AMERADA HESS CORPORATION

Telephone:  (212) 997-8500
   





   1185 Avenue of the Americas

Facsimile:  (212) 536-8390






    New York, New York 10036

<<Date>>

<<Counterparty>>



Reference:
Hess Energy Service Company




Guaranty of Trading Obligations



In consideration of ________________ (“Company”) agreeing at the request of Amerada Hess Corporation, 1185 Avenue of the Americas, New York, New York 10036 (“Guarantor”) to enter into and execute spot and forward purchase and sales agreements, swap transactions and other derivative transactions in crude oil, natural gas and petroleum products (“Transactions”) from time to time with Hess Energy Trading Company, LLC, Hess Energy Trading Company (UK) Limited and Hess Energy Services Company, LLC (individually or collectively, “HESS”), the Guarantor does hereby guarantee irrevocably and unconditionally the payment, upon demand, by HESS of all obligations arising from the Transactions, whether now in existence or hereafter arising, of HESS to Company. This guaranty extends to performance where either physical delivery or physical receipt is required of HESS.

The Guarantor hereby waives notice of acceptance of this guaranty and notice of any obligation to which it may apply, and, except as provided in this guaranty, waives presentment, demand for payment and performance where covered by this guaranty, protest, notice of dishonor, non-payment or non-performance of any such obligation, suit or the taking of other action by Company against, and any other notice to, HESS, the Guarantor or others.


Company may at any time and from time to time without notice or consent of the Guarantor and without impairing or releasing the obligation of Guarantor to Company, (1) agree with HESS to make any change in the terms of any obligation of HESS to Company, (2) take or fail to take any action in respect of any security for any obligation of HESS to Company, (3) exercise or refrain from exercising any rights against HESS or others, or (4) compromise or subordinate any obligation of HESS to Company including any security therefor. 



This guaranty shall continue in full force and effect until the opening of business on the fifteenth business day after Company receives written notice of termination from the Guarantor at the above address. It is understood, however, that notwithstanding any such termination taking effect, this guaranty shall continue in full force and effect with respect to all obligations guaranteed hereunder (i) which have been incurred prior to such termination, and (ii) which have been incurred after such termination pursuant to any Transactions entered into by HESS prior to such termination. Guarantor further states that this guaranty shall continue to be effective or be reinstated, as the case may be, if at any time payment, or any part thereof, of any obligation of HESS guaranteed hereunder is rescinded or must otherwise be reinstated or returned due to bankruptcy or insolvency laws or otherwise.


This guaranty is one of payment and performance, where applicable. Company is to make written demand directly on Guarantor for such payment and performance upon default by HESS. In addition, the Guarantor, upon demand, will reimburse Company for reasonable attorney fees necessarily incurred by Company in collection of payments or enforcement of performance hereunder. Except as to applicable statutes of limitation, delay by Company in making demand will not alter Guarantor’s obligation under this guaranty and Company will not be required to exhaust any remedies it may have against HESS. 



Notices and demands are to be made via delivery service, telex number 82935 answerback AHTOG UF for Guarantor, or certified mail, postage prepaid and return receipt requested, and are effective upon receipt. Any notice to Guarantor or demand on Guarantor must be made to the attention of Vice President, Commodities Trading.


This guaranty shall be governed by and construed in conformity with the laws of the State of New York. The Guarantor hereby submits to the jurisdiction of the courts of the State of New York and to federal courts located within the City of New York. 



The above embodies the entire terms of guaranty by Guarantor to Company for all Transactions, superceding any related prior understandings or agreements.







Very truly yours,





J. Y. Schreyer





Executive Vice President

Legal:


_____________________

Credit/Operations:
_____________________







