
HESS CORPORATION
APPLICATION FOR COMPETITIVE ELECTRIC POWER

SUPPLIER REGISTRATION - NEW HA~’IPSH~~~RE

Puc 2003.01 Registration of Competitive Electric Power Suppliers

(a) Any CEPS seeking to sell electricity to retail customers in the State of New
l—Iampshire shall file with the Commission a registration application together with
an electronic copy on diskette, pursuant to Puc 202.

Please see the J≥illowiiig docuiizeizts (111(1 attached copies mu! diskette

(c) The registration application required by (a) above shall include the following:

1. The legal name of the applicant as well as any trade name(s) under which
it intends to operate;

Hess C’orporatioiz

2. The applicant’s business address, principal place of business, telephone
number, facsimile number and email address;

One Hess Plaza
I’Voodbridge, NJ 07095
Phone: (732) 750-6000
Fax: (732) 750-6670
E-Mail: qcsteain~hess. coin
)I’WH’ h1L’S~eiiei’(fl’ COil!

3. The applicant’s place of incorporation;

The State ofDelaivare

4. The names, titles, business addresses, telephone numbers and facsimile
numbers of the applicant’s principal officers;

Please see Exhibit I

5. A copy of the applicant’s most recent audited financial statement;

Please see Exhibit 2



6. The following regarding any affiliate and/or subsidiary of the applicant:

a. The name and business address of the entity;
b. A description of the business purpose of the entity; and
c. Regarcling any agreements with any affiliate New Hampshire

jurisdictional electric distribution company, a description of the
nature of the agreement;

Please see Exhibit 3

7. The toll free telephone number of the customer service department or the
name, title and toll free telephone number of the customer service contact
person;

Customer Service Departiii cut IVuinber: 1-800-437-7872 (HESS- USA)

8. Name, title, business address, telephone number, facsimile nLlmber and
email address of the person responsible for responding to Commission
inquiries;

Regulatory C’oii tact:

Jay L. Kooper
Director ofRegulatory Affiuirs
Hess C’oiporatioii
One Hess Plaza
Woodbi’idge, NJ 07095
Phone: (732) 750-7048
Fax: (732,) 750-6670
E-Mail: kooper@hess.co 111

9. Name, business address and telephone number of the applicant’s
registered agent in New Hampshire for service of process;

R. Carl Anderson
Attorney and Registered Agent
CT Corporation System

I LI ,11.~. I) I I
LI& uuThvuy ulili ii (itu~, ~ U.

9 C’apitol Street
P.O. Box 1256
Concord, NIl 03301
Tel: (603) 224-234!
E—iVIail: ran derson@sulloway. coin



10. A copy of the applicant’s authorization to do business in New Hampshire
from the New Hampshire Secretary of State;

Please see Exhibit 4

Description of geographic areas of New Hampshire in which the applicant
intends to provide service, described by:

a. A distribution company’s existing franchise area;
b. Existing town boundaries; or
c. A map with boundary limits delineated;

At this time, Hess C~orporatioii intends to provide electric supply service
in tile Public Service Compaiiy ofNew Hampshire, Granite State
Electric Company, Unitit Energy Systems and New Hamnpsh ire Electric
Cooperative service territories.

12. A description of the types of customers the applicant intends to serve, and
the customer classes as identified in the applicable utility’s tariff within
which those customers are served;

At this time, Hess C’orporation intends to provide electric supply service
to in eduun —sized and large coin in ercial and industrial custom ers in the
following custom er classes:

Public Service Co. ofiVew Hamnpsh ire:
Rate Sc/i edule G V (Primit ary General Delivery Sc/i edule,~
Rate Schedule L G (Large Gemi eral Delivery Service~)

Granite State Electric c’onzpaiiy:
Rate Schedule G-1

Unitil Energy Systems:
Rate Schedule G—1 (Large General Service Schedule,)

New Hamnj,s/i ire Electric Coojierative:
Rate C’ode LB3 (Industrial Service,)



13. A listing disclosing the number and type of customer complaints
concerning the applicant or its principals, if any, filed with state
licensing/registration agency, attorney general’s office or other
governmental consumer protection agency fbr the most recent calendar
year in every state in which the applicant has conducted business relating
to the sale ofelecfficity

Hess Corporation has not been subject to its knowledg% to any
customer complaints related to the sale ofeiectrlclty in the states in
which Has is a licensed electric supplier during the most recent
calendaryear of2009.

14. A statement as to whether any of the applicant’s principals, as listed in a.
through c. below, have ever been convicted of any felony that has not been
annulled by a court;

a. For partnerships, any of the general partners;
b. For corporations, any of the officers or directors; or
c. For limited liability companies, any of the managers or members

Hess Corporation does no4 to its knowledge, have an officer or director
that has ever been convicted ofafelony that has not been annulled by a
court



1 5. A statement as to whether the applicant or any of the persons listed in (14)
above has, within the past 10 years immediately prior to registration:

a. Had any civil, criminal or regulatory sanctions or penalties
imposed against them pursuant to any state or federal consumer
protection law or regulation; or

b. Settled any civil, criminal or regulatory investigation or complaint
involving any state or federal consumer protection law or
regulation; or

c. Is currently the subject of any pending civil, criminal or regulatory
investigation or complaint involving any state or federal consumer
protection law or regulation;

I-less Coiporation and its affiliates (‘collectively “Hess ‘9 have not been
subject, to its knowledge, to any investigation by any state or federal
agency ii’it/ii,i the past ten years in connection wit/i a consumer
protection law or regulation. In the course of its business, Hess has been
subject to certain sales aiil other routine tax andjts, response to
complaints of discriniinatory treatment ofemployees (111(1 customers by
the Equal Opportunity Eniployment Commission (111(1 state conunissions
against discrimination, aiid in COJill ection wit/i gasoline an dfiiel
releases, (111(1 operations of facilities for the production, storage and sale
ofgasoline (111(1 petroleum products. Hess Juts J)ai(l civil pen attics,
entered in to stipulations, coiisent judgni en ts ((11(1 other orders in
coiinection wit/i, inter cilia, releases, notification of releases, cleanup
acttvities ciiicl related claims. Hess is also subject to regulatoiy
inspections, spill response and compliance reviews of its gasoline
stations, terminals (111(1 refineries by state and federal en vironinental
agencies.

16. If an affirmative answer is given to any item in (14) or (15) above, an
explanation of the event;

Please re/br to the response to Question 15 above.



17. For those applicants intending to telemarket, a statement that the applicant
shall:

a. Maintain a list of consumers who request being placed on a do—not—
call list for purposes of tel emarketing;

b. Obtain, no less than semi-annually, access to updated telephone
preference service lists maintained by the Direct Marketing
Association; and

c. Not initiate calls to New Hampshire customers who have either
requested being placed on do-not-call lists or customers who are
listed on the Direct Marketing Association’s telephone preference
lists;

18. For those applicants that intend not to telemarket, a statement to that effect
shall be provided;

Hess C’oiporatio,i does not ijitejid to telemarket to retail electric
customers in New Hampshjre. To the extent that Hess ‘plans change
during the course of its upcoming licensing period thi en Hess shall
an in ediately undertake all of the steps oiitliiied in Question #1 7(~a,)—(ç) set
fort!, above.

19. A sample of the bill form(s) that the applicant intends to use or a statement
that the applicant intends to use the transmission/distribution company’s
billing service;

Please see Exhibit Sfor a saniple bill J~rm.

20. A copy of each contract to be used for residential and small commercial
customers;

As stated in response to Question 12 above, Hess Coiporatioii does not
intend to market electricity to residential or small commercial customers
in iVew Hampshire.

21 . A statement certifying that the applicant has the authority to Ole the
applications on behalf of the CEPS and that its contents are truthful,
accurate and complete;

Please see Exhibit 6.



(d) Each CEPS applicant shall provide the following in or with its application:

Demonstration of technical ability to provide for the efficient and reliable
transfer ofdata and electronic information between regulated distribution
companies and CEPS in the form of:

a. A statement from each electric distribution company with which
the CEPS intends to do business indicated that the applicant has
complied with the training and testing requirements for electronic
data interchange; and

b. A statement from each electric distribution company with which
the CEPS intends to do business indicating that the applicant has
successfully demonstrated electronic transaction capability;

Hess Corporation has employed EDI In its business operations since
first entering retail electric markets in 1999. Hess’ enesgy marketing
department employs a substantial number ofin-house electric
operations, billing and 17’ staffwho are knowledgeable and have
substantial experience in EDI standards, requirements and certification
processes. Hess currently conducts EDI with numerous local electric
distribution companies throughout the state in which it operates as a
competitive retail electric marketer.

Enclosed herein as Exhibit 7 are the certificatesfrom each New
Hampshire electric distribution company demonstrating that Hess has
complied with the training and testing requirementsfor electronic data
interchange and its demonstrated electronic transaction capability.
These documents werepreviously submitted aspart Hess’ last two
electric license applications before the New Hampshire Public Utilities
Commission.

2. Evidence, including but not limited to proofofmembership in the New
England Power Pool (NEPOOL) or any successor organization or
documentation of a contractual sponsorship relationship with a NEPOOL
member, that the CEPS is able to obtain supply in the New England
energy market

Please see ExhibitS.

3. A $250.00 registration fee;

Fee enclosed



4. Evidence of financial security, as follows:

a. The security shall be in the fonn of a surety bond or other financial
instrument showing evidence of liquid funds, such as a certificate
ofdeposit, an irrevocable letter ofcredit, a line of credit, a loan or
a guarantee;

b. The security amount shall:

1. Bethegreaterof:

(i) $100,000; or
(ii) 20% of the CEPS’s estimated gross receipts for its

first year of full operation, not including revenue
from the provision of transition or defiult service;
and

2. Not exceed $350,000; and

c. The security shall name the commission as oblige

Please see Exhibit 9for a copy ofHess’ current surety bond submitted to
the Commission and naming the Commission as the oblige, asfiled in
Docket Na DM 07-132 on February 4,2008 in the amount of$350,000.
This bont4 BondNa 929375027, remaIns valid and binding.



EXHThIT1

HESS CORPORATION
PRINCIPAL OFFICERS

John B. Hess
Chairman of the Board and CE~
Hess Corporation
1185 Avenue of the Americas
New York, NY 10036
Phone: (212) 997-8500
Fax: (212) 536-8390

S. Barclay Collins
Executive Vice President
Hess Corporation
1185 Avenue of the Americas
New York, NY 10036
Phone: (212) 9974500
Fax: (212) 536-8390

Timothy Goodell
General Counsel
Hess Corporation
1185 Avenue of the Americas
New York, NY 10036
Phone: (212) 9974500
Fax: (212) 536-8390

John P. RIelly
Senior Vice President and CFO
Hess Corporation’
1185 Avenue of the Americas
New York, NY 10036
Phone: (212) 9974500
Fax: (212) 536-8390

Borden Walker
Executive Vice President — Marketing and Refining
Hess Corporation
One Hess Plaza
Woodbrldge, NJ 07095
Phone: (732) 750-6000
Fax: (732) 750-7165



John A. Gartman
Senior Vice President — Energy Marketing
Hess Corporation
One Hess Plaza
Woodbridge, NJ 07095
Phone: (732) 750-6650
Fax: (732) 750-6670

William Hanna
Vice President — Energy Marketing
Hess Corporation
One Hess Plaza
Woodbridge, NJ 07095
Phone: (732) 750-6139
Fax: (732) 750-6351

John Schultz
Vice President — Electric Operations
Hess Corporation
One Hess Plaza
Woodbridge, NJ 07095
Phone: (732) 750-6197
Fax: (732) 750-6670



EXHIBIT 2

HESS CORPORATION
SEC FOR~M1~OQ -FILED NOVEMBER 6, 2009
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FORM 1O~Q
HESS CORP - HES
Filed: November 06, 2009 (period: September 30, 2009)

Quarterly report which provides a continuing view of a companys financial position
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Form 1O-Q
E QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

For the q on rter end etl September 30, 2009

or

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File No iii her 1—1204

HESS CORPORATION
(Exact Name of Registrant as Specified in Its Charter)

D F LAW~ RE
(State or Other Jurisdiction of Incorporation or Organization)

13-4921002
(I.R.S. Employer Identification N umber)

1185 AVENUE OF TIlE AMERICAS, NEW YORK, N.Y~
(Address of Principal Executive Offices)

10036
(Zip Code)

(Registrant’s Felephone Number, Including Area Code is (212) 997—8500)

Indicate by check mark whether the registrant: (I) has filed all reports required to be uileci by Section 13 or I 5(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports).
and (2) has been subject to such filing requirements for the past 90 clays. Yes ~ No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any. every
Interactive Data File required to be suhm ittecl and posted pursuant to Rule 405 of Regulation S—T (~232.405 of this chapter) during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).
Yes ~No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non—accelerated filer, or a smaller
reporting company. See the definitions of “large accelerated filer,” “accelerated filer’’ and ‘‘smaller reporting company” in Rule I 2b—2
of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer C Non-accelerated filer C Smaller reporting company C

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule I 2b—2 of the Exchange Act). Yes C No ~

At September 30, 2009, there were 327.071,438 shares cfCommon Stock outstanding.

Source: HESS CORP, 10-Q. November 06, 2009
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PART I — FINANCIAL INFORMATION

Item I. Financial Statements.

I lESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
STATEMENT OF CONSOLIDATED INCOME (UNAI I DITED)

(In millions. except per share data)

See accompanying notes to consolidated financial statements.

ree ~. I ni ths Ended
Septe in be r 30,

2009 2008

~iiie Moiiilis Eiided
Septein her 30,

2009 2008

163
7.384

5.069
460
240

167
43

148
97

626
6,850

534
182
352

REVENUES AND NON-O PE RATING INCOME
Sales (excluding excise taxes) and other operating revenues S 7.270 5 I 1.396 S 20.936 S 33,754
Equity in income (loss) of I IOVENSA L.L.C. (49) 52 (165) 23
Other, net (62) 240 38

Total revenues and non~operating income 1 1.386 21,01 I 33.815
COSTS AND EXPENSES

Cost of products sold (excluding items shown separately
below) 24.206

Production expenses 1.421
~\Iarketing expenses 766
Exploration expenses. inclticling dry holes and lease

impairment 467
Other operating expenses 154
General and administrative expenses 478
Interest expense 200
Depreciation. depletion and anlorti7ation 1,43 I

Total costs antI expenses 29.123
INCOME BEFORE INCOME TAXES 4.692

Provision for income taxes 2,255
NET INCOME 2,437
Less; Net income (loss) attributable to noncontrolling interests ( I) 55 3
NET INCOME ATTRIBUTABLE TO HESS

CORPORATION S 341 $ 775 5 382 $ 2.431

NET INCOME PER S1[~RE ATTRIBUTABLE TO hESS
CORPORATION

BASIC $ lOS S 2.40 $ 1.18 5 7.60
DILUTED 1.05 2.37 1.17 7.47

WEIGIITEI) ~VERAGE NUMBER OF COMMON
SIIARES OUTSTANDING (DILUTED) 326.0 327.4 325.8 325.7

COMMON STOCK DIVIDENDS PER ShARE S .10 S .10 S .30 S .30

8.161
503
266

157
62

170
68

497
9.887

I .499
725
774

11,956
1,313

742

672
134
444
269

1,670
20,200

811
374

437

Source: HESS CORP, 10-Q, November06, 2009



PART I — FINANCIAL INFORr%IATION (CONrD.)

HESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
CONSOLIDATED BALANCE SIIEET (UNAUDITED)

(In millions of dolla i’s, thousands of shares)

Septe m her 30, Decem her 3
2009 200t~

ASS ETS
CURRENT ASSETS

Cash and cash equivalents $ 957 $ 908
Accounts receivable 3,552 4.297
In~ entories 1.424 1,308
Oilier current assets 993 819

Total current assets 6.926 7,332
INVESTMENTS IN AFFILIATES

IIOVENSA L.L.C. 755 919
Other 220 208

Total n~ esiments in aiTh iates 975 1,127
PROPERTY, PLANT AND EQUIPMENT

Total at cost 29.358 27,437
Less reserves br depreciation. depletion, amortization and lease impairment 12,712 II .166

Propcrt~’. plant and equipment — net 16,646 16.271
GOODWILL 1,225 1,225
I)EFERRED INCOME TAXES 2.327 2.292
OTIIER ASSETS 338 342
TOTALASSETS $ 28,437 S 2~589

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Accounts payable 5 4,248 5 5.045
Accrued liabilities 1,681 1,905
Taxes payable 403 637
Current matu ri ties oil ong—term debt I 36 143

Total current liabilities 6.468 7,730
LONG-TERM DEBT 4,243 3,812
DEFERRED INCOME TAXES 2,259 2,241
ASSET RETIREMENT OBLIGATIONS 1,220 1,164
OTHER LIABILITIES 1.240 1,251

Total liabilities 15,430 16,198
EQUITY

I less Corporation Stockholders’ Equity
Common stock, par value SI .00

Authorized — 600,000 shares
Issued 327,071 shares at September 30. 2009: 326.133 shares at December 31.

2008 327 326
Capital in excess oi par value 2,448 2,347
Retajned earninos 11.926 11,642
Accumulated oilier comprehensive income (loss) (1,827) (2,008)

Total I less Corporation stockholders’ equity 12,874 12.307
Noncontrolling interests 133 84

Total equity 13,007 12,391
TOTAL LIABILITIES AND EQUITY S 28.437 S 28,589

See accompanying notes to consolidated Onancial statements.

Source: HESS CORP. 10-Q, November 06, 2009



PART I — FINANCIAL INFORMATION (CONT’D.~

hESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
STATEMENT OF CONSOLIDATED CASH FLOWS (UNAUDITED)

(In millions of tiolla rs)

\inc ~ ~Ofl tlis i.ndcd
September 30.

21)09 2008

CASI I FLOWS FROM OPERATING ACTIVITIES
Net income S 437 S 2,437
Adjustments to reconcile net income to net cash provided by operating activities

Depreciation, depletion and amortization 1.670 1.431
Exploratory dry hole costs and lease impairment 406 171
(Benefit) provision for deferred income taxes (324) I 8
Equity in (income) loss oIHOVENSA L.L.C., net of distributions 165 27
Changes iii operating assets and liabilities and other (579) III

Net cash provided by operating activities 1.775 4.1 95
CASI I FLOWS FROi~ I INVESTING ACTIVITIES

Capital expenditures (I .993) (3,282)
Other, net 26 50

Net cash used in investing activities (I .967) (3,232)
CASh FLOWS FROM FINANCING ACTIVITIES

Net borrowings (repaYments) of debt with maturities of 90 days or less (850) 12
Debt with maturities of greater than 90 clays

Borrowings I .247 —

Repayments (38) (60)
Cash dividends paid (131) (130)
Payments to noncontrolling interests (2) (123)
Employee stock options exercised, including income tax benefits IS Ill

Net cash provided by (used in) financing activities 241 (190)
NET INCREASE IN CASH AND CASII EQIJIV4LENTS 49 773
CASH AND CASII EQUIVALENTS AT BEGINNING OF YEAR 908 607
CASH AND CASh EQUIVALENTS AT END OF PERIOD S 957 $ 1,380

See accompanying notes to consol iclated financial statements.

Source: HESS CORP, 10-0, November 06, 2009
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PART I — FINANCIAL INFORMATION CONT’D.)

hESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

I. Basis of Presentation

The financial statements included in this report reflect all normal and recurring adjustments which, in the opinion of
management, are necessary for a fair presentation of I less Corporation’s (the Corporation) consolidated financial position at
September 30. 2009 and December 3 200$ and the consolidated results of operations for the three and nine month periods ended
September 30, 2009 and 2008 and the consolidated cash flows for the nine month periods ended September 30, 2009 and 200$. The
unaudited i’esults of operations fbr the interim periods reported are not necessarily indicative of’ results to be expected for the full
year.

The financial statements were prepared in accordance with the ‘equirements of the Securities and Exchange Commission
(SEC) for interim reporting. As permitted under those rules, certain notes or other financial information that are normally required
by U.S. generally accepted accounting principles (GAAP) have been condensed or omitted fi’om these interim financial statements.
These statements, therefore, should be read in conjunction with the consolidated financial statements and related notes included in
the Corporation’s Form 10-K for the year ended December 31. 200$.

The Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) became effective on July I,
2009. The ASC combined multiple sources of authoritative accounting literature into a single source of’authoritative GAAP
Organi7ed by accounting topic. Since the ASC was not intended to change existing GAAP. the only impact on the Corporation’s
financial statements was that specific references to accounting principles have been changed to refer to the ASC.

Effective January I, 2009. the Corporation adopted the FASB accounting standard for the accounting for and reporting of
noncontrolling interests in a consolidated subsidiary (ASC 810— Consolidation). As required, the Corporation retrospectively
applied the presentation and disclosure requirements of this standard. At September 30, 2009 and December 31. 2008
noncontrolling interests ofS 133 million and $84 million, respectively, have been classified as a component of equity. Previously
the noncontrolling interests had been classified in Other liabilities. Net income (loss) attributable to the noncontrolling interests is
also now sepw ately reported in the Statement ofConsoliclatecl Income. Certain other amounts in the consolidated financial
statements and fbotnotes have been reclassified to conform with the presentation requirements of this standard.

Effective January I. 2009. the Corporation adopted the FASB accounting standard that expanded the qualitative, quantitative
and crecht risk disclosure requirements related to an entity’s use of derivative instruments (ASC $ I 5 Derivatives and I ledging).
See Note 8. Derivative Instruments, I ledging. and Trading .-\ctivities. for these disclosures.

Effective .lanuarv I, 2009. the Corporation also adopted the FASB staff position that requires the application of the fair value
measurement and disclosure provisions to nonfinancial assets and liabilities thatare measured at fair value on a nonrecurring basis
(ASC 820 — Fair Value Measurements). Such fair value measurements are determined based on the same f’kir value hierarchy of’
inputs currently required to measure the l’air value of’ financial assets and liabilities. The impact of this accounting standard was not
material to the Corporation’s consolidated financial statements.

Effective June 30. 2009, the Corporation adopted the F.\SB accounting standard which provides guidance on the accounting for
and disclosure of events that occur after the balance sheet date but before financial statements are issued (ASC 855— Subsequent
Events). The adoption of this standard didi not, impact the Corporation’s existing practice of evaluating subsequent events through
the date the financial statements arc filed with the SEC. Fhe Corporation evaluated subsequent events through November 6, 2009.

4

Source: HESS CORP. 10-0, November 06, 2009



PART I — FINANCIAL INFORMATION (CONT’D.)

II ESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

In June 2009. the FASB amended existing accounting standards to eliminate the concept ofa qualifying special—purpose entity
(ASC 810 Consolidation) and limit the circumstances in which transferred I’inancial assets should be clerecognized (ASC 860 —

Transfers and Servicing). The amended standards also require additional analysis of variable interest entities, which are generally
delined as entities in which equity investors do not have the characteristics of a controlling interest or do not have suflicient eqLlity
at risk to finance its activities without additional subordinated financial support. These standards also change the criteria for
determining the primary beneficiary ofa variable interest entity, which is the entity responsible for consolidation. As required. the
Corporation will adopt the pro\’isions of these standards effective January I, 2010. The adoption of these standards is not expected
to ha\ e a material impact on the Corporation’s linancial statements.

2. Inventories

Inventories consist of the following (in mil lions):

Septembm 30. Deeemhm ii.
2009 2008

Crude oil and other charge stocks S 379 $ 383
Refined products and natural gas 1.299 988
Less: LIFO adjustment (709) (500)

969 871
Merchandise, materials and supplies 455 437

Total inventories S 1,424 5 1,308

3. Refining ,Joint Venture

The Corporation accounts for its investment in I IOVENSA L.L.C. (HOVENSA) using the equity method. Summarized financial
information for I IOVENSA follows (in millions):

Septemhe~ 30. Deeembe~ ~ 0
2009 2008

Summarized balance sheet
Cash and short-term investments S 145 5 75
Other current assets 503 664
Net fixed assets 2,077 2.136
Other assets 59 58
Current liabilities (847) (679)
Long-term debt (356) (356)
Deferred liabilities and credits (III) (104)

Members’ equity $ 1,470 S 1.794

Three N Ionths “One N I onths
Ended September 30, 0 ided Sep1emhe~ 30.

2009 2008 2009 2008
Summarized income statement

Total revenues $ 2,644 $ 5.413 5 7,307 S 15.170
Cost and expenses (2.741) (5.308) (7.632) (15.119)

Net income (loss) 5 (97) S 105 $ (325) 5 51

Iless Corporation’s share, before income taxes S (49) S 52 S (165) $ 23

Source: HESS CORP. 1 0-Q, November 06, 2009



PART I — FINANCIAL INFORMATION (CONT~D.~

hESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEr~LENTS (UNAUDITED)

4. Capitalized Exploratory ~Vell Costs

The Following table discloses the net changes in capitalized exploratory well costs pending determination of proved reserves for
the nine months ended September 30, 2009 (in mil lions):

Balance at January I $ 1.094
Additions to capitalized exploratory ~vell costs pending the determination ofprovecl reserves 227
Reclassilications to wells, facilities, and equipment based on the determination of proved reserves (16)
Capitali7edl exploratory well costs charged to expense (74)

Balance at end of period $ 1,231

The preceding table excludes costs related to exploratory dry holes ofS 158 million which were incurred and subsequently
expensed in 2009. Capitalized exploratory well costs greater than one year old after completion of drilling were $919 million as of
September 30. 2009 and $381 million as of December 31. 2008. This increase is primarily related to the Pony and Tubular Bells
projects in the deepwater Gulf of Mexico and offshore projects in Western Australia (WA-Block 390-P) and Libya (Area 54).
Development options for Pony and Tubular Bells are being evaluated. Further drilling is scheduled on WA—Block 390 and in Area
54.

5. Long—Term Debt

In February 2009. the Corporation issued $250 million of 5 year senior unsecured notes with a coupon of 7° and SI billion of
10 year senior unsecured notes with a coupon of 8.125%. The majority of the proceeds were used to repay revolving credit debt andl
outstanding borrowings on other credit facilities.

In July 2009, the Corporation amended its asset backed credlit facility to increase the capacity from $500 million to $1 billion.
subject to the availability ofsuflicient levels of eligible receivables from certain Marketing and Refining operations pledged as
collateral. In addition, the expiration dlate has been extended to July 2010.

During the third quarter of 2009. the Corporation assumed approximately $65 million of private placement debt in conjunction
with the acquisition of37 previously leased retail gasoline stations.

6. Foreign Currency

Foreign ctirrency gains (losses) amounted to the following (in millions):

rorce Monihs Nice Monits
Ended Sepiem Ocr 30. ~nded Sepiem bc~ 30

2009 2008 2009 2008
Pre-tax foreign currency gains (losses) $ I S (76) $ 32 $ (32)
After-tax foreign currency gains (losses) 4 (10) (I) 2

The pre-tax amount of foreign currency gains (losses) is reported in Other, net within the Statement ofConsoliclated Income.
6
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PART I — FINANCIAL INFORMATION (CONT’D.)

hESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEi’sIENTS (UNAUDITED)

7. Retirement Plans

Components of net periodic pension cost consisted of the following (in iii lions):

three Moods Nose Months
Ended September 30, Ended September 30.

2009 2008 2009 2008
Service cost $ 9 $ 9 $ 29 $ 29
Interest cost 19 15 59 55
Expected retLirn on plan assets (I 2) (15) (42) (55)
Amortization of net loss 17 6 45 12

Pension expense S 33 $ 15 $ 91 S 41

In 2009. the Corporation expects to contribute approximately SI 35 million to its pension plans and had contributed $11 I million
through September 30. 2009.

8. Derivative Instrunien ts, hedging, and Trading Activities

The Corporation utilizes derivative instruments for both non—trading and trading activities. In non—trading activities, the
Corporation uses futures. forwards. options and swaps individually or in combination, to mitigate its exposure to fluctuations in
prices of crude oil, natural gas. refined products and electricity, and changes in foreign currency exchange rates. In trading
activities, the Corporation, principally through a consolidated partnership (in which the Corporation has a 5000 voting interest),
trades energy commodities and energy derivatives. including futures. forwards, options and swaps, based on expectations of future
market conditions. The following information includes 10000 ofthe trading partnership’s accounts.

The Corporation maintains a control environment under the direction of its chief risk officer and throLigh its corporate risk
policy, which the Corporation’s senior management has approved. Controls include volumetric, term and value—at—risk limits. Risk
limits are monitored daily and exceptions are reported to business units and to senior management. The Corporation’s risk
management department also performs independent verifications of sources ol’ fair values and validations of valuation models.
These controls appR to all of the Corporation’s non—trading and trading activities, including the consolidated trading partnership.

The table below shows the gross volume of the Corporation’s trading and non—trading derivative instruments outstanding at
September 30, 2009:

II IllC~’

Commodity Contracts
Crude oil, refined products, andl natural gas liquids (millions of barrels) 2,159
Natural gas (millions ofmcl) 9.281
Electricity (mi I lions of megawatt hours) 166

Other Contracts
Foreign exchange (millions of U.S. dlollars) 1.150

loll/inc rep/events’ all gloss noi,ona/ ainoin its u/bath long aiir/ s/tori positions, iucluduig long rind s/turf pus/finns f/tnt a//se! in a
c/aced posit/oil rote! base not reacher! contraclual inalurift: Gross no//anal ainonnis cIa 1101 quan!~/v risk or represent assets or
liabilities qide Corporation. but die used in the ca/cu/a/ion of ceish seitlenienis under the caittiacts.
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PART I — FINANCIAL INFORMATION (CONT’D.)

hESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

The Corporation records all derivative instruments on the balance sheet at lair value (see Note 9. Fair Value Measurements). The
table below reflects the gross and net lair values of the Corporation’s derivative instruments as of September 30, 2009 (in mu lions):

~,.CCOlflItS tCCoUfltS

Receivah It Pava bit
Derivative contracts designated as hedging instruments

Commodity S 894 S (1,426)

Derivative contracts not designated as hedging instruments*
Commodity 9,910 (11,213)
Foreign exchange 4 (44)
Other 13 (15)

Total derivative contracts not designated as hedging instruments 9,927 (11,272)

Gross lair value of derivati~ e contracts 10.821 (12.698)
Master netting arrangements (9.342) 9.342
Cash collateral (received) posted (227) 332

Net fiur ~alue of derivative contracts $ I .252 5(3.024)

Includes trading derivatives and derivatives used jar risk management.

The Corporation generally enters into master netting arrangements to mitigate counterpart)’ credit risk. Master netting
arrangements are standardized contracts that govern all speci lied transactions with the same counterparty and allow the Corporation
to terminate all contracts upon occurrence of certain events, such as a counterparty’s default or bankruptcy. Where these
arrangements provide the right of offset and the Corporation’s intent and practice is to offset amounts in the case of contract
terminations, the Corporation records lair value on a net basis.

Non—trading activities

Cash Hon hedges: The Corporation uses commodity contracts to hedge variability of expected future cash flows and
forecasted transactions (cash flow hedges). .\t September 30, 2009. the Corporation used cash flow hedges principally to lix the
cost of supply in its energy marketing business. The Corporation records the effective portion of changes in the fair value of cash
flow hedges as a component of other comprehensive income. Amounts recordledi in Accumulated other comprehensive income are
reclassified into Cost of products sold in the same period that the hedigedl item is recognized in earnings. The ineffective portion of
changes in the hair value of cash how hedges is recognized immediately in Cost of products sold. The length of time over which the
Corporation hedges exposure to variability in future cash flows is predominantly t\vo years or less. The maximum duration was live
years for the contracts outstanding at September 30. 2009.

The Corporation ma use futures and swaps to hedge crude oil and natural gas production in its Exploration and Production
business. In October 2008. the Corporation closed its Brent crude oil cash flow hedges, covering 24.000 barrels per day liom 2009
through 2012. by entering into offsetting contracts with the same counterparty. As a result, the Corporation no longer accounts for
these contracts as cash flow hedges. Because the underlying cash flows from the originally hedged production are still probable. the
deferred losses within Accumulated other comprehensive income as of the date the contracts were closed will be recordled in Sales
and other operating revenues as the contracts mature. There were no open hedges oferucle oil or natural gas production at
September 30. 2009.
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PART I FINANCIAL INFORMATION (CONT’D.’l

I lESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

At September 30. 2009. the after-tax deferred losses reported in Accumulated other comprehensive income relating to cash flow
hedges were 5 .433 million, The Corporation estimates that approximately 5606 million of this amount will he reclassified into
earninos over the next twelve months.

OtI,c’r Risk ilJa,iagenieiit Derirutires: The Corporation iii itigates certain risks in its energy marketing business using commodity
contracts that it does not designate as hedges. Changes in the fair value of the commodity contracts, which include forward
purchases and sales of energy marketing products, are recognized currently in earnings. Revenues Il’om the sales contracts are
reported within Sales and other operating revenues and supply contract purchases are reported within Cost of products sold. The
Corporation also uses foreign exchange contracts that it does not designate as hedges with the intent to reduce its exposure to
fluctuations in foreign exchange rates, Net pre—tax gains on these derivative contracts amounted to the following (in millions):

‘three Moods N ne \ lontlis
Ended September 30. I Outed September 30.

2009 2009
Commodity $ 5 S 94
Foreign exchange (24) 83

Total $ (19) S 177

Trading Activities

In trading activities, the Corporation is primarily exposed to changes in crude oil, natural gas. and refined product prices. Pre—tax
gains (losses) 11Mm trading activities. reported in Sales and other operating revenues, amounted to the following (in millions):

Three Months Mne 0 tooths
Ended September 30, Ended September 30.

2009 2009
Commodity S 49 S 149
Foreign exchange (II) 19
Other (3) 12

Total S 35 S ISO

Credit Risk

The Corporation is exposed to credlit risks that may at times be concentrated with certain counterparties or groups of
counterparties. Accounts receivable are generated from a diverse domestic and international customer base. The Corporation
reduces its risk related to certain counterparties by using master netting arrangements andl. in certain circumstances, requiring
collateral, generally cash or letters of crecltt. The Corporation records the cash collateral received or posted as an offset of the fair
value of derivatives executed \vith the same counterparty.
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PART I — FINANCIAL INFORMATION (CONT’D.)

H ESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

At September 30. 2009. the Corporation had a total of 53.676 million of outstanding letters of credit. primarily issued to satisfy
margin and collateral requirements. Certain of the Corporations agreements also contain contingent collateral provisions that could
require the Corporation to post additional collateral if the Corporation’s credit rating declines. As of September 30, 2009. the net
liability related to derivatives with contingent collateral provisions was approximately $2,642 million before cash collateral posted
ofapproximaicly S323 million. At September 30. 2009, all three major credit rating agencies that rate the Corporation’s debt had
assigned an investment grade rating. If two of the three agencies were to downgrade the Corporation’s rating to below investment
grade as of September 30. 2009, the Corporation would be reqtiired to post additional collateral of approximately $265 million.

9. Fair Value Measurements

The Corporation determines fair value in accordance with the FASB fair value measurements accounting standard (ASC 820—
Fair Value Measurements), which established a hierarchy that categorizes the sources of inputs, which generally range from quoted
prices for identical instruments in a principal trading market (Level I) to estimates determined using related market clara (Level 3).
Multiple inpuis may be used to measure fair value, however, the level of fair value for each financial asset or liability presented
belo~ is based on the lowest significant input level within this fair value hierarchy. The following table provides the fair value of
the Corporation’s financial assets and (liabilities) based on this hierarchy (in millions):

Collateral and Balance at
coontet patti September 30.

evel I [ci ci 2 [cxci 3 nettlnmi 20(19

Supplemental
pension plan
investments $ 66 $ $ 5 $ $ 71

Derivative contracts
Assets 181 988 390 (307) 1.252
Liabilities (159) (2.627) (649) 111 (3.024)

The following table provides changes in financial assets and liabilities that are measured at fair value based on Level 3
Inputs (in millions):

three Months ne ~ lontlis
Ended [tided

Septembem 30. Septembem 30.
2009 2(109

Balance at beginning
ofperiocl $ (215) $ 149

Unrealized gains
(losses)
Included in

earnings (61) 93
Included in other

comprehensive
income 31 (187)

Purchases, sales or
other settlements
during the period (12) (226)

Net transfers in to
(out of) Level 3 (83)

Ba lance mu end of
period $ (254) S (254)

The carrying amount of the Corporation’s financial instruments generally approximate their fair values at September 30. 2009
except fixed rate long term debt, which had a carrying value of $1,379 million and a lhir value of $4,999 million.
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PART I — FINANCIAL INFORMATION (CONT’D.)

HESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEM ENTS (UNA UD ITED)

I 0. Weigh ted Average Common Shares

The weighted average numbers of common shares used in the basic and diluted earnings per share computations are as follows
(in thousands):

Common shares basic
Effect of dilutive securities

Restricted common stock
Stock options
Convertible prel erred stock

Common shares diluted

The Corporation issued 3.09 1.080 stock options and 1.041,530 shares of restricted stock in the first nine months of 2009. The
calculation of weighted average common shares excludes the effect of 3,533.000 and 3.893,000 out—of-the money options for the
quarter and nine months ended September 30. 2009. respectively.

II. Eq nity and Comprehensive Income

The table below summarizes changes in equity (in millions):

less Non
S Loekhol de~ S eon troll no

I’ i a’ Interests lotal I3pu iv

S 12.307 S 84 S 12.391
382 55 437

701 701
(656) (656)

09 105
27 _________ 27

563 _________ 614
46 46
56 56

(98) (98)

$ 12.874 ________ ________

S 9.774 _________ __________

2,434

270 270
(328) (328)

(28) (31)
8 _____ 8

2,356 __________ 2,356
49 49

149 149
(97) (97)
— (124) (124)

5 12.231 5 102 S 12.333

Comprehensive income was S629 mil lion (5614 million attributable to I less Corporation) for the three months ended
September 30. 2009 and SI .12 I million (S I . I 29 mil lion attributable to Hess Corporation) for the three months ended September 30.
2008.

‘three \ tooths N ne ~\ tooths
Onded September 30. Onded September 30,

2000 200S 2009 2008

324.066 322,365 323,796 320,159

1,213 1,670 1,163 1,866
759 2,985 846 3,228
— 366 — 467

326,038 327.386 325.805 325,720

(4)

SI

Balance January I. 2009
Net Income
Deferred gains (losses) on cash flow hedges. after tax

Effect of hedge losses recognized in income
Net change in fair value of cash flow hedges

Change in foreign currency translation adjustment and other, after tax
Change in post retirement plan liabilities, after tax

Comprehensive income
Activity related to restricted common stock awards, net
Employee stock options. including income tax benefits
Cash dividlends declared
Payments to noncontrol I ing interests and other

Balance September 30. 2009

Balance January I. 2008
Net Income
Deferred gains (losses) on cash flow hedges, after tax

Effect of hedge losses recognized in income
Net change in fair value of cash flow hedges

Change in foreign currency translation adjustment and other. afler tax
Change in post retirement plan liabilities, after tax

Comprehensive income
Activity related to restricted common stock awards, net
Employee stock options. including income tax benefits
Cash dividends declared
Payments to noncontrolling interests and other

Balance September 30. 2008

(2) (2)
S 133 5 l3M07

5 226 S 10,000
3 2.437

(3)

Source: HESS CORP, 10-Q, November 06, 2009



PART I — FINANCIAL INFORMATION (CONT’D.)

hESS CORPORATION AND CONSOLIDATED SUBSIDIARIES
NOTES TO CONSO LI DATED FINANCIAL STATEi~ [ENTS (UNA UDITED)

2. Segment In formation

The Corporation’s results by operating segment were as follows (in mill ions):

TN cc Monihs N Inc Months
Ended Seplembel 30. I nded Sepiember 30.

2009 2008 2009 2008
Operating revenues

Exploration and Production $ 1.858 $ 2,773 $ 4,885 S 8,659
~\Iarketing and Refining 5,435 8,681 16,128 25,302
Less: Transfers between affiliates (23) (58) (77) (207)

Total S 7.270 $ 11.396 5 20.936 $ 33,754

Net income (loss) attributable to I less Corporation
Exploration and Production 5 397 S 699 S 548 S 2.548
Marketing and Refining 38 161 110 125
Corporate. including interest (94) (85) (276) (239)

Total 5 341 $ 775 $ 382 5 2,434

Operating revenues exclude excise and similar taxes of approximately $525 million and $550 million in the third quarter of 2009
and 2008. respectively, and $1,525 million and $1,650 million during the first nine months of 2009 and 2008. respectively.

Identifiable assets by operating segment were as follows (in millions):

Scpiembci 31) December 3
21)09 20)8

Exploration and Production S 21 .275 S I 9.506
Marketing and Refining 5.869 6,680
Corporate 1,293 2.403

Total $ 28,437 $ 28.589

13. Contingencies

The United States Deep \Vater Royalty Relief Act of 1995 (the Act) implemented a royalty relief program that, relieves eligible
leases issued between November 28. 1995 and November 28. 2000 from paying royalties on deepwater production in Federal Outer
Continental Shelf lands. The Act does not impose any price thresholds in order to qualify for the royalty relief. The U.S. Minerals
Management Service (MMS) created regulations that included pricing requirements to qualify for the royalty relief provided in the
Act. During the period ftoni 2003 to 2009, the Corporation accrued the royalties imposed by the MMS regulations. The legality of
the thresholds imposed by the MMS was challenged in the federal courts and. in early October 2009, the U.S. Supreme Court
decided not to re\ iew the appellate court’s decision against the MMS. As a result, the Corporation recogni7ed a pi’e-tax gain of
$143 million ($89 million after income taxes) in the third quarter of 2009 to reverse all previously recorded royalties. The pre—tax
gain is reported in Other, net within the Statement ol’ Consolidated Income.
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PART 1— FINANCIAL INFORMATION (CONT’D.)

Item 2. Management’s Discussion and Analysis of Results of Operations and Financial Condition.

Overview

I less Corporation (the Corporation) is a global integrated energy company that operates in two segments. Exploration and
Production (E&P) and Marketing and Refining (M&R). The E&P segment explores for, develops, produces, purchases. transports
and sells crude oi and natural gas. The M&R segment manufactures refined petroleum products and purchases, trades and markets
refined petroleum products. natural gas and electricity. The Corporation reported net income of $341 million in the third cluarter of
2009, compared with S775 mill ion in the third quarter of 2008.

Exploration and Pmduciioii: E&P reported income of $397 million for the third quarter of 2009, compared with income of
$699 million in the third quarter of 2008. The decrease in earnings mainly reflects significantly lower average oil and gas selling
prices. Repoocd E&P earnings for the third quarter of 2009 included after—tax income of $89 million related to the resolution ofa
U.S. royalty dispute.

In the third quarter of 2009. the Corporation’s average worldwide crude oil selling price, including the effect of hedging. was
$56.07 per barrel compared with $93.36 per barrel in the third quarter of 2008. The Corporation’s average worldwide natural gas
selling pnce was $4.60 per thousand cubic feet (mci) in the third quarter of 2009 compared with $7.60 per mcf in the third quarter
of 2008.

Worldwide crude oil and natural gas production was 420,000 barrels of oil equivalent per day (boepd) in the third quarter of
2009 compared with 361,000 boepd in the same period of 2008. This increase was largely due to production from the Shenzi Field
together with Phase 2 production from Block A— 18 of the Joint Development Area of Mala sia and Thailand (JDA). The Shenzi
Field commenced production at the end of the first quarter of 2009 and net production averaged 38,000 boepd for the third quarter.
For the frill year of 2009, worldwide crude oil and natural gas production is expected to average between approximately 400,000
and 410.000 boepcl.

Drilling continued in the Carnarvon Basin offshore Western Australia (WA—Block 390—P. I less I OO%) during the third quarter.
The Corporation has now completed 9 wells and expects to drill the remaining 7 wells of the program by micl—20 10.

Marketing and Re/laing: M&R results generated income of $38 iii lion for the third quarter of 2009. compared with income of
$161 niillion in the third quarter of 2008. primarily reflecting lower margins. M&R results included a benefit of$ 12 million clue to
an income tax adjustment relating to refining operations.

Results of Operations

The after-tax results by major operating activity were as follows (in millions, except per share data):

Three Months Ended N ic \‘Ion ths znded
September 30. September 30

2009 2008 2009 2008
Exploration and Production S 397 $ 699 $ 548 $ 2,548
Marketing and Refining 38 161 110 125
Corporate (33) (42) (108) (114)
Interest expense (61) (43) (168) (125)
Net income (loss) attributable to Iless Corporation $ 341 S 775 5382 $2,434

Net income (loss) per share (diluted) S 1.05 $ 2.37 $ 1.17 $ 7.47
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PART I FINANCIAL INFORMATION (CONT’D.)

I teins Affecting Corn pa rability Between Periods

The ibllowing table summarizes, on an after—tax basis, items of income (expense) that are included in net income antI affi~ct
comparability between periods (amounts in in lions):

The items in the table above are explained on pages 17 through 1 9.

2009

$ 89
12

S 101

Nine Months Ended
September 30.

200$ 2009 2008

$ — S 45 £ —

12 —

______ (16) —

S $ 41 $

In the discussion that follows, the financial effects of certain transactions are disclosed on an after—tax basis. Management
reviews segment earnings on an after—tax basis anti uses after—tax amounts in its review ofvariances in segment earnings.
Management believes that after—tax amounts are preferable to pre—tax amounts for explaining variances in earnings, since they show
the entire effect ofa transaction. After—tax amounts are determined by applying the appropriate income tax rate in each tax
jurisdiction to pie—tax amotints,

Comparison of Results

L.vploiwlioii (111(1 Pi’odi,ctio,,

Following is a stinimarizecl income statement of the Corporation’s E&P operations (in millions):

Amounts differ from E&P operating revenues in Note 12. Segment Information, primarily cltie to the exclusion of sales of
hydrocarbons ptirchasecl from tinrelated third parties.

14

Exploration and Production
Marketing and Re liii ng
Corporate

Total

liii cc ~vtonths I ~nded
Sentemhei 10

‘liii cc Months Ended Nine Months Ended
Septem her 30 Septem hei 30,

2009 2(108 200~t 200$

Sales and other operating reventies* S 1.792 S 2,661 S 4.622 S 8.343
Other, net 145 (71) 210 (2)

Total reventies and non-operating income I ,937 2,590 4,832 8,341
Cost and expenses

Procltiction expenses, incltiding related taxes 460 503 1,313 1,421
Exploration expenses. including dry holes and lease

iiipairment 167 157 672 467
General. administrative and other expenses 65 84 1 82 220
Depreciation, depletion and amortization 602 479 I ,605 I .375

Total costs and expenses 1,294 1,223 3.772 3,483
Results of operations before income taxes 643 1,367 1.060 4.858
Provision for income taxes 246 668 512 2.310

Restilts ofoperations attribtitable to hess Corporation S 397 $ 699 $ 548 S 2.548

Source: HESS CaRP, 1 0-Q, November 06, 2009
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Results of Operations (con tin nedi

After cons dering the items affecting comparability between periods in the table on page 7. the remaining changes in E&P
earnings are primarily attributable to changes in selling prices, sales volumes, operating costs. depreciation. depletion and
amortization. and exploration expenses as discussed below.

Selling prices: Lower average realized selling prices oferucle oil and natural gas decreased E&P revenues by approximately
S 1.205 million and 54.250 million in the third quarter and lirst nine months of 2009. respectively, compared with the corresponding
periods of 2008. The Corporation’s average selling prices were as follows:

13u cc ~tonits Poded “~ ic Months Pndcd
Scp1cmhc~ 30. Sepiem bci 30.

2009 2008 2000 2008

Average selling prices
Crude oil per barrel (including hedging)

United States 5 63.79 $ 116.14 S 56.02 S 109.39
Europe 47.34 83.23 42.80 90.69
Africa 54.97 91.72 44.98 89.66
Asia and other 67.49 105.58 56.63 106.09

Worldwide 56.07 93.36 47.09 93.62

Crude oil per barrel (excluding hedging)
United States $ 63.79 $ 116.14 $ 56.02 S 109.39
Europe 47.34 83.23 42.80 90.69
Africa 67.27 108.49 56.59 106.91
.\sia and other 67.49 105.58 56.63 106.09

\Vorldwide 61.42 102.80 52.35 102.03

Natural gas I iqu icls — per barrel
United States $ 36.05 S 77.50 S 32.3$ S 72.79
Europe 43.53 81.84 37,86 84.77
Asia and other 44.74 — 38,49

Worldwide 37.27 78.50 33.90 75.96

Natural gas — per mcf (including hedging)
United States $ 2.65 $ 8.57 S 3.19 $ 9.35
Europe 4.38 10.12 5,25 9.75
.\sia and other 5.12 5.77 4.88 5.33

Worldwide 4.60 7.60 4.74 7.48

Natural gas— per mcf (excluding hedging)
United States 5 2.65 5 8.57 $ 3.19 S 9.35
Europe 4.38 10.84 5.25 10.16
Asia and other 5.12 5.77 4.88 5.33

V~rldwicle 4.60 7.85 4.74 7.64

In October 2008. the Corporation closed its Brent crude oil cash Ilo\v hedges. covering 24.000 barrels per clay from 2009
through 2012. by entering into offsetting contracts with the same counterparty. The deferred after tax loss as of the date the hedge
positions were closed will be recorded in earnings as the contracts mature. The estimated annual after—tax loss from the closed
positiom will be approximately S335 million lioni 2009 through 2012. Crude oil hedges reduced E&P earnings by 584 million and
S249 mil lion in the third qtiarter and hi-st nine months of 2009 ($134 million and $398 million before income taxes). Crude oil and
natural gas hedges reduced Exploration and Production earnings by S 138 mill inn ansI 5377 million in the third quarter and first nine
months of 2008. respectively ($224 million antI SOlO million before income taxes).

IS
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Results of Operations (con tin ned)

Sales (llidpro(lllctioII i’olu,,,es: The Corporation’s crude oil and natural gas production was 420,000 boepd in the third quarter of
2009 compared with 361.000 boepd in the same period of 2008. Production in the first nine months of 2009 was 406.000 boepd
compared with 382.000 boepd in the first nine months of 2008. The Corporation anticipates that its production for the full year of
2009 will average between approximately 400.000 and 410,000 boepd.

The Corporation’s net daily worldwide production by region was as follows (in thousands):

liii cc N 10119 S Ended N ne N tooths Ended
Septemhei 30. September 30.

2009 2008 2009 2008

Crude oil (barrels per clay)
United States 73 31 54 34
Europe 83 80 82 82
Africa 124 121 125 123
Asia and other 17 12 16 14

Total 297 244 277 253

Natural gas liqtucls (barrels per clay)
United States 12 9 10 10
Europe 2 4 3 4
Asia and other

Total 14 13 14 14

Nattiral gas (mcf per clay)
United States 105 76 92 84
Europe 120 216 153 260
Asia and other 429 333 442 346

Total 654 625 687 690

Barrels of oil equivalent per day* 420 361 406 382

* Natural gas production is converted assuming six Nlcfeqtials one barrel.

United Stoic’s: Crude oil production in the United States was higher in the third quarter and first nine months of 2009 compared
to the corresponding periods in 200$. primarily clue to the Shenzi Field which commenced production at the end of the first quarter
of 2009. Crude oil and natural gas production in the Gulf of Mexico totaling approximately I 0,000 boepd was shut—in during the
third quarter of 200$ clue to the impact of hurricanes.

Europe: Crude oil production in Europe in the third quarter and first nine months of2009 was comparable to the same periods in
2008. as higher production in Russia was offset by lower production in the U.K. North Sea. Natural gas production was lower in the
third quarter and first nine months of 2009 compared to the same periods in 2008, primarily clue to decline at the Atlantic and
Cromartv fields, which are nearing the end of their productive lives.

.~tsia ailil other: The increase in natural gas production in the di ird quarter and first nine months of 2009 compared to the
corresponclinu periods in 2008 was priicipall~ due to Phase 2 gas sales from the JDA, which commenced proclucuon in
November 2008.

Sales i’olun,es: I ligher crude oil sales volumes increased revenue by approximately 5335 million in the third quarter and
S530 mu lion in the first nine months of 2009. compared with the corresponding perods of 200$. During the thrd quarter of 2009,
the Corporation’s sales volumes were under lil’tecl compared to production while year—to—date sales volumes approximated total
production volumes.
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Results of Operations (continued)

Operatim,’ costs’ and depreciatwn, depletion (hid anwrtizution: Cash operating costs, consisting of production expenses and
general and administrative expenses. decreased by 562 million and SI 65 mill on in the third quarter and first nine months of 2009
compared with the corresponding periods of 2008. excluding the impact of items affecting comparability discussed below. These
decreases were principally due to lower price related production taxes.

Depreciation, depletion and amortization expenses increased by $123 mill ion and $179 million in the third quarter and first nine
months of 2009 compared with the corresponding periods of 2008, excluding the impact of items affecting comparability discussed
below. These increases were primarily clue to the commencement ofprocluction in the Shenzi Field at the end of the first quarter
2009 and the ramp up ofprocluction at the JDA with Phase 2 gas. Rates per barrel also increased clue to the mix of production from
assets with varying per barrel rates, including the Shenzi Field.

Excluding the impact of items afl’ecting comparability discussed below. E&P total production unit costs (cash operating costs
plus depreciation. depletion. and amortization) are anticipated to be in the range ol’527 to $29 per barrel of oil equivalent (boe).

Exploration expenses: Exploration expenses were higher in the third qual’ter and the first nine months of 2009 compared with the
same periods in 200$ principally reflecting higher dry hole expense and lease impairment partially offset by lower seismic costs.

Income taxes: The effl~ctive income tax ‘ate for E&P operations in the first nine months of 2009 was 49% compared with 4800 in
the first nine months of 200$. The effective income tax rate for E&P operations for the full year of2009 is expected to be in the
range of 470, to 49°,.

Foreign exchange: The after—tax foreign currency gains related to E&P activities were $4 million in the third quarter of 2009
compared with losses ofS$ million in the third quarter of 200$. The after—tax foreign currency loss in the nine months ended
September 30. 2009 was SI mil lion compared with a gain of 53 million for the nine months ended September 30. 2008.

Reported E&P earnings include the f’ollowing items affecting comparability of earnings between periods, after—tax (in millions):

I’hree N boO s I Oided N n~ Mon his 0 nded
Sepwmhcr 30. Sepiember 30.

2009 200$ 2009 2008
Royalty dispute resolution S $9 S — S 89 S —

Reductions in carrying values of assets — (44) —

Total $ 89 $ — $ 45 $ —

In early October 2009, the L.S. Supreme Court decided it would not review the decision of the 5th Circuit Court of’Appeals
against the U.S. Minerals Management Service relating to royalty relief under the Deep Water Royalty Relief Act of 1995. As a
result. the Corporation recognized an after—tax gain of $89 million in the third quarter of 2009 to reverse all previously recorded
royalties covering the periods from 2003 to 2009. The pre-tax gain ofS 143 million is reported in Other, net within the Statement of
Consolidated Income. Approximately S7 million of the after—tax gain related to 2009.
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PART I — FENANCIAL INFORMATION (CONT’D.)

Results of Oieratioiis (continued)

In the second quarter of 2009. after-tax charges of $31 million ($51 million before income taxes) were recorded to reduce the
carrying values of production equipment in the U.K. North Sea and materials inventory in Equatorial Guinea and the United States.
In the first quarter of 2009. the Corporation recorded an after—tax charge ofS 13 million ($26 million before income taxes) to reduce
the carrying values of two short—lived lields in the U.K. North Sea. The pre—tax amount of the reductions in carrying value of
production equipment and the short—lived fields was reported in Depreciation, depletion and amortization and the majority of the
reduction in carrying values of inventory ofS25 million was reported in Production expenses in the Statement of Consolidated
Income.

The Corporation’s future E&P earnings may be impacted by external factors, such as political risk, volatility in the selling prices
ofcrucle oil and nattiral gas. reserve and production changes. industry cost inilation, exploration expenses, the effects of weather
and changes in foreign exchange and income tax rates.

ilIarketinç’ and I? efiuiinç’

\4&R acti\ ities generated income of $38 mill ion and $ II 0 ni ill ion in the third quarter and first nine months of 2009 compared
with 5161 million and $125 million for the corresponding periods of 2008. The Corporation’s downstream operations include
I IOVENS.\ L.L.C. (I IOVENSA). a 50% owned refining joint venture with a subsidiary of Petroleos dc Venezuela S.A. (PDVSA).
which is accounted for using the equity method Additional Marketing and Refining activities include a fluid catalytic cracking
facility in Port Reading. New Jersey. as well as retail gasoline stations, energy marketing and trading operations.

Refining: Refining operations generated a loss ofS IS million and $59 million in the third quarter and first nine months of 2009
compared with income of $46 million in both the third quarter and first nine months of 2008, excluding the impact of the item
affecting comparability discussed below. The Corporation’s share of HOVENSA’s losses, after income taxes, was S30 million in
the third quarter of 2009 and SI 01 mil lion in he first nine months of 2009 compared with income of $32 mill ion and $14 million in
the corresponding periods of 2008. principally reflecting lower refining margins. Port Reading’s after tax earnings were Sl6 million
and 543 million in the third qtiarter and first nine months of 2009, compared with $14 million and 530 million in the corresponding
periods of 200$.

The following table summarizes refinery capacity and utili7ation rates:

RcIincr~ util issuon
Retinci Ibrec Months Ondcd Nine N tombs hndcd
capacity September 30. Scptcmbci 30

(thousands nt
ban cR pci da~ t 2009 2008 2009 2008

HO\ ‘ENS A
Crude 500 76.9% 91.3°o 82.4% 9l.5°~
Fluid catalytic cracker 150 82.9% 72.8° o 75.20 0 73.400

Coker 58 78.9% 105.4% $3.6°o 98.80o
Port Reading 70 92.2% 92.4% 9l.10o 90.3°o

In the third qtIaI~ter of 2009. M&R results included a benefit ofS 12 million due to an income tax adjustment. This amount is
included in the table oI’ items affecting comparability between periods on page 14.

1$
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PART I — FINANCIAL INFORMATION (CONT’D.)

Results of Onerations (coil tinued~

ilIarIcetiiig: Marketing operations, which consist principally of energy marketing and retail gasoline operations, generated earnings
ofS35 million in the third quarter of 2009 compared with SIlO million in the third quarter of 2008. The decrease was primarily due
to lower margins and lower refined product volumes. Marketing operations had earnings of$ 123 million in the first nine months of
2009 compared with earnings ofS 102 million in the first nine months of 2008.

The follo\\ ing table summarizes marketing sales volumes:

‘threL’ Months Onded N L SC N Ion Lhs 0 oded
Sepiem bei 30. Septem Iei 30.

2009 2008 2009 2008

Refined products (thousands of barrels per day) 443 460 466 470
Natural gas (thousands of mcf per clay) 1,800 1,600 2.100 1.900
Electricity (megawatts round the clock) 5.200 3.400 4.400 3,200

The Corporation has a 50% voting interest in a consolidated partnership that trades energy commodities and energy derivatives.
The Corporation also takes trading positions fur its own account. The Corporation’s after—tax results from trading actix ities.
including its share of the results from the trading partnership, amounted to income ofS6 million in the third quarter and S34 million
in the first nine months of 2009 compared with income of$5 million in the third quarter and a loss of $23 iii llion in the first nine
months of 200$.

Marketing expenses decreased in the third quarter and first nine months of 2009 compared with the corresponding periods of
200$. principally reflecting lower retail credit card fees.

The Corporation’s future N 1&R earnings may be impacted by external ft~ctors, such as volatility in margins, competitive industry
conditions, government regulatory changes. credit risk and supply and demand factors, including the effects of weather.

Corporate

The following table stimmarizes corporate expenses (in millions):

Ih~ Ce Mood 5 Onded N ne Months Ended
Septem be~ 30. Septem her 30

2009 200$ 200k) 200$
Corporate expenses $ (52) $ (61) $ (I 69) $ (167)
Income tax benefits 19 19 61 53

(33) (42) (108) (114)

Items affecting comparability between periods, after-tax _________ _________ (16) —

Net corporate expenses $ (33) $ (42) $ (92) $ (114)

After—tax corporate expenses were lower in the third quarter and first nine months of 2009 compared with the same periods of
200$, mainly clue to higher income from pension related investments and lower costs as a result of cost saving initiatives, partly
offset by higher bank facility fees. In the first nine months of 2009, a charge of $25 million before income taxes (S 16 million
after-tax) relating to retirement benefits and employee severance costs, was recorded in General and administrative expenses. In the
fourth quarter of 2009, the Corporation ~vi II record a pre-tax charge of approximately SI 5 million ($1 0 mil lion after-tax) for
pension plan settlements relating to the retirements referred to above.
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PART I — FINANCIAL INFORMATION (CONT’D.)

Resti Its of Opera twos (con tin oct11

\fter-tax corporate expenses in 2009 are estimated to be in the range of$ 145 to Sl50 million, excluding items allécting
comparability between periods.

Interest

Interest expense was as follows (in millions):

$ (61)

The increase in interest incurred in 2009 reflects higher average debt principally resulting flow the Corporation’s $1 .25 billion
debt offering in February 2009 (see Note 5, Long-Term Debt). higher average interest rates and higher fees relating to letters of
credit.

Sales and Other Operatint,’ Revenues

Sales and other operating revenues decreased by 360o in the third quarter and 38% in the l~rst nine months of 2009 compared
with the corresponding periods of 2008. primarily due to lower crude oil, natural gas and refined product selling prices. The
decrease in cost of products sold principally reflects lower costs of refined products and purchased natural gas.

Liuuiditv and Capital Resources

The following table sets lbrth certain relevant measures of the Corporation’s liquidity and capital resources (in millions, except
ratios):

Cash and cash equivalents
Current portion of long—term debt
Total debt
Total equity
Debt to capitalization ratior

September 30.
2000

$ 957
136

4,379
13,007

25.2%

December 31.
200S

5 908
143

3.955
12,391

24.2%

Total debt as a percentage of the sum of total debt plus total equity.

Cash Flowv

The following table sets forth a summary of the Corporation’s cash flows (in millions):

Net cash provided by (used in):
Opcrating activities
Investing activities
Financing activities

Net increase in cash and cash equivalents

i’otal intercst incurred
Less: capitalized interest
Interest expense before income taxes (97)
Income tax benefits 36
After-tax interest expense

Three N tombs Ended
September 30.

2009 200X

$ (98) S (70)
‘2

(68)

________ 25_______ $ (43)

N ne Months Ended
September 30.

2009 2008

S (273) $ (204)
4

(269)
101

S (168)

4
(200)

75
$ (125)

N me N tooths Ended
September 30

2001 2008

20

$ 1.775
(1,967)

241
S 49

S 4,195
(3.232)

(190)
$ 773

Source: HESS CORP 10-Q, November 06, 2009



PART I — FINANCIAL INFORMATION (CONT’D.)

I Jo nicli (v a ml Capital Reson recs (con tin ucrfl

Operating .4 dlviiicx: Net cash provided by operating activities, including changes in operating assets and liabilities, amounted to
SI .775 million in the first nine months of 2009 compared with $4, 95 million in 2008, reflecting decreased earnings.

Iin’esiiig ldii’ities: The following table summarizes the Corporation’s capital expenditures (in mil ions):

N1~ne Monihs kndcd
Sc~embn 30.

2O0~4 200$
Exploration and Production $ 1.910 $ 3,185
Marketing, Refining and Corporate 83 97

Total $ 1,993 $ 3,282

J’nianciig~1ctivities: In the first nine months of 2009, net borrowings were $359 million. In February 2009. the Corporation issued
$250 million of 5 year senior unsecured notes with a coupon of7% and $1 hi] lion of 10 year senior unsecured notes with a coupon
ol’8. I 25%. The majority of the proceeds were used to repay outstanding borrowings. Dividends paid were $131 million in the first
nine months of 2009 ($130 iii I lion in the first nine months of 2008).

Future Capital l?equireinents and Reso,n’ces

The Corporation anticipates investing a total of approximately $3.2 billion in capital and exploratory expenditures during 2009.
of which $3.1 billion relates to E&P operations. The Corporation expects to fund its 2009 operations. including capital
expenditures. dividends, pension contributions and required debt repayments. with existing cash on—hand, cash flow fiom
operations and its available credit facilities. Crude oil prices, natural gas prices. and refining margins are volatile and difficult to
predict. In addition, unplanned increases in the Corporation’s capital expenditure program could occur, Refining margins are
currently weak, which may lead 1 IOVENSA to seek additional financial support. The Corporation intends to provide its share of the
financial support. The Corporation will take Steps as necessary to protect its financial flexibility and may pusue other sources of
liquidity, including the issuance of debt securities, the issuance ofequitv securities. and/or asset sales.

The table below summarizes the capacity, usage, and available capacity of the Corporation’s borrowing and letter ofcreclit
facilities at September 30, 2009 (in millions):

L’~ptratiou Letters oF .~vaitabIe
l);ite (‘ap~Ieitv I3oi’rowin~s (‘t’edit Issued ‘I otal t sed (‘aIncit~

Revolving credit facility May 20 12(a) $ 3.000 $ $ 3 $ 3 $ 2,997
Asset backed credit facility July 2010 630(b) — 500 500 130
Committed lines Various(c) 1.965 — 1,390 1,390 575
Uncommitted lines Various(c) 1.783 — 1,783 1.783 —

Total $ 7.378 $ — $ 3.676 $ 3~76 $ 3.702

(a) 55 in//lion expiivs iii Slat’ 20/?.

t~b/ Total capacitt’ of 51.0 /3////on subject to i/ic amount oje/igible i’ecen’ah/es posted.
(c,) Coniinitted and iincoiniiuited hues have expii’atioii dates /3riiiiaI7/I’ ihuï ugh 20? 0.
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PART I — FINANCIAL INFORMATION (CONT’D.)

I ipuiditv and Capital Resources (continued)

The Corporation maintains a $3.0 billion syndicated revolving credit fhcility, oRvhich $1925 million is committed through
May 2012, This facility can be used for borrowings and letters of credit. At September 30. 2009. available capacity under the
facility was $2,997 million. The Corporation has a 364 day asset-backed credit facility securitized by certain accounts receivable
fi’om its M&R operations. At September 30. 2009. under the terms of this financing arrangement, the Corporation has the ability to
borrow or issue letters of credit olup to $1.0 billion, subject to the availability ofsufiicient levels of eligible receivables. At
September 30, 2009. outstanding letters of credit under this fucility were collateralized by a total of$l .029 million of accounts
receivable, which are held by a wholly owned subsidiary. These receivables are only available to pay the general obligations of the
Corporation after satisfaction of the outstanding obligations under the asset backed facility.

The Corporation also has a shelf registration under which it may issue additional debt securities, warrants, common stock or
preferred stock.

At September 30, 2009, a loan agreement coscnant based on the Corporation’s debt to capitalization ratio permitted the
Corporation to borrow up to an additional $17.3 billion for the construction or acquisition ofassets. Under a separate loan
agreement covenant, the Corporation has the ability to borrow up to $3.5 billion of additional secured debt at September 30. 2009.
The Corporation’s $3,676 million of’ letters of credit outstanding at September 30, 2009 were primarily issued to satisfy margin and
collateral requftements. Sec also Note 8. Derivative Instruments. Hedging, and Trading Activities.

Off’ Ba/aiice S/wet/I rranç’c’ment.s’

The Corporation has leveraged leases not included in its balance sheet, primarily related to retail gasoline stations that the
C’orporation operates. The net present value of these leases is $412 million at September 30, 2009. The Corporation’s
September 30, 2009 debt to capitalization ratio would increase from 25.2% to 26.9% ifthe leases were included as debt.

The Corporation guarantees the payment of up to 50% of HOVENSA’s crude oil ptirchases fl’om suppliers other than PDVSA.
At September 30, 2009, the guarantee amounted to $202 million. This amount fluctuates based on the volume of crude oil
purchased and related prices. In addition, the Corporation has agreed to provide funding up to a maximum of$ IS million to the
extent I IOVEN5/\ does not have funds to meet its senior debt obligations.

Chanee in Accounting Policies

The Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) became effective on July I
2009. The ASC combined multiple sources of authoritative accounting literature into a single source of authoritative GAAP
organized by accounting topic. Since the ASC was not intended to change existing GAAP. the only impact on the Corporation’s
financial statements was that specific references to accounting principles have been changed to refer to the ASC.
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PART I — FINANCIAL INFORMATION (CONT’D.)

Clian~e in Accounting Policies (con tinned)

Effective January 1. 2009, the Corporation adopted the FASB accounting standard for the accounting for and reporting of
noncontrolling interests in a consolidated subsidiary (ASC 810 Consolidation). As required. the Corporation retrospectively
appl iecl the presentation and disclosure requirements of this standard. At September 30, 2009 and December 3 I . 2008
noncontrolling interests ofS 133 million and 884 million, respectively, have been classified as a component of equity. Previously
the noncontrolling interests had been classified in Other liabilities. Net income (loss) attributable to the noncontrolling interests is
also now separately reported in the Statement ol’Consolidated Income. Certain other amounts in the consolidated financial
statements and footnotes have been reclassified to conform with the presentation requirements of this standard.

Effective January I. 2009. the Corporation adopted the FASB accotinting standard that expanded the qualitative, quantitative
and credit risk disclosure requirements related to an entity’s use of derivajive instruments (ASC 815 — Derivatives and Hedging).
See Note 8. Derivative Instruments. I leclging, and Trading Activities, for these disclosures.

Effective January I. 2009, the Corporation also adopted the FASB staff position that requires the application of the fair value
measurement and disclosure provisions to nonfinancial assets and liabilities that are measured at fair value on a nonrecurring basis
(ASC $20 Fair Value Measurements). Such fair value measurements are determined based on the same fair value hierarchy of
inptlts required to measure the fair valtie ol’ financial assets and liabilities. The impact of this accounting standard ~~as not material
to the Corporation’s consolidated financial statements.

Effective June 30, 2009, the Corporation adopted the FASB accounting standard which provides guidance on the accounting for
and disclosure ol’events that occur after the balance sheet date but before financial statements are issued (ASC 855 Subsequent
Events). The adoption of this standard did not impact the Corporation’s existing practice ofevaluating subsequent events through
the date the financial statements are filed with the SEC. The Corporation evaluated subsequent events through November 6. 2009.

Recen tlv Issued Accounting Standards

In June 2009. the FASB amended existing accounting standards to eliminate the concept ofa quaIif~ing special—purpose entit)
‘\SC $10— Consolidation) and limit the circumstances in which transferred financial assets should be clerecognizecl (ASC $60—

Transfers and Servicing). The amended standards also require additional analysis of variable interest entities, which are generall\
defined as entities in which equity investors rIo not have the characteristics of a controlling interest or do not have sufficient equity
at risk to finance its activities without additional subordinated financial support. These standards also change the criteria for
determining the primary beneficiary ofa variable interest entity, which is the entity responsible for consolidation. As required, the
Corporation will adopt the provisions of these standards effective January I, 2010. The adoption of these standards is not expected
to have a material impact on the Corporation’s financial statements.
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PART I — FINANCIAL INFORMATION (CONT’D.’

Market Risk Disclosures

In the normal course of ts business, the Corporation is exposed to commodity risks related to changes in the prices of crude oil.
natural gas. relined products and electricity, as well as to changes in interest rates and foreign currency values. In the disclosures
that follow, these operations are referred to as non—trading activities. The Corporation also has trading operations, principally
through a 50% voting interest in a trading partnership These trading operations are also exposed to commodity risks primarily
elated to the prices of crude oil, natural gas and refined products.

Jwd!I’u~nL’nts: The Corporation primarily uses forward commodity contracts, foreign exchange forward contracts, futures, swaps.
options and energy securities in its non—trading and trading activities,

Value—at—Risk: The Corporation uses value—at—risk to monitor and control commodity risk within its trading and non—trading
activities. The value-at-risk model uses historical simulation and the results represent the potential loss in fur value over one clay at
a 95° o confidence level. The model captures both Oust and second order sensitivities for options. The potential change in fair valtue
based on commodity price risk is presented in the non—trading and ti-ad ing sections below.

Von—Tradini,~: The Corporation’s non—trading activities may include hedging of crude oil and natural gas production. Futures and
swaps are tised to lix the selling prices of a portion of the Corporation’s futtire procltiction and the related gains or losses are an
integral part ofthe Corporation’s selling prices. In October 2008. the Corporation closed its Brent crude oil hedges. co~ ering 24,000
barrels per clay from 2009 through 2012, by entering into offsetting positions with the same counterpartv. Thc estimated annual
after-tax loss that will be reflected in earnings related to the closed crude oil positions will be S335 million from 2009 to 2012.
There were no open hedges of crticle oil or natural gas production at September 30. 2009.

The Corporation also markets energy commodities including refined petroleum products. natural gas. and electricity. The
Corporation uses futures, swaps. and options to manage the risk in its marketing activities. The Corporation estimates that the
valtue—at-risk for commodity related derivatives that are settled in cash and used in non—trading activities was S 13 million at
September 30. 2009 and December 31. 2008. The results may vary from time to time as hedge le\ els change.

The Corporation uses foreign exchange contracts to reduce its expostire to liuctuating foreign exchange rates by entering into
forward contracts for various currencies. including the British pound. the Euro. and the Thai baht.

Trading: In trading activities, the Corporation is exposed to changes in crude oil, natural gas and relinecl procltict prices. The
trading partnership. in which the Corporation has a 50% voting interest. trades energy commodities and derivatives. The accotnits
of the partnership are consolidated with those of the Corporation. The Corporation also takes trading positions for its own accotint.
The information that follows represents 100% of the trading partnership and the Corporation’s proprietary trading accotints.
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Market Risk Disclosures (coii tuiued)

Total net realized gains for the tirst nine months of 2009 amounted to $335 million ($97 million of realized gains for the Orst
nine months of 2008). The following table provides an assessment of the factors affecting the changes in fair value of trading
activities (in millions):

2009 20011
Fair Value of contracts outstanding at January I S 864 S 154
Change in fair value of contracts outstanding at the beginning of the year and still outstanding at September 30 48 141
Reversal of fair value for contracts closed during the period (386) 49
Fair value of contracts entered into during the period and still outstanding (241) (60)
Fair value of contracts outstanding at September30 $ 285 $284

The Corporation determines fair value in accordance with the Fair Value Measurements Accounting Standard ( ‘\SC 820 — Fair
Value Measurements). The following table summarizes the sources of fair values of derivatives used in the Corporation’s trading
activities at September 30. 2009 (in millions):

flu urn cots Maturing
20 2
and

Soui cc ut lai Value lotal 200’) 20 I 0 2011 bc~ ond

Level I $ (27) $ 267 $ (333) S 57 S (IS)
Lexel 2 340 47 233 4 56
Level 3 (28) (2) 15 12 (53)

Total 5 285 S 312 $ (85) S 73 S (IS)

The Corporation estimates that at September 30. 2009. the value-at-risk for trading activities, including comniodities. was
$15 million compared with SI 7 million at December 3 I, 2008. The value-at-risk for trading activities ma~ vary from time to time as
strategies change to capture potential market ate movements.

The following table summarizes the fair values of net receivables relating to the Corporation’s trading activities and the credit
ratings of counterparties at September 30. 2009 (in millions):

Investment grade determined by outside sources S 145
Investment grade determined internal 1* 46
Less than investment grade 62

Fair value of net receivables outstanding at end of period 5 253

Based on information provided by counterparties and other available sources.

Forward—Looki ii ~ In form ation

Certain sections of Management’s Discussion and Analysis of Results of Operations and Financial Condition, including
references to the Corporation’s future results of operations and financial position, liquidity and capital resources, capital
expenditures, oil and gas production. tax rates, debt repayment, hedging, derivative and market risk disclosures and off—balance
sheet arrangements include for~~ard—Iooking information. Forward—looking disclosures are based on the Corporation’s current
understanding and assessment of these activities and reasonable assumptions about the future, Actual results may differ fl’om these
disclosures because of changes in market conditions, government actions and other factors.
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PART I— FINANCIAL INFORMATION (CONT’D.)

Item 3. Ouantitative and Oualitative Disclosures about ‘~Iarket Risk

The infhrmation required by this teni is presented under Item 2, Management’s Discussion and Analysis of ResLilts of
Operations and Financial Condition — Market Risk Disclosure.

Item 4. Controls and Procedu res

Based upon their evaluation of the Corporation’s disclosure controls and procedures (as defined in Exchange Act Rules I 3a
15(e) and Sd 15(e)) as of September 30, 2009, John B. Hess, Chief Executive Oflicer, and John P. Rielly. Chief Financial
Offlcer. concluded that these disclosure controls and procedures were effective as of September 30. 2009.

There was no change in internal control over financial reporting identified in connection with the evaluation required by
paragraph (d) of Rules I 3a- IS or I Sd- IS in the quarter ended September 30. 2009 that has materially affected, or is reasonably
likely to materially affect, internal control over Onancial reporting.
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PART II — OTHER INFORMATION

Item 6. Exhibits and Reports on Form 8—1<

a. Exhibits

3 1(1) Certification required by Rule I 3a— 14(a)
(17 CFR 240. I 3a- 14(a)) or Rule
I Sd- 14(a) (17 CFR 240.1 Sd- 14(a))

3 1(2) Certification required by Rule I 3a— 14(a)
(17 CFR 240.! 3a- 14(a)) or Rule
I 5d- 14(a) (I 7 CFR 240.1 Sd- 14(a))

32(1) Certification required by Rule l3a-l4(b)
(17 CFR 240.13a-14(b)) or Rule

I Sd- 14(b) (17 CFR 240.! Sd- 14(b)) and
Section 1350 of Chapter 63 ofTitle 18 of
the United States Code (18 U.S.C. 1350)

32(2) Ceiti fication required by Rule I 3a- 14(b)
(17 CFR 240.13a-l4(b)) or Rule
I Sd- 14(b) (17 CFR 240.1 Sd- 14(b)) and
Section 1350 of Chapter 63 of Title IS of
the United States Code (1$ U.S.C. 1350)

101 (INS) XBRL Instance Document.

101 (SCH) XBRL Schema Document

101 (CAL) XBRL Calculation Linkbase
Document

101 (LAB) XBRL Label Linkbase Document

101 (PRE) XBRL Presentation Linkbase
Document

lOl(DEF) XBRL Definition Linkbase
Document

~rtso~For~8-IK

During the quarter endled September 30. 2009, Registrant filed! one report on Form 8—K:

(i) Filing dlated July 29, 2009 reporting under Items 2.02 and! 9.0! a news release dated July 29. 2009 reporting results for the
second quarter of 2009 and furnishing under Item 9.01 the prepared remarks of John B. Hess, Chairman of the Board and!
Chief Executive Officer of Hess Corporation. at a public conference call held on July 29. 2009.
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S IGN,~TURES

Pursuant to the reqwrements olthe Securities Exchange Act of 1934. the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

I lESS CORPORATION
(REGISTRANT)

By s/John B. I less
JOIIN B. IIESS
CHAIRMAN OF TI-IE BOARD AND
CIIIEF EXECUTIVE OFFICER

By s/ John P. Riellv
JOl IN P. RIELLY
SENIOR VICE PRESIDENT AND
CI IIEF FINANCIAL OFFICER

Date: November 6, 2009
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Exhibit 3 1(1)

C ERTI Fl CAT! ONS

I, John B. I—less. certi fv that:

I have reviewed this quarterly report on Form I O—Q of 1—less Corporation:

2. Based on my knowledge. this report does not contain any untrue statement of a material hict or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report:

3. Based on my knowledge. the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and For, the periods presented
n this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules I 3a— I 5(e) and I Sd—I 5(e)) and the internal control over financial reporting (as defined in
Exchange Act Rules I 3a- I5(l) and I Sd— 15(1’)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared:

(b) Desfgned such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles:

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation: and

(dl) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case ofan annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting: and

Source: HESS CORP. 10-0, November06, 2009



5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reportino. to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information: and

(h) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

By /s/ John B. Hess
JOHN B. 1-lESS
CHAIRMAN OF THE BOARD AND
CHIEF EXECUTIVE OFFICER

Date: November 6, 2009

Source: HESS CORP. 10-0, November 06, 2009



Exhibit 3 1(2)

I. John R Riellv. certi B that:

• I have reviewed this quarterly report on Form O—Q of Hess Corporation:

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report:

3. Based on my knowledge, the financial statements. and other financial information included in this report. fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of and for, the periods presented
in this report:

4, The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules I 3a— 5(e) and I 5d— 15(e)) and the internal control over financial reporting (as defined in
Exchange Act Rules I 3a- 15(f) and I Sd-I 5(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures. or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant. including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles:

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation: and

(dl) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

Source: HESS CORP. 10-0, November 06. 2009



5. The registrant’s other certiRing officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s and itors and the audit committee of the registrant’s board of directors (or persons perform ng the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
n formation; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

By /s/ John R Riellv
JOHN P. RIELLY
SENIOR VICE PRESIDENT AND
CHIEF FINANCIAL OFFICER

Date: November 6, 2009

Source: HESS CaRP, 10-0, November 06, 2009



Exhibit 32(1)

CERTIFICATION PURSUANT TO
is u.s.c. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Hess Corporation (the ‘Corporation”) on Form I 0—Q for the period ending September 30,
2009 as 0 led with the Securities and Exchange Commission on the date hereof (the “Report”), I, John B. Hess, Chairman of the Board
and Chief Executive Officer of the Corporation, certify. pursuant to IS U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002. that:

I) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended:
and

(2) The information contained in the Report fairly presents, in all material respects. the tinancial condition and results of operations
of the Corporation.

By /s/ John B. i-less
JOHN B. HESS
CHAIRMAN OF THE BOARD AND
CHIEF EXECUTIVE OFFICER
Date: November 6. 2009

A signed original of this written statement required by Section 906 has been provided to I—less
Corporation and will be retained by I—less Corporation and furnished to the Securities and Exchange Commission or its staff upon
request.

Source: HESS CORP, 10-Q, November 06, 2009



Exhibit 32(2)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350.

AS ADOPTED PURSUANT TO
SECT1Oi~ 906 OF THE SA RBAN ES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Hess Corporation (the “Corporation”) on Form I 0—Q for the period ending September 30,
2009 as tiled with the Securities and Exchange Commission on the date hereof (the “Report”), I, John P. RieIIv, Senior Vice President
and Chief Financial Officer of the C’orporation. certify, pursuant to IS U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarhanes-Oxley Act of 2002, that:

I) The Report fully complies with the requirements of Section 13(a) or I 5(d) of the Securities Exchange Act of 1934, as amended:
and

(2) The information contained in the Report fairly presents. in all material respects. the financial condition and results of operations
of the Corporation.

By Is! John P. Riellv
JOI-IN P. RIELLY
SENIOR VICE PRESIDENT AND CHIEF
FINANCIAL OFFICER
Date: November 6, 2009

A signed original of this written statement required by Section 906 has been provided to Hess Corporation and will be retained by
Hess Corporation and furnished to the Securities and Exchange Commission or its staff upon request.

Source: HESS CORP, 10-0, November06, 2009



EXHIBIT 3

HESS CORPORATION
AFFILIATE/SUBSIDIARY INFORMATION

Name and business of address of the entity:

Hess Corporation
One Hess Plaza
Woodbrldge, NJ 07095

2. Description of the business purpose of the entity:

Hess Corporation Is a leading energy provider In the Eastern United
States and Is also a major supplier of natural gas to many East Coast
LDCs. Hess Is also the largest supplier of fuel oil to commercial and
industrial customers and a major supplier of electricity and natural
gas to large commercial, industrial and Institutional end-use
customers.

3. Regarding any agreements with any affiliated New Hampshire
jurisdictional electric distribution company, a description of the nature of
the agreement:

Hess Corporation Is not affiliated with any New Hampshire EDC.



EXHIBIT 4

HESS CORPORATION
CERTIFICATE OF AUTHORITY TO CONDUCT BUSINESS

NEW HAMPSHIRE SECRETARY OF STATE



$tah~ nf ~cfn ~{amim1~ire
OFFICE OF SECRETARY OF STATE

I, DAVID M. SCANLAN, Deputy Secretary of State of the State of New
Hampshire, do hereby cert~fy that the attached is a true copy of Application
for Certificate of Authority, Cert~ficate of Change of Name, Articles of
Merger, documentation pertaining to ownership and merger and
Application for Amended Certificate of Authority of Hess Corporation
formerly AMERADA HESS CORPORATION formerly AMERADA
PETROLEUM CORPORATION as filed in this office and held in the
custody of the Secretary of State.

(, ~in ZJJe~tirnon~ ~Jicrcnf, I hereto set my hand
H,

and cause to be affixed the Seal of the State,
S ~ )/

at Concord, this 29” day of Decenzber A.D. 2009
1/ I.

~, ~

Deputy Secretary of State



NEW HAMPSHtRE

APPUCAT1ON FOR CERTIFICATE OF AUTHORITY

TO TRANSACT BUSINESS IN NEW HAMPSHIRE

To the Secretary of State
State of New Hampshire
Concord, New Hampshire V

AMERADA PETROLEUM CORPOR .. .. ...., a corporation

incorporated and existing under and by virtue of the laws of ~_.....

(State~

desiring to transact business in The State of New Hampshire in conformity with the

laws thereof, hereby makes application for a Certificate of Authority and submits the

following statements:

(a) The name of said corporation is ~2L~29~2.N_.,

and it was organized under the laws of are ....... The postoffice
(State o1~~

address of its principal office therein is ...h.QP W~.s , gtc~n
(Street and number, if any) (City or Town)

Delaware
(State or Country)

(b) Said corporation hereby registers an office and agent in The State of New

Hampshire as follows: V

The address of its registered office in The State of New Hampshire is

~ , New Hampshire, and the name

(Street and number, if any) (City or Town)

of its registered agent at such address is ~°“

R:
~VV(



COPY OF VOtE AUTHORIZING EXECUTION
OF APPLICATION FOR

CERTIFICATE OF AUTHORITY

A meeting of the directors of ~ ~.:E ..

properly warned, was held at ..5~- W L5J.L.~..t S.1 ,J~L.Y ,~.1L.L.... on the .~ISL
‘OO’tg

day of .. ..., i~2.9 , at which time the following vote was adopted:

VOTED that the said ER1~ PETROLEUM C.OREOR~.TIQM

desiring to transact business in The State of New Hampshire, in accordance with
Chapter 300, Revised Statutes Annotated, as amended, hereby authorizes and

directs the * ~L1.c..~.=Pi~IiI~nt and the **Senretarv ~.._. to
execute and file in the office of The Secretary of State of the State of New Hamp
shire, in the name of the corporation and under its corporate seal, an Application
for Certificate of Authority to Transact Business in New ~Hampshire, and register

ing ~~ , New :Hampshire as
(Street and number, if any) (City or Town)

its ~egistered office in the State, and ~ at
such address as its registered agent in the State upon whom may be served process
in any suit, action or proceeding or any notice or demand required or permitted
by law to be served on this corporation. It is hereby duly agreed on the part of
said corporation that service of process as aforesaid shall be of the same legal force
and validity as if served on said corporation.

3J I’~tr~ii~ r~rIi4j that the foregoing is a true copy of the vote taken at the meet
AMERA DA PETROLEUM CORPORATION

ing of the directors of -— .......

held at the time and place first above written, and that said vote has not been revoked
and is in full force and effect.

~3in 3~i1n~s 3l~~gruif I have hereunto set my hand and affixed the seal of the cor

poration this day of

(CORPORATE SEAL)

~.
*Any executive officer.

•~The clerk or secretary or assistant clerk or assistant secretary. ç~i~’~i-*~ (2~~
çy~ Qj~.’

19...L~.

Title



$Iaii~ nf ~1Eu ~amp~FTir~
CERTIFICATE OF CHANGE OF NAME OF

AMSRAD~ PETROLEtJM CORPORATION
(Former Name)

to

AMERADA HESS CORPORATION
(New Name)

Pursuant to Section 12, Chapter 280 of the Revised Laws of the State of New Hamp
shire, as amended, I , Clerk (or Secretary or Assistant Clerk
or Assistant Secretary) of ~~ ~pq~~t~-pfl (new name), a corporation
organized and existing under the laws of , do hereby certify:

(State or Country)

1. That said corporation received authority to do business in the State of New Hampshire
under the name “. . A’~c~. ~ ].eiu Corporation

2. That the name of said corporation has been changed to “.P~P~ .lJ~~•

3. That the change of name has been made in the nn r prescribed b th laws of
Delaware

(State or Country Where Inrorporated)

(Corporate Seal) (Clerk ecretury or Ausas ant Clerk or tant Secretary)

Dated . .. ..~JYLYJ1 , 19.~?.. Filing fee of $lOenclosed herewith.

STATE OF kiahom )
) ss.

COUNTY OF . . Ty!sa )
~ , 19....

(City) (Month) (Day)

J,ohn P. ~ar~r~ot~d being duly sworn, did depose and say: That he is @1k-(~&e-
~ecutive Vice President~ of . . xa~a. He~. .Corporo.ti~
that he has read the foregoing certificate and knows the contents thereof and that the state
ments contained therein are true.

Before me, - 9
~~ ). ~-. —~--~—.-—.

(Nodry Public)

My commission expires S~p~ ~ç26, 197.1.

JUL13

SE~ETMY OF ST~~
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STATE OF NEW HAMPSHIRE

Filing fee: $35.00 Form No. 26
Use black print or type. RSA 293-A:il.05
Leave i~ margins both sides.

ARTICLES OF MERGER OF DOMESTIC AND FOREIGN CORPORATIONS

AMERADA HESS CORPORATION
(surviving corporation)

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, THE
UNDERSIGNED DOMESTIC AND FOREIGN CORPORATIONS ADOPT THE FOLLOWING ARTICLES OF
MERGER FOR THE PURPOSE OF MERGING THEM INTO ONE OF SUCH CORPORATIONS:

FIRST: The plan of merger was approved by each of the undersigned corpo
rations in the manner prescribed by the New Hampshire Business Corporation
Act. THE PLAN OF MERGER IS ATTACHED. (Note 1)

Name of Domestic Corporation MERITOILOFNEWHAMPSHIRE,INC.

(Check one) A. X Shareholder approval was not required.

B. Shareholder approval was required. (Note 2)

Designation Total no.
(class or of votes Total no. of OR Total no. of
series) of No. of shares entitled votes cast undisputed

voting group outstanding to be cast ~ AGAINST votes FOR

Common, $100 50 All 50 shares not requi

par value owned by

Surviving Parent F I I E D
MAY 1 7 2000

WILLIAM M. GARDNER
NEW HAMPSHIRE

SECRETARY OF STATE

SECOND: The number of votes cast for the plan by each voting group was
sufficient for approval by each votinggroup.

Name of Foreign Corporation AMERADA HESS CORPORATION

State of Incorporation Delaware

THIRD: The laws of the state under which the foreign corporation was
organized permit such a merger and the foreign corporation has complied with
the laws of that state in effecting the merger.

NH022 - 3/0911)0 CT Sy,em Online page 1 of 2
CD Corp 26 Pg 1 V-10



181
ARTICLES OF MERGER Form No. 26

INTO AMERADA HESS CORPORATION (Cont.)

FOURTH: The aggregate number of shares, which the surviving corporation

has authority to issue as a result of the merger is (Note 3) NOTAPPLICABLE

Dated May 15 , 2000

AMERADA HESS CORPORATION ~Note 4)

By____________________________________ (Note 5)
Siq~ure its Ex cutive Vice President

John Y. Scbreyer
Print or type name

*************** *** **** ***** ***** ** ** ****

MERIT OIL OF NEW HAMPSHIRE, NC. (Note 4)

By t31~4L. LA_f~_4~ (Note 5)

Signature of its President

F. Borden Walker
Print or type name

Notes: a. The Plan of Merger must be submitted with this form.

2. All sections under “B.” must be completed. If any voting group is
entitled to vote separately, give respective information for each
voting group. (See RSA 293-A:l.40 for definition of voting group.)

3. Complete this section if surviving corporation is a domestic
corporation.

4. Exact corporate names of respective corporations executing the
Articles.

5. Signature and title of person signing for the corporation. Must
be signed by Chairman of the Board of Directors, President or
other officer; or see RSA 293-A:l.20(f) for alternative signatures.

Mail fee and ORIGINAL (INCLUDING PLAN OF MERGER) and ONE EXACT OR CONFORMED
COPY to: Secretary of State, State House, Room 204, 107 North Main Street,
Concord, NH 03301-4989

NHO22.3/~CTSy~(C~flOflhflC page 2 of 2 7/99
CD Corp 26 Pg 2 V-1~O
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CERTIFICATE OF OWNERSHIP
AND

ARTICLES OF MERGER

OF

Merit Oil of District of Columbia, Inc.
Merit Oil of Maryland, Inc.

Merit Oil of Massachusetts, Inc.
Merit Oil of New Hampshire, Inc.

Merit Oil of New Jersey, Inc.
Merit Oil of New York, Inc.

Merit Oil of Pennsylvania, Inc.
Merit Oil of Rhode Island, Inc.

Merit Oil of Virginia, Inc.
and

Independent Petroleum Corporation

INTO

AMERADA HESS CORPORATION

(Pursuant to Section 253 of
the General Corporation Law of the State of Delaware)

* * * **

The undersigned does hereby certify that:

FIRST: The name and state of incorporation of each of the constituent corporations is
as follows:

Name Place of incorporation

Amerada Hess Corporation Delaware

Merit Oil of District of Columbia, Inc. District of Columbia

Merit Oil of Maryland, Inc. Maryland

Merit Oil of Massachusetts, inc. Massachusetts

Merit Oil of New Hampshire, Inc. New Hampshire



1.3

Merit Oil of New Jersey, Inc. New Jersey

Merit Oil of New York, Inc. New York

Merit Oil of Pennsylvania, Inc. Pennsylvania

Merit Oil of Rhode Island, Inc. Rhode Island

Merit Oil of Virginia, Inc. Virginia

independent Petroleum Corporation Pennsylvania

SECOND: Pursuant to an Agreement and Plan of Merger dated as of February 10,
2000, between Amerada Hess Corporation (“Hess”) and The Meadville Corporation, effective
on this date, each of the constituent corporations listed above became a wholly-owned
subsidiary of Hess.

THIRD: On May 3, 2000, the Board of Directors of Hess adopted the following
Resolution:

RESOLVED, that the Board of Directors has determined that
upon the merger of The Meadville Corporation with and into this
Corporation it is in the best interests of this Corporation to merge into
itself the following subsidiaries of The Meadville Corporation: Merit
Oil of District of Columbia, inc., Merit Oil of Maryland, Inc., Merit
Oil of Massachusetts, Inc., Merit Oil of New Hampshire, Inc., Merit
Oil of New Jersey, Inc., Merit Oil of New York, inc., Merit Oil of
Pennsylvania, inc., Merit Oil of Rhode Island, inc., Merit Oil of
Virginia, Inc. and independent Petroleum Corporation (the “Merit
Subsidiaries”), all of the outstanding capital stock of which will be
owned by this Corporation at the time of such Merger;

FURTHER RESOLVED, that this Corporation merge, and it
hereby does merge, into itself said Merit Subsidiaries, and assume all
of their liabilities and obligations;

FURTHER RESOLVED, that the mergers of such Merit
Subsidiaries shall be effective on May 15, 2000 or such other date that
the proper officers of this Corporation determine; and

2



184

FURTHER RESOLVED, that the proper officers of this
Corporation be and they hereby are authorized and directed to make
and execute such Certificates of Ownership and Merger setting forth a
copy of the resolution to merge said Merit Subsidiaries and assume
their liabilities and obligations, and the date of adoption thereof’~, and
to cause the same to be filed with the Secretaries of the State of
Delaware and of the state of incorporation of each Merit Subsidiary,
as appropriate for each merger, and a certified copy recorded in the
office of the Recorder of Deeds of New Castle County and such
agencies or offices in the states of incorporation of the Merit
Subsidiaries as are required or permitted by law and to do all acts and
things whatsoever, whether within or without the State of Delaware,
which may be in anyway necessary or proper to effect said merger.

FOURTH: The name of the surviving corporation is Amerada Hess Corporation.

FIFTH: The Certificate of Incorporation of the surviving corporation shall remain in
full force and effect.

. SIXTH: The principal place of business of the surviving corporation at 1185 Avenue
of the Americas, New York, New York 10036. Amerada Hess Corporation was incorporated
in Delaware pursuant to the General Corporation Law on February 7, 1920 as Hess Oil &
Chemical Corporation, and was renamed Amerada Hess Corporation following a merger of
Hess Oil & Chemical Corporation and Amerada Petroleum Corporation on )une 20, 1969.

SEVENTH: The authorized capital stock of each subsidiary prior to the Merger
consisted of the shares of common stock, and par value listed after their name below.

Merit Oil of District of Columbia, Inc. 250 shares, $100 par value

Merit Oil of Maryland, inc. 250 shares, $100 par value

Merit Oil of Massachusetts, Inc. 50 shares, $100 par value

Merit Oil of New Hampshire, Inc. 50 shares, $100 par value

Merit Oil of New Jersey, Inc. 500 shares, $100 par value

Merit Oil of New York, Inc. 250 shares, $100 par value

3



Merit Oil of Pennsylvania, Inc.

Merit Oil of Rhode Island, Inc.

Merit Oil of Virginia, Inc.

Independent Petroleum Corporation

200 shares, $50 par value

50 shares, $100 par value

250 shares, $100 par value

50 shares, $100 par value

185

EIGHTH: This Articles of Merger shall become effective upon filing.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be duly
executed by its authorized officers.

Dated: May 15, 2000

[SEAL]

Attest:

Dougi s E. Friedman
Assistant Secretary

AMERADA HESS CORPORATION

By:
Name: J~5)~n Y chreyer
Title: E~’ecutivë Vice President

and Chief Financial Officer

4
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4/~_~~
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 1926966
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DeJaware
428

PAFILED

AUG 1 2 2002
The J’irst State

WILLIAM M. GARDNER
NEW HAMPSHIRE

SECRETARY OF STATE

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“MERIT OIL CORPORATION”, A DELAWARE CORPORATION,

WITH AND INTO “AMERADA HESS CORPORATION” UNDER TEE NAME OF
,q-~

“.AMERADA HESS CORPORATION”, A CORPORATION ORGANIZED AND EXISTING

UNDER~TBE~LA~SOF THE STATE OF DELAWARE, AS RECEI~D AND FILED

IN THIS OFFICE TEE FIRST DAY OF AUGUST, A.D. 2002, AT 4:30

O’CLOCK P.M.

020504276 DATE: 08—08—02



;LIO-81—2082 16:27 CT CORPORATION SYS 1212 894 8498 P.02

CERTIFICATE OF OWNERSHIP AND MERGER

MERGING

MERIT OIL CORPORATiON

INTO

AMERADA HESS CORPORATION

Amerada Hess Corporation., a corporation organized and existing under the laws of

Delaware,

DOES HERi~BY CERTIFY:

flRST: That this corporation was incorporated on the 7th day of February, 1920,

pursuant to the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of the stock of

Merit Oil Corporation, a corporation incorporated on the 81h day of July, 1963, pursuant to the

General Corporation Law of the State of Delaware.

THIRD: That this corporation, by the following resolutions of its Board of

Directors, duly adopted at a meeting held on the 3~ day of May, 2002, determined to and did

merge into itself:

RESOLVED, that the Board of Directors has determined that it is
in the best interests of Amerada I-less Corporation, a Delaware
corporation, to merge Into itself Merit Oil Corporation a (“Merit Oil”), a
Delaware corporatIon, all of the outstanding capital stock of which is
owned by Aruerada Hess Corporation;

FURTHER RESOLVED, that Arnerada Hess Corporation merge,
and it hereby does merge, into itself Merit Oil, and assume all of its
liabilities and obligations.

STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 04:30 PM 08/01/2002

020492053 — 0097017



~tJG—~1—2øø2 16:27 CT CORPORATION S’~’S 1212 894 849~ P.83

FURThER RESOLVED, that the foregonig resolution has been
adopted to accomplish the merger of Merit Oil with and info Amerada
Hess Corporation, effective upon filing of the Certificate of Ownership
and Merger as referred to below; and

FURTL{ER RESOLVED, that the proper officers of this
Corporation be and they hereby are directed to make and execute such
Certificate of Ownership and Merger setting forth a copy of the
resolutions to merge Merit Oil and assume its liabilities and obligations,
and the date of adoption thereof, and to cause the same to be filed with the
Secretary of State of Delaware and a certified copy recorded in the office
of the Recorder of Deeds of New Castle County and to do all acts and
things whatsoever, whether within or without the State of Delaware,

.....~thIch~ay.be in .an~ay necessary ~r proper toeffe~ said merger.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this

merger may be amended or terminated and abandoned by the Board of Dwectors of Amerada

Hess Corporation at any time prior to the date of filing the Certificate of Ownership and

Merger with the Secretary of State of Delaware.

2



-. ~UG—Ø1-2002 16:2’? CT CDRPU~AT ION SYS 1212 894 8490 P.04

IN WITNESS WHEREOF, said Amerada I~ess Corporation has caused this Certificate

to be signed by J. Barclay Collins, its Executive Vice President, and attested by Teny B.

Garcia, its Assistant Secretary this 17e day of July, 2002.

AMERADA HESS CORPORATION

By___

Executive Vice President

ATTEST: -

By _______________________
Terry ~‘~cia /
Assistant SecretaFy

3



Filed
Date Filed: 12/01/2008

Business ID: 145
William M. Gardner
Secretary of State

STATE OF NEW HAMPSHIRE

Filing fee: $35.00 Form No. 42
Use black print or type. RSA 293—A:15.04

APPLICATION FOR AMENDED CERTIFICATE OF AUTHORITY
FOR PROFIT FOREIGN CORPORATION

TO THE SECRETARY OF STATE OF THE STATE OF ~EW HAMPSHIRE

PURSUANT TO THE PROVISIONS OF THE NE~~ H :PSHIRE BUSINESS CORPORATION ACT, THE
UNDERSIGNED CORPORATION HEREBY APPLIES FOR AN AMENDED CERTIFICATE OF AUTHORITY
To TP~NSACT BUSINESS IN NEW HAMPSHIRE AND FOR THAT PURPOSE SUBMITS THE
FOLLOWING STATEMENT:

FIRST: The name of the corooraticn is: Arnerada Hess Corpomlion

SECOND: The name the corporation is currently using in the state of New
Hampshire is: Amerada Hess Corporatior’~

THIRD: The state or country of incorporation is: Delaware

FOURTH: The date the corporation was authorized to transact business in
the state of New Hampshire is: May 20, 1969

FIFTH: This application is filed for the following reason (complete all
applicable items)

a. The corporation has changed its corporate name to: HcssCotporation

b. The name the corporation will hereafter use in the state of New
Hampshire is changed to: __________________________________________ ()z:8

C. The corooration has changed its oeriod of duration to: ______________

d. The corporation has changed the state or country of its incorpora
tion to:

Dated November 21 2008

Amerada Hess Corporation

By )~tS 3)

Signa~ure o~ts VP and Secr~’~y ~‘

George C. Barry

Print or tvoe name

(212) 997-8500 _____________________________________________________

Phone Number Email Address

Mail fee and DATED A~D SIGNED ORIGINAI~ WITH A CERTIFICATE OF LEGAL EXISTENCE OR
GOOD STANDING ISSUED ~Y THE STATE OR COUNTRY OF INCORPOR~TIQN (Note 4) ,tO,:__

CorporatiOn Division, Department of Stare, 107 S~teofNewHampshire
NH 03 3 0 1 - 4 9 ~ 9 Form 42- Application for Amended Certificate of AuThority 2 Page(s)

ll~Hhl Ill lUl~ IUI 11111 IHU lUll NIH lUll iii Hill liii liii
T0833644014



!Delàware
‘The ~First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY “HESS CORPORATION” IS DULY

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FIRST DAY OF

NOVEMBER, A.D. 2008.

0097017 8300

081135565
You may verify this certificate online
at corp. delaware. gov/authver. ahtml

~‘~t~
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 6980789

DATE: 11-21-08



EXHIBIT 5

HESS CORPORATION
SAMPLE BILL FORM



1~
BILLING ADDRESS

HESS CORPORIRTION
ACCESS YOUR INVOICES ONLJNE AT WWW.KESSENERGY~COM

Phone
1 -800-HESS-AOK
(1-800-437-7265)

Fax
1-866-239-5671

Email
QCSTeam@hess.com

Web
www.hessenergy.com

Hours (Sept - May>
Mon-Fri 8am-6pm
Hours (June - Aug)
Mon-Fri 8am-5pm

— — PLEASE TEAR AT PERFORATION AND RETURN WITH YOUR PAYMENT — — — —

ABC Corporation
Attn:Davld Williams
215 Lower Mountain View Dr
Coichestor, VT 05446

INVOICE INFORMATION

invoice Date: August I, 2007
invoice Number: 603094516

Amount Due: $12,871.10
Payment Due Date: August 16, 2007

Terms Of Sale: Net 15 Days

SERVICE LOCATION INFORMATION

Hess Account #: 4246491424652
Service Location: ABC Corp

350 Pleasant St
Northampton, MA 01060

Utilty Company: Massachusetts Electric Company
Utility Account #:05541020652784

ACCOUNT INFORMATION

Electricity infprmation
Commodity Charge

Total Electricity Charges

NEW CHARGES

Ei~rn
0612812007 07130/2007

Applicable Taxes
Sales Tax

State (5.000%)

kWh
171,900

Price Per Unit
0.07131

Total
$12,258.19

$12,258.19

SAMPI.E
$612.91

TOTAL CHARGES: ~1Z,87110

THANK YCU FOR CHOOSING HESS AS YOUR ENERGY SUPPLIER

CUSTOMER NAME: ABC Corporation

HESS ACCOUNT #: 424649/424652 AMOUNT DUE $12,871.10
UTILITY ACCOUNT #: :05541020652784

PAYMENT DUE ON: August 16, 2007

INVOICE #: 603094516 AMOUNT ENCLOSED s I

REMIT TO:

For Internal Use Only
AMERADA HESS CORPORATION
P. 0. Box 905243
Charlotte NC 28290-5243



EXF[IBIT 6

HESS CORPORATION
CERTIFICATION



CERTIFICATION

1, .John Schultz, hereby certify that I am the Vice President, Electric Operations
— Energy Marketing of the Applicant, Ress Corporation, and have been authorized to Ole
this application for registration as a competitive electric power supplier in New
Hampshire

I hereby certify that I have reviewed all of the statements contained in this
registration application and accompanying exhibits and that the matters set forth herein
are true and correct to the best of my knowledge, information or belief and that I know of
no material omission.

Dated this ~ day of January, 2010 at Woodbridge, New Jersey

Signature: ~;t~ /Jt~~
Vice President, Electric Operations — Energy Marketing

NOTARIZATION:

~ ~ ~

~
~:r~ i~



EXHIBIT 7

HESS CORPORATION
NEW HAMPSHIRE EDC CERTIFICATIONS



Public Service of New Hampshire
Certificate of Completion

is hereby granted to:

Amerada Hess Corporation

EDI Testing

r~j

-Ja
F
0
F

\
C’]

L5J
N
[V9

F’-)
In
F’~)

Lu
(J
D
ft~
LI]
In

Lu
0
FIn
U

Iz
In
a

In
C’.]

In

(~]

I’
C’]

a-
a

to cerhf~j that they have completed to satisfaction

Catalina J.

Granted: April ,20p6
~ 4 1) i ~ 1

2’~1- I~ 7/ ~-‘--.

L~_-•~---~ I /d~~

~e1entano, Suppger ≤‘~roices Analyst



MAY-04-06 THU 11:47 ~f~j

/ ~c, ~iç N~w HAMPsHiRE

L :.~E1ectr1c Co-op

Test Acceptance Form

F~X NO. P. 02

579 Termey Mountiin Highway
Plymeuth, NH 03264-3 154

www.rthec.coop
603-536-1800 / 800-698-2007

The undersigned agree that Amaracla Hess Corporation and New Hampshire Electric
Cooperative (NI-{EC) have successfully completed electronic interchange testing on May
3, 2006.

Subject to finalization ofbilateral agreements between Amerada Ness Corporation and
NffI3C and fulfillment of all other registration requirements as directed by the New
Hampshire Public Utility Commission, Amerada Hess Corporation may submit customer
enrollment transactions electronically to NHBC beginning on May 8, 2006.

~crada Hess Co~~tion
~

Distribution Company: New Hampshire Blectric Cooperative Inc.

Oisti~bution Company Business gorlta5t Signature~~~_~________
Date of Test Acceptance: ~/‘~

Distribution Company Techiuic2l Contact Signature: ~4.
Date of Test Acceptance: ____________

Competitive Supplier Company:

Competitive Supplier Business ~ont~c.t Signature:
Date of Test Acceptance: ç i ~ / ~ 6

Competitive Supplier Technical Contact Signature:
Date of Test Acceptance: ~ / ~/ ~,

;—~

~~



CERTIFICATE OF COMPLETION

Awarded to:

Amerada Hess Corporation

This certificate ofcompletion acknowledges thatyou have completed EDI system testing with

National Grid in New Hampshire.

Dare Patricia Mc~faho,z



CERTIFICATE OF COMPLETION

This is to certify that a Representative of

Amerada Hess Corporation
has attended and successfully completed the

New Hampshire
SUPPLIER TRAINING WORKSHOP

Given this 22nd Day of February 2006

H~ t Utility Coordii{~tor



CERTIFIcATE OF C0MPLET:IoN
This is to certify that a Representative of

Amerada Hess Corporation

has attended and successfully completed the

EDT TESTING
Given this 24th Day ofApril 2006

UES New Hampshire
Host Utility Coordinator



EXHIBiT 8

HESS CORPORATION
NEPOOL fVIEMBERSHIP DOCUMENTATION



David T. Doot
Secretary

November 8, 2005

Sandy Lomm
Amerada Hess Corporation
I Hess Plaza
12th Floor
Woodbridge, NJ 07095
slomm@hess.com

Dear Sandy:

You have requested that the New England Power Pool (“NEPOOL”), a voluntary
association of entities that participate in the wholesale electric markets in the six New England
states, indicate to you whether Amerada Hess Corporation (“Amerada Hess”) is a member “in
good standing in NEPOOL.” This letter is in response to that request.

As of the date of this letter, Amerada Hess is aNEPOOL member entitled to full rights
and subject to full obligations of members as set forth in the Second Restated NEPOOL
Agreement, which is NEPOOL’s governing document. Amerada Hess was most recently
accepted for membership in NEPOOL effective as of July 1, 2005 pursuant to an order of the
Federal Energy Regulatory Commission issued June 20, 2005 in Docket No. ERO5-920-000,
subject to the conditions and waivers agreed to between NEPOOL and Amerada Hess as filed
with the Commission in that Docket. Amerada Hess has not requested termination of its
membership and NEPOOL has no application pending for termination of its membership in
NEPOOL.

Respectfully,

47~3~

David T. Doot
Secretary

New England Power Pool do Day, Berry & Howard LLP~ CityPlace . Hartford, CT 06103-3499~ (860) 275-0102



• Day, Berry & Howard LLP OR I C I MA L
COUNSEL.LORS AT LAW

ParfickM.Gerfry ~
Direct D1s1 (860) 273-0533
E-rea11 ~dbh~eoin

— :3 ~•

April 29, 2005 -~

VIA HAND DELWERY ~
:~ ~

The Honorable Magalie R. Sahi
Secretary
Federal Energy Regulatory Commission
888 First Street, N.E.
Washington, DC 20426 ,~ ,..~ ,.~

Re: New England Power Pool - FERC Docket No. EROS- 7 0L L/
NEPOOL Member Applicatloas - BnerNOC, Inc. and Amerada Hess Corporation;
Termiii.tion ofNEPOOL Memberships - Law A. Cummings, inc. and USGen New
Englandjno.

Dear Secretary Salas:

The New F~i~~.i4 Power Pool (“NEPOOL”) Participants Committeet hereby submits an original
and six (6) copies of this transmittal letter along with counterpart signature pages of lhc New England
Power Pool Agreement, dated as of September 1,1971, as amended (“Second Restated NEPOOL
Agreement”) executed by the following Entities:

• &ierNOC, Inc. (“EnerNOC”) and
• Amerada Hess Corporation (“Hen”).

Also included are letten from Law A. Cummings, inc. (“Cummings”) and USGen New Englsnd~ Inc.
(“USGen”) providing notice of the termination of their NEPOOL memberships and participation in the
New England Markets. These materials are submitted in order to expand NEPOOL membership to
include EnerNOC and Hess (collectively, the “Applicants”) and to terminate the Participant states of
Ctrrnrnings and USGen (collectively, the “Terminating Participants”).

L MEMEER APPLICATIONS

EnerNOC has indicated that it owns or cónuols Demand Response Resources in ~ New E~g1and
Control Area and will participate in NEPOOL as a Load Response Resource Provider. Accordingly,
EnerNOC will join the Alternative R.csource. Sector for governance purposes.

‘Cspitalized terms used but not defined in this filing are int’~nded to have the nme meaning given to
such tenm in the Second Restated New Engltn~ Power Pool Agreerxtent (the “Second Restated NEPOOL
Agreement”), the Participants Agreernuiz, or the ISO New Englnd Inc. Tnananilssjon, Markets and Services
Tariff (“ISO Tariff”).

CityPisce ~ Hartford, CT 06103 I 18602750100 f860 275 0343
Bo~n G,eienw~cJ, Haz~ogd NcwJ4zv~ NewYotk Sa~fa~d Wcs~ H~tfocd ww#.dkLs.~,

~&(Os~.



Day, Berry & Howard us

The Honorable Magalie K. Sales
April29, 2005
Page2

Hess has indicated that it, too, will participate in NEPOOL as a power marketer as well as as a
load aggregator (an entity purchases at wholesale electric energy and capacity for resale to retail
cust~mer~ and resells such encr~ and capacity to retail customers in New E’tg~d). NEPOOL notes that
Hess ified materials for engaging in power marketing activities under market.based rates and that those
materials were accepted by delegated letter order dated May 1, 1997 in Docket No. ER97-2153-000.

IL TERMINATION OF MEMBERSHIPS

Pursuant to Section 16.1(a) of the Second Restated NEPOOL Agreement, “[a]ny Patticipant shall
have the right to tennir,ate its stems as a Participant upon no less than sixty (60) days’ prior written notice
given to the Secretary ofthe Participants CotnmiUee.w Cnm’nings and USGen have provided such notice,
each requosti~g waiver of the sixty days’ notice requirement, and each requesting that termination of its
slams as a Participant be made effective as ofApril 1,2005. (~ Attachments 8 and 9.) If the
termination ofthe memberships of Cumminga and USGen arc accepted for filing by the Commission, the
Terminating Participants will be relieved of their Pool obligations and responsibilities from and afler
April 1, 2005.2

IlL PARTICIPANT NAME CHANGE

The list ofNEPOOL Participants included as Attachment 1 has also been modified to reflect the
fact that Tractebel Energy Marketing, Inc. has changed its name to SUEZ Energy Marketing NA, Inc.

TV. REQUESTED EFFECTIVE DATES

EnerNOC baa requested expedited consideration of he membership application. Expedited
consideration of the termination ofthe Participant staiw ofCnrnmiiigs and USGen is also requested.
Accordingly, the NEPOOL Participants Conunittee requests that the Commission waive arty applicable
notice requirements to permit the NEPOOL membership ofEnerNOC to become effective May 1,2005
and the termination of the Participant status ofCxrmTnings and USGento become effective as ofApril 1,
2005. In addition, the Participants Committee requests that the NEPOOL membership ofRosa become
effective July 1, 2005.

V~ ADDITIONAL SUPPORTING INFORMATION

The NEPOOL Participants Committee baa the authority, pursuant to Section 3.1 of the Second
Restated NEPOOL Agreement and Sections 8.1.3(f) and (g) of the Participants Agreement, to act on an
Entity’s application to become a Participant in NEPOOL. By delegation of authority, the Participants
Committee has authorized the Membership Subcommittee to approve applications which will be mibject
to the standard conditions, waivers and reminders estabbahed by the Participants Committee. The

To the extent the Crwmmwon determines that certain filing requirements have Dot been -~

fully, the NEPOOL Participants Coruinittee respectfully requests waiver of such requirements in order for
the Participant status ofEnerNOC and the termination ofthe Participant status ofCum~rg, and USGen
to be accepted as ofthe requested effective dates. No party will be adversely affected by the waivers
requested in these circumstances.



Day, Berry & Howard ui~

The Honorable Magalie R. Sales
April 29, 2005
Page3

Membership Subcommittee has reviewed the materials submitted by Applicants and has approved the
Applicants for membership in NEPOOL. Accordingly1 the following materials are submitted herewith for
filing

• The list of NEPOOL Participants from the Second Restated NEPOOL Agraethcnt~ wkiich has
• been marked to show the addition ofApplicant: to, and the r~val ofTen~Lting

Participants from, the list ofNEPOOL Participants, as well as the nanie change by SUEZ
Energy Marketing NA, Inc. (Attachment 1);~ V

• The counterpart signature page to the NEPOOL Agreement executed by EnerNOC
(Attat~hm~nt 2)~

• A letter from NEPOOL to EnerNOC dated April 25, 2005 confirming the approval of V

• EnerNOC’s applicaton for membership, and EnerNOC’s acceptance of the conditioms and
waivers by countersignanire dated April 27, 2005 (Attachment 3);

• The counterpart signature page to the NEPOOL Agreement executed by Hess (Attachment
4);

• A letter from NEPOOL to Hess dated April 25, 2005 confirming the approvai ofHess’
application for membership, and Hess’ acceptance ofthe conditions and waivers by
countcraigii.ture dated AprIl27, 2005 (Attachment 5);

• A letter from Cumi~ngs, dated March 23, 2005, requestIng, among other things, termination
• of Cunin~ings’ NEPOOL membership with a requested effective date ofApril 1, 200S, and a
waiver of the sixty days’ notice requirement set forth in Section 16.1(a) of the Second V

Restated NEPOOL Agreement (Attachment 6);

• A letter from USGen, dated March 25, 2005, requesting, among other things, termination of
USGen’s NEPOOL m thership with a requested effective date ofApril 1,2005, and a
waiver of the sixty days’ notice requirement i~ forth in Section 16.1(a) of the Second.
Restated NEPOOL Agreement (Attachment 7); and

~ The Commission has relieved NEPOOL of the requirement to file changes to the NEPOOL
Agreement in tariff furu~t ISO New En4~ Inc. and New P~n~n~l Power Pool. 95 FERC ¶ 61,384 at
62,441.42(2001). Accordingly, proposed designations pwmaut to Order 614 are not included. However,
became proposed changes to the NEPOOL Agreement are still required to be filed with the Comminicz with
enough information provided to permit the Commission to view the proposed changes in the cc.ztcxt of the
ccan cite Agreement, ~, at 62,442,~ I is included herewith and is marked to show the addition of
Applicant: to, and the removal ofT r’ntting Participants from, the list ofNEPOOL Participants. A
composite list ofNEPOOL Participants ii posted on the ISO’: webaite at bm:Ilw.isne.com’
customr~ andassct information/List ofNEPOOL Participants nd~ a e pasite copy of the Second R.estatcd
NEPOOL Agreement is posted at htto:llwww.iso~
ne.ccnWFERCLfihjnes/second restated NEPOOL anreement/accoad restated NEPOOL aureement.nd~
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Day, Berry & Howard ui’

The Honorable Magalic L Salas
• AprIl29, 2005.
p~ 4. V

•. A draft fonn ofnotice, suitable for publication in the Federal Re2ister (Attachment 8), and a
diskette containing this form of notice.

V V . The materials filed herewith do not change the NEPOOL Agreement as previously filed with the
Comrninion, other than to make Applicant: additions] Participants, and to terminate the Participant stanis
of Cumrnhig~ and USGen, in NEPOOL. Thrmfore~ no comparisons of the ttanaactions and revenues cr
.~ data are submitted. No estimates of future transactions and revenues relating to participation by
Applicants in NEPOOL are submitted became they cannot be made with any reasonable aceurany. V

Existing facilities are sufficient for service to Applicants. Accordingly, no additional facilities are to be
installed or modified by tir~ Participants in order for Applicants to become Participant: in NEPOOL. .. .. V V

V • pwsuant to the Second Restated NEPOOL Agreement. V ::..V~V. V

• ~~copy ofthis filing has been furnished to all the members and alternates of the

Participants Committce, which represent all of the electric utilities rendering or receiving service under
the ISO Tariff’ an wellu each of the independent power producers, power markets, power brokers, load
aggregators, ~tnmtrow~ utility systems, mer~~~~4 ~.~

currently Participants in. the Pool. This transmittal letter and the accompanying materials have also been
sent to the governora and electric utility regulatory agencies for the six Ncw England states which
comprise the New England Cootrol Area, and to the New England Conference ofPublic Utilities
Comnuasioncra, Inc.

Correspondence and communications regarding this filing should be addressed as follows:

Debi Smith Patrick ~& Getity, Esq.
NEPOOL Membership Coordinator Counsel, NEPOOL Participants Committee
ISO New England Inc. Day, Bcriy & Howard Ii?
One Sullivan Road CilyPlace I
Holyoke, MA 01040-2841 Hardbrd, CT 06103-3499
Tel: 413-535-4069 Teb 860-275-0533
Fax: 413-535.4156 V Fax: 860-275-0343
E-mail dsmhbe~jgo-n~com E-mail: nmanriryt~dbh.com

‘The Commission approved the settlement agreement pursuant to which the regional
txangrniuion o~on for New P~ng1and (the “RTO”) was established. ISO New England Inc. et a!.,
109 FERC ¶ 61,147 (2004). Activzfion of the RTO was noticed in accordance with the settlement
agreement and became effective on February 1,2005. See aLso Order Authorizing RID Operations, ISO
New England Inc. eta!., 110 FERCf 61,111(2005).

413~2tC_i1~
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NeiEnglandPowcrPool She~tNo.57
Secxrnd P~p.~1 NEPOOL Agmement
Liii ofNEPOOL Pvticipan~ V

I Participant Name Effective Date of Membership
V ifafter 6/30/2000

V V V MG Energy Inc. 1/1f2003
(VAm~~ Hess Corporation 7/112005

American Electric Power Service Corporation
AN? Fun&ig I, LLC 6/112001

V Appalachian Power Company
V Ashbuniham Municipal Light Plant

Asaociat~ Industries ofM~~tsw~husctts
Bangor Hydro-Elàctric Company

V Bank of America, NA. V 10/1/2003
Barcl3ys Bank PLC V i 1/1/2004

V Belmont Municipal Light Department

V Black Oak Energy, LLC 2/1/2004
V Blackatone Hydro, Inc. 12/1/2004

BOC Energy Services, Inc. 10/1/2003
V Boralex Stratton Energyinc. V 12/1i2004

Boston Edison Company V

Boston VGen~iating, LLC 1/2004
Boylaton Municipal Light Department
BP Energy Company V 12/1i2000
Brainiree Electric Light Department
Bras~n Energy Marketing Inc. V 2/1/2002
Burlington Electric Department V

V Calpinc Energy Services, LP 11/1/2000
CAM Energy Products, LP 2/112004
Cambridge Electric Light Company V

Canal Electric Company
Cape Light Compact 7/112000
Cárgill Power Markets, LLC
Central Maine Power Company
Central Vermont Public Service V

Chicopee Municipal Lighting Plant
CinCap IV, LLC
VCj~p V LLC
Cincinnati Gas & Electric Company ~ j~

Iuucct by: Dzvid T. Doot, Scctntvy Effectivt yF~b~~z~ 1,2005
Issued on:~2005 V
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New E!lgland Power Pool Sheet No.59
Second Resiaied NEPOOL Agreement
pI]r~rrrrrrr~ 11111, FIn ‘IlL IllIllrrr[r U rU Ill WI [It lIlt W1]jIWEIIIIIUJVWWI IjjIJJLJU r1 F

Participant Name Effective Date ofMcmb&ship
ifafter 6/30~200O

DTE Energy Trading, Inc. 2/1/2001
Duke Energy Marketing America, L.L..C. 9/j/2()()3
Duke Energy North America LLC
I)ukc Energy Trading andMarketing, LLC
Dynegy Power Marketin& Inc.
Edison Mission Marketing & Trading~ Inc. 9/1i2000
El Paso Marketing, LP
Emera Energy Servicea, ~ 4/1/2002
Emera Energy U.S. Subsidiary No. 1 Inc. 3/112004
Energy America, LLC
Energy Management, Inc. 2/1i2001
Energy New England LLC

I EnerNOC. Inc. 5/112005
Entergy Nuclear Generation Company
Entergy Nuclear Vermont Yankee, LLC 3/1/2002
Epic Mercbant E ergy, LI’ 1/112004
ESL Northeast Energy GP, Inc.
Excion Generation Company, LLC 5/1/2001
Exelon New Boston, LLC 4/1/2002
Exelon New P~ng1~nd Holdings, LLC
Fitchburg Gas and Electric Light Company
Florida Power & Light Company 10/1/2003
FPL Energy Maine Hydro, LLC V

FPL Energy Maine, Inc. -

FPL Energy Mason, LLC
FPL Energy Power Marketing. Inc.
FPL Energy Seabrook, LLC 11/1/2002
FPL Energy Wyman IV, LLC V

FPL Energy Wyman, LLC
V FPL Energy LLC

Iuued by: 1~v~d T. Doot, Secre~xy Effecthe: J~4~FoMiaiy 1,2005
an jj~~árlI.~,W4, 2005
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New England Power Pool
Seoond Reitated NEPOOL Agreement
List 0fNEPOOL Panici~.nis

ShentNo.60

Participant Name

Granite Ridge Energy, LLC
Granite State E1ec~ic Company
Great Bay Power Marketing, Inc.
Green Mountain Power
Groton Electric Light Department
H.Q. Energy Services (U.S.) Inc.
Harvard Dedicated Energy Limited
Hingham Municipal Lighting Plant
Holden Municipal Light Department
Holyoke Gas & Electric Department
Holyoke Water Power Company
Hudson Light and Power Department
Hull Municipal Lighting Plant
Indeck Energy-Alexandria, LLC
Indeck Maine Energy, LLC
Indiana Michigan Power Company
Industrial Energy Consumer Group
Industrial Power Services Corporation
Ipawich Municipal Light Department
J&LElcctric
3. Aron & Company
3.F. Gray & Associates, LLC
Kentucky Power Company
Lake Road Generating Company, L.P.

[Lew A. Curnmingo Co. lae.
Lincoln Paper and Tissue, Inc.
Linde Gas LLC
Littleton (MA) Electric Light Dq~iarbnent
Littleton (NH) Water and Light Department
Long Island Lighting Company dIb/a LIPA
Lowell Cogeneration Co. Limited Partnership
Lowell Power LLC
LP&T Ener~ LLC

Effective Date of Meinberabip
if after 6~30f200O

L2-/1/2001

1211/2002

211/2005

5/1/200]

3/1/2003

5/112004
1/1/2002
7/112000

2/1/2003
411/2005
3/1,2005
5/1/2004

6/1/2004
10/1/2001

4/1/2005

1w’~ by: David T. Doot, Sccrntary
Issued on April ~, 2005

Effective: M~yApiilr 1, 2005



~-ur ox~ Kece2.vea Dy FERC OSEC 04/29/2005 in Docket#: ER05—920—000

New En~d Powcr Pool Sheet No.63
Second R~te~ NEPOOL ASrecrconL
Liit ofNEPOOL Part~dpznti

Participant Name Effective Date ofMembership

ifafter 6130/2000

Rainbow Energy Marketing Corporation 7/112003
Reading Municipal Light Plant
Ricitylnc. 4/1/2005
Richard SflkTrlan
Ridgewood Maine Hydro Partners, L~. 3/1/2004
Ridgewood Rhode Island Generation, LLC 11/1/2003
Ritchie Energy Products, L.LC. 9/1/2003
Rochester Electic Light & Power
Rowley Municipal Light Plant
Rumford PowerAssociates Limited Partnership
Select Energy Inc.
Select Energy New York, Inc.
Sempra Energy Solutions 8/1/2002
Sempra Energy Trading Corp.
Seneca Energy II, LLC 7/112004
SESCO Entczpnses,LLC 6/1/2003
Shrewsbwy’s Elect~c Light Department
Somerset Power LLC
South Hadley Electric Light Department
Split Rock Energy, LLC 7/112003
Sprague Energy Corp. 3/112002
Spring Street Energy, LLC 2/1/2005
Spring Su~et Limited Partnership V 2/1/2005
State ofCon etic Of~ce of Consumer Counsel 2.11/2002
State ofMaine, Office of the Governor
Sterling Municipal Electric Light Department

V Strategic Energy, Limited Par~ership
Styrka Energy Fund LLC 911/2004
Styrka Energy Master Fund LLC 111/2005

1 SUEZ Energy Marketing NA. Inc.
SUEZ Energy Resources NA, Inc. 311/2003
SusquehannR Energy Products, LLC 4/112004

lsaucd by: David T. Doot, Secma~y Effe~ive M~4p.il I, 2005
ls~ued ou April 224, 2005
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New En~lznd Power Pool S)~et No.64
Second Resaind NEPOOL Agreement
Li~ ofNEPOOL~ Participanti

Participant Name Effective Date ofMembership

if after:6/3O~2OOO

Tauñton Municipal Lighting Plant
TCPL Power Ltd. lz/1,2000
Telegraph Publishing Company 12/1/2004
Templeton Municipal Ughting Plant
Texas Insh~uments Incorporated
The Energy Consortium
The Energy Council ofRhode Island
Tiverton PowerAssociates Limited Partnership
T,sate~el Eaergy Marketing, Ia&
Transklta Energy Marketing (U.S.) Inc. 7/112000
TransC~imii~ Energy Ltd.
TransCan~iiji Power Marketing Ltd.
Tran~Energie U.S. Ltd.
IXU Energy Trading Company LP 11/112000
UBS AG, acting through its London Branch 5/8/2002
Union ofConcerned Scientists, Inc.
United IUummin~ting Company, The
Unitil Energy Systems, Inc.
UNIT1L Power Corp.
UPC Wind Management, LLC 6/112004
USG~ New E,ntlniid Inn.

Issued by: DsvidT. Doot, Secrerary Effective MyFibruy 1,2005
lsaued ott:~2005
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The Honorable Magalie R. Sales
April29, 2005
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Please acknowledge receipt of the foregoing by date-stamping the enclosed exui copy of this
filing and retirning.ft to the courier delivering this iflug.

Respectfully submitted,

NEPOOL PARTICIPANTS COMMITTEE

B~_______
Patrick M.Gczity
ItaCounsel

Encloaures

cc: Applicants
Thn~h~ting Participants
NEPOOL Participants Committee Members and Alternates
Governors and Utility Regulatoiy Agencies as identified herein
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COUNTERPART SIGNATURE PAGE
NEW ENGLAND POWER POOL AGREEMENT

IN WITNESS WHEREOF, the undcr~ig~zd has caused this cour~crpart 3gnature page to
the New ~-‘ig3~nd Power Pool Agreement, being dated as ofSeptember 1,1971,. as amended, to
~

(please insert date)

Amernda Hess Corporation
(Applicant Company Name)

By ___________

Name: John A. Gartman

Title: Sr. V.P.. Ener~v Marketin~g

Company Amerada Hess Corpora~

Address: One Hess Pl~z~
I2~F1oor
Woodbrid2e. NJ 07095

31

L~~.dO1~Vjfli~25 12:36PM
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Unofficial FERC—Generated PDF of 20050505-0281 Received by EtRC OSEC 04/29/2005 in Docket*: ER05—920-000

M1ehae~ Lyach, Chair
NEPOOL M~rabeiihIp Sub~inmIttee

April2S2005

Hemant Jam
Amerada Hess Coiporation
One Hess Plaza 12th Floor
Woodbridge, NJ 07095

Re: Application for NEPOOL Membership

Dear Mr. Jairn

The request ofAmrada Hess Corporation (“Hess”) to become a Participant’ in the New
Englsinrl Power Pool (“NEPOOL”) was approved by the NEPOOL Participants Committee
Membership Subcommittee at its Apiil 25,2005 meeting, su1~ject to the applicable
nnderstanclings, including those which reflected in the attachment to this letter.

Please confirm Hess~ acceptance ofNEPOOL’s Standard Membership Conditions, Waivers
and Reminders by signing a copy ofthis letter and returning it, along with a copp ofthe &czndard
Membe~ship Conditlon3, Waiw,~, and Reminders, to:

Debra Smith
New Engl.nd Membership Coordinator
do ISO New England hic.
One Sullivan Road
Holyoke, MA 01040-2g41
Fax: 413-S35-4156
E-mail: d1tb~lse-ne.com

I understand that Hess intends to operate in New Rnglrn~d as a broker, load aggregator and a
power marketer. Yotu~ aignanrre on the enclosed duplicate copy of this letter will also serve to
confirm that understanding.

1 have been ins~ucted to remind Hess of the following obligations which are common to afl
NEPOOL ticipants that operate as brokers, load aggregazors or power marketers:

‘Capha1i~d teem used but not defined in this letter are intcnded to have the mgs given to
such terms in the Second Rcstated New ~igl.nd Power Pool Agreement (“Restated NEPOOL
Agreement”), the Participants Agreement, or the ISO New ~1ind Inc. Transmission, Markets and
Services Tariff(“ISO T&ifT”).

New V-~g1-~d Power P~ ~ do Dey. Bcny & Howud LLP• CityThe~) 0 Henford, tr 05)03-3499
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(1) each Participant, except a Governance Only Member, has the obligation to assure
for each transaction that it has identified transmission facilities required t~
accomplish such transaction and has made appropriate arrangements with the iSO
or the owners of such transmission facilities, as appropriate, for use of such
facilities;

(2) each Participant is obligated to provide NEPOOL or the ISO the information that
NEPOOL or the iSO determines is required in order to administer and implement
the Restated NEPOOL Agreement, the ISO Tariff and any other agreemeat that
NEPOOL or the ISO administers and, except a Governance Only Member, to
verify that satisfactory transmission arrangements have been made for each
transaction

(3) each Participant is obligated to provide NEPOOL or the ISO the information that
NEPOOL or the ISO determines is required in order to adzninistcr and implement
these conditions and waivers;

(4) e~cfrPardcipant is obligated to conform to any future changes n NEPOOL
roqwrements;

(5) each Participant is obligated to comply with all governmental, regulatory or other
legal requirements which must be satisfied as a condition to its participaticn in
NEPOOL or the New ~nghnd Markets, or which may be otherwise applicable to
such participation;

(6) each Participant is obligated topsy an allocated portion ofcertain NEPOOL and
ISO costs in accordance with the Restated NEPOOL Agreement, and the iSO
Tariff;

(7) each Participant is obligated to pay its monthly NEPOOL charges by the
settlement date as specified in the Billing Policy (or any successor rule or
procedure), which is currently the first work day after the nineteenth of the month
but may be subject to change (Participants should regularly review the Billing
Policy or any successor rule or procedure for any change to the settlement. date);

(8) each Participant is obligated to provide adequate fui~ncisl security assurances as
reflected in Financial Assurance Policies on file with the FERC as they may be
affected from time to time

(9) each Participant is required to submit information to the ISO from time to time, as
is necessary to enable the ISO to meet its obligations, concerning any entity
owned 10% or more by the Participant or any entity which owns 10% or more of
the Pardcipant

(10) for brükercd transactions, a Participant while acting, now or in the future, as a
broker would not be considered either the purchaser or the seller;

New Eid Pow~ Poot ~ cáo t~y, Bmy & Howird LLPe CityP2aor 1• Hartford, CT 06303-3499
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(11) each Participant is obligated to conform to standards established.b~’ the ISO Cr
any duty authorized NEPOOL committee to assure reliable operation of the l~~ew
England Control Area, including, without limitation, the obligation to have th!e
ability to subject its load to load shedding as required by the iso; and

(12) no Participant may use its rights under the Restated NEPOOL Agreement or I SO
Tariff to avoid the application of any stranded cost policy, otto avoid or reduce
the payment ofany applicable stranded cost access charges related to sucis
stranded cost policy that has been approved by, Federal regulators or regulators in
any New England state in which that Participantis purchasing or selling electric
energy and/or capacity for resale at wholesale or to retail customers.

Upon recei~ ofthis countersigned letter, NEPOOL expects to make the necessary filings
with the Federal Energy Regulatory Commission in order for Hess’ application to become
effective.

Very truly yours,

I&!

Michael .1. Lynch
Chair, Membership Subcommittee
ofthe NEPOOL Participants Committee

Accepted and approved:

Amend. Hen Cot~porat1on

By: - ~
Nam ~r i!~vN
Its: ~~P~ecfo~, ei45LrRsL C’,ø~4T~OP.U

Dated: tt2.7ps~
Enclosure

New £aglei,d P.wer Pool b c4o osy. Beny & Boward UP• Ci4yIie~z IS Harthad, CT 06103-3499
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STANDARD MEMBERSmp CONDITIONS, WAIVERS AND REMNDERS
FOR LOAD AGGREGATORS, POWER MARKETERS, EWGS,

QF OWNERS, IPPS, BROKERS AND END USERS

WHEREAS, an applicant for NEPOOL membership (“Applicant”) may be one or more
of the following types of entities: a 9oad aggregator,” which is considered for this purpose to
be an entity that purchases at wholesale electric energy and capacity for resale to retail customers
and resells such energy and capacity to retail customers in New EngI~nd; a “power marketer,”
which is considered for this purpose to be an entity that purchases as a principal or as a principal
and a broker at wholesale electhc energy and capacity for resale to wholesale customers and
resells such energy and capacity to wholesale customers in New England; an “exempt wholesale
generator” or “EWG,” which is considered for this purpose to be an entity granted such status
by the Federal Energy Regulatory Co~nrn~ion under the Public Utility Holding Company Act of
1935, as amended (“PURCA”), pursuant to which it is required to be engaged “exclusively in the
business ofowning or operating, or both owning and operating, all or part ofàne or more eligible
facilities and selling electric energy at wholesale”; an entity which owns a “qualifying facility”
or “QF,” which is considered for this purpose to bean entity within the meaning of the Public
Utility Regulatory Policies. Act of 1978 (“PURPA”) or an “eligible facility” within the meaning
of the PUHCA; an “Indeptodent power producer” or 9PP,” which is considered for this
purpose to be an entity other than an EWG or QF whose exclusive business is owning or owning
and operating all. or a part ofone or more generating facilities and selling electric energy at
wholesale or retail; a “broker,” which is considered for this purpose to be an entity that acts
from time to time for purchasers or sellers in New England in arranging the purchase or sale at
wholesale ofelectric energy and/or capacity and an “end user with generation” or an “end
user without generation,” which is considered for this purpose to be a consumer ofelectricity
in the NEI’OOL Control Area that generates or purchases electricity primarily for its own
consumption or a non-profit group representing such consumers.

WHEREAS, the NEPOOL Agreement as in effect on December 1, 1996 (the “Prior
NEPOOL Agreement”) was amended and restated by the Thirty-Third Agreement and by one or
more supplements or anieadnients (the “Restated NEPOOL Agreement”);

WHEREAS, pursuant to order of the Federal Energy Regulatory Commission (“FERC”),
the Resiated NEPOOL Agreement was amended to pemiit, j~ ~1’•’ end users to become
members of the Pool;

WHEREAS, the Restated NEPOOL Agreement, as amended, including the NEPOOL
Open Access Transmission Tariff (the “NEPOOL Tariff’), has been accepted and/or approved
by the FERC subject, in some instanees, to further FERC ordeiz

WHEREAS, the system for effecting all Interchange Transactions on the basis of separate
Bid Prices for each type ofEntitlement shall take effect on the Third Effective Date, as defined
in the Restated NEPOOL Agreement, subject to acceptance by the FERC;

WHEREAS, a New P~gI~nd independent system operator, ISO New Engimid, Inc. (the
“ISO”), is responsible for administering the transmission and market arrangements in accordance
with the Restated NEPOOL Agreement and the Tariff

—I—
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WHEREAS, an Applicant that proposes to act as a load aggregator must represent that, if
it is permitted to become a NEPOOL Participant, it would qualify under existing la~ and
regulation in the one or more New England states where it proposes to act as a load aggregator;

WHEREAS, an Applicant that is qualified to become an End User Participant may elect
to be subject to “Governance Only” membership;

WHEREAS, a duly authorized NEPOOL sábcommiuee has recommended that certain
condJtlØfl5 and waivers be applied to an Applicant in connection with its becoming a Participant
in NEPOOL; ~

WHEREAS, each Applicant acknowledges that it is aware of its financial obligations to
NEPOOL pursuant to Section 3.5 of the Restated NEPOOL Agreement and related billing in
financia’ assurance policies which have been accepted by the FERC.

NOW, THEREFORE, an Applicant to become a Participant in NEPOOL shall be
required to agree in writing to the following understandings:

Any capitalized terms used in the following understandings (a) through (n) that are not defined in
such understandings shall have the same meaning ascribed to them in the Prior NEPOOL
Agreement or the Restated NEPOOL Agreement, as apprupriate. The following ~
(a) through (d) apply to all such Applicants:

(a) Applicant will have an ongoing obligation to meet the definition ofan “Entity”
within the meaning of the Restated NEPOOL Agreement as it is in effect onthe
date of the NEPOOL Participants Committee’s approval of the Applican~s
application to become a Participant in NEPOOL

(b) Applicant shall notify NEPOOL ofany proposed change in affiliate status or any
proposed change in the electric business Applicant conducts within the NEPOOL
Control Area to include business other than that originally applied for in its
NEPOOL membership application. NEPOOL shall have the right to delete any
conditions imposed or waivers granted at this time ‘and to impose additional
reasonable conditions on Applicant’s participation in NEPOOL that shall ápplyto
such change in Applicant’s business or circumstances, ifsuch deletions or
conditions arc neceasax~’ or appropriate in view of such changes (see additional
provisions ‘regarding this understanding (b) in paragraph (e) below for load.
aggregatora and paragraph (f) below for EWGs and QF owners and paragraph (h)
below for end users and paragraph (i) below for end users electing Governance
Only Membership). Applicant shall be advised ofany deletion ofconditions or
waivers and shall be provided a draft ofany additional conditions before such
deletions or additional conditions become effective. In ‘accordance with the
Restated NEPOOL Agreement, comments on such deletions or additions may be
presented by Armlicant to the NEPOOL Participants Committee or its designee
for consideration.

(c) The provisions of Section 9.2 of the Prior Agreement and ofSection 12.2 of the
Restated NEPOOL Agreement, which define the Capability Responsibility of

-2-
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each Participant~ shall be waived to the extent required so that Applicant is not
asSi~e any New Unit Adjustment for any month that the Applicant’s “P~’ (as
defined by that Section) is ~o and Applicant has not engaged in a syateni
contiact sale during the hour that the New Unit Adjustment is assigned for that
month. This condition (c) will terminate once the New Unit Adjustrent kLas been
fully phased out in accordance with the provisions of the Restated NEPOOL
Agreement

(d) hi the event it is determined in an appeal or in an arbitation proceeding ptzrsuant
to the Restated NEPOOL A~recnient, or by a court or regulatory agency, that any
of the foregoing conditions is invalid for any reason, NEPOOL shall have the
right to impose one or more valid reasonable conditions in place of the invalidated
condition. Applicant shall be advised ofany invalidated condition and shall be
provided a draft of any replacement conditions before such conditions become
effective. In accordance with the Restated NEPOOL Agreemen~ commemts on
such replacement conditions may be presented by Applicant to the NEPOOL
Participants Coimnittee or its designee for consideration.

The following additional understRn~ing (e) applies only to Applicants while acting, now or in the
future, as load aggregatàrs in the NEPOOL Contiol Area:

(e) Consistent with understanding (b) above, NEPOOL shall have the right to delete
any conditions initially imposed or waivers initially ~rantcd and to impose
additional reasonable conditions on Applicant’s participation in NEPOOL which
shall apply to any of the following changes in Applicant’s circumstances, ifsuch
deletions or conditions are necessary or appropriate in view of such changes:

(1) it is determined that Applicant has failed to qualify as a load aggregator in
the one or more New Pi~1~nd states where it proposes to act as a load
aggregator in accordance with its repreaentatiou or

(ii) the state laws or regulations under which Applicant does qualify to act as a
load a~gzegator are changed in ways that could impact NEPOOL
operations.

The following additional understanding (f) applies only to Applicants while acting, now or in the
future, as EWGs and/or QF owners:

(f) Consistent with understanding (b) above, NEPOOL shall have the tight to delete
any conditions initially imposed or waivers initially panted and to impose
additional reasonable conditions on Applicant’s participation in NEPOOL which
shall apply to any of the following changes in Applicant’s circumstances, ifsuch
deletions or conditions are necessary or appropriate in view of such changea:

(i) Applicant baa represented that its facility is a “qualifying facility” within
the rneanin~ ofPUR.PA and the facility is determined at any time not to be
such a facility or PURPA is am~nd~d to permit Applicant to own facilities

-3-
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or engage in activities not permitted to it as the owner ofa qualifying
Thcility under the present ~visi~ófP~P~~

(ii). Applicant has represented that it isan ue~pt wholesale generator”
within the xncanmg of PUNCA and Applicant is determined at any time
not to be such a generator or PUHCA is amended to permit Applicant to
own facilities or engage in activities not permitted to it as an exempt
wholesale generator under the present provisions ofPUHCA.

The following additional understanding (g) applies only to Applicants while acting, now or in the
future, as EWGs, QF owners, TPPs or end users:

(g) As part ofApplicant’s obligations to provide information as set forth in clause (2)
below, or in addition to such obligations to the extent not otherwise identified in
clause (2) bclow~ Applicant shall provide to the ISO the fossil fuel cost
information for the facility that the ISO determines is required to carry out
responsibility to administer the Firm Energy Contract entered into as of October
14,1985 with Hydro-Quebec. Such information shall be provided on the same
basis as other Participants provide information concerning their fossil fuel costs.

The following additional understanding (h) applies only to Applicants while acting, now or in the
future, as owners ofa QF which (1) is eligible to join the Generation Sector; (ii) produces electric
energy solely by the use, as a primary energy source, ofbiomass, waste resources (including
wood and liquid or solid waste), renewable resources, geothermal resources, or any combination
thercof~ and (iii) has an aggregate Winter Capability ofless than 35 MW (“Renewable Resources
Generator”):

(h) The provisions ofSedtion 13.2 of the Restated NEPOOL Agreement, witich
would require Applicant to subject th~ Renewable Resources Generator to central
dispatch by the System Operator, and the provisions ofSection 13.3 of the
Restated NEPOOL Agreement, which describe Participant responsibilities ~with

• respect to the maint~n~nce and repair ofSencration facilities, shall be waived (i)
provided that (1) Applicant does not participate directly in the NEPOOL Market
and (2) another Participant is obligated under tariiTor contract to report the output

• ofthe Renewable Resource Generator to the ISO pursuant to a~,plicab1c Market
Rules, and cii) only to the extent required to prevent such provisions from
precluding the Renewable Resources Generator.from being classified as a

• “qualifying facility” wider PURPA. For thcpwpose of this understanding (h),
“primary energy source” means the fuel or fuels used for the generation of electric
cne~ and shall not include (x) the minimum amounts of fi~1 required far
ignition, startup, testing, flame stabilization, arid control uses or (y) the minimum
amounts of fuel required to alleviate or prevent unanticipated equipment outages
and gencica, directly affecting the public health, safety, or wclfare~ which
would result from electric power outages.

The following additional understanding (I) applies only to Applicants while acting, now or in the
future, as end users in NEPOOL:

-4-
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UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

New England Power Pool Docket No. ERO5-920-000

NOTICE OF FIL1NG

(May 6, 2005)

Take notice that on April 29, 2005, the New England Power Pool (NEPOOL)
Participants Committee filed for acceptance materials to permit NEPOOL (1) to expand
its membership to include EnerNOC, Inc. (EnerNOC) and Arnerada Hess Corporation
(Hess) (collectively, the Applicants); and (2) to terminate the memberships of Le’w A.
Cummings, Inc. (Cummings) and USGen New England, Inc. (USGen). NEPOOL and
the Participants Committee requests the following effective dates: April 1, 2005 for the
termination of the memberships of Cummings and USGen, May 1, 2005 for the
membership of EnerNOC, and July 1 for the membership of Hess.

NEPOOL and the Participants Committee state that copies of these materials were
sent to the New England state governors and regulatory commissions and the Participants
in NEPOOL.

Any person desiring to intetvene or to protest this filing must file in accordance
with Rules 211 and 214 of the Commission’s Rules of Practice and Procedure (18 CFR
385.211 and 385.214). Protests will be considered by the Commission in determining the
appropriate action to be taken, but will not serve to make protestants parties to the
proceeding. Any person wishing to become a party must file a notice of intervention or
motion to intervene, as appropriate. Such notices, motions, or protests must be filed on
or before the comment date. Anyone filing a motion to intervene or protest must serve a
copy of that document on the Applicant. On or before the comment date, it is not
necessary to serve motions to intervene or protests on persons other than the Applicant.

The Commission encourages electronic submission of protests and interventions in
lieu of paper using the “eFiling” link at http://www.ferc.gov. Persons unable to file
electronically should submit an original and 14 copies of the protest or intervention to the
Federal Energy Regulatory Commission, 888 First Street, N.E., Washington, D.C. 20426.

This filing is accessible on-line at http://www.ferc.gov, using the “eLibrary” link
and is available for review in the Commission’s Public Reference Room in Washington,
D.C. There is an “eSubscription” link on the web site that enables subscribers to receive
email notification when a document is added to a subscribed docket(s). For assistance
with any FERC Online service, please email FERCOnhineSupport~ferc.gov, or call
(866) 208-3676 (toll free). For TTY, call (202) 502-8659.

Comment Date: 5:00 pm Eastern Time on May 20, 2005

Linda Mitry
Deputy Secretary



FEDERAL ENERGY REGULATORY COMMISSION
WASHINGTON, D.C. 20426

6/20/05

To: New England Power Pool Docket No. EROS-920-000

Re: Membership Filing

Pursuant to authority delegated to the Director, Division of Tariffs and Market
Development - East, under 18 C.F.R. 375.307, your submittal in the above, referenced
docket is accepted as designated for informational purposes and madeeffective on the
dates requested.

• Under 18 C.F.R. 385.210, interventions are timely if made within the time
prescribed by the Secretary. Under 18 C;F .R. 385.214, the filing of a timely motion to
intervene makes the movant a party to the proceeding, if no answer in opposition is filed
within fifteen days. The filing of a timely notice of intervention makes a State
Commission a party to the proceeding.

This action does not constitute approval of any service, rate, charge, classification,
or any rule, regulation, contract, or practice affecting such rate or service provided for in
the filed documents; nor shall such action be deemed as recognition of any claimed
contractual right or obligation affecting or relating to such service or rate; and such action
is without prejudice to any findings or orders which have been or may hereafter be made
by the Commission in any proceeding now pending or hereafter instituted by or against
your company. V

This order constitutes final agency action. Requests for rehearing by the
Commission may be filed within 30 days of the date of issuance of this order, pursuant to
18 C.F.R,. 385.713.

Sincerely,

Anna Cochrane, Director
Division of Tariffs and Market Development -

East
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39 Broadway, Sofia 620, New York, NY 10006-3003
Telephone: 600-648-7481
Facsimile: 212. 842.9588

INCREASE RIDER

TO BE ATTAChED TO and form part of Bond Number 929375027 issued by the WESTERN
SURETY COMPANY as Surety, on behalf of HESS CORPORATION of One i-Tess Plaza, Woodbridge. NJ
07095, hereinafter referred to as the Principal, and in favor of the NEW HAMPSHiRE PUBLiC UTILITIES
COMMISSION, hereinafter referred to as the Obligee, and dated the 18~ day of November, 2005.

IN CONSIDERATION of the premium charged for the attached bond and other good and valuable
consideration it is understood and agreed that effective the l~ day of December. 2007 and subject to all the terms,
conditions and limitations of the attached bond. the penal sum thereof shall be and the same is hereby increased
from One hundred Thousand and 00/1 00 Dollars (5100,00.00) to the sum of Three Hun(lred Fifty Thousafl(I
and 00/100 Dollars (5350.000.00).

IT IS PURTFJER UNDERSTOOD and agreed subject to all the terms, conditions and limitations of the attached
bond. the aggregate liability of the Surety for any loss occurring prior to said date shall not exceed the sum of One
Fiundred Thousand and 00/100 Dollars (5100.000.00) or for any loss occurring subsequent to said date shall not
exceed the sum of Three Hundred Fifty Thousand and 00/100 Dollars ($350,000.00).

In no event, however, shall the aggregate liability of the Surety exceed the larger of the aforementioned sums, it
being the intent hereof to preclude curnulaLive liability.

SIGNED, SEALED AND DATED this 24h day of January, 2008.

HESS CORPORATION
Principal)

~ ~~~Sea1)

WESTERN SURETY COMPANY
Surety)

_—~James K C loin, Attorney-m-Faet



\/Vèstern Surety Company
POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN~FACT

Know All Men By These Presents, That WESTERN SURETY COMPANY, a South Dakota cotporation, is a duly organized and existing corporation

having its principal office in the City of Sioux Fails, and State of South Dakota, and that it does by virtue of the signature and seal herein affixed hereby

make, constitute and appoint

Ernesta C Bowman, James K C Tom, Individually

of New York, NY, its true arid lawful Attorney(s)-in-Fact with full power and authority hereby conferred to sign, seal and execute for and on its behalf

bonds, undertakings and other obligatory instruments of similar nature

- In Unlimited Amounts -

and to bind it thereby as fully and to the same extent as if such instruments were signed by a duly authorized officer of the corporation and all the acts of said

Attorney, pursuant to the authority hereby given, are hereby ratified and confirmed.

This Power of Attorney is made and executed pursuant to and by authority of the By-Law printed on the reverse hereof, duly adopted, as indicated, by

the shareholders of the corporation.

In Witness Whereof, WESTERN SURETY COMPANY has caused these presents to be tigned by its Senior Vice President and its corporate seal to

be hereto affixed on this let day of August, 2003.

WESTERN SURETY COMPANY

~Bruflat, Senior V ice President

State of South Dakota

County of Minnehaha

On this 1st day of August, 2003, before me personally came Paul T. Bruflat, to me known, who, being by me duly sworn, did depose and say: that he

residcs in the City of Sioux Falls, State of South Dakota; that he is the Senior Vice President of WESTERN SURETY COMPANY described is and which

executed the above instrument; that he knows the seal of said corporation; that the seal affixed to the said instrument is such corporate sea!; that it was so

affixed pursuant to authority given by the Board of Directors of said corporation and that he signed his name thereto pursuant to like authority, and

acknowledges tame to be the act and deed of said corporation.

My commission expires ~~

D.KRELL
November 30, 2006

CERTIFICATE

I, L. Nelson, Assistant Secretary of WESTERN SURETY COMPANY do hereby certify that the Power of Attorney hereinabove Set forth is still in

force, and further certify that the By-Law of the corporation printed on the reverse hereof is still in force, In testimony whereof I have hereunto subscribed

my name and affixed the seal of the said corporation this 24th day of January

WESTERN SURETY COMPANY

1 (~D 27~L~ ir2l~Z_

L. Nelson, Assistant Secretary

Forns P4250-01-02



cNA
ACKNOWLEDGMENT FORMS

COPARTNERSHIP

STATE OF

COUNTY OF Dss:

On this ___________ day of _______________________________, 19 , before me personally appeared ______________________

________________________ to me known and known to me to be one of the firm of __________________________________________

described in and who executed the foregoing instrument and (s)he thereupon acknowledged to me that (s)he executed the same as and for the act
and deed of said firm.

Notary Public

CORPORATE
STATE OF

COUNTY OF DSS:

On this __________ day of______________________ _~ 19 ,before me personally appeared _____________________

to me known, who, being by me first duly sworn, did depose and say that (s)he resides in

____________________________________________ oat ~5)he is the ______________________________________________________ of _____________________________________

the corporation described in and which executed the foregoing instrument; that (s)he knows the corporate
seal of said corporation; that the corporate seal affixed to said instrument is such corporate seal; that it was so affixed by order and authority of the
Board of Directors of said corporation, and that (s)he signed h______ name thereto by like order and authority.

Notary Public

INDIVIDUAL
STATE OF

COUNTY OF DSS:

On this __________ day of___________ , 19 , before mc personally appeared _____________________

to me known and known to me to be the individual described in and who executed the tbregoimtg instrument and
acknowledged to mac that ___________________ executed the sarae in h_______ individual capacity.

Notary Public

SURETY
STATE OF NEW YORK

COUNTY OF NEW YORK DSS:

1, Judith U Levine , Notary Public of New York County, in the State of New York, do hereby certify
that James KC Tom __Attorney-in-Fact, of the Western Surety Coinpanywho is personally known to me to be the
same ~vrson whose name is subscribed to the foregoing instrument, appeared before mc this <lay in person, and acknowledged that (s)he signed,
sealed and delivered said instrument for and on behalf of the ~Wes-tern Surety Co.~ for the uses and purposes therein set forth.

Given under my hand antI notarial seal at my office in the City of New York in said County, this 24th day of
January A.D,,2ffl0x 200$.

Notary Public

I JUDITH D. LEVINE
Notary Publlc, State ot New York

No, 31-7514905
Qua.~fied in Now York CountY

ComrnIs.~1On Explrea Nov. 30, ~~)/




