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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The Board of Directors (the Board ) of Hess Corporation (the Company ) approved and adopted amendments to the
Company s By-Laws (as amended, the By-Laws ), effective November 4, 2015, to implement a new proxy access
mechanism in Article III, Section 4(e) enabling eligible stockholders, including a group of up to 20 stockholders, who
have owned at least 3% of the Company s outstanding common stock continuously for at least three years to nominate,
and include in the Company s proxy materials, director candidates constituting up to 20% of the Board or two
individuals, whichever is greater, subject to the terms and conditions specified in the By-Laws. Proxy access will first
be available to stockholders in connection with the Company s 2017 annual meeting.

Article III, Section 5 was amended to provide for stockholders proposing business to be considered at an annual
meeting of stockholders to give advance notice of such business within the same deadlines that currently apply for

notice of stockholder director nominations.

The amendments also include certain conforming changes, clarifications and updates to the By-Laws in connection
with the foregoing matters.

The foregoing summary description of the amendments to the By-Laws is subject to, and qualified in its entirety by
reference to, the full text of the amended By-Laws, filed as Exhibit 3.2 hereto and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibit

3.2 By-Laws of Hess Corporation (as amended effective November 4, 2015).
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: November 9, 2015
HESS CORPORATION
By: /s/ Timothy B. Goodell

Name: Timothy B. Goodell
Title: Senior Vice President and General Counsel
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EXHIBIT INDEX

Exhibit No. Description

32 By-Laws of Hess Corporation (as amended effective November 4, 2015).



