
fixed from time to time by the Board of Directors but shall not be less than three, The
directors, other than thoss who my be elected by the holders of any ciass or series of
stock having & preference over the Common Stock. as to dividends or upon
liquidation, shall be classified, with rasper:t to the time for which they severally hold
office, into thres classes, as nearly equal in nimber as possible, as determinad by the
Board of Directors, one ciass to hold office initially for 2 wnm sxpirng at the annual
meeting of stockholders to be held in 1986, 2nother class to hold office inftially for &
term expiring at the annual meeting of stockholders to be held in 1987, and another
" class 1o hold office injtially for 2 term expiring at the annual mesting of stockholders
1o bt held m 1988, with the members of each class to hold office uniil their
successors are elected and qualified. At each annusl mesting of stockhoiders, the
successors of the class of directors whose tern expires a4 that meeting shall be elected

Amendment
authorized Marth 6,
1583, effective '
May 13, 1983,
(supersedes
mmendment of
October 5, 1583)

1o hold office for 2 term expiring at the annual meeting of stonk.'noldm held m the

third year following the year of their sizction,

© The term “entire Board” 25 used in these By-Laws means the m mamiber of
directors which the Corporation would have if there were no vacancies,

(b} Stockholder Nomination gf Director Condidetes.  Subject to the rights of
holders of any class or series of stock having a preference over the Common Stock a5
_to dividends or upon hqmdzmom nominztions for the election of directors may be
made by the Board of Directors or 2 commities appointed by the Board of Directors

. or by any stockholder emitled to vote in the election of directors generally. However,
any stockholder entitied to vote in the election of divectors generally may nominate

. one or more persons for election as directors &t & mesting only if writien notice of
such stockhoider’s intent to make such nomingtion or nominations has been-given,

githar by personal deiivery or by United States mail, postage prepaid, io the Secretary |

of the Corporation not iater than (i) with respect to an eleciion to be held at an annua)
meeting of stockbolders, ninety days prior 1o the anniversary date of the immediately
preceding annual mesting, and (i) with respect 10 an elecfion 1o-be held af a special
meeting of stockholders for the election of directors, the close of business on the
“tenth ddy following the date on which notice of such meeting is first given to
stockholders. Bach such notice shall set forth: (a} the name and address of the
stockholder who imends to make the nominatior and of the person or persons 1o be
nomingied; (o) a representation that the stockholder is'a holder of record of stock of
the Corporation entitted 1o vote at such meeting and intends to appear in person or by
proxy 8t the meeting o nominate the person or persens specified in the notize; (¢} 2
description of afl arangements or understandings between the stoekholder and each
nominee and any other person or persons (naming such person or persons) pursuant to
which the nomination or rominations are to be made by the stockhoider; (d) such
other information regarding sach nominze proposed by such stockholder as wonld be
required to be included in 2 proxy statement filed pursuant to the. proxy rules of the
Securities and Exchange Commission, had the nomirse bezn nominated, or intended

Amendment
athorized March 6,
1985, effective
May 13, 19835,
(supersedes
amendment of
October 5, 1983)
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to be nominated, by the Board of Directors; and (¢) the consent of each nomines to
serve as a director of the Corporation if so elected. The presiding officer of the

toesting may refuse o acknowledge the nomination of Bny person not made in
compliance with the foregaing proc:dum

SECTION 2. Pawers. In addition to the pawers and autharities by thess By-Laws
~ expressty conferred upon it, the Board of Directors may exercise all such powers of
the Corporetion and do all such lawful acts and things as ere not by the General
Corporation Law of the Stee of Delaware, by the Restated Cetificats of
Incorporstion or by these By-Laws directed or required to be exersised or dome
exclusively by the stockholders.

SECYION 3. Expenses and Fees. Each director my be allowed expenses, if any,
for atendance at each regular or specizl meeting of the Board of Directors and of any
commitise thereof, -and sach director who is not an empioyes of the Corporation or
any of it's subsidieries shall receive for services rendered as a director or as 2 member
of any committee of the Board of Directors such compensation as may be fixed by the
Board of Directors, Nothing herein contained shall be construed to prcciuds ROy

director from serving the Comporation in any other capacmr and recstving
compensaiion therefor,

SECTION 4. Organization Meeting. A3 soon a5 practicable sfier the annua)
mezting of the stockholders, a mesting of the newly slected Board of Directors for the
purpose of organization and the iection of officers and otherwise shalt be held upon
the call and notice specified in Section 6 of this Article,

SECTION 5. Regulor Meetings. Regular meetings of the Board of Directors shall
be heid without notice et the principal office of the Corporation in New York, New
York, or at such other place within or without the State of Delaware as shall be fixed

by the Board of Directors, at such times as shall be detsrmined by the Board of
Directors. ‘ '

SECTION 6, Special Meetings. Special mestings.of the Board of Directors may
be calied by the Chairman of the Board or the President, on two days” notice to each
director, personally, by mail or by telegram, and shall be called by the Secretary in
like manner and on fike notice on the written request of a majority of the entire Bozard
of Directors. Special meetings of the Board of Directors shall be held a the placc and
tirne designated in the nofice of mesting,

Amendment
authgrized March 6,
19835, effective May
13,1985,

SECTION 7. Quorwm. At all meetings of the Board of Directors at least fifty per

cent of the directors then in office shall be necessary and sufficient to constituee 2
quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the Board of
Directors, except as may be ofherwise specificelly provided by the General

Corporation Lew of the State of Delaware, by the Resated Certificats of
Incorporation or by these By-Laws.

SECTION 8. Newly Created Directorships and Vacancies. Except as otherwise
fixed pursuant to the provisions of Ariicle FOURTH of the Restated Certificate of
{ncorporation relating 1o the rights of the holders of any class or series of stock having
a preference over the Common Stock 25 © dividends or upon liquidation to elect

Amendiment
mrthorized Merch é,
1983, effective May
13, 1985,
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directors under specified circumstances, nawly ereated dirsctorships resulting from
eny increase in the number of directors and any vacancies on the Board of Directors
resulting from death, resignatior, disqualification, removal or other cause shall be
fitled soiely by the affirmative vote of 2 majority of the remaining direstors then in
office, sven though less than s quorum of the Board of Directors. Any direcior slected
in aceordance with the preceding sentence shall hold office for the remainder of the
full tzrm of the ciass of directors.in which the new directorship was created or the
- vacancy occurred and until such dirsctor's ‘successor shali have bean elacted and

qualified. No decrease in the number of direttors constituting the Board of Directors
shal! shorien the-term of any incumbent director.

SECTION 9. Removal. Subject to the rights of any ciass or series of stock having
& preference over the Common- Stock 88 to dividends or upon liquidation to slect
directors under specified circumstances, any director may be removed from office,
with or without cause, but only by the affirmative vote of the holders of 1zast B0% of
the combined voting power of the then outstanding shares of c&p:tai stock of the

Corporation entitied to vote generaity in the election of direstors, voting together as a
single ciass,

SECTION 10, Action Without Meeting. The provisians of these By-Laws covering
notices and meetings to the contrary notwithstanding, any action raquired or parmitted
to be taken at any meeting of the Board of Directors ar of any committas thereaf may
be taken without 2 meeting if all members of the Board of Directors or of such
committee, 23 the case may be, consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the Board of Directors or commitise, -

ARTICLE V.
COMMITTEES

The Board¢ of Directors, by resolution passed by a majority of the whole

Board of Directors, tay desipnate ane or more committzes, sach commities to consist

of two .or more of the directors of the Corporation. Each such committes, 1o the

. extent provided in these By-Laws or as authorized by the Board of Directors, shall
have and may exercise the powers of the Board of Directors in the management of the

business ang affairs of the Corporation, and may authorize the seal of the Corporatlon
to be affixed 1o &) papers which may require it

. Each such committes shall keep a record of its proceedings and all actions of

Amendment _
awthorized March 6,

- 1985, sffective May

13, 1985,

Redesignation s
Section 10
athorized Mareh §,
1985, effective My

13, 1985. (prev:uusiy
Bection 9)

. =ach such committee shall be reported t the Board of Directors at the mesting thersof -

next succeeding the talding of such action.

 Bach such committee shall fix its own rules of procedure, but the presence of at

least fifty per cent of the members of the wholt committee shall in zach case be
necessary to constitute & quorum of the committez and the affirmative vote of &
~ majority of the members of the committee present at the meeting shall be necessary to

take any action. In the absence of & member of any such comunittes, the member or
members thereaf present at any meeting and not disqualified from voting, whether or
not he or they constitute 2 guorum, may unanimousty appoint another member of the

Board of Directors 1o act at the meeting in the place of any such absent or disqualified
DETSON.
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ARTICLE V1.
QFFICERS

SEcTioN ), Titles, The officers of the Corporation shall be & Chairmarn of the
Board, a Chairman of the Executive Commities, a President, one or more Vice
Presidents (one or more of whom maybe designated Senior Executive Vice President,

Executive Vice Prasident, Group Vice President or Scmor Vice Prcmdmt). 1
Sacrcmry # Controller, an Auditor and a Treasurer.”

SECTION 2. Eleciion. The Board of Dirsctors at its first mesting sfter -each
ennuzl meeting of stociholders shall sisct the Chairman of the Board, the Chairman
of the Executive Committee and the President from their own number, and in addition
shall elect one or more Vice Presidents (one or more of whom may be designated s
Senior Executive Vice President, Executive Vice President, Group Vice President or

Senior Vice President), the Sccr:tary, the Controllar, the Audltor and the Treasurer,
who need nat be members of the Board of Directors.

SECTION 3. Other Officers. The Board of Direciors may appoint one or more
- Assistant Secretaries, one or more Assistant Controllers, ene of more Assistant

Auditors and one or more Assistant Treasurers, and such other officars and agents as
it shall deem necessary, who shall hold their offices for such terms and shall exercise

such powers and perform sunh tuties g3 shall be determined from 'nme 1o time by the
Board of Dirzctors.

SECTION 4. Salaries. The salaries of the elected officers of the Corporation shall

he fixed by the Board of Directors. The selaries, wages of compensation of all other

employess, representatives and agents of the Carporation shall be fixed by the Board
of Directors 1o the extent determined fram time to time by the Board of Directors and
otherwise in the manner determined by the Chairman of the Board.

SEC‘I‘ION 5, -Terms of Office. 'The ofﬁﬁcrs of ﬂm-Corpcmtinn shal} hold office

until their successors are chosen and qualified. Any officer elected or appointed by -

the Board of Directors my be removed at any time by the affirmative vote of 2

majority of the whole Board of Directors. If the office of any officer shall becoms .

vacant for any reason, the vacancy shall be filied by the Board of Directors,

SECTION 6. Other Powers. Ini addifion to the powers and dufies hereinafier
“specifically prescribed for the respective officers, the Roard of Directors may from
time 1o time impose or confer upon any of the officers such addifional duties and
powers s the Board of Directors may see fit, and the Board of Directors may from

time w time impess or confer any or all of the duties and powers hereinafter
specifically prescribed for any offteer upon any other officer or officers.

SECTION 7. Divisions and Division Officers. The Board of Directors may from
time to time ¢stablish one or more operafing or administrative divisions of the
Corpaoration and assign to such divisions responsibiiities for such of the Carporation's
business, operations and affairs ag the Board may determine. The Board of Directors,

or the Chairman of the Board, the President, or any other officer of the Corporation 50

authorized by the Board, mey sppoint officars of a division for such terms and having
such titles, exsreising such powers and performing such duties a5 the Board or such

Amendment
authorized and
effective January 3,
1986, (supercedes
amendments of
January 0, 1080)

Amendment
authorized and
effective January §,
1986, (supercedes
amendments of
January 9, 1980)

Amendment
authorized and
effective May L.
2002
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mypointing officer of the Corporation may determine. An. officer of a division shall

not as such be en officer of the Corporation. An officer of & division shali have the
. power to execute and deliver contracts and other documents relating to the businsss,
 operations and affairs of such officer's division att behalf of the Corporation, but shall

not have such power with respect to any other division of the Corporation. An officer
of 2 division may be removed with or without cause by the Board of Directors or by

the Chairman of the Board, the President or any other officer of the Corporation then
‘authorized by the Board to appoint officers of 2 division.

ARTICLE Vi1
DUTIES OF OFFICERS

~ §=CTION 1. Chairman of the Board. The Chairman of the Board shall be the
chief executive officer of the Corporation; he shall praside &t meetings of the
stockholders and the Board of Directors; he shall, subject to control by the Board of
Directors, have full power and complets authority in the management of the business
and affairs of the Corporation and shall sze that sl ordcm and resolutions of the Board
of Directors and of all committess thereof are carried intp effect. The Chairman of

the Bozard shal) perform the dutiss of the Chairmen of the Exetutive Commrtiea in his
absence or mablixty 1o 2L

SECTION 2. Chairman of the Exeautwe Committee. The Chairman of the
Executive Committes of the Board of Directors of the Corporation shall preside at
meetings of said Executive Committ=e. No action of the Executive Committes shall
be vafid unless the Chairman of the Executive Committee or, in hiz absence or
inability to act, the Chairman of the Board shall concur therein. The Chatrman of the
Executive Committee, subject to control by the Board of Directors, shall {a) have

responsibifity for the capital expenditure budget, (b) review and mtify operating
expense budgets, (c) review financial affairs of the Corporation, including the status
of capital expendire and operating expense budgets, and {d) report his findings,
together with his recommendations, to the Board of Directors of the Corporation, He

shal} perform such other dutizs as may be prascribed from time 1o time by the Board
of Dirzetors or by these By-Laws, :

SECTION 3. Chairman of the Finance Committee, The Chairman of the Finance
Commitiee shall preside at meetings of the Finencs Committes. No action of the
. Finance Committee shall be valid unless the Chairman of the Finance Committes
shell concur thersin The Chaiyman of the Finance Committee shall perform such

other- duties 4s may be prescribed from time o time by the Board of Directors or by
ihese By-Laws.

SECTION 4. President. The President shall perform such dufies as may be
assigned to him from time 10 time by the Board of Directors or the Chairman of the

Board. The President shall perform the dutms of the Chairman of the Board in his
absence or inability 1 ast.

SECTION 5. Senior Vice Executive Presidents ond Executive Viee Presidents

The Senior Executive Vice Presidents and the Executive Viee Presidents shal‘! '

perform such duties as may be assigned to them from time ® time by the Board of
Damctors or the Chairman of the Board,

Amendment
authorized and
effettive December2,
1970,

Amendment
suthorized August?,
1972, effective
September 1, 1972,
{supercedes
amendment of
Decembper 2, 1970)

Ameridment
avthorized and
effective May 8, 1980.

Amendment
authorized and
effective January 9,
1080,

Amendment
anthorized and
effective January 8,
1986,
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SECTION 6. Vice Presideni. The Viee Presidents (including Group Viee
Presidents and Senjor Vice Presidents) shall perform such duties as may be

assigned to them from time o time by the Board of Directors or the Chairmmen of
the Board. ‘

SeCTION 7. Secretzry.  The Secretary shall attend and keep the ministes and
records of all meetings of the stockholders and of the Board of Directors.  He shall

Amendment
authorized and
effective
Angust 21972,

give or cause to be given notice of all meetings of stockholders and of the Board of

Directors, He shall keep in safe custody the zeal of the Corporation. He shall have
power when required o affix the seal to any instrument, and when so affixed the segl
shall be attested by the signature of the Secretary or such other officer or apents as
may be designated by the Board of Directors, The Secretary shall perform such other
duties as may be prescribed by the Board of Directors or the Chajrman ofthe Board,

SECTION 8, dssistant Corporate Secreienier and Assistomt Secretaries, The
Assistant Carporate Secretary or Assistant Corporate Secretaries and fhe Assistant
Secretary or Assistant Secretaries shall perform such of the duties of the Secretary and

such other duties as may be assigned from time o tzme by the Board of Directors, the
- Chairman of the Board or the Secrefary,

SECTION 9. Trgam-er. The Treasurer shell have general charge of the cnrpérata

Amendment
anthodzed and
effective '
November 4, 1981,

funds and securities and shall keep or canse 1 be kept full and accurate accourts of

receipts and-disbursements in books belonging to the Corporation, and ghall deposit or
cause to be deposited all moneys and other vahusble effects in the name and to the
credit of the Corporation, in such depositories as may be desipnated pursuant to these
By-Laws or by the Board of Directors. He shall ses that proper vouchers are taken for
all disbursements, and shall render to the Chairman of the Board and the Bosrd of
Directors, whenever required, and account of &ll transactions of his office. He shall

perform such other duties as may be pm:cnbed by the Board of Directors or the
Chairman of the Board,

Hie shall give the Corporasion a bond if required by the Boerd of Directors, in &
sum and with one or more surstes satisfactory to the Board of Directors, for the
faithful performance of the duties of his office and for the restoration to the

Corporation, in case of his death, resignation, retirement, or removal from ofﬁoe., af

all books, papers, vouchers, money and other property of whatever kmd m his
© possession or under his control belonging t the Corporation.

SECTION 10, Assistant Treoswrers, The Assistant’ Treasurer or Assistant
Treasurers shall perform such of the duties of the Treasurer and such other duties s

may be assigned to him or them from time w0 time by the Board of Directors, the
Chairman of the Board or the Treasurer.

SECTION 11. Controller. The Controller shall be the.chief accounting officer of

the Corparation and shall be in charge of, and shall be responsible for, accounting and

accounting methods, budgets and preparation of statistics to assist in executive control
of the Corposation. He shall prepare such financial statements and yeports and

perform such other duties as may be prescribed by the Board of Directors or e
Chairman of the Board,
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SECTION 12. Assistant Controllers. The Assistant Controller or Assistant
Controliers shali perform such of the duties of the Controller and such other duties as

may be assigned to'him or them from time to time by the Board of Dmcturs, the
Chairman of the Board of the Controller.

SECTION 13. Auditor. The Auditor shall review the accounting, financial, and
* related operations and. shall be responsible for measuring the effectiveness of controls. .

He shall appraise procedures, verify the extent of compliance with contrels, prevent
and detect fraud or dishonesty, and perform such other dutiss as may be prescribed by
the Board of Directors or the Chairmar of the Board,

SECTION 14, Assistant Auditors. The Assisent Auditor or Assistant Auditors
shall perform such of the duties of the Auditor end such other dufies as may be

assigned 1o him or them by the Board of szctors. the Cheirman of the Board or the
Auditor.

ARTICLE VUL,
INDEMBIFICATION

Every person wha is or was a director, officer or employes of the Corporafion, or
of any other corporation which he serves or served as such at the request of the
-Corperation, shall; in accordance with this Article VI but not if prohibited by law,
bs indemnified by the Corporation as hereinafier provide against reasonahie expense
and any fiability paid or incurred by him in-connection with or resulting from any
threatened or actusl claim, action, suit or proceeding (whether brought by or in the
tight of the. Corporation or such other corporation or otherwise), civil, criminal,
administrative or investigative, in which he may be invoived, as a party or otherwise,
by reason of his being or having been a direttor, officer or employee of the
‘Carporation or such other corporation, or by reasen of any action taken or not taken
in his capacity &s such director, officer or employee, whether or not he continues 1o
be such at the fime such expense or Habiliry shall hzm beun paid ar incurred.

As used in this Article VIIL, the werm “expense” _shall mean counse) fees and
disbursements and al} other expenses (excepi any liability) relating to any such ciaim,
action, sult or proceeding, and the t=rm “liabifity” shall mean amounts of judgments,
fines or penalties against, and amounts paid in settlement by, 2 director, officer or
employes with respect 10 any such claim, action, suit or procesding,

Any person referred 10 in the first paragraph of this Aricie Vil who has been
wholly successful, on the merits or otherwise, with respect to any claim, action, suit or

. proceeding of the character described in such fivst pamgmph shall be reimbursed by
the Corporation for his reasonable eXpenss.

Any other person claiming indemnification under the first paragraph of this
Anrticle VIII shall be reimbursed by the Corporation for his reasonable expense and for
any liability (other than any amount paid to the Corporation) if 2 Refaree shall detiver
. 1o tire Corporation his written finding that such person acted in pood faith in what the

reasonably belisved 10 be the best interests of the Corparation, #nd, in addition, with
respect to any criminal action or proceeding, reasonghly believed that his conduct was
fawful, The termination of any claim, action, suit or proceeding of the character
described in the first parsgraph of this Anticle VL by judgment, setfiernent (whather
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with or without court approval), adverse decision or conviction after trial or upon 2
plea of guiity or of nolo contandare, or its equivalent, shall not creaw 2 presumption
thet a director, officer or employse did not mest the foragoing standards of conduet.
The person claiming indemnification shall st the request of the Referes appesr befare

him and answer questions which the Referee deems relevant and shall be given ample
opponunity o present to the Referse evidence upom which he refies for
indemnification; and the Corporation shall, at the request-of the Referes, make

availzhle to the Referse facts, opinions or other evidence in any way relevant for his -
finding which are within fhe possession or control of the Corporation. As used in this
Article VI, the term “Referee” ghall mean independent iegal counsel (who may be
reguler counsal of the Corporation), or other disintarested person or persong, selected

by the Board of Directors of the Corporation (whethcr or nnt & disinterestad quarum
exists) 1 act as such hereunder.

Any expenss incurred with raspect 1o any claim, action, suil or proceeding of the -
character deseribed in the first paragraph of this Article VIII may be advanced by the
Corporation prior to the final disposition thereof upon receipt of an undertaking made
by or on benalf of the recipient to repay such advance if it is ultimately determined

that he is not 1o be indemnified under this Adticle VI or, if it is ultimately determined

that he is ® be indemnified under this Article VI, to the extant that the advance
exceeds the amount of the indemmnification,

If any clause or provzsmn of this Article VII shall for. nnj Teason be determined

to be inveiid, the provisions hereof shall not otherwise be affected thereby but shall
remain in full force and effect.

The rights of indemnification provided in this Article VIII shall be in addition to
any rights to which any such director, officer or employe may otherwise be entitled

by conwact of 25 & metter of faw end, in the svent of such person's death, such rights -
shatl extend to his heirs and jegal rupresentatives,

ARTICLEIX.
CERTIFICATES OF STOCK

SECTION 1. Form, Every holder of stock in the Corporation shall be entitled to
have & certificate signed by, ar in the name of the Corparation by, the Chairman of the
Board, or the Chatrman of the Exzcutive Commitize, or the President, or a Vice
President, and the Treasurer or an Assistent Treasurer, or the Secretary or an Assistant
Secretary of the Corporation certifying the number of shares owned by him in the
Corporation, 1f such certificare is countersigned (1} by a transfer agent other than the
Corporation or its employee, or (2) by & registrar other than the Corporation or its
empioyes, the signatures of the officers of the Corporation may be facsimiles. in case
any officer who -has signed or whose facsimile signamre has been placed upon 2 .
certificate shall have ceased o be such officer before such certificate is issued, it may

be issued by the Corporation with the same cﬁ:ct as if he were such uﬁ'zc:rar the dats
of issut. :
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SECTION 2. Trangfer. Upon surrender to the Corporation or the transfer sgent of
the Comperation of & certificate for sheres duly endorsed or accompanied by propsr
evidenes of succr.ssion. assignment or authority to transfer, it shall be the duty of the
Corporation 10 issue & new cartificate to the person entitled theretn, zancei the old
certificate and record the ransaction upon its books,

SECTION 3. Fixing Daie for Determination of Stockholders of Record. n order
that the Corporation may determine the Stockholders entitled to netice of or to vote at
any rmesting of stockholders or at any adjournment thereof, or entitied 1o recsive
payment of any dividend or diswibuton or allotnent of any rights, or entitled 1o
exercise any rights in respest of any change, conversion or exchenge of stock or for
the purpose of any other lawful action, the Board of Directors may fix, in advence, a
record date, which shatl not be more than si:cty nar less than ten days before the date
of such mesting, nor more than sxxty days prior to any other action.

SECTION 4, Holder q;’ Record The Corporation shali be entitled to treat the
holder of record of any share or shares of stock as the holder m fact thereof and
accordingly shall not be bound to recognize any equitable or other claim to or interest
in such share on the part of any other person, whether or not it shall have exprass or

other notics thereof, save as expressly provided by the General Corporation Law of
the State of Delaware,

SECTION 5. Lost, Stolen or Destroyed Certificates. Arry person claiming a

Amendment

authorized March 6,
1083, effective May -
13, 1685, -

cartificats of stock o ‘be lost, stolen or -destroyed shall meke an affidavit or -

affirmation of that {act end advertise the same in such mamner as the Corporation may

requirs and shall, if the Corporation so requires, give the Corporation 2 bond of
indemnity, in form and with one or more sureties satisfactory t the Corporation and

in an amount deemed by the Corporation sufficient to indermnify the Corporation,

whereupon 2 new certificatz may be issued of the same ténor and for the same
number of shares as the one alleged to be lost, stolen or destroyed.

ARTICLE X.
Notices

SECTION 1. Notice by Mail, Whenever under the provisions of the General
Corporation Law of the State of Delaware, or of the Restated Cerfificate of
incorporation or of these By-Laws notice is required to be given to any director or
stockholder, such notice may be given in writing by mail, addressed to such directar
or stockholder at his address ss it appears on the records. of the Corpurannn by

depasiting the same in & post office or ietter box, post prepaid and such notice shail be
deemed 1o be given &t the time when the same s‘nali De thus mailed,



12

SECTION 2. Waiver of Notice, Any notice required to be given under thase By-
Laws, the Restated Certificate of Incorporasion, or the General Corporation Law of
. the State of Delaware, may be waived in writing, signed by the person or persons

entitied to said notice, whether before or after the time smisd therein, and such written
waiver shall s deemed squivalent to notice. Neither the business to be transacted at,
nor the purpose of, any regular or spacial mesting of the stockholders or of the Board
of Directors {or commitiees thereof) nead be specified in any written waiver of notice.-

ARTICLE X1,
INSPECTION OF BOOKS

The Board of Directors shall determine from fime to time whether and, if
aliowed, when and under what conditions and regulations the accounts and books of
the Corporation {sxcept such as may by statute be specifically open to inspection) or
any of them shall be open 1o the inspection of the stockholders, and the stockholder's

" rights in this respect are and shall be restricted and limited accordingly,

ARTICLE XIL
CHECK AND Noms

The moneys of the Corporation shall be deposited in the name of the Cm-pcmuan
in such bank or banks as the Chaivman of the Board, the Chairman of the Exscutive

Comintte=s, the President or 2 Vice President and the Treasurer or an Assistant

Treasurer of the Corporation mey from fime 1o time designate, and all checks, nots,

drafis and bills of exchanpe of the Corporstion shall be signed by such officers or -

agents as the Chairman of the Board, the Chaivman of the Executive Committee, the

President or & Vice President, nd the Treasurer or #n Assistant Treasuwer of the
Corporation may from time to time designate, =~

ARTICLE XIIL,
FISCAL YEAR

The fiscal year shall begin the first day of Jzﬁua;}r in cach year,

ARTICLE XJV.
AMENDMENTS TO THE By-LAWS

SECTION 1. By the Sfockholders, Subject to the provisions of the Restated
Certificate of Incorporation, these By-Laws may be aliered, amended or repealed, or
new By-Laws tnacted, at any snecial meeting of the stockholders if duly called for

" that purpose {provided that in the potice of such special meeting, notice of such

. purpose shall be given), or ai any annual meeting, by the affirmative voz of &
majority of the siock represented and entitied <o vots tharna:.

SECT]ON 2. . By.the Board of Directors.  Subject to the laws of the Stzte of
Delaware, the Restated Centificate of Incorporation and these By-Laws, these By-

Laws may also be alwred, amended or repealed, or new By-Laws enacted, by the
Board of Directors at any. m»f:tmg of the Board of Directors.

Amendment
authorized March 6,
1985, effactive May
13, 1985,

Amendment
authorized March §,
1985, effective May
13,1985,



Hess Energy Marketing, LL.C
Exhibit A-16
Secretary of State

HESS ENERGY MARKETING, LLC
EXHIBIT A-16

Exhibit A-16 “Secretary of State”: Provide evidence that the applicant has registered
with the Ohio Secretary of State.

Response: Please see the enclosed documentation confirming Hess Energy
Marketing, LL.C’s registration with the Ohio Secretary of State.



*201309100086*

DATE: DOCUMENT ID  DESCRIPTION FILING EXPED PENALTY CERT COPY
04/01/2013 201309100086  REG. OF FOR. PROFIT LIM. LIAB, CO. 125.00 100.00 Qg .00 .00
(LFP)

Receipt
This is not a bill. Please do not remit payment.

CT CORPORATION SYSTEM

4400 EASTON COMMONS WAY, STE 125
ATTN: JAMES H TANKS Il
COLUMBUS, OH 43219

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted
2186521

1t is hereby certified that the Secretary of State of Ohio has custody of the business records for

HESS ENERGY MARKETING, LLC

and, that said business records show the filing and recording of:

Document(s)

Document No(s):
REG. OF FOR. PROFIT LIM. LIAB. CO.

201309100086
Effective Date: §3/29/2013

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio
this 1st day of April, A.D. 2013.

United States of America ;
State of Ohio
Office of the Secretary of State

Ohio Secrctary of State




Hess Energy Marketing, LLC
Exhibit B-1
Jurisdictions of Operation

HESS ENERGY MARKETING, LLC
EXHIBIT B-1

Exhibit B-1 “Jurisdictions of Operation”: Provide a list of all jurisdictions in which
the applicant or any affiliated interest of the applicant is, at the date of the filing of the
application, certified, licensed, registered or otherwise authorized to provide retail or
wholesale electric services.

Response: Hess Corporation (“Hess”), Hess Energy Marketing, LLC’s (“HEM”)
corporate parent, is authorized to provide retail electric services in: New York, New
Jersey, Pennsylvania, Delaware, Maryland, District of Columbia, Connecficut,
Rhode Island, Massachusetts, New Hampshire, Maine and Ohio.

Hess Small Business Services, LLC (“HSBS”), HEM’s corporate affiliate, is
authorized to provide retail electric service in New York, New Jersey, Pennsylvania,
Maryland and Ohio.

Hess and HSBS are wholesale power marketers with market-based rate
authorization granted by the Federal Energy Regulatory Commission under FERC
Docket Nos. ER-06-1280 and ER-11-3623, respectively.

HEM has applied or is in the process of applying for authorization to provide retail
electric service in all states where Hess currently has such authorization. HEM is in
the process of obtaining market-based rate authorization from FERC under Docket
No. ER-13-1192,



Hess Energy Marketing, LLC
Exhibit B-2
Experience & Plans

HESS ENERGY MARKETING, LLC
EXHIBIT B-2

Exhibit B-2 “Experience & Plans”: Provide a description of the applicant’s
experience and plan for contracting with customers, providing contracted services,
providing billing statements, and responding fo customer inquiries and complaints in
accordance with Commission rules adopted pursuant to Section 4928.10 of the Revised
Code.

Response: Hess Energy Marketing, LLC (“HEM?”) is a wholly-owned subsidiary of
Hess Corporation (*Hess”), a leading total energy provider for over 4,000
commercial and industrial customer located in 12 states within its retail electric
marketing footprint. since entering the retail electric marketing business in 1999,
Hess is experienced in the full business cycle of electric marketing including:
contracting, contract administration, load aggregation, procurement, forecasting
and scheduling, risk management, encrgy management, customer service and billing
and all other customer protections enumerated in Section 4928.10 of the Revised
Code.

As a wholly-owned subsidiary of Hess Corporation (“Hess”), HEM will utilize the
operations infrastructure of Hess’ Energy Marketing division to ensure reliable
delivery of products and services to its customers.

With respect to customer billing, HEM, like its parent company Hess and affiliated
Hess Small Business Services, LLC (“HSBS”) will operate a proprietary customer
information system that produces billing statements for its customers and contains
the information needed to respond to customer inquiries and complaints. The
system will retain customer information for a minimum of three years.

With respect to customer inquiries, customers interested in obtaining information
about HEM willhave a variety of options through HEM’s: (1) Website
(www.hessenergy.com); (2) Toll-Free Number (800-437-7265); (3) Sales
Representative in the Region (Don Diel, Regional Sales Manager, Phone: (412) 494-
7209, Fax: (412) 494-7201, E-Mail: didel@hess.com).

With respect to customer service, our toll-free call center and local marketing
representatives are available during normal business hours and the hessenergy.com
website can be accessed 24 hours a day.


http://www.hessener2v.com
http://hessenergy.com

Hess Energy Marketing, LLC
Exhibit B-2
Experience & Plans

With respect to customer complaints and dispute resolution, customers may contact
our toll-free number at (800) 487-7265 or e-mail the HEM Quality Service
Department at qcsteam@hess.com. Complaints or disputes not settled within 60
days may be submitted to the Ohio Public Utility Commission for resolution and
HEM will fully comply with any additional rules and requirements set forth by the
PUC with respect to customer complaints and dispute resolution process.


mailto:qcsteam@hess.com

Hess Energy Marketing, LLC
Exhibit B-3
Summary of Experience

HESS ENERGY MARKETING, LLC
EXHIBIT B-3

Exhibit B-3 “Summary of Experience”: Provide a concise summary of the
applicant’s experience in providing the service(s) it is seeking to be certified to provide
(e.g., number and types of customers served, utility service areas, amount of load, etc.).

Response: Hess Corporation (“Hess”) is a $42 billion energy company with over 79
years of experience in providing reliable energy services to retail customers. Hess,
which began serving retail electric customers in 1999, serves approximately 4,000
commercial and industrial customers and 5,500 peak megawatts across 12 states and
three Independent System Operators. As such, Hess is experienced in the full
business cycle of electric marketing including: contracting, contract administration,
load aggregation, procurement, forecasting and scheduling, risk management,
energy management, customer service and billing and all other customer
protections enumerated in Section 4928.10 of the Revised Code. Hess also actively
participated in regulatory proceedings throughout the states in which it serves. Hess
is currently a licensed Competitive Retail Electric Supplier in Ohio (Certificate
Number 10-208E(2)).

Hess Energy Marketing, LLC (“HEM”) has been established as a wholly-owned
subsidiary of Hess. Through its use of Hess Corporation’s Energy Marketing
division’s operations infrastructure, HEM is experienced in the full business cycle of
electric marketing including: contracting, contract administration, load aggregation,
procurement, forecasting and scheduling, risk management, energy management,

customer service and billing and all other customer protections enumerated in
Section 4928.10 of the Revised Code.
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HESS ENERGY MARKETING, LLC
EXHIBIT B-4

Exhibit B-4 “Environmental Disclosure”: Provide a detailed description of how the
applicant intends to determine its (1) generation resource mix, and (b) environmental
characteristics, including air emissions and radioactive waste. This information shall
include sufficient discussion so as to detail both the annual projection methodology
and the proposed approach to compiling the quarterly actual environmental disclosure
data. Additional details on this requirement may be obtained by referring to 4901:1-
21-09.

Response: Hess Energy Marketing, LLC (“HEM”) expects the generation resource
mix and environmental characteristics of the power it sells to customers in Ohio to
consist of the average regional generation resource mix and average regional
cmission rates for air emissions and radioactive waste. Such data is available to
HEM through regional wholesale markets in which it actively participates (e.g., the
PJM GATS database). HEM intends to use the regional average data published by
this source or any other source approved by the Commission. HEM intends to
disclose environmental data to customers and the Commission through
environmental disclosure labels in a manner fully consistent in both format and
timing as set forth in Rule 4901:1-21-09.
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HESS ENERGY MARKETING, LLC
EXHIBIT B-5

Exhibit B-5 “Disclosure of Liabilities and Investigations”: Provide a description of
all existing, pending or past rulings, judgments, contingent liabilities, revocation of
authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking
to be certified to provide.

Response: None,



Hess Energy Marketing, LLC
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HESS ENERGY MARKETING, LLC
EXHIBIT C-1

Exhibit C-1 “Annual Reports”: Provide the two most recent Annual Reports to
Shareholders.

Response: Enclosed please find Hess Corporation’s 2012 and 2011 Annual Reports.
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FINANCIAL AND

OPERATING HIGHLIGHTS

HESS CORPORATION

Amounts in millions, except per share data

Financial — for the year 2012 201
Sales and other operating revenues $ 37,691 $ 38,466
Net income attributable to Hess Corporation $ 2,025 $ 1703
Net income per share diluted $ 595 $ 501
Common stock dividends per share $ .40 $ A0
Net cash provided by operating activities $ 5,660 $ 4,984
Capital and exploratory expenditures $ 8,265 $ 7462
Weighted average diluted shares outstanding 32403 3399
Financial — at year end 2012 201
Total assets $43,49 $ 39,136
Total debt $ 8Mm $ 6,057
Total equity $ 21,203 $ 18,592
Debt to capitalization ratio® 27.7% 24.6%
Common stock price $ 52.96 $ 56.80
Operating — for the year 2012 20M
Production — net

Crude oil and natural gas liguids (thousands of barrels per day)

United States 124 94
International 179 172

Total 303 266
Natural gas (thousands of mcf per day)

United States ne 100

International 497 523
Total 616 623

Barrels of oil equivalent (thousands of barrels per day) 406 370

(a) Total debt as a percentage of the sum of total debt and tolal equity.



LETTER TO
SHAREHOLDERS

John B. Hess .

: .--'Chairman.of'the Board and Chief Executive Officer

This past year has been cne of significant progress
for Hess as we continued our transformation from
an integrated oil and gas company to a focused,
higher growth, lower risk pure play exploration and
production (“E&P") company.

Our reported net income for the year was the third
highest in company history and our cash flow was
the highest in our history.

Specifically, E&P earned $2.2 billion on a crude oil
and natural gas production base of 406,000 barrels
of oil equivalent per day, which represented a 10
percent increase from 2011. These strong financial
and operating results were driven by an 87 percent
increase in production in our leading position in the
Bakken shale oil play in North Dakota. At year end,
wé had replaced 141 percent of our production at a
finding, development and acquisiticn cost of about
$38 per barrel of oil equivalent. Qur proved reserves
stood at 1.553 billion barrels of il equivalent and
our reserve life was 10.3 years.

MULTI-YEAR TRANSFORMATION
TO PURE PLAY E&P COMPANY

Our Board and management team have been in the
process of transforming Hess into a more focused
and higher growth exploration and production
company. On March 4, 2013, we announced

the culmination of that process by exiting our
downstream businesses and becoming a pure play
E&P company. Specifically, we are divesting our
retail, energy marketing and trading businesses;

divesting our E&P assets in Indonesia and Thailand,;
and pursuing the monetization of our Bakken
midstream assets. Proceeds from all initiatives
announced to date will be used first to strengthen
our balance sheet in order to fund future growth;
next to increase returns to all shareholders through
a 150 percent increase in our annual dividend to $1
per share commencing in the third quarter of 2013,
as well as to repurchase up to $4 billion of Hess
shares. We also expect to return additional capital to
shareholders in connection with the monetization of
our midstream Bakken assets expected in 2015.

There have been essentially three phases that this
transformation has followed. Beginning in 2010, with
Phase Cne, we began a process of continuing to
invest in our growth engines for the future, focusing
the upstream business by pruning mature assets and
reducing cur exposure to the downstream business,
We substantially built upon our leadership position in
the Bakken, including adding 250,000 net acres in
2010; established a core position in the emerging
Utica shale play in Eastern Ohio and, through a series
of transactions, increased our ownership interest in
the Valhall Field in Norway. We also closed our
HOVENSA joint venture refinery in St. Croix, U.S.
Virgin Islands in the first quarter of 2012,

In Phase Two, highlighted on cur July 2012 earnings
call, for the first time we publicly communicated how
we were at a mid-point of Hess” strategic
transformation and specified steps the company was
committed to making in the future in support of that
process. These steps included focusing our E&P



strategy on lower risk and higher growth shale
assets, including our Bakken and Utica positions;
exploiting existing discoveries, such as Tubular
Bells in the deepwater Gulf of Mexico and the

North Malay Basin in the Gulf of Thailand; narrowing
our exploration focus to a few key areas such as
offshore Ghana; further divesting upstream assets
to focus on our growth engings; continuing to
reduce our exposure to downstream by completing
our exit from the refining business with the closure
of our Port Reading, New Jersey refinery and
divesting our terminal network; and reducing our
capital expenditures by increasing efficlencies in
the Bakken and sharpening our focus in exploration.

Phase Three, announced March 4, 2013, will
complete our transformation to a pure play E&P
company as we exit what remains of the
downstream and further focus our E&P portfolio
on future growth.

SAFETY AND SOCIAL RESPONSIBILITY

Overall workforce safety performance improved

14 percent in 2012. The programs we introduced
in response to the deterioration in contractor safety
performance in 2011 proved effective, particularly
in our growing business in the Bakken.

In 2612, the company continued its support of
projects in education, health, and community
development in partnership with communities
where we do business. In Ghana, we launched the
Hess scholars program, a threa-year initiative to
increase access to secondary education for
promising low-income students. in North Dakota,
we began Succeed 2020, a program to improve
school to career transitioning through integration

of college and career counseling, improving student
achievement through teacher training, and
developing strategies to address the achievement
gap for at risk students. Hess provided significant
support to relief efforts in the wake of Hurricane
Sandy, mobilizing staff and resources to ensure that
nearly all of our retail stations in the affected region
would remain fully operational before, during and
after the storm. The company provided $5 million
to the Mayor's Fund to Advance New York City and
the Hurricane Sandy New Jersey Relief Fund.

QUR COMMITMENT

We are committed to delivering long-term
sustainable value to all of our shareholders and
believe the roadmap that we laid out earlier this
month is the best way to achieve this goal.

I would like to thank our existing directors. Former
Treasury Secretary Nicholas Brady, former Governor
Thomas Kean, former Senator Sam Nunn and Frank
Clson will be retiring from our Board. Two of our
senior executives, Greg Hill and Borden Walker,
also are leaving the Board but will continue in their
current leadership roles. All of these directors have
served with distinction and there is no stronger
statement of their leadership and contribution to
this company than the quality of the incoming
members whao will follow in their footsteps. Our
directors, along with our management team,
deserve credit for building our company today and
positioning us to create near and long-term value
for all of our shareholders. As we complete our
transformation to a pure play E&P company, we are
adding six world-class independent directors to the
Board: John Krenicki, Dr. Kevin Meyers, Fred
Reynolds, Bill Schrader, Dr. Mark Williams and Jim
Quigiey. They bring the right mix of top corporate
leadership, operational and financial expertise and
top level E&P experience. We do not think there is
a better team anywhere for what we are trying to
achieve. These independent directors agreed to join
our Board because they believe in our outstanding
plan, and they recognize that our plan is the right
plan for all of our shareholders.

| want to express my gratitude to our employees,
who continue to deliver strong performance to
maximize the value of our assets for shareholders.

| especially want to thank you, our shareholders, for
your continued interest and support.

3&6.‘4@5

John B. Hess
Chairman of the Board and Chief Executive Officer
March 4, 2013
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PRODUCTION

In 2012, net production averaged 406,000 barrels
of cil equivalent per day, up from 370,000 barrels
of oil equivalent per day in 2011. This 10 percent
increase was primarily driven by production growth
in the North Dakota Bakken shale oil piay.

Net production from the Bakken rose to 56,000
barrels of oil equivalent per day from 30,000 barrels
of oil equivalent per day the previous year. During
2012, we brought online 206 new wells while
continuing to invest in infrastructure projects,
including expandead export capability at the Tioga
Rail Terminal, which commenced operation in April,
and the Tioga gas plant expansion, expected to
start up in late 2013.

In Libya, production averaged 21,000 barrels of
oil equivalent per day, up from 4,000 barrels of
oil equivalent per day the previous year. In the
deepwater Gulf of Mexico, net production from
the Llano field averaged 8,000 barreis of oil
eguivalent per day in 2012, compared to 5,000
barrels of oil equivalent per day in 2011, The
Llano-3 well was shut-in for most of 2011 and
returned to production during the second quarter
of 2012 following a well workover. The Llano-4
production well was spudded during the fourth
quarter of 2012 and is planned to commence
production during the second half of 2013.

VALHALL FIEL:D, NORWAY

These increases were offset somewhat by

the major field redevelopment project at the
BP-cperated Valhall Field offshore Norway,
which resulted in production averaging 13,000
barrels of oil equivalent per day, versus 22,000
barrels of oil equivalent per day in 2011.

DEVELOPMENTS

In the deepwater Gull of Mexico, development
drilling was commenced at the Tubular Bells project
and hull and topsides fabricaticn progressed, with
first production targeted for 2014. Hess has a 57
percent interest and is the operator of the Tubular
Bells project.

Atso in the deepwater Gulf of Mexico, the owners
of the Pony and Knotty Head discoveries executed
a Joint Operating Agreement among its five
partners designating Hess as operator {20%) and
renaming the unitized project as “Stampede.” The
Stampede project is expected to commence front
end engineering and design work in 2013.

In the Norwegian North Sea, redevelopment of
the Valhall Field {(64% working interest) progressed
with the completion of the pipelines switchover in
September. Hook up and commissioning of the
new integrated processing and hotel platform was
completed and hydrocarbon exports resumed in
January 2013. In the Danish North Sea, East and







£




North wellhead platform jackets and topsides were
installed as part of the Phase 3 development of the
South Arne Field (62% working interest, operator).
The pipeline bundle was also successfully installed
at South Arne and hook-up and commissicning is
underway for a second half 2013 startup.

In Asia, development of the Malaysia/Thailand
Joint Development Area (Hess 50%) progressed
with the installation of wellhead platforms 8 and

9, the fabrication of wellhead platform 10, and
the sanctioning of wellhead platform 11. First
production was achieved at wellhead platform

7 in May. The JDA Booster Compression project
was sanctioned in June. In Malaysia, Hess was
selected by the national oil company, PETRONAS,
to develop, as 50 percent owner and operator,
the North Malay Basin project. Hess signed three
production sharing contracts that included
acquisition of 50 percent of the Bergading Field.
The first phase of the development, the Early
Production System, was sanctioned and is expected
to start production in the second half of 2013.

EXPLORATION

In January 2013, the company completed drilling
of its seventh consecutive successful exploratory
well on the Deepwater Tano/Cape Three Points
block offshore Ghana. The wells were drilled by the
Stena Drillmax drillship in a range of water depths

between 5,623 and 8,245 feet. Hess achieved
outstanding performance in terms of drilling time
and cost-per-foot, with gross well costs averaging
$40 million for the last three wells, including
success case logging.

Based on the results of these wells and Hess'
extensive experience in Equatorial Guinea, where
the geology is similar, the company plans to submit
an appraisal plan to the Ghanaian government for
approval during the second quarter of 2013. In
parallel, Hess has begun pre-development studies
on the block. Hess holds a 80 percent working
interest in the klock and is the operator, GNPC is
a 10 percent equity interest partner and is carried
through to the production phase of the license.

In Chio, Hess began to appraise our strategic
acreage position in the Utica Shale, concentrated in
Guernsey, Harrison, Jefferson, Belmont and Noble
counties. The position is the sum of joint venture
acreage with CONSOL Energy and acreage leased
100 percent by Hess. In 2012, we commenced a
comprehensive appraisal program and drilled 12
wells. We progressed well completion and facilities
connections, and continue to move forward with a
comprehensive seismic program. Hess also opened
a regional office in Steubenville, Chio from which to
coordinate operations in the area. In 2013 we plan
to drill approximately 30 wells as we continue
appraisal activities.

LEARMNING CENTER HOUSTON, TE
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CORPORATE AND SOCIAL RESPONSIBILITY

Hess is committed to operating with excellence
and integrity in order to help meet the world’s
growing energy needs. We strive each day to be
a trusted energy partner that ensures the safety
of our workforce and host communities, protects
and preserves the environment, and makes a
lasting and positive social impact where we
operate. Sustainable business practices are
essential to how we operate.

Overall workforce safety performance improved

14 percent in 2012 and was the best performance
since we began tracking data in 2004. The
programs we introduced in 2012 in response to
the deterioration in contractor safety performance
in 2011 have proven effective, in particular in
addressing the challenges we faced in our growing
business in the Bakken oil shale in North Dakota.

Cur focus on safety continuas in 2013 with the
execution of our process safety program across the
enterprise. The program addresses improving
process safety leadership capability; strengthening
our process safety governance, support and
assurance; and deepening engagement and
rainforcing accountability, Over the next two years,
the program will further strengthen our ability to
manage potential catastrophic risks in our business.
We will build on available industry experience and
practice to enhance process safety elements within
our management system framewaork, resulting in
process safety being owned deep in the organization,
and being integral to every business decision.

Hess assesses, monitors and has taken steps to
reduce our carbon footprint at existing and future
operations. We continue to implement our five-year
climate change strategy based on a 2008 baseline.
Our goal is a 20 percent reduction in net equity
greenhouse gas emissions intensity by the end of
2013. We are currently about two-thirds of the way
towards achieving this goal. We have decreased
flaring from our combined operations in Algeria and
Equatorial Guinea by more than 50 percent during
the past several years, achieving our 2013 flare
reduction target ahead of schedule. In 2012 we
also integrated the cest of carbon in all significant
future capital investment decisicns. We aim 1o be
top quartile for the quality of our climate change

12

disclosures. For the fourth consecutive year, Hess
was included in the Carbon Disclosure Project’s
Global 500 and S&P leadership indices.

Hess is an active participant and supporter of a
number of international multi-stakeholder frameworks
that promote transparency, advance human rights
and seek to protect and preserve the environment.
In 2012 we focused on operationalizing those
coemmitments by training all country managers and
CSR staft, developing implementation guidelines and
tools, and incorporating language reflecting our
expectations regarding the veluntary commitments
into supplier contracts. We are committed to
preductive stakehclder engagement and dialogue
through town halls, individual meetings and more
structured feedback processes. In 2012 we began a
mote systematic stakeholder mapping and
engagement process at the asset level and plan to
build on that work in 2013.

th 2012, the company invested in projects in
education, health, and community development.

in Ghana, we launched the Hess scholars program,
a three-year initiative to increase access to secondary
education for promising low-income students. The
first five-year phase of our education program in
Equatorial Guinea to improve the quality of primary
education concluded. The program certified nearly
1,000 primary school teachers, introduced active
learning to 54 schools, established school libraries
across the country and equipped them with 180,000
books, and built managemsnt and planning capacity
at the Ministry of Education. We are now about tc
launch phase two, which will focus on improving the
quality of education for secondary school students
through teacher training and school-based, back to
school and vocational training learning.

Succeed 2020, a program to improve school to
career transition in North Dakota, got underway
in 2012. Program activities include enhancing
integration of college and career counseling from
grades 7 upward, improving student achievement
through teacher training, developing strategies to
address the achievement gap with at risk students,
using distance learning to expand access 10
academic and technical courses and building
partnerships between the business community,
school districts and higher education institutions.
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PART1

Items 1 and 2. Business and Properties

Hess Corporation (the Registrant) is a Delaware corporation, incorporated in 1920, The Registrant and its
subsidiaries (collectively referred to as the Corporation or Hess) operate in two segments, Exploration and
Production (E&P) and Marketing and Refining (M&R). The E&P segment explores for, develops, produces,
purchases, transports and sells crude oil and natural gas. The M&R segment purchases, markets and trades
refined petroleum products, natural gas and electricity. The Corporation also operates terminals and retail
gasoline stations, most of which include convenience stores, that are located on the East Coast of the United
States. Through February 2013, the Corporation also manufactured refined petroleum products