
HESS CORP
Form S-3ASR
February 27, 2015
Table of Contents

As filed with the Securities and Exchange Commission on February 27, 2015.

Registration No. 333-            

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

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

Delaware 13-4921002
(State or other jurisdiction of (I.R.S. Employer

Edgar Filing: HESS CORP - Form S-3ASR

Table of Contents 1



incorporation or organization) Identification No.)

1185 Avenue of the Americas

New York, New York 10036

(212) 997-8500

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Timothy B. Goodell

Hess Corporation

1185 Avenue of the Americas

New York, New York 10036

(212) 997-8500

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

David M. Johansen

White & Case LLP

1155 Avenue of the Americas

New York, New York 10036

(212) 819-8200

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  x

If this Form is a post-efffective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

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 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ¨
Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered
Amount to be registered/Proposed maximum offering price per unit/Proposed maximum offering

price / Amount of registration fee (1)
Debt Securities
Warrants
Common Stock $1.00 par value (5)
Preferred Stock, $1.00 par value (5)
Depositary Shares (2)
Purchase Contracts (3)
Units (4)

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be sold at
indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other
securities. In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of the registration fee.

(2) In the event that the Company elects to offer to the public fractional interests in shares of Preferred Stock registered hereunder, Depositary Shares, evidenced
by depositary receipts issued pursuant to a deposit agreement, will be distributed to those persons purchasing such fractional interests, and the shares of
Preferred Stock will be issued to the depositary under any such agreement.

(3) Purchase Contracts issued hereunder may require the holder thereof to purchase or sell Debt Securities, Preferred Stock, Depositary Shares, Warrants or
Common Stock of Hess Corporation.

(4) Any Units to be offered hereunder will consist of one or more Securities.
(5) Shares of Preferred Stock and/or Common Stock may be issued in primary offerings or upon exercise, conversion or exchange of Debt Securities, Warrants or

Preferred Stock registered hereby.
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PROSPECTUS

HESS CORPORATION
DEBT SECURITIES

WARRANTS

COMMON STOCK

PREFERRED STOCK

DEPOSITARY SHARES

PURCHASE CONTRACTS

UNITS

We may offer and sell, from time to time, one or any combination of the securities we describe in this prospectus. The debt securities and our
preferred stock may be convertible into or exchangeable for our common stock or our other securities, or debt or equity securities of one or more
other entities. This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may
be offered. When we offer securities, we will provide you with a prospectus supplement describing the terms of the specific issue of securities
including the offering price of the securities. The prospectus supplement may also add, update or change information contained in this
prospectus. In addition, we may supplement, update or change any of the information contained in this prospectus by incorporating information
by reference in this prospectus.

You should read this prospectus and the prospectus supplement relating to the specific issue of securities carefully before you invest. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the
offer or sale is not permitted.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers, on a continuous or
delayed basis. The prospectus supplement for each offering will describe in detail the plan of distribution for that offering and will set forth the
names of any underwriters, dealers or agents involved in the offering and any applicable fees, commissions or discount arrangements.

Our common stock is listed on the New York Stock Exchange under the symbol �HES.� Any common stock sold pursuant to a prospectus
supplement will be listed, subject to notice of issuance, on the New York Stock Exchange. If we decide to list or seek a quotation for any other
securities we may offer and sell from time to time, the prospectus supplement relating to those securities will disclose the exchange or market on
which those securities will be listed or quoted.

INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHOULD CAREFULLY CONSIDER THE RISKS DESCRIBED
UNDER �RISK FACTORS � ON PAGE 3 OF THIS PROSPECTUS, AS WELL AS THE OTHER INFORMATION CONTAINED OR
INCORPORATED BY REFERENCE IN THIS PROSPECTUS AND THE APPLICABLE PROSPECTUS SUPPLEMENT, BEFORE
MAKING A DECISION TO INVEST IN OUR SECURITIES.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is February 27, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatically effective registration statement that we filed with the Securities and Exchange Commission (�the SEC�)
using a �shelf� registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or
more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell any of the
securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering and the securities being
offered. The prospectus supplement may also add, update or change information contained or incorporated by reference in this prospectus. If
there is any inconsistency between this prospectus and the applicable prospectus supplement, you should rely on the information in the
prospectus supplement. You should read this prospectus and the applicable prospectus supplement together with the additional information
incorporated by reference into this prospectus as described under the heading �Incorporation of Certain Documents by Reference� and the
additional information described under the heading �Where You Can Find More Information� in deciding whether or not to invest in the securities
we may offer.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus and any accompanying prospectus supplement. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus or in any accompanying prospectus supplement. This prospectus and
any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities to which they relate, nor do this prospectus and any accompanying prospectus supplement constitute an offer to sell or the solicitation
of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should not assume that the information contained or incorporated by reference in this prospectus and any accompanying prospectus supplement
is accurate on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is
correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying
prospectus supplement is delivered or securities are sold on a later date. Our business, financial condition, results of operations and prospects
may have changed since those dates.

Wherever references are made in this prospectus to information that will be included in a prospectus supplement, to the extent permitted by
applicable law, rules or regulations, we may instead include such information or add, update or change the information contained in this
prospectus by means of a post-effective amendment to the registration statement of which this prospectus is a part, through filings we make with
the SEC that are incorporated by reference in this prospectus or by any other method as may then be permitted under applicable law, rules or
regulations.

In this prospectus, the terms �we,� �us,� �our,� the �Company� and �Hess� refer to Hess Corporation and its direct and indirect subsidiaries, as the context
requires.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some statements contained in this prospectus, including information incorporated by reference, are �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934,
as amended (the �Securities Exchange Act of 1934�), and are intended to be covered by the safe harbor created by those sections. In particular,
such statements are included in references to our future results of operations and financial position, liquidity and capital resources, capital
expenditures, asset sales, oil and gas production, tax rates, debt repayment, hedging, derivatives, market risk and environmental disclosures,
off-balance sheet arrangements and contractual obligations and contingencies. Words such as �expect(s),� �feel(s),� �believe(s),� �will,� �may,�
�anticipate(s),� �estimate(s),� �plans,� �should,� �intend(s),� �forecast(s),� �guidance,� �could,� �would� and similar
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expressions are intended to identify forward-looking statements. Our forward-looking statements are based on our current understanding and
assessment of relevant factors and reasonable assumptions about the future. They are subject to known and unknown risks and uncertainties,
including commodity risks related to the change in price of crude oil and natural gas, as well as to changes in market conditions, interest rates,
foreign currency values, tax rates, government regulations and other factors, including, without limitation, those contained in any prospectus
supplement and those described in �Risk Factors� incorporated by reference herein, which could cause actual results to differ materially from
future results expressed or implied by those forward-looking statements.

Given these uncertainties, investors are cautioned not to place undue reliance on our forward looking statements. Investors are also urged to
carefully review and consider the various disclosures we make, which attempt to advise interested parties of the factors that affect our business,
including the �Risk Factors� incorporated by reference herein and the reports we file with the SEC from time to time, specifically our Annual
Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K. Except to the extent otherwise required by
Federal Securities laws, we disclaim any intent or obligation to update publicly any forward-looking statements set forth in this prospectus or
incorporated herein by reference, whether as a result of new information, future events or otherwise.

2
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before acquiring any securities, investors should carefully consider, among other
things, the information contained or incorporated by reference in this prospectus and in any accompanying prospectus supplement, including,
without limitation, the matters discussed under �Risk Factors� in Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2014, which is incorporated by reference herein, the risk factors described under the caption �Risk Factors� in any applicable prospectus
supplement and any risk factors set forth in our other filings with the SEC, pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act of
1934, before making an investment decision. Each of the risks described in these documents could materially and adversely affect our business,
financial condition, results of operations and prospects, and could result in partial or complete loss of your investment. See �Where You Can Find
More Information.�

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy this information at
the SEC�s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the
SEC�s Public Reference Room by calling the SEC at 1-800-SEC-0330. Our filings are also available on the SEC�s website at http://www.sec.gov.

We have filed a registration statement on Form S-3 with the SEC covering the securities that may be sold under this prospectus. For further
information on us and the securities, you should refer to our registration statement and its exhibits. This prospectus summarizes material
provisions of contracts and other documents that we refer you to. Because the prospectus may not contain all the information that you may find
important, you should review the full text of these documents.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus information contained in documents that we file with them, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by reference is an important
part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information. We also
specifically incorporate by reference the following documents, which we have already filed with the SEC:

(i) our Annual Report on Form 10-K for the year ended December 31, 2014;

(ii) our Current Report on Form 8-K filed on January 27, 2015; and

(iii) our Proxy Statement on Schedule 14A for our Annual Meeting of Stockholders filed on March 27, 2014.
In addition, we also incorporate by reference additional documents that we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 after the date of this prospectus and until the termination of this offering. These documents include periodic
reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.
Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the SEC pursuant to Item 2.02 or Item 7.01
(or corresponding information furnished under Item 9.01 or included as an exhibit) of Form 8-K.

3
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We encourage you to read our periodic and current reports. We think these reports provide additional information about our company which
prudent investors find important. You may request a copy of these filings as well as any future filings incorporated by reference, at no cost, by
writing or telephoning us at our principal executive offices at the following address:

Hess Corporation

1185 Avenue of the Americas

New York, NY 10036

Attention:  Corporate Secretary
(212) 997-8500

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone else to provide you with different information. We are not making an offer of these securities in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information in this prospectus or any prospectus supplement is accurate as of any
date other than the date on the front of those documents.

4
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OUR COMPANY

We are a global Exploration and Production (E&P) company that develops, produces, purchases, transports and sells crude oil, natural gas
liquids and natural gas, with production operations located primarily in the United States, Denmark, Equatorial Guinea, the Joint Development
Area of Malaysia/Thailand (JDA), Malaysia and Norway.

We are a Delaware corporation, incorporated in 1920. Our principal executive offices are located at 1185 Avenue of the Americas, New York,
New York 10036, and our telephone number is (212) 997-8500. We maintain a website at http://www.hess.com where general information about
us is available. The contents of our website are not incorporated into this prospectus.

To find more information about us, please see the sections entitled �Where You Can Find More Information� and �Incorporation of Certain
Documents by Reference�.

USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, the net proceeds we receive from the sale of the securities offered by this
prospectus and the accompanying prospectus supplement will be used for general corporate purposes. General corporate purposes may include
but are not limited to the repayment of debt, investments in or extensions of credit to our subsidiaries or the financing of possible acquisitions,
capital expenditures or business expansion. The net proceeds may be invested temporarily or applied to repay short-term debt until they are used
for their stated purpose.

RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

The ratio of earnings to fixed charges shows the coverage of earnings before income taxes to fixed charges, which consist primarily of interest
expense. Our ratio of earnings to fixed charges for each of the periods indicated is as follows:

Year Ended December 31,
2014 2013 2012 2011 2010

Ratio of earnings to fixed charges (1) 6.5 9.0 7.1 7.5 8.2

(1) No preferred stock was outstanding for any period presented in the table above and, accordingly, our ratio of earnings to combined fixed
charges and preferred stock dividends is the same as our ratio of earnings to fixed charges.

We compute the ratio of earnings to fixed charges by dividing earnings by fixed charges. For purposes of this computation, fixed charges consist
of interest expense, capitalized interest, amortization of debt discount and financing costs and the estimated interest portion of rental expense.
Earnings are defined as consolidated income from continuing operations before income taxes, plus fixed charges (excluding capitalized interest),
amortization of capitalized interest and distributed earnings of investees accounted for under the equity method, less earnings (losses) of equity
method investees and pretax noncontrolling interests in consolidated subsidiaries with no fixed charges.

We compute the ratio of earnings to combined fixed charges and preferred stock dividends by dividing earnings by the sum of fixed charges and
dividends on the Corporation�s preferred stock. Preferred stock dividends are defined as earnings before tax required to pay the dividends on
outstanding preferred stock.

5
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DESCRIPTION OF THE DEBT SECURITIES

General

We may offer either senior debt securities or subordinated debt securities (together, the �debt securities�) through this prospectus. The senior and
subordinated debt securities may both be convertible into shares of our common or preferred stock. We will issue the debt securities under one
of two separate indentures between us and The Bank of New York Mellon, as trustee. The indentures allow us to issue senior and subordinated
debt securities, which may be convertible debt securities from time to time up to the aggregate principal amount we authorize from time to time.
Pursuant to the terms of the indentures, we may register additional debt securities and issue an unlimited total principal amount of debt
securities. We may issue the debt securities in one or more series with the same or different terms. We may issue debt securities of the same
series at different times. All debt securities of the same series need not bear interest at the same rate or mature on the same date. Each indenture
permits the appointment of a different trustee for each series of debt securities. If there is at any time more than one trustee under the indentures,
the term �trustee� means each such trustee and will apply to each such trustee only with respect to those series of debt securities for which it is
serving as trustee.

Except as otherwise provided in the prospectus supplement relating to a particular series of debt securities, the indentures might not limit the
amount of other debt, secured or unsecured, that we can issue, and might not contain financial or similar restrictive covenants. The indentures
might not contain any provision to protect holders of debt securities against a sudden or dramatic decline in our ability to pay our debt.

The following summary of the debt securities is not complete. The prospectus supplement will describe the particular terms of any debt
securities we may offer and may differ from the terms below.

The description will include:

� the title of the debt securities;

� whether the debt securities are senior debt securities or subordinated debt securities;

� the total principal amount of the debt securities;

� the percentage of the principal amount at which the debt securities will be issued;

� the date or dates on which principal will be payable and whether the debt securities will be payable on demand on any date;

� the interest rate or rates and the method for calculating the interest rate;

� the interest payment dates;

� the maturity dates;

� optional or mandatory redemption terms;
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� any sinking fund provisions;

� authorized denominations;

� the currency in which the debt securities will be denominated;

� whether the principal and any premium or interest is payable in a different currency than the currency in which the debt securities are
denominated, including a currency other than U.S. dollars;

� the manner in which any payments of principal and any premium or interest will be calculated, if the payment will be based on an
index or formula;

� whether the debt securities are to be issued as individual certificates to each holder or in the form of global securities held by a
depositary on behalf of holders or in uncertificated form;

6
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� whether the debt securities will be issued as registered securities or as bearer securities;

� information describing any book-entry features;

� whether and under what circumstances we will pay additional amounts on any debt securities held by a person who is not a United
States person for tax purposes and whether we can redeem the debt securities if we have to pay additional amounts;

� provisions, other than those already in the indentures, that allow for the discharge of our obligations under the indentures;

� if the debt securities are convertible into shares of our common or preferred stock, the terms and conditions upon which conversion
will be effected, including the conversion price, the conversion period and whether conversion is mandatory, at the option of the
holder or at our option; and

� any other terms.
If interest is payable on the debt securities, the persons to which and the manner in which the interest will be paid will be set forth in the
prospectus supplement relating to the debt securities. Unless otherwise indicated in the applicable prospectus supplement, the debt securities will
not be listed on any securities exchange.

Some of the debt securities may be sold at a substantial discount below their stated principal amount. These debt securities may either bear no
interest or may bear interest at a rate which at the time of issuance is below market rates. The U.S. federal income tax consequences and other
special considerations applicable to the discounted debt securities will be described in the prospectus supplement relating to these debt securities.

Unless the prospectus supplement for a particular series of debt securities provides that the debt securities of that series may be redeemed at the
option of the holder, the indentures and the debt securities will not provide for redemption at the option of a holder nor necessarily afford holders
protection in the event of a highly leveraged or other transaction that might adversely affect holders.

Covenants

We may agree to some restrictions on our activities for the benefit of holders of the debt securities. The restrictive covenants summarized below
may apply (unless the covenants are waived or amended) so long as any of the debt securities are outstanding unless the prospectus supplement
states otherwise. We have provided a glossary at the end of this prospectus to define capitalized terms used in the covenants. The prospectus
supplement may describe different covenants. In the covenants, all references to us, we, our and ours, refer only to Hess Corporation and not any
of our subsidiaries.

Limitation on Secured Indebtedness. We may agree that we will not, and we will not permit any of our Restricted Subsidiaries to, create,
assume, incur or guarantee any Secured Indebtedness unless we secure these debt securities to the same extent as the Secured Indebtedness.
However, we may incur Secured Indebtedness without securing these debt securities if, immediately after incurring the Secured Indebtedness,
the aggregate amount of all Secured Indebtedness and the Attributable Debt payable under leases entered into in connection with sale and
leaseback transactions subject to the amount limitation described below would not exceed 15% of Consolidated Net Tangible Assets. The
aggregate amount of all Secured Indebtedness in the preceding sentence excludes Secured Indebtedness that is secured to the same extent as
these debt securities and Secured Indebtedness that is being repaid concurrently.

Limitation on Sale and Leaseback Transactions. We may agree that we will not, and we will not permit any of our Restricted Subsidiaries to,
enter into any lease longer than three years covering any Principal Property of ours or of any of our Restricted Subsidiaries that is sold to any
other person in connection with the lease, unless immediately after consummation of the sale and leaseback transaction either:

7
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� the sum of the Attributable Debt and the aggregate amount of all Secured Indebtedness, excluding Secured Indebtedness which is
secured to the same extent as these debt securities or that is being repaid concurrently, does not exceed 15% of Consolidated Net
Tangible Assets; or

� an amount equal to the net proceeds received in connection with such sale is used within 180 days to retire or redeem indebtedness of
ours or our Restricted Subsidiaries, the proceeds are at least equal to the fair market value of the property sold and the trustee is
informed of the transaction; provided, further, that, in lieu of applying all of or any part of such net proceeds to such retirement, the
Company may, within 75 days after such sale, cancel or deliver or cause to be delivered to the applicable trustee for cancellation
either debentures or notes evidencing indebtedness of the Company (which may include the Securities) or of a Restricted Subsidiary
previously issued or authenticated and delivered by the applicable trustee, and not theretofore tendered for sinking fund purposes or
called for a sinking fund or otherwise applied as a credit against an obligation to redeem or retire such notes or debentures, and an
Officers� Certificate (which shall be delivered to the trustee) stating that the Company elects to deliver or cause to be delivered such
debentures or notes in lieu of retiring indebtedness as hereinabove provided.

Consolidation, Merger or Sale

We may agree not to consolidate with or merge into any other person or convey or transfer substantially all of our properties and assets to any
person, unless:

� the successor is a U.S. corporation; and

� the successor corporation expressly assumes by a supplemental indenture the due and punctual payment of the principal of and any
premium or any interest on all the debt securities and the performance of every covenant in such indenture that we would otherwise
have to perform.

Modification of the Indentures

Under each indenture, our rights and obligations and the rights of the holders may be modified if the holders of a majority in aggregate principal
amount of the outstanding debt securities of all series voting as a single class affected by the modification consent. However, no modification of
the principal or interest payment terms, and no modification reducing the percentage required for modifications, is effective against any holder
without its consent.

Events of Default, Notice and Waiver

When we use the term �Event of Default� in the indentures, here are some examples of what we mean.

Unless otherwise specified in a prospectus supplement, an Event of Default with respect to a series of debt securities occurs if:

� we fail to pay the principal of, or any premium on, any debt security when due;

� we fail to pay interest when due on any debt security for 30 days;

� we fail to perform any other covenant in such indenture and this failure continues for 60 days after we receive written notice of it
from the trustee or from the holders of 25% in principal amount of the outstanding debt securities of the series;

� we default under any other loans or similar indebtedness in an amount in excess of $50,000,000 and that default results in the
acceleration of the loan and the situation continues for a period of 20 days after we receive written notice from the trustee or from
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� we or a court take certain actions relating to the bankruptcy, insolvency or reorganization of Hess Corporation for the benefit of our
creditors.

A supplemental indenture may include, or pursuant to a resolution from our board of directors there may be added, additional Events of Default
or changes to the Events of Default described above with respect to a particular series of debt securities. For the Events of Default applicable to a
particular series of debt securities, see the prospectus supplement relating to the series.

Under each indenture, there will not be an Event of Default if a change in generally accepted accounting principles causes a change in our
financial statements or causes us to change our accounting practices and such change results in us not being in compliance with one or more of
our covenants.

The trustee may withhold notice to the holders of debt securities of any default (except in the payment of principal or interest) if it considers
withholding of notice to be in the best interests of the holders. No notice of a covenant default may be given until 30 days after the default
occurs. By default we mean any event which is an Event of Default described above or would become an Event of Default with the giving of
notice or the passage of time.

If a payment Event of Default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% in aggregate
principal amount of the debt securities of the series may require us to repay immediately:

� the entire principal of the debt securities of the series or, if the debt securities are original issue discount securities, the portion of the
principal described in the applicable prospectus supplement; and

� all the accrued interest.
If the default results from a failure to perform a covenant or the acceleration of other indebtedness, the trustee or the holders of 25% in aggregate
principal amount of all debt securities may require the immediate payment of principal and interest. If the default is in connection with an event
of bankruptcy or similar event, the principal and interest will become immediately due and payable.

The holders of a majority of the principal amount of the debt securities of the affected series can rescind this accelerated payment requirement or
waive any past default or Event of Default or allow us to not comply with any provision in such indenture. However, rescission is not permitted
if there is a default in payment of principal of, or premium or interest on, any of the debt securities of the series apart from the acceleration itself.

Other than its duties during a default, the trustee is not obligated to exercise any of its rights or powers under such indenture at the request, order
or direction of any holders, unless the holders offer the trustee reasonable indemnity. If they provide this indemnity, the holders of 25% of the
principal amount of any series of debt securities may, subject to limitations, direct the time, method and place of conducting any proceeding or
any remedy available to the trustee, or exercising any power conferred on the trustee, for any series of debt securities.

Defeasance of the Indentures and Debt Securities

Each indenture permits us to be discharged from our obligations under such indenture and the debt securities if we comply with the following
procedures. This discharge from our obligations is referred to in this prospectus as defeasance.

Unless the applicable prospectus supplement states otherwise, if we deposit with the trustee sufficient cash or U.S. government securities to pay
and discharge the principal and premium, if any, and interest, if any, to the date of maturity on such series of debt securities then following such
deposit:

� we will be deemed to have paid and discharged the entire indebtedness on the debt securities of any series; and
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� our obligations under such indenture with respect to the debt securities of such series will cease to be in effect.
Following such defeasance, holders of the applicable debt securities would be able to look only to the trust fund for payment of principal and
premium, if any, and interest, if any, on their debt securities.

We must deliver to the trustee a ruling by the United States Internal Revenue Service or an opinion of counsel to the effect that the deposit and
related defeasance would not cause the holders of the debt securities to recognize income, gain or loss for federal income tax purposes.

Concerning the Trustee

The Bank of New York Mellon is the trustee under the indentures. The Bank of New York Mellon also serves as the trustee under other
indentures pursuant to which certain of our debt securities are outstanding. We have had and may continue to have commercial banking and
other service relationships with the trustee and the Bank of New York, an affiliate of the trustee, in the ordinary course of business.

Except during the continuance of an event of default, the trustee, or if there is more than one trustee under the indentures, each such trustee, will
perform only those duties that are specifically set forth in such trustees� respective indenture. During the continuance of any event of default
under either of the indentures, the trustee thereunder will exercise its rights and powers under the indenture, and use the same degree of care and
skill in their exercise, as a prudent man would exercise or use his rights under the circumstances in the conduct of his own affairs.

Payment and Transfer

We will normally issue the debt securities only in book-entry form, which means that they will be represented by one or more permanent global
certificates registered in the name of The Depository Trust Company, New York, New York (�DTC�), or its nominee. We will refer to this form
here and in the prospectus supplement as �book-entry only.�

Alternatively, we may issue the debt securities in certificated form registered in the name of the holder. Under these circumstances, holders may
receive certificates representing the debt securities. Debt securities in certificated form will be issued only in increments of $1,000 and will be
exchangeable without charge except for reimbursement of taxes or other governmental charges, if any. We will refer to this form in the
prospectus supplement as �certificated.�

If we issue original issue discount debt securities, we will describe the special United States federal income tax and other considerations of a
purchase of original issue discount debt securities in the prospectus supplement. By �original issue discount debt securities,� we mean securities
that are issued at a substantial discount below their principal amount because they pay no interest or pay interest that is below market rates at the
time of issuance.

The following discussion pertains to debt securities that are issued in book-entry only form. We have obtained the information regarding DTC
from sources that we believe to be reliable.

One or more global securities would be issued to DTC or its nominee. DTC would keep a computerized record of its participants (for example,
your broker) whose clients have purchased the debt securities. The participant would then keep a record of its clients who purchased the debt
securities. Since the global certificate is registered in the name of DTC or its nominee, DTC or its nominee is said to have legal or record
ownership of the global certificate. Persons who buy interests in the global security by purchasing securities are said to own a beneficial interest
in the global security. The rights of these beneficial owners will be governed solely by the applicable procedures of DTC and its participants. A
global security generally may not be transferred, except that DTC, its nominees and their successors may transfer an entire global security to one
another.
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Under book-entry only, we will not issue certificates to individual holders of the debt securities. Beneficial interests in global securities will be
shown on, and transfers of global securities will be made only through, records maintained by DTC and its participants.

DTC is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the United States Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered under Section 17A of the Securities Exchange Act of 1934.
DTC holds securities that its participants deposit with DTC. DTC also facilitates settlement among participants of securities transactions, such as
transfers and pledges, in deposited securities through computerized book-entry changes in DTC participants� accounts. This eliminates the need
for physical movement of certificates. Participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations. Indirect access to the DTC system is also available to others such as securities brokers and dealers, banks and trust
companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly. The rules that apply to DTC and
its participants are on file with the SEC. DTC is a wholly-owned subsidiary of The Depository Trust and Clearing Corporation (DTCC) which is
owned by the users of its regulated subsidiaries.

We will make payments on a global security in accordance with the applicable policies of DTC as in effect from time to time. Under those
policies, we will pay directly to DTC or its nominee, and not to any owners of beneficial interests in the global security. We and the trustee will
treat DTC�s nominee as the owner of the global securities for all purposes. Accordingly, we and the trustee will have no direct responsibility or
liability to pay amounts due on the securities to owners of beneficial interests in the global securities.

It is DTC�s current practice, upon receipt of any payment of principal or interest, to credit participants� accounts on the payment date according to
their respective holdings of beneficial interests in the global securities as shown on DTC�s records as of the record date for such payment. In
addition, it is DTC�s current practice to assign any consenting or voting rights to participants whose accounts are credited with securities on a
record date, by using an omnibus proxy. Payments by participants to owners of beneficial interests in the global securities, and voting by
participants, will be governed by standing instructions and customary practices between the participants and owners of beneficial interests, as is
the case with debt securities held for the account of customers registered in �street name�. However, these payments will be the responsibility of
the participants and not of DTC, the trustee or us.

Debt securities represented by a global security would be exchangeable for debt securities represented by certificates with the same terms in
authorized denominations only if:

� DTC notifies us that it is unwilling or unable to continue as depository or if DTC ceases to be a clearing agency registered under
applicable law; or

� we instruct the trustee that the global security is now exchangeable; or

Edgar Filing: HESS CORP - Form S-3ASR

Table of Contents 19



� an event of default has occurred and is continuing.
If a global security is terminated, only DTC, and not the trustee or us, is responsible for deciding the names of the institutions in whose names
the debt securities represented by the global security will be registered and, therefore, who will be the holders of those debt securities.
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If there are any changes from the above summary, they will appear in a prospectus supplement. However, DTC�s policies, which may change
from time to time, will govern payments, transfers, exchanges, and other matters relating to an investor�s interest in a global security. We and the
trustee have no responsibility for any aspect of DTC�s actions or for its records of ownership interests in a global security. We and the trustee also
do not supervise DTC in any way. Financial institutions that participate in DTC�s book-entry system, through which an investor holds its interest
in a global security, may also have their own policies affecting payments, notices and other matters relating to the debt securities. There may be
more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the actions of any
of those intermediaries.

Governing Law

The debt securities and the indentures under which they will be issued are governed by the laws of the State of New York.

Provisions Applicable Solely to Subordinated Debt Securities

General

We may issue subordinated debt securities under the subordinated debt indenture. Holders of subordinated debt securities should recognize that
contractual provisions in that indenture may prohibit us from making payments on these securities. The subordinated debt securities may rank on
an equal basis with certain other subordinated debt of ours that may be outstanding from time to time and will rank junior to all senior
indebtedness (as defined below or may be defined in the indenture) of ours (including any senior debt securities issued under the senior debt
indenture) that may be outstanding from time to time.

If we issue subordinated debt securities, the aggregate principal amount of senior indebtedness outstanding as of a recent date will be set forth in
the applicable prospectus supplement. The indenture does not restrict the amount of senior indebtedness that we may incur.

Subordination

The payment of the principal of, and premium, if any, and interest on the subordinated debt securities is expressly subordinated, to the extent and
in the manner set forth in the subordinated debt indenture, in right of payment to the prior payment in full of all of our senior indebtedness.

The term senior indebtedness is defined in the indenture as indebtedness we incur for money borrowed, all deferrals, renewals or extensions of
any such indebtedness and all evidences of indebtedness issued in exchange for any such indebtedness unless such indebtedness provides that is
not senior indebtedness. Senior indebtedness also includes our guarantees of the foregoing items of indebtedness for money borrowed by persons
other than us, unless, in any such case, such indebtedness or guarantee provides by its terms that it will not constitute senior indebtedness.

The subordinated debt indenture provides that, unless all principal of and any premium or interest on, the senior indebtedness has been paid in
full, or provision has been made to make these payments in full, no payment or other distribution may be made with respect to the subordinated
indebtedness in the following circumstances:

� any acceleration of the principal amount due on the subordinated debt securities;

� the dissolution or winding-up or total or partial liquidation or reorganization of Hess Corporation, whether voluntary or involuntary
or in bankruptcy, insolvency, receivership or other proceedings;

� a default in the payment of principal, premium, if any, sinking fund or interest with respect to any senior indebtedness; or
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� an event of default (other than a default in the payment of principal, premium, if any, sinking funds or interest) with respect to any
senior indebtedness, as defined in the instrument under which the same is outstanding, permitting the holders of senior indebtedness
to accelerate its maturity, and such event of default has not been cured or waived.

A merger, consolidation or conveyance of all or substantially all of our assets on the terms and conditions provided in the indenture will not be
deemed a dissolution, winding-up, liquidation or reorganization for the purposes of these subordination provisions.

If the holders of subordinated debt securities receive any payment or distribution of our assets not permitted by the subordination provisions, the
holders of subordinated debt securities will have to repay such amount to the holders of the senior debt securities or to the trustee.

Subrogation

After the payment in full of all senior indebtedness, the holders of the subordinated debt securities will be subrogated to the rights of the holders
of senior indebtedness to receive payments or distributions of our assets or securities applicable to the senior indebtedness until the subordinated
debt securities are paid in full. Under these subrogation provisions, no payments or distributions to the holders of senior indebtedness which
otherwise would have been payable or distributable to holders of the subordinated debt securities will be deemed to be a payment by us to or on
the account of the senior indebtedness. These provisions of the indenture are intended solely for the purpose of defining the relative rights of the
holders of the subordinated debt securities and the holders of the senior debt securities. Nothing contained in the indenture is intended to impair
our absolute obligation to pay the principal of and interest on the subordinated debt securities in accordance with their terms or to affect the
relative rights of the holders of the subordinated debt securities and our creditors other than the holders of the senior indebtedness. These
subrogation provisions of the indenture will not prevent the holder of any subordinated debt security from exercising all remedies otherwise
permitted by applicable law upon default of such security, subject to the rights of subordination described above.

Provisions Applicable Solely to Convertible Debt Securities

General

The following provisions may apply to senior debt or subordinated debt securities that will be convertible into our common stock or preferred
stock, unless otherwise provided in the prospectus supplement relating to
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