lickert Scamans Cherin & Mellout, LILC TEL 717 237 6000
213 Market Strecet FAX 7172376019
E Ekm ) 8 Floor wwiwv.cckertiscamans com
Ns Harrisburg, PA 17101

ATTORNEYS AT LAW

Deanne M, O'Dell
717.255.3744
dodell@eckeriscamans com

May 20, 2013

¥Yia Hand Delivery

Roscmary Chiavetta, Sccretary
PA Public Utility Commission
PO Box 3265

Harrisburg, PA 17105-3265

Re:  Application of Hess Energy Marketing, LLC for approval to offer, render, furnish or as a
supplier, broker/marketer and aggregator or natural gas service to the public in the
Commonwealth of Pennsylvania, Docket No. A-

Dear Secretary Chiavetta:

Enclosed for filing is the original and one copy of the Application of Hess Energy Marketing,
LLC for approval to offer, render, furnish or as a supplier, broker/marketer and aggregator or
natural gas service 1o the public in the Commonwealth of Pennsylvania along with a check in the
amount of $350 for the filing fee. Alco enclosed is a CD-ROM containing the application.
Copies have been served in accordance with the attached Certificate of Service.

Sincerely,

Qoo Ml

Decanne M. O Dell
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of __Hess Energy Marketing, LLC , dibla N/A , for approval to offer,

render, furnish, or as a(n)_supplier, broker/marketer and aggregator of natural gas service to the public in the
Commonwealth of Pennsylvania.

To the Pennsylvania Public Utility Commission:

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of the
Applicant are:

Hess Energy Marketing, LLC
One Hess Plaza
Woodbridge, NJ 07095
Phone: 732-750-6779

Fax: 718-742-2253

Please identify any predecessor(s) of the Applibant and provide other names under which the Applicant has
operated within the preceding five {5) years, including name, address, and telephone number.

N/A

2.a. CONTACT PERSON: The name, title, address, telephone number, and FAX number of the person to whom
questions about this Application should be addressed are:

David Cetola

Director of Regulatory Affairs
Hess Corporation

One Hess Plaza
Woodbridge, NJ 07095
Phone: 732-750-7058

Fax: 732-750-6670

Email: dcetola@hess.com

b. CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address
telephone number and FAX number of the person with whom contact should be made by PEMA:

Bill Kenworthy

Director of Regional Operations
Hess Energy Marketing, LLC
One Hess Plaza

Woodbridge, NJ 07085

Phone: 732-750-6146

Fax: 718-742-2263

Email: wkenworthy@hess.com




3.a

ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant’s attorney
are:

Deanne C'Dell, Esq.

Eckert Seamans Cherin & Mellet, LLC
213 Market Street, 8" Floor
Harrisburg, PA 17101

Tel: (717) 237-3744

Fax: (717) 237-6019

E-Mail: Dodell@eckertseamans.com

*Note: Eckert Seamans Cherin & Meliot, LLC does not represent applicant for any issues involving Philadelphia
Gas Works. For those issues, please contact David Cetola whose contact information is provided in response to
question number 2(a).

REGISTERED AGENT: If the Applicant does not maintain a principal office in the Commonwealth, the reguired
name, address, telephone number and FAX number of the Applicant's Registered Agent in the Commaonwealth
are:

N/A
The Applicant has an office at the following location:

Hess Corporation

2000 Cliff Mine Road Suite 420
Pittsburgh, PA 15275

FICTITIOUS NAME: (select and complete appropriate statement)

O The Applicant will be using a fictitious name or doing business as {“d/b/a"}:

Attach to the Application a copy of the Applicant’s filing with the Commonwealth's Department of State pursuant
to 54 Pa. C.S. §311, Form PA-953,

The applicant will not be using a fictitious name or doing business as ("d/b/a")
or

X The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complete appropriate
statement)

W] The Applicant is a sole proprietor.

If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. C.S. §4124
relating to Department of State filing requirements.



or

[ The Applicant is a:

domestic general partnership (*}

domestic limited partnership (15 Pa. C.S. §8511)

foreign general or limited partnership (15 Pa. C.S. §4124)
domestic limited liability partnership (15 Pa. C.S. §8201)
foreign limited liability general partnership (15 Pa. C.S. §8211)
foreign limited liability limited partnership (15 Pa. C.S. §8211)

ooooon

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.

Give name, d/b/a, and address of partners. If any partner is not an individual, identify the business nature of the
partner entity and identify its partners or officers.

T corporate partner in the Applicant's domestic partnership is not domiciled in Pennsylvania, attach
a copy of the Applicant’'s Department of State filing pursuant to 15 Pa. C.S. §4124,

or
[ The Applicant is a:

[J domestic corporation (ncne)
| foreign corporation (15 Pa. C.S. §4124)

[ domestic limited liability company (15 Pa. C.S. §8913)
X foreign limited liability company (15 Pa. C.S. §8981)

Other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Additionally, provide a copy of the Applicant's Articles of Incorporation.

Please see Attachment A.

Give name and address of officers.

All officers can be reached at:

One Hess Plaza

Woodbridge, NJ 07095

Please see Attachment B for a list of officers.

The Applicant is incorporated in the state of Delaware. Please see Hess Energy Marketing, LLC's Articles of

Organization as well as Hess Corporation’s Articles of Incorporation and Bylaws, which have been included as
Attachment C.



6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate statement)
X Affiliate(s) of the Applicant doing business in Pennsylvania are;
Give name and address of the affiliate(s) and state whether the affiliate(s) are jurisdictional public utilities.

Hess Energy Marketing, LLC is a wholly-owned subsidiary of Hess Corporation. Hess Corporation is a
Fortune 100 energy company and a licensed electric generation supplier and natural gas supplier
currently serving commercial and industrial customers within the Commonwealth of Pennsylvania. Hess
Corporation also wholly-owns Hess Small Business Services, LLC (HSBS). HSBS is a licensed electric
generation supplier and natural gas supplier which also serves commercial and industrial customers
within the Commonwealth of Pennsylvania.

Hess' and Hess Small Business Services, LLC's PA address is:

Hess Corporation
2000 CIiff Mine Road Suite 420
Pittsburgh, PA 15275

These affiliates are NOT public utilities.

X Does the Applicant have any affiliation with or ownership interest in:

{a) any other Pennsyivania retail natural gas supplier licensee or licensee applicant,
Yes

{b) any other Pennsylvania retail licensed electric generation supplier or license applicant,
Yes

{c) any Pennsylvania natural gas producer and/or marketer
Yes

(d) any natural gas wells or
No

(e) any local distribution companies (LDCs} in the Commonwealth
No

If the response to parts a, b, ¢, or d above is affirmative, provide a detailed description and explanation of the
affiliation and/or ownership interest.

Hess Energy Marketing, LLC is a wholly-owned subsidiary of Hess Corporation. Hess Corporation is a
Fortune 100 energy company and a licensed electric generation supplier and natural gas supplier
currently serving commercial and industrial customers within the Commonwealth of Pennsylvania.

X Provide specific details concerning the affiliation and/or ownership interests involving:

(a) any natural gas producer and/or marketers,
(b) any wholesale or retail supplier or marketer of natural gas, electricity, oil, propane or other
energy sources.

Hess Energy Marketing, LLC is a wholly-owned subsidiary of Hess Corporation. Hess Corporation is a
Fortune 100 energy company and a licensed electric generation supplier and natural gas supplier
currently serving commercial and industrial customers within the Commonwealth of Pennsylvania. Hess
Corporation also wholly-owns Hess Small Business Services, LLC (HSBS). HSBS is a licensed electric
generation supplier and natural gas supplier which also serves commercial and industrial customers
within the Commonwealth of Pennsylvania.



[ Provide the Pa PUC Docket Number if the applicant has ever applied:

{a) for a Pennsylvania Natural Gas Supplier license, or
{b) for a Pennsylvania Electric Generation Supplier license.

N/A

X If the Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the predecessor(s} and state whether the predecessor(s) were jurisdictional
public utilities.

Hess Corporation
One Hess Plaza
Woodbridge, NJ 07085

Hess Small Business Services, LLC
One Hess Plaza
Woodbridge, NJ 07095

Hess Corporation and Hess Small Business Services, LLC are NOT a jurisdictional public utilities.

or

O The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done
business in Pennsylvania.

N/A

7. APPLICANT’S PRESENT OPERATIONS: (select and complete the appropriate statement)

L The Applicant is presently doing business in Pennsylvania as a

Cooo0o

natural gas interstate pipeline.

municipal providing service outside its municipal limits.
local gas distribution company

retail supplier of natural gas services in the Commonwealth
a natural gas producer

Other. (Identify the nature of service being rendered.)

or

X The Applicant is not presently dcing business in Pennsylvania.



10.

1.

12

APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a;

X supplier of natural gas services.
Municipal supplier of natural gas services.
Cooperative supplier of natural gas services.
X Broker/Marketer engaged in the business of supplying natural gas services.
X Aggregator engaged in the business of supplying natural gas services.
Other (Describe):

PROPOSED SERVICES: Generally describe the natural gas services which the Applicant proposes to offer.

Hess Energy Marketing, LLC is proposing to offer a variety of fixed-price, variable-price and hybrid fixed and
index price pricing products specifically targeted all sizes of Commercial and Industrial Customers.

SERVICE AREA: Provide each Natural Gas Distribution Company (NGDC) in which Applicant proposes to offer
services.

PECO

UGI Gas

UGI Central Penn Gas

UGI Penn Natural Gas
Philadelphia Gas Works

Valley Cities

Equitable Gas Company
Peoples Natural Gas Company
Peoples TWP, LLC

Columbia Gas of Pennsylvania
National Fuel Gas Distribution Company

CUSTOMERS: Applicant proposes to initially provide services to:

Residential Customers

Commercial Customers - (Less than 6,000 Mcf annually)
Commercial Customers - (6,000 Mcf or more annually)
Industrial Customers

Governmental Customers

All of above

Other (Describe):

DDXXXXD

START DATE: The Applicant proposes to begin delivering services on July 1, 2013
{approximate date).



13. NOTICE: Pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14, serve a copy of

the signed and verified Application with attachments on the following:

Tanya J. McCloskey, Acting Consumer Advocate
Office of Consumer Advocate

5th Floor, Forum Place

555 Walnut Street

Harrisburg, PA 17120-1921

John Evans

Commerce Building, Suite 1102

Small Business Advocate

300 North Second Street

Harrisburg, PA 17101

Any of the following Natural Gas Distribution Companies through whose transmission and distribution facilities the

applicant intends to supply customers:

Office of the Attorney General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

Valley Energy Inc.

Robert Crocker

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: 570.888-9664

FAX:. 570.888.6189

email: rerocker@ctenterprises.org

National Fuel Gas Distribution Corp.
David D. Wolford

6363 Main Street

Wiliamsville, NY 14221

PH: 716.857.7483

FAX: 716.857.7479

email: wolfordd@natfuel.com

UGI Central Penn

David Beasten

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677

PH: 610.796.3425

FAX: 610.796.3559

Peoples Natural Gas Company LLC

Lynda Petrichevich

375 North Shore Drive, Suite 600

Pittshurgh, PA 15212

email: Lynda.w.petrichevich@peoples-qas.com
PH: 412.208.6528

FAX: 412.208.6577

Peoples TWP LLC (Formerly T. W. Phillips)
Robert M. Hovanec

205 North Main Street

Butler, PA 16001

PH: 724 2872725

FAX: 724.287.5021

email: rhovanec@twphillips.com

uGl

David Beasten

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3425

FAX: 610.796.3559

UGI Penn Natural

David Beasten

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677
PH: 610.786.3425

FAX: 610.796.3559

Equitable Gas Company
Jerald Moody

225 North Shore Drive
Pittsburgh, PA 15212-5352
PH: 412.395.3209

FAX: 412.395.3335

PECO

Carlos Thillet, Manager, Gas Supply and Transportation
2301 Market Street, $9-2

Philadelphia, PA 19103

email: carlos thillet@exeloncorp.com

PH: 215.841.6452

Columbia Gas of Pennsylvania Inc.
Thomas C. Heckathorn

200 Civic Center Drive

Columbus, OH 43215

PH: 614.460.4996
FAX:614.460.6442

email: theckathorn@nisource.com

Philadelphia Gas Works

Douglas Moser

800 West Montgomery Avenue
Philadelphia, PA 19122

email: douglas.moser@pgworks.com
PH: 215.684.6899

Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58, attach Proof of
Service of the Application and attachments upon the above named parties. Upon review of the Application, further notice
may be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14.



14.

15.

16.

TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix B to this application.
Please see Attachment D.

COMPLIANCGE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. ldentify all
proceedings, by name, subject and citation, dealing with business operations, in the last five (5) years, whether
before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor of either, or
a person identified herein has been a defendant or a respondent. Provide a statement as to the resolution or
present status of any such proceedings.

No.

STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND CONSUMER
EDUCATION: All services should be priced in clearly stated terms to the extent possible. Common definitions
should be used.

Alt consumer contracts or sales agreements should be written in plain language with any
exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines prominently communicated.
Penalties and procedures for ending contracts should be clearly communicated.

a. Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone number and FAX
number of the person and an alternate person responsible for addressing customer complaints.

These
persons will ordinarily be the initial point(s) of contact for resolving complaints filed with Applicant, the

Distribution Company, the Pennsylvania Public Utility Commission or other agencies.
Main:

Joe Wright — Sales Manager
867 Berkshire Blvd.
Suite 101

Wyomissing, PA 19610
Email: jowright@hess.com

c 2 =
Phone: 610-371-2005 s j’fE ‘.’!__\
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Don Diel- Sales Manager b W
2000 Cliff Mine Rd -
Suite 420

Pittsburgh, PA 15275

Email; ddiel@hess.com
Phone: 412-484-7209
Fax: 412-494-7202

b. Provide a copy of all standard forms or contracts that you use, or propose to use, for service provided to
residential customers.

N/A

c. If proposing to serve Residential and/or Small Commercial customers, provide a disclosure statement.
A sample disclosure statement is provided as Appendix B to this Application.

Please see Attachment E.



17.

FINANCIAL FITNESS:

A

Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the service
proposed to be provided. Examples of such information which may be submitted include the following;

Actual (or proposed) organizaticnal structure including parent, affiliated or subsidiary companies.
Please see Attachment F.

Published parent company financial and credit information.

Please see Attachment G.

Applicant's balance sheet and income statement for the most recent fiscal year. Published financial
information such as 10K's and 10Q's may be provided, if available.

Copies of the 10Qs and 10Ks for Hess Corporation are available at:
hitp://phx.corporate-ir.net/phoenix.zhtm!?c=101801&p=irol-sec

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit Report
and Robert Morris and Associates financial form or other independent financial service reports.

Please see Attachment G.

A description of the types and amounts of insurance carried by Applicant which are specifically intended to
provide for or support its financial fitness to perform its obligations as a licensee.

Audited financial statements

A copy of the 2012 Annual Report of Hess Corporation is available at: http:/iphx.corporate-
ir.net/phoenix.zhtml?c=101801&p=irol-reportsAnnual

Such other information that demonstrates Applicant’s financial fitness.

A copy of the 2012 Annual Report of Hess Corporation is available at: http://phx.corporate-
ir.netiphoenix.zhtmi?c=101801&p=irol-reportsAnnual

Applicant must provide the following information:

Provide proof of compliance with bonding/credit requirements for each NGDC the applicant is proposing to
provide service in. This requirement is designated by each NGDC and can commoniy be found in the NGDC
supplier tariff.

Please see Attachment H.

Identify Applicant's chief officers including names and their professional resumes.

Please see Attachment I.

Please see Attachment B for complete list of officers,



* Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its
accounting records.

James S. Lakata

Manager, Tax

One Hess Plaza

Woodbridge, NJ 07095

Phone: 732-750-6385

Fax: 877-419-2874

Email: jlakata@hess.com

18.

TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by natural gas

utilities does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness
commensurate with the service proposed to be provided. Examples of such information which may be submitted
include the following:

o The identity of the Applicant's officers directly responsible for operations, including names and their
professional resumes.

Please see Attachment |.

Chris Baldwin- President of Hess Energy Marketing, LLC
Contact information;

[} t Py
= =
Phone: 732-750-6000 DO
Email. chaldwin@hess.com AR ~
Address: Hess Energy Marketing, LLC ey @ e
One Hess Plaza ) o
Woodbridge, NJ 07095 o -5 Tt
S o™ O
eal w—
Bill Kenworthy- Director of Regional Operations = h
Contact information:
Phone: 732-750-6847
Fax: 718-742-22563
Email: wkentworthy@hess.com
Address:

One Hess Plaza
Woodbridge, NJ 07095

Jodi Brown- Operations Manager

14 years of experience in the natural gas industry including working for Atlantic Energy/ Enervall LLC, Consumers

Energy and Hess.

Contact information;

Phone: 412-494-7217

Fax: 412-494.7202

Email: JLBrown@hess.com
Address: 2000 Cliff Mine Rd

Suite 420

Pittsburgh, PA 15275



19.

20.

Cindy Farley- Operations Manager

14 years of experience in the natural gas industry including 10 years working for Hess.
Contact information:

Phone: 732-750-6331

Fax: 732-750-6116
Email: Cfarley@hess.com
Address: One Hess Plaza

Woodbridge, NJ 07095

» A copy of any Federal energy license currently held by the Applicant.

N/A
¢ Proposed staffing and employee training commitments.

As a wholly-owned subsidiary of Hess Corporation, Hess Energy Marketing, LLC utilizes that operations
infrastructure of Hess Corporation to ensure reliable delivery of products and services to its customers.

Hess Corporaticon is a leading total energy provider in the Eastern United States. Hess supplies natural gas
behind over 70 local distribution companies on the East Coast and Midwest. Hess provides approximately 50,000
Commercial and Industrial natural gas service locations throughout its footprint. Hess is the largest supplier of
fuel oil to commercial and industrial customers and a major supplier of naturai gas and electric to large industrial,
commercial and institutional end-use customers in the region. Hess serves these customers by maximizing the
diverse assets contained within its portfolio including: interstate capacity, storage, and contracts for supply with a
multitude of sources.

Hess has been providing natural gas to institutional, commercial and industrial customers throughout
Pennsyivania. Through our experiences in Pennsylvania, as well as experience from serving natural gas
customers in the sixteen other states in which it serves, Hess is experienced in the full business cycle of natural
gas marketing including: contracting, contract administration, load aggregation, procurement, forecasting and
scheduling, balancing and other ancillaries including arranging for transmission and delivery services, risk
management, energy management, customer service and billing.

Hess Energy Marketing, LLC pledges to train its employees in all relevant Pennsylvania rules and regulations.

s Business plans.

Hess Energy Marketing, LLC, is proposing to offer a variety of fixed-price, variable-price and hybrid fixed and
index price pricing products to commercial and industrial customers.

TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity, it is
required to request authority from the Commission for permission prior to transferring the license. See 66 Pa.
C.S. Section 2208(D). Transferee will be required to file the appropriate licensing application.

The applicant understands these requirements.

UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission.

The applicant agrees to these standards.



21,

22

23

24,

REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or the
Department of Revenue, as appropriate:

a. Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the
Commission on an annual basis no later than 30 days following the end of the calendar year.

Applicant will be required to meet periodic reporting requirements as may be issued by the
Commission to fulfill the Commission's duty under Chapter 22 pertaining to reliability and to inform the
Governor and Legislature of the progress of the transition to a fully competitive natural gas market.

The applicant agrees to these standards.

FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if substantial
changes occur in the information upon which the Commission relied in approving the original filing.

The applicant understands this obligation.

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds

for denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application.
This Application is subject to 18 Pa. C.S. §§4803 and 4904, relating to perjury and falsification in official matters.
The applicant understands this standard.
FEE: The Applicant has enclosed the required initial licensing fee of $350.00 payable to the Commonwealth

of Pennsylvania.

Payment is enclosed.

Applicant: __Hess Enerqvofrketinq, LLC
By: \_{/9/5"/
4

Title: Christopher Baldwin, President




AFFIDAVIT

State of New Jersey:
SS.
County of Middlesex

Christopher Baldwin, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:

He is the President of Hess Energy Marketing, LLC;

That he is authorized to and does make this affidavit for said Applicant;

That Hess Energy Marketing, LLC, the Applicant herein, acknowledges that [Applicant] may have obligations pursuant to this
Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of the Pennsylvania Consolidated
Statutes; or with other applicable statutes or regulations including Emergency Orders which may be issued verbally or in writing
during any emergency situations that may unexpectedly develop from time to time in the course of doing business in Pennsylvania.

That Hess Energy Marketing, LLC, the Applicant herein, asserts that [he/she/it] possesses the requisite technical, managerial, and
financial fitness to render natural gas supply service within the Commonwealth of Pennsylvania and that the Applicant will abide by
all applicable federal and state laws and regulations and by the decisions of the Pennsylvania Public Utility Commission,

That Hess Energy Marketing, LLC, the Applicant herein, certifies to the Commission that it is subject to , will pay,
and in the past has paid, the full amount of taxes imposed by Articles [I and XI of the Act of March 4, 1971 (P.L.. 6, No. 2 ), known as
the Tax Reform Act of 1971 and any tax imposed by Chapter 22 of Title 66. The Applicant acknowledges that failure to pay such
taxes or otherwise comply with the taxation requirements of, shall be cause for the Commission to revoke the license of the Applicant.
The Applicant acknowledges that it shall report to the Commission its jurisdictional natural gas sales for ultimate consumption, for the
previous year or as otherwise required by the Commission. The Applicant also acknowledges that it is subject to 66 Pa. C.5. §506
(relating to the inspection of facilities and records).

Applicant, by filing of this application waives confidentiality with respect to its state tax information in the possession of the
Department of Revenue, regardless of the source of the information, and shall consent to the Department of Revenue providing that
information to the Pennsylvania Public Utility Commission.

That Hess Energy Marketing, LLC, the Applicant herein, acknowledges that it has a statutory obligation to conform with 66 Pa. C.S.
§506, and the standards and billing practices of 52 PA. Code Chapter 56.




That the Applicant agrees to provide all consumer education materials and information in a titmely manner as requested by the
Commission’s Office of Communications or other Commission bureaus. Materials and information requested may be analyzed by the
Commission to meet obligations under applicable sections of the law.

That the facts above set forth are true and correct/true and correct to the best of his knowlnge, information, and belief.

C%, }

Signature of Affiant
Sworn and subscribed before me this ™" day of May, 2013.
3 v - )
. : “Signaftare of official administering oath
B JANET T FARAGASSO

Commission # 24300986
Notary Public, State of New Jersey
feo) : My Commission Expires
My commission expires February 14, 2018
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AFFIDAVIT

State of New Jersey:

SS.

County of Middlesex
Christopher Baldwin, Affiant, being duly [sworn/affirmed] according to law, deposes and says that

He is the President of Hess Energy Marketing, LLC:

That he is authorized to and does make this affidavit for said Applicant;

That the Applicant herein Hess Energy Marketing. LLC has the burden of producing information and supporting documentation
demonstrating its technical and financial fitness to be licensed as a natural gas supplier pursuant to 66 Pa. C.S. §2208(c)(1).

That the Applicant herein Hess Energy Marketing, LLC has answered the questions on the application correctly, truthfully, and

completely and provided supporting documentation as required.
That the Applicant herein Hess Energy Marketing, LLC acknowledges that it is under a duty to update information provided in answer

to questions on this application and contained in supporting documents.

That the Applicant herein Hess Energy Marketing, LLC acknowledges that it is under a duty to supplement information provided in
answer to questions on this application and contained in supporting documents as requested by the Commission.

That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief, and that he expects said

oyl

Signature of Affiant’

Applicant to be able to prove the same at hearing.

Sworn and subscribed before me this __ 8™ day of May, 2013.

Sigratarg of offiial asgministering oath

[ &)
JANET T FARAGASSO " ~3
Commissjon # 24300986 o =
Notary Public, State of New Jorsay =3 o o
My commission expire My Commission &iRee® TE A
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List of Attachments to the Application of Hess Energy Marketing, LLC

For Natural Gas Supplier License

Attachment Description Application Section

A Pennsylvania Department of State Registration 5

B Names and Addresses of Officers 5 & 17(B)
C Applicant’s Articles of Organization and Hess Corporation’s Articles 5

of Incorporation and Bylaws

D Hess Energy Marketing, LLC Tax Certification Statement 14

E Disclosure Statement of Hess Encrgy Marketing, LLC 16

F Applicant’s Organizational Chart 17(A)

G Hess Corporation Standard & Poors, Moody’s and Fitch Credit Ratings 17(A)

H Proof of compliance with NGDC bonding/credit requirements 17(B)

| Hess Energy Marketing, LL.C Professional Resumcs 17(B) & 18

{LOS17542.1}
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Entlity #; 4176849
Date Filed 0312972015
ol Alehgle
Sacrutary ol Ihe Commonwealth

PENNSYLVANIA DEPARTMENT.OF STATE
CORPORA’I"[ON BUREAU

Apphcatlon for chmtnuon Foreign
. (S PeCS)
— Rejititéred Lmilted Llability Géneral Partaetship (§8211)
—__Registered Lithited Listiliry Limled Pannesship (§-8211)

—— Limiied Parinership (§ 8542)
—%_ Limited Uisbility Company (§ 8980
1 oams Dotoment will be retried (o the
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Business Entity Information Sheet As Of Apr 022013
(Summary)

Name  HESS ENERGY MARKETING, LLC Incorporation # 5306943

General Information

Formation Date MAR 20, 2013

Place of Formation DELAWARE

Business Entity Status ACTIVE

Entity Type LIMITED LIABILITY COMPANY

Other Information

Nature of Business THE MARKETING OF ENERGY TO COMMERCIAL AND INDUSTRIAL
~  CUSTOMERS.
Group Type MARKETING

Business Entity Numbers
EIN #

Addresses
Business
ONE HESS PLAZA, WOODBRIDGE, NJ, 07095, UNITED STATES

Registered Agent

THE CORPORATION TRUST COMPANY, 1208 ORANGE STREET, WILMINGTON, DE, 19801, UNITED
STATES

Current Member
Name and Address Type Date Appointed
HESS CORPORATION (formerly, MEMBER MAR 20, 2013

Amerada Hess Corporation and
Amerada Petroleum Corporation)

Current Officers

Name and Address Type Date Appointed

BALDWIN, CHRISTOPHER PRESIDENT MAR 20, 2013

BROUNTAS, NICHOLAS P. VICE PRESIDENT MAR 20, 2013 |

SCHULTZ, JOHN VICE PRESIDENT MAR 20, 2013

BROUNTAS, NICHOLAS P. SECRETARY MAR 20, 2013

STEIGERWALD, STUART TREASURER MAR 20, 2013

BIGLIN, ROBERT MICHAEL (NOT AN OFFICER) MAR 21, 2013
AUTHORIZED BANK SIGNATORY

FISHMAN, ERIC {(NOT AN QFFICER) MAR 21, 2013
AUTHORIZED BANK SIGNATORY

FRANZING, ROBERT (NOT AN OFFICER) MAR 21, 2013
AUTHORIZED BANK SIGNATORY

MOLINARO, CHRISTOPHER J. {NOT AN OFFICER) MAR 21, 2013

AUTHORIZED BANK SIGNATORY

Current Board of Management
There are no current managers entered for this business entity



Current Committees
There are no current committees entered for this business entity

Capital Summary

Type Of Stock Total Authorized Value Authorized Total Issued Qutstanding
MEMBERSHIP 1.000000 1.000000 0.000000

INTEREST

Stockholder Summary

Type of Stock MEMBERSHIP INTEREST

Stockholder Name Balance Held % Heid
HESS CORPORATION {formerly, Amerada Hess Corporation 1 100.000000

and Amerada Petroleum Corporation)

Summary of Stock Held
There are no current stockholdings entered for this business entity

Current Certificates

Cert. Stockholder Amount Of Date Of
Number Name Stock Issue

Type Of Stock MEMBERSHIP INTEREST

1 HESS CORPORATION 1.000000 MAR 20, 2013

(formerfy, Amerada Hess Corporation and
Amerada Petroleum Caorporation)

Previous Names
There are no previous names entered for this business entity

Foreign Qualifications

Jurisdiction Name Quallfication Date
OHIO MAR 29, 2013
RHODE ISLAND APR 01, 2013

GEMS
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "HESS ENERGY MARKETING,

LLC", FILED IN TEIS OFFICE ON THE TWENTIETH DAY OF MARCH, A.D.
2013, AT 5:55 O'CLOCK P.M.

healS (I~

Jeifray W, Bullack, Secratasy of State
5306943 8100 AUTHEN}S@TION' 0300581

DATE: 03-20-13

130339320

You may verify this certificate online
at corp.dslaware.gov/authver._ ahtml



State of Dalaware
Sacra of Smte

Division o COKO!B
Delivored 06:59% 03/20/2013

FILED 05:55 PM 03/20/2013
SRV 130339320 - 5306943 FILE

CERTIFICATE OF FORMATION
OF

HESS ENERGY MARKETING, LLC

1. The name of the limited iability company is Hess Energy Marketing,

LLC.

2. The address of its registered office in the State of Delaware is:
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, Delaware

19801. The name of its registered agent at such address is The Corporation Trust

Company.

IN WITNESS WHEREOF, the undersigned has executed this Centificate of
Formation of Hess Energy Marketing, LLC this 20" day of March 2013.

oecpalns Faaty

Vacqu@ne Asafu- AdJayemrgam{ j d



LIMITED LIABILITY COMPANY AGREEMENT

OF

HESS ENERGY MARKETING LLC



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 I1.

ARTICLE]
FORMATION OF THE COMPANY

Scction 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
requiremenis 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 location 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 Apent. 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.



ARTICLE II
DEFINITIONS

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

“Agreement” 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, parinership, limited liability company, association,
corporation, trust or other entity.

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

ARTICLE III
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
Section 4.1.  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.

(8  Notwithstanding anything herein contained to the contrary:

() 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)  Inthe 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 meke 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

Section 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, Fiscal Year. The fiscal vear 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.  Authority. Subject to the limitations provided in this Agreement, the
Member shall have exclusive and complete authority and discretion to manage the operations and
affairs 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 until 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 expenscs incurred in
connection with the operation of the Company's business. The Member shall be entitled to receive

out of Company funds reimbursement of all Company expenses expended by the Member or any of
its affiliates.

ARTICLE VII
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.

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

) the date the Company is dissolved, wound up and terminated; and

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



(o) In the event of the dissolution of the Company for any reason, the Member
or his successors or assigns (the “Liquidator™) 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 financial and economic conditions.

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

(d)  Notwithstanding the foregoing, a Liquidator 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 order of priority provided by law,
including fees and reimbursements payable to the Member of its affiliates, but not including those
liabilities (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 hereinafler

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 causc to be filed a Certificate of Cancellation

of the Company.
ARTICLE IX
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 Certificate. In the event this Agreement shall be
amended pursuant to this Article IX, the Member shall amend the Certificate to reflect such change
if they deem such amendment of the Certificate to be necessary or appropriate.

ARTICLE X
MISCELLANEQUS

Section 10.1. Governing Law. This Agreemnent 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 pcrrmllcd 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 pronouris stated in either the masculine, feminine or neuter shall include the masculine,

feminine and reuter.

Section 10.4. Captions. Captions contained in this Agreement are inserted only as
a matter of convenience and in no way define, limit 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 application of such provision to Persons or circumstances other than those to

which it is held invalid, shall not be affected thereby.

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

Member;
HESS CORPORATION

By: }]mfl C/ﬂm

Name: ﬁ‘éorg C. B
Title: / Vice res1dent and S¢cyetary
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' AMERADA HESS CORPORATION

RESTATED CERTIFICATE
. DF
INCORPORATION °

AMSRADA HESS-CORPORATION, 2 Carporstion organized and existing under and by virtue of .
the Genersl Corporstion Law of the State of Delaware, was incorporated under the .miame

Amerada Corporaticn, Its original Certificate of Incomporation was &led with the Secretary of
Stats of Delgware on Februsry 7, 1920, ‘

This Reswted Certifizate of Incorporation was duly adopted by the Corporarien’s Board of
Directors in ascordince with the provisions of Section 245 of the Genersl Corporation Law of
the State of Delaware and cnly restates and integrates and does.not forther amend the provisions
of the Corporation's Restated Centificate of Jncorporation, bs herstofors amended or supple-

mented. and there is no discrepincy berween those provisions snd the provisions of this
Reswated Certlficats.of Incorporation. : : .

The text of the Restated Certificate of Incorporation #: hetaforz nmcndnd or supple-

mented is hereby restated withont further amendments oy changss to read 25 herein sat forth in
full: '

FIRST: The name of the Corporation is

AnERADA HESS CORPORATION.

SECQOND: The Carporation's seglsiorad ofice in the Stwe of Delawars is located at No.
1209 QOrange Street, in -the City of Wilmmgynn. County of New Castle, The aame of its regis.
tered agent a1 such address is The Corporation Trust Company.

THIRD: The purpase for which the Corporation is fornoed is to engags in any lewfiul act or

activity for which corporations may be organized under the Gepsral Corporation Law of
Dalaware,

. FOURTH: The total number of shares of &l ciesses of siock which the Corporation shall
have anthority 1o issue is 220,000,000 shares, of which 20,000,000 shares shall be shares of

Preferred Swock. of the par value of 81 per shave (“Preferred Stock™), and 200000000 shares
shall be shares of Common Stack, of the pat value of 31 per share (“Common Stozk”).

. “The designations and the powers, preferences and rights, and the qualifications, imitations
or resitictions nereof, of sach, cless of sock of the Corporation which are fixed by fhis Restated
Cenificate of Incorporation, and the expres gmn of awthority o the Bosrd of Diragtors of the
Corporation 1o fix by resoluiion or resoluiions the designations and the powers, preferances and
rights of cach such elase, wnd the qualifications, imbations or restirictions thereof, are ns follows;



SECTION ]

PREFERRED STOCK
A. THE PREFERRED STOCR AS a CLASS

I. General. Shares-af Preferred. S10ck may be issued fram time o time in ane or more
series, provided for herein or by the Board of Dixectors as permined bereby, Each series shall be
10 designated as to distinguish the shares thereof from the chares of all other geriss. All sharesof
Preferred Stock shall be identical, except in respect of the paniculnrs fixed herein for the saries
provided for herein and the paniculars fixed by the Board of Ditectors for series provides forby
the Board of Directors as pemmitted herzhy. All shares of any one series shall be identical in all

respecs with all thie other shares of such-series; except they if the shares of yuch series are entitled
10 cumulative dividends, such shares issued &t different dmes may differ as 1o the dates from
which dividends shell be comulative, :

2. Dividends. The holders of the Preferred Stock of each series ghall be =ntitled to recaive,
when and zs declared by the Board of Direciors, om of funds legally avaiiable for that purpose,
dividends (if any) at such rates gs ghall be fixed for suell gorics herein or by the Board of
Directors as psrmitied hereby, a5 the case yuay be, payzble at guoh time or times s shat) be bxed
for suth series herein o by the Board of Dircctors as pérmined hereby to stockholdess of record
on the respective recard dares, not miore than sXty nor less than ten days preceding such time or

limes, fted for that purposs by the Board of Directors. Accumulations of dividends shall not
bear interasl, . .

3, Rad_emp:ion.

{8) Right 10 Redeem and Price, The Corporation at the option of the Beard of Directons
may redeem the whole or any part of the shares of Preferred Stock of any series ar such time or
times (if any) and at such prics or prices {if any) as are provided for herein or by the Board of
Directors as permined hereby, as the case may be, for mueh saries plus, in each case, an amount
equal 10 all divideads (if any) accrued and unpaid on the sharss of such series 50 to be redesmed
to and including the date fixed for redemprion (the ol sum so payable per share on any such
. redemption being hersin referred w s the “Redemption Prics™ and the date fixed {or redemp-
- tion being herein referred to as the “Redemption Date™), provided, kowever, that the forsgoing

option 10 redetm & pan of the shares of Preferred Stock of any series, otherwise than by a
redempiion pro raig among the bolders of all shares of such revies, may be exercised only if
dividends payabie for all past quarterly dividend periods on 2ll omstzoding shares of such sers
have been paid. or declared and s=1 apant for peyment, b full, i fewer than all oumzznding

shates of any series of Preferred Stock are 10 be redesrmed, the shares of such-series 1 be
redeemed shall be chosen by jov or pro raiz in such manner as the Board of Directors may
determine, . : ) .

(b} Notice und Effect of Deposit of Redemption Funds. Wotez of w:ry. such redempion
shall be mailed 1o the bolders of record of the shares of Preferred Stosk 50 16 be redesmed at'
their respective addrasses as the same shall appear on the books of the Corporation. Such notice

shall be meiled not less than thiny nor more than sixty days in advanee of the Redempuion Dawe
10 the holders of record of shares so to be redeemes, -

If. on \he Redemption Daig, the funds necassary for such redemption shall Rave bery i
* aside by the Corporation, separatt and spari from its other funds, in trust for the pro raw beneft

of the holders of the shares po called for sederaption, then, notwithsignding that any cenifous
for shares of Preferred Swock 30 calied for redempiion shall not have been surrendersd for
cancelilation. efter the Redemption Date the right 10 sesive dividends thervon shall crase o
accrue gnd all rigns of the holders of the shares of Preferred Stock 50 ealled for red=mption shall
forthwith. afier 1he Redemption Date, coase and temminate, meepting only the night of meh

2



holders 10 receive the Redempiion Price for such shares bul without intersst and such shares
shall no Jonper be deemed owimanding, Any funds Bo sat aside by the Corporation and
unciaimed a1 the end of zix years from the Redemmion Date shall reven 1o the general funds of
the Corporation, after which reversion the holders of fuch shares so called for redemption shal
fook only o 1he Corporation for payment of the Redemption Price,

H. oo or afiar the giving of such natiee but before the Redemption Date. the Corporation
shall deposit with any wansfer zgant for such shares of Preferred Stock. in tust to he 2pplied 10
‘the redemption of the shares of Preferred Stock so-called for redemption, the funds necessary for
such redemption. then, afier the date of such deposht, all sights of the holdens of the shares of
Preferred Stock 8o called for redemprion shall forthwith, afier the dme of such deposit, cease and
terminate {excapting only the right of puch holders 16 receive the Redemption Prics therefor but
without interest and the right 10 exercise on of before the close of business on the third business
day prior to-the Redemption Date any conversion privilege not therewofore expired). and such
shares will nov, after the date of sach deposit, ‘Pe dermed oustanding. Any fimds 5o deposiied
which shall not be requirsd for such -redemption because of tha exercise of swy such spht of
comversion subseguem 10 the making of such deposit shall be remorned to the Corporation. In
case the holders of shares of Preferred Stock so calied for redemption shafl not, 2t the end of &y
years from the Redemption Date, have claimed any funds so deposited, such transfat agent shall
_thersupon pay over to the Corparation such unclaimed funds, and such transfer agent shall
thereafier be relinved of all responsfbility in respect tharsof to sich holders and such hoidery
shall lopk anly to the Corporation for payment of the Redemption Price.

(c} Staus of Rearquired Shares, Shares of any series of Preferred Stack which have bezn
redecmed (whether through the aperation of a siking fund or ctherwie) or purchased by the
Corporation, or wWhich, if conventible, bave besn converted into shares of siock of the Corpora-
von of eny other cass or ciasses, thall, vpon approprimie filing zpd recording w the exem
required by law, heve the states of avthorized and unissued shares of Preferred Stock and may be

reissued 28 & pant of any series of Preferred Stock provided for herein or-by the Boerd of
Directors as permiticd hereby, :

B. PREFERRED 5TOCK, $3.50 CUMULATIVE CONVERTIBLE SERES.

There is hereby created o series of the Preferred Stock the designation, the number of shares
and the terms and provisions of which (except es herewfore et forth herein) are ss follows:

1, Designation of Series and Number of Shares, This saries of the Praferred Siock shall be
designated “Preferred Stock, 53.50 Cumulative Convartflle Seres™ {the “53.50 Curmulative Pre-
ferred™). \o cansist of 12,000,000 shares, The Board of Directors {s hereby authorized by resolu-
lion. 16 increase or decrease’ (but not below the number of shares thereof then owsianding) the
nutnber of shares of the §3.50 Cumnlmive Preferred,

2. Dividends. The holders of shares of the $3.50 Curnulstive Freferred shall be entitled to
receive cumulmive dividends at the rate of $3.50 per share per annum in cash, and no more,
excepi 10 the extent otherwise permitted by Paragraph 7 of this Subssction B, payable quarterly
on the lant days of January, April, luly and October in each year. Such dividends shall neerue
and become cumuiative, whether or nat eamed or declared, 28 to all shares of the §3.50-Cumula-
uve Praferred issued on the date of the filing under the laws of Delavare of the Agreement and
Plan of Merger dated as of January 15, 1969 betwesn the Corporation and Hess Ol & Chamical
Corporation, from June 26, 1969, and. a5 10 tach share of the §3.50 Curnularive Preforred tesusd
thereafier. from such daw as shall mmake the Gividesd rights of sech thare the same a5 the
dividend rights per shere of the then outstanding shares of the 33.50 Cumulative Preferred.

Except 25 1o dividends permitted by Pemgraph 7 of this Svbsection B, in case dividends for
any guanerly divident period on all shaves of the $3.50 Cumulative Preferrsd and alt shares of
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ali pther series of the Preferred Stock ranking on 2 parity with the £3.50 Comulmtive Preferredas
1o dividends are not paid in full. aY sharss of the §3.30 Cumulative Preferred and of ail such
other mries shall panicipate ratably in the peyment of dividends for such period in proponisnie
the full amourts of dividends for such period 1o which they mre respettively snritied, provided,
however. that no dividend shall be paid on any such other series {or any dividend period until
dividends payable on the $3.50 Cumulaive Prefemed for 2l dividend periods prior 10 the first

dividend perind of any such other series shall have been paid, or declarad and set apart for '
payment, in full '

-So long us any ghares of the $3.50 Cumularive Preferred are omsianding. the Corporaton
shail not declars and puy or et apan {or paymemt any dividends or make any other distribution
on junior s1ock (being Common Siock or other stock of the Corporation ranking junior to the
Praferred Stock ps 10 dividends) and shall nat redesm (whethér throngh the operation of &
sinking fund or otherwiss), purchese or otharwise acouire, or permit any subsidiary 10 purthese
‘or otherwise acquire, any shares of such junier stock, if at the fime of making such declamtion.
payment. distribution, redemption, purchuse or scquisitdon the Corporation shall be in defoult
with respect 16 any dividend peyable on, or any oblipation to retire, sheres of the §3.50 Cumula-
tive Preferred (provided, however, that, norwithstanding the foregoing, the Corporation may a1
any lime redeem, purchese or otherwiss sequire shayes of soch junior swek in exchange for, or
* out of the net proceeds from the substantially concurrent sale or other issue of, other gherss of
such junior stock), and the Corperation shall pot redeem (whether through the operasion of &
sinking fund or otherwise), purchese or otherwise acquire, or. permit any subsidiary 1o purchase
. or'otherwigs sequire, any shares of dny series of the Preferred Swotk, or any other class of stock of

the Corporation, ranking 85-1o dividends on a parity with the §3.50 Comutative Brefarred, if it
the time of making such redemption, parchase or acquisition the Corparation shall be i default
with respect 1o any dividend pevable an. of 2ny obligation 1o vetire, shures of the $3.50 Comuk-
tive Preferred (provided, however, thal, notwithstanding the foregoing, the Corporation may
any tims redeem, purchase or diherwise acquire ghares of saeh-series or class in exchange for, or

ow of the net.proceeds from the substantially conensrent sale or other tssue of, other shares of
such series ot class). : X

3. Redempiion. The shares of the $3.50 Cumulative Prefersed may not be redesmed
hefare June 20, 1974, On and afier that daiz, soch shares may be redeemed 2t $150 per share

plus an amount equal 1 all accrued snd vopaid dividends thereon to and including the Redemp-
vion Date. -

4. Liguidation, In the evem of any voluntary or involuntary Alssolution, liquidation or
winding up ol the affairs of the Corporation. afier payment or provision for payment of the dehis
and oher liablihies of 1he Corporation and all amoums doe in much event on'eny cless or series
of siack of the Corporation ranking prior 1o the $3.50 Camulaive Preferred upon liquidation,
the holders of the $1.50 Cumulative Preferred ghall be eatitled to receive, from the net assets of
the Carporation (&) upon voluntary dissolution, liguidation or winding up of the affairs of the
Corporarion, $150 per share; or {b] upon {nvoluntary -dissolution, liquidnion or winding up of
the offairs of the Corporation. 5100 per share, plus in either event 2n amoun egusl 1o sl
dividends accrued and unpaid on sueh thare up (o and including the date fixed for distribution,
and ne more, before any distribubon ghall be made 1o the holders of the Common Stock o7 oiber
stock of the Carporation ranking junior 1o the Preferred Stock upon liquidation, provided that
the right of the holders of the 33.50 Comulative Preferved 50 10 recaive such amounts in any such
event shall not consiitute any restriciion on ibe right; power or authorhy of the Boerd of Direc

tors of the Corporation 10 declare and pay dividends or maks any other diswribution on the
shares of the capitel s1ock of the Corporation,

I upon any such dissolution, liquidation ar winding up of the affairs of the Corporation its
. ney asseis shall be insufficient 1o permit the payment in full of the respective amounts to which
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" the bolders of al) outstanding shares of the $3.50 Cumulative Preferred and al) outstanding
shares of ok of the Corporaion ranking on B parity upon liguidaios with the 5350 Cumils-
tive Proferred- upon such dissolution. liquidation or wisding up are emitled in such even, te
entire remazining net asgts of the Corporation shall be dierdbured emong the holders of te
$3.50 Cumulntive Preferred and such other stotk in amounts pmpunicnm: 1w the futl} amount
1o which they are respearively so entitled,

Neithar the merger nac consolidation of the Corparation, nor the sale, leass of convevance
of all or & part of its assets, shall be deemed 1o be & voluntary or inveluntary tiqui daticn.

digsolution or winding up of the affairs of the Corporation wnhm the me.anmg of this Par.
graph 4.

3, Voling Right.

(2} -General The holders of shares of the £3.50 Cumulative Preferred shall be entitled &0
" one vote Jor sach share of the §3.50 Cumularive Profered manding in thsxr names on the books
of the Corporation in the etection of direttors nd on any guestion arising &1 any mesting of
‘siockholders of the Corporatiog at which the holders of shares of 1he Common Swek or other
stock of the Corparation into which sharas of the £3.50 Cumulative Preferrad Stock are at the
\ime convertible have the right 10 vote; except that, whenever the conversion ratio of the $3.50
Cumulative Preferrsd is edjusted as hereinafier in Parsgraph 6 provided, the oumber of votes
per share of the §3:50 Cumulative Preferred shall be increased or decreased by the proponion
thay the total number of votes to which the aggregate of the shares of Common Stock emstanding
immediately prior o the event which cavsed such adjustment is enxitled i5 increased or
decreased by such event; provided tha (i) the number of vbits per share shill in no evens e
decrzased 10 Jess than ont. (if) no fractional vote shall reault from any such increass or detrease,
(iis) if the number resuliing from any such increass or decresse \nnludn a fracvion which i ont-
half or more, the number of votes per share resulting from such incresse or decreass ghall include .
one voie for such fraction, (iv) if the aumber resulting from eny such incresse or decreas
includes a fraction which'is Jess thao one-hadf, a0 voue shall be inctuded for such fraction in the
number of votes per share resulting from such incresse or decrease (uniess the number of vous
per share would be decreased 10 less than one), and (v) & the time of any adjustment in the
conversion Taio, el previons increases and decresses in the number of voles per share effeced .-
pursuant 1o the foregoing shall be disregarded, and the insrease or decrease, i€ any, 1o be efietued
as 3 result of such adjumiment shall be calenlated as i the everits which caused all such previom
increases and decreases occurred at the same time as the event which caused such adjustment,
The holders of the $3.50 Cumuiative Preferred and the Common Stock shall 2t &l imes vote,
except as otherwise provitied herein o required by law, 1ogether gs one clags, together with the

holders of any other series or class of stock of the Corperation recorded the right 10 vote with the
Common Stock together as one class, -

(b} Special As Class. (i) So long as any shares of the $3.50 Cumularive Prefcm:d are put
standing. the Corporation shal! not, without the affirmative vote mt a duly authorized mesting or
wrinen consent of the holders of a1 Jeast two-thirds of the aggmgat: number of shares at the time
outstanding of the 33.50 Cumulative Preferred and any other stries of Preferred Stock accorded

such class vonng right, voling Ot consenting, as the oiEz miy be, separately g5 2 ciass withom
regard 10 seviss,

(A) create, or incresse the authorized number of shares of, any class of stock ranking,
gither as 1o dividends or upun liguidation, prior 10 the Prd'cnud Stock; or

(B) alter or change any of the prcmsiuns common w the £3.50 Cumulaiive owemﬁ
- and 10 one or more other onstanding series of Preferred Siock aecordsd sush cipss vorioy
right so as adversely w0 affeet the prefercaces, special rigins or powers given 10 the $3.50
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Cumulative Preferred and guch ather series of Preferred Stock, bunt nothinp in this subdm-
sion {B) tontained shall require such a class vote or consent in connection with any increase
in the 1ota! number of anthorized shares of Preferred Sinck or the authorization of inereass
of any cless of siock ranking, sither &s to dividmds or upon liquidation, on & parity with the
Preferted Stack; or

(C) comsoiidete with or merge inw, or sell or trangfer all or substantially all its propeny
and assets.to, another corporation am)us the corporation resulting from such conselidation
ot rasrger 6f 10 which such sale or transfer is meds will have no authorized or outstanding
steck -ranking, sither as to dividends or upon lgunidaxion, prier to the stock which the
holders of the Preferred Stock receive in such event,

(i) So tong as any shares of the £3.50 Cumulative Preferred are outstanding, the Carpars-
tion zhall not, without the affirmative vole at a duly authorized mesting or writen consent of the
halders of at least a mmcnty of the sharzs 1 the 1ime outstanding of the §3.50 Cumutlative
Preferred and any other series of Preferved Stock accorded sush class vaung right, voting or
conseniing, as the case mey he, seprrately s & clatks without regard w series, areate, or increase
the total number of authorized shares of, any class of stock ranking, e:u!\:r ag to dividends or
upon liquidation, on & perity with the menmd Stock.

(c) Specialas Serier. So long as any shares of the §3.50 Cumuiaﬁve Preferred are ontstand-
ing, the Corporation shall, not, without the affrmative vore 2.2 doly authorized meering or
written consent of the halders of at least two-thirds of the aggregate number of shares of the
£3.50 Cumnlmwe Preferrad at the time owstanding, voting or consenting, as the case may be,
separadly 25 2 serizs, {f) create, or increass the authetized nnmber of shama of, any series of the
Preferred Stk ranking, either as wo dividends or upan Liquidation, prior to the $3.50 Cumuls-
tive Praferred, (‘ i} ahter or change roy of the provisions of the $3.50 Cummniative Preferred, o -
any af the provisions of any other series, so a3 marerially and adversely o affect the preferances,
speia) rights ar powers given 10 the $3.50-Cumulative Preﬁmcd. provided, howsver, that where
any such gheration or chiange affects one or mere ather series of Praferred Stock then outstand-
ing in the same manner, the voting right shall be as est-forth in subperegraph (b) of this Par-
graph 'S or (iti) consolidete with or mergt o, or sl -or ransfer all or sbmantially 2B s
property and asse1s 1o, Another corporaxon unless provision shall be made, 85 a pant of the terms
of such consolidavion, merger, sale or transfer, whereby the holders of sharss of the $3.50 Cumte
lative Preferred oustanding iramediately prior o such’ event shall tis entitled to. recaive, on the
happening of such event, in exchange for cach such share so held by them, a security of ths
corporation resulting from such consolidation or merger or 10 which such sale crn-ansfer Ehall be
made, having dividend, voting and conversion rights and rights upon Hquidation and redemp-

tion substantially equivaleni 10 such rights as provided hmm for shares of the $3.50 Cumuiative
Preferred.

(d) Right to Elect Directors, If and whenever dividends payable on the Preferrsd Stock
shall be in default in 8n eggregate amount squivalest to six full quanerly dividonds on all shares
of the Preferred Siock at the time outstanding, the number of direciors tonsdtming the Boerd of
Direciors shelf be increaged by 1wo and the holders of the Preferred Stotk shalf have, in addition
1o sny other votng righs, the exclusive and special right, voiing separaiely a5 & class without.
regard 10 geries, 10 eied Ywo persons o Gl such direciorships. ‘Whenever such right skall have
vested. il shall be exercised inhially &1 the next foliowing election of directors by the stockholders
and shall continue uptil the dividends in default on- the Preferred St0ck skell have besn paid in
full or funds sufficient therefor set aside, and, when such dividends are pald or provided for, such
right shall terminare, subject 1 revesting in the aven: of cach and every snbs:qucm defeult in an
aggregale amount equivelent 1o six full quarterly dividends,
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Al zhy messing held for the elevvion of direttors st which the halders of shares of Praferred
Stock shall have the right, voting as & class, 10 alect directors as herein provided, the presence. in
person of by proxy. of the holders of one-third of the namber of shares of Praferred Stock nihe
time sutstanding shall be regoired to constiteie e guorum of sueh cless for the Bléction of eny
diractar by the holders of suth class. Al any suth mesting or sdjournment thersof. (i) the
absence of & quorym of Preferred Swock shall not prevent the elecuion of dirsctars other then
those 10 be eleeted by the holders of sharss of Preferred Svack voting ss e class and the gbsence of
» quorum for the slection of such other direciors shall noy prevens the slection of the direcion 1
be siected by hoiders of shares of Preferrad Stock voring a5 a class, and {ii) in the mbsence of
either prboth such fuorumes, 2 majotity of the holders presant in person or by proxy of the stock
or ssocks which Iack a quorum shall have power 1o adjourn the meetng for the election of
directors which they are enitled o clect from times 10 time, without notice other then announce
ment at the meeting, until a quorum phell be presant. The directons slecied pursuant to this
subparagraph {d) shall serve nmd the next annual meeting or vl thelr respective successan
thall be clected and shall qualify, provided, however, that when the right of the holdiers of the
Prefesred Stock 1o elect directors as harsin provided shell terminate, the 1erms of office of al
persons 1o eletied by the bolders of the Preferred Siock shall temmingie, and the numbsr of
directors of the Corporation shall thereupon be sitch number as may be provided for in the by
{aws of the-Corporstion irrespective of any intrease made pursuepi 1o this sbparagraph (d).
During any period in which the holders of sheres of Prefamred Stock have the right 1o slet
direetors a3 provided for hertin, any vacancy in the directors elecied by the holders of the

Preferred Stock shall be filled by the vote of the remaining director therstofors alectad by the
holders of the Praferred Stock .

6. Conversion Rights.

(2) Origint! Conversion Frice. Subject 10 the provisions for adjustments hereinafisr zet
forth, shares of the $3.50 Cumnlative Preferred shall be eonvertible st the. option of the bolder
theveof. &t any \ime an or efter June 20, 1970 upon surrendet 1o sny transfer apent for the 53,50
Cusnuletive Preferred of the certificas or cortificales evidencing the shares sp 10 be convenes,
into fulty paid and nonassesseble shaves of Common Stock of the Corporation at the xate of 2.2
sharas of Common Stock for ezch share of the $3.50 Cumulative Preferred s0 morendered for
tonversion. The right o conven sheres of the $3.50 Cumulative Preferred calied for redemption
thall terminaie at the close of business on the thisd buginess day prior to the Redemption Date,

Upon conversion. no paymem of adjusumnent shall be made for dividends oo the shares of the
52,50 Cumuularive Preferred so convenied. :

(b) Adjusiment of Conversion Ratie, ‘The number of shares of Common Stock into which

each share cf the $3.50 Cumularive Preferred i convertible shall be snbject to adjustznem from
time 10 1ime only as follows:

(i) In case the Corporavion shell {A) 1zke 2 record of the holders of the Common Stock for
the purpose of entitling them to yecsive & dividend or other distribution payable in shares of
stock of the Corporation of any clas or series, (B) subdivide its ouisianding shares of Common
Siack. (C) combine its outstanding shares of Common Stock into a smaller nomber of shares or
{D) issue by reclassification of #ts Common Stock any shares of the Corporation of any class of
series, the holder of each share of the £3.50 Comulative Preferred shalt thercafiar be emitied to
receive. upon the conrversion of suth share, the number of shares of slock of the Corporation
which he would have owned or have been entifled to reccive gfisr the happening of any of the
tvems described above had such share of the 53.50 Camutative Breferred beld by him besn
convened immediately prior to the happening of such eveny, guch adjustmént 16 become effee-
tive immedisiely afier the opening of business on the day following such recortt dayr or the day
upon which such subdivision, combination or recddassification bécomes effective, a5 the case may
be, provided, however, that no such adjusiment shall be mads in cese the Corporation shall i} at
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any \ime¢ during the periad priar to the date set forth in subparagraph {8) of this Paragraph 6 (but
not more ihan onee in such period) or (i) a1 any vime in any calendar year {owt net mort than
once in such calendar yrar) jake a record of the holders of 1ha Comemnon Stock FertHe s of
emfMis them 10 receive a dividend payabie in -shares of Cammon Siock of the Corporation.
unless such dividend exceeds 2'4% of the number of shares of Common Stock outstanding on the
. dae such record is taken, in which case such adjustmen shall be made bt only on 1be basis of

the arnount by which the dividend exceeds 2%% of meh munber of shares of Common Stock
outstanding.

When the Corporation sekes a record of the holders of the Common Stoek for the purpose of
emitling them to receive a dividend or other distribution peyable in shares of stock of the
Corporatian for which an adjustment i required pursnant 1 the preceding paragraph, the Cor
poration may in the discrevion of the Board of Directors a1 the same time take 5 record of the
hoiders of the $3.50 Cumuintive Preferred for the purposs of entitiing them to receive a dividend
or other distribution payable in such sheres of stock of the Corporatian In an amount thereof per
share equal 1o the amont thereof which the holder of a share of the $3.50 Cumulative Preferesd
would have been entitled 10 reesive had the share held by him been converted immediately prior
10 Buch 1aking of a record of the holders of the Common Stock, and, in such event, ve adjunmen
shali be made in the conversion ratio of the $3.50 Cumintive Prefarred,

For the purposes of this subparagraph (b}, the term “Common Stock™ means the Common

Stock and any other stack of the Corporation resulting from-a reclassibeation of the Common
Stock or any such other sioek,

{ii) No fractiona} share of stock of the Corporation shall be issued upon any conversion b, -
in Liew of the issuence of the fraction of a sbare to which the halder would otherwise have been .
entitind. there shall be paid 10 the holder of the shares of the §2.50 Comulative Preferred sur
rendered for conversion, a5 soon as praciicable after the date ;uch shares are sutrendersd for
conversion, 2n Bmouat jn cash equal 10 the same fraction of the market value of B full share of
the siock 1o be received upon the conversion. unless the Boatd of Directors shall determine ta
adjust (ractional shares by the istue of fractional scrip cenficates gr in some other oranner, For
such purpose. the markel value of the s10ck 10 be received upon the conversion Fial] be the lagt
sales price thereof, regular way on the New York Siock Exchange. on the business day immedi-
sicly preceding the daie 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 theveof, regular way on suth Sxchange on such day, If shares of the
swock 10 be recelved upon conversion re not then'lisied an the New York Stock Exchange, such
market value shall be determined in the manner fixed by the Board of Direciors.

{i}i) No adjumment in the number of shares inmo which each share of the $3.50 Comulative
Preferred is conventile shall be required uniess such adjustment would require an incresse or
decrease of at leagt J/100th of & share in the number of shar= into which such share is then
convertibie: provided. however, that any adjustments which by reason of this subdivision are not

required 1o be miade shalt“be carried forward and iaken inn account in any subsequemt
adjusiment.

(iv) Whenever any adjustment 35 required in the shares into which ezch share of the $3.50
Cumulative Preferred is canvenible, the Corporation shall forthwith (A) fle with the transfer
sgent or wransfer agents for the shares of the $3.50 Cumulative Preferred a statement describing
in reasanable dewsit the adjustment and the method of calewlesion vsed and {B) cause a copy of
suth novice 10 be mailled 1o the holders of recort of the shares of the $3.50 Cumutative Preferred.

(¢} Reservation of Stock for Conversions. The Corporation shall at all times reserve and
keep mvailable out of its sutharized byt unissued sharss tie full number of shares jnio which al
sharss of 1he $3.50 Comulative Preferred from 1ime 10 time putstending are convenible, but



shares held in the treasury of the Comporation may be delivered. in the Corporation's discretion,
upen any conversion of shares of the $3.50 Camulatjve Prefened,

(), Jrsue Taxes, 'The Corporation will pay any and al] issue and other wxes that mey be
navable in respeet of any issue of shares on coaversion of shares of the $3.50 Cumulative Pre-
ferred pursiamt herso, The Corportion shall not, however, be required 1o pay any tax which
may be peyable in respect of any transfer involved In such issue of shares in 2 name other than
1hat in whith the sheres 3o convariad wers reiviered, and 1o such issue shal) be made untess and
until the person requesting such issue has paid 1w the Corporation vhe amount of any such wx. or
has established. o the setisfaciion of the Corporation. that such 1&x has bean paid

7. Dividends in Securities or Other Property. In the event the Corporation shall pay on any
siock of the Carporaiion inio which shares of the $3.50 Cumulasive Preferred are & (he time
convenible, any dividend or other disuibution consisting of seeurities of any cotporation othes
then the Caorposation. any evidentes of mdzbiedness of the Corporation or any other assen
{other than dividends and distributions in cash or shares of stock of tha Corporation), it shzll on
the same dme pay, on the shares of the $3§0 Cumuletive Preferred, s dividend or distribution
consizming of such securities. evidences of indebtedness or other assets in.an amom{ per share’
gual to the amount thereof which the holder of L share of the $3.50 Curnutarive Prefarred would
have been entivled 1o raceive had the share held by him been convertad immediately priar to the
taking of 2 tecord of the holders of such stock of the Corporation for the purpose of entitiing
1harh 10 reeeive such dividend or distribution, such dividend or distribwiion ondke shares of the
$3.50 Cumularive Preferred 10 e payable 1o the holders of shares of the 33,50 Cumulavive
Preferyad who are holders of record on the books of the Corporation on the same date 25 is used
for thz teking of & record of the holders of such stock of the Corporatios for such dividend or
distribution. .

8. Offers of Securities. 1n the evant the Corpormion shall offer 1o sell (by issee of warrams,
rights or options or otherwise) securities of the Corporation or of any other corporation 10 the
holders of shares of any stock of the Corporation in which shares of the $3.50 Cumulative
Freferred are at the time convertible, the Corporation sha)l make the same offer 10 the hoiders of
shares of the $3.50 Cumulative Preferred, giving 1o each such holder of the §3.50 Cumutative
Preferred the right to purchase a1 the offer price the amount of such securites which such holder
would have bean entitled to purchase had he converted sach chare of the $3.50 Cumulative
Preferred held by him immediately prior 10 the aking of a recard of the bolders of sueh s1ock of
the Corporation for the purpose of entitling them w receive sueh offer, such offer 10'the holdens
of shtires of the $3.30 Cumnlaiive Preferred 10 be made 10 the holders of shares of the $3.50
Cumularive Preferred who are holders of record on the books of the Corporation on the seme

date as is used for the taking of a record of the holders of such stock of the Corparation for such
offer. '

S. Restricrion on and Notice of Dividends, Umiil sach time 2t shares of the $3.50 Cumula.
tive Preferred shall be convertible a1 the opiion of the holders thereof as herein provided. the
Corporation shall pay no cash dividend nor mske'any other cash distribution.on the Common
Siogk in excess of quartarly dividends at ihe quarierly rate of 7% cents per share, with the firs
such dividend 1o be paid afier the date of the fling under the lsws of Delaware of the Agrecment
and Plan of Merger dawed 2 of Japuary 15. 1969 bewwesn the Corporation and Heas Oif &
Chemical Corporation 1o be cateulated as 1o amount and daw of payment from the laol date
prior 1o such dawe of filing on which 8 dividend was paid on the Common Stock of Hess Ol &
Chemical Corporation.  Afier such vime as shares of the $3.50 Cumnlative Preferrss shall be
con vertible 21 the option of the holder thereof 25 herein provided. and so long as any such shares
remain outsiznding. in the even the Corporetion shall dsziare {i) 20y dividend or other distribus
tion pavable in sharss of s1ock of the Corporation or (i) any cash dividend or other cagh disiri-
hution per share on the Common Stock in excest of 120% of the average of the cash dividends

L



and other cash distributions per share on the Comrnon Stack for the four calendar quarters next
preceding 1he calendar quaner in which such deciaration oetors, then, and in-any such eveny, the
Corporation shall mail 10 each holder of the $3.50 Crmulative Preferred 3t the 2ddress of each
such holder chown in the siock recdrds of the Corporation a notics sugting the day on which 1he
ooks of the Corpormion shall close, or & record shall be taken, for suth dividend or disirfbution
and the amount and charactes of such dividend or distribution. Such notice shall be mailed 2
least 20 days in advance of such day thersin gpecified,

In applying the provisicns of this Paskgraph © at any 1ime afierthe Common Stock shall
have been split-up or combined or afier the Corporavion shall have taken a record of the holders
of the Common Stock for the purpose of epttling them to receive a dividend or other distribe-
lion peyebie in shares of stock of the Corporation of any class or series {other than a dividend
payable in shares of Common Stock for which ne edjnstinent iz required to be made pursuant w
subparagraph {b) of Paragraph £ of this Sobzection B), references 10 “7%h conts per share™ and
“cazh dividends end distibutions” shafl be appropriately adjusted 1 refiect any sueh event, and
for purposes of this Paragraph 9, the term “Comman Stock” means the Common Stock and any

other stock of the Corporation resuiting from a reclassification of the Common Stook or any such
other stock, . -

C. ADDITIONAL SERIES OF PREFERRED STOCK.

Authority is hereby expressly granied 10 the Board of Dirsctors 1o sreate and provide for the
issue of additiona) seriss of the Preferred Stock from fme 10 Ume by resolution or retolutions.
sng, in connection with the creation of cach sueh series, 10 fix, by the esohition of resoludon
providing for the creation and fesue of ghares of such sares, the {ollowing provisions of the

shares of such series, 'so far as no! inconmgtent with the provisions of this Article FOUrRTH
applicable 10 all series of Preferred Stock:

1. The designation of such series and the numbear of shares which shall constitute such
series;

2, The provisiong, if any, for dividends on shares of auch sevies, and, if provisions ar
made for dividends, the dividend rate and the times at which holders of shares of such séries
shall be entitled 10 seceive the dividends, whether the dividends shall be cumulative, and,

" 50, from which.-date or dates, and the ather conditicns, if any, including tights of priocty, I
any, on which the dividends sbail be prid, provided, they the dividend payment datss for

shares of any seriss manking 85 10 dividends on 2 parity with-the shares of sy pther series
ghall be the same as the dividend payment dates for such other series;

3. The provisions, if any, for the redemption or purchese of shares of such sexies, and, f
provisions are made {or redemption, the time or timeas and the prics or prices at which the
shayes of such series shall be subject 10 redemprion in whole or in part, and the Hther tarm
end conditions, if any, on which shares of such series may be redeemed or purchased:

4, The rights, if any, to which holdars of the shares of such series shall be sntitled in the

evenl of any voluzary or invohmuary dissohstion, liquidation or winding up of the affairs of
the-Corporation;

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

of shares of such series 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 extent of the vouing powers, if eay, of the shares of tuch series;

7. Whether or not the shares of such series shall be convertible inio, or exchangeable for,
sharss of any other class or classes of stack, or of any scries thereof, of the Corporation, 2od;
if 50 conveniblz or exchangeable, the conversion or exchangs prics or priess or matss, the
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adjusiments thereaf and the other terms and conditians, if any. on which sueh shares shall
be so converuible ar exchangzable: gnd

8. Any other preferences and refstive, pariitipming optional or other special rights, and
gualifications, Bmitations or restrictions thereof, of shares of such series as are not fxed and
derermined hereby. '

SecTian It
Cmmqﬂ Srocx

I. Voting Rights, Every helder of the-Common Stock shall be entitled to one vote for each
shate of the Common Stock standing in his n2me on the books of the Corparation.

2, Dividends. ‘Subject to the provisions of this Anicle Fourtd and any further provisions
prescribed in accordance herewith, the holders of the Common Stork shall b entitiad 10 veceive,
when end as detlared by the Boxrd of Diresiors, out of funds legally available for that purpose,
dividends payabie either in cash, srock or ofherwise, :

Secmon I
PREEMPTIVE RIGHTS

Except as otherwise pravided in Paragraph £ of Subsection B of Section 1 hereof, no holder
_of any of the shares of the Preferred Stock or of the Commeon Stock shall be envitled a5 of right as
such holder 1o purchase or w subseribe for any shares of swock of the Corporation whether now
of hereafier authorized, or bonds, certificates of indebtedness, dzbentures, or other securities
convertibie into or carrying any right.to purchase stock of the Corporation of any cless, and
shares of any such stock, or such other securities convertible jnto or carrying any right o pur-
chase stock, may be issued and disposed of to such persons and vpon such tacms and for such
tawiul consideration ps may be deemed advisabie by the Board of Diremors,

FIFTH: 1. Elections of Directors. Elections of Directors nesd not be by writsen balist
unless the By-Laws of the Corporavion sball s0 provide, '

2. Number, Election and Terms of Directors, Excopt 25 otherwise fized pursuant to the
pravisions of Ariicle FOURTH hersof relating to the rights of the boiders of any class or series of
* siock having & preference over the Cornmaon Stock s to dividends or upon liquidation 1o slees
additiona) dirsciors under specified circumstances, the number of directors of the Corpotation
shall be fixed from time 1o Ume by or pursuant 10 the By-Laws, The direciors. other than those
who may be clected by the hoiders of any class or series of stock having a preference: over the
Common S1otk as 1o dividends or upon liguidation, shall be classified, with respest 1o the ime
(or which they severally hoid office, into three classes, ag nealy equal in number a8 poseibls, as
determined in the manner specified in the By-Laws, ane class 10 hold office initially for 5 temn
mapiring &l the annual mesting of stockholders to be held in 1986, another class 1o hold office
initially for 3 1erm expiring at the 2nnual me=ting of nockholders to b held in 1987, and another
class 10 hold office Initizly for & terrn expiring at the annua) mesting of stocihoidars 1o be beld in
1988, with the members of sach class to hold office umil their sugesssors are clecied and gualis
fied, A{ each annual meeting of the srockholders of the Corporation, the succsssors 1o the class
of direciors whose term expires at that meeting shalf be elecied 1o hold offiee for 8 tarm expiting
at the annual meeting of sackholders held in the third year following the year of their slection.

3. Stockholder Nomination of Director Candidates, Advance novice of nominavions for the

election of direcrors, other than by the Board of Directors or 2 Commities thernof, shall be given
in the manner provided in the By-Laws,
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4, Newly Cregied Direciorships and Vocancies, Extept as otherwist fed pursuam 1o the
provisions of Antitle FOI'RTH heraof relsiing 10 the rights of the holders of anv class or series of
stock having a prefarence over the Common Stock as to dividends or upgon liguidation 1o et
diractors under specified aircumstances, newly created direcorships resulting from any increast
in the pumber of directors and any vacancies on the Board of Direclors resulting from death,
resignavion, dicgualification, removal o other cause shall be filled solely by the afirmarive voiz
of 2 majority of the remaining dircciors then i offics, cven though less than a2 quorum af the
Board of Directors, Any director electad in ascovdance with the preceding sentence shall hold
office for the remainder of the full term of the elass of dirsctors in which the new diremorship
was created or the vacancy ocousret and until suth: direciov's sucezssor shell have been elected

and .qualified. No deerease in the number of directors constitating the Bosrd of Directors shall
shorten the ermn of any incumbent direttor.

5. Rempvpl of Directors. Subject 1o the tights of the holders of any class or series of sy
having 2 preference pver the Common Stock a5 1o dividends or upon lignidation 10 elect direr-
wrt under specified circymstances, any director may be removed from office, with or without
cause. but only by the afirmative votz of the holders of at least 30% of the combined wvong
power of the then ouustanding shares of capital stock of the Corporztion entitled 1o voie gener-
ally in the clection of direciors, voung together &S a single class,

6. Stockholder Aciion, Any action required or permitted to be taken by the stockholders of
the Corporation must be effected at » dufy ralled annual or special meeting of such holders and
may nat he effetted by eny consemt in writing by such holders. Excent as othervize raquired by
2w and subject to the rzhs of the holders of any class or saxvies of stock hsving & preference pver
the Common Stock a5 to dividends or wpon owidetion, spacia) memings of stockhoiders of the
Corporation may be zalled only by the Chairman of the Board or the President, and shall be
calied by the Secretary at the request of the Board of Ditectors pursuant 1o a resolution zpproved
by 2 majority of the emirs Board of Direcvors.  For purnoses of this Article FIFTH, the tam

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

7. Bw-Law Amendments. The Board of Direcwoss shall have power 1o make, alter, amend
and repeal the By-Laws (except 5o far as the By-Laws adopted by the Siockholders shell other-
wise provide). Any By-Laws made by the directors under the powers conferred hereby may be
aliered. amended or repealed by ‘the directors or by the stockholders. Notwithstanding the
{ofegoing and snything comained in this Restated Cemificate of Incorporation to the-conirary,
Secrions 7 and 10 of Anticle IR, Sections L, 6, B and 9 of Anticle TV and Article XTIV of the By
Laws shall not be aliered, amendad or repealed and ne provision inconstsient therewith shall b
adopred withow 1he afirmaiive vote of the holders of at izast 80% of the combined voting power

of a1l the then omstanding shares of tapial stock of the Corporation entitled to vote generally in
the sleciion of directars. voting ropether as a single clags,

R. Amendmeni, Repeal, erc. Nowithsuanding anythiog contained in this Resared Certif-
cate of lpeorporation 10 the contrary, the affirmative voie of the holders of & ieast 80% of the
combined voling power of all the then outs2nding shares of capital stock of the Corporation
entitled 10 voie gensrally in the election of dircctors, voting 1ogether 15 a single clasg, shait be

rsquired o alter, amend, adopt any provision inconsistent with, ot repeal, this Anicle FiFth or
any provision hereof,

SIXTH: In furtherance and not in limitation of the powers conferred by matme, the Board
of Direniors is expragsly aunthorized: ‘

Ta make, alter or repeal the By-Laws, Any By-Laws made by the Board of Directars under
the power conferred hersby may be-altered or repealed by the dirsctors or stackholders.
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From time 10 time, withour the aseant or vote of the fiockiolders, to fix the dmes for the
decigralion and payment of dividends, and o fix. the amoum to be reserved as working capial.
over and above §is capitel Miock paid in, 2nd 10 Authorize and cause 10 be executed morgapes
and liens upon all the property of the Corporstion or any pari theresf.

From time 10 time 10 sell any or 2l of the then unissued capital stock of the Corporation,
whether the same be any of the origing! of its capital or of any increase thereof, without (subject
1o the terms hereaf) first ofiering the same 10 the sinckhoiders then existing, and &Nl such sales
may be made upon such tarms and conditions 25 the Board of Directars may deem sdvigahle.

_ 'From ¥ime 10 time 10 determine whenher z2nd 1o wha sxent snd. 21 what times aad placet
and under whet conditions apd regulmions the secounts and books of the Corporation {other
then the stock ledger). or any of them shall be open o the inspeciion of the stackhoiders: and no
sipckhotder shall have any right of inspecting any account, ook or document of the Carpora-

tion. excepl s conferred by mavute, unless authorized by resolution of the Slockholders or
directors. :

If the By-Laws 5o provide, to designate two or mors of its mumber to constiwe an Executive
Commitiee, which Commities shell for the time being, ss provided by resohtion of the Bosrd of
Direztors or in the By-Laws of the Corporation, have ang exercise any or all of the powers of the
Board of Directors in 1he management of the business znd affairs of the Corporation, ang have
power 10 authorize the seal of the Corporation 1o bz afixed 1o al) papers which may require it

The Corporation may in its By-Laws confer powers upon #ts directors in addition ta the

foregoing and in edditian to the powers gnd suthoritiss expressly conderred upon them by v
slatute. ’ .

SEVENTH: A sale, jeage or exchange of all or substantislly all of the property and assew of
the Corpormion shall reguire the authorization thereof by the afitmative vote of the holdens o
two-thirds of the soek {ssued and ontstanding having voting power a1 & snckhoiders meting
duly catled upan at least 20 days novce containing notles of the proposed sgi2. tense or exchange.

EIGHTH: The Corporation reserves the right 1o amend, aher, change or repeal any provi-
sion coniained in this Resimted Centifica of Incorporation, In the manner now or hercafer

preseribed by stawne, and all rights conferred vpon mockholders herein are granted subject 1o
this reservation.

NINTH: The following provisions shall apply in addition 10 any other affirmative vol
required by law or this Raswzied Certificale of Incorporation: .

SECTION I
-CERTAIN BUSINESS -COMBINATIONS

The affirmative voiz af the holders of-not less than wo-thirds of the outstanding shares of
Voring Swock {as hereinafier defined) hald by stockholders other than the Acquiring Person (ms
herzinafier defined) with which or by o on whose behalf, directly or indirsctly, a Busines
Combingiien {as hereinafier defined) §s proposed. voung 25 # single cless, shail be requir=d for
the approval or authorization -of such Business Combination. Npwwithsianding the foregoing,
the 1wo-ihirds votng reguirement skall not be applicable i such Business Combination i
approved by the Corporation's Board of Direelors prier 10 the Acquiring Person becoming such
or if the tash or fair markst value of the property, securitiss or other consideration 1o be received
per share by halders of shares of each class of Yoting Stock in such Business Combingtion g5 of
the dmiz of consummation thereof is Bh amounl not less than the higher of (2} the Highest Per
Share Price or the Highest Equivalent Price (as thase terms are hersinafter defined) paid by such
Acquiring Person in acquiring any of its holdings of Vouing Swock, and {b) the Fair Market Price
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(a5 hereinafier defined) of such class of Voting Stock derermined on the dae the proposal for
suzh Business Combimation was first publicly ennouncad. and vuch-consideration shall be in the
same form and of the same kind as the consideration paid by such Acquiting Person in acgyiring
the shares of Vouing Stock already acquired by v Xf the” Azguiring Person has paid for shares of
Voting Stack with varying forms of consideration,, the form of consideration 10 be received by
the holders of Yoring Stock shall be the form vsed 1o acquire the largas number of: shares of
Voting Stock acquired by such Acquiring Person.

Seenan T

Dennrmions, Erc.
For purposss of this Article NINTH: -

1. Business Cambination, . The ter “Buriness Cambination™ shall mean (a) any terger or
vonsolidation of the Corporation or & subsidiary of the Corporation with oy imo an- Acguiving
Person. (b) any sale, lease, exchange, transfer or other disposition, including, without litimtian,
32 morigege or any other securiry device, in a single transsction or relared seriey of ranzacrions,
of all or eny Subsuzntial Part {as hereinafier dcfined) of the assews either of the Corporation
{including without limhation any voting securitizs of » subsidary) or of a subsidiary of the
Corporation 10 en Acquiring Pereon, (o} any merger ot consalidation of sn Acquiring Person
with or into the Corporation or & subsidizry of the Corporation, (d) any sale, lease, exchange,
wransfer or other disposition, including without limitauen 2 mongage or sthey security davies, in
2 single transaction or related sevies of transactions, of all or any Substantial Pan of the ksseis of
sn Acguiting Persos 1o the Corporation or a subsidisry of the Corporarion, (=) the isseante of
any securitizs of the Corporation or a subsidiary of the Corporavion 1 an Acquiring Person.
{f} any recaphalization, merger or consclidation that would bave the effect of increasing the
vating power of an Acquiring Person, (g) the adoption of any plan ar proposal for the liguidation
or disgolution of the Corporation proposed, directly or indirectly, by or op behelf of an Acquir-
irg Person, (h) any merger or consalidation of the Carporation with & subsidiary of the Carmpora-
on proposed by or on behalf of 2o Aequiring Person, unlese thé surviving or consolidated
corporation, a6 the case may be, has & provision in ita cartificate of ncorporation substantially
identica) 1o this Aricle NiNTH, and (1) any agresment, conmract or other arrangement providing
for any of the tranzactions described in this definition of Business Combination. A person who
i5 an Acquiring Parson 85 of {x) the time any definltive agreement relating'lo a Business Combi-
nation is gmiered into, {y) the racard date for the determination of stockholders sntitled 10 notice
of and to vote on a Business Combination, or (2) mmediznaly prior to'the consummation of a
Business Combinarion shall be deemed an Acquiring Person for purposes of this definition,

2. Acquiring Person. “The xerm “Acquiring Person* shall mean and include any individual,
corporation {other than the.Corporaion), partnership or other person or entity whick, tegether
with its Afftliates and Associaies (as defined in Rule 12b-2 of the General Rules snd Regutations
under the Securhies Exchange Act of 1934 as in effect &t March 2, 1983 (collecxively, and gz 50 in
effect, the “Exchange Act™)}. and with any other individuel, corporation {other than the Corpo-
ralion), parinership o other persoxn or enity with which i or they have any agreement, armangs.
ment or understanding with respect W aequiring, holding, vating or disposing of Voting Siock,
Bencficielly Owns (25 defined in Rule 13d-3 of the-Exchange Act) in the aggregats 20% ar more of
the owtstending Voting Stack of the Corparation. A person or earity, Its Afifiates and Agsociatee
and 2l such cther parsons or enities with whom they have any such agrecment, armanpement or
understanding shall be deemned u single Acnuiring Person for purposes of this Article Ny,

3. Substapiial Part, The term “Subsianiial Part” shall mean an amount equal 1o mare than
20% of the fair marke) value of the 1012l congolidated agsets of the Corporation and its sub-

sidiaries raken as 2 whois g5 of the end of its most recent fzcal year ended prior 1o the time the
delermination is being made.
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4. Rights 10 Acguire, Withowt limixztion, eny share of Voting Stock of the Corporaiion thet .
sny Acquiring Parsan has the right 10 acquir 21 any time (notwithstanding thar Ruote 13d-3 of
the Exchange Act deems-guch shares w0 be beaebeially owned only if such right may be exercised
wishiz - dupe} pursuant lo any agreement, or Wpon exereise of conversion fights, warrants &
opfome. dr-otfierwiss, shall be desmed 10 be Benefiially Owned by the Azquiring Person and v
be outstanding for purposes of Paragraph 2 of this Sestion 1. .

5. Other Consideration to Be Reczived. For the purposes of Section [ of this Aricle NINTH
the term “other consideration to be recefved” shall include, without limitation. Common Stotk.
Prefarred Stock or other capital stock of the Corporetion retained by its exigting stockholden
aother than the Acquiring Person with which or by ar on whose behalf, directly or indirectly, &
Business Combination has been proposed ar otber parties 16 such Business Combinerion i te
event of & Business Combination in which the Carposation is the surviving corporetion.

6. Voting Stock. The 1em “Voting Stock™ shall mean all of the outstanding shares of
capital stack of the Cotporation entitled 1o voreon cach rpatter on which the holders of record of
Comman Siozk of the Corparation shall be entided o vote, and each seference to e percentage of

shares of Voting Stock shall refer 1o such poreentage pf the votes entitied 1o be cam by sach
shares, ’

1. Time of Acquisition. ‘An Acgniring Person shall be deemed 1o have acquired a share of
the Vating Stock of the Carporation 2t the 1ime when such Acguiring Person breame the Benefe
tial Owner thereof, The price paid by an Acquiring Person for guch shares beld by a person or
emity a1 the time it becamne pan of such Acquiring Person shall be desmed 10 be the higher of {3)
the prict paid upon the acquisition thereof by such person or catity dnd (b) the marke: price of
the shares in gquestion a1 the time whzn such person of entity became part of such Acquiring
Person,

B. Highast Per Share Price: Highest Equivalent Price, The wrms “Hiphest Per Share Price”
and “Highast Eguivaleni Price " as used In this Articiz NiNTH shell mean the following: 1f there
only onc class of capital stock of the Corporation issued and oustanding, the Highest Per Share
Price shall mean the highest per share price thal can be determinzd to have been paid at any time
by the Acquiring Person by or on whose behalf, dirsctly or indirectly, the Business Combinaiien
has bezn proposed for any share or shares of that ciass of capil stock. If there it more than one
clasy of capitel siock of the Corporalion issued and outsranding, the Highes: Equivalent Price
shall mean, with respeat to tach class and series of capiral siock of the Corporation, the highest
per share price equivalent of the highest price that can be d=terrnined to have heen paid at any
\ime by such Acquiring Peesan far any share or shares of any clase or seriss of cepital stock of the
Corporation.  In detcrmining the Highest Per Share Price and Highest Equiveient Price, al
purchases by an Acquiring Person shall be taken imo account regardiess of whether the shares
were purchased before or afier the Acguiring Person beeame an Acguiring Person.  Also, the
Highest Per Share Price and the Highest Equivalent Price shall include any brokerage commis
stons. iransfer 1axes and soliciting dealers' fees paid by the Acquiring Person with respeet to the
shares of capital stock of the Corporation acguired by the Acquiring Person. The Highest Por
Share Price and the Highest Equivalent Price shall be appropriately adjusied 1 t2ke into sccount
siock dividends, subdivisians, combinations and reclassifications,

9. Fair Markér Price. The \erm “Fair Market Price” shall mean for any class of Voting
Stock the highest closing sale price during the 20-day period immediately preceding the date in
guestion of 2 share o such class of Veting Stock on the Composite Tape for New York Stock
Exchange-listed stocks. or, if such class of Voting Stock is 5ot quoted on the Composite Tape. on
the New York Siock Eschange, or. if such class of Voting Stock is not fisted on such Exchanpe,
on the principal United States securities exchange rapistzred under the Securities Exchenge Act
af 1934 on which meh clese of Voung Stock is linwed, o, if such class of Voting Siock i5 not Hsted .
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on any such exchange. the highest closing bid guotation with respect 1o a share of such class of
Voring Staek during the 30-dey period preceding the dare’in guenion on the Naional Astocie-
\ign of Securities Dealers, Ine. Autamated Quotations Systern or any system then in use, or if oo

suth guotatipns ars available, the fair merkes value on the dese in guestion of a share of such
stock. ‘

Secvion 1
AMENDMENT .
‘The provisions se1 forth in this Article NINTH may not be amsnded, ghered. changed or
repealed in any respest uniess such action is approved by the affitmative vore of the holders of
not less than two-thirds of the omstanding shares of Voting Swek of the Corporavion at a
meating of the stockholders duly calied for the consideration of such mrpendment, alterstion,
chenge or repeal; provided, however, that if such acrion has been propoted, directly or indirecyly,
on behalf of an Acguiring Person, it must also he approved by the afirmitive voie of the holders

of not fess than twodnirds of the outstanding sbares of Voilng Stock hald by the stockhoides -
cther than such Acguiring Person.

TENTH: A director of the Corporation shall net be persanally Iisble 10 the Corporation or
its siockholders for monetery damages for breach of fiduciary duty ¢ a direcior, excapt for-
liability which would otherwise exist under applicable law (i) for any breach of the directar's
duty of loyalty to the Corporation or its stockholders, () for acts or omissions not in good faith
or whith invelve intentional misconduct or a knowing violation of law, (3ii) nnder Sestiop 174 of
the General Corporation Law of the Stne of Delaware af (iv) for any wansaction from which the
direcior derived an improper persone] benefit. Any repeal or modiRcation of, or adoprion.of any
provision of this Resiated Certificate of Incorporation inconsistent with, this Aricle TenTs by
1he nincknolders of the Corpatation or in any other manner as may be permitied by law shall be
praspective only end ghall not adversely affect sny limitarion on the personal Lizbility of &
director of the Corporation existing 21 the time of such repeal, modification or adoption.

I WITHESS WHEﬁEOF. this Restated. Cervificars of Insotporationhas been sxsented on beball

of Amerada Hess Corporation by its Cheirman of the Board, under v corporate zeal, and
atiesiad by its Secretary this August 15, 1988,

_ AMERADA HESS CORPORATION
joRPORATE SEAL) .

By LEDN Hess

‘ Chairman of the Board
Attest Gt T. Turst

Secretary



HESS CORBORATION

JAY L KOQEER ) 1 HEER R AZA
DBirecstr of Regiiatery Aftaim WOCDBRIDGE, Nd D7DRS-DARA
Enurgy Martaing ' {732 730-7048 Phone
{rad 750-8670 Fax

Mey 3, 2006
V1A OVERNIGHT MAIL
Ms. Mary Cottrel
Secretary

Massachusetts Departmem of Teleconrnumnications end Energy
One Soutk Station
Boston, MA 02110

RE:  Amerada Hess Corporation — Change of Corporate Name
Competitive Electric Supplier Registration No. C8-049-
Competitive Cas Supplier Registration No. G8-002

Dear Secretary Cottrell!

~ Amerada Hess Corporation (“AHC™), submity ﬂ}_iﬁ’conespondmce to notify the
Comimission that, cffective today, Amerade: Hess Combtatton has changed ifs corporate
name to Hess Corparation,

Pleess be advised that this is & change of corporate name only — ol business
functions, tax identification, corporate address and contacts that we have in place remain
the sane. In addition, any spresments, Wansactions, confirmations and/or guarantees that

. we have in place remam in effect. In summary, Amerads Hegs Corporation's name change
to Hess Corporation in 1o way alters the surrent corporate stracture of fhe company,

All futire documentation will be issued in the new name, Hess Corporation, and we
will provide the Commission with all Secretary of Stute filings made reparding the name
chenge and riders indicating the name changss on eli applicable bonds as soon as they
become available. Accordingly, it is respectfully requested that the ges and electric
supplier licenses currently held by Amerada Hess Corporation be amended to reflest its
neame change to Hess Corporetion. I addition, it is respectfully requested that all
Commission electric and gas supplier information web pages be amended to reflect the
name change.

In order to assist in our record keeping, please file stamp the additional copy of the
enclosed and retum it to me in the self-addressed stamped envejope included for that

purpose.



Thank you very much for your attention to this matter. Should you have any
questions or concerns, please do not hesitate to comtact me a1'{732) 750-7048,

Sincerely,

Yoo

Jay L. Kooper
Director of Regulatory Affmrs



Delaware .

The First State

I, HARRIEY SMITH WINDSOR, SECRETARY OF STATE OF TRE STATE OF
DELANARE, DO HERSRY CERTELFY THE ATTACHED IS A TRUE AND CORREC?'
COPY OF THE CERTIFICATE OF AMENDMENT OF "AMERADA HESS
CORPORBTION®, CANGING ITS NAME FROM °AMERADA HESS CORPCRATION"
TO "HESS CORPORATION®, FILED IN THIS OFFICE ON THE THIRD DAY OF
MAY, A.D. 2006, AT 2:49 O'CLOCK. P.M.

Harriet Srith Windsor, Becretary of Smre
AUTEENTICATION: 4717448

DATE: 05-03-0D6

0087017 B100
060416660
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Stuty uf Dalewxre
| g lecmatery of Biaks
Dalivared 02:40 % w/mws
CERTIFICATE OF AMENDMENTOF g, irai, J2:48 P U8/03/2006
RESTATED CERTIFICATE OF INCORPGRATION OF
AMERADA HESS CORVORATION

Ameeda Hes Carporation (the Corpomuon”), a corperation orgamized and
aximing under the Genzml Oorporation Luw of the State of Delawars (the “DECL™), doos berehy
certify that:

The amendroents to the Rostated Cortificats of Incorparation of tre Carporation
got forth below have been duly adopted in acesrdance with the provisions of Bestion 242 of the
- DGCL:

Anticle FIRST of the Restated Certificste of Im;orponﬁon of the Cumonﬁun ia hmby
delewd in is entirety and fas following bneerted in Jieu therecs

FRST: The name of the Corporation is
. Hegy Corporation,

The First paragrash of Axicle FOURTH of the Restated Certificate of lncarperation of
the Corpomution iz herelry deleted in its covtinety and the following inserted in iew therooft

"FOURTH: The total number of shares of all classes of stock which the
Corporetion shall heve guthority to fssue le 620,000,000 shares of which
20,000,000 sharos shall be shares of Prefirred Stock, of the pir value of $1 par
share (“Praferred Stock™), axd 600,000,000 shores shall bs shares of Cominon
Swoek, ofthe par velos of $1 per share (*Common Stock™)."

'IN WITNESS WHERBOF the Corporation has cavsed this Certificars of
Amendmer to be duly meonted md anknuw\ndgadby 1, Barciay Collins, $ts anthorieed offiear,
in socondanes with Section 103 of the DACL.

AMEBADA HESS CORPORATION

Dated: May 3, 2006 ' By:

EAOPFICENAAFE NAME CHARIRV créfimamimen vt CarBinsep HOC
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HESS CORPORATION

By-Laws

ARTICLE L
QFFICES

SECTION 1. Registered Office. The registered office shall be in the City of
Wilmington, County of New Castle, State of Delaware.

SECTION 2. Other Offices. The Corporation may also have an office in New
York, New York, and offices at such other places within or without the State of
Delaware as the Board of Directors may from time to time designate or the business
of the Corporation may require.

ARTICLE I1.
SEAL

The corporate seal shall have inscribed thereon the name of the Corporation, the
year of its organization and the words "Corporate Seal, Delaware”. The seal may be
used by causing it or a facsimile thereof to be impressed, affixed, reproduced or
otherwise used.

ARTICLE I11.
STOCKHOLDERS® MEETINGS

SeCTiON 1. Place. All meetings of the stockholders shail be held at such place
either within or without the State of Delaware as may be fixed by the Board of
Directors,

SECTION 2. Date and Time of Annual Meeting. An annual meeting of
stockholders shall be held on the date and at the time fixed by the Board of Directors,
when the stockholders shall elect a Board of Directors and fransact such other
business as may properly be brought before the meeting.

"SECTION 3. Quorum and Adforernment. The holders of a majority of the stock
issued and outstanding and entitled to vote thereat, present in person or represented by
proxy, shall be requisite and shall constitute a quorum at all meetings of the
stockholders for the transaction of business except as otherwise provided by the
General Corporation Law of the State of Delaware, by the Restated 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 adjoumn the meeting from
time to time, without notice other than announcement at the meeting, until the
requisite amount of voting stock shall be present. At such adjourned mecting at which
the ‘requisite amount of voting stock shall be represented, any business may be
transacted which might have been transacted at the meeting as originally notified.



2

SECTION 4. {a) Foting. At each meeting of the stockholders, every stockholder
having the right to vote shall be entitled to vote in person, or by proxy appointed by
an instrument in writing subscribed by such stackholder or by his duly autharized
attomey and bearing a date not more than three years prior to said meeting, unless
said instrument provides for a longer period. Except as otherwise provided by the
General Corporation Law of the State of Delaware, by the Restated Certificate of
Incorporation, or by these By-Laws, in all matters other than the election of directors,
the affinmative vote of a majority of the shares present in person or represented by
proxy at the mceting and entitled to vote on the matter shall be the act of the
stockholders. :

(b) Procedure for Election of Directors; Required Vote. Election of directors at
all meetings of the stockholders at which directors are to be elected shall be by batlot
and, subject to the rights of the holders of any class or scries of stock having a
preference over the Common Stock as to dividends or upon liguidation to elect
additional directors under specified circumstances, a majority of the votes cast at any
meeting for the election of directors at which a quorum is present shall elect directors.
For purposes of this By-Law, a majority of votes cast shall mean that the number of
shares voted “for” a director’s election exceeds fifty per cent of the number of votes
cast with respect to that directer’s election. Voties cast shall include votes to withhold
authority in each case and exclude abstentions with respect to that director’s election.
Notwithstanding the foregoing, i the event of a centested election of directors,
directors shali be clected by the vote of a plurality of the votes cast at any meeting for
the election of directors at which 2 quorum is present. For purposes of this By-Law, a
contested election shall mean any election of directors in which the number of
candidates for election as directors exceeds the number of directors to be elected, with
the determination thereof being made by the Secretary as of the close of the applicable
notice of nomination period set forth in Section 1{b) of Article IV of these By-Laws,
based on whether one or more notice(s) of nomination were timely filed in accordance
with said Section |(b); provided, however, that the determination that an election is a
“contested election” shall be determinative only as to the timeliness of a notice of
nomination and not otherwise as to its validity. If, prior to the time the Corporation
mails its initial proxy statement in connection with such election of directors, one or
more notices of nomination are withdrawn such that thc number of candidates for
election as director no longer exceeds the number of directors to be elected, the
election shall not be considered a contested election, but in all other cases, once an
election is determined to be a contested election, directors shall be elected by the vote
of a plurality of the votes cast.

(¢} Director Resignations. To be eligible to be a2 nominee for election or
reelection as a director of the Corporation, 2 person must deliver (in accordance with
the time periods prescribed for delivery of notice under Section 1(b) of Article IV of
these By-Laws) to the Sceretary at the principal executive offices of the Corporation a

writien representation and agreement (in the form provided by the Secretary upon

request) that such person will abide by the requirements of this Section 4(c) of Article
111 of these By-Laws. If a nominee for director who is an incumbent director is not
elected and no successor has been elected at such meeting, the director shall promptly
tender his or her resignation to the Board of Directors. The corporate governance and
nominating committee shall make a recommendation to the Board of Directors as to
whether to accept or reject the tendered resignation, or whether other action should be
taken. The Board of Directors shail act on the tendercd resignation, taking into

Amendment
authorized and
effective February 2,
2011,
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account the corporate governance and nominating commitiee’s recommendation, and
publicly disclose (by a press release, a filing with the Securities and Exchange
Commission or other broadly disseminaicd means of communication)} its decision
regarding the tendered resignation and the rationale behind the decision within ninety
days from the date of the certification of the election results. The corporate
governance and nominating committee in making its recommendation, and the Board
of Directors in making its decision, may each consider any factors or other
information that it considers appropriate and relevant. The director who tenders his or
her resignation shall not paricipate in the recommendation of the corporate
governance and nominating cominitiee or the decision of the Board of Directors with
respect to his or her resignation. If such incumbent director’s resignation is not
accepted by the Board of Directors, such director shall continue to serve until the next
annual meeting and until his or her successor is duly elected, or his er her earlier
resignation or removal. If a director’s resignation is accepted by the Board of
Directors pursuant to this By-Law, or if a nominee for director is not elected and the
nominee is not an incumbent director, then the Board of Directors, in its sole
discretion, may fill any resulting vacancy pursuant to the provisions of Section 8 of
Article IV of these By-Laws or may decrease the size of the Board of Directors
pursuant to the provisions of Section 1(a) of Article 1V of these By-Laws,

SECTION 5. Natice of Annual Meetings. Written notice of the annual meeting,
stating the place, date and hour of the meeting, shall be delivered in person, or mailed
postage prepaid, to each stockholder entitled to vote thereat at such address as appears
on the records of the Corporation, not 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, a complete list of stockholders entitled
to vote at said meeting, arranged in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each stockholder,
Such Tlist shall be open to the examination of any stockholder for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten
days prior to the meeting either at the place 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 list shall be produced and kept at the time and place of the meeting during
the whole time thereof, and may be inspected by any stockholder who is present.

SECTION 7. Call of Special Meetings. Except as otherwise required 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 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 called by the Secretary at the request of the Board
of Directors pursuant to a resolution approved by a majority of the entire Board of
Directors.

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

SECTION 9. Notice of Special Meetings. Written notice of a special meeting 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

Amendment
authorized March 6,
1985, effective May
13, 1985.
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prepaid, at least ten days before such meeting, to each stockholder entitled to vote
thereat at such address as appears on the records of the Corporation.

SECTION 10. Stockholder Action; How Taken, Any action required or permitted
to be taken by the stockholders of the Corporation must be effected at a duly calied
annual or special meeting of such holders and may not be effected by any consent in
writing by such holders.

ARTICLE IV.
DIRECTORS

SECTION 1. (2) Number, Election and Terms. Except as otherwise fixed
pursuant to the provisions of Article FOURTH of the Restated Certificate of
Incorporation 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 upon liquidation to elect
additional directors under specified circumstances, the number 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 those who my be elected by the holders of any class or seties of
stock having a preference over the Common Stock as to dividends or upon
liquidation, shall be classified, with respect to the time for which they severally hold
office, into three classes, as nearly equal in number as possible, as determined by the
Board of Directors, one class to hold office initially for a term expiring at the annual
meeting of stockholders to be held in 1986, another class to hold office initially for a
term expiring, at the annual meeting of stockholders to be held in 1987, and another
class to hold office initially for a term expiring at the annual meeting of stockholders
to be held in 1988, with the members of each class to hold office until their
successors are elected and qualified. At each annual meeting of stockholders, the
successors of the class of directors whose term expires at that mecting shall be efected
to hold office for a term expiring at the annual meeting of stockholders held in the
third year following the year of their clection.

The term “entire Board” as used in these By-Laws means the total number of
directors which the Corporation would have if there were no vacancies.

(b) Stockholder Nomination of Director Candidates. Subject to the rights of
holders of any class or series of stock having a preference over the Common Stock as
to dividends or upon liquidation, nominations for the election of directors may be
made by the Board of Directors_or a committee appointed by the Board of Directors
or by any stockholder entitled to vote in the election of directors generally. However,
any stockholder entitled to vote in the election of directors generally may nominate
one or more persons for election as directors at a meeting only if written notice of
such stockholder’s intent to make such nomination or nominations has been given,
either by personal delivery or by United States mail, postage prepaid, to the Secretary
of the Corporation not later than (i) with respect to an election to be held at an annual
meeting of stockholders, ninety days prior to the anniversary date of the immediately
preceding annual meeting, and (ii) with respect to an election to be held at a special
meeting of stockholders for the eiection of directors, the close of business on the
tenth day following the date on which notice of such meeting is first given to
stockholders. Each such notice shall set forth: (a) the name and address of the
stockholder who intends to make the nomination and of the person or persons to be
nominated; (b) a representation that the stockholder is a holder of record of stock of

Amendment
authorized March 6,
1985, effective May
13, 1985.
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the Corporation entitled to vote at such meeting and intends to appear in person or by
proxy at the meeting to nominate the person or persons specified in the notice; (¢) a
description of all arrangements or understandings between the stockholder and each
nominee and any other person or persons (naming such person or persons) pursuant to
which the nomination or nominations are to be made by the stockholder; (d) such
other information regarding each nominee proposed by such stockholder as would be
required to be included in 2 proxy statement filed pursuant to the proxy rules of the
Securitics and Exchange Commission, had the nominee been nominated, or intended
to be nominated, by the Board of Directors; and (e) the consent of each noniinee to
serve as a director of the Corporation if so elected. The presiding officer of the
meeting may refuse to acknowledge the nomination of any person not made in
compliance with the foregoing procedure.

SECTION 2. Powers. In addition to the powers and authorities by these By-Laws
expressly conferred upon it, the Board of Directors may exercise all such powers of
the Corporation and do all such lawful acts and things as are not by the General
Corporation Law of the State of Delaware, by the Restated Certificate of
Incorporation or by these By-Laws directed or required to be exercised or done
exclusively by the stockholders.

Secrion 3. Expenses and Fees. Each director my be allowed expenses, if any,
for attendance at each regular or special meeting of the Board of Directors and of any
committee thereof, and each director who is not an employee of the Corporation or
any of it’s subsidiaries shall receive for services rendered as a diceclor or as a 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 preclude any
director from serving the Corporation in any other capacity and receiving
compensation thercfor,

SECTION 4. Organization Meeting.  As soon as practicable after the annual
meeting of the stockholders, a meeting of the newly elected Board of Directors for the
purpose of organization and the election of officers and otherwise shall be held upon
the call and notice specified in Section 6 of this Anticle.

SECTION 5. Regular Meetings. Regular meetings of the Board of Directors shall
be held without notice at 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 determined by the Board of
Directors,

SECTION 6. Special Meetings. Special meetings of the Board of Directors may
be called by the Chairman of the Board or the President, on two days’ notice to each
dircctor, personally, by mail or by telegram, and shall be called by the Secretary in
{ike manner and on like notice on the written request of a majority of the entire Board
of Directors. Special meetings of the Board of Directors shall be held at the place and
time designated in the notice of meeting,

SECTION 7. Quorum. At all meelings of the Board of Directors at Jeast fifty per
cent of the direciors then in office shall be necessary and sufficient to constitute a
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

Amcndment
authorizad March 6,
1985, effective May
13, 1985.
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Directors, except as may be otherwise specifically provided by the Generl
Corporation Law of the State of Delaware, by the Restated Certificate of
Incorporation or by these By-Laws.

SECTION 8. Newly Created Directorships and Vacancles. Except as otherwise
fixed pursuant to the provisions of Article FOURTH of the Restated Certificate of
Incorporation 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 upen liquidation to elect
directors under specified circumstances, newly created directorships resulting from
any increase in the number of directors and any vacancies on the Board of Directors
resulting from death, resignation, disqualification, removal or other cause shall 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 Directors. Any director elected
in accordance with the preceding sentence shall hold office for the remainder of the
full term of the class of directors in which the new direclorship was created or the
vacancy occuited and until such director’s successor shall have been elected and
qualified. No decrease in the number of directors constituting the Board of Directers
shall shorten the term of any incumbent director.

SECTION 9. Removal. Subject to the rights of any class or series of stock having
a preference over the Common Stock as te dividends or upon liquidation to elect
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 least 80% of
the combined voting power of the then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a
single class,

SECTION 10. Action Without Meeting. The provisions of these By-Laws covering
notices and meetings to the contrary notwithstanding, any action required or permitted
to be taken at any meeting of the Board of Directors or of any committec thercof may
be taken without a meeting if all members of the Board of Directors or of such
commitiee, as 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 committee.

ARTICLE V.
COMMITTEES

The Board of Directors, by resolution passed by a majority of the whole
Board of Directors, may designate onc or more committees, each committee to consist
of two or more of the directors of the Corporation. Each such committee, to 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 and affairs of the Corporation, and may authorize the seal of the Corporation
to be affixed to all papers which may require it.

Each such committee shall keep a record of its proceedings and all actions of
each such committee shall be reported to the Board of Directors at the meeting thereof
next succeeding the taking of such action.

Each such committee shail fix its own rules of procedure, but the presence of at
least fifty per cent of the members of the whole committee shall in each case be
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necessary to constitute a quorum of the committee and the affirmative vote of a
majority of the members of the committee present at the meeting shall be necessary to
take any action. In the absence of a member of any such committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or
not he or they constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in the place of any such absent or disqualified
person.

ARTICLE V1.
OFFICERS

SECTION 1. Titles. The officers of the Corporation shall be a Chairman of the
Board, a Chairman of the Executive Committee, a President, one or more Vice
Presidents:(one or more of whom may be designated Senior Executive Vice President,
Executive Vice President, Group Vice President or Senior Vice President), a
Secretary, a Controller, an Auditor and a Treasurer.

SECTION 2. Election. The Board of Directors at its first meeting after each
annual meeting of stockholders shall elect the Chairman of the Board, the Chairman
of the Executive Comimittee 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 as
Senior Executive Vice President, Executive Vice President, Group Vice President or
Senior Vice President), the Secretary, the Controller, the Auditor and the Treasurer,
who need not be members of the Board of Directors.

SECTION 3. Other Officers. The Board of Directors may appoint one or more
Assistant Secretaries, one or more Assistant Controllers, one of more Assistant
Auditors and one or more Assistant Treasurers, and such other officers and agents as
it shall deem necessary, who shall hold their offices for such tenns and shalt exercise
such powers and perform such duties as shall be determined from time to time by the
Board of Directors.

SECTION 4. Salaries. The salaries of the elected officers of the Corporation shall
be fixed by the Board of Directors. The salarics, wages of compensation of all other
employees, representatives and agents of the Corporation shall be fixed by the Board
of Directors to the extent determined from time to time by the Board of Directors and
otherwise in the manner determined by the Chairman of the Board.

SECTION 5. Terms of Qffice. The officers of the Corporation shall hold office
untl their successors are chosen and qualified. Any officer elected or appointed by
the Board of Directors may be removed at any time by the affirmative vote of a
majority of the whole Board of Directors. If the office of any officer shall become
vacant for any rcason, the vacancy shall be filled by the Board of Directors.

SECTION 6. Other Powers. In addition to the powers and duties hereinafter
specifically prescribed for the respective officers, the Board of Directors may from
time to time impose or confer upon any of the officers such additional duties and
powers as the Board of Directors may see fit, and the Board of Directors may from
time to time impose or confer any or all of the duties and powers hereinafter
specifically prescribed for any officer upon any other officer or officers.

Amendment
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Section 7. Divisions and Division Qfficers. The Board of Directors may from
time lo time establish one or more operating or administrative divisions of the
Corporation and assign to such divisions responsibilities for such of the Corporation's
business, operations and affairs as the Board may determine. The Board of Directors,
or the Chairman of the Board, the President, or any other officer of the Corporation so
authorized by the Board, may appoint officers of a division for such terms and having
such titles, exercising such powers and performing such duties as the Board or such
appointing officer of the Corporation may determine. An officer of & division shall
not as such be an officer of the Corporation. An officer of a division shall have the
power to execute and deliver contracts and other documents relating to the business,
operations and atfairs of such officer's division on behalf of the Corporation, but shall
not have such power with respect to any other division of the Corporation. An officer
of a division may be removed with or without cause by the Board of Directors ar by
the Chairman of the Board, the President or any other officer of the Corporation then
authorized by the Board to appoint officers of a division.

ARTICLE VII.
DUTIES OF OFFICERS

SEcTION 1. Chairman of the Board. The Chanrman of the Beard shall be the
chief executive officer of the Corporation; he shall preside at meetings of the
stockholders and the Board of Directors; he shall, subject to control by the Board of
Directors, have. full power and complete authority in the management of the business
and affairs of the Corporation and shall see that all orders and resolutions of the Board
of Directors and of all committees thereof are carried into effect. The Chairman of
the Board shall perform the duties of the Chairman of the Executive Committee in his
absence or inability to act.

SccTion 2. Chairman of the Executive Committee. The Chairman of the
Executive Committee of the Board of Dircctors of the Corporation shall preside at
meetings of said Executive Committee. No action of the Executive Committee shall

be valid unless the Chairman of the Executive Committee or, in his absence or-

inability to act, the Chairman of the Board shall concur therein. The Chairman of the
Executive Committee, subject to control by the Board of Directars, shall (a) have
responsibility for the capital expenditure budget, (b) review and ratify operating
expense budgets, (c) review financial affairs of the Corporation, including the status
of capital expenditure and operating expense budgets, and (d) report his findings,
together with his recommmendations, to the Board of Directors of the Corporation. He
shall perform such other duties as may be prescribed from time to time by the Board
of Directors or by these By-Laws.

SECTION 3. Chairman of the Finance Committee. The Chairman of the Finance
Committee shall preside at mcetings of the Finance Committce. No action of the
Finance Committee shall be valid unless the Chaimman of the Finance Committee
shall concur therein. The Chairman of the Finance Commitiee shall perform such
other duties as may be prescribed from time to time by the Board of Directors or by
these By-Laws.

SECTION 4. President. The President shali perform such duties as may be
assigned to him from time to time by the Board of Directors or the Chairman of the
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Board. The President shall perform the duties of the Chairman of the Beard in his
absence or inability to act.

SECTION 5. Senior Vice Executive Presidents and Executive Vice Presidents.
The -Senior Executive Vice Presidents and the LExecutive Vice Presidents shall
perform such duties as may be assigned to them from time to time by the Board of
Directors or the Chairman of the Board,

SECTION 6. Fice Presidemts. The Vice Presidents (including Group Vice
Presidents and Senior Vice Presidents) shall perform such duties as may be
assigned to them from time to time by the Board of Dircctors or the Chairman of
the Board.

SECTION 7. Secretary. The Secretary shall attend and keep the minutes and
records of all meetings of the stockholders and of the Board of Directors. He shall
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 seal of the Corporation. He shall have
power when required to affix the seal to any instrument, and when so affixed the seal
shall be attested by the signaturc of the Secretary or such other officer or agents 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 Chairman of the Board.

SECTION B. Assistant Corporate Secreturies and Assistant Secretaries. The
Assistant Corporate Secretary or Assistant Corporate Secretaries and the Assistant
Sccretary or Assistant Secretaries shall perform such of the duties of the Secretary and
such other duties as may be assigned from time to time by the Board of Directors, the
Chairman of the Board or the Secretary.

Secrion 9. Treaswrer. The Treasurer shall have general charge of the corporate
funds and securities and shall keep or cause to be kept full and accurate accounts of
receipts and disbursements in books belonging to the Corporation, and shall deposit or
cause to be deposited all moneys and other valuable effects in the name and to the
credit of the Corporation, in such depositorics as may be designated pursuant to these
By-Laws or by the Board of Directors. He shall see that proper vouchers are taken for
all disbursements, and shall render to the Chairman of the Board and the Board of
Directors, whenever required, and accourt of all transactions of his office. He shali
perform such other duties as may be prescribed by the Board of Directors or the
Chairman of the Board.

He shali give the Corporation a bond if required by the Board of Directors, in a
sum and with one or more sureties 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 office, of
all books, papers, vouchers, money and other property of whatever kind in his
possession or under his control belonging (o the Corporation,

SecTioN 0. Assistant Treasurers. The Assistant Treasurer or Assistant
Treasurers shall perform such of the duties of the Treasurer and such other duties as
may be assigned to him or them from time to time by the Board of Directors, the
Chairman of the Board or the Treasurer.

effective January 9,
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SecTion 11, Controfler. The Controller shall be the chief accounting officer of
the Corporation 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 Corporation. He shall prepare such financial statements and reports and
perform such other duties as may be prescribed by the Board of Directors or the
Chairman of the Board.

SECTION 12. Assistant Controllers. The Assistant Controller or Assistant
Controllers shall perform such of the duties of the Controller and such other dusies as
may be assigned to him or them from time to time by the Board of Directors, the
Chairman of the Board or 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 controls, prevent
and detect fraud or dishonesty, and perform such other duties as may be prescribed by
the Board of Directors or the Chairman of the Board.

SECTION 14, Assistant Auditors. The Assistant Auditor or Assistant Auditors
shall perform such of the duties of the Auditor and such other duties as may be
assigned to him or them by the Board of Directors, the Chairman of the Board or the
Auditor.

ARTICLE VIIL
INDEMNIFICATION

Every perscn who is or was a director, officer or employee of the Corporation, or
of any other corperation which he serves or served as such at the request of the
Corporation, shall, in accordance with this Articie VIII but not if prohibited by law,
be indemnificd by the Corporation as hereinafter provide against reasonable expense
and any liability paid or incurred by him in connection with or resulting from any
threatened or actual claim, action, suit or proceeding (whether brought by or in the
right of the Corporation or such other corporation or otherwise), civil, criminal,
administrative or investigative, in which he may be involved, as a party or otherwise,
by reason of his being or having bcen a director, officer or employee of the
Corporation or such other corporation, or by reason of any action taken or not taken
in his capacity as such director, officer or employee, whether or not he continues to
be such at the time such expense or liability shall have been paid or incurred.

As used in this Article VIII, the term “expense” shall mean counsel fees and
disbursements and all other expenses (except any liability) relating to any such ¢laim,
action, suil or proceeding, and the term “liability” shall mean amounts of judgments,
fines or penalties against, and amounts paid in settlement by, a director, officer or
employee with respect to any such claim, action, suit or proceeding.

Any person referred to in the first paragraph of this Article VIII who has been
wholly suceessful, on the merits or otherwise, with respect to any claim, action, suit or
proceeding of the character described in such first paragraph shall be reimbursed by
the Corperation for his reasonable expense.

Any other person claiming indemnification under the first paragraph of this



Article VIII shall be reimbursed by the Corporation for his reasonable expense and for
any liability (other than any amount paid to the Corporation) if a Referee shall deliver
to the Corporation his written finding that such person acted in good faith in what the
reasonably believed to be the best interests of the Corporation, and, in addition, with
respect to any criminal action or proceeding, reasonably believed that his conduct was
lawful. The termination of any claim, action, suit or proceeding of the character
described in the first paragraph of this Article VIII, by judgment, settlement {whether
with or without court approval}, adverse decision or conviction after trial or upon a
plea of guilty or of nolo contendere, or its equivalent, shall not create a presumgption
that a director, officer or employce did not meet the foregoing standards of conduct,
The person claiming indemnification shall at the request of the Referee appear before
him and answer questions which the Referce deems relevant and shali be given ample
opportunity to present to thc Referee evidence upon which he relies for
indemnification; and the Corporation shall, at the request of the Referee, make
available to the Referee facts, opinions or other evidence in any way relevant for his
finding which are within the possession or control of the Corporation. As used in this
Article VIII, the term “Referec” shall mean independent legal counsel (who may be
regular counsel of the Corporation), or other disinterested person or persons, selected
by the Beard of Directors of the Corporation (whether or not a disinterested quorum
exists) to act as such hereunder.

Any expense incurred with respect to any claim, action, suit or proceeding of the
character described in the first paragraph of this Article VUI may be advanced by the
Corporation prior to the final disposition thereof upon receipt of an undertaking made
by or on behalf of the recipient to repay such advance if it is ultimately determined
that he is not to be indemnified under this Article VIII or, if it is ultimately determined
that he is to be indemnified under this Article VIil, to the extent that the advance
exceeds the amount of the indemnification,

If any clause or provision of this Article VIIL shall for any reason be determined
10 be invalid, the provisions hereof shall not otherwise be atfected therchby but shall
remain in full force and effect.

The rights of indemnification provided in this Article V11 shall be in addition to
any rights to which any such director, officer or employee may otherwise be entitled
by contract or as a matter of law and, in the event of such person’s death, such rights
shalt extend to his heirs and legal representatives.

ARTICLEIX,
CERTIFICATES OF STOCK

SeCTION 1. Form. Every holder of stock in the Corporation shall be entitled to
have a certificate signed by, or in the name of the Corporation by, the Chairman of the
Board, or the Chairman of the Executive Committee, or the President, or a Vice
President, and the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant
Secretary of the Corporation certifying the number of shares owned by him in the
Corporation. If such certificate is countersigned (1) by a transfer agent other than the
Corporation or its employee, or (2) by a registrar other than the Corporation or its
employee, the signatures of the officers of the Corporation may be facsimiles. In case
any officer who has signed or whose facsimile signaturc has been placed upon a
certificate shall have ceased to be such officer beforé such certificate is issued, it may
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be issued by the Corporation with the same effect as if he were such officer at the date
of issue.

SECTION 2. Transfer. Upon surrender to the Corporation or the transfer agent of
the Corporation of a certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer, it shall be the duty of the
Corporation to issue a new certificate to the person entitled therelo, cancel the old
certificate and rccord the transaction upon its books,

SECTION 3. Fixing Date for Determination of Stockholders of Record, In order
that the Corporation may determine the Stockholders entitled to notice of or to vote at
any meeting of stockholders or at any adjournment thereof, or entitled to receive
payment of any dividend or distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for
the purpose of any other lawfut action, the Board of Directors may fix, in advance, a
record date, which shall not be more than sixty nor less than ten days before the date
of such meeting, nor more than sixty days prior to any other action.

SECTION 4. Holder of Record. The Corporation shall be entitled to freat the
holder of record of any share or shares of stock as the holder in fact thereof and
accordingly shall not be bound 1o 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 express or
other notice thereof, save as expressly provided by the General Corporation Law of
the State of Delaware.

SECTION 5. Lost, Stolen or Destroved Certificates.  Any person claiming a
certificate of stock to be lost, stolen or destroyed shall make an affidavit or
affirmation of that fact and advertise the same in such manner as the Corporation may
require and shall, if the Corporation so requires, give the Corporation a bond of
indemnity, in form and with one or more sureties satisfactory to the Corporation and
in an amount deemed by the Corporation sufficient to indemnify the Corporation,
whereupon a new certificale may be issued of the same tenor 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 Delawarc, or of the Restated Certificate of
Incorporation or of these By-L.aws notice is required to be given to any director or
stockholder, such notice may be given in writing by mail, addressed to such director
or stockholder at his address as it appears on the records of the Corporation by
depositing the same in a post office or letter box, post prepaid and such notice shall be
deemed to be given at the time when the same shall be thus mailed.

Amendment
authorized March 6,
1985, effective May
13, 1985.
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SECTION 2. Waiver of Notice. Any notice required to be given under these By-
Laws, the Restated Certificate of Incorporation, or the General Corporation Law of
the State of Delaware, may be waived in writing, signed by the person or persons
entitled to said notice, whether before or after the time stated therein,-and such written
waiver shall be deemed equivalent to notice. Neither the business to be transacted at,
nor the purpose of, any regular or special meeting of the stockholders or of the Board
of Directors {or committees thereof) need be specified in any written waiver of notice.

ARTICLE X1.
INSPECTION OF BOOKS

The Board of Directors shall determine from time to time whether and, if
allowed, when and under what conditions and regulations the accounts and books of
the Corporation {except such as may by statute be specifically open to inspection) or
any of them shall be open to the inspection of the stockholders, and the stockholder's
rights in this respect are and shall be restricted and limited accordingly.

ARTICLE XII.
CHECK ANDNOTES

The moneys of the Corporation shall be deposited in the name of the Corporation
in such bank or banks as the Chairman of the Board, the Chairman of the Executive
Cominittee, the President or a Vice President and the Treasurer or an Assistant
Treasurer of the Corporation may from time to time designate, and all checks, notes,
drafis and bills of exchange of the Corporation shali be signed by such officers or
agents as the Chairman of the Board, the Chairman of the Executive Committee, the
President or a Vice President, and the Treasurer or an Assistant Treasurer of the
Corporation may from time to time designate.

ARTICLE XIII.
FISCAL YEAR

The fiscal year shall begin the first day of January in each year.

ARTICLE X1V,
AMENDMENTS TO THE BY-LAWS

SECTION 1. By the Stockholders. Subject to the provisions of the Restated
Certificate of Incorporation, these By-Laws may be altered, amended or repealed, or
new By-Laws cnacted, at any special meeting of the stockholders if duly called for
that purpose {provided that in the notice of such special mecting, notice of such
purpose shall be given), or at any annual meeting, by the affirmative vote of a
majority of the stock represented and entitled to vote thereat.

SECTION 2. By the Buard of Directors.  Subject to the laws of the State of
Delaware, the Restated Certificate of Incorporation and these By-Laws, these By-
Laws may also be altered, amended or repealed, or new By-Laws enacted, by the
Board of Directors at any meeting of the Board of Directors.

Amendment
authorized March 6,
1985, cifective May
13, 1985.

Amendment
authorized March 6,
1985, effective May
13, 1985,
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Hess Enerqy Marketing, LLC Disclosure Statement

This is an agreement for natural gas services, between Hess Energy Marketing, LLC (HEM) _and
customer's name and full address.

Background

We at Hess Energy Marketing, LLC are licensed by the Per{nsylvania Public Utility Commission to
offer and supply natural gas-services in Pennsylvania. Our PUC license number is
XXXXAXAXXXX.

s We set the prices and charges that the custorner pays. The Public Utility Commission regulates
distribution or delivery prices and services. The Federal Energy Regulatory Commission regulates
interstate pipeline prices and services.

» Customer will receive two bills. You will receive a bill from [billing agent name to be inserted] that will

contain [distribution utility name to be inserted] distribution charges. You will also receive a bill from
HEM for the supply portion of your service.

+ Right of Rescission - Customer may cancel this agreement at any time before midnight of the third
business day after receiving this disclosure.

Definitions

e Interstate Pipeline Charges - Charges for moving natural gas to the distribution lines of a distribution
company.

Terms of Service
1.(a) Basic Service Prices
Customer will pay __rate per Dth for the commodity of natural gas.

HEM offers a number of different variable rate products:

i) A New Yark Mercantile Exchange (NYMEX) plus interstate pipeline transportation charge
('Basis") rate; and
ii.} A monthly variable rate based on market conditions.

iif.) A rate as negotiated based on customer needs

2 Length of Agreement

Customer will buy natural gas services for the above street address from HEM beginning on a date o be
set by customer's Natural Gas Distribution Company “NGDC” through date of expiration, if any to be
inserted.

3. Penalties, Fees and Exceptions
HEM does not impese an early cancellation fee but any costs imposed on HEM as a result of a customer-
initiated early cancelation will be the responsibllity of the customer.

4, Cancellation Provisions

This agreement may be cancelled for the following reasons: (i) non-payment: if customer's natural gas
service is terminated by their natural gas distribution company, then this agreement is cancelled on the
date that customer's service is terminated. {ii) company-initlated cancellation: if HEM cancels this
agreement for any reason other than custemer non-payment, HEM will follow applicable rutes in providing



notice to the customer. (iif) customer-initiated cancellation: if the customer cancels their agreement
before the end of the initial term, the customer may be subjected to costs described in Section 3.

5. Renewal Provision

Upon the expiration of the Delivery Period, a Transaction shall continue for successive one month terms
(collectively the “Renewal Term”) until either Party notifies the other Party in writing of its intention to
terminate, at least 15 days prior to the end of the Delivery Period or 15 days prior fo the end of each
successive month Renewal Term. The termination date shall be the next effective drop date permitted by
the Litility. All terms of the Agreement will remain in effect through the termination date as set by the
applicable Utility. During the Renewal Term, the Purchase Price for each successive month Renewal
Term will be the then Market Price for delivery to the Delivery Paint, unless otherwise agreed to in writing
by the Parties.

6. Agreement Expiration/Change in Terms

If customer has a fixed term agreement with HEM and it is approaching the expiration date or if HEM
proposes to change our terms of service, HEM will send customer written notice in each-of our last
three bills or in separate mailings before either the expiration date or the effective date of the
changes. HEM will explain customer’s opticns in these three advance notices.

7. Dispute Procedures
Contact HEM with any questions concerning our terms of service. The customer may call the PUC if they
are not satisfied after discussing their terms with HEM.

8. Contact Information
Supplier Name; Hess Energy Marketing, LLC
Address: One Hess Plaza
Woodbridge, NJ 07095
Phone Number. 1-800-HESS-USA
Internet Address: www_hessenergy.com
Distribution Company Name: _{Applicable L DC's info to be inserted]
Provider of Last Resort Name:; [Applicable LDC's info to be inserted]
Address: {Applicable LDC's info to be inserted]

Phone Number:

Public Utility Commission (PUC)

Address: P.O. Box 3265 Harrisbura, PA 17105-3265
Natural Gas Competition Hotline Number; 1-888-682-7380
Universal Service Program Name: {Applicable LDC's info to be inserted]

Phone Number: [Applicabte LDC's info to be inserted]
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Fitch Affirms Hess Corporation's IDR at 'BBB'; Outlook Stable Ratings Endorsement
Policy
06 Dec 2011 10:52 AM (EST)

Fitch Ratings-Chicago-06 December 2011: Fitch Ratings has affirmed Hess Corporation (Hess: NYSE: HES) Issuer
Default Rating (IDR) at 'EBE". The Rating Outlook is Stable. Approximately $5.59 billion in debt is affected by today's rating
action. A full list of ratings is at the end of this release.

Ratings Rationaie '

Hess' ratings are supported by the company’s high exposure to liquids in the upstream (approximately 70% of reserves
and production were liquids at year-end [YE] 2010); strong operational metrics as calculatad by Fitch, including compstitive
three-year FD&A costs of $19.80/bamel of equivalent (boe); respectable three-year all-in reserve replacement of 141%;
solid reserve growth, which has averaged 7.1% from 2005 to 2010; and conservative debt balances. The ccmpany also
enjoys a modest level of diversification through its marketing and refining {M&R) segment, which includes a 50% stake in
the 350,000 barrels per day (bpd) HOVENSA joint venture {JV) refinery, a 70,000 bpd FCC unit in Port Reading, NJ, and a
network of tarminals and retail gasoline stations.

Ratings downsides for Hess center on high capex (latest 12 months [LTM] capex of $7.2 biliion at Sept. 30, 2011 versus
$5.5 billion in 2010); recent challenges in the upstream which have pushed the company to the lower bound of its 2011
guidance (375,000 boepd). higher Asset Retirement Obligations ($2.13 billion at Sept. 30, 2011 versus $1.36 billion at YE
2010, and the possibility of additional {aibeit limited) sponsor support for the HOVENSA JV.

Recent Upstream Performance

In terms of output, Hess' third quarter (3Q) production declined to just 344,000 boepd {17% below the year-ago pericd),
and was negatively impacted by the loss of Libya (23,000 boepd in 2010); a fire at North Sea Valhall field (17,000 bpd);
mechanical issues at the Llano #3 wall in the Guif of Mexico, and poor weather in the Bakken. A number of these
stoppages are either temporary or expected to see restarts, including Valhall {September restart), and Llanc #3 (an
expecied first half [1H] 2012 restart). While no guidance has been given on restoration of production in the Libyan Sirte
basin, the Waha concession is now reported to be producing approximately 16,000 boepd (5% of totai capacity) as of the
end of November-—-approximately 1,000 boepd of which is net to Hess.

Financial Performance

Despite the production glitches noted above, Hess' latest financial performance has been solid, driven by a very robust oil
pricing envirgnment, At Sept. 30, 2011, Hess generated LTM EBITDA of $7.22 billion, versus 36,64 billion at YE 2010 and
finished the period with debt largely unchanged at $5.59 billion, resulting in debt/EBITDA leverags of just 0.77 times (x)
and interest coverage of 18.1x. High capex over the LTM period led the company to generate negative free cash flow
({FCF) of $2.04 billion. Fitch anticipates the company will be FCF negative again in 2012 under Fitch's conservative base
case assumptions (WTI=§75/barrel, natural gas=$4.50/mcf). However, Fitch also believes that Hess retains flexibility to
medify its capex budget and would note that during the 2008 downturn, the company dialed capex back to stay FCF
neutral in a lower hydrocarbon price environment.

Leverage, as measured by debt per boe of proven reserves, ended 2010 at competitive levels. Total debtsoe of proven
reserves was $3.63 at YE 2010, and total debt per barrel of proved developed reserves was $6.60. After adding tax
adjusted asset retirement obligations and assigning approximately $750 million to other operaﬂons adjusted debt to
proved developed reserves was $6.83/boe at YE 2010,

Liguidity

Hess' liquldity was good at Sept. 30, 2011, and included cash and equivalents of $827 million, availability of $3.78 billion
oh the company's $4 billion senior unsecured revolver (maturing in 2016), $93 million in availability on its $455 million AR
securitization facility, and $2.15 billion in availability from other committed lines expiring through 2014, Hess' main financial
covenant is a maximum dabt-to-capitalization ratio of 62.5% (versus an actual ratic of 22.8% at Sept. 30, 2011). Near-term
maturities are light and include project lease fi nancmg amortizations of $35 million in 2012 and $37 million in 2013, $250
miflion in 7% notes due 2014, and no other major maturities due unti! 2019,

http://www fitchratings.com/creditdesk/press_releases/detail.cfm?print=1&pr_id=735482 2/21/2012
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Catalysts

Catalysts for positive rating action include continued strong operational performance driven by reserva and preduction
growth at economic prices; additional demonstration of capex flexibility to prevent large negative FCFs; the ability to |
maintain a strong credit profile during periods of weak commaodity prices; and restrained growth in debt.

Catalysts for negative rating action include ongeing and sizable negative FCFs which result in additional borrowings and
are leveraging on a debt/bos basis; a leveraging acquisition; pralonged weak operational performance or major regulatory
setback in the Guif of Mexico; or a major loss at the company’'s energy trading operations.

Hess is a large, independent oil and gas producer with upstream cperations focused in four core regions: the North Sea;
the United States, inciuding the Guif of Mexico; Africa; and Southeast Asia. At YE 2010, Hess' exploration and production
operations included proven raservas of 1.537 billion boe, Hess also owns a 50% interest in the 350,000 bpd HOVENSA JV
refinery in the U.S. Virgin Islands and 100% of the 70,000-bpd Port Reading refinery in New Jersey. Hess' marketing
operations include a retail network of about 1,350 stations and energy trading operations.

Fitch affims Hess' ratings as follows:

—Long-term IDR at 'BBB;

—Senior unsecured notes/debentures at 'BBB';
~Senior unsecured bank facility at ‘BBB";
—Short-term IDR at 'F2"

—Commercial paper at 'F2'.

Contact:

Primary Analyst

Mark C. Sadeghian, CFA
Senior Diractor
+1-312-368-2090

Fitch Inc.

70 W. Madison Street
Chicago, 1L 60802

Secondary Analyst
Sean T. Sexton, CFA
Managing Director
+1-312-368-3130

Committee Chairpersaon;
John C Culver, CFA
+1.312-368-3216

Media Relations: Brian Bertsch, New York, Tel: +1 212-808-0549, Email: brian.bertsch@fitchratings.com.

Additional information is available at ‘www.fitchratings.com'. The ratings above were solicited by, or on behalf of, the
issuer, and therefore, Fitch has been compensated for the provision of the ratings,

Applicable Criteria and Related Research:

~'Corporate Rating Methodology' (Aug. 12, 2011);

—'Rating Oil and Gas Exploration and Production Companies’ (Aug. 5, 2011},

—'Short-Term Ratings Criteria for Non-Financial Corporate’ (Aug. 12, 2011}

~'Updating Fitch's Oil & Gas Price Deck—Mid-Year Update' (Aug. 10, 2011},

—'Qil & Gas Stats Quarterly—First Quarter 2011 (July 27, 2011);

- Political Turmail in North Africa and the Middle East{Implications for North American Upstream Companies), Feb. 25,
2011,

Applicable Criteria and Related Research:

Carporate Rating Methodology

Rating Qii and Gas Exploration and Production Companies
Short-Term Ratings Criteria for Non-Financial Corporate
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Updating Fitch's Qil & Gas Price Deck -- Midyear Update
Ol & Gas Stais Quarterly ~ First-Quarter 2011
Political Turmoil in North Africa and the Middle East (implications for North American Upstream Companies)

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK: .
HTTR/FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE
VWWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSC AVAILABLE FROM
THE 'CODE QF CONDUCT SECTION OF THIS SiTE.

Copyright © 2012 by Fitch, Inc., Fitch Ratings Lid. and its subsidiarles.
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FITCH AFFIRMS HESS CORPORATION'S IDR AT 'BBB’;
OUTLOOK STABLE

Fitch Ratings-Chicago-28 November 2012: Fitch Ratings has affirmed Hess Corporation's (Hess;
NYSE: HES) Issuer Default Rating (IDR) and related ratings at 'BBB'. The Rating Outlook is
Stable. .

Approximatcly $7.84 billion in debt is affected by today's rating action. A full list of ratings is at
the end of this release.

Ratings Rationale

Hess' ratings are supported by the company's strong operational metrics, including high exposure to
liquids in the upstream (approximately 67% of 2011 production and 74% of 2011 reserves); good
size and scale as an independent (1.573 billion boe reserves at YE 2011, with recent production
approximately 400,000 boepd); robust full cycle netbacks; and respectable reserve replacement
(3-year RR 142%). As calculated by Fitch, Hess' most recent 3-year Finding, Development &
Acquisition (FD&A) costs rose to $25.03/boe, but were clevated in part due to the company's
infrastructure spending in the Bakken, which raises long term profitability of produced barrels but
will not neccssarily increase reserves. Fitch expects FD&A/boe metrics will trend down
significantly ag these investments wind down, and as increased drilling efficiencies are realized in
the Bakken.

Hess also conlinues to enjoy modest diversification through its marketing and refining (M&R)
segment, which following the closurce of the 350,000 barrel per day (bpd) HOVENSA joint venture
(JV) refinery, now includes just a 70,000 bpd FCC unit in Port Reading, NJ, a network of tcrminals
and retail gasoline stations on the east coast, and an energy marcketing business which sclls heating
oil, gas, and electricity to the commercial and industrial sectors.

Ratings downsides for Hess center on high capex {latest 12 months [LTM] capex of $8.1 billion at
Sept. 30, 2012 versus $5.5 billion in 2010); the company's $3.0 billien funding gap in 2012; rising
debt levels that reflect higher spending (debt at Sept. 30, 2012 has climbed to a high of $7.84 billion
from $6.05 billion at YE 2011); Hess' relatively low proven developed reserves (just 52.3% of total
proven reserves in 2011); and the potential for further pressure on the company's integrated
business model given the wave of successful spin-offs in the energy sector.

Asset Sales to Fill the Gap

Hess will use asset sale proceeds to close its current $3.0 billion funding gap. The plan is
proceeding at or above targets, with sales of $2.4 billion announced as of October, of which
approximately $846 million had closed. Completed asset sales include Snohvit in Norway ($132
million -- closed Q1); Schiehallion ($524 million -- closed Q3); and Bittern ($190 million - closed
Q4). The sales of the Beryl fields and SAGE ($525 million) and the ACG properties ($1.0 billion)
-- are expected to close in Q1'13. The St. Lucia storage facility, Fagle Ford acreage and
Samara-Nafta fields in Russia (the last of which was not included in the original asset sales
program) are now being marketed but do not yet have definitive buyers. While debt has risen on
interim basis, Fitch expects the company's debt balances will decline over the next few quarters as
proceeds from asset sales are received.

Capex Flexibility

Fitch anticipates Hess will be FCF negative in 2013 but al significantly lower levels than 2012 as
capex is stepped down due to the combination of the significantly reduced Bakken infrasiructure
spending (Tioga gas plant expansion, rail loading facilities, gathering and transmission lines), the
completion of forced leasehold drilling in the Bakken by the end of the year, and the avoided capex
associated with asset sales. Fitch would also note that Hess has capex flexibility in the Utica shale
given that its jv partner CONSOL holds all of its acreage by production.



Financial Performance

Hess' latest financial performance has been reasonable, driven by a very robust oil pricing
environment. At Sept. 30, 2012, Hess generated record LTM EBITDA of $7.95 billion, versus §7.4
billion at YE 2011. Debt rose as well in the period as the company funded a portion of its financing

gap with borrowings, ending the period with debt at $7.84 billion, debt/EBITDA leverage of 0.99
times (x) and EBITDA/gross interest coverage of 18.5x.

Liquidity

Hess maintains liquidity through a $4.0 billion committed bank facility maturing in 2016; a $1.0
billion ARS facility backed by certain downstream receivables (3459 million available at Sept. 30,
2012); $2.75 billion in other committed lines; and cash. Excluding cash and equivalents of $528
million, total liquidity across all of Hess' facilities at Sept. 30, 2012 was $4.65 billion. Hess' main
financial covenant is & maximum debt-to-capitalization ratio of 62.5% contained in its revolver

(versus an actual ratio of 27.5% at Sept. 30, 2012). Near-lerm maturities are light and include §37
million in 2013, $349 million due 2014, and no other major maturities due untii 2019,

Other Obligations

Hess' other obligations are manageable. Hess' qualified pension was under-funded by $373 million
at YE 2011 versus $132 million at YE 2010, but this gap is manageable when scaled to underlying
FFO. Expected pension contributions for 2012 are $150 million, with contributions at Sept. 30,
2012 of $116 million. Hess also has $1.1 billion in letters of credit (LoC) outstanding at Sept. 30,
2012, with most linked to margining requircments for its energy marketing group. None of the
LoCs were against the main revolver. Hess has a number of credit contingent features in its
agreements. At Sept, 30, 2012, if Hess were downgraded below Investment Grade, it would need to
post an additional $270 million in collateral. Hess' Asset Retirement Obligations have risen in
recent years due to upwards revisions in cost estimates for field remediation as well as unfavorable
tax treatment changes in the UK. Hess' AROs stood at $2.67 billion at Sept. 30, 2012; however, the
company will sce some relief from the sale of its North Sea properties (Bittern, Beryl, and
Schiehallion} as ARQs and other liabilities associated with assets held for sale will be assumed by
buyers. These liabilities totaled $618 million at Sept. 30, 2012. On the markéting side, Hess has

leveraged leases totaling $342 million linked to its retail stores, at Sept. 30, 2012, down from $388
million at year-end 2011,

WHAT COULD TRIGGER A RATING ACTION
Positive: Future developments that could lead to positive rating actions include:

--Increased size, scale and diversification of its upstream portfolio, accompanied by a managerial
commitment to maintaining lower debt levels relative to reserves and production. Fitch would note
that positive rating actions are unlikely in the current period given the high capex and restrained
reserve and production growth associated with Hess' portfolio repositioning.

Negative: Future developments that could lead to negative rating action include:

~~Failure of stated assct sales 1o ¢close as expected,

--A prolonged period of weak operational performance or low oil prices;

--The sale or spin-off of assels beyond levels originally outlined without offsetting adjustments;
--A major negative reserve revision; or loss at the company's energy trading operations

Fitch affirms Hess' ratings as follows:

--Long-term IDR at 'BBB';
_ --Senior unsecured notes/debentures at 'BBB';
-~Scnior unsecured bank facility a1 'BBB';

The company's commercial paper (CP) and short-term: JDR ratings have been withdrawn.

Contact:




Primary Analyst

Mark C. Sadeghian, CFA
Senior Director
+1-312-368-2090

Fitch Inc.

70 W. Madison Street
Chicago, IL 60602

Secondary Analyst
Daniel Harris,
Associate Dircctor
+1-312-368-3127

Committee Chairperson
Jason Pompeii

Senior Director
+1-312-368-3210

Media Relations: Brian Bertsch, New York, Tel: +1  212-908-0549,
brian.bertsch@fitchratings.com.

Email:

Additional information is available at ‘www.fitchratings.com'. The ratings above were solicited by,

or on behalf of, the issuer, and thercfore, Fitch has been compensated for the provision of the
ratings.

Applicable Criteria and Relevant Research:

--'Corporate Rating Methodology' (Aug. 8, 2012);

--"Updating Fitch's Oil & Gas Price Deck' (Aug. 13, 2012);
--'Statistical Review of U.S. E&P Companies' (May 10, 2012);

--'Dividend Policy in the Energy Sector -- Low Qi Prices Could Create Cash Flow Stress' (Feb.
2012). .

Applicable Criteria and Related Research:

Corporate Rating Methodology

http:/rwww fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=684460
Statistical Review of U.S. E&P Companies

http://www fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=677881
Dividend Policy in the Energy Sector -- Low Oil Prices Could Create Cash Flow Stress
http://www fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=672197

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND
DISCLAIMERS. PLEASLE READ THESE LIMITATIONS AND DISCLAIMERS BY
FOLLOWING THIS LINK:
HTTP:/[FITCHRATINGS COM/UNDERSTANDINGCREDITRATINGS. ™ ADDITION,
RATING DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE
ON THE AGENCY'S PUBLIC WEBSITE 'WWW FITCHRATINGS.COM'. PUBLISHED
RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM THIS SITE AT
ALL TIMES. FITCH'S CODLE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF
INTEREST, AFFILIATE FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES

AND PROCEDURES ARE ALSO AVAILABLE FROM THE 'CODE OF CONDUCT' SECTION
OF THIS SITE,



Attachment H

RECEIVED

MAY 20 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU



= PECQ.

An Exelon Company
May 14th, 2013

William Zuretti

Hess Energy Marketing, LLC.
1 Hess Plaza

Woodbridge, NJ 07095

Re:  Request for Letter or Credit

Dear William Zuretti:

in compliance with your request of April 24, 2013, we are providing this notification that Hess
Energy Marketing, LLC has met the creditworthiness business requirements pursuant to the Gas
Service Tariff and the High Volume Transportation program.

Please note, although the creditworthiness requirements were met, as referenced within section
25 of the current Gas Service Tariff, PECO has the right to re-assess the creditworthiness of the

company if PECO has any reason to suspect a change in the marketer’s financial condition.

If you have any other questions, please contact me directly at (215) 841-6452. .

Respectfully submitted,
S p JL=

Carios P. Thillet

Manager, Gas Supply and Transportation
2301 Market St §9-1

Philadelphia, Pa 19103



Golumbia Gas,,
of Pennsyivania
A NiSourcs Company

April 26, 2013

Bill Zuretti

Hess Energy Marketing, LLC.
One Hess Plaza

Woodbridge, NJ 07095

Dear Mr. Zuretti;

We are pleased that Hess Energy Marketing, LLC. (“Hess”) has applied for a license to provide
Natural Gas Supply Service on the distribution system of Columbia Gas of Pennsylvania, Inc.
(“Columbia Gas™).

Under Paragraph 2.4.5 of the Rules Applicable to Distribution Service section of the Tariff of
Columbia Gas, Hess could be required to provide to Columbia Gas a bond or other financial
security instrument in an amount that Columbia Gas determines to be appropriate. We have
determined at this time that Hess has met the financial security requirement to provide Natural
Gas Supply Service to Columbia Gas customers.

If the creditworthiness requirement or Columbia Gas® exposure to Hess changes in the future,
Columbia Gas might deem it appropriate to require Hess to provide a bond or other financial
security instrument.

Please feel free to contact me at 614-460-4844 should you have any questions regarding a bond
or other financial security instrument requirements of Columbia Gas.

Sincerely,

Georgeanna Sturm
Manager, Gas Transportation and Sales Support




) Whera energy meets innovation.™
30 -

EQT Plaza

625 Liberty Avenue, Suite 1700
Pittsburgh, PA 15222

(412} 395-3915 Fax: (412) 553-7890

April 24, 2013

Bill Zuretti

Regulatory Affairs Specialist
Hess Corporation

1 Hess Plaza

Woodbridge, NJ 07095

Dear Mr. Zuoretti:

Equitable Gas Company LLC (“Equitable Gas™) is aware that Hess Energy Marketing,
LI.C has applied with the Pennsylvania Public Utility Commission to supply natural
gas services within Equitable Gas’ service market.

Based upon receiving a parental guaranty from Hess Corporation to suppoit services as a supplier,
broker/marketer, and/or aggregator to the public, Hess Energy Marketing, LLC will not be required to
post a bond or any other form of financial security instrument. However, should the credit profile of
Hess Corporation at any time not meet Equitable Gas’ credit requirements, we reserve the right to

require proper security.

If you have any questions, please contact Matthew Morris at 412-395-3915.

Sincerely,

LS

Matthew Morris



UAF Dfitres, e

H bk . - 2605 et D St
PIILITIES, INE. Sufte 350

Post Office Box 2677
Reading, FA \S812- 2677
101 756-3400 Teeptire

April 19, 2013

William Zuretti

Hess Energy Marketing, LLC

1 Hless Plaza

Woodbridge, NJ 07095

RE: UGI Financial Security Requirements
Dear Mr. Zuretti,

UGI Utilities, Inc. (“UGIU") has reviewed the financial information of Hess Corporation
(“Hess™). Based on this review and your assertion that Hess would provide a corporate
guarantee on behalf of Hess Energy Marketing, LLC (“Hess Energy Marketing”) in order
to satisfy the requirement that Hess Energy Marketing must post security as specified in
the UGI Gas (“UGI™), UGI Penn Natural Gas (“PNG”) and/or UGI Central Penn Gas
(“CPG") Supplier Coordination Tariffs before it serves customers on the UGI, PNG
and/or CPG distribution systems, UGIU has determined that Hess Energy Marketing has
demonstrated adequate creditworthiness to satisfy any costs UG, PNG and/or CPG may
incur in the event they operate as a supplier of last resort due to a default on the part of
Hess Energy Marketing.

This determination may change in the event there is a material deterioration in Hess’s
financial condition, if Hess Energy Marketing’s obligations to UGI, PNG and/ot CPG
exceed the amount of the financial security provided, if the financial security is
withdrawn or is deemed to be null and void or inadequate due to the material financial
deterioration of any guarantor, or if Hess Energy Marketing fails to abide by the terms
and conditions of the UGI, PNG and/or CPG Gas Tariffs and the UGI, PNG and/or CPG
Natural Gas Supplier Coordination Tariffs,

Please feel free to contact me with any additional questions that you may have. Ican be
reached at (610) 796-3520

Sincerely, g
/ .

David E. Lahoff

Manager, Rates
UGI Utilities, Inc.



’ 375 Narth Shore Drive
. .'gu'"c 00 * www.peaples-gaccom
ﬁ PEOPLES [’ill&hl‘lrgh PAIS2L2 i
April 1, 2013
William Zurett!

Regulatory Affalrs Specialist
Hess Energy Marketing, LLC
1 Hess Plaza

Woodbridge, N) 07095

Dear Mr, Zurettk

This letter serves as notification that Peoples Natural Gas Company does not require Hess Energy
Marketing, LLC to provide a security or credit enhancement. Our decision is based on the fact that your
company |s not currently operating, and has ne immediate plans to operate, a Non-Prlority One Pool or
a Priority One Pool on the Peoples Natural Gas system. However, If-in the future your company deslres
to establish a Non-Priority One Pool or a Priority One Pool on the Peoples Natural Gas Company system,
it may be required to establish a security or credit enhancement based on the tarms set forth under .
Paragraphs 6 and 7 of the Rules and Regulations of The Peoples Natura! Gas Company Supplier Tariff,

If you have any questions feel free to contact me at 412-208-6528 or by emall at
Lynda.W.Petrichevich@peoples-gas.com.

g

Sinc-&!;ly: ( _/0
(et ] drckvmyy, O

Lynda W. Petrichevich
Manager, Rates and Regulatory Affairs
Peoples Natural Gas Company LLC

I SAFLTY | CUSTOMER COMMITMENT | TRUST } COMMUNITY
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¥ PEOPLES TWP wic

205 North Main Street
Butler, PA 16001

Aprit1, 2013

Willlam Zuretti

Regulatory Affairs Specialist
Hess Energy Marketing, LLC
1 Hess Plaza

Woodbridge, N} 07095

Dear Mr. Zuretti:

This letter serves as notification that Peoples TWP LLC does not Hess Energy Marketing, LLC to provide a
security or credit enhancement at this time, Qur decision is based on the fact that your company Is not
currently operating, and has no Immediate plans to operate, a Non-Priarity One Pool or a Pricrity One
Pool on the Paeoples TWP system. However, if in the future your company desires to establish a Non-
Priority One Pool or a Pricrity One Pool on the Peoples TWP system, it may be required to establish a
security or credit enhancement based on the terms set forth under Paragraphs 19 and 20 of the Rules
and Regulations of the Peoples TWP Tariff.

If you have any questions feel free to contact me at 724-431-4935 or by email at
Andrew.Wachter@peoplestwp.com.

Sincerely,

Andrew Wachter
VP Finance and Rates
Peoples TWP LLC



VALLEY ENERGY

523 5. Keystone Avenue, PO. Box 340, Sayre, PA 18840
800/998-4427 » 570/888-9664 * FAX 570/888-6199

April 4, 2013

Mr. Bill Zuretti

Regulatory Affairs Specialist
Hess Energy Marketing, LLC -
One Hess Plaza
Woodbridge, NJ 07095

Dear Mr. Zuretti:

We understand that Hess Energy Marketing, LLC has applied with the Pennsyivania
Public Utility Commission to supply natural gas services to the public in Pennsylvania
inciuding our company’s service area.

Because Hess Energy Marketing, LLC intends to only provide natural gas aggregating,
brokering and consulting services at this time, we have determined that Hess Energy
Marketing, LLC will not be required to post a bond or other form of financial security
instrument to provide these services in our service area. However, if the services
provided or failure to meet our requirements for credit worthiness changes in the future,
we reserve the right to require security from Hess Energy Marketing, LLC as deemed
appropriate.

if you have any questions, please contact Mrs. Marjorie Johnston at 570-888-9664.

Sincerely,

Robert J. Crocker
President & CEO

RJC/ss

cc: M. Johnston, Valley Energy
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April 24, 2013

Hess Energy Marketing, L.LC
One Hess Plaza
Woodbridge, New Jersey 07095

Attn: Bill Zuretti
RE:  Seccurity Requirement for Hess Energy Marketing, LLC

Dear Mr. Zuretti:

Pursuant to 66 Pa, C. S. § 2208 (c}), an applicant for a natural gas supplier license
in the Commonwealth of Pennsylvania must furnish sccurity to cach utility where the
supplier will do business to ensure the financial responsibility of such natural gas
supplier. To this end, National Fuel Gas Distribution Corporation (“National Fuel”) has
performed a credit review and analysis of Hess Energy Marketing, LLC (“HEM"} and
has determined that HEM must post a security deposit in cash, or a form of security
acceptable to National Fuel, to operate as a supplier ofi National Fuel's system.

N

HEM’s security requirement to serve Pennsylvania customers is dependent on the
type of transportation service utilized by HEM. There is no Natural Gas Supplier (NGS)
sceurity requirement for customers that will be enrolled in National Fuel’s Purchase of
Receivable (POR) program. As such, HEM will not be required to post security for
customers enrotled in the POR program. A security deposit will be required for
transportation customers not enrolled in the POR program.

Should you have any questions concerning the above, please contact me at 716-
857-7599.

Nathan E, Bames
Transportation Services Department

National Fuel Gas Distribution Corporation / 6363 Main Street/ Williamsville, NY 14221



PHILADELPHIA GAS WORKS
BOO West Montgomery Avenue + Philadelphia, PA 19122

May 7, 2013

Mr: William Zuretti
Regulatory Affairs Specialist
Hess Energy Marketing, LLC
Hess Corporation
Woodbridge, NY 07095

Re: Security Requirement Bond for Hess Energy
Marketing, LLC

Dear Mr. Zuretii:

Philadelphia Gas Works (“PGW™) is awarc that Hess Energy Marketing, LLC has filed an application
with the Pennsylvania Public Utility Commission to supply natural gas services to the public in
Pennsylvania and specifically within the services territory of Philadeiphia Gas Works.

As you know, in making such an application, Hess Energy Marketing, LL.C must furnish acceptable
security to each utility where Hess Energy Marketing, L.LLC will do business. As such, under its tariff,
Philadelphia Gas Works could require Hess Energy Marketing, LLC to provide a bond or other
financial security instrument in an amount that Philadelphia Gas Works determines to be appropriate.

However, since you are just beginning the process with the PAPUC and the Philadelphia Gas Works to

become a supplier, the Philadelphia Gas Works at this time will not require any type of bond or
security.

If circumstances should change during the vetting of the application, Philadelphia Gas Works reserves
the right to require security from Hess Small Business Services as it deems appropriate.

If you have any questions concerning the foregoing, please contact me at (215) 684-6899.

Sincerely,
.y

Director

Gas Supply, Transportation & Control
Gas Management

NL:b

www. pgworks.com
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Christopher Baldwin

Senior Vice President, Marketing & Refining
Hess Corporation

Chris Baldwin is senior vice president of Marketing & Refining for Hess
Corporation, a global integrated energy company based in New York City. The
Marketing & Refining division is a portfolio of downstream energy businesses that

includes Retail Marketing, Energy Marketing, Refining, Terminal Operations, and
Supply, Trading and Transportation.

Baldwin joined Hess in 2010 as Senior Vice President, Retail and Energy
Marketing. He was named to his current position in October, 2012.

Prior to joining Hess, Baldwin was president of Snacks for Kraft Foods. Before
this, he was with the Hershey Company, first as global chief customer officer and
then as president of Hershey North America. Baldwin started his career at
Procter & Gamble, spending 11 years in a variety of sales and marketing roles.

Baldwin has a bachelor's degree in Economics from Siena College and serves as
vice chairman of the Board of the Morristown Medical Center Health Foundation.

December, 2012




Experience:
2012-Present

2010-2012

2008-2010

2006

2005

2003-2005

1999-2003

Education:

WILLIAM KENWORTHY
48 Knox Place, Staten Island, NY 10314
Emaii: wkenworthy@hess.com Phone: 347-610-7262

HESS CORPORATION

Regional Director, Natural Gas Operations

* Lead 6 regional offices and 45 employees in pricing and supply-chain activities to support sales of
Natural Gas Supply to 7,000 customers across 21 states and 75 utilities

Oversee 3 enterprisc-wide systems that handle 100s of users and 1000s of transactions daily

Develop organizational capabilities to support efficiency and business-continuity

Woodbridge, NJ; New York, NY

Manager, Smail Business Division

e  Led 8 analysts and 3 account managers in pricing, sales, and operational activities to support sales
of Natural Gas and Electricity Supply 1o 3,500 customners across 5 states and 10 utilities

= Drove back-office automation to support 5x customer-increase without adding headcount

Analyst, Fuel Oil Trading

s  Projected supply requirements for 400,000 barrel/day fuel-oil terminal and refinery network
*  Revamped Excel-based planning tools using custom VBA; reduccd processing time by 75%

Account Manager, Commercial & Industrial Division
*  Grew book by 10% to [50 customers and generated an incremental $250,000 margin

Analyst, Electric Operations

= Modeled prices for 500 electricity supply contracts in Microsoft Excel to support 12-person sales
team covering 7 utilities, each with distinct tariffs

NISSAN MOTOR ACCEPTANCE CORPORATION
Analyst, Lending Division

+ [mplemented MS Access tool to support lending-rate analysis; reduced processing time by 90%
Administered $25 million annual incentive program available to Nissan’s 1,100 USA dealers.

Torrance, CA

DELOITTE CONSULTING
Consultant

Authored full process map tracking 30 key activities of Deutsche Bank's US Governments Desk.
Developed custom data-cleansing tool to transfer [ million records of Nestlé’s material master data
from legacy system to SAP. Led team of 2 sub-contractors and 1 ¢consultant on 6-month initiative,,

Philadelphiz, PA; Los Angeles, CA

NEW YORK UNIVERSITY — STERN SCHOOIL, OF BUSINESS New York, NY
MBA, 2008

Full-time Program

DREXEL UNIVERSITY
BS, Electrical Engineering, June 1999
Magna Cum Laude

Philadelphia, PA



Cindy Farley
14 Timothy Lane
Burlington, NI (08016
Home: (609)239-2838

OBIJECTIVE: Seeking a challenging position that will best utifize my snalytical and encrgy experience to provide valuc-

added and profitable solutions, The desired position will facilitate growth through ongoing feedback and
advancement based on performance.

PROFESSIONAL EXPERIENCE:

Hess Corporation — Woodbridge, NJ
Manager, Encrgy Marketing Retail Operations (July 2009 1o present)

Responsibilitles include:
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Ensurc natural gas is nominated o réteil customer behind 15 wtilities in NY, NJ, PA, and DE

Ensure nuturn! gas is forecasted for retail customers on a two day advance stotice

Compile pool reconciliations tn ensure accurse account of customers arc in pools and in sales systan

Price retail customer proposals in conjunction with sales to include appropriate costs and margin

Manage the Product Structure box for requesty associatcd with pricing, volume accuracy, dropsfadds of reteil customers, sales system
mainterance and ensure less thar 24 hour tum around time .

Provide volumerric forecast for retail business anticipated to deliver for next month and provide presentation to management
Provide volumnetric and pn! forecast for inid month and FOM retail pnl proxy

Pravide auto renewal pricing for Sales utilizing wtility costs factors

Manage the Sales pricing system and oversee all enhancements and coding to ensure system gperates efficiently with 1ittle or no
interruptions related to pricing a retail customer

Work closely with legal to cnsure all contract language is accurate and up to date to protect integrity of the company

Participate in Sarbanes Oxley testing and walkthroughs and improve documentation as processes are refined

Manage u staff of 6 Retail Schedulers and 4 Product Structute Specialists

Manager, Natura) Gas Product Control — Risk (January 2007 to June 2009)

Regpongibilities incfude:

Compile the daity P/L and Position reporting for spot and farward P/L results and provide to operations
Caleulate and approve daily margin for different portfolios of the buginess

Provide daily and MTD analysis of all pnl for natura! gas with a 95% metric explained

Validate daily position an all portfolios and provide explanation to operations on any discrepancics

Analyze dily pricing and mark to market valuation to confinn reasonableness and provide feedback to operations on discrepancies
Maintoin MTM pricing to ensure valuation of encrpy wades ore accurate

Calculaie/opprove FAS 133 designation process in modcls

Provide forccasted and month end MTM resuits and report to accounting to record results in general ledger
Create presentation of P/L results at month end and provide to operations and accounting

Participate in Sarbanes Oxley testing and walkthroughs and imiprove documentation s processes are refined
Manage & staff of 2 Product Control Specialist

Manager, Natural Gas Middle Office (July 2006 to January 2007)

Responsibilitics include:
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Provide Datly P/L and Position reporting and spot month P/L results to operations

Caleulate and approve daily margin for differcnt portfolios of the business

Analyze duily pricing and mark to market valuation to confirm reascnablencss and provide feedback to uperations on discrepancies
Verify trades utilizing trade tickets and counterparty and broker confirmations

Approve confirmations created for external countempartics

Maintain MTM pricing to ensure valuation of energy trades ure accurate

Calculate/approve FAS 133 designation process in models

Provide month end MTM results and reports to accounting to record results in gencral ledger

Participate in Sarbanes Oxley testing and walkihroughs and improve documentation as processes are refined

Manage a staff of 3 Middle Office Analysts .

Supervisor, Wholesale Natural Gos and Electrie Accounting (June 2004 to June 2006)

Respousibilities include:

Process P/L results and record Journat entries for forccast, estimate, actual and PPA for natural gas



Manege over all month end close for natural gag and electric accounting

Prepare natural gas deferral and analyze incfficiencies in data

Prepere menthly and quarterly P&L reporting and disclosures for natural gas

Participate in Sarbanes Oxley testing and walkthroughs and improve documentation as processes are refined

Core team player in designing new clectric settloment screens and reports for Endur (Openlink) system

Manage and process parmer billing associnted with Select acquisition

Review and approve all financiel and physical, and broker settfements for naturai gas and electric

Review and approve [SO NE, NYISO, and PIM scttlements

Manage 2 staff of 4 nccountants responsible for capturing all aspects of the P&L margin results and reporting for month end close
rciated to notural gas and electricity, FAS 133 and MTM valuation and reporting on realized and unrealized P&L, financial, physical
and broker settlements, cagh application and forecasting, A/R aging, P&L forceast sad estimation, pipeline storage valuation and gas
imbalances, park and losn valuation, balance sheet reconciliations

Prucess improvements — reduced and/or climinated reports to provide efficiencies in group, decreased the P&L and cash forecast from
90 to 30 days., improved cash forecasting process and pipeline storage LCM talculation, and automated settlement priciong into the
system

Sr. Accountant, Wholesale Natural Gas and Electric Aceounting (September 2002 to june 2004)

Responsibilities include:
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Calculate the inarket valuation and compile the Mark to Market (MTM) of natural gas and electric financial derivatives
Accurately capture and record the FAS 133 derivative sctivity for naturnl gas and electricity

Prepare monthly and quarterly P&L reporting and disclosures for current and forward positions for corporate and cxtcmal auditors
Preparc journal entries for all MTM and FAS 133 accounting

Maintain alt natural gas daily, weekly and monthly expircd prices in trading system

Process natural gas financial scttiements

Assisted in designing the natural gas financial sewlement system

Prepare menthly P&L and balance sheet forecast for Energy Marketing

Compile and record journal entries for natura! gas storage balances and valuation and cateulste LCM (Lower of Cost or
Market)

Calculate park and joan valuation and record necessary journal entries.

Prepare and record journal entrics for natural gas deferral and analyze inefficiencies in data

Prepare balance shect reconciliationy

Prepare reporting and journal entries for income statement estiination, actualization and PPA reporting for aatural gas
Calculate federal anc states tax provision for energy Marketing and report monthly P&L results

Wrote financial settlemnent, MTM and month end close documentation for Sarbancs Oxley complisnce and actively
participated in testing and walkthroughs

Aquila — Kansas City MO
Manager, Finance (Scpiember 2001 to August 2002)

Sr,

Respoasibilitfes include:

Development and maintenance of Weather desk accounting and performange reporting systems
Develop and monitor accounting stundards, processes and protocols

Manage five partner relationships P/L books

Compile all management reporting and gettlement reports

Compile month end settlements and accounting functions

Compile business plan and budget

Coipile daily P&L forecast

Contributc to continuous improvement of weather desk’s pricing and portfolio anagement 1echnigues
Compile analysis of actual va. budget fur income statement accounts

Maintain a Weather portfolio on ICE (Intercontinental Exchange)

Supervise financial analyst and administrative assistant

Accourtant, Natural Gas Accounting (February 2000 to Scptember 2001)

Responsibilities include;

Prepare reporting and journal entries for income statement cstimation, actualization and PPA reparting for natural gns
Analyze revenuce and cost of sales and validate rates

Annlyze balance sheet for dota inegrity and research trends or discrepancics

Supervise lcmp staff of four assisting with balance sheet integrity

Analyze cash for accuracy — 30 bank rcconciliations

Compile and record fixed assets

Ovwersee the accounting functions for four BU's




Submit finencial reporting in FDC to corporate {Domestic and International locations)

Compile SEC reporting

Oversee the accounting sctup of the Bermuda, UK and Dallas offices and manage accounting books
Special projects

Koch Industries, Wichita, KS
Financial Analyst, Energy Marketing {January 1998 to February 2000)

Responsibilities include; :

Prepare daily naturai gas p/l and scorccard information for traders and business leaders
Oversce and monitor Gas Trading and Paper Trading books for MTM and FAS 133

Close out gus deals — resalve volume diserepancies

Compile and tie out tnonthly p/l for section of the business

Estimate monthly p/! through NIAT by profit center and forecast forward months

Assist cantroller with budget and forccast of SG&A expenses for buginess

Annlyze SG&A expenses and record allocotions as well as research trends

Prepare and publish four sets of monthly financials for four sections of the busincss

Prepare monthly and quarterly reports for business (Cash Flow, NAE)

Prepare year end audit packet

Analyze balance sheet and income statement and resenrch trends

Analyze and reconcile intercompany accounts

Book p/] and balance sheet entries within Oracle

Overall knowledge and involvement in the settlement process {invoices/contracts/ AR/AP) through p/l consolidation (includes
tax calculations and entries)

*  Monitor and oversee the general ledger maintenance within Oracle

v Assisted with implementation of Oracle for tracking and recording accounting book of records
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Excel Corporation, Wichits, K8
Cattle Buyer Clerk (April [996 to December 1997

Respoasibilitics Include:

Maintain contract program

Price contract eattle off futures {Chicago Mercantile Exchange)
Trade cattle futures to hedge position

Write and maintain morton meat parmership contracts

Price fonnula cattle & contract cattle off live market and formulas
Maintain P/i."s for cattle buyers

Maintain contract kill & commadity transactions

Maintain cattle inventory at six plant focations

Kansas World Trade Center/The Wichita Area Chamber of Commerce, Wichita, KS
Trade Services Administrator/Accountant {August 1995 to April 1996)
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Responsibilitics Include:

Provide dircet support to the Vice President

Prepared financial statetnents, accounts recivable aging reports, sales evaluntions

Assisted with the A/R, A/P, end invoicing process

Crented extensive and detailed graphs and charts for accounting statistics and business plan as well as state and local statistics
Involved in translation projects

Providc services to potential and ongoing clients with import/export services

Direct murkcting to obtain new clients

Rescarch for special projects

Wichita State University, Wichita, Kansas

Secretary/Administrative Assistant, August 1991 to December 1995

. Responstbilities inclade:
»  Provide direct support to chairperson and faculty
Maintain budger
Created any statistical graph or chart necessary in regards to research
Word pracessing (i.e, exams, documents, research papers, etc.)
Giving accurate university/departinental information to shedents, other departiments within the university, and other business
professionals.
Multi-line phone service
=  [nformation Management




EDUCATION: BA in Finance, December 1999
Wichita State University, Wichita, K8
Cumulative G.P.A. 3.5

COMPUTER SKILLS: Oracle, Microsoft Excel, Word, Powerpoint, Access, Impromptu, STARS, Hyperion, Visual Deal, Apex,
Unisearch, AS/400, PeopleSoft, Platinum, Best - Fixed Asset System, RiskWorks, WeatherWorks, SAP, Apollo, Endur

ADDITIONAL EDUCATION: SO NE 4 day training course, DSS NY1SO training course, PIM online training course. Fundmnentals of
Encrgy Futures and Options, Option Pricing and Applications




JODI LANDSBACH-BROWN
201 Reinish Drive
Monaca, PA 15061
724-728-0270

Summary of Qualifications

Background includes training and experience in: Cost and Pricing Analysis, Tariff and Contract Interpretation,
Team Management and Training

PROFESSIONAL HIGHLIGHTS

Hess Corporation

2000 Cliff Mine Road, Suite 420, Pittsburgh PA 15275
Othiio Valley Region Operations Manager January 2008 — Present
Manage Commercial & Industrial gas operations for three states. Oversee the scheduling of natural gas
local distribution companies systems in Ohio, Western PA and West Virginia, including management
of imbalance trading and accuracy of billing information.

Gas Scheduler 1T May 2005- December 2007
Responsible for ensuring that all scheduling functions related to the transportation of natural gas behind
multiple LDCs are executed in an accurate and timely manner. Includes, but not limited to both daily
and monthly nominations, balancing and volume verification behind Equitabie, Columbia of Qhio,
Cincinnati Gas-Duke Energy & Dominion distribution companies. Interact considerably with Energy
Marketing, Sales, utilities and wholesale operations personnel. Act as a back-up to the product structure
personnel, while working with the pricing and cash desk. Attend regulatory meetings when time permits
in order to represent Hess’ vested interests.

CMS MS&T Consemers Energy May 1997 — January 2004
2593 Wexford-Bayne Rd., Sewickley, PA [15143
Corporate Account Manager/Gas Scheduler
Manage day-to-day operations for CMS MS&T’s customer base in Western Pa, operating behind Domirion,
Equitable and Columbia gas systems. Including, but not limited 10: scheduling, balancing, supply purchasing, on-
system storage management, retail and wholesale supply and customer sales. Manage all of the Pittsburgh
customer’s invoicing, credit and collection efforts.
Specific functions:

»  Interact daily with various departments within multiply utilities, producers and sales in order to
generate appropriate and efficient pricing, nominations, balancing and volume verification.

« Interpret customer, production and legal contracts as well as various tariff language in order to
comply with PUC, FERC and LDC guidelines.

¢ Produce various monthly cost, production, storage and usage reports by analyzing and combining
historical data with current data in order to produce efficient future projections,

ATM CORPORATION September 1996 — May 1997
345 Rouser Road, Coraopolis PA 15108
Assistant Vice President
Manage daily, weekly and monthly performance of operation team consisting of six associates 1o ensure
that both appraisal and title requirements and commitments are met in a timely manner. Mounitor work
in progress for several vendors in six states. Assist in training staff to better understand various appraisal and title
products that ATM offers to several different clients
Specific functions:
e Review the quality of work performed by several vendors via a variety of daily reports and data
collected throughout each day.
Analyze team and vendor performance on a weekly basis to ensure quality control.
s Prepare weekly performance reports to monitor and ensure cost-effective vendor application.




TRANSGENERAL CLAIMS MANAGEMENT CO, December 1995 — September 1996
730 Holiday Drive, Pittsburgh PA 15230
Senior Benefit Administrator
Manage and administer several group long-term disability accounts while adhering to nomerous state and federal
regulations, legalities and timing standards. Research, investigate and secure appropriate information to support
or refute claim decisions. Assist in the development and management of cost containment, customer service,
quality and productivity goals for long-term disability claim units.
Specific Functions:
¢ Identify and interpret services available under contract and resolve problem and concerns
policyholders and claimants,

» Analyze and examine factors contributing to deviation from projected reserves as well as quality and
productivity goals.

CIGNA CORPORATION November 1992 — December 1995
One Chatham Center, Pitsburgh PA 15219
Benefit Administrater
Analyze long-term disability claims and group contracts to determine liability and reserves.
Specific functions:
e Communicate with claimants, policyholders and physicians in order to determine the status of a claim
while adhering to contractual obligations.
* Calculate benefits payable, determine projected amount of reserves needed to fulfill policy
obligations and review claims for approval or denial of initial or continuing benefits.

MELLON BANK CORPORATION May 1990 - November 1992
One Meilon Bank Center, Pittsburgh PA 15230
Woaork Leader — Collection and Insurance Units

Managed 5 associates in a specialized insurance projcct in order to reduce outstanding loan and collateral
insurance balances.

Specific functions;

s Sole control of 5 associates assigned to special insure project for Mellon direct and indirect portfolios.
¢ Responsible for $900,000 reduction of potential charge-off balances in seven month period.
[ ]
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Conducted training class for new associates assigned to both insurance and collections area.
Prepared format and produced weekly status reports for varicus departments of Mellon Bank.
Achievements:
s Mcllon Bank Extra Effort Award — June 1992
+ Melion Bank Premier Achieveraent Award - July 1992

Consumer Loan Adjuster / Collectiong
Responsible for research, analysis and collection of delinquent instaliment loans for six Mellon Bank regions,

Responsible for overseeing controlled delinquency on all accounts on claim within my workgroup.
Specific functions:
»  Work toward resolving direct and indirect 60, 90 and 120-day delinquent loan status. Daily update
s on CRT of status changes for each account
»  Recommend seiutions or bank action while maintaining professionalism during communication with
customers as well as attorneys, insurance companies, dealerships and various Mellon associates.

EDUCATIONAL BACKGROUND

ROBERT MORRIS UNIVERSITY, Mocn Twp., PA January 1993 — December 1994
MBA - Masters of Business Admivjstration

e Concentration in Business Management and Finance

UNIVERSITY OF PITTSBURGH, Pittsburgh, PA September 1987 — April 1991
Bachelgr of Science Degree — Busigess Administration
e  Dean’s List— Fall 1989, Spring 1991




* ALPHA KAPPA PSI Professional Business Fraternity/Sorority; Active member September 1989 — April 1991;
Vice President — Pledge Class of 1989
¢  Participation Award March 1990 ~ Student Leadership Annual Conference
Computer Knowledge: Windows, Excel, Microsoft Word, Trans-Energy, Safari, Act, NOMS, Aviator,E-Script




CERTIFICATE OF SERVICE

| hereby certify that this day | served a copy of Hess Energy Marketing, LLC’s
Application upon the persons listed below in the manner indicated in accordance with the
requircments of 52 Pa. Code Section 1.54.

Via Email and/or First Class Mail

Tanya McCloskey, Esq.
Office of Consumer Advocate
5" Floor, Forum Place

555 Walnut St.,

Harrisburg, PA 127120-1921

imcloskey(@paoca.org

John Evans

Office of Small Business Advocate

Commerce Building, Suite 1102
300 North Second St.
Harrisburg, PA 17101
jorevanlpa.gov

Office of Attorney General
Bureau of Consumer Protection
Strawberry Square, 14" Fl.
Harrisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Burecau of Compliance
Harrisburg, PA 17128-0946

Robert Crocker

Valley Energy Inc.

523 South Keystone Ave.
Sayre, PA 18840-0340
rcrocker(@ctenterprises.org

David Beasten

UGI Central Penn

2525 N. 12" St., Suite 360
Reading, PA 19612-2677

{LO517873.1} 302620-05

Robert M. Hovanec
Peoples TWP LLC

205 N. Main Street
Butler, PA 16001
rhovanecitwphillips.com

Carlos Thillet, Manager

Gas Supply and Transportation
PECO

2301 Market ST,. 89-2
Philadelphia, PA 19103
Carlos.thillet@exeloncorp.com

Douglas Moser

Philadelphia Gas Works

800 West Montgomery Ave.
Philadelphia, PA 19122
Douglas.moser@pgworks.com

David D. Wolford

National Fuel Gas Distribution Corp.

6363 Main Street
Williamsville, NY 14221
wollorddi@natfuel.com

Lynda Petrichevich

Peoples Natural Gas Company LLC

375 North Shore Dr., Suite 600
Pittsburgh, PA 15212

Lvnda.w.petrichevich(@peoples-gas.com

Jerald Moody

Equitable Gas Company
225 North Shore Dr.
Pittsburgh, PA 15212-5352
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Thomas C. Heckathorn

Columbia Gas of Pennsylvania, Inc.

200 Civic Center Dr.
Columbus, OH 43215
theckathorn@nisource.com

Dated: May 20, 2013

{1.0517873.1} 302620-05
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Déanne M. O’Dell, Esq.
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