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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

OF

HESS NORTH DAKOTA EXPORT LOGISTICS LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT (the "Agreement"), dated as of December 11, 2013, is entered into by HESS
NORTH DAKOTA EXPORT LOGISTICS HOLDINGS LLC, a limited liability company
organized underthe lawsof the Stateof Delaware (the "Sole Member") in its capacity as the sole
member of HESS NORTH DAKOTA EXPORT LOGISTICS LLC, a limited liability company
organized under the laws of the State of Delaware (the "Company"). C^italized terms used
herein and not otherwisedefinedherein shall have the meanings set forth in Article 11.

WIINESSEIH:

WHEREAS, the Company was formed by Hess Corporation on July 1, 2013, pursuant to
and in accordance with the Delaware LimitedLiabilityCompanyAct;

WHEREAS, as of December 11, 2013, the Sole Member accepted the transfer fi"om Hess
Corporation 100% interest in the Company, as a result of which the Sole Member became the
sole member of the Company; and

WHEREAS, the Sole Member desires to amend and restate the Limited Liability
Company Agreement in its entirety to clarify reference to the Sole Member as set forth below:

ARTICLE I

FORMATION OF THE COMPANY

Section 1.1. Formation of the Company. The Company was organized as a
limited liability company under the Act hy the filing of the Certificate with the Office of the
Secretary of State of Delaware on July 1, 2013. The Member shall accomplish all filing,
recording, publishing and other acts necessary or appropriate for compliance with all
requirements for operation of the Company as a limited liability company underthis Agreement
and the Act and under all other laws of the State of Delaware and such other jurisdictions in
which the Company determines that it may conduct business.

Section 1.2. Name. The name of the Company is "HESS NORTH DAKOTA
EXPORT LOGISTICS LLC", as suchname may be modified from time to timeby the Member
as it may deem advisable.

Section 1.3. Business of the Company. Subject to the limitations on the
activities of the Company otherwise specified in this Agreement, the business of the Company



shall be the conduct of any business or activity that may be conducted by a limited liability
company organized pursuant to the Act.

Section 1.4. Location of Principal Place of Business. The location of the
principal place of business of the Company shall be 1501 McKinney Street, Houston, Texas
77010, or suchother location as may be determined by the Member. In addition, the Company
maymaintain such other offices as the member maydeem advisable at anyother place or places
within or without the United States.

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

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

ARTICLE n

DEFINITIONS

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

"Agreement" means this Limited Liability Company Agreement, as amended,
modified or supplemented from time to time.

"Certificate" means the Certificate of Formation of the Company, as amended,
modified or supplemented from time to time.

"Code" means the Intemal Revenue Code of 1986, as amended from time to time
(or any succeeding law).

"Company" means the limited liability company formed by the filing of the
Certificates and govemed by this Agreement under the name "HESS NORTH DAKOTA
EXPORT LOGISTICS LLC".

"Fiscal Year" has the meaning specified in Section 5.2.

"Member" means Hess North Dakota Export Logistics Holdings LLC, a Delaware
limited liability company.

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



"Regulation" means a Treasury Regulation promulgated under the Code.

ARTICLE m

CAPITAL CONTRIBUTIONS

Section 3.1, Capital Contributions. The Member shall make such contributions of
cashor property from timeto timeto the Company as the Member may from time to time determine
or as may be r«:[uired by law.

ARTICLE IV

DISTRIBUTIONS

Section 4.1. Distributions Generally. Subjectto the provisions of Section4.2. the
Company shall make distributions to the Member at such times and in such amounts as determined
in the sole discretion ofthe Member.

Section 4.2. Limitations on Distributions.

(a) Notwithstanding anything hereincontained to the contrary:

(i) no distribution pursuant to this Agreement shall be made if such
distribution would result in a violation ofthe Act;

(ii) no distribution shall 1^ made if such distribution would violate the
terms of any, to the extent applicable, agreement or any other instrument to which
the Company is a party.

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



ARTICLE V

BOOKS OF ACCOUNT, RECORDS
AND FISCAL YEAR

Section5.1. Books and Records. Proper and complete records and books of
account shall be kept by the Company in wiiich shallbe enteredfullyand accurately all transactions
and other matters relative to the Company's business as are usuaUy entered into records and books
of account maintained by Persons engaged in businesses of a like character. The Company books
and records shall be kept in a manner determined by the Member in its sole discretion to be most
beneficial for the Company.

Section5.2. Fiscal Year. The fiscal year of the Company (the "Fiscal Year")
shall be the calendar year; provided, however, that the lastFiscal Yearof the Company shallend on
the date on which the Company is terminated.

ARTICLE VI

POWERS, RIGHTS AND DUTIES OF THE MEMBER

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

Section 6.2. Election of Directors and Officers: Delegation of Authoritv. The
Member may, fi'om time to time, designate one or more directors and officers with such titles as
maybedesignated bytheMember to act inthename of theCompany with such authority asmaybe
delegated to such directors or officers by the Member. Any such director or officer shall act
pursuant to such delegated authority until such director or officer is removed by the Member. Any
action taken by a director or an officer designated by the Member shall constitute the act of and
serve to bind the Company. In dealing with the directors and officers acting on behalf of the
Company, no Person shall be required to inquire into the authority of the directors and officers to
bind the Company. Persons dealing withtheCompany areentitled to rely conclusively onthepower
and authority of any director or officer set forth in this Agreement and any instrument designating
such director or officer and the authority delegatedto him or her.

Section6.3. Company Funds. Company funds shall be held in the name of the
Company and shall not be commingled with those of any other Person. Company funds shall be
used only for the business ofthe Company.



Section6.4. Expenses. The Company shall pay for all expenses incurred in
connection with the operation of the Company's business. The Member shall be entitled to receive
out of Company funds reimbursement of all Company expenses expended bythe Member or anyof
its affiliates.

ARTICLE VII

ADDITIONAL MEMBERS

Section 7.1. Additional Members. The Member may admit additional Persons as
membersin the Company on such termsand conditions as the Membermay determine.

ARTICLE Vm

TERMINATION OF COMPANY; LIQUIDATION
AND DISTRIBUTION OF ASSETS

WITHDRAWAL OF MEMBER

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

Section 8.2. Dissolution ofCompanv.

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

(i) the date the Companyis dissolved, wound up and terminated; and

(ii) the withdrawal, resignation or bankruptcy of the Member (an "Event
of Withdrawal"!.

(b) In the eventof the dissolution of the Company for any reason, the Member
or his successors or assigns (the "Liquidator"! shall commence to wind up the affairs of the
Company and to liquidate the Company assets. The Liquidator shall have full right and unlimited
discretion to determine thetime, manner and terms of anysale or sales ofCompany assets pursuant
to such liquidation, giving due regard to the activity and condition of the relevant market and
general financial and economic conditions.

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



(d) Notwithstanding the foregomg, a Liquidator which is not the Member sh^H
not be deemed the Member in this Company and shall not have any of the economic interests in the
Company ofthe Member.

Section 8.3. Distribution in Liquidation. The Company's assets shall be applied
in the following order ofpriority:

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

(b) second, to creditors oftheCompany, in theorder ofpriority provided bylaw,
including fees and reimbursements payable to the Member of its affiliates, but not including those
liabilities (other than liabilities to the Member for any expenses of the Company paid by the
Member or its affiliates, to theextent the Member or its affiliates, as the casemaybe, are entitled to
reimbursement hereunder) to the Memberin its capacityas a Member;

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

(d) fourth, to the Member.

Section 8.4. Termination. The Company shall terminate when allproperty owned
by the Company shall have been disposed of and theassets shall have been distributed as provided
in Section 8.3. The Liquidator shall then execute and cause to be filed a Certificate of Cancellation
of the Company.

ARTICLE DC

AMENDMENT OF AGREEMENT

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

Section 9.2. Amendment of Certificate. In the event this Agreement shall be
amended pursuant to thisArticle DC. the Member shall amend the Certificate to reflect such change
if they deem suchamendment of theCertificate to be necessary or appropriate.



ARTICLE X

MISCELLANEOUS

Section 10.1. Governing Law. Hiis Agreement and the rights of the parties
hereundershall be govemedby and interpretedin accordance with the law ofthe State ofDelaware.

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

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

Section 10.4. Captions. Captions contained in this Agreement are inserted onlyas
a matter of convemence andin no way define, limit or extend the scope or intent of thisAgreement
or any provision hereof.

Section 10.5. Partial Enforoeabilitv. If any provision of this Agreement, or the
application of suchprovision to any Person or circumstance, shall be held invalid, the remainder of
thisAgreement, or the application of suchprovision to Persons or circumstances other than thoseto
which it is held invalid, shall not be affectedthereby.

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

Member:

HESS NORTH DAKOTA EXPORT

LOGISTICS HOLDINGRLLC

By:
Name: Michael Lutz

Title: Vice President
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The ^irst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

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

COPY OF THE CERTIFICATE OF FORMATION OF "HESS NORTH DAKOTA

EXPORT LOGISTICS LLC", FILED IN THIS OFFICE ON THE FIRST DAY OF

JULY, A.D. 2013, AT 12:18 O'CLOCK P.M.

5359860 8100

130834910

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

Jeffrey W, Bullock, Secretary of State

AUTHENTICATION: 0555273

DATE: 07-01-13



Stste of Delaware
SecretaLxy of State

Division or Corporations
Delivered 12:55 PM 07/01/2013

FILED 12:18 PM 07/01/2013
SRV 130834910 - 5359860 FIIF

CERTIFICATE OF FORMA I ION

OF

IIESS NORTH DAKOTA EXFORT LOGISTICS LLC

1. The name of the limited liability company is Mess North Dakota Export

Logistics LLC,

2. The address of its registered office in the State of Delaware is:

Corporation Trust Center, 1209 Orange Street, in the City of ^ '̂ilmingtOll, Delaware

19801. The name of its registered agentat such address is The Corporation 1mst

Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of

Formation of Hess North Dakota Export Logistics LLC this C day of July 2013.

/^acqi^ine Asafu-Adjaye^Organizt^r


