
ConocoPhillips 

Julie Unruh 
Director, Regulatory Monitoring 
ConocoPhillips Company 
600 North Dairy Ashford 
CH2070A 
Houston, TX 77079-1175 
281.293-3541 phone 
Julie, L-Unruh(S)Conoco Phillips, com 

February 18,2010 
RECEIVED 

FEB 3 8 2010 

PA PUBLIC UTILITY COMMISSION 
Mr. JamesJ. McNulty, Secretary SECRETARY'S BUREAU 
Pennsylvania Public Utility Commission 
Keystone Building, 2nd Floor, Room N201 
Harrisburg, PA 17120 

RE: Application of ConocoPhillips Company for Approval to Supply Electricity in 
Pennsylvania 

Mr. McNulty, 

Enclosed please find an original, three copies (unless otherwise noted), and a compact disc of 
the following: 

• ConocoPhillips Company's (COP's) Electricity Supplier License Application; 
• The initial licensing fee of $350.00 payable to the Commonwealth of Pennsylvania (only 

the original is enclosed); 
• Notarized affidavits signed by David Nicks; 
• Attachment 1, COP's applicable Pennsylvania Department of State filings; 
• Attachment 2, COP's articles of incorporation; 
• Attachment 3, COP's officers; 
• Attachment 4, COP's market-based rate tariff currently on file with FERC; 
• Attachment 5, COP's sample legal notice for publication; 
• Appendix B, COP's Tax Certification Statement; 
• Appendix A, COP's License Bond; 
• Attachment 6, credit reporting agency reports for COP (financial fitness information); 
• Attachment 7, resume and affidavit of David Nicks (financial fitness information); 
• Attachment 8, resumes of staff (technical fitness information); 
• Attachment 9, COP's PJM membership form (technical fitness information); and 
• A Certificate of Service. 

Also enclosed is an additional copy labeled "stamp and return"; please stamp the date and time 
on that copy for return in the enclosed self-addressed stamped envelope. 

Upon assignment of a docket number for this proceeding by the Commission, ConocoPhillips 
Company (COP) will publish public notice of this Application in the Philadelphia Daily News, the 
newspaper covering the PECO Energy Company service territory. 



Mr. James J. McNulty, Secretary 
Pennsylvania Public Utility Commission 
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PECO Energy Company has informed COP that it will not commence Electronic Data 
Interchange and Internet requirements testing until after COP has been issued a license. 

Please feel free to contact me at 281.293.3541 or the email address above if you have any 
questions about this Application. 

Sincerely 

Qp^lUdu 
Julie Unruh 

Enclosures 

cc: Irwin A. Popowsky 
Office of Consumer Advocate 
5th Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17120 

William R. Lloyd, Jr. 
Commerce Building, Ste. 1102 
Small Business Advocate 
300 North Second Street 
Harrisburg, PA 17101 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17120-0946 

Carlo L. Ciabattoni, Manage Energy Acquisition 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA 19101-8699 



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Application of ConocoPhillips Company, d/b/a ConocoPhillips Company, for approval to offer, render, furnish, or 
supply electricity or electric generation services as a Broker/Marketer engaged in the business of supplying electricity 
to the public in the Commonwealth of Pennsylvania. 

To the Pennsylvania Public Utility Commission: 

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of the 
Applicant are: 

ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
281.293.1000 phone 
918.662.4417 fax 

Please identify any predecessor(s) of the Applicant and provide other names under which the Applicant has 
operated within the preceding five (5) years, including name, address, and telephone number. 

Phillips Petroleum Company (predecessor to ConocoPhillips Company), 600 North Dairy Ashford, 
Houston, Texas 77079, Telephone: 281.293.1000. 

DuPont Power Marketing, Inc. (predecessor electricity supplier doing business in PA in 1998 under 
Docket No. A-110009), 600 N. Dairy Ashford, Houston, TX 77079, Telephone: 281.293.1000. 

2. a. CONTACT PERSON: The name, title, address, telephone number, and FAX number of the person to whom 
questions about this Application should be addressed are: 

Julie Unruh 
Director, Regulatory Monitoring 
600 N. Dairy Ashford, CH2070A 
Houston, TX 77079-1175 
281.293.3541 phone 
918.662.4417 fax 

b. CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address 
telephone number and FAX number of the person with whom contact should be made by PEMA: 

Terri Clynes 
Power Originator 
600 N. Dairy Ashford, CH1081 
Houston, TX 77079 
281.293.2350 phone 
281.293.3525 fax 

3.a. ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant's 
attorney are: 

Robert B. Task 
Senior Counsel 
600 N. Dairy Ashford, ML2092 
Houston, TX 77079 
281.293.4248 phone 
281.293.3700 fax ^ t B I g 2010 

RECEIVED 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 
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b. REGISTERED AGENT: If the Applicant does not maintain a principal office in the Commonwealth, the 
required name, address, telephone number and FAX number of the Applicant's Registered Agent in the 
Commonwealth are: 

United States Corporation Company 
2704 Commerce Drive 
Harrisburg, PA 17110 
717.526.4330 phone 
717.526.4401 fax 

4. FICTITIOUS NAME: (select and complete appropriate statement) 

LJ The Applicant will be using a fictitious name or doing business as ("d/b/a"): 

Attach to the Application a copy of the Applicant's filing with the Commonwealth's Department of State 
pursuant to 54 Pa. C.S. §311, Form PA-953. 

or 

The Applicant will not be using a fictitious name. 

5. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complete appropriate 
statement) 

L I The Applicant is a sole proprietor. 

If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. C.S. §4124 
relating to Department of State filing requirements. 

or 

L I The Applicant is a: 

U domestic general partnership {*) 
• domestic limited partnership (15 Pa. C.S. §8511) 
LJ foreign general or limited partnership (15 Pa. C.S. §4124) 
G domestic limited liability partnership (15 Pa. C.S. §8201) 
D foreign limited liability general partnership (15 Pa. C.S. §8211) 
• foreign limited liability limited partnership (15 Pa. C.S. §8211) 

Provide proof of compliance with appropriate Department of State filing requirements as indicated above. 

Give name, d/b/a, and address of partners. If any partner is not an individual, identify the business nature of 
the partner entity and identify its partners or officers. 

t j * If a corporate partner in the Applicant's domestic partnership is not domiciled in Pennsylvania, attach 
a copy of the Applicants Department of State filing pursuant to 15 Pa. C.S. §4124. 
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or 

L I The Applicant is a: 

L I domestic corporation (none) 
foreign corporation (15 Pa. C.S. § 4124) 

domestic limited liability company (15 Pa. C.S. § 8913) 
• foreign limited liability company (15 Pa. C.S. § 8981) 
• Other 

Provide proof of compliance with appropriate Department of State filing requirements as indicated above. 

See Attachment 1. 

Additionally, provide a copy of the Applicant's Articles of Incorporation. 

See Attachment 2. 

Give name and address of officers. 

See Attachment 3. 

The Applicant is incorporated in the state of Delaware. 

6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate 

statement) 

xj Affiliate(s) of the Applicant doing business in Pennsylvania are: 

Give name and address of the afflliate(s) and state whether the affiliate(s) are jurisdictional public utilities, 
ConocoPhillips Company owns the following assets in Pennsylvania: 

Trainer Refinery, 4101 Post Road, Trainer, PA 19061. 

East Line Pipeline - two pipelines that run from the Trainer Refinery for four miles to a tank 
farm in Chelsea, PA. 

These assets are not jurisdictional public utilities. 

If the Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give 
name and address of the predecessor(s) and state whether the predecessors) were jurisdictional 
public utilities. 

DuPont Power Marketing, Inc. (predecessor electricity supplier doing business in PA in 1998 under 
Docket No. A-110009), 600 N. Dairy Ashford, Houston, TX 77079. DuPont Power Marketing, Inc. was 
not a jurisdictional public utility. 

or 

L I The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done 
business in Pennsylvania. 
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7. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement) 

LJ The Applicant is presently doing business in Pennsylvania as a 

[ J vertically-integrated provider of generation, transmission, and distribution services. 
L I municipal electric corporation providing service outside its municipal limits. 
LJ electric cooperative 
Q local gas distribution company 
LJ nonintegrated provider of electric generation, transmission or distribution services. 

i Other. (Identify the nature of service being rendered.) 

ConocoPhillips Company owns the Trainer Refinery in Trainer, PA, and two pipelines, as mentioned 
above. This refinery produces gasoline, diesel, jet fuel oil and propane. 

or 

G The Applicant is not presently doing business in Pennsylvania. 

8. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a: 

L I Generator and supplier of electric power. 
L I Municipal generator and supplier of electric power. 
L I Electric Cooperative and supplier of electric power 
X Broker/Marketer engaged in the business of supplying electricity. 

Aggregator engaged in the business of supplying electricity a 
• Other (Describe): 

9. PROPOSED SERVICES: Generally describe the electric services or the electric generation services which 
the Applicant proposes to offer. 

Power marketing services for ConocoPhillips Company and any non-affiliated industrial customers it 
should acquire. 

10. SERVICE AREA: Generally describe the geographic area in which Applicant proposes to offer services. 

PECO Energy service territory. 

11. CUSTOMERS: Applicant proposes to initially provide services to: 

• • • 
3 • • 
J 

Residential Customers 
Commercial Customers - (25 kW and Under) 
Commercial Customers - (Over 25 kW) 
Industrial Customers 

Governmental Customers 
All of above 
Other (Describe): 

EGS License Application 
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12 FERC FILING: Applicant has: 

• Filed an Application with the Federal Energy Regulatory Commission to be a Power Marketer. 

Received approval from FERC to be a Power Marketer at Docket or Case Number ER03-428. 

See Attachment 4. 

Q Not applicable 

13. START DATE: The Applicant proposes to begin delivering services on Jan. 1. 2011. 
(approximate date). 

14. NOTICE: Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, serve a copy of the 
signed and verified Application with attachments on the following: 

Irwin A. Popowsky 
Office of Consumer Advocate 
5th Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17120 

William R. Lloyd, Jr. 
Commerce Building, Suite 1102 
Small Business Advocate 
300 North Second Street 
Harrisburg, PA 17101 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17128-0946 

Any of the following Electric Distribution Companies through whose transmission and distribution facilities 
the applicant intends to supply customers: 

Gary A. Jack, Assistant General Counsel 
Duquesne Light Company 
411 Seventh Street, MD 16-4 
Pittsburgh, PA 15219 

(Metropolitan Edison Company or Pennsylvania Electric 
Company) 
Blaine W. Uplinger, Jr., Director of Governmental and 
Regulatory Affairs 
FirstEnergy 
100 AFC Building 
800 North third Street 
Harrisburg, PA 17102-2025 

Carlo L. Ciabattoni, Manage Energy Acquisition 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA 19101-8699 
215.841.4210 
carlo.ciabattoni(5)exeloncorp.com 

John P. Litz, Division Controller 
UGI Utilities, Inc. 
Electric Division 
400 Stewart Road 
P.O. Box 3200 
Hanover Industrial Estates 
Wilkes-Barre, PA 18773-3200 

Paul E. Russell, Associate 
General Counsel 
PPL 
Two North Ninth Street 
Allentown, PA 18108-1179 

Stephen L. Feld, Attorney 
Pennsylvania Power Company 
First Energy Corporation 
76 South Main Street 
Akron, OH 44308 

John L Munsch, Attorney 
Allegheny Power 
800 Cabin Hill Drive 
Greensburg, PA 15601-1689 
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Pursuant to Sections 1.57 and 1.58 of the Commission's Regulations, 52 Pa. Code §§1.57 and 1.58, attach 
Proof of Service of the Application and attachments upon the above named parties. Upon review of the 
Application, further notice may be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. 
Code §5.14. 

See Attachment 5 for ConocoPhillips Company's sample legal notice. Once a docket or case number 
has been assigned to this application, ConocoPhillips Company will arrange for public notice to be 
published with the newspaper covering the area ConocoPhillips Company intends to serve, and then 
copies of such notice will be filed with the Commission and served upon all applicable parties. 

15. TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix B to this application. 

See Appendix B. 

16. COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person 
identified in this Application has been convicted of a crime involving fraud or similar activity. Identify all 
proceedings, by name, subject and citation, dealing with business operations, in the last five (5) years, 
whether before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor 
of either, or a person identified herein has been a defendant or a respondent. Provide a statement as to the 
resolution or present status of any such proceedings. 

The Applicant and its predecessor have not been convicted of crime involving fraud or similar 
activity. 

17. STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND 
CONSUMER EDUCATION: Electricity should be priced in clearly stated terms to the extent possible. 
Common definitions should be used. All consumer contracts or sales agreements should be written in plain 
language with any exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines 
prominently communicated. Penalties and procedures for ending contracts should be clearly communicated. 

a. Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone number and 
FAX number of the person and an alternate person responsible for addressing customer complaints. 
These persons will ordinarily be the initial point(s) of contact for resolving complaints filed with Applicant, 
the Electric Distribution Company, the Pennsylvania Public Utility Commission or other agencies. 

Terri Clynes 
Power Originator 
600 N. Dairy Ashford, CH1081 
Houston, TX 77079 
281.293.2350 phone 
281.293.3525 fax 

b. Provide a copy of all standard forms or contracts that you use, or propose to use, for service provided to 
residential customers. 

Not applicable - ConocoPhillips Company does not plan to provide service to Residential customers. 

c. If proposing to serve Residential and/or Small Commercial (under 25 kW) customers, provide a 
disclosure statement. A sample disclosure statement is provided as Appendix C to this Application. 

Not applicable - ConocoPhillips Company does not plan to provide service to Residential or Small 
Commercial customers. 

18. BONDING: In accordance with 66 PA. C.S. Section 2809(C) (1 )(l), the Applicant is: 

I Furnishing a copy of initial bond, letter of credit or proof of bonding to the Commission in the amount of 

$250,000. 

See Appendix A. 

EGS License Application 
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Q Furnishing proof of other initial security for Commission approval, to ensure financial responsibility. 

Q Filing for a modification to the $250,000 and furnishing a copy of an initial bond, letter of credit or proof of 
bonding to the Commission for the amount of $ . Applicant is required to provide 
information supporting an amount less than $250,000. 

At the conclusion of Applicant's first year of operation, it is the intention of the Commission to tie security 
bonds to a percentage of Applicant's gross receipts resulting from the sale of generated electricity consumed 
in Pennsylvania. The amount of the security bond will be reviewed and adjusted on an annual basis. 

19. FINANCIAL FITNESS: 

A. Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the 
service proposed to be provided. Examples of such information which may be submitted include the 
following: 

Actual (or proposed) organizational structure including parent, affiliated or subsidiary companies. 

Published parent company financial and credit information. 

Applicant's balance sheet and income statement for the most recent fiscal year. Published financial 
information such as 10K's and 10Q's may be provided, if available. 

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit 
Report and Robert Morris and Associates financial form or other independent financial service reports. 

A description of the types and amounts of insurance carried by Applicant which are specifically intended 
to provide for or support its financial fitness to perform its obligations as a licensee. 

Audited financial statements 

Such other information that demonstrates Applicant's financial fitness. 

ConocoPhillips Company is providing copies of the company's Standard & Poor's credit report, Dun 
& Bradstreet credit report, and Moody's credit opinion as Attachment 6. Additionally, the company's 
financial reports, including Annual Reports and SEC filings, may be found in the following link: 
http://www.conocophilMps.com/EN/investor/financial reports/Pages/index.aspx 

B. Applicant must provide the following information: 

• Identify Applicant's chief officers including names and their professional resumes. 

• Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its 
accounting records. 

ConocoPhillips Company's chief officer is David Nicks, Manager of Power Marketing. Mr. Nicks' 
resume is Attachment 7. 

ConocoPhillips Company's custodian for accounting records for its power trading business is Lee 
Killman, Supervisor of Power Derivatives, 600 N. Dairy Ashford, PO1010, Houston, TX 77079, 
281.293.4156 phone, 281.293.5880 fax. 

20. TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by electric 
utilities does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness 
commensurate with the service proposed to be provided. Examples of such information which may be 
submitted include the following: 

EGS License Application 
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• The identity of the Applicant's officers directly responsible for operations, including names and their 
professional resumes. 

• Proposed staffing and employee training commitments 

• Business plans 

• Documentation of membership in ECAR, MAAC or other regional reliability councils shall be submitted if 
applicable to the scope and nature of the applicant's proposed services. 

• An affidavit stating that you will adhere to the reliability protocols of the North American Electric Reliability 
Council, the appropriate regional reliability council(s), and the Commission, and that you agree to comply 
with the operational requirements of the control area(s) within which you provide retail service. 

David Nicks, Manager of Power Marketing, will be directly responsible for operations. Mr. Nicks' 
resume and the affidavit referenced in the bullet immediately above are Attachment 7. 

There will be 5 people reporting to Mr. Nicks and supporting ConocoPhillips Company's Pennsylvania 
customers. The resumes for these personnel are Attachment 8. All ConocoPhillips Company personnel 
are required annually to complete FERC compliance and corporate ethics training, along with other job-
Specific training. 

ConocoPhillips Company's PJM membership form is Attachment 9. 

21. TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity, 
it is required to request authority from the Commission for permission prior to transferring the license. See 66 
Pa. C.S. Section 2809(D). Transferee will be required to file the appropriate licensing application. 

ConocoPhillips Company understands that if it plans to transfer its license to another entity, it is 
required to request the authority to transfer the license from the Commission prior to the transfer. 

22. ASSESSMENT: The Applicant acknowledges that Title 66, Chapter 5, Section 510 grants to the 
Commission the right to make assessments to recover regulatory expenses and that as a supplier of 
electricity or an electric generation supplier it will be assessed under that section of the Pennsylvania Code. 
The Applicant also acknowledges that the continuation of its license as a supplier of electricity or an electric 
generation supplier will be dependent upon the payment of all prior years' assessments. 

ConocoPhillips Company acknowledges that the Commission may make assessments to recover 
regulatory expenses and that as a supplier of electricity, ConocoPhillips Company will be assessed a 
fee pursuant to the Pennsylvania Code. 

23. UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, 
Applicant agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the 
Commission. 

ConocoPhillips Company agrees to conform to the Uniform Standards of Conduct and Disclosure. 

24. REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or 
the Department of Revenue, as appropriate: 

a. Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the 
Commission on a quarterly and year to date basis no later than 30 days following the end of the quarter. 

b. The Treasurer or other appropriate officer of Applicant shall transmit to the Department of Revenue by 
March 15, an annual report, and under oath or affirmation, of the amount of gross receipts received by 
Applicant during the prior calendar year. 

c. Applicant shall report to the Commission the following information on an annual basis: 

• the percentages of total electricity supplied by each fuel source 
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Applicant will be required to meet periodic reporting requirements as may be issued by the 
Commission to fulfill the Commission's duty under Chapter 28 pertaining to reliability and to inform 
the Governor and Legislature of the progress of the transition to a fully competitive electric market. 

ConocoPhillips Company agrees to provide the above-referenced information to the Commission or 
Department of Revenue, as appropriate. 

25. FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if 
substantial changes occur in the information upon which the Commission relied in approving the original 
filing. 

ConocoPhillips Company understands that it is under a continuing obligation to amend its 
application if substantial changes occur in the information upon which the Commission relied in 
approving the original filing. 

26. FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds 
for denying the Application or, if later discovered, for revoking any authority granted pursuant to the 
Application. This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in 
official matters. 

ConocoPhillips Company understands that making false statements herein may be grounds for 
denying the Application, or if later discovered, for revoking any authority granted pursuant to the 
Application. 

27. FEE: The Applicant has enclosed the required initial licensing fee of $350.00 payable to the Commonwealth 
of Pennsylvania. 

Applicant: ConocoPhillips Company 

By: David Nicks 

Title: Manager, Power Marketing 
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ss. 

AFFIDAVIT 

State of Texas 

County of Harris 

David Nicks, Affiant, being duly sworn according to law, deposes and says that: 

He is the Manager of Power Marketing of ConocoPhillips Company; 

That he is authorized to and does make this affidavit for said Applicant; 

That ConocoPhillips Company, the Applicant herein, acknowledges that ConocoPhillips Company may have 
obligations pursuant to this Application consistent with the Public Utility Code of the Commonwealth of 
Pennsylvania, Title 66 of the Pennsylvania Consolidated Statutes; or with other applicable statutes or 
regulations including Emergency Orders which may be issued verbally or in writing during any emergency 
situations that may unexpectedly develop from time to time in the course of doing business in Pennsylvania. 

That ConocoPhillips Company, the Applicant herein, asserts that it possesses the requisite technical, 
managerial, and financial fitness to render electric service within the Commonwealth of Pennsylvania and that 
the Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the 
Pennsylvania Public Utility Commission. 

That ConocoPhillips Company, the Applicant herein, certifies to the Commission that it is subject to, will pay, 
and in the past has paid, the full amount of taxes imposed by Articles II and XI of the Act of March 4, 1971 
(P.L. 6, No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 28 of Title 66. The 
Applicant acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements of 
Chapter 28, shall be cause for the Commission to revoke the license of the Applicant. The Applicant 
acknowledges that it shall report to the Commission its jurisdictional Gross Receipts and power sales for 
ultimate consumption, for the previous year or as otherwise required by the Commission. The Applicant also 
acknowledges that it is subject to 66 Pa, C.S. § 506 (relating to the inspection of facilities and records). 

As provided by 66 Pa. C.S. § 2810 (CJfBJfiv), Applicant, by filing of this application waives confidentiality with 
respect to its state tax information in the possession of the Department of Revenue, regardless of the source 
of the information, and shall consent to the Department of Revenue providing that information to the 
Pennsylvania Public Utility Commission. 

That ConocoPhillips Company, the Applicant herein, acknowledges that it has a statutory obligation to 
conform with 66 Pa. C.S. § 506, § 2807 (C), § 2807(D)(2), § 2809(B) and the standards and billing practices 
of 52 PA. Code Chapter 56. 

That the Applicant agrees to provide all consumer education materials and information in a timely manner as 
requested by the Bureau of Public Liaison or other Commission bureaus. Materials and information 
requested may be analyzed by the Commission to meet obligations under applicable sections of the law. 
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That the facts above set forth are true and correct/trye-^nd correct to the best of his knowledge, information, 
and belief. 

Sworn and subscribed before me this id fch. day of r v b f i y Q f i A . 20 l ( ) 

Signatare of official administering oath 

My commission expires 4l2&/i 

•nrmutrn 

/S'ffld J U L i f L UNRUH 
/ ^ ^ 4 ^ ' f • ' : Notary Public, Stmc of Texas 
\*':fi\..- :-*i My Commission Expires 
''''̂ d"''̂  Sepiembet 25, 2011 

aWkT.'r.TE:-..yr-pawe « j u » t a a « - » " • i ' • i m m - r ^ T T * " f r r , ' r ^ r 
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AFFIDAVIT 

SS. 

State of Texas 

County of Harris 

David Nicks, Affiant, being duly sworn according to law, deposes and says that: 

He is the Manager of Power Marketing of ConocoPhillips Company; 

That he is authorized to and does make this affidavit for said Applicant; 

That the Applicant herein, ConocoPhillips Company, has tfie burden of producing information and supporting 
documentation demonstrating its technical and financial fitness to be licensed as an electric generation 
supplier pursuant to 66 Pa. C.S. § 2809 (B). 

That the Applicant herein, ConocoPhillips Company, has answered the questions on the application correctly, 
truthfully, and completely and provided supporting documentation as required. 

That the Applicant herein, ConocoPhillips Company, acknowledges that it is under a duty to update 
information provided in answer to questions on this application and contained in supporting documents. 

That the Applicant herein, ConocoPhillips Company, acknowledges that it is under a duty to supplement 
information provided in answer to questions on this application and contained in supporting documents as 
requested by the Commission. 

That the facts above set forth are true and correct to the best of his knowledge, information, and belief, and 
that he expects said Applicant to be able to prove t h e ^ f r ^ at hearing. 

Sworn and subscribed before me this (cX/V day 0 f p f f i J n M / T A , 20 I f ) 

Signature of official administering oath 

My commission expires 4/25//I 

. . i n " " " * / , 

fimh 
* & 

JULIE L. UNRUH 
Notary Public, State of Texas 

My Commission Expires 
September 25, 2011 
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Attachment 1 

C O M M O N W E A L T H O F P E N N S Y L V A N I A 

D E P A R T M E N T O F S T A T E 

JANUARY 19, 2010 

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

CONOCOPHILLIPS COMPANY 
. , * . • > 

I, Pedro A. Cortes, Secretary of the Commonwealth of Pennsylvania 

do hereby certify that the foregoing and annexed is a true and correct 

copy of 

1 CERTIFICATE OF AUTHORITY filed on August 13,1934, 
2 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed on May 16,1939, 
3 CHANGE OF REGISTERED OFFICE - Foreign filed on March 13,1941, 
4 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed On May 16,1949, 
5 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed on June 21,1951, 

(List of documents continued on next page) 
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Attachment 1 
(List of documents continued) 

6 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed on May 7,1956, 
7 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed on June 25,1956, 
8 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed on May 23,1960, 
9 STATEMENT OF MERGER-FOREIGN BUSINESS filed on July 22,1969, 
10 County Orphan filed on August 27,1985, 
11 County Orphan filed on August 30,1985, 
12 County Orphan filed on September 13,1985, 
13 STATEMENT OF MERGER-FOREIGN BUSINESS filed on December 4,1985, 
14 ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on December 18,1991, 

15 CHANGE OF REGISTERED OFFICE - Domestic filed on August 5,1996, 
16 AMENDED CERT. OF AUTHORITY-BUSINESS Foreign filed on December 27, 
2002, 
17 ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on January 30, 2003, 
18 ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on February 5, 2003, 
19 ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on July 25, 2003, 
20 ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on October 17, 2003, 
21 ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on May 18, 2005 

which appear of record in this department. 

IN TESTIMONY WHEREOF, I have 
hereunto set my hand and caused 
the Seal of the Secretary's Office to 
be affixed, the day and year above 
written. 

0 Mi 
Secretary of the Commonwealth 

l4 



Attachment 1 

rwi-n- -7i 

APPLICATION FOR A CERTIFICATE OF AUTHORITY j ^ J 
BY A 

FOREIGN BUSINESS CORP0RATION 

TO THF, DEPARTMENT OP STATE: 

In compliance with the pravWons of Article X, of the "Business Gorporation Law," (Act No. 106), 
approved the 6th day of May, A. 0.1993, elating to: the admission of foreisrn business corporallow. 
application ia hereby made for 6 CePtiftcate of Authority: 

let. The name of the applicant corporation is 

Ptiiiliip.e Potroleun: Company- W 
Heu: I ' a l t* tht till* cooum. rttbrT "Corpofittftft." •'Oewp»nj" u» "fMoff-ititM." or w U te »bbrT*i*il«i» t t t t ^ t . /.M .,( «., !• .^ ' -M !•• t - W - i 

It PmMylfWibi. 

2nci. The name of the State or Country under the laws of which the Corporation LH farme'l. and the iid 
dress of the principal offtce in said State or Country ia: 

A. Dtlavare,.,. 

B. l9=aiJtoft£-flsa«ok.„ .- - - 0oT*r 

3rd. The addreaa of the retfatered office in the Commonwealth of Pennsylvania is; 
% U n i t e d S t a t e s C o r p o r a t i o n Conipany - 1219 r e n n s y l v a n i a j - i l d i n s , 

• 42 , , ^ u t l L . X i C . l ! t e e J ^ h _ S t r e c t J „ . . . . . i ' i i i l a . i e lph iu . 

in the county of 

4th. The said corporation designates the Secretary of the Commonwealth nf Pennsylvania, and his 
successor in office, as its true and lawful attorney upon whom aU lawful process in'any action or proceed
ing against it may be served, and agrees that service of process upon the Secretary of the Commonwealth 
shall be of the same legal force and validity as if served on the corporation, and that t he aiithority for 
such service of process shall continue in force'aa long aa any liability remains outstn'rvimg againsl the 
corporation in this Commonwealth. 

5th. The character and nature of the business the corporation.proposes to do within this Conunonwvalth 

i s : 

f r o : u c i n - , r e f t n i n g , D u y i n r . - e ' . n n , - . and o th ' - r - ' - i r s 
deal ing in and wi th crude petroleisa, o i l , gas, ana products thftr*or, 
a n d t r a n s ^ p o r t i n . ; t h r company1 : ov.-n p r o . ' J c t s . 

Certification^: 8527720-1 Page I of 63 
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^ ^ j ! a i d i t e i i ^ & & ! p a j i ^ ^ ^^^gasfi^ss^sa^s 

.T.JU.,JTlf,UJJ 

Rlli AMU.UIH if nutltoriztyl capitnl stock S, oCO.^gO.^ilti?.??, cpninon wU.hvV.t j 'sf value 

'i'h. Aifitri'tt-'itf mimlier of shares issued 4,154 ,L19 Shorea connon without p i r vftlue 
Nsli: l ifmiud t>r - u w i . 1-t i t lv i t l ibum, * t n t Hlkoal ^ t n i t : tmi irrtM If u r «Hhla > rt™. 

Kth. If spplicnnt has on file with the Department of State a Power of Attorney and Stalomenl, 

Amount af cnpital employed within the state as detailed below: 

Attachment 1 

Raw Materiol, Finished Products and 
Merchandise 

Aaa'd or Book 
Value 

Actual 
Value 

Real Estate 

Equipment and Machinery 

Ca*h in drtwer 

STATE OF _ 9 ? y ^ % i L 

Total 

1M4.27 

136*.27 

1 1 5 4 , ^ 7 

_.. jLSMjfiT, 

COUNTY OF _. wsHraoroii. 

. On this 7 t h diy of July , A. D' 195* , 

before me, the subscriber, a Notary Public, in «ad for the county and slate afoi-ewu'd, personally np-
Sacrefcry and 

peared John.B, K a m , . v u # PTMidtDt, and B, T. S t r o H e y , Ass l r t an t _ / T r e u u r t r . 

(or Secretary), who being duly ^wora , aocordlnff to law, say that the facta B*t forth ia the 

statement are true, 

Affirmed and subscribed before me. the day aforesaid 

My commiaaion expires ^ u n e ^i 1935, 

AUG 1 3 1 9 3 4 
Approved and filed 

Certlflcatc of Authority Issued A U 6 } y t * f j _ 

77 173 
tareittp Cocuotatipn Vol, Page •. f.. 

"W- ^ A X J L ^ N - / • 
Dtoiiqr rwvn. 

Certification*: 85277ilCTFa|f2'of® 
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^^•as^gBEEEgka^^'1?^^ 

nm(tWU5t i /nfhy t/tefi rovm&nA of 'Sllrftcie *0,of'(/ie MtiUnett 

ccferettmaycfa£((MHes}tn//Mtj{muHf>isr.ea/t/f,and 

%€. ^iilLLI ?S. reihp.LE'.Jj. ?pMPA.NY__ 

^Delaware 

a n d f n rwcn-wtetttcrftu//t utc rcf/uf'wmcnfa rJ f/tat/tMti. ncU dete'a.natefl 

(tsifiw</is6evedo/}tceint/us Jjomincnreea/C/t. % UDJtfifl_5.t$ta£, COTDO-
•"rfitiorf'Conpsnyl'lSlQ PennsylimntQ Building, 4P South Pifte< ;eenth 

S t r ^ a i ^ Phn 0 ^ a v r h< a 

•t^frpfflrP,KIIUtil W * yj&osyTBSSEPRESS^TS, i&twn iun to 

i)(<i7Ui:€al/Afycrmv7tMi/icctfiia,t/teditli'nitoio/" ProducinR. r e f l n l n s . 

_puying. s e l l i ng and otherwise dealing In and with crudn pn-TOlmim. 

o i l , iTaar mW pro^j'iftf.s t-nftrftof, nn.i r.v^nsncir ulng t.aa c.nnrpflny'fl 

own produot3 t i 

t/w TioiHm(imcra/(A. a / f / i r %t t \ f . f ^n€ t^n> 

Liryd/a 'd 12th e/<uf.fjd. August —LL* 

A a t u / r r d a n d th 1 r t?: -rour 41 n d o f 

(Ac Jifi-ntniotlfcwt/w Utc unr AnHt/wr/( t mr 

.'•Ift • • -ninth 

Certification^: 8527720-1 Page 3 of 63 
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Attachr lerlt 1 
60 

•m 
m 

• ^ M l iMRTt l i f t # M i I . f. MnCUrt 

* * * * * «>« R* X r. ftoMr, « M i»4tM i*» Mrt *d r tpp^r t t i 

Ui soMMteaM with tt* I r -Ura aai th« U n of tJu StaU of P«U» 

Mro «Mi M i «n «>• ttth day of April, XM*/ at %m oUle«k U 

th« frwMw^ to oon«ttot tho voto of tho >fnoMioXdw for M 4 

M»iaot • *roHM* wMtuhnat to i t s CorUflooto of ZMorporoUfln« 

M ttMn4oi, tlwt tho porooM or hodioo oorporoto hoX41^ 

Certifica tion#: 

-VI 

« 9 9 M s U O ohoroa of th« o«plVftI otook of tho oorporotloB* 

•tlt«ti«c hot looa thoa • ooioritr o t tho torn* ODA o«t«i«ii^ 

oopltol stoofc of tho oerporotiOB, TO tod la foror of oUh «HoA* 

MBtf that a s f m ohoroo of tho copltU ttook votod «<alMt tho 

propoood oaoadaoat* '"•'•:'^;':;- 1]--

•ooondi fbot th« foUovlac lo o troo oai oorroot oop? 

of tho Mondoi orUolo ambar Fourth of tho CorUflooto of la-

oorporotlOB aa It oaa adoptod at tho atookholdora oootlng aa 

aforoomldi 
527720-1 Page 4 of63 
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Attachment 1 

&<»M4$9*}< a l l a / 

v l U M—iai i MalMoa with a. 

Shiidi fhot MMH i a a « ^ t haa WOK dhl^ adaptad la 

idth tto piwtal—a af tootfah m$ of Cbaptor U , af 

tha Bat^Mi Oada, aa ••wMd» tf tfca lUU of Otlaaara, and that 

tho oopltoX of tho aorpoootloa oUl aot ha todueod wdor or fef 

XV «m>M iuaaav# «o» Bai Baaiy, Vlaa Proold«^# and 

B; f• ftrhdlar* iaot«kavrf af m i U p o PotroUm (kwpaar, hara 

aigaad thla oortiflooto had aaaaad tho oorporoto tool of tho 

oorporotloa to ho hwiaato affisaA thla Mth day of AprU# 1BW. 

BOS wan 
floo Proaldaat* 

B. *. BSBASLB 

na&upt P 
m i 
m t 

Certificatioi f: 8527720-1 Page 5 of 63 
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Attachment 1 

Buun ot 
IMXXMOi • 

It B M M — » faat aa thla M U day of Atrll, 1 M B , 

hoforo ao» B, B* U r r , a Botary PmhUa ia aad 

f w tho Ooaaty tmA Itoto afotoaald, doly aoMiaaiaBad M d aoota 

ta tafca aatenaaigaaM or praaf of dooda. Boa teavy, fiao frool-

B M t of PfcUUpa BatralaM Coapoay, a oorporatlaa of tho ttato 

•f BaUaarav tho aorporaUoh dtterlhod U tha fAffafdihg aortifl-

aato, k M M to aa pariBMlly to bo aaabf M i Ba9 tha aald Boa 

flaaayt aa saah ?loo rraaidaat, daly oxoomtod aald oortiflooto 

hoforo ao, and aahaoaXadfi tha aald tortlflaato to ta hia aot 

aad daod aad aado oa bahaXf of aald eorporatlMi that tha alcaa* 

turoa of tho eald Vloo Prosidont aad of tha Boorotary of Mid 

oorporatioa to aald faraffoiac oortiflooto ara In tha hasadvrltlat 

af the aald Vlaa Pratidoat aad of tha daaratary of aald oorpora

tlaa, roapootlroly, aad that tha saal afflxad to aald aartlfl- -

eato la tha aoaaoa or oorporoto aaal of aald oorporatlaa, aad 

that hla aat of aaaXiat, aaaovtlad, aofcaooXadciag, aad dallroriag 

tho aald oortiflooto oaa doXy authorlaod ty tho atoofchoXdora of 

aald aorporatlaa* 

In fltaoaa Vharaaf, X havo horowto aat ay hand and 

aaal of offico tho day and yaar aforoaali. 

I , IU UBB 
Votary PmhUo, 

By Coaalaslon ozplroa Jono X, XBM. 

lOtaBX PUBLIC 
IB ABB FOR f lATl OP PITT .Ait OH A 

Certification#: 1527720-1 Page 6 of 63 
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Attachment 1 

P : f . 

Sfj Oltii'VMf S< (-rolart of M a l e 

Certificate of Anendment of the "PHILLIPS ?ETROX*EUM COB?AWV,,, as 

received and filed in this office the sixteenth day of May, A D . 

1939, at 1 o»clock P.M. 

^hiTtttimongffilirrrrf 
mit/^rtfi/j&t/ff/d/f'i-er/Ati slxteeath ^ ^ 

y May _ /// me uMtrr/f'&tJ&ri/ 

w e Me-etiftjte/jtfMe J////r//rs/s///e/Xbi r. ty - l i ne t 

Certification^: 8527720-1 Page 7 of 63 
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CKRTIFISD COPY 

CERTIFICATE OP AMENDMENT 

OP 

PHILLIPS PETROLEUM COHPANY 

ORGANISED UNDER T H E LAWS 
OF THElfSTATE OF DELAWARE 

Received for record tkis.~J-Jc* 

day ofd-iMeiH . , A, D,.l±2.1. 7 
f*~r Le-:X^JL 

J U t f i i r . 

United SUtet Corporation Company 

»•-
Filed in the Department of Mlate on 

thr Ifitihlay of___Juriey 1Q.39 

W»ifclii«*ti. D. C, 11T» NaliBul •Uff. 

h * i » M t l — I Cs i ,a r«Ua» C — p a a y 
1M fca^BM 

De^jty 

Mis. Kor, 
r~~~™™*eaJtfc v y 

-26 Page 60 . 
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ISO Bro*dw.y. N*w York City 
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I^Sjflj^Bp^^TgSS 

l imddrddv 

^ t s a ^ Attachment 1 

vat 
; •l^SifJ'jsi ».y rtii? J ^ w • 

R.VAHIA; 
, ' ^ r i - .-', .a < .•^*î rl

!»wk>-.-'v 

'.~: -- '^a^TOwrth'W'^^^frkWbii- fe-^y---- : • •••••--
J T 1 - r - J . 

DHJUIAHE iacorponted under th« k m of tlui60$t*of 

2nd: The «ddr8« of fbi rS^Swwl offloe I i : «* U H I T B D W n w CORPORATION COMPANY 

I tW nNNCVLVANU M J M . «« aot/TH nmtBNTH sntKrr . PHllJtMLPHtA 

ItoMU (OB») 

in the county <tf ' -55^ '!5£!*5*. 

3rd: The address to which the_r«»i»tered oficc irto.be'iBhMc«d !•) 

<=/• UNITKO STATVe C O H P O I U T K M COMPANY 
PHILAOCLPM^A 

(MMtat) (etmt)- (CHr> 

in the county of ..._?*!.lH^P!5^.,* 

4th: Such chance * M authorUed by 

The AceevtiT* Cooait tee of P h l l l l p a PetroXam Co^aay &t ft 
meeting thereof duly held oa t h e 9th day of March, 1M2. 

In Witneaa Whereof, the above-named eoiporaUon has caused thla itatement to be elgned In it« 
name and oo ita behalf fay tUPwdihnl (ar Vioe-Freakleiit) and by ita Secretary (or Treaaorer, or As-

eiatant Secretary) and ita corporate seal to be hereto afflxed on the . . ' W t h _ day of 

Karoh , i 9 - « . 

J J & t s * ^ 

Certification^: S S l ^ d - , ! ^ ^ ! ^ - ^ • • J I H I T tn •iTJIIiMii in | 
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Attachment 1 

. J & 7 - **sy' . - :xv&l. : " i r 

NOTARY CERTIFICATE 
STATE OF OKLAHOMA, 

/, M R M a ^ Goiwfy C/<TA /OT /AC M/ZWI iwmfrf County Md-StlH^JoJiftehy ctrtify that 
• • • ' ' ' H f' \ • ' 

Hour, PMk, *W . . . f&4^ . . X^iLm^n » « J*r^ « ,A, ^ s f t y e f . . . j & f 4 J k ? & £ £ . . . . » j ^ 

/ * TESTWONY WHEREOF, / A-w frmto *t my h a n i ^ ^ c ^ ^ S t t m t h ^ $ i . Jay of 

" ^ ' C U r k . (S*d) 

d d d .":.:.-'.̂ >.*y.':b l._^. 
• • . • • ( • , • ' 

AT^TT 

Certification^: 8527720-1 Page 10 of 63 
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^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ i ^ ^ ^ i ^ s ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ SSESS 

tb t»c t - i id 

and that th 

itkm t t r the porpoees therein Bpedfled,' _ . . , Mm 

. i *>i i : 

y ^ W ^ M O a V M H T * - i O ™ * ! »3 . • • . r » ' i • - •.-.J-.. 

-'1TJ3. . - 4 * • ? ' " • • • * ^ • ; , "".r1 

mutkm hmV^-rmaintj 

v - T l ? - > ;. 

,•7 • I f l • > y . ^ v . f V . " p t l < - l ' ' « ' « : 

Sworn and"subecribed before me theday and year above written. 

• i T * r i ~ J r . ' ? T A I C * " - ' " . ' • ' r i '•' ' 

t ao, 194a. 
^ * * < ^ . t 

fSOXa 

Filed in the Department of State ^ March 1 3 , 1 9 4 2 

^•vi^Jz? 
ttof-Wf I tacnUcr •>( Ik* O i M M i w u t B i . 

MisceUaneoua fotetgn corporation Vol 27 p a f f e 187 

Certification^: 8527720-! Page 11 of 63 
. NOTE: Paragraph 4th sbooU indicate the procedure whereby the change was authorized. 
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Attachment 1 

csrrxncASK or ANDCDHn? 
or 

cranncAsx or acoRPOBKtia 
or 

IBZLLOS nBfBOZKM COWMT 

(Adopted la aeeovdaaea with the proriaiona of Section 26, of Chapter 
6? of the Rarlaad Coda, aa aaandad, of tha State of Delavare.) 

We, K. 8. Adaaa, Preeldent, and B. F« StradXoy, Secretary, of 
Phlllipa Petroleum Co^aay, a corporation ezlating under the lava of the 
s ta te of Delaware, do hereby certify andar the aaal of tha aald corporation 
aa foULownj 

V i r a t t That It appear* tgr the certificate of R. L. roatar aad 
H, B. P. Huoioer, tha judgee vbo vera duly appointed ty the atookholdera of 
tha corporation at a noetlng dulr called In accordance vlth the By-Lawa 
end the Laws of the State of Delaware and held on the 26th day of April, 
19^9, at ten o'clock In the forenoon, to conduct the rote of the atook-
holdara for and agalnat a propoaed aaendaent to Ita Certificate of Incorpor
ation, aa aiaoiided, that the peraona or hodlea corporate holding k,lB6 fU&f 
sharee of the capital atook of the corporation, conetltutlng not less titan 
a najority of tha leoued and outstanding capital atock of the corporation, 
voted In favor of flucb aaendnent; that 90,120 sharee of the capital stock 
voted againat the propoaed aaendaont. 

Second: That the following is a true and correct copy of the emended 
Article number FOQHTH of the Certificate of Incorporation as it vas adopted 
at the stockholders mooting as aforesaid; 

FOIBTH: The total numher of shares authorized to he 
Issued "by this corporation is TZH MTLLIOK (10,000,000), all 
of which shall be cozaBon stock without nominal or par value. 

The corporation will contnence husiness with a Tntnlnnwn 
amount of ONE THOIBAHD DOLLABS ($1,000.00). 

Third: That such amandnent has been duly adopted In accordance 
with the provisions of Section 26, of Chapter 65, of the Revised Code, 
as amended, of the State of Delaware, and that the capital of the corpora
tion will not he reduced under or by reason of said ensndinent. 

OT Wnsrass WHKRKOF, We, K. S. Adams, President, and B. F. Stradley, 
Secretary, of Phillips Petroleum Company, have signed this certificate and 
ciused the corporate seal of the corporation to be hereunto affixed this 
29th day of April, I9U9. 

PHm.TTS PETROLKUM COMPAHY* 
DEIAWARK * 
1917 • 

Certification :̂ 8527720-1 Page 12 of 63 
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^=Ss£i^^Sm^SSm^mmKm^K^mmmm^mimmi^^^^a^m 

3.1-49.14_2^ Attachment1 

STATE OF OKLAHOm ) 

vASBsmm coom 5 ass 

e ^ w-«?w? FVSP'.11** ^ ^ u 2 9 U | ^ rf A » r 1 1 ' » * • paraooally 
c a » before aa, B» f. Foomlar, a lotaqr Publlo In and for tha Cpuntr and 
State aforesaid, doljr ooniaalonad and auom to tafca aokaovSadmat or 
proof <rf «•*», K. 8. A4aaa; Pwaldrot of Phllllpa Patrolat* Comany, a 
r ^ S ^ l ^ J l ^ J * * ^ •1W«w»; tha corporation daaorihad in tha 
fo^ lnaca r t i f l oa t a^ toowi to m paraonaUjr to ha each, and ha, tha aald 

* i * * ! 9 * 9 * / ! * ft»»14ant, duly executed aald oartlfleata befora aa, 
and aotaovladgad tha aald oartlfleata to he hi* aot and daad andnada on 
behalf of aald oorpowtlon; that tha signatowa of the aald Pre.ldmt and 
J L * ? 2!2! l M S l L? ' ^ ********* to aald foregoing oartlfleata ara In 
tha handwriting of tha aald Pmldaat and of tha SeoSta* of aald owpo»-
tloo, raapaotlvaly, aad that tha aaal affiled to aald certificate la the 
coBBco or wwponata^aaai of aald ooxvmtioa, and that hla aot of aaallag, 
axooutlng, acknowledging, and delivering tha aald oartlfleata vaa dnly 
authorlxad by tha atookholdora of aald corpoMtlon. 

In Witness Whereof, I have hereunto eat qr head aad aaal of office 
tho day end yaar af oreaald* 

B» J, fumwuew 
notary Public 

My Coanlaaloa expiree September 9. 1952, 

B» j . FoizamB » 
B A B T U S F H I S OKIAHC»tt * 
frOTAOT P t B U C W AHD • 
FOR STATE OF OKLAHOMA * 

* Certification*: 8527720-1 Page 13 of 63 
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3-1-49.14 a52 
Attachment 

U e r t i l i c a l e Oi.' Aaendioexiw oi" Uie "PiilLLlPS, PE1R0LSUM CujU^aii", .i^ 

r ece ived ax*d Tixeu in t h i s o i T i c e the teuLii u-y u/if i^y, A ,^ , 1949, 

a t i u o1 cxocic A.M. 

ev'. 1_̂  4nmi*ueefrtyemd&rt/ 
efteMMM/yne/s#7Mfe^j/*?s/ws/s/>f// 0 r > ' ' f U l t e -

I 

Certifications: 8527720-1 Page 14 of 63 



Attachment 1 

Filed in the Department of State on the 16th day of 

May A. D. 19W.- . 

Deputy Secretary of the CommoiweaTEK 

Certifica tionS: 8527720-1 Page 15 of 63 
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A t t a c h m e n t 1 

3.1-514SJL383-
CERtlFIGATB OF AHEHXHSHT 

OF 

CSHnFICATB OF INCOHPORATIOH 

OF 

PHILLIPS PETROLSOt CCHFAMY 

(Adopted in accordance with the provisions of Section 26, of Chapter 
65 of the Revieed Code, ae aoonded, of the State of Delaware.) , 

We, Paul Rndaoott, President, and Paul J . Parker, Secretary, 

of Phi l l ips Ptttroleua Coopany, a corporation existing under the laws 

of the State of Delaware, do hereby certify under the seal of the said 

corporation as follows t 

F i r s t s That i t appears by the cer t i f ica te of Hany D. Tomer 

and H, K« Hudson, the Judges who were duly appointed a t a meeting of 

the etoekbolders of t h e corporation duly called in aooordanoe with the 

By-Laws and the Lavs of the State of Delaware aud held on the 24th day 

of April , 1951, a t ten o'clock in the forenoon, to conduct the vote of 

the stookboldara for and against a propoaed amsntaent to i t s Cer t i f i 

cate of Incorporation, aa amended, that the persons or bodies corporate 

holding 4,814,166 shares of the capi tal stock of the corporation, con

s t i t u t i ng not l e s s than a majority of tha issu&d and outstanding capi tal 

stock of tho corporation, voted in favor of such aoendmentj t ha t 15,402 

shares of tho capi ta l stock voted against the proposed amandaent, 

Seeondt That the following i s a true and correct copy of the 

amended Ar t ic le numbar FOURTH of the Cert i f icate of Incorporation aa i t 

was adopted a t the etockholdere meeting as aforeaaldt 

FOURTHt The t o t a l nuaber of shares authorised to 

be issued by t h i s corporation i s Twenty Hll l lon 

(20,000,000), a l l of which shal l be oomnon stock 
Certifications: 8527720-1 Page 16 of 63 -

without nominal or par value. 
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Attachment 1 

3-1-51.15^1 
. I^on the effectiv* date of this a—nAunt, each 

of the shares :of stock of the corporation issued and out-

striding.and-aafih.^f trtt ^res^reserved for issuance 

uppn conversito of .tha ^orpbiatloa'a I75,644|900 principal 

aeount of W/d* dabeotures due 1975 and each of the shares 

reaarvisd' for Issuance upon,exercise of options granted 

tharatofore to aaployees under the corporation's Key 

KMCiitiye BteployMS' Stock Option Plan* approved in 1946 

and amended In 194? by the atockholdars, shall be re-

classlfied and exchanged for two shares of stock of the 

, opr)ioratioi?, idtboat tnoreaslng, decreasing or other* 

•wiee- changing the oaipital' or surplus of the Corporation; 

/and that pursuant to such recla.sslfloation sach stock

holder of record at. the d o s e of tjuslnass on the day 

this vnsndaant bacooea affedilve. shall retain his stock 

certlftoate or certificates for shares previously issued 

and in addition thereto there shall be issued to such 

stockholder a certificate for a nuofeer of shares of 

stock of the corporation equal to tha nisaber of shares 

of stock of the corporation held of record by such 

stockholder at said time. ' 

The corporation will oosaenee business with a 

alnimm amount of Ona Thousand Dollars (#1,000}. 

Thirdt That such amendment haa been duly adopted in accordance 

with the provisions of Section 26, of Chapter 65, of the Revised Code, 

as amended, of the 8t*t? of Delaware, and that the capital of the corpo

ration will not be reduced under or by reason of said amendment. 

Certification*: 8527720-1 Page 17 of 63 
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mmmm wmo?, we, p«o^ 
Paul J. Partcer, Seeretaiy, of f&Bfyf^^ 

thla oerttfloate and eaaaed tha 

be hereunto af£l*»d tftla 

/ff? 

(am) 
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Attachment 1 

STATE OF OKLAHOMA, ) 
( SS. 

wAsaiaoToa c o a n . ) 
8-1-BlfUL 

(••.• . t ' s i t 

im*imi*m* 

••• i . : ; £ i ^ . 
. . - . • • • • • • * ; : • • z ; ^ ^ ; : , . 

BB n WBflBSBgD, That on thie 11th day of June, 1951, 

personally eaaa before —. B. J . Fonmier ; a lotary Public in 

and for the County aad State aforesaid, duly eoamlssioBed and sworn 

to take aoknowledgwnt or proof of deeds, Paul todaoott, Prasidant 

of Phillips Petroleaa Company, a corporation of tha State of Delaware, 

the dorporatlm described la the foregoing certificate, lenoie to me 

personally to be such, and he, the aald Paul Bodabott, as audi 

President, duly executed said certificate before me, and acknowledged 

the said certificate to be hie act aad deed and ptde oa behalf of 

aald oorporationj that the eignaturee of th^ said President and of 

the Secretary of said oorporation to said foregoing certificate 

are in the handwriting of the said President and of the Secretaiy 

of said corporation, respectively, and that the saal afflxad to 

said certificate i s the ooason or corporate seal of said corpo

ration, and that his aot of sealing, executing, acknowledging, 

and delivering the said certificate wae du^y authorised by the 

stockholders of said corporation. 

In Witness Whereof, I have hereunto set my hand and the seal 

of office the. 

<0. 

(aBKij 

and year aforesaid. 

tmj* 
(JB) B. J t rturnler 

Botary Public 
a t A . 

Certification#: 852775 ftiftgftfSfiP •3CP i r t» September ?, 1?K 
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Attachment 1 

3.1.SI IS 1387 

Of f i r F o i Sec ro I tir v of SUi I c. f 

Certificate of Amendment of the-"PHILLIPS PETROLEUM COMPAMX", as 

received and filed In this office the nineteenth day of June, A.D. 

1951 at 3:15 ©•clock P.M., Eastern Daylight Saving Time. 

jftlCSfStimOUl) W c \ t X t t A , c J ^ t ^ m / n ^ e ^ m j ^ r u ^ 

^ ^ a 0 : m ^ e a S f f / ^ t n ^ 4 ^ 4 nineteenth /Am 

4?i&A 'jtfoufcrridnmtw/nidnetjtmd.—flfty- ^na. 

;ertificationS: 8527720-1 Page 20 of 63 
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Attachment^ 

' ^ 

3*1 

" - • " " • ; * • • . * ' • 

• ^ 

. . : ! ' • ' . . . • • ' ' ' / , ' ) • . ' 

Piled la the Department of State on the 21Bt day 

of June k . D. 1951. ' -. '^^ddd^">\. ' ' \ -..•-; 

Secretary of the Conmonjrwaltb, 

Certification^: 8527720-i Page 21 of 63 
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Attachment 1 

I? 
1 

9 I 
t 
* 

Si!e6em4td$ ttvmk' 

Y/9m?i?tPr?' 

< f c J ^ 3 U r S s n M 2 4 m 

I Hereby Certify the Attached to be a 

True Photostatic Copy. 

Witness the Great Seal of The Connaoznrealth, 

EDWABEXT. GRONIN 
Secretary o€ the Comronwealth. 

Certifica tion#: 8527720-1 Page 22 of 63 
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Attachment 1 

3-1-56,15 m i l 
CERTIFICATE OF AHENCHENT 

CF 

CERTIFICATE OF XNCORPORA-TION 

FHILUFS FETBOLEIM COMPANY 

Adopted i n accordance with the provisions 
of Section 242 of the Qensrsl Corporation 

Law of tha State of Delaware. 

•JHHHHHHW* 

WK, T. S. Cay, Vice President and S. G, Wray, Aaaistant Secretaiy 

of Ph i l l ips Petroleum Cocopany, a corporation ex is t ing urelor the laws of 

the Sta te of Delaware, do hereby cert i fy under the saal of the said 

corporation as fol lofs i 

•' 1 , -That the Cert i f icate of Incorporation of said corporation has 

been amended' aa folXows: 

By, arortiins Article FOURTH thereof t o read as followei 

tFOURTHi. The t o t a l number of ah are a authorised to be 
issued by t h i s Corporation i a Forty Hll l lon (40,000,000), 
a l l of which shal l be comnon stock having a par value of 
Ten Dollars ($10) a share . 

The Corporation will conoence business with a "rinVron 
" " ' amount of One Thousand Dollars ($1,000)," 

2. That such amndmsnt has been duly adopted in accordance with the 

provisions of Section 242 of the General Corporation Law of the State of 

Delaware and tha t tha capi ta l of the corporation w i l l not be reduced under 

or by reason^ of. such amendment, 

IN WITNESS WHEREOF, KE, T . 3 . Gay, Vice President, and S. G, Wray, 

Assistant Secretary of Phll l ipa Pntroleum Company have signed t h i s Ce. ' t i-

f icate and caused the corporate seal of the corporation to be hereunto 

affixed t h i s 24th day of April , 1956. 

T. S. GAY ' 
(Vice President)-

Certification^ 8 5 2 7 7 ^ ^ ^ 0 ^ ^ ^ ^ C 0 M p m 

DEL4WAKB 

1917 

S. Q, WRAY 
(Assistant Secretary) 

fSEAL)1 
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Attachment 1 

STATE OF KEW TORK 

COUMTY OF JEW IOBK 
) ffl.: 

3-l-56>15 i 3 l g 

BE IT HEMaiBERED, tha t on t h i s 24th day of April , 1956, personally 

cams before me, Joseph A, McCarthy, J r , a Notary Public i n and for the 

County n d State aforesaid, duly coemissloned and sworn to take ao-

knowledgnants or proofs of deeds, T, 3 , day. Vice President of Phi l l ips 

Petroleum Conpany, a corporation of the State of Delaware, the oorporation 

described in tha foregoing Cer t i f ica te , knowi to ma personally to bo such, 

and he the said T, 3 , Gay, aa auch Vice President, duly executed said 

Cert i f icate before me and acknowledged the said Certif icate to be h i s act 

and deed and made on behalf of said corporation; tha t the s igiature of 

said Vice President and of the Assistant Secretary of said corporation t o 

said foregoing Cert i f icate are in the handwriting of the a aid Vice 

President and of the Assistant Secretaiy of said-corporation, respectively, 

and that tha seal affixed t o said Cer t i f ica te I s the conmon or corporate 

seal of said corporation, 

IN WITNESS WHEREOF, I have hereunto set ny hand a r t seal of.office 

the day and year aforesaid. 

JOSBPH A . HoCAIWHT, JR . 
norm raue 
STATB ov mt ton 

JOSEPH A. MCCARTHr/ JR. 
Joseph A, McCarthy, J r . ..,, 
Notaxy Public, State of New York 
No, 30-7798000. 
Qualified in Nassau County 
Cert., (Piled in New Tork County 
Commission Expires March 30, 195S 

ISESET 

Certifications: 8527720-1 Page 24 of 63 
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Attachment 1 

V:y^J/. 3-1-56.15 l# i 1^ 

mmmsxg* 

nn t?prf by rrrtif g iAaii^cUewandft^oinpu a, fawwidcwwtcofvu. oe 
Certificate of Amendment of tho "PHILLIPS PETROIEUM COMPANY*, as 

racolved and filed in this office the twenty-fourth day of April, 

A.D, 1956, at \ o'clock P.M. (E.S.T.) 

3tt 3lMttmmuf Wffrrenf. JAanAwtmfotrfvnpAemd 
<t,nd€/i&cialten.i€ttz£}o'v&* M u thirtieth e&zu. 

*f- APrt* -~-~~in,i/ifi y,eav€^o€4fe ^ i e r t i 

wieVfCfydajTetrtineAftttt/xrdfrtu/. fifty-si3c< 

p. yi,hi&o»Jj£ 
imrlary ol Suit 

Certification!!/: 8527720-1 Page 25 of 63 
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Attachment 1 

3-1.56.15 ^ 1 4 

filed In the Depertnsnt of State on the 7th day of May A. D. 1956. 

<f. d^tZt^Lt^ 
Secretary of the Conmonweelth 

Certifications: 8527720-1 Page 26 of 63 
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fm 
3-1-56.2 i 181 Attachment 

CEUTlFlCAr.-. Of- .Jil-.HijKLKT 

OF 

CKfiriFICATE OF IMCOaPORAriCK 

OP 

PHILLIPS PETROIEIM CQKPANY 

•JHHHHHt** 

Adopted In accordance with the provisions 
of Section 242 of the General Corporation 

Law of the State of Delaware. 

* * iK iMHHf* 
\ 

WE, T. 3 . Gay, Vice President and 3 , G, Wray, Ass i s tan t Secre tary 

of P h l l H p s Potrplewn Company, a corporat ion e x i s t i n g under the lawa , 

of t he S ta te of Delaware, do hereby c e r t i f y under t he soal of the said 

corporation aa fol lows: 

1 . That Ar t i c l e FOURTH of the C e r t i f i c a t e of Incorporat ion has 

been amended t o read as fol lows: 

"FOURTH t This t o t a l monber of shares author ized 
t o be Issued by t h i s corpora t ion i s F o r t / Mi l l ion 
(W3,O00,00O)t a l l of which s h a l l be conmon stock 
having a par va lue of Five Dol la rs ($5,00) a shore . 

The eorpora i ion w i l l commence bus iness with a 
minimum, anount. of One Thousand Dol lars ($1 ,000 ,00) , 

Each of t he outstanding shares of s tock of t h a 
corpora t ion , a id each of the shares of s tock reserved 
for Issuance upon surrender of s c r i p issued i n l i e u 
of f r a c t i o n a l shares upon conversion of t h e 3 .70^ 
Debentures due 1983, and each of the shares reserved 
for issuence upon exerc ise of opt ions granted t o 
employees under the corporat ion ' a Key Executive 
Employees' Stock Option P lan , a re changed and r e 
c l a s s i f i e d i n t o two shares of common stock of Five 
Dollars ($5.00) par value each, wlthou". i nc reas ing , 
decreasing or 'o therwise changing tha c a p i t a l o r 
su-plus of the corporation,1 1 

2 . That such amendment has been duly adopted in accordance with 

t he provis ions ' of Sect ion 2i2 of the General Corporation Law of t he 

S ta te of Delaware and t ha t tho c a p i t a l of the corporat ion w i l l not be 

reduced under or by reason of such amendment, 

IN WITNESS WHEREOF, HE, T. S. Oay, Vice Preaidenf., and S. G. Wray, 

Assistant Secretary of P h i l l i p s Petroleum Company nave signed t h i s C e r t i f i 

ca te and caused the corporate sea l of the corpora t ion t o be hereunto affixed 

t h i s 15th day of June , 1956. 

r . 3 . GAT 
bcatkari: 8 5 2 7 7 § 8 I W 4 p 2 W ^ U M COHPANY 

DELAWARE 
1917 

(Vice Pres iden t ) 
S. G. WRAY 

(Assis tant Secretary) 

M 
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Attachment 1 

STATS OF telW YORK 

COUHTy OF NEW YOHK 
j 33.1 

> 3-1-56.21 W2 , 
BE IT REHEMEEREDt that on thie 15th day of June, 1956, personally came 

before ras, JOSEPH A. MCCARTHY, JR., a Notary Public in and for the County 

and State aforesaid, duly ooantiasioned and awom to take aclcnowledgjaents or 

proofs of deede, T, 3, Gay, Vice President of Phillips Fetrolaum Company, a 

corporation of the State of Delaware, the corporation described in the form* 

going Certificate, known t o ae personally to be such, and he the said T, 3, 

Gayf us auch Vice Preatdent, duly executed said Certificate before me and 

acknowledged the said Certificate to be his act and deed and made on behalf 

of said corporation; that the signature of said Vice President and of the 

Aealatant Secretary of said corporation to said foregoing Certificate are 

in the handwriting of the aald Vice Preoldent and of the Assistant Secretary 

of said corporation, respeotlvaly, and that the seal affixed to said Certifi

cate i s tha comnon or corporate seal of aald corporation, 

IN WITNESS WffiHBOF, I have hereunto set my hand and seal of offico the 

day and year aforesaid. 

JOSIPH A. HCCAitTHY, JH, 
nuirtnj. ruou 

STATE OF NEW YOHK 

JOSEPH A, MCCARTHY, J R . 
J o s e p h A, McCar thy , J r . 
N o t a r y P u b l i c , S t a t e of New York 
Ro, 30-7798000 
Qualified in Nassau County 
Cert, filed in New York County 
Conmlsaion Expires March 30, 1958 

. Certification^: 8527720-1 Page 28 of 63 
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t Attachment 1 

i i {<•*$; 
3-1-56.21 1 8 3 

^^•nri i twwpw^m^iJiMi^ll^ 

v&tyttbt$ntt\($jfat$#adowandfl^owu&a6^^^^ 
C e r t i f i c a t e of Amendment of the "PHILLIPS PETROLEUM COMPANY", as 

received and f i lod In t h i s of f ico the elRhteonth day of June , A. D. 

1956, a t 3:30 o 'c lock P.M. . 

% 

I 

3 n aieHtt tmmg 9 ^ m i f » j A c t ^ e A e ^ u a U ^ i e ^ ^ n ^ A a y n d 

a'nd€wfccw€Se€r.€a/*2hue9t/lAu " 4 r K *•"*"*•*' C/OM. 

c&L June i n u t e tz-eefy^ocf/x JLorct 

otve £Aott3ffHct?uneAfs.fu/re€/f(nd f Iffcy-siKa 

J± h^^utM 
iet'tmry ol Sieit 

Certification^: 8527720-1 Page 29 of 63 d^<U~ji, 
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Attachment 1 

3-1.56.21 184 

f i l ed in the &epartmeut of State on the 25th day of June A. &. 1956. 

(£. d^tZUtALS^ 
SecretWT of the Commonwealth 

^ 

i ' - 1 *-- _ ~ 
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DSW*J-S3 (Rev. 8-5?) 

Application For An 
Amended Certificate Of 
Authority By A Foreign 
Business Corporation 

COKriONW&LTa Or' PauOfca/AMIA 
DEPAiiTMfî T Of* STA'W 
CORPOttii'IuN BUREAU 

H-60.16. 

In compliance vdth the requirements of Article X of the Buaineaa Corporation Law, 
approved May 5, 1933> P. I>» 36/*, aa araended, application i s hereby nude for ah Aaended 
Certif icate of Authority? 

1. The name under which the applicant corporation received a Certif icate of Authority 
to do businesa within the Cofmonweaith of Pennsylvania i s ; Phil l ips Petroleum Ccmpany 

2. The na'ne of the J ta te or Country under the laws of which tha oorporation was formed 
is? Delaware • ; 

3 . Tho address of i t a principal office in said State or Country i s : . , 
129 South State Street Bar t lsaTi l le . Oklahcoa 

Number Street City 

4 . The address of i t s present regiaterod office in Pennsylvania i s : 
United States Corporation Company, 225 So. 15th S t . , Philadelphia 2, Pennsylvania 

Number Street City - Ri i l4 . County 

5. The corporation desires that I t s Certificate of Authority be amended to t* 

tZ) Change i t s name to ; •• 

(B) Change i t s statement of the business proposed t o be done in Pennsylvania tot 
Prospecting for, mining,.producing, buying, se l l ing , importing, exporting, 
refining, manufacturing and otherwise dealing i n and with crude petroleum, 
o i l , gas J casing he ad gas; coal , lead, ainc, and other minerals of any kind, 
and a l l of the products and by-products thereof, and transporting and storing 
the company's own products and property* In connection with and incidental 
to and in addition to any of the foregoing, t o engage in producing,, manufacturing, 
buying, se l l ing, and otherwise dealing in and with goods, wares, merchandise, and 
personal property of a l l kinds, at wholesale or r e t a i l , and to enter into 
conditional sales contracts, t o lend money, and to purchase, take l iens or 
mortgages or other security upon, or in connection with, and t o otherwise deal 
in and with notes, mortgages, and other security evidences of t i t l e , and obliga
tions of a l l kinds, and to desiga, build, own and operate re f iner ies , plants , 
factories , service s ta t ions , and other types of buildings and ins ta l l a t ions , 
and t o do and carry on any and a l l other matters and things incidental , necessary 
or convenient to the cariying on of any of the foregoing, providod, however, that 

6. The corporation avers that the Amendment desired re f lec ts a change of name affected 
in i t s state of incorporation or i s one which ia authorised by i t s Art ic les . 

lceftificaHdfef?854lTO(W1Pd^Pfif^) o r (B). 

i Filing Foe - »30,00-; 

whichever i s not applicable. 

14S 
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Attachment 1 

3-1-60.16 J 
IN rijririwJY tinbtidJe, the applicant has caused t h i s Amendment to be signed by i t s 

Prasiu'jnt or Vice President and i . s corporate s e a l , duly a t t e s t©! by i t s secre tary or 
t'reaavjrer, to be hereunto affixed t h i s 6th day of May . 19^60 

5 9 

Ph i l l i p s Petroleum Company 

By 
iUOUtXlfifXVice President) 

At tes t : . , 

L_;; .: As a i d a n t Seoretaxy 

^(OCiti^KA'fsK/ 

•"ST-W.C^tikuHCHA 
TpqffX^^ 
County of . WASHINGTON 

S3J 

Before me, a MotflT-p- PwhUo i n and for the Sta te and County aforesa id , 
Hayburn L. Foster . the Vice Pres ide i t , and personally appeared . 

R. E. Arnold the Assistant secre tary of tho above named corporation 
who; being duly sworn, or affirmed, did depose and say tha t the foregoing Application 
was duly signed and sealed by them as the act and deed of the corporatioo; t ha t the 
seal affixed there to i s tho conrsoa and corporate* sea l of the corporationj and t h a t the 
s ta tenents there in a r e . t r u e t o . t he best of the knowledge and be l i e f of each deponent. 

* . : ? ' • • > / • • • . % 

(Seal) . ^ . y ^ ^ i . . 

Mv C-:W, s%^Rt^s^ary 3,1952 

d : ' •> .&£ 

Sworn to .before me t h i s 6th 
day of hflZ , L . 19_6Q 

!^r conffiisi ssi tf trexpireetFeb. 3 . 19i 

Approved and f i l ed in the Department of State on the 23rd day of May 

A. D, i$ 60 

j t t ^ Secretary of the Commonwealth 

. J 
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Attachment 1 

s£Q!,i933.-a4u£ 
turn. <$***, " U & t j V c . 40G)t <*/t/t*o**<//AsfflA.<&vp 

^ A a n g l n a 
foUoSst ^ 

' . • tAs purpose under which it proposes to do business so as to read ss 

tification# 

foi l 
Prospecting for, minlnf,. producin-?, buylmr, sellln*, l^ort lni t , erportlng, refining, 
maaufaettirin* and otherwise daallni? in and with erode netroleue, oi l , gas, easin^haad gae, 
ooil , lead, sine, and other sdnerftls of any kind; and a l l of the products and by-oroduoti 
thsreofj and transporting and storlnij the eoaoany1' own products and property. In 
connsetlon with and incidental to and In addition to any of the fore^oinR, to en^sip in 
producing, asnufaeturinn/ boyln*, sel l ln?, and otherwise dealing in and with goods, wares, 
atrohsniiM, and peraonal property of a l l kinds, at whol««»l« or re ta i l , and to enter Into 
conditional ,salea contract a, to lend Boney, and to twrchsse, take liens or aort-a^a or 
other security unoh, or lh connection with, and to otherwise deal In and with not as, 
mortitaSes, and other security evidences of t i t l e , and obli-'atlons of a l l kinds, and to 
desl.-?!, build, own and operets refineries, plants, factories, serviee stations, aad other 
typsa of buildings and Installations, and to do aad carry on any and a l l other matters and 
things incidental, neoessary or convenient to the carrying on of any of the foregoing. 
Provided, however, that the corporation will not engage In any activity subject to the 
regulations of the Pennsylvania Public Utility Commission'as a Publlo Utility.. . 

/Ae w>9nanciu0eaAcAr4U/Ae Cfyty < f M a ^ m i 
AWHI. ' /AM 23rd idwu ofiL—Hv , 
t n /Ae•u4CM*-oftu* J&vdofve /AouAetatUnCne 
AwntfaeeU&nd. . a i x t y a e u i t f 
/Ae %vnvttumc#ea//A /Ae i m e A u n e t r e d & n d 

eighty-fourth 

eah 47 



^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ B ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ g 

Statement 

A Sunrivlng Foreign 
Corporation 
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Attachment 1 
3-1-69.34. Jfl£— 

COHHOKUEALTH OF PHWSTLVANIA 
DEPABIMEWT OF STATE 
OOfiPOBATION BUREAU 

In compliance with the requireaenta of Article Z of the Basinesa Corporation law, 
approved May 5, 1933, P.L. 3oA, es aaended, the undersigned corporation hereby makes the 
following StatoKent under i t s corporate seal : 

1. The name under which the corporation presently holds a Cert if icate of Authority to do 
business within the Cononwealtb of Pemsylvanla i s : 

; . Phil l ips Petroleum Company 

2, The address of i t s present registered office in PenhsylTaala i s : 
225 South 15th Street Philadelphia 
Nuaber Street City County 

3* A Cer t i f ica te of Authority t o do business In the Conaoowealth of Pennsylvania was 
issued to aald corporation on the 13th day of Auguat 19 34 _. 

itlqn„adpptl9d by ^ ^ S l 1 1 ^ ? ^ 1 ^ Corporation's stockholdsrs 
.daSr f i led -Oi accordance with the lawa :. A. P u r s u a n t %m& 

Lth day of of tha s t a t e of i t s incorporation which became effect i re oa the 
O o t o b ^ . ' 1 9 L ^ • **• "ndersipied was thu au»^ivJng corporation under the corporate 

name, f b i i u p s Petroleum Company. • __ , " • 

5* Ihe following corporations other than the survivor whlcn were incorporated in a s t a te o r 
country other than Pennsylvania, end which were duly qualiflad t o do business in r^nnsylvania 
on i t s effective date were constituent par t ies to said merger or consolidation. (The name, 
s t a t e of Incorporation and da te of issuance of Certif icat* of Authority t o do business l a 
Pennsylvania for each such corporation should bo se t forth below) 

\ 

AHERIGAM BBfOUS COKPORATIOH 
Hot qualified in Pennsylvania 
Delsware 

IN TESTDCKT NHBgOF, the applicant haa caused t h i s Statment t o bo slgied by I t s 
Vice President and i t s corporate sea l , duly a t tes ted by i t V % W 

to be hersunto affixed t h i s - 5th day o^ Hav 

FHILUPS FSTROIgJH OCHPAHI 

itary 
^ 19 W» 

<rieHisia^.MC Y i c a ( ^ i d e n t ) A J ^ 

(CORPORATIE) 
C SEAL ) 

Approved and f i l e d I n t h e Depar tmen t o f S t a t e on t h e 22nd d a y of- - J U 3 T 
A. D. 1 9 6 0 . . . 

:eif fication^: 8527720-1 Page 34 of 63 

FILING FEB - $20.00 plus t l 0 .00 addit ional for each corporationTIsted in paragraph 5. jUy 

Secretary of the Cfc»i»f#altlf 
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Attachment 1 

D3CB-56 (Rev . 5-60) 

Commontoealtf) of 5tnnj(pUjania3-l-69.34 ^ § — 

OFFICE OF THE 
SECRETARY OF THE COMMONWEALTH 

TO ALL TO WHOM THESE PRESENTS SHALL OGHS, GEEmNOt 

I DO HEREBY CERTIFX", That tn accordance with a Statement of Merger 

of Consol idat ion by a surviving foreign corporat ion which waa f i l ed 

In t h i s Department on the 22nd day of Ju ly ,, 1969, by 

PHILLIPS PETROLEUM COMPANY „ 

su rv ivor , pursuant t o the requirements of A r t i c l e X of the Business 

Corporat ion Law, approved Hay 5 , 1933. P . L, 364, a s amended, i t 

appears t h a t AMERICAN RENOLIT CORPORATION, an unqualif ied Delaware 

coryoratlori., merged, i n t o and became a pa r t of the foregoing 

PHILLIPS PETROLEUM COMPANY 

IN TESTIMONY WHEREOF, I hereunto aat 
my hand and caused the Seal of the 
S e c r e t a r y ' s Office t o be aff ixed in 
the day and year f i r s t above 
w r i t t e n . 

*&±e£> !M^ d 
Secretary of the Commonwealth 

s a t 

• J 

Certification^: 8527720-1 Page 35 of 63 
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Attachment 1 , 

^ l t Ol ffittofc^ PACE 1 

Office of £metarg of ^tate 

I, MICHAEL MARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF" THE CERTIFICATE OF OWNERSHIP OF PHILLIPS PETROLEUh 

COMPANY, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 

THE STATE OF DELAUARE, MERGING PHILLIPS OIL COMPANY A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAUS OF THE STATE OF DELAWApk. 

PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW OF THE 

STATE OF DELAUIARE, AS RECEIVED AND FILED IN THIS OFFICE THE 

THIRTY-FIRST DAY OF JULY, A.D* 1983, AT 2 M 0 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THEl AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAUS OF THE STATE OF 

DELAWARE. 

t I I t I I I 1 I I 

•gu££ 

152120231 

Michtel Hirkios, Socrciaty of State 

AUTHENTICATION: 10576489 

0 7 / 3 1 / I 9 Q 3 DATE: 

M3- / v 7 7 

Certifier :ion#: 8527720-1 Page 36 of 63 

eo 



^IB.I1IB•.^I^'^.I•"',I"^'J"^ 

' ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

Attachment 1 

I 

CBRKFZCATB Or OWNBMIZP AMD NmOBR 
- HEaOIHO 

PHILLIPS OIL COMPANY 
• •••-IHTO 

PBILLIPB PtTBOLBUH CONPANY 

(Pursuant to flection 253 of the General 
< corporation Law of Delaware) 

Phllllpa petroleum Company, a Delaware corporation (the 
•Coopany"), does hereby certif yt . .jS'V 

PIRSft That the Company is incorporated pursuant to 
the Oeneral Corporation Law of the State of Delaware.-

SECOND! That the Company owns all of tha out•tending -
shares of each CISQS of tha capital stock of Phillips Oil. Conpanyt 
a Delaware corporation. 

THIRDi That the Company* by the following resolutions 
of Its Board of Directors, duly adopted on the 8th day of July, 
1965, determined to merge into itself Phillips Oil Company on the 
conditions set forth In such resolutions effective 12i01 M.n. 
August 1, 1985: 

RESOLVED, that this Company upon becoming the owner of 
all of the issued and outstanding shares of each class of the 
capital stock of Phillips Oil Company, be and la hereby authorised 
to merge into itself, effective 12t01 a.m., august 1, 19B5 
Phillips Oil Companyi a Delaware corporation and asiuma all.of 
auch subsidiary's assets, liabilities and obligations. 

RESOLVED, FURTHER, the Chairman of the Board, the 
president, any Executive Vice President, any Vice President, the 
Treasurer or any Aaaistant Treasurer, and each of them severally, 
for and on behalf of this Company, be and are hereby suthoriSud to 
enter into and execute any and all documents, certifieatea, agrae-
nents or other things* and to do and perform any and all auch acts 
(specifically including but in no way limited to the filing of any 
certificate or any item in any governmental offleets), with or 
without the attestation of any Secretary or Assistant Secretary of 
thla Company, which attestation is hereby authorised) as the 
officerCs) above authorized, in his or their sole discretion, deem 
necessary or advisable in order to effect and evidence the merger 
of'Phillips Oil Company Into this Company. 

4 

I 
/3«J> P f 

zi* 
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I 
Cert icationtf: 8527720-1 Page 38 of63 

IN WITNESS WHEREOF, said Ph i l l ips Petroleum Company haa 
caused i t s corporate sea l to be affixed and th i s ce r t i f i ca t e to be 
signed by L. M. Rickarda, an executive. Vice President, and George C. 
Mease, i t s Secretary, t h i s 30th day of Ju ly , 1985. 

PANY 

Bxeeutive Vice President 

$ & ! *sM^ •MftwJ**^ 
^ 

Recorded tn rolimbla County 
Charter Bk 3 page. 277 " 
August 27. 1985 12:17 PM 

Q 
'ro 

i f** 

H(nxs 

m r% 

» ^ 

ĝ̂ Li - p ^ 3 7 J 
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**". « AiM . Attachment 1 

BOOK 22feE 202 
PAGE 1 

®fft« of ^ecrctarig of £tat* 

1, MICHAQ. HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE 90 MBUalY CERTIFY THE ATTACHED IS-A TRUE AND CORRECT 

COPY OF THE CERTIFTtCATE OF OWNERSHIP OF PHILLIPS PETROLEUH 

COMPANY^ A^ORPORATION ORGANIZED AND EXISTING UNDER THE LAUS OF 
a 

THE STATE OF BELAWARE, HERCING PHILLIPS OIL COMPANY A CORPORATION 

ORGANIZED ANDXXISTING IMDER THE LAUS OF THE STATE OF DE^WARE, 

PURSUANT TO SECTION 2S3 OF THE GENERAL CORPORATION LAW OF THE 

STATE OF DELAWARE. AS RECEIVED AND FILED IN THIS OFFICE THE 

THIRTYSFIRST DAY-̂ JF JULY, A.D. 1985, AT 2:10 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT•; THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. ,: 

' • •••"-•.. 1 I I I t I I [ 1 [ 

8 5 2 1 2 0 2 3 1 

Certification^: 8527720-1 Page 39 of 63 

Michael HarUos, Secretaiy of State 

ICATION: I057A491 

©7/31/1985 DATE: 
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Attachment 1 " 

fioo< 22 m i 203 

CBRTIFICATS OP OWNERSHIP AND KEFGER 
NBRGZNQ 

PHILLIPS OIL COMPANY 
IKTO 

PHILLIPS PBTROLEOM COHPAHY 

{Pursuant to Section 253 of the General 
Corporation Law of Delaware) 

Phillips Petroleum Cenpaay, a Delawar* corporation (tho 
"Cottpany"), doos hereby cartlfyt 

;i That tho Conpany is ineorporatoa puraaant to 
Corporation Law of the fltata 62 Delaware* 

:.. ' : • SECOKDi That tho Company owns all of the ofctetendioff 
abares of each class of tho capital stock of Phillips Oil Coapany, 
a Delawara 

jIBDt That the Company, by tho•following reeolutions 
of its Board of Directors, duly adoptod on the 8th day of July* 
1965, dotoralhad to nerge into itself Phillips Oil Company on tho 
conditions sot-forth in such rosolations offactive 12*01 a.n. 
August 1# 19851 

:.:...•. RESOLVED, that this Coopany upon^beeoming -the owner of 
all of tho issued and outstanding sbaros of each class of tho 
capital stock of Phillips Oil Conpany, be aad is haroby authorised 
to nergo into itself, effective 12i0l a.m. Aaguatl, 1985 
Phillips Oil Coopany, a Delaware corporation and •asBone all of 
sucli subsidiary's assets, liabilities and.obligations, 

RESOLVED, PORTHER, tha Chairaaa of theHBoard,—tho 
President, any Bxeeutive Vice President, any Vice .Prasidant, tho 
Traasuror or any Assistant Traaauror, and •ach of thorn severally# 
for and on behalf of this Company, be end arerfeoraby authorised to 
ontor into and axecnte any and all docuaanta,-cartlf leatee, agree-
swats or other things, aad to do and parf OXB -aay-aad all such acts 
(specifically including but in ho way li»itod to the filing of any 
certificate or any item In any goveromental officets), with or 
without the attestation of any Socrotary or Assistant Secretary of 
this Company, which attestation is hereby authorised) as tha 
effieer(s) above authorised, 5a his or their -sole discretion, daaa 
aoeessary or advisable in order to offset and evidence tha aargar 
of Phillips Oil Conpany.into this Conpany. 

Certification^: 8527720-1 Page 40 of 63 
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BOO* 2 2 PAGE 2 0 4 

XH WITNESS KHBMOP, said Phillips Petroleum Company has 
cauaed its corporate seal to be affixed and this certificate to be 
signed by L. M. Rickarda, aa Executive vice Prosidsnt, and.Oeorge C. 
Heese, its Secretary, this 30th day of July, 1985. 

i.-l 

BsBovtod. i n c u t 30, 1983 «h.20tl7 AJU 

PHILLIPS PSntOLBDM CQNPAHY 

ixacntivo~Vica P r e s i d e n t 
. * l -

i BepOraBVa 

i f l t : 

.-. / • • • 

r\" ,* '. 

Certification^ 8527720-1 Page 41 of 63 
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•oft m m 53 

cwrriricATi or omauaxv AKD mitOM 
NBROim 

NXLtI»S OIL COHMlin 
JHTO 

f B l t t l f t MTSOteUM COMVANY 

(ruriuant t e Beetion 3S3 of the Osnersl 
Cojrpoi . t lon L*w of D«l«w«r«> 

vbl l l ipB j . t e o l . w i CoopAny, » Daliwar* eerperat len (Ui* 
*CaB|WBy*l, dee* htraby e t r t l t y i 

JXBfll* ' M t th« Coopany Is IncerporstM pursutnt t o , ', 
tha Otn*r«l Corporation Lkv of tha S t t t t ot 0|l«WBr*../ ••" 

BSCOMDi That th« Company owns a l l of the outatandinq ' 
•haraa of Men d a t a of tha capi ta l ateek af FtilUip* Oil company» 
• Dtlawar* corporation* •; •'•,".'';" 

XKIRQi That t h t Company, by tha f o l l w l n f roaelutloR* 
of It* Board of Olractora, duly adoptwJ on th« I th day of Ju ly . -, 
19BS, datarntnad to marga into I t i e l f Phl l l lpa OllvCoapany^on'th* 
conditions sat forth in aucf) rasotutlona afEactlvo IStDl'a'.B. 
KttQnat 1 , l » t S t 

SESOLVEO, that th la Company upon baeoning th« omnac oi 
a l l of tha Issuad and outstanding sharoa of aach claaa of tha 
cap i t a l stock of Phi l l ips Oil Conpany. ba and la haraby •vthorisad 
to MI9* In tO ' l t sa l f , affact ivs UiOl a.m. kuqufet 1 , ' l taS 
Phi l l ips o i l Conpany, a D»l»wara corporation and aaauna a l l et 
auch aubatdiary 's saaa t s . l l a b l l l t l s a and obl tgat lena. 

fiUOt.VK0, rUKTHts, tha Chal run of tha Soard, tha 
Fraaldant, any IntentIva Vica Praaidant, any Vie* prasidant , tha 
Traasuiar or any Aaaistant t r a*sure r , and aach of th«« aavaral ly , 
tor and on bahalf of thla Co«pany, b« and ara haraby authoriiad t o 
sntar Into and axaeuta any and a l l docuMnta, e a r t i t l c a t a s . agraa-
•enta or othar things, and to do and parfor* any snd a l l aach acta 
t apse l f tca l iy Including but in no way l l t t l tad to the f i l ing of any 
e a r t l t l e a t a or any i t«£ in any govarnsMntal e f d e a i a t , with or 
without tha a t t ae ta t i en of any Saetetary or Malatant Baeretsry of 
t h i s Co«pany, which a t t e s t a t i on Is horoby authoritod) as the 
o f f i ce r t s l above authori iad, in hia or their sole d i sc re t ion , daaa 
necessary or advlssbla in order to affect and evidence the siarge'r 
of Ph i l l i p s Oil Company into thla Company. 

6b 
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ww 021rtu 54 

IN N1THBSS tmMlor, aald ph l l l lpa fatrolausi Coaipany has 
cauaed I t s eorporata seal Co b« affixed and t h i s e a r t l t l e a t a t e ba 
algnad by L. M. Slekarda, an Kxeeutlve Vice President* and aeerge C. 
Haeaa, I t a i a c r a t a r y , t h i s 30th day of Ju ly , H I S . 

PSZLLXPS PSTSObUM CpHFAMy 

" ^ S k tar 
Sxeeatlva Vice 

Certification^: 8527720-1 Page 43 of 63 
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9Uht of Secretary of jJtat* 

-frihington Co 

1. HICHAEL HARKINS, SECRETARY DT ITATt OF THC ITATC OP . 

OCUWARS DO HEREBY CERTIFY TIC ATTACHED IS A TRUE MID CORRECT 

COPY OT THE CCRTXFtCATG OF OUNEfUHIP OP PHILLIP* PCTROLEUK 

COMPANY, A CORPORATION ORCANIZCD AND EXISTING UNDER THE LAUX OP 

THE STATE OF DELAWARE, MERCINC PHILLIPS OIL COHPANY A CORPORATION 

ORCANIZEO AND EXISTING UNDER THE LAUS OF THE STATE OF DCLAUARG, 

PURSUANT TO SECTION 353 OF THC GENERAL CORPORATION LAU OP THC 

STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 

THIRTY-FIRST DAY OF JULY, A.D. 1963, AT 2:t0 O'CLOCK P.M. 

AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL 8£ GOVERNED BY THE LAWS OF THE STATE OF 

DELAUARE. 

I I I I I 1 I I I I 

S 5. 

HfcCORDkD 

StPistw N r 3 V w , 
OLGf 0- WOODWAM, 
WA4 «•'(•*•' -rt., PA 

' c.m4*i in th§ o l l< t lot UttwJing D t d t 6 e in ond 
>etd ceunfy m—Carp—ioofc 21„ „ P?p» - S ^ - -

.(v«n under my hand a r j mal of th» taid a/fics thit 

i t i ^ f t n t 
$A£— 

JM. Swrtuiy af Sun 

IBMTtCATtON: 10576455 

67/31/1905 DATB 

Certifications: 8527720-1 Pi ie44 of 63 
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85861620 

r ' 

/micwriAcciM;. 

D8C8:ar,t—10TO tR«- 8-72) 

StaMMtitl lNpi-
rini|ilntemC«v«itiH 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF STATE 
CORPORATION BUREAU 

#ZWHl<f 

In compliance with the requirements of Bectloi; i009 of the Business Corporation Law. act of May 5. 1933 
(P. L 364) (15 P. S. 52009). the undersigned foreign business corporation does hereby certify (hat: 

1. The name under which the corporation presently holds a certificate of authority to do business within 
the Commonwealth of Pennsylvania Is: 

Philligs PetroXeum Company 

2. The certificate of authority was issued or last amended by the Department of State on 

__8-13-34 

3. The undersigned corporation and the following qualified foreign business corporations were constituent 
parties to a merger whereby the undersigned foreign business corporation was the surviving corporation: 

t j /Mi OFOQBPOBATION 
DATE PCNNBYLVANIA CERTIFtCATt 

Phi l l ips Oil Company J ^ r S l 

IN TESTIMONY WHEREOF, the undersigned corporation has caused this statement to be signed by a 
duly authorized officer and its corporate seal, duly attested by another such officer, to be hereunto afflxed 
this fa&tm day nf Septembter , 19jJ5_. 

By: 

uilSrifta, 
[SiQNATunci 

p'-Secretary 
. «ai8TAMT MCMTARY, fTC.) 

cirtificati<iî /8327720-l Page 4̂  of 63 

Phi l l ips Petroleum Company 
(MAM! o f w g i W M r i O N i 

(SIOHATUW 

Vice President 
(TITLE: PAESIOCNT. VICE PHCSIDER^ITC.} fffTtn 
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8586162^ 
Attachment 1 

DSCBrBCL—lOOS (Rav. 8-72)-2 

fflpctiftratP of auijiirmoal 
Pursuant to section 1009 of the Business Corporation Law, uct of 

May 5, 1933 (P. L. 364) (15 P. S. 82009) the authority ofthe foreign busi
ness corporation(s) named in Paragraph 3 of the foregoing statement to 
do business in this Commonwealth is hereby terminated, effective upon 
the date ofthe aforesaid merger. 

A ' d P . 

IN TESTIMONY WHEREOF, on the day and year set 
forth in the adjacent space, the Departmen'. of State of the 
Commonwealth of Pennsylvania has executeci this Certificate 
of Withdrawal by impressing in the adjacent >.pace the official 
filing and date stamp of the Department. 

(Thli ipse* lor Mpanino.ii u*« only} 

Filed ftft--»fl95day^~ 
Commonwealth of Pennsylvania 
Department of State 

Aotlng 
Secretary ofthe Commonwealth 

INSTRUCTIONS FOR COMPLETION OF FORM: 

A. It is not necessary to file this form if a domestic business corporation is a party to the merger. 

B. It is not necessary for the surviving foreign business corporation to file Form DSCB;BCL—1007 
(Application for an Amended Certificate of Authority—Foreign Business Corporation) unless the 
name of the corporation Is changed by the merger or unless the corporation desires to transact in 
this Commonwealth other or additional business to that which It is then authorized to transact in 
this Commonwealth. 

"F 
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Attachment 1 

ContmontoeaW) of ^en tu^ lbmiM 280419 
Srparttnent of Matt 

8586.1622 

©Hiftoftfje 

ftemtarp of tljc Commontoealtfj 

Qfo all to tofjom tfjefit ^rficut^ ^ball comt, «mtm|: 

Z DO HKBBBI CBRTIPT, That In accordance with A S u t w u n t of M«rgep o r 

Contolldfttlon by a rarvlving foreign corporation whloh was t i l e d i n t h i s 

Departnent on t h a 4th. day of Decamber 19 85 V by 

— P H I L L I P S PRTRnT.RIfH rnwPAwv ^ _ , 

aunrltor, pursuant to the requirements of Article X of the Business Corpora-

W o n La*, appnrred May 5i 19331 Pc L, 364* as amended, It appears that the 

Csrtlficate of Authority to do business In the Connonwealth of Pennsylvania 

heretofore issued to FHILLIPS O I L COMPANY 

a eonstltvent corporation to the aforesaid statutory merger or consolidation 

hae been withdrawn and cancelled. 

Certifications: 8527720-1 Page 47 of 63' -

IN TS3TIM0NT WHEftBOF, I t»Te hereunto se t 
ny hand and caused t he Seal of the Secre
t a r y ' s Office t o be affixed i n t he City 
of Harrisburg, the day and year f i r s t 
above wr i t t en . 

ACTING SGCBEIARI OF THE WEALTH 
pjd 
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85861623 

ippartmpttt nf fttatr 
» - 280410 

®ff!rt nf % 
ftrtntary af % (5ommnm»pahlj 

3Io All to Wfm Qipat fmsttta ftjaU tar. (Kmlitig: 

fiilfttrafl, Under the provisions of Article X of the Businesa Corporation Law, 
(Aot of May S, 19SS, P, L. 564, as amended^ a Foreign Businsas Corporation heretofore 
authorized to do business in ihisCowmonwealth is required to obuin a 

CERTIFICATE OF WITHDRAWAL 
before it may withdraw from doing business in the CommonweaJth; and 

VfytttUB, . PHILLIPS OIL COMPANY 
has prsstnted to the Department of State an Application for a Certificafc of Withdrawal, 
in conformiiy with that law; 

Wf tXt f f f t t , W t i n i t fPfThat, sub/act to the Constitution of this Cbmmonwefllth 
and the provfcfon* of the Busines Corporation Law. I DO BY THESE PRESENTS, which 
I have oauasd to be sealed with the Great Seal of the Commonwealth, issue this Certifi
cate of Withdrawal, authorising such corporation to withdraw from doing business in this 
Commonwealth. 

(v i t t f t f under my Hand and the Great Seal of the Common
wealth, at the City of Harrisburg, this 4th 
day of December in the year of our Lord one 
thousand nine hundred and eighty-five 
and of tha OwnmonweaJth the two hundred t en th . 

Certification: 8527720-1 Page 48 of 63 Acting Seorstary ofthe Commonwealth 
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Microfilm Number 

Entity Number CTflO^fl I 

DEC 1 8 1991 
Filed with the Department of State on. 

'^«-<i- r. ^42c.< 
KCTI»» Secratary of the Commometfth' 

STAFEMEMT OF MERGER. CONSOUDATKDN OR DIVISION 
QUAUfnED FOREIGN BUSI^SS CORPORATION 

03CB;19-41Z7 (Rsv 80} 

^ 

in compliance with tha reqcrirementa of IS Pa C.S, 14127 (retatkig to merger, consolidation or division of qualified foreign 
corporations), tha untfersfgned corporation, which ts the corporation euvMng or a new corporation resutUng from a statutory 
merger, consotidation or division to wNch a quaMod foreign btnlnosa ooiporaiton was c oorauvMng party, hereby states 
that:" 

1. The nonsurvMng quaWed foreign busineaa corpo«ion(«J which was a party (were parties) to the statutory merger, 
consolidation or division is (are); 

Name: PHILLIPS 6 6 COMPAMY 

Jurisdiction: DELAWARE 

Date Certfficate of Authority was filed in PA: J u l . 8/ 1964 

2. The corporate existence of the corporaiion(s) named in the foregoing peragraph haa (have) been terminated by (check one 
o( the foinring)'. 

X Merger 

Consolidation 

Division 

3. (Strtta out r * p e n w h I ms tramcdon w v a magar m d nm sunMng copottfon la a quoMsd foreign bustnesa 
corporation). Attached hereto end made e part hereof asExhib* A is a completed form OSCe:l&-4l24 (Application foe a 
Cenificate of Authorty-f ore*gn Businasa Oorpcration) wfth reaped to each foreign business corpuation resulting from or 
surviving the merger, consolidation or,cfivfelon. 

IN TESTIMONY WHEREOF, the undersigned corporation has caused this staement to be signed by a duty 
authori»d officer thereof thie / / ? / * dav dto&Ael^JAA^ . rt?/ . 

PHILLIPS PETROLEUM COMPANY 
(Name of SisyMng Corporation) 

D. L . Cone (Signature) 

•jyfljg. Assis tant Secretary 

Certification#: 8527720-1 Page 49 of 63 
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%^H j ..-

Microfilm Number Filed with Department of State on 

Entity Number £ o O ^ l l J_ 

AUB 051996 

Secretary of the Commonwealth 

STATEMENT OF CHANGE OF REGISTERED OFFICE 
DCSB:15-1507/4144/5507/6144/8506 (Rev 90) 

Indicate type of entity (check one): 

Domestic Business Corporation (15 Pa.C.S. sslfl?) 

0 

XXXXX Foreign Business Corporation (15 Pa.C.S. SS41 4) 
Domestic Nonprofit Corporation (15 Pa.C.S. se 507) 
Foreign Nonprofit Corporation (15 Pa.C.S* ss6144) 
Domestic Limited Partnership (15 Pa.C.S. ss8506) 

In compliance with the requirements of the applicable 
provisions of 15 Pa.C.S. (relating to corporations and 
unincorporated associations) the undersigned corporation or 
limited partnership, desiring to effect a change of registered 
office, hereby states that; 

1. The name of the corporation or limited partnership is: 

PHILLIPS PETROLEUM COMPANY 

2. The (a) address of this corporation^ or limited 
partnership's current registered office in this Commonwealth 
or (b) name of its commercial registered office provider and 
the county of venue is: (the Department is hereby authorized 
to correct the •following information to conform to the 
records of the Department); -

(a) c/o United States Corporation Company 
225 S. ISth.Street, Philadelphia, PA 19102 Philadelphia 

For a corporation or a limited partnership represented by a 
commercisl,registered office provider, the county in (b) shall 
be deemed the county In which the corporation or limited 
partnership is located for venue and official publication 
purposes. 

Certification^: 8527720-1 Page 50 of 63 
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Attachment 1 

3, (Complete part (a) or (b)): 

(a) The address to which the registered office of the 
corporation or limited partnership in this Commonwealth 
is to be changed is: 

Number and "Street City State Zip County 

(b) The registered office of the corporation or limited 
partnership shall be provided by: 

c/o:United States Corporation Company Dauphli 
Name of Commercial Registered Office Provider County 

For a corporation or limited partnership represented by a 
commercial registered office provider, the county in (b) shall be 
deemed the county in which the corporation or limited 
partnership is located for venue and official publication 
purposes. 

4. (Strike out if a limited partnership): Such change was 
authorized by the Board of Directors of the corporation. 

IN, TESTIMONY WHEREOF, the undersigned corporation or 
limited partnership.has, caused this statement to be, signed by a 
duly authorized officer thereof this ZTV*4* of December , 1995. 

•••••• PHILLIPS PETROLEUM COMPANY 

BY: r ^ O f ^ ? ^ 
TITLE: D. L. Cone, Assistant Secretary 

Certification^: 8527720-1 Page 51 of 63 
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2002103- 17 
7137591950 P .02 /05 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Ectity Number 

Application for Amended Certificate of Authority 
Foreign Corporation 

v (15Pa.C.S0 
* Foreign Business CorpoiBticn (§ 4126) 

ForagnNonproStCoiponttioii{§6126) 

Name 

Addrctl _t~ v n OT r.npo. .^! j^TPn 
City 'Stue Zip Code 

Document will b« rttunwd to tbc 
u n t tnd addrcu yon tottr to 
the left 

Fee: $180 
Filcd.in the Department of I ORLILMZ 

•^Wtc: 
Secretary ofthe Conunoawealth 

.J D 

Attachment 1 

In compliance with the requirements of the applicable provisions of 15 Pa,C.S. (relating to corporations and uniccofporated 
associations), the undersigned forcigo corporation, desiring to receive an amended oertificale of authority, hereby states that: 

!. The name under which the corporation cuirently holds a certificate of aurhority to do business within the 

Commonwealth of Pennsylvania is; 

PhilUp* Fetroleum Company 

2. The name ofthe jurisdiction under the laws of which the corporation is incorporated is: Delaware 

3. The address of its principal office under Utc laws ofthe jurisdiction in which it is incorporated is: 

1209 Orange Street, Wibnington, Delaware 1980! ._ 

Number and Street City Slate Zip 

4. The (a) address of (his corporatioQ's registered office in this Commonwealth or (b) name of io commercial 

registered office provider and the county of venue is; 

(a) Number and Street City Stat Zip County 

(b) Name of Cummerdal Registered Office Provider 
c/o: c/o United States Cotporaiion Company 

County 
Daiphin 

Check if applicable: 

Certificttiortf: f f i g T S ^ ^ g s f i g a t t ^ u i i g e in Pennsylvania registered office. 
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DEC-27 -2002 . 1 5 : 0 2 

DSCB: 15-4126/6126-2 

CT (JDnrBHnTiHH 

2002103- 18 
nor^^x^^u r-.t i- j^i^ 

Attachment 1 

5. The corporation desires that its certificate of 4uthority be amended to change the name under which it is 
authorized lo transact business in the Commonwealth of Pennsylvania to: 

ConocoPhitlips Company 

6. If the name set forth in Paragraph $ ** n o 1 ova fable for us* in this Camtnonwealth, complete thefollowing: 

The ficddcus name which the corporation adopts for use in transacting business in this Commonwealth ia; 

The corporation shall do business in Pennsylvania only under such fictitious name pursuant to the attached 
resolution of the board of directors under the applicable provisions of 12 Pa. C.S. (relating to cotporaiions and 
unincorporated associations) and the attached form DSCB: 54-3! 1 (Application for Registration of Fictitious 
Name). 

7. Check one of the following: 

.* The change of name tcflects a change effected in the jurisdiction of incorporation 

Documents complying with the applicable provisions of 15 Pa.C.S. § 4123(b)or 6123(b) (relating to 
exception; name) accotnoany this application. 

IN TESTIMONY WHEREOF, the undersigned 
corporation has caused this Application for an Amended 
Certificate of Authority to be signed by a duly authorized 
officer thereof this 

1 1 * * davof foffir/Afar 

ConocoPhillips Company 

Name of Corporation 

y ^ K 
SEgnatur 

rcia 

Title 

ctnmc&fm^m8vm$'5$ of 63 
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2003003-808 
PENNSYLVANIA DEPARTMENT OF STATE 

CORPORATION BUREAU 

Entity Number 

738241 

Statement of Merger, Consolidation or Division 
Qualified Foreign Corporation 

. , {I5P8.C.S0 
jjgjIforeign Business Corporation (§ 4127) 
I (Foreign NonproiUCoqmwtion (§6127) 

Attachment 1 

Nam 

/ • , J — 

C ^ « • — J ?inrnrfe 

Document wUI be retumed to the 
aa«* and addros yoa mtar to 
the lea 

Fee:. S52 plus 528 for each 
JAN 3 0 2003 

Filed in the Dcpartmoii of State on. 

&£££ 
^^s^d^^^0^<^ 

Secretary of the Commonwealth J k ^ 

In compliance with the requirements ofthe applicable provisions of 15 Pa.C,S. (relating to corporations and unincorporated 
associations J, the undersigned corporation, which is (he corporation surviviogor a new coloration malting from a statutory merger, 
consolidation or division to which a qualified foreign corporation was a non-surviving party, hereby states that: 

t The non-surviving qualified foreign corporation^) which was a party (were parties) lo the statutory merger, 
consolidation or division is (are): 

Date Certificate of Authority 
Nanie Jurisdiction was filed in PA. 

! Conoco, Inc. Delaware 09/18/1981 

2. Check one cfthe following: 

The corporate existence ofthe corporation(s) named in the foregoing 
paragraph has (have) been tcnninalcd by; 

r*1 1 Merger 

t ] Consolidation 

C D Divisi ision 

Certification#: 8527720-1 Page 54 of 63 
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DSCa.-I5-4127/6127-2 

m m h 80! 
713759195B P,03/05 

Attachment 1 

3. Strike out this paragraplijf the transaction was a merger pud the surviving corporation is a quaffledforeign 
business corporation. 

Attached hereto ap6 made a part hereof as Exhibit Xis a completed form DSCB: 15-4124^124 (Application for 
a Certificate ofXuthority-Foreign Corporation) With respect to each foreign corporatiprfresulting fiom or 
surviving th^fnerger, consolidation or diviaioar 

IN TESTIMONY WHEREOF, the undersigned 
corporatioQ has caused this Statement of Merger. 
Consolidation or Division to be signed by a duly 
authorized officer thereof this 

Jff^dayof Qcc* .. 

rporatioo I Name of Survivirtg Corporati 

• n ^ x . , ^ 
Signature 

Tide T 

Certification^: 8527720-i Page 55 of 63 
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200301M92 

Entity Number 

2759450 

7137591950 P . 0 ? / 0 S 

PENNSVLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Statement of Merger, Consolidation or Division 
Qualified Foreign Corporation 

(ISPaCS.) 
USjJForeign Business Corporation (§ 4127) 
CZlForcign Nonprofit Corporation (§ 6127) 

Name 

rt-w—. 

City 
. i ;TCQ8Pf 0 K 1-R 

SWe Zip Code ' 

» . • - , 
Documtal will ba rttarned to A* 
name and address you cater to 
the left 
c= 

Attachment 1 

Fee: S32 plus $28 for each FB 0 b 2003 Filed in the Department of State on _ 

ACTING. 
Secretary ofthe Commonwealth .'^ 

In compliance with the requirements ofthe applicable provisions of 15 Pa.C.S. (relating to corporations and unincorporated 
assudations). the undersigned corporntion. which is the corporation surviving or a new corporation resulting from a statutory merger. 
GonsoHdarJon or division io which a qualified foreign corporation was a non-surviving party, hcteby states that; 

i. The non-surviving qualified foreign corporation(s) which was a party (were parties) to the statutory merger, 
consolidation or division is (arc); 

Date Certificate of Authority 
Namef • ' - . Jurisdiction was filed in PA. 

Tosco Corporation Nevada 06/06/1997 

2, Oieot one. of thefollowing: 

The corpora.'; existence ofthe corporation(s) named in the foregoing 
paragraph has (have) been terminated by: 

E Merger 

I j Consolidation 

1 I Division 

Certification^: 852772Q-1 Page 56 of 63 
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DSCa:15-4127/6127-2 

ioosjnnsr^"1^ 7137591950 P.03/05 

Attachment 1 

3. Strike out this paragraph if the transaction was a merger, and tha surviving corporation is a qualified foreign 
business corporation. 

Attached hereto and made a part hereof as Exhibit A is a completed form DSCB:I5-4124/6U4 (Application for 
a Certificate of Authority-foreign Corporation] with respect to eaih foreign corporation resutting ftom or 
surviving the meiBer, consolidation or division. 

Certification^: 8527720-1 Page 57 of 63 

[N TESTIMONY WHEREOF, the undersigned 
corporation has caused this Statement of Merger, 
Consolidation,or Division to be signed by a duly 
authorized oflI«r thereof this 

-.S-^yofJiiifl^vbtr 

Name of Surviving Corporation ̂  * * 

Signature r^s. 

Titte V 
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Attachment 1 

lJUL-2'4-20G3 18=84 fi r cnnp 
m m 4- 59 

9 . 2 2 ^ 6 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Entity Number 

Statement of Merger, Consolidation or Division 
Qualified Foreign Corporation 

(13P».CS.) 
J5L.ForcignBusincsaCorporation(§4127) 

, . Foreign Nonprofit Corporation (5 6127) 

CTCORP-COUNTER 
Citv Zip Cods 

Docamutt w9l b t retnnttd te tkc 
nune »a i addrtu you tntar n 
t)i« Mi. 

.?5S. .?A?.PIH.S. j^?.8. J l * . ^ ? ^ 
Filed in thepepartment of State on J U l ^ ^ ^U'-'J 

Secretary of the Comraanwcalth P 
In compliance with the Ttqiimnena of the applicable provisioni of IS Pa-CS. (relariag to corpontiooa aad unincoipoiated 

usociatiom), the undenigned corpontion, which is the corporation surviving or a new corporation resulting [mm a statutory merger, 
consolidation or division to which a qualified foreign corporation was a non-surviving party, hereby states that: 

I • The non-surviving qualified foreign cotpontioq(s) which was a patty (were parties) to the statutory merger, 
consolidation or division Is (are): 

Date Certificate of Authority 
Name ~ Jurisdiction wis filed in PA. 

BAYWAY REFINING COMPANY DELAWARE 01/13/1992 

2. Check one of the following: 

The corporate evistence ofthe corporations) named in the foregoing 
paragraph has (have) been terminated by: 

*X Merger 

Consolidation 

Oivirion 

Certification^: 8527720-1 Page 58 of 63 
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Attachment 1 

? - 2 * - 0 3 : 2 ' o a P M n - j * 
•UA^ 

1003084- 599 
r.uJAto 

DSC3:l5-4t27/6l27-2 

3. 5frS736MAaflgw(^A(/^Aefrflwa:tio/i woja iw^era^r t f jurwivr tgo^^ 
fcujiMM corporation. 

AtUcbed hereto and made a part hereof a^adj^fc^TSSmplged^fomi DSCB: 15-4124/61X4 (Application for 
a Certificate of Authority-Forejga-CotpoRtion) with respect to cacHTbtwgaxfitEoration resulting fiom or 
surviving theimpsafrcCHsoudation or division-

IN TESTIMONY WHEREOF, the undenigned 
corpontion has caused this Statement of Merger, 
Consqlidadfln or Division to be signed by a duly 
authorized officer thereof this 

3.M .day of i JULY 

CONOCOPHILUPS COMPANY 

ing Oxpoiation 

ignature E. J u l i a Lambet 

CORPORATE SECRETARY 

Title 

Certification*: 8527720-1 Page 59 of 63 
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Attachment 1 

PENNSYLVANIA D E P A R T M E N T O F STATE 
C O R P O R A T I O N BUREAU 

Entity Number 

Statement of Merger, Consolidation or Division 
Qualified Foreign Corporation 

VSH.CS.) 
JUForeigD Business Coipoiatkn (fi 4127) 

l_JFordgnNonprofitCorporatioo(56l27) 

Name 

Addran Cl COHP-CUUNItH 
City Swe Zip Cod* 

DOCOMM wffl be n t w i a d la A t 
aaaaaadaddnaiyovtatartD 
ttcWt 

Fw;Ji52_phB$MfqrMch. 0(117 2003 
itaAeDepartmmiofSiateop V V I 

Secretaiy of the CoonnnratUi 

In complmnce with the requireineota of the applicable provisioni of 15 Pa.C.S. (ralatiog to •duniocoiponted 
asaocittioas), tbc updctsigDcd cgippratioii. wfakft »the coqMnt^ 
caosotidatioo or divisioo lo which a qualified foreign corporaticHiwu a non-surviving party, hereby stattthaC 

1. Tlie noa-sufviving qualified fcrtign coipo«tion(s) which was i paty {woe paitie») to ftciMitoiy merger, 
coosolidatioa or division is (are): 

Date Certificate of Anthnily 
Name Jurisdiction waa filed in PA. 

PtuUipt Gai Mai Jastiflg Delaware OV2W7 

Company 

2. Check one of thefbtiawtrtg; 

The corporate existence of die coiporation(9) named in the foregoing 
paragraph has (have) been terminated by: 

D Q Merger 

^ d H Consolidatioo 

1 I Division 

Certificatioi^: 8527720-1 Page 60 of 63 
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OCT-i6-2Q03 17:46 

I3SCB:lS-4I27/6l27-2 

Mto-m 7137S91950 P.BS^S 

I 

Attachment 1 

X S t t o a* to paragraph pfoiransactkm was a m v ^ m d l h e s m ^ 
bmmest corponekm. 

Aaached hereto m l mde a part henof a s^h iU tvHr t coS to td f«m DSCB:1^41M«U«(ApplicBttootor 
aQst if ic*eofAn(!Kii ty-F«ggD^rpOi£^witbi^^ 
• l i i ^ f c IIMIIWI nTTTiTiililiiiliii iliiilirii 

FN TESTIMONY WHEREOF, the undcnigwd 
coepoiatioohaicaiBadftisStateinBniofMogcr, 
OsoaolidatiooorDiviaiootobosignodbyaihdy 
authntzed officer dweof ttna 

7 t h day of OCTQBEH 

200a 

ConocoPhillipa Company 
Name of Surviving Cocpocalkm 

Signature 

TANT SECRETARY 

Title 

Certification#: 8527720-i Page 61 of 63 
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r 
i NKTO 

Ad'SffiMr' 

Cxv 

it.li;A 

Starement of Merger, Consolidation orDivjsjon 
i QualiOed Foreign Corporation 

MSPaCS") 
-J / . Fwnejgn BusmessrCgrpoEailon{§74u7j 

Foreign Nonprofit 05ilpora^on(§ 6127) 

D&tumcnr-Wilfcbcreturncd lo the 
namt arttfiaddress you enter to 

Slate •/ipCodt 

Attachment 1 

Fee: S70 plus S40 for each 

qualified foreign entity named 
Piled in thrfleparunem of Slate on MAY 1 8 tUUj 

^ U M J ^ 
; Secretary ofthe Commonwealth 

./-

In compliance with the requiremenls of the applicable provisions of 15 Pa.C.S. (relating to corporations and unincorporated 
associations).; the undersijined corporationi which is Ihe corporation sUP/iving or a new corporation resulting from a statutory merger, 
cdnsalidation or division to which a qualified foreign corporation was a non-surviving party, hereby states that: 

I, The non-surviving qualified foreign corporation{s) which was a party (were parties) to the statutory merger, 
consolidation or division is (are): 

Date Certiiicate of Authority 
N'amc jurisdiction was filed in I'A. 

Tosco Operacing Company Delaware ,02/23/2000 

2925845 

x: 

CO 

>~ 

3C 

JJ 

to 

fbi a: 

2. Check one of the following. 

The corporate existence ofthe corporation s) named in the foregoing 
paragraph has (have) been terminated by: 

* Merger 

Consoiidaiion 

Division 

.Certification: 8527720-1 Page 62 of 63 
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m% s- w Attachment 1 

DSCB:l5-4127/6127-2 

3. StriJixTJaHkiijzaragraph if ihe transaction was a merger and ihe surviving corporation is a qualified foreign 
business corporation. 

Attached hereto and made a part hereof as ExhibiTSls-MomBleicd form DSCB:15-4I2-l 6124 (Application for 
a Certificate of Authority-Foreign Corporation) with respect tolacKlbreigiuarporaiion resulting from or 
surviving the merger, consolidation or division. 

IN TESTIMONY WHEREOF, the undersigned 
corporation has caused this Statement of Merger. 
Consolidation or Division to be signed by a duly 
authorized officer thereof this 

1 3 c h day of May 

20Q5. 

ConocoPhil1ips Company 

Name of Surviving Corporation 

cf* 
Signature 

Assis tant Secretary 
Title 

Cerlificationtf: 8527720-1 Page 63 of 63 
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ConocoPhillips 

SECRETARY'S CERTIFICATE 

I, the undersigned, Leisa C. Munoz, Assistant Secretary of ConocoPhillips 
Company, a corporation organized and exisdng under and by virtue of the laws of the State 
of Delaware, the United States of America (the "Company"), hereby certify as follows: 

1. As Assistant Secretary, I am authorized to execute and deliver this 
Certificate in the name and on behalf of the Company. 

2. That attached hereto as Exhibit A is a true and accurate photocopy 
a Certificate of Good Standing issued by the Commonwealth of 
Pennsylvania, Department of Statement on December 17, 2009. 

IN WITNESS WHEREOF, I have hereunto set my hand as Assistant Secretary 
and affixed the corporate seal of said Company this 5th day of January 2010. 

VA^dk-y L-* fi iu/Kr 
.eisa t . Munoz 

Assistant Secretary 
ConocoPhillips Company 

78 
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STATE OF TEXAS § 

COUNTY OF HARRIS § 

Before me, the undersigned Notary Public in and for the State of Texas, County of 
Harris, the United States of America, on this day personally appeared Leisa C. Munoz, 
known by me to be the person whose name is subscribed to the foregoing instrument and 
acknowledged to me that she executed the same as the act and deed of ConocoPhillips 
Company, formerly Phillips Petroleum Company, for the purpose therein expressed. 

IN WITNESS WHEREOF, I have hereunto signed my name and affixed my 
Notarial Seal in the City of Houston, County of Harris, State of Texas, the United States of 
America, this 5th day of January 2010. 

ERICA L. KOHLER 
Notary Public, State of Texas 

My Commission Expires 
September 27, 2010 

mm mmsm *mmsm 
'Notary Public 
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Exhibit A 

Secretary's Certificate 
ConocoPhillips Company 

Good Standing Certificate 

8D 
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C O M M O N W E A L T H OF P E N N S Y L V A N I A 

D E P A R T M E N T OF S T A T E 

DECEMBER 17, 2009 

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

I DO HEREBY CERTIFY THAT, 

CONOCOPHILLIPS COMPANY 

is duly qualified to do business under the laws of the Commonwealth of 

Pennsylvania and remains a subsisting corporation so far as the records of this 

office show, as ofthe date herein. 

IN TESTIMONY WHEREOF, I have 
hereunto set my hand and caused 
the Seal ofthe Secretary's Office to 
be affixed, the day and year above 
written. 

4 , ^ d OwK* 
Secretary of the Commonwealth 

Certification Number: 8476984-1 
Verify this certificate online at http:yMww.corporations.state.pa.us/corp/soskbA'erify.asp 
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PAGE 1 

The first State 

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

DELAWARE, DO HEREBY CERTIFY "CONOCOPHILLIPS COMPANY" I S DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND I S I N 

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

RECORDS OF THIS OFFICE SHOW, AS OF THE NINETEENTH DAY OF 

JANUARY,, A . D . 2 0 1 0 . 

AND I DO: HEREBY FURTHER CERTIFY THAT THE SAID 

"CONOCOPHILLIPS COMPANY" WAS INCORPORATED ON THE THIRTEENTH DAY 

OF JUNE,. A . D . 1 9 1 7 . 

AND I. DO HEREBY FURTHER CERTIFY THAT- THE FRANCHISE TAXES 

HAVE BEEN P A I D TO DATE. 

AND I DO: HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

0 0 6 4 3 2 4 8 3 0 0 

1 0 0 0 4 7 2 9 8 . 
You may. verify t h i s - ce r t i f i c a t e online 
at- corp;delavazB.gov/authvejr.shtml 

AUTHEN 
Jeffrey, w. Bullock; Secretaiy of State 

TION: 7763247 

DATE: 0 1 - 1 9 - 1 0 . 
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Attachment 2 

PAGE 1 

The'first 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 AMENDMENT OF "PHILLIPS PETROLEUM 

COMPANY", CHANGING ITS NAME FROM "PHILLIPS PETROLEUM COMPANY" TO 

"CONOCOPHILLIPS COMPANY", FILED IN THIS OFFICE ON THE TWELFTH 

DAY OF DECEMBER, A.D. 2002, AT 1 :.4i.O'CLOCK P.M.'*['..', '.,,„; 

AND, I DO HEREBY FURTHER CERTIFY, THAT THE EFFECTIVE DATE OF 

THE. AFORESAID CERTIFICATE OF AMENDMENT IS THE THIRiY-^IRST DAY 

OF DECEMBER, A.D. 2002, AT 11 O'CLOCK P.M. 

0064324 8100 

030002793 

l / a ^ s u ^ t t J ^ y J ^ U ^ t y h u * 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 2 1 8 3 3 6 6 

DATE: 0 1 - 0 2 - 0 3 
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FROMRL&Ffl (THO)-12.12'02 13:32/ST. 1 3 : ^ ^ ^ I M t S p -5 
DIVISION OF CORPORATIONS 
FILED 0 1 : 4 1 PM 1 2 / 1 2 / 2 0 0 2 

020763238 - 0064324 

CERTIFICATE OF AMENDMENT 

to the 

RESTATE1> CERTIFICATE OF INCORPORATION 

PHILIJPS PETROtEimi COMPANY 
(to be renamed ConocoPhillips Company) 

Phillips Petroleum Company ("Phillips'*), a corporation organized awi existing 
under the General Coiporadon Law of the State'of Delaware (the **DGCL*'), hereby certiSes feat: 

V. The amendments to Phillips* Restated Certificate of Ihoorporation' set 
forth belpw were duly adopted in accordance with the provisions of Section 242 of the DGCL 
and have been conwnted to in writing ty the sole stockholder of Phillips in accordance with 
Section 228 ofthe DGCL, , 

2. Phillips' Restated Certificate of Incoiporatiou is hereby amended by 
deleting Article 1 thereof and replacing in lieu thereof a new Article I reading in its entirety as 
follows: 

"The name of the corporation (which is hereinafter referred to as the 
•'Coiporatfon") is ConocoPhillips Corapany." 

3. Phillips' Restated Certiiicaie of Incorporation is hereby amended by 
deleting Section 1 of Article IV thereof and replacing in lieu thereof a new Section 1 reading in 
its entirety as follows: 

"Section 1. The Corporation shall be authorized to issue 2,100 shares of capital 
stock, of which 2,100 shares shall be shares of Common Stock, $.01 par value ("Common 
Stock")." 

4. Pursuant to Section 103(d) of the DGCL, this amendment will become 
effective at 11:00 pjn., Eastern time, on December 31,2002. 

HOUD3:8M504.1 
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FROM m m {THUlt2.12lQ2 13-:32/3T.13:31/Wa 4864756279 P 6 

IN WITNESS WHEREOF, Phillips has caused this certificate to be executed this 
12th day of Decamber, 2002. 

\ 1 
PHILLIPS PETROLEUM COMPANY 

Name: 
Title: 

tide A. Hairington 
Senior Vice President, Legal, 
and General Counsel 

HOmj3:»S«04.1 
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PAGE- 1 

ffirstState 

T r JEFFREY W, BULLOCK,. SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND' CORRECT* 

COPY OF THE: RESTATED CERTIFICATE OF ' ' P H I L L I P S PETROLEUM . 

COMPANY^', F ILED I N THIS OFFICE lON THE' SEVENTEENTH DAY- OF JULY,, 

Afb:.*, . m 8 9 , A r 9. O'CLOCK A.M. 

0 0 6 4 3 2 4 ; dlOO_ 

10004:7298 ; 
You 'may. verify t h i s ^cartzficatB oriliha 
at . borp:delawara'-.gov/aiithve'r.:'shi^mX-

AUTHEN 

DATEl 0 1 - 1 9 - 1 0 : 

& > 
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RESTATED CERTIFICATE CF INCCRPCRflTION 

OP 

PHILLIPS PEIRCELEOM CCMPAEQY 

wi i r im 
&iL~* 

S e c REMm'OF STATE 

Adopted in accordance vdth the provis ions , 
of Section 245 of t h e General Corporation 

, Law., of t h e S t a t e of Delaware 

P h i l l i p s Pe t ro leum Company, a c o r p o r a t i o n e x i s t i n g under t h e laws of the 

S ta te of Delaware, does hereby c e r t i f y : 

FIRST: That the name of t h e corporat ion i s P h i l l i p s Petroleum Ccnpany. 

SECOND: That the C e r t i f i c a t e of I n c o r p o r a t i o n of t h e c o r p o r a t i o n was 

f i l e d by t h e S e c r e t a r y of S t a t e , Dover , Delaware , on the 13th day of June 

1917. 

THIRD: T h a t t h e t e x t of t h e C e r t i f i c a t e of I n c o r p o r a t i o n of s a i d 

P h i l l i p s Petroleum Company, as amended, i s hereby r e s t a t e d , w i t h o u t f u r t h e r 

anendment or change, t o read as follows: 

RESTATED 
CERTIFICATE CF INCORPORATION 

OF 
PHILLIPS PETROLEUM CCMPANiT 

* * * 

WE, THE UNDERSIGNED, being associated to establish a corporation for the 
purposes hereinafter set forth, under the General Corporation Laws of the 
State of Delaware, do hereby make and file a certificate of incorporation in 
writing certifying: 

FIRST: The name of the corporation is PHILLIPS PETROLEUM COMPANY. 

SECOND: The registered office of the corporation is to be located at 
229 South State Street, City of Dover, in the County of Kent, in the State of 
Delaware; and the name of its registered agent is UNITED STATES OORPCRATION 
CCMPANY. 

%1 
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THIRD; The nature of the business of the corporation and the objects or 
purposes proposed to be transacted, pronoted or carried on, are: 

(a) To carry on t h e business of buying, sel l ing, or otherwise acguir-
•ing, taking, owning,: holding, developing, leasing, managing, manufactur
ing, importing and GKporting; u t i l i z ing , marketing, trading, dealing in, 
and otherwise turnirxj- to "account, any and a l l kinds and grades of o i l 
and gas , petroleum, a spha l t , bitumen and bituminous substances of a l l 
k inds , carbon and hydrocarbbn products , and any and a l l e l emen t s , 
c o n s t i t u e n t s , products , by-products, cacpounds, blends and oanbinations 
thereof; 

(b) To p u r c h a s e , t a k e , ho ld , own, lease,•. exchange, or otherwise 
acquire, an3 to develop, s e l l , mortgage, l e t and deal in gas-bearing, 
o i l - bea r ing andr other.mineral-bearing properties, leases, mines, wells 
and r igh t s , and any and a l l interest whatsoever therein or t h e r e t o , and 
t o engage in. the business of producing, mining and sell ing gas, o i l and 
other minerals; 

(c) To p u r c h a s e , o b t a i n by cont rac t or concession, or otherwise 
acquire, take>• hold, own, develop, "explore, e x p l o i t , improve, operate , 
l e a s e , enjoy, c o n t r o l , manage, or otherwise turn to-'account, mortgage, 
grant, sell> exchange, deal in , convey, or otherwise dispose of, any and 
a l l l a n d s , r e a l e s t a t e , l e a s e s , concessions, l i c e n s e s , immunities, 
powers, privileges, grants , r igh ts , land patents, f r anch i se s , depos i t s , 
w e l l s , m ines , q u a r r i e s , l o c a t i o n s , c la ims, easements, tenements, 
hereditaments and in te res t s , of every description and nature whatsoever; 

Cd) In connection with and inc iden ta l t o any of the foregoing, t o 
purchase , or otherwise acqui re , t a k e , own, hold, mortgage, p l edge , 

. c r e a t e l i e n s upon, convey, se l l ' , l e a s e , enjoy, or otherwise turn to 
account, assign and transfer, and t o i nves t , t rade and deal i n goods, 
wares and merchandise and rea l and personal property;- and to exercise 
any and a l l powers connected with or r e la t ing t o each arid every of the 
foregoing businesses; • ' 

(e) To cons t ruc t , : bu i ld , purchase, lease, or otherwise acquire, take, 
• cwn, hold,.equip, inprove,'develop, maintain,"manage, c o n t r o l , opera te , 
mortgage, c r e a t e l i e n s upon, deal in r and "otherwise dispose of and turn 
to account,, any and a l l kinds-of p l a n t s , , works, f a c t o r i e s , bu i ld ings , 
s t r u c t u r e s , s t o r e s , - storehouses, warehouses> houses, extracting plants, 
waterworks and plants' , t anks , ' r e s e r v o i r s , con t a ine r s , pumps, s t i l l s , 
condensers, absorbers , tubes , engines , boi lers , turbines, generators, 
converters, machines and machinery of a l l k inds , e l e c t r i c a l and o ther 
wise , switchboards, meters; and a l l kind of measuring devices, tools , 
implements, equipment, apparatus and t h i n g s or p r o p e r t y , r e a l or 
pe r sona l , of every kind and desc r ip t ion , cars, tank cars, tanks, pipe 

' l i n e s , transmission l i ne s , distribution lines and p l a n t s , mains , p ipes , 
condu i t s , d u c t s , services , pumping and compressing s tat ions, terminals, 
storage p lan t s and equipment'/ systems, v e h i c l e s , however propel led . 
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sh ip s , docks, boa t s , barges, f l o a t s , vessels and craft of any and a l l 
kinds, however operated or propelled, docks, wharves, drydocks, r epa i r 
shops , e l e v a t o r s , p i e r s and any and a l l f a c i l i t i e s , connections, 
installations,.appliances,, apparatus, appurtenances, things or proper ty , 
r e a l "and p e r s o n a l , of every kind and desc r ip t ion connected wi th , 
incidental t o , necessary, suitable, useful, convenient or apperta ining 
t o the producing, d r i l l i n g , fo r , mining, manufacturing, buying, acquir
i n g , s e c u r i n g , t r a n s p o r t i n g , r e f i n i n g , r e d u c i n g , c o n d e n s i n g , 
evaporating, vaporiz ing, , blending, analyzing, conpressing, liquifying, 
absorbing, cracking, ' ex t r ac t ing , separa t ing , pur i fy ing, combining, 
mix ing , m a r k e t i n g , u t i l i z i n g , d e a l i n g i n , s t o r ing , or otherwise 
disposing of and turning t o account, o i l of any and a l l k inds and 
grades , gas, e i t h e r natural or a r t i f i c i a l , gasoline, naptha, alcohol, 
benzine, kerosene, carbon-.and hydrocarbon products, n i t r a t e s , petroleum, 
a s p h a l t , bitumen and bi tuminous-substances of . a l l k inds , and the 
.eletnents, constituents, products and by-products, mixtures, combinations 
and blends thereof , and for any of the purposes enumerated in t h i s 
cert i f icate; 

(f) To apply fo r , ob ta in , reg i s te r , purchase, lease, acquire, secure, 
cwn, hold, use, opera te , cont rac t or nego t ia te fo r , take l i censes or 
o ther r ights in respect of, s e l l , transfer, grant licenses and rights in 
respect of, manufacture under, . ' introduce, s e l l , a s s ign , c o l l e c t t h e 
royalt ies^ on, mortgage, pledge, create l iens upon, or otherwise dispose 
of, .deal in and turn-to account le t te rs patent , p a t e n t s , pa ten t r i g h t s , 
pa ten t s applied for or t o be applied for, t rade narks, trade names and 
symbols , ' d i s t inc t ion marks and ind ica t ions of or ig in or ownership r 
c o p y r i g h t s , s y n d i c a t e r i g h t s , i n v e n t i o n s , d i scove r i e s , devices , 
machines, improvements, processes; data,.,formulae of any and a l l kinds 
granted ty or, recognized under or pursuant t o the laws of the United 
States of America, or of any other country or countries whatsoever; 

(g) . To acquire a l l or any pa r t of the good w i l l , r ights , property and 
business of any person, f i rm , , a s soc i a t i on , heretofore or h e r e a f t e r 
engaged in any business similar to the business of th is corporation, and 
to pay for the same in cash or in stock or bonds of t h i s corporation or 
otherwise, and t o hold, u t i l i z e , enjoy, and in any nanner dispose of the 
whole,, or any par t of the r ightsand property. so acquired, and t o assume 
i n connection therewith , any l i a b i l i t i e s of any such person, f i rm, 

,ass(5ciation or corporation,, and to conduct in. any lawful manner and in 
any country, s t a t e or locali ty herein enunerated,. the.whole or any part 
of the business-thus acquired,-provided such business i s within the 
authorization of the. General Corporation Laws of the State of Delaware; 

(h) To purchase, own, hold, s e l l , assign, t ransfer , mortgage, pledge, 
create liens upon, or otherwise dispose of, so far as raay: be done under 
the. laws of the S ta te of Delaware, any of t h e shares-;of the capital 
stock of, or any bonds, debentures,- notes, secur i t ies or other evidences 
of indebtedness, c rea ted , i ssue or incurred ty any public, municipal, 
quasi public or private corporations or associations, wherever organized 

- 3 -
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or c rea ted , and as owner thereof t o exerc ise a l l r i g h t s , powers and 
privileges of ownership, including the right to vote upon any stock thus 
owned; and to aid in ary manner which shall be lawful any corporation or 
association of-which any bonds, stocks or other s e c u r i t i e s or evidences 
of indebtedness sha l l be held by t h i s corporation, and t o do any acts 
ana things permitted by law and designed t o p r o t e c t , p r e se rve , improve 
or enhance the value of any such bonds, stocks or other securit ies or 
evidences of indebtedness; 

( i ) To have one or more of f ices and to car ry on any and a l l of i t s 
businesses and operations without r e s t r i c t i o n or l i m i t as t o amount, 
e i ther- within or without the s t a t e of Delaware, in the other s ta tes , the 
Distr ic t of Columbia, the t e r r i t o r i e s , colonies and dependencies of the 
United: S ta tes .of America, and in a l l or any foreign countries or in any 
part of the world; 

( j ) To do a l l and everything necessary, su i t ab l e and proper for the 
accomplishment of any of the purposes or at ta inment of any of t h e 
o b j e c t s or exerc ise of any of the powers herein s e t f o r t h , whether 
herein specified'or not, ei ther alone or in connection with other f irms, 
i n d i v i d u a l s or corpora t ions , both in t h i s State" and throughout the 
United States and elsewhere, and t o do any other act or a c t s , thing or 
t h i n g s , incidental or appurtenant' to or growing cut of or connecrted with 
said businesses or powers, or any part thereof, i f not inconsistent with 
the" laws' under which th i s corporation i s organized; 

(k) ' I t i s declared that the objects and powers specified in the various 
paragraphs contained in t h i s c lause sha l l be in ho wise l imi t ed or 
r e s t r i c t e d by reference t o or inference from the terms of any other of 
t h e paragraphs of t h i s or any other c lause of t h i s c e r t i f i c a t e of 
incorpora t ion . . - -

FOURTH: (a)- : Capital Stock: The corporation shall have the authority 
to issue 500 million shares of ccramon stock, $1.25 par value, and 300 mil l ion 
shares of preferred stock; $1.00 par value, 

(b) .Common S tock . The sha re s of authorized comnon s tock of the 
corporation shall be identical in a l l r espec t s and sha l l have equal r i g h t s 
and'privileges. '"•• 

(c) Preferred Stock. The board of d i rec tors shall have authority to 
issue .the shares of preferred stock from time to time'on such terms as i t may 
determine; and t o d iv ide the prefer red stock i n t o one or more classes or 
series and-in connection with the creation of' any such class or s e r i e s to f ix 
by the r e so lu t ion :or reso lu t ions providing for the issue of shares thereof 
the designations, voting, powers, preferences and r e l a t i v e , p a r t i c i p a t i n g , 
o p t i o n a l , or other special r ights of such class or series, and the qualifica
t i o n , l i m i t a t i o n s , or r e s t r i c t i o n s thereof , t o t h e f u l l e x t e n t now or 
hereafter permitted ty law. 

- 4 -
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FIFTH: Ihe. corporation i s t o have perpetual existence. 

SIXTH: The private property of the stockholders shall not be subject to 
the paymsnt of corporate debts to any extent whatsoever. 

SEVENTH: The provis ions which the incorporators hereby insert in the 
certif icate-cf incorporation o f - t h e corporation:.for the regula t ion of the 
business and for the conduct of the affairs of the corporation and creating, 
defining, limiting and regulating the powers thereof and of, the d i rec tors and 
stockholders , the same being in furtherance of and in addition to, and not in 
limitation of the powers how or hereaf te r conferred bŷ  the. present or any 
future law or laws oE the State of Delaware are as follows: . 

1. The number of d i r e c t o r s of the corporation,, none of whom need be a 
stockholder, shall be fixed and may be altered from time t o time as may 
be provided ty the By-laws; and in case of any increase in the number cf 
directors, the additional directors shall be elected as provided by the 
By-Laws; 

2 . The board of d i r e c t o r s s h a l l have power t o f ix the anount of the 
accumulated p r o f i t s , of t h i s corporat ion t o be rese rved a s working 
c a p i t a l , or for any other lawful purpose, pr ior to the declaration of 
any dividend upon the corporation's stock; 

3 . Subject to the provis ions of;.Article NINTH hereof, the corporation 
shall have power, acting through i t s board of d i r e c t o r s , except t ha t in 
cases.where the act ion of the stockholders shall be required by s tatute 
or t h i s , c e r t i f i c a t e of. i n c o r p o r a t i o n , such a c t i o n , s h a l l a l s o be 
obtained, • 

(a) The board of, d i r e c t o r s shal l have poser to issue i t s stocks, bonds, 
or other obligations, fron time to t ime, for such considerat ion as 
may be fixed, from time to time, by the board of directors; 

(b) To borrow money and to make and issue no tes , bonds, debentures, 
ob l iga t ions and evidences of indebtedness, whether secured by 
mortgage, pledge or . 'otherwise, and to secure the same ty mortgage, 
pledge or otherwise-of. a l l or any pa r t of i t s property or a s s e t s ; 
and general ly t o make and perform agreements and contracts of every 
kind and description; 

(c) The s tockho lders of t h i s corporation s h a l l have, power to make, 
a l t e r , amend1 and repeal , t h e By-Laws of t h i s , corporation in whole 
or in p a r t by ma jo r i t y vote of the stockholders a t any annual 
meeting or special meeting called for that purpose, and the board of 
d i r ec to r s shall have.power, to make, a l t e r , amend.and.repeal in whole 
or in part the By-Laws of this., corporation a t any regular or spec ia l 
meeting of the board of d i r e c t o r s , except those By-Laws adopted ty 
the stockholders of th is oorporation; 

- 5 -
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td> To guarantee the payment of dividends or the principal and interes t 
on the proper ty , s tocks , bonds, debentures , or other s e c u r i t i e s 
issued; by or the performance of any other contract or obligation of 
any other person, corporation, assoc ia t ion or par tnersh ip whatso
ever , so far as the same i s not contrary to law, whenever, in the 
judgment of the board of directors or executive committee, i t sha l l 
be necessary or proper for the business of the corporation or in the 
furtherance of i t s interest so to do; 

(e) The board of d i r ec to r s s h a l l have power/ from time to t ime, t o 
appoint an executive canmittee cons i s t ing of. two or more of t h e i r 
number, which carndttee sha l l for the time being, as may be provided 
in a resolution of the board of directors , or in the By-laws of t h i s 
corporat ion, have or exercise any and a l l of the powsrs of the board 
o£ directors in the management'of' the business and a f f a i r s of t h i s 
corporation;- - -• 

(f) Both the stockholders and d i rec to r s shall have power to hold their 
meetings e i t h e r within or without the S ta te of Delaware; and t o 
keep the books, documents and records of th is corporation, except as 
may be otherwise required ty the laws of th i s S t a t e , outs ide of the 
State of Delaware; f 

(g) The board of d i r e c t o r s s h a l l have power to determine, frcm t ine to 
t ime, whether and to what ex ten t and under what c o n d i t i o n s and 
regu la t ions the accounts,1 books and records of t h i s corporation, 
other than as may be provided by the laws of Delaware, or any of 
them, s h a l l be open t o the inspect ion of the stockholders; and no 
stockholder shall have any r igh t to inspect any account or book or 
document of th is corporation, except as conferred ty the Statutes of 
the State of Delaware, unless and u n t i l authorized t o do so by a 
resolution of "the directors or stockholders of this corporation; 

(h) The' corporation reserves the right to amend, a l t e r , change or repeal 
any provision contained in t h i s ce r t i f i ca te of incorporation, in the 
manner now or" hereafter prescribed hy law, and a l l r ights conferred 
on-stockholders herein are subject t o this;•- reserved power; 

(i) The d i r e c t o r s and officers of this corporation may be directors and 
officers in other corporations, and t r ansac t ions and con t r ac t s of 
t h i s corporat ion with said other corporations shall not be affected 
by t h e fact t h a t the o f f i c e r s hereof a re i n t e r e s t e d in o r a r e 
directors or officers of such other corporation car corporations; 

<j) This c o r p o r a t i o n s h a l l have the power t o procure i t s e l f t o be 
'• licensed or organized in any s t a t e o r ' subd iv i s ion thereof of the 

United S t a t e s , the D i s t r i c t of Columbia, the t e r r i t o r i e s , colonies 
or possessions cf the United States, arid in any fdreign country. 

- 6 -
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EIGHTH: No holder of any secur i ty of the corporation now or hereafter 
authorized shal l have arr^ r igh t as such holder to subscribe f o r , purchase or 
otherwise - acquire any other or additional security of the corporation whether 
now or hereafter authorized, unissued or issued and t h e r e a f t e r acquired by 
t h e corporation; provided, any such r i g h t as i s outstanding on April 28, 
1970, and was created or granted pursuant to an express, au thor iza t ion of the 
Board, of D i r e c t o r s and /or the stockholder of the corpora t ion shal l be 
unaffected by the provis ions of t h i s Ar t i c l e ; and, provided fur ther , the 
Board of Directors may, in i t s sole and absolute discretion, a t any time and 
from time to time,,fcy express ly so doing, c r ea t e any such r i g h t upon such 
terms and c o n d i t i o n s and with such l imi t a t ions , and r e s t r i c t i o n s as i t 
considers appropr ia te , in which event the holders of s e c u r i t i e s of t h e 
c o r p o r a t i o n sha l l have such r i g h t s , but only such r i g h t s , as have been 
expressly so created. As used above, the wordi/ 'securi ty" includes any and 
a l l r i g h t s or interests in or, arising out of any. type, c lass or series of any 
shares of capital stock in the corporation or any warrant, option, conversion 
p r i v i l e g e , or other r i g h t t o subscribe to, purchase, convert in to , exchange 
for or otherwise acquire, any such r i g h t s or i n t e r e s t s in or a r i s i n g out of 
such shares. 

. NINTH: The aff i rmat ive vote of the holders of not^ less than 75 percent 
of the Voting Stock shal l be required for the,approval or author iza t ion of 
any Business Transaction wi th a Related Person, or any Business Transaction 
in which a Related, Per son has an i n t e r e s t (except p r o p o r t i o n a t e l y as a 
stockholder of the; corporation):; provided, .however, t h a t t h e 75 percent 
voting requirement shall not be applicable if (i) Continuing Directors a t the 
time cons t i t u t e a t l e a s t a majority of the ent i re Board of Directors of the 
corporation and have expressly approved-the Business Transaction by a t l e a s t 
a majority vote,of, such Continuing Directors , or (ii)- a l l of the following 
conditions are satisfied: . 

... 1.. the Business Transact ion i s a merger or consol ida t ion or sa le , 
lease, exchange, transfer or other d isposi t ion of s u b s t a n t i a l l y a l l of 
the a s se t s ,of-ithe corporation, and the cash or-fair market value of the 
property, securi t ies or o t te r consideration to be received per share by 

.holders, of common stock of the corporat ion (other than such Related 
Person) in connection with such Business Transaction i s a t l e a s t equal 
in value t o such Related Person 's Highest Purchase Price and such per 
share consideration,is in.cash or the same form as such Related Person 
has previously paid t o acquire the l a rges t nanber of shares of ccmnon 
stock c*f the-corporation;acquired by such Related Person p r i o r to such 
Business Transaction; and.-; :* 

2 . a f t e r such Related Person has become the Beneficial Oaner of not 
less than 15 percent of the Voting Stock and p r io r t o the consummation 
of such Business Transaction,, such Related Person shall not have beccme 

, the Beneficial Owner of any addi t iona l shares- of. Voting Stock, except 
( i ) as a pa r t of t h e t r ansac t ion which resulted in such Related Person 
beconing the Beneficial Owner cf not less than 10 percent of the Voting 
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Stock or ( i i ) as a r e s u l t of a pro rata stock dividend or stock sp l i t ; 
and 

3 . p r i o r to the consummation of such Business Transaction, such Related 
Person shall not havey directly or indirect ly, (i) received the benefi t 
(except proport ionately as. a stockholder of the corporat ion) of ar̂ r 
loans, advances, guarantees, pledges or other f i nanc i a l a s s i s t ance or 
tax c r e d i t s or other tax advantages provided ty the corporation or any 
of i t s s u b s i d i a r i e s , o r - t i i ) caused any m a t e r i a l change in t h e 
c o r p o r a t i o n ' s b u s i n e s s , c a p i t a l s t r u c t u r e , i n c l u d i n g , w i thou t 
l imitation, the issuance of shares o f , cap i t a l stock of the corporat ion 
t o any t h i r d pa r ty , or conmon stock dividend rate or policy (except as 
approved ty a majority of the Continuing Directors). 

For the purpose of th is Article NINTH: 

1 . The term "Business Transact ion" s h a l l mean (a) any merger or 
consol idat ion i n v o l v i n g t h e c o r p o r a t i o n o r a s u b s i d i a r y of t h e 
co rpo ra t i on ; : (b) any s a l e , l e a s e , exchange , t r a n s f e r or o the r 
disposition (in one transaction or a series of t ransactions) , including, 
without l i m i t a t i o n , a mortgage or any- other' security device, of a l l or 
any.Substahtial Part of t h e a s s e t s e i t h e r of the corporat ion or of a 
subsidiary of - t he ' co rpora t ion ; (c) any sale , lease, exchange, transfer 
or other disposition, of a l l or any Substantial Part of. the a s s e t s of an 
e n t i t y t o t h e corporat ion or a subs id iary of the corporation, (d) the 
i s s u a n c e , s a l e exchange, t r a n s f e r o r o t h e r d i s p o s i t i o n by t h e 
corporation-, or a subsidiary of the corporation c£ any securit ies of the 
corporation or-any subsidiary of the corporation/ except proport ionately 
t o . t h e stockholders of ' the corporat ion or of such subsidiary, (e) any 
r e c a p i t a l i z a t i o n or r e c l a s s i f i c a t i o n of t h e s e c u r i t i e s of t h e 
corporat ion (including, without1 limitation^ any- reverse stock spl i t ) or 
other t r a n s a c t i o n t h a t . w o u l d have t h e e f f e c t of i n c r e a s i n g t h e 
propor t ionate voting power of a Related Person, ( f ) any liquidation, 
spinoff, splitoff, splitup or d i s s o lu t i on of the corpora t ion , and (g) 
any agreement;, cont rac t or. other arrangement providing for any of the 
transactions described in this def inition. of Business Transaction. 

2 . . The term, "Related Person" shal l maan and includer-(a) any individual, 
corporation, partnership, group, association or other person or en t i ty 
which, together with i t s A f f i l i a t e s and Associates, i s the Beneficial 
Owner of not l e s s than 10 percent of t h e Voting Stock or was t h e 
Beneficial Owner of hot less than 10 percent of the Voting Stock (i) at 
the time the definitive agreement providing for the Business Transaction 
(including" any amendment thereof) was entered into, ( i i ) a t the t ine a 
resolution approving the Business Transaction was adopted by t h e Board 
of Directors of t h i s corporation or ( i i i ) as of the record date of th is 
corporation for the determination of stockholders e n t i t l e d t o not ice of 
and to. vote on, or consents to ; ' the .Business Transaction, and (b) any 
Affiliate or Associate of arty such individual, corporation, pa r tne r sh ip , 
group, a s soc ia t ion or other person or e n t i t y ; ' provided, however, and 
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notwithstanding anything in t h e foregoing t o the con t ra ry , the term 
"Related Person" sha l l not include t h i s corporat ion, a wholly owned 
subs id iary of t h i s corporat ion, any employee stock ownership or other 
employee benefit: plan of t h i s co rpora t ion or* of any whol ly owned 
subs id iary of. t h i s corporat ion, or any t r u s t e e of, or fiduciary with 
respect t o , any such plan when acting in such capacity, 

3 . The term "Beneficial Owner" s h a l l be defined ty reference to Rule 
13d-3 under the Secur i t i e s Exchange Act of 1934, as i n e f f e c t on 
March 1, 1984; provided,'however,, t h a t any indiv idual , corporation, 
partnership^ group, association or other person or e n t i t y which has the 
r i g h t t o a c q u i r e any v o t i n g : s t o c k - a t any t ime i n t h e future i s 
cont ingent or absolu te , pursuant t o any agreement, arrangement or 
understanding or upon exercise of conversion r ights , warrants or option, 
or otherwise, shal l be deeroed- the Beneficial Qnmer of such Voting Stock. 

4 . The term "Highest/Purchase Price" shall mean the highest amount of 
consideration paid by such Related Person for a share of ccimion stock of 
the, corporation (including any... brokerage commissions, transfer taxes and 
sol ic i t ing dealers ' fees) at.any time within two years prior t o . t h e date 
such Related Person, became, a Related Person and during any t ine while 
such Related -Person waa a Related Person; provided, however, t h a t the 
Highest Purchase Price shal l : be appropriately adjusted to reflect the 
occurrence of any r e c l a s s i f i c a t i o n , r e c a p i t a l i z a t i o n , s tock s p l i t , 
r eve r se . stock s p l i t , or other readjustment in the nunber of outstanding 
shares of comnon stock of the corpora t ion , or the payment of a stock 
dividend thereon,, between the las t date upon which such Related Person 
paid the Highest Purchase Price and the effective date of the merger or 
consol ida t ion o r the date of the . d i s t r i bu t i on to stockholders of the 
corporation of the proceeds from-the sale, , lease, exchange, t r ans fe r or 
o the r d ispos i t ion-of substantially al l"of; the.assets of the corporation 
referred to in the"firs t subparagraph 1 of this Article NINTH. 

5.- , The termv^Substantial P a r t " s h a l l mean more than 5 percent of the 
book value of the to ta l assets of the en t i t y i n quest ion, as r e f l ec ted 
on t h e most recent f i s c a l year-end consolidated balance sheet of such 
ent i ty existing at the tiire the stockholders of the corporation would be 
required, t o approve- or authorize the.Business Transaction involving the 
asse ts constituting any such Substantial Part. 

6 . -In the event of a merger.,in which the corporation i s the surviving 
corporation, for ' the purpose .of the. f i r s t subparagraph 1 of t h i s Ar t ic le 
NINTH, the phrase "property,, s e c u r i t i e s or other consideration to be 
received" .shal l include,-without l i m i t a t i o n , common s t o c k of t h e 
c o r p o r a t i o n r e t a i n e d by i t s stockholders (other than such Related 
Person). •?. , . •• >.,. ,,••-,. v 

7 . The term "Voting Stock" shall mean all,outstanding shares of capital 
stocks of the corporation enti t led to vote general ly in the e l ec t ion of 
d i r e c t o r s , considered for the purpose of t h i s Ar t i c l e NINTH as one 
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c l a s s ; provided, however, t h a t if the corporation has shares cf Voting 
Stock ent i t led to more or less than one vote for any such share , each 
reference in th i s . Ar t i c l e NINTH t o a proport ion of shares of Voting 
Stock shall be deemed to refer to such' proportion of the votes e n t i t l e d 
to be cast ty such shares. 

8. The term "Continuing Director" shall mean a director who either was 
a monber of the Board of Directors of the corporation p r io r to the time 
such Related-Person becarre a Related Person or who. subsequently became a 
d i r ec to r of the corporat ion and whose e l e c t i o n / or nomination for 
e l ec t ion by the corporation's stockholders, was approved ty a vote cf at 
least t h r ee -qua r t e r s of the Continuing Directors then on the Board; 
provided,, however, t h a t in no event sha l l , a d i rec to r bs considered a 
"Continuing. Direc tor^ i f such d i r e c t o r i s a Related Person and t h e 
Business Transact ion- to be voted: upon i s with such Related Person or i s 
one in which such Related Person otherwise has an i n t e r e s t (except 
proportionately as a stockholder of the corporation). 

9. The term "Affiliate", used to indicate a relationship to a specified 
person, shall mean a person that d i rec t ly , or indirect ly through one or 
more intermediar ies ' , c o n t r o l s , or i s controlled ty, or i s under conmon 
control with, such specified person. w .-v 

10. -The term "Associa te" , used to i nd i ca t e a re la t ionsh ip with a 
specified person, shall'mean <a) any corporat ion, par tnership or other 
organizat ion of which such specif ied person i s an officer or partner or 
i s , directly or indirectly the Beneficial Corner of 10 percent or more of 
any c l a s s of equity s e c u r i t i e s , (b) any t rus t Qr'other estate in which 
such specif ied person has a subs t an t i a l beneficial ' i n t e r e s t or as t o 
which such s p e c i f i e d person s e r v e s as a t r u s t e e or in -a s imilar 
fiduciary capacity,-(c) any re la t ive or spouse of such specified person, 
or any r e l a t i v e of such spouse, who has the same hone as such specified 

•.personJor-who.is a director or officer of the corporation'or any of i t s 
parents or subs id ia r i e s and (d) any person who is • a director or officer 

••••••• of such specif ied person or any of i t s pa ren ts ; or subs id ia r ies (other 
than the corporation or any wholly cwned subsidiary^ of ...the corporation), 

1 For the purpose of t h i s Ar t i c l e NINTH,, i f the Continuing Direc tors 
cons t i t u t e a t l e a s t a majori ty-of the. e n t i r e Board of Di rec tors of t h e 
corporat ion, t h e n ' a majori ty of .such Continuing Directors".shall have the 
power to make a good fai th determination, on the bas i s of information known 
to"them, of: . (a) ; the number^of shares ofi-Voting Stock of which any person i s 
the'Beneficial Owner, (bj'whether a-person i s an Af f i l i a t e or Associate of 
' ano ther , - (c ) whether a person has an: agreement, arrangonent\or understanding 
with another a s ' t o the matters referred to in the def i n i t i on ' o f Beneficial 
Owner here in , (d)! whether t h e a s s e t s subject t o any Business Transaction 
constitute a "Substantial Part , (e) whether ̂  any Business'Transaction" i s one in 
which a R e l a t e d Person has an i n t e r e s t (except proport ionately as a 
stockholder of the corporation), (f) whether a Related Person has , d i r e c t l y 
or ind i rec t ly , received the benefits or caused any of the changes referred to 
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in t o the f i r s t subparagraph 3 of t h i s Article NINTH, (g) whether the cash 
and/or the f a i r market value of the considerat ion other than cash t o be 
r e c e i v e d pe r share by h o l d e r s of common s t o c k of- the corporat ion in 
connection with a Business Transaction described in the f i r s t , subparagraph 1 
of t h i s Ar t i c l e NINTH i s a t l e a s t equal in value to the Related Person's 
Highest Purchase Price, and (h> such other mat ters with respect t o which a 
determination i s required under this Article NINTH.. 

Nothing contained in: t h i s Ar t i c l e NINTH shal l be.construed to relieve 
any Related Person of any fiduciary obligation inposed fcy law; 

• N o t w i t h s t a n d i n g any o t h e r , p r o v i s i o n s of . . t h i s ' c e r t i f i c a t e of 
incorporation or the bylaws of the corporat ion (and notwithstanding t h a t a 
l e s se r percentage may be specified ty law, th is cer t i f icate of incorporation 
or the bylaws of the corporation), the provisions of t h i s Ar t ic le NINTH may 
not be repealed or amended-in any respec t , nor may,.any provision of the 
cer t i f icate of incorporat ion or bylaws be adopted inconsis tent with t h i s 
Ar t i c l e NINTH, unless such action i s approved ty the affirmative vote of the 
holders, of not less than 75 percent of the Voting Stock. . 

TENTH; . A d i r e c t o r of the corporation shall not be personally l iable to 
the corporat ion or i t s s tockholders formonetary damages for b reach of 
f iduciary duty as a d i rec tor , except for l i ab i l i t y (i) for any breach of the 
d i rec tor ' s duty of. loyalty to the corporation or i t s : s tockholders , ( i i ) for 
a c t s or omissions, not i n good fai th or which involve intentional misconduct 

: or a knowing v io la t ion of law, ( i i i ) under Section 17,4 of t h e Delaware 
General Corporation Law,-.or (iv) for any transaction from which the director 
derived an itnprcper personal bene f i t . Any repeal or modification of t h i s 
Ar t i c l e TENTH s h a l l . b e prospective only, and shall not-,,adversely affect any 
elimination, or l i m i t a t i o n of the personal l i ab i l i ty , : of a d i r ec to r of the 
corporation existing at the time of such repeal or, modification. 

- ,- . ELEVENTH: Subject t o t h e rights.,of the holders of any class or series 
of preferred s tock, .any ac t ion required or permitted t o be taken by the 
s tockholders of the corpora t ion must be effected .-at: a duly called annual or 
special meeting, of such holders and may not '„be effected; by any consent in 
wri t ing by such holders . Except as otherwise required ky law and subject to 
the rights of the holders cf any class or.; series,of prefer red;s tock, specia l 
meet ings of s t o c k h o l d e r s of the corptpration may be cal led only by the 
Chairman of the Board, or the Pres ident , or by t h e Board of D i r e c t o r s 
pu r suan t t o a r e so lu t i on .approved-by-a. majority, of the e n t i r e Board of 

:,Directorg, 'Notwithstanding anything contained i n - t h i s Restated C e r t i f i c a t e 
of. Incorporation to, the contrary, .the affirmative vote of the holders of at 
least-80% of the .voting power of a l l outstanding shares of. the corporat ion 
e n t i t l e d t o , vote generally in, the election cf direcrtors shall.be required to 
alter,„,anend or adopt'any. provision inconsistent with, modify, or ..repeal t h i s 
Article ELEVpaiTH or Section 9 of Article I I of the Bylaws. ', 
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* * * * * 

FOURTH: That the restatement of the Cer t i f ica te of Incorporation has 

been duly adopted in accordance with the provis ions of Section 245 of the 

Genera l Corporation Law of the S t a t e of Delaware and t h a t the Restated 

C e r t i f i c a t e only r e s t a t e s and in tegra tes and does not fur ther amend the 

p rov is ions of the co rpora t ion ' s Certificate of Incorporation as theretofore 

amended or supplemented, and t ha t there i s no discrepancy between those 

prov i s ions and the provis ions of t h i s Restated C e r t i f i c a t e of Incorporat ion. 

IN WITNESS WHEREOF, PHILLIPS PETROLEUM COMPANY h a s caused t h i s 

Certif icate t o be signed and a t tes ted by i t s duly authorized o f f i ce r s t h i s 

1 2 t h day'^bf J u l y 1989 . • 

PHILLIPS PETROE£UM CCMPANY 

S e n i o r V i c e P r e s i d e n t 
and G e n e r a l Counse l 

ATTEST: 

^ - T ^ - g , . 
d Assistant Secretary 

: - '•.• i : r -

(i - ^ • ' ' • - , 

\ \ [SEAL] / > 
" ' • • . . i ' 1 , • • " " • 
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PAGE 1 

ffirstfStctte 

' T r JEFFREY' W, BULLOCK,. SECRETARY OF STATE OE THE STATE' OF 

DELAWARE, DÔ  HEREBY CERTIFY THE ATTACHED IS , A TRUE AND iCORRECT^ 

COPY OF THE; CERTIFICATE OF AMENDMENT 'OF ' ' P H I L L I P S PETROLEUM 

COMPANY"? CHANGING I T S NAME FROM " P H I L L I P S PETROLEUM, COMPANY^ TO 

"CONOGOPmLLIPS COMPANY", FILED. I N THIS OFEICE ON TEE TWELFTH 

DAY OF DECEMBER, A . D . 2 0 0 2 , AT 1 : 4 1 O'CLOCK P . M . 

AND ' I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF; 

THE AFORESAID CERTIFICATE OF AMENDMENT I S . THE THIRTY-FIRST DAY 

O F DECEMBER,; A . D . 2 0 0 2 , AT 1 1 O'CLOCK P . M . 

0 0 6 4 3 2 4 : 9 1 0 0 

10004 :7298 . 
You 'iaay. 'verify ' this ^certif'icate bhline 
at ' corp';delawa're-.gov/authver.shtial. 

AUTHEN: 
ftVeyTw. tfullock/.'Secreiary of State 

TION:; 7763249 

DATE: 0 1 - 1 9 - 1 0 

m 



Attachment 2 

FROM RL&Ff.l • (THU) 12. 12" 02 13:32/3T. 13 M < m m m m i t f 5 
DIVISION OF CORPORATIONS 
FILED 0 1 : 4 1 PM 1 2 / 1 2 / 2 0 0 2 

0 2 0 7 6 3 2 3 8 - 0064324 

CERTIFICATE OF AMENDMENT 

to the 

RESTATED CEimFICATE OF INCORPORATION 

of 

PHILLIPS PETROLEUM COMPANY 
(to be renamed ConocoPhillips Company) 

Phillips Petroleum Conrpany ("Phillips"), a corporation organized and existing 
under the General Corporation Law of the State of Delaware (the *T)GCL"), hereby certifies that: 

1, The amendments lo Pbiliips' Restated Certificate of Incorporation $et 
forth below were duly adopted in accordance with the provisions of Section 242 ofthe DGCL 
and have been consented to in writing by the sole stockholder of Phillips in accordance with 
Section 228 ofthe DGCL. 

2. Phillips' Restated Certificate of Incorporation is hereby amended by 
deleting Article I thereof and replacing in lieu thereof a new Article I reading in its entirety as 
fellows: 

"The name of (he corporation (which is hereinafter referred to as the 
"Corporadan") is ConocoPhillips Company." 

3, Phillips' Restated Certificate of Incorporation i$.hereby amended by 
deleting Section 1 of Article IV thereof and replacing in lieu thereof a new Section 1 reading in 
its entirety as follows: 

"Section 1. The Coiporation shall be authorized to issue 2,100 shares of capital 
stock, of which 2,100 shares shall be shares of Common Stock, $,01 par value ("Common 
Stock")-" 

4. Pursuant to Section 103(d) of the DGCL, this amendment will become 
effective at 11 ;00 p-m-, Eastern time, on December 31,2002. 

HOU03:8845O4.1 
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IN WITNESS WHEREOF; Phillips has caused this certificate to be executed this 
12th day of December, 2002. 

PHILLIPS PETROLEUM COMPANY 

Name: 
Title: 

ick A." Hairington 
Senior Vice President, Legal, 
and General Counsel 

HOU03:884S04.1 
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Adams, Deborah Gay Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Archibald, Lawrence E. Senior Vice President, Exploration and Business Development 600 North Dairy Ashford Road, Houston, Texas 77079 
Batchelder, Eugene L. Senior Vice President, Administration and Chief Administration Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Bennett, Jr., Rex William Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Berney, Rand Curtis Senior Vice President, Corporate Shared Services 600 North Dairy Ashford Road, Houston, Texas 77079 
Blevins, Cindy D. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Bolen, David Paul Assistant Treasurer 600 North Dairy Ashford Road, Houston, Texas 77079 
Bowles, James Lewis Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Brand, Stephen Richard Senior Vice President, Technology 600 North Dairy Ashford Road, Houston, Texas 77079 
Bullock, Jr., William Leonard Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Bute, Terri L. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Carrig, John Austin President and Chief Operating Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Cavaney, Byron Martin Senior Vice President, Government Affairs 600 North Dairy Ashford Road, Houston, Texas 77079 
Chiang, Wilfred Chi-Wei Senior Vice President Refining, Marketing and Transportation 600 North Dairy Ashford Road. Houston. Texas 77079 
Clayton, Benny Joe General Tax Officer 600 North Dairy Ashford Road. Houston, Texas 77079 
Conway. Christopher William Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 
Cooke, Janice Marie Assistant Secretary 600 North Dairy Ashford Road. Houston, Texas 77079 
Cornelius, Sigmund Lee Director 600 North Dairy Ashford Road. Houston, Texas 77079 
Cornelius, Sigmund Lee Senior Vice President, Finance, and Chief Financial Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Fox, Matt J. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Fredin, Todd William Vice President 600 North Dairy Ashford Road; Houston, Texas 77079 
Garcia, Jennifer Marie Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Goff, Gregory James Senior Vice President, Commercial 600 North Dairy Ashford Road, Houston, Texas 77079 
Gore, Al D. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Handy, Jarrot K. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Herman, Robert Alan Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 
Hrap. Donald G. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Johansen, Trond Erik Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Johnson, Paula Ann Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Jones, Wilbur Glenn Assistant Controller 600 North Dairy Ashford Road, Houston, Texas 77079 
Kelly, Janet Langford Senior Vice President, Legal, General Counsel and Corporate Secretary 600 North Dairy Ashford Road, Houston. Texas 77079 
Kliewer, Keith Allen Tax Administration Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Knickel, Carin Shirley Director 600 North Dairy Ashford Road, Houston, Texas 77079 
Knickel, Carin Shirley Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Kohler, Erica Laine Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Lance, Ryan Michael Senior Vice President, Exploration & Production- International 600 North Dairy Ashford Road, Houston, Texas 77079 
Marushack, Joseph P. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
McClain, Roger Curtis Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
McCool, Sharon A. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Messier, Luc Jean Francois Senior Vice President, Project Development 600 North Dairy Ashford Road, Houston, Texas 77079 
Meyers, Kevin Omar Senior Vice President, Exploration & Production - Americas 600 North Dairy Ashford Road, Houston, Texas 77079 
Mitchell, Kevin J, Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 
Moore, Martin Michael Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Mulva, James Joseph Chief Executive Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Munoz, Leisa C Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Nolen, Bobby Charies Vice President 600 North Dairy Ashford Road, Houston. Texas 77079 
Reasor, Clayton C. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Ridge, Robert A. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Riggs, Michael L. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Russell, Gary Don General Auditor and Chief Ethics Officer 600 North Dairy Ashford Road. Houston, Texas 77079 
Schwarz, Glenda Mae Vice President and Controller 600 North Dairy Ashford Road, Houston, Texas 77079 
Seaman, Kenneth W. Assistant Controller 600 North Dairy Ashford Road, Houston, Texas 77079 
Sheets, Jeffrey Wayne Director 600 North Dairy Ashford Road, Houston, Texas 77079 
Sheets, Jeffrey Wayne Senior Vice President, Planning and Strategy 600 North Dairy Ashford Road, Houston. Texas 77079 
Short, Susan Fornelius Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Simpson, Glenn Edward Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 
Storaker. Georg E. Vice President 600 North Dairy Ashford Road, Houston. Texas 77079 
Vaiana, James H Assistant Secretary 600 North Dairy Ashford Road, Houston. Texas 77079 
Vallejo, Frances Marie Vice President and Treasurer 600 North Dairy Ashford Road, Houston, Texas 77079 
Viens, Andrew E, Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Waldschmidt, David A. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Wallette, Jr., Donald Everet Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Warwick, Paul Cyril Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Wilson, Steven Lawrence Assistant Tax Administration Officer 600 North Dairy Ashford Road. Houston, Texas 77079 
Wright, Jr.. John William Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 
Ziemba, Lawrence M. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
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Gompany^oA * u* /*&////** C** 
< > * / W Sheet No../ 

CooocoPbillips Conip«ny To FERC Ewe. Tafrtfl UQC / Fifth Revised Shed No. 1 
FERC Electric Tariff No. 1 FHing Date: Z / / 7 / o ^ Superecdmg Fourth Revised Sheet No. 1 

Effective Date r - f / /^ y 
CONOCOPHILUPS COMPANY 

FERC ELECTRIC TARIFF 

1. Avnlsbility. ConocoPhillips Company ("SclleO will make ivBUablc under this Tariff 
for wfaolcsdc sales to any purchaser for resale: (i) electric capacity; and (ii) electric 
energy. 

2. Applicability. This TarifTU applicabk to all sales of electric energy sod electric 
capacity, as lisfcd in Pangraph 1, to the extent such sales aadfor resales are not otherwise 
subject to a particular Tari/fof Seller. 

3. Rates. All sales shall be made at the rates established between Ihe purchaser n d Seller. 

4. Other Terms and Conditions. All other tenns and conditions of sale shall be established 
between the purchaser snd Seller. 

5. Compliance with Commissioa Regulations. Sclkr shall comply with the provisioM of 18 
CFR Part 35, Subpart H» as applicable, and with any condhions the Commission imposes 
in its orders concerning Seller's market-based rale authority, including orders in which 
the CommiMion autboriaes Seller to engage in affiliate sales under this tariff or otherwise 
restricts or limits tbeSelkr's market-based rate authority. Failure to comply with the 
appJfcaWc provisions of 18 CFR Part 35, Subpart H, and with any orders of die 
CoramisrioQ cooctming Seller's market-based rate authority, will constitute a violation 
of this tariff. 

6. Limitations and Exemptions Regarding Market Based Rate Authority. There are no 
limitations on Seller's market-baaed rate authority. The following exemptions from or 
waivers of Commission regulations were granted in ConocoFhiiiips Company, Docket 
NO.ER95-1441-000. at l,App.Bl5-6(Aug, 30,1995)(unpublished letteronicr): (i) 
wanner of the Uniform System of AOCDUDCS and related reporting requiicmefiii (Farts 
41.101 and 141 ofthe Commission's regulstioos); Oi) waiver of the full reporting 
requiremaas of Subparts B and C of Part 35 ofthe Commission's rcguladoos. except for 
Sections 35.12(a), 35.13(b), 35.15 and 35.16; and (iii) approval under Section 204 of the 
Federal Power Act and Part 34 of the CommiBsiaa** regulatioas of future tssuances of 
securities and assumptions of liability. * 

7. Seller Category. Seller is a Category 2 seller, as defined in IS C.F.R. § 35.36(a), in the 
Southeast region, and ia a Category I seller, as defined in 18 CF.R. § 35.36(aX in all 
other regions. 

8. Effective Date. The effective date of this Tariff is September 18,2007. 

Issued By: Henderson Cosnshan, Manager, Power Trading Effective: Seplember 18,2007 
Issued on: February 17,2009 

Filed to comply with order of the Federal Energy Regulatory Commission, Docket No. ER03-
428-007, issued Febmary 3,2009. 
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Attachment 5 

2010, ConocoPhillips Company filed 
with the Pennsylvania Public Utility 

PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

NOTICE 

Application of ConocoPhillips Company For Approval 
To Offer, Render, Furnish Or Supply Electricity Or Electric 
Generation Services As A Marketer/Broker Engaged In The 
Business Of Supplying Electricity To The Public In The 
Commonwealth Of Pennsylvania, Docket No. JH 

On 
an application 
Commission ("PUC") for a license to supply electricity or 
electric generation services as a broker/marketer engaged 
in the business of supplying electricity. ConocoPhillips 

HPI'JP—Y. Pr(y..0?e^j2^?*! ^J?0^1"'0'^ a n c ' r e ' a t e^ services 
J i l S i l i ^ S t i ^ B i i i B ^ ^ H under the provisions of the 
new Electricity Generation Customer Choice and 
Competition Act. 

The PUC may consider this application without a hearing. 
Protests directed to the technical or financial fitness of 
ConocoPhillips Company may be filed within 15 days of 
the date of this notice with the Secretary of the PUC, P.O. 
Box 3265, Hamsburg, PA 17105-3265. You should send 
copies of any protest to ConocoPhillips Company's 
attorney at the address listed below. Please include the 
PUC's "docket number" on any correspondence, which is 

By and through Counsel: Robert B. Task 

ConocoPhillips Company 
600 North Dairy Ashford, ML2092 

281.293.4248 phone 
281.293.3700 fax 

/o4 



TRAVELERS 

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER 

POWER OF ATTORNEY 

Farmington Casualty Company 
Fidelity and Guaranty Insurance Company 
Fidelity and Guaranty Insurance Underwriters, Inc. 
St. Paul Fire and Marine Insurance Company 
St. Paul Guardian Insurance Company 

Appendix A 

St. Paul Mercury Insurance Company 
Travelers Casualty and Surety Company 
IVavelers Casualty and Surety Company of America 
United States Fidelity and Guaranty Company 

Attorney-In Fact No. ? I 8196 Certificate No. 003304203 

KNOW ALL MEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company and St. Paul Mercury Insurance 
Company are corporations duly organized under the laws of the State of Minnesota, lhat Farmington Casually Company, Travelers Casualty and Surety Company, and 
Travelers Casualty and Surety Company of America are corporations duly organized under the laws of the State of Connecticut, that United States Fidelity and Guaranty 
Company is a corporation duly organized under the laws of ihe State of Maryland, lhat Fidelity and Guaranty Insurance Company is a corporation duly organized under 
the laws of Ihe State of Iowa, and that Fidelity and Guaranly Insurance Underwrilers, Inc., is a corporation duly organized under the laws of the State of Wisconsin 
(herein collectively called Ihe "Companies"), and that the Companies do hereby make, constitute and appoint 

Debra Elaine Clark-Kinkcati, Joseph R. Poplawski. Tara W. Mealer, and Mary Y. Volrnar 

of the City of' Knoxvil le , State of Tennessee _ _ ^ ^ _ ^ _ , their true and lawful Attorney(s)-in-Fact, 
each in their separate capacity if more than one is named above, lo sign, execute, seal and acknowledge any and all bonds, recognizances, conditional undertakings and 
other writings obligatory in the nature thereof on behalf of Ihe Companies in their,business of.guaranteeing the fidelity of persons, guaranteeing the performance of 
contracts and executing or guaranteeing bonds and undertakings required or permitted in anyactions or, proceedings allowed by law. 

IN WITNESS WHEREOF, the Companies have caused this instrument to be signed'and their corporate seals to be hereto affixed, this 

day of J ^ l * ? ! _ _ t̂̂ vvf̂ ; 
£ \ / St. Paul Mercury Insurance Company 

Travelers Casualty and Surety Company 

.<^ 

Farmington Casualty Company - r f J v ^ <Q 
Fidelity and Guarantytlnsurance Company. (\J'^> 

Fidelity and Guaranty Insurance Underwriters, Inc. 
St. Paul Fire and Marine Insurance Company 
St. Paul Guardian Insurance Company 

Travelers Casualty and Surety Company of America 
United States Fidelity and Guaranty Company 

State of Connecticut 
City of Hartford ss. 

On ihis the 
18th 

day of 
January 2007 

By: 

, before me personally appeared George W. Thompson, who acknowledged 
himself to be the Senior Vice President of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters, 
Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company. St, Paul Mercury Insurance Company, Travelers Casualty and Surety 
Company, Travelers Casualty and Surety Company of America, and United States Fidelily and Guaranty Company, and thai he. as such, being authorized so to do, 
executed Ihe foregoing instrument for the purposes therein comained by signing on behalf of (he corporations by himself as a duly authorized officer. 

In Witness Whereof, I hereunlo set my hand and official seal. 
My Commission expires the 30th day of June, 2011. ^ - Marie C. Tetreaull. Notary Public 

58440-4-09 Printed in U.S.A. 

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER o7 



WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER Appendix A 
This Power of Attorney is granted under and by the authority of the following resolutions adopted by the Boards of Directors of Farmington Casualty Company, Fidelity 
and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters, Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance 
Company, Sf. Paul Mercury Insurance Company, Travelers Casualty and Surety Company, Travelers Casualty and Surety Company of America, and United Slates 
Fidelily and Guaranty Company, which resolutions are now in full force and effect, reading as follows: " . -

RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President, any Vice President, any Second Vice 
President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appoint Attomeys-in-Fact and Agents to act for and on behalf 
of the Company and may give such appointee such authority as his or her certificate of authoriiy may prescribe lo sign with the Company's name and seal with ihe 
Company's seal bonds, recognizances, contracts of indemnity, and other writings obligatory in the nature of a bond, recognizance, or conditional undertaking, and any 
of said officers or the Board of Directors at any time may remove any such appointee and revoke the power given him or her; and it is 

FURTHER RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice President may 
delegate all or any part of the foregoing authority to one or more officers or employees of this Company, provided that each such delegation is in writing and a copy 
thereof is filed in the office of the Secretary; and it is 

FURTHER RESOLVED, that any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or conditional undertaking 
shall be valid and binding upon the Company when (a) signed by the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice 
President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary and duly attested and sealed with the 
Company's seal by a Secretary or Assistant Secretary; or (b) duly executed (under seal, if required) by one or more Atlomeys-in-Fact and Agents pursuant lo the power 
prescribed in his or her certificate or their certificates of authority or by one or more Company officers pursuant to a written delegation of authority; and it is 

FURTHER RESOLVED, that (he signature of each ofthe following officers: President, any Executive Vice President, any Senior Vice President, any Vice President, 
any Assistant Vice President, any Secretary, any Assistant Secretary, and the seal of the Company may be affixed by facsimile to any Power of Attorney or to any 
certificate relating thereto appointing Resident Vice Presidents, Resident Assistant Secretaries or Atlomeys-in-Fact for purposes only of executing and attesting bonds 
and undertakings and other writings obligatory in the nature thereof, and any such Power of Attorney or certificate bearing such facsimile signature or facsimile seal 
shall be valid and binding upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding on 
the Company in the future with respect to any bond or understanding to which it is attached. 

I, Kori M. Johanson, the undersigned, Assistant Secretary, of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance 
Underwriters, inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casualty and 
Surety Company, Travelers Casualty and Surety Company of America, and United'Statcs Fideiitv^and Guaranty Company do hereby certify that the above and foregoing 
is a true and correct copv of the Power of Attorney executed by said CompariiesNwhich;is in f̂ull force and effect and has not been revoked. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the-seals of said'.Companies this 22nd day of J a n u a r v .,20 10. 

^ V 9 
Kori M. Johans 

To verify the authenticity of this Power of Attorney, call 1-800-421-3880 or contact us at www.travelersbond.com. Please refer to the Atlomey-In-FacI number, the 
above-named individuals and the details of the bond to which the power is attached. 

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER 108 
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APPENDIX 6 

COMMONWEALTH OF PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

TAX CERTIFICATION STATEMENT 

A completed Tax Certification Statement must accompany all applications for new licenses, renewals or transfers. Failure to provide the requested information 
and/or any outstanding state income, corporation, and sales (including failure to file or register) will cause your application to be rejected. If additional space is 
needed, pleass use white 81/2" x 11" paper. Type or print all inforaiation requested. 

2. BUSINESS PHONE NO. ( y i i J ) 6 6 1 5 4 8 1 
CONTACT PERSON(S) FOR TAX ACCOUNTS: 

Jennifer Younqberq-Beal-Excise Tax ]-j r-Png-i ng 

1. CORPORATE OR APPLICANT NAME 

C o n o c o P h i l l i p s Company 
3. TRADE/FICTITIOUS NAME (IF ANY) 

4. LICENSED ADDRESS (STREET. RURAL ROUTE. P.O. BOXNO.) (POST OFFICE) 

60QA,Plaza Office Building, Bartlesville OK 74004 
5. TYPE OF ENTITY • SOLE PROPRIETOR J PARTNERSHIP 

STATE) (ZIP) 

S CORPORATION 

8. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICER(S) 

NAME (PRINT) 

see attached list 

SOCIAL SECURITY NUMBER (OPTIONAL) 

- J I J ' I I I - I I 
NAME (PRINT) SOCIAL SECURITY NUMBER (OPTIONAL) 

_ J I I - I I 1 - I L 
NAME (PRINT) SOCIAL SECURITY NUMBER (OPTIONAL) 

1 I I - I I I - I I 

NAME (PRINT) SOCIAL SECURITY NUMBER (OPTIONAL) 

- J I I " I I I " 1 I 
NAME (PRINT) SOCIAL SECURITY NUMBER (OPTIONAL) 

9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS, CALL ITEMS: A. B. AND C MUST BE COMPLETEDV 

A. SALES TAX LICENSE fSDIGITSl 

9 9 - 5 8 7 [3 9 

APPLICATION 
PENDING N/A 

o n • 

C CORPORATE BOX NUMBER f7 DIGITS) APPLICATION 
PENDING 

3 1 0 • 2 4 3 9 
N/A 

a 
B. EMPLOYER n>nr.Tfsr)f9 DIGITS: APPLICATION 

PENDING N/A 

0 4 0 0 3 4 5 a • 
10. Do you have PA employes either resident or non-resident? E l YES D NO 

11. Do you own any assets or have an office in PA? B YES • NO 
NAME AND PHONE NUMBER OF PERS0N(S) RESPONSIBLE FOR FILING TAX RETURNS 

Dondee E p p e r s o n A. D. Gore 
PA SALES AND USE TAX 
918-661-0030 

Chuck R e i s 
nf iff i5^P7289 CORPORATE TAXES 

9 1 8 - 6 6 1 - 5 2 4 9 
PHONE PHONE PHONE 

Telephone inquiries about this form may be directed to the Pennsylvania Department of Revenue at the following numbers: 
(717) 772-2673, TDD# (717) 772-2252 (Hearing Impaired Only) 

Natural Gas Supplier License Application 
PA PUC Document ft 139345 

id] 



APPENDIX B 
^^GcHK>cp_PhtlJ!gPC<»npany 
Directors .ind bHi-m-s a^ •,( 1 18 ^UID 

I t t l f r 

Adams, Deborah Gay Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 

Archibald, Lawrence E, Senior Vice President, Exploration and Business Development 600 North Dairy Ashford Road. Houston, Texas 77079 

Batchelder. Eugene L Senior Vice President, Administration and Chief Administration Officer 600 North Dairy AshfordRoad, Houston, Texas 77079 

Bennett, Jr., Rex William Vice President 600 North Dairy Ashford Road, Houston. Texas 77079 

Berney, Rand Curtis Senior Vice President. Corporate Shared Services 600 North Dairy Ashford Road. Houston, Texas 77079 
Blevins, Cindy D. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 

Bolen, David Paul Assistant Treasurer 600 North Dairy Ashford Road, Houston, Texas 77079 

Bowles, James Lewis Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 

Brand. Stephen Richard Senior Vice President, Technology 600 North Dairy Ashford Road, Houston. Texas 77079 

Bullock, Jr., William Leonard Vice President 600 North Dairy Ashford Road, Houston. Texas 77079 

Bute, Tsni L. Assistant Secretary 600 North Dairy AsMord Road, Houston. Texas 77079 

Carrig, John Austin President and Chief Operating Officer 600 North Dairy Ashford Road. Houston, Texas 77079 

Cavaney, Byron Martin Senior Vice President, Government Affairs 600 North Dairy Ashford Road, Houston, Texas 77079 
Chiang. Wilfred Chi-Wei Senior Vice President Refining, Marketing and Transportation 600 North Dairy Ashford Road, Houston, Texas 77079 

Clayton, Benny Joe General Tax Officer 600 North Dairy Ashford Road, Houston. Texas 77079 
Conway, Christopher William Vice President 600 North Dairy Ashford Road, Houston. Texas 77079 

Cooke. Janice Marie Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Cornelius, Sigmund Lee Director 600 North Dairy Ashford Road, Houston, Texas 77079 

Cornelius, Sigmund Lee Senior Vice President, Finance, and Chief Financial Officer 600 North Dairy Ashford Road, Houston, Texas 77079 

Fox, Matt J. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 

Fredin, Todd William Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Garcia, Jennifer Marie Assistant Secretary 600.North Dairy Ashford Road, Houston. Texas 77079 

Goff, Gregory James Senior Vice President, Commercial 600 North Dairy Ashford Road. Houston. Texas 77079 
Gore, Al D. Assistant Secretary 600 North Dairy Ashford Road. Houston, Texas 77079 
Handy, Jarrot K. Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 
Herman, Robert Alan Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Hrap, Donald G. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Johansen. Trond Erik Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 

Johnson, Paula Ann Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 

Jones, Wilbur Glenn Assistant Controller 600 North Dairy Ashford Road, Houston, Texas 77079 

Kelly, Janet Langford Senior Vice President. Legal. General Counsel and Corporate Secretaiy 600 North Dairy Ashford Road, Houston, Texas 77079 
Kliewer. Keith Allen Tax Administration Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Knickel, Carin Shiriey Director 600 North Dairy Ashford Road, Houston, Texas 77079 
Knickel, Carin Shiriey Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Kohler, Erica Laine Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Lance. Ryan MichaeS Senior Vice President, Exploration & Production - Iriternational 600 North Dairy Ashford Road, Houston, Texas 77079. 

Marushack, Joseph P. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 

McClain. Roger Curtis Assistant Secretary 600 North Dairy Ashford Road, Houston. Texas 77079 

McCool, Sharon A. Ass istant Secretary 600 North Dairy Ashford Road. Houston, Texas 77079 
Messier, Luc Jean Francois Senior Vice President. Project Development 600 North Dairy Ashford Road. Houston, Texas 77079 
Meyers, Kevin Omar Senior Vice President. Exploration & Production -Americas 600 North Dairy Ashford Road. Houston, Texas 77079 
Mitchell, Kevin J, Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Moore, Martin Michael Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Mulva, James Joseph Chief Executive Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Munoz, Leisa C. Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Nolen, Bobby Charies Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Reasor, Clayton C. Vice President 600 North Dairy Ashford Road. Houston. Texas 77079 
Ridge. Robert A. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Riggs, Michael L, Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Russell. Gary Don General Auditor and Chief Ethics Officer 600 North Dairy Ashford Road, Houston. Texas 77079 
Schwarg, Glenda Mae Vice President and Contralter 600 North Dairy Ashford Road, Houston. Texas 77079 
Seaman, Kenneth W. Assistant Controller 600 North Dairy Ashford Road, Houston, Texas 77079 
Sheets. Jeffrey Wayne Director 600 North Dairy Ashford Road. Houston, Texas 77079 
Sheets. Jeffrey Wayne Senior Vice President. Planning and Strategy 600 North Dairy Ashford Road. Houston, Texas 77079 
Short, Susan Fornelius Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Simpson, Glenn Edward Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Storaker, Georg E. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Vaiana, James H Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Vallejo, Frances Marie Vice President and Treasurer 600 North Dairy Ashford Road, Houston, Texas 77079 
Viens, Andrew E. Vice President 600 North Dairy Ashford Road. Houston, Texas 77079 

Waldschmidt, David A Assistant Secretary 600 North Dairy Ashford Road, Houston, Texas 77079 
Wallette, Jr., Donald Everet Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Warwick, Paul Cyril Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Wilson, Steven Lawrence Assistant Tax Administration Officer 600 North Dairy Ashford Road, Houston, Texas 77079 
Wright, Jr.. John William Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 
Ziemba, Lawrence M. Vice President 600 North Dairy Ashford Road, Houston, Texas 77079 

(to 
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ConocoPhillips 
Primary Credit Anatyst 
Jeffrey B Morrison, New Vorkll 1212-438-2954; jeffrey_momson@standardandpoors.com 
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Attachment 6 

ConocoPhillios 

Major Rating Factors 
Strengths: 
• A large and geographically diversified portfolio of oil and gas reserves; 

• A large percentage of reserves and production residing in OECD countries; 

• A good portfolio of multi-year upstream projects; and 

. • Complex and extensive downstream operations in the U.S., Europe, and 

Southeast Asia, 

Weaknesses: 

• Increased debt levels over recent periods; 

• A history of acquisitive growth and share repurchases; 

• Large multi-year projects and associated capital spending; and 

• Participation in the highly cyclical oil and gas industry. 

Rationale 
The ratings on ConocoPhillips reflect a large and globally diversified portfolio of oil and gas reserves, a good 

inventory of future development projects, and complex and extensive downstream operations. Credit strengths are 

partially tempered by a history of acquisitive growth, increased debt levels over recent periods, a weaker near-term 

industry outlook, and the company's participation in the highly cyclical oil and gas industry. • 

As of June 30, 2009, Houston-based ConocoPhitlips had $41.6 billion in total debt, which includes $11.2 billion in 

Standard Sc Poor's Ratings Services' analytical adjustments for asset retirement obligations, postrefirement 

obligations, operating leases, and other debt-like obligations. 

ConocoPhillips' strong business risk profile benefits from its extensive proved oil and gas reserve base (10 billion 

barrels of oil equivalent [boe] at year-end 2008) that is well diversified across numerous geographic regions. 

ConocoPhillips is currently the sixth-largest non-state-owned integrated oil and gas company: In 2008; 

ConocoPhillips' upstream operations contributed just over 80% of consolidated income'before taxes. 

In its upstream operations, ConocoPhillips has greater exposure to North American natural gas markets relative to 

its integrated peer group, and approximately 60% of the company's reserves reside in Organization for Economic • 

Cooperation and Development (OECD) countries. While a higher degree of asset concentration in OECD markets 

helps offset exposure to politically riskier regions, upstream segment cash flows are more sensitive to North 

American natural gas prices, which have extremely poor near-term fundamentals. 

In second-quarter 2009, exploration and production (E8cP) {when including Syncrude Canada Ltd. (SCL)" 

operations and excluding volumes attributed to ConocoPhillips' equity interest in LUKoil OAO [(BBB-/Stable/—]) 

increased 7% year over year. Management expects production levels to remain relatively flat to slightly up over the 

remainder of the year. Although ConocoPhillips' average realized crude oil prices improved sequentially, average 

realized natural gas prices remain at very depressed levels of around $3.00 per thousand of cubic feet equivalent 

(mcfe) in the U.S. 

Standard & Poor's | RatingsDirect on the Global Credit Portal | July 29,2009 2 
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ConocoPhillips 

We expect ConocoPhillips' downstream segment profitability to remain challenged in the near term because of 

continued weak refining sector fundamentals. ConocoPhillips' refining and marketing (R&M) segment posted a loss 

of $52 million in the second quarter due to significantly weaker distillate margins and compression in light-heavy 

crude oil differentials. Management expects system-wide utilization to average in the mid 8 0 % area for the 

remainder of the year. 

ConocoPhillips is spending roughly 3 7 % less on capital spending in its 2009 budget versus 2008 levels. The 

company expects capital spending to total $12.5 billion in aggregate this yeaii with about $10.3 of spending related 

to its upstream operations. If commodity prices and refining margins weaken further {and if ConocoPhillips does not 

to adjust its capital-spending levels accordingly), we expect the company would need to finance spending deficits 

through available sources of liquidity. However assuming current industry conditions persist, management 

anticipates funding capital spending and dividends internally for the remainder of the year. 

Increasing debt Ievels( are of some concern for the current ratings given a weaker cash flow, outlook for the company 

in 2009 . ConocoPhillips' gross debt levels have increased by abou t $10 billion since.mid 2008. Higher; debt levels 

are largely the result of funding initial outlays associated with ConocoPhillips' 50/50 coal-bed methane (CBM) to 

liquefied natural gas (LNG) joint venture (JV) with Origin Energy Ltd. announced September 2008 and spending 

deficits incurred in the first half of 2009." Despite bur view of ConocoPhillips'- comparable upstream and 

downstream operations {i.e. business risk) relative to its higher-rated integrated peers, weaker credit measures are a 

key factor in the current rating. 

While ConocoPhillips has a track record of reducing its debt to target levels (the most recent example of this was 

following the acquisition of Burlington Resources Inc.), we believe meaningful debt reduction will be difficult to • 

achieve in 2009 if commodity prices and downstream margins do not improve meaningfully from their current 

levels. Exiting the second quarter; debf tb capital {on a book basis) remained essentially flat compared to the first 

quarter, at roughly 3 4 % . Management continues to target maintaining a long-term debt to capital ratio in the 2 0 % 

to 2 5 % range. 

Under our long-term pricing assumptions for oil and natural gas ($60 WTI crude oil and $6 Henry H u b natural 

gas), we would expect ConocoPhillips to generate funds from operations (FFO) to total adjusted debt in excess of 

4 0 % . While we have some tolerance for metrics to decline from this level in a trough year {given a high degree of 

industry cyclicality), a more sustained period of weaker metrics and/or deficit spending could pressure ratings. While 

trailing 12-month FFO to total adjusted debt was in excess of 4 0 % exiting the second quarter of 2009 , we expect 

this measure could decline to the 2 5 % to 3 5 % range by year end if natural gas prices and refining margins do not 

improve materially over the third and fourth quarters. • 

Shor t - t e r ra c redi t fac tors 

The short-term rating on ConocoPhillips is 'A- i ' . The company's primary sources of liquidity include its cash flow 

from operations, available cash and equivalents; and commercial paper (CP) programs. ConocoPhillips' GP 

programs are fully backstopped by the company's $7.35 billion five-year revolving credit facility that matures in 

2012 . We note that ConocoPhillips relies primarily on its CP pfogram'for its short-term financing needs and carries, 

lower cash balances compared to some of its higher-rated peers. As of June 30, 2009, ConocoPhillips had $888 

million in cash and equivalents. 

We note ConocoPhillips' CP useage increased in late 2008 because of initial outlays associated with the Origin JV 

transaction and again in ' the first quarter of 2009 because of increased working-capital needs. Consequently, the 

www.standardandpoors.com/ratingsdirect ' 3 
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ConocoPhillips 

company has gone to the capital markets twice over the past six months to refinance short-terra debt. 

Given the sharp decline in commodity prices year over year, second-quarter cash flow from operations decreased to 

$2.6 billion from $5.3 billion posted in the same period a year ago. If commodity prices and refining margins 

weaken further from their current levels (and management does not further adjust its capital-spending levels), we 

expect ConocoPhillips could have additional cash flow deficits {when considering $12.5 billion in capital" 

expenditures and $2.8 billion in dividends). Nonetheless, assuming current industry conditions persist, management 

anticipates funding capital spending and dividends internally for the remainder of the year (implying flat to 

moderately lower debt levels at year end). . 

Outlook 
The stable outlook reflects our expectations that management will prudently approach its capital spending, liquidity, 

and debt usage, given a more challenging outlook for its upstream and downstream operations in 2009. In addition, 

current ratings incorporate our expectations that management will remain disciplined with regard to initiating 

material share repurchases and/or acquisitions until material debt reduction can be achieved. 

Under Standard & Poor's long-term pricing assumptions {$60 WTI crude and $6 Henry Hub natural gas), we would 

expect ConocoPhillips to generate FFO to total adjusted debt in excess of 40%. We have some tolerance for credit 

measures to underperform this level in 2009 given challenging near-term industry trends. Nonetheless, a more 

prolonged period of credit-measure underperformance could pressure the current outlook or ratings. 

As a result of current debt levels and a weaker cash flow outlook in 2009, there would be less tolerance at the 

current rating for ConocoPhillips to materially increase its debt levels to finance acquisitions and/or share 

repurchases. While we^have some tolerance for cash flow deficits during a trough yeai; debt-financed deficit 

spending on a sustained basis could also injure the current outlook or ratings. 

Given challenging industry conditions and higher year-over-year debt levels, we view the prospects for positive 

ratings actions in the near term to be limited. Over the intermediate-to-longer terra, positive ratings actions would 

be linked to improved operational executionand management's ability to achieve substantive and sustained debt 

reduction. 

Business Description: An Integrated Oil And Gas Company [ 
Houston-based ConocoPhillips is the sixth-largest non-state-owned integrated oil and gas company. ConocoPhillips 

conducts business through its six operating segments that include E&P, midstream, refining and marketing (R&M), 

chemicals (through its 50% interest in Chevron Phillips Chemical Co. LLC [BBB/Negative/A-3]), a 20% equity 

interest in LUKoil, and its emerging businesses operations.' 

Major Rated Subsidiaries 
ConocoPhillips' major operating subsidiaries'ratings are equalized with those of the parent company. 

ConocoPhillips' major JVs include a 50% interest in Chevron Phillips Chemicals Company LLC arid a 50% interest 

in DCP Midstream LLC (BBB/Stable/A-2), its midstream JV. ConocoPhillips also owns a 20% equity interest in 

integrated Russian.oil and gas firm LUKoil and a 9% interest in the Syncrude Canada Ltd. (SCL) JV. . 
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Business Risk Frofjlei K0ngs Benefit Vtom A Lar^c And Diversified Upstreaim 
Portfolio And Integrated Operations ' • ^ d 
ConocoPhillips' strong business risk profile is anchored by its large and geographical diverse oil and gais reserve base 

and extensive downstream operations. . 

Table 1 

U.S. E&P 

International ESP 

Total E&P* 

Midstream 

U.S. RSM 

International R&M 

Total R&M 

LUKOIL Investment" 

Chemicals 

Emerging Business 

Corporate 

Consolidated 

March 31,2008 

2094 

3832 

592B 

206' 

717 

101 

818 

729 

54 

• 15 

(180) 

7.568 

June 30.2003 

,;,12848 

• '5222 

8D70 

243 

938 

32 

970 

795 

• • 0 

17 

(283) 

9,812 

Scpt.3b,'2bb8;: 

/$?2518; 

d . 5143!,-

; K 7 6 6 1 / 

"^aM'-V 

852 

442 

1294 

451 

64 

45 

(2331 

9,482 

DocMMM'; 

• ! : W ; i i 4 5 -
• • ^ • i r : < 2 m \ . 

y. >dmjfl 

- ^ • ^ m 

421 

.388 

10 

7 

.(53) 

(550) 

2,482 

F t i m i 

d 7$M 
-. 16639^ 

- 24244A 

hj$% 
'-'•im 

996,, 

3470 

1985 

125 

24 

(1306) 

29,344 

March 31,2009 

| ^ ^ . . , ^ 2 8 3 " 

' • - - ^ • - 1 4 9 8 

• A ' d d ^ p M 

ddy" : 2o2 

163 

150 

313 

42^ 

'32 

(5) 

(224) 

2.034 

June 3D, 2009 

502 

1311 

. , ' 1813 

50 

13 

07) 

(24) 

587 

82 

' • ; • 1 2 ) 

(224) 

2,382 

YTD2009 

785 

2809 

3594 

252 

178 

133 

289 

729 

114 

• (71 

(555) 

4.416 

"Excludes noncash goodwil l impairment charges-taken in Q4 3)09. "Exc l udes noncash impairment charges related to LUKOIL investment taken in Q4 ZOOS. 

Upstream (83% of 20p8 :pre-taxincome).-,.., ., , . . , , , . . . . , • , . • - 7 • - : - . . , , . -
Current ratings incorpprate^ConocoPhilh{)s'/participation'in the highly..cyclical and capital-intensive" E&P.segment. 

ofthe oil and gas industry. In addition' tocommodity price risk, bil^and'gas'firms cahbe exposed to engineering, 

exploration, depletion,'.arid geopolitical,(or country) risks. 

We view ConocoPhillips' large E&P operations as comparable to those of its integrated peer group—from both a 

scale and geographic diversification perspective. As of year-end 2008, ConocoPhillips had lO.billion boe in proved 

reserves, including 1.8 billion boe related to its 20% interest in LUKoil and excluding Syncrude oil sands mining 

reserves of249 million boe. In 2008, upstream prpductioniayeraged'8^ 

Bcfe/day of natural gas, and 153,000 barrels per day!,of natural 'gas liquids {NGL)ir;-/: - d:.'- -
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Chart 1 
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ConocoPhillips 

We note that ConocoPhillips has greater exposure to North American natural gas markets than does most of its 

integrated peer group. While a higher degree of asset concentration in North American markets helps offset 

exposure toregions with higher degrees of political risk, upstream cash flows are sensitive to North American 

natural gas prices that have weakened palpably over the last year. ' ' 

ConocoPhillips' internal reserve replacement metrics have historically been somewhat erratic, and the company has 

grown its upstream operations primarily through several acquisitions of scale. When excluding the: impact of 

price-related revisions, reserve replacement in 2008 was 84%. In 2008, drill bit finding and development (F&D) 

costs were high versus historical averages; however we note that F&D costs can be lumpy year to year due to the 

differences in timing between reserve bookings and spending outlays related to larger-scale projects. In general, we 

expect ConocoPhillips' upstream cost structure to improve in 2009, given declining oilfield service costs and 

managenieht's recently announced cost-cutting initiatives. 

Management currently forecasts upstream production for the remainder of 2009 to be relatively flat to slightly 

above second-quarter levels and has budgeted upstream capital spending for the year at $10.3 billion. About $2 

billion in upstream capital spending is dedicated to exploration activities and 44% of spending will be focused in 

North America. ConocoPhillips continues to maintain a solid inventory of multi-year development projects with • 

some expected startups extending beyond 2014. • . , . - . - . .., 

Major upstream project startups in 2009 and 2010 include:' • ' " 

• Foster Creek ID (50% working interest [WI]) and IE (50% WI) in Canada; 

• Bohai Phase II (49% WI), North Belut (40% WI), and Su Tu Den Northeast (23% WI) in Southeast Asia; and 

• Quafar Gas 3 (30% WI) and Faregh 2;(16% WI) in the Middle East/North Africa region/ 

Table 2 

Total proved reserves (Mmboe), . 

Total oil S.gas production ' - . 

Oil &gas.R/P ratio- , . 

Oil '& gas FSD prod, replacement (%) 

F&Dcost($/b6e}, .. 

2004 

8,746 

!.616 

.14.2 

63 

12.02 

2QQ5 

9,617-

682 

,14.V. 

• 99 

,1.0.65 

2006 

11,413 

, 886 

12.3. 

!..23. 

'58.32 

2007 

10,781 

.,.•,867, 

12.4-

,•: 117 

14.57 

2008 

,10,224. 

: , 851 . 

12.0. 

: . 28 

N.M. 

Source :MSHeroMInc .N.M. -Notmean ing fu l . .'• •:~'- • '. = •"' 

U.S. (44% of liquids production, 43[%. of natural gas production) 

ConocoPhillips is one of the largest onshore natural gas producers intKe lower 48 states, with a presence inmost 

major domestic gas producing basins/plays. To a lesser extent, the.company also has some operations offshore in,the 

U.S. Gulf of Mexico. The company's extensive onshore U.S. coal-bed methane (CBM) operations primarily reside in . 

the San Juan, Uinta, and Piceance basins. In 2008, ConocoPhillips' onshore, lower 48 assets averaged 1,9 Bcfe/day 

of natural gas production a day and approximately 147,000 barrels per day of liquids. 

In addition to its large footprint in the lower 48 states, ConocoPhillips also has substantial upstream operations in 

Alaska. Key assets reside in the Greater Prudhoe area, Greater Kuparuk area. Western North Slope, and Cook Inlet 

area. ConocoPhillips also maintains ownership interests in several pipelines in the region,,including the . 

Trans-Alaska Pipeline System and the Alpine, Kuparuk, and Oliktok'pipelines on the North Slope. 
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Canada (8% of liquids production, 2 2 % of natural gas production excluding Syncrude) 

In addition to its conventional oil and natural gas assets located in Alberta, British Columbia, and Southern-

Saskatchevyan, ConocoPhillips formed an integrated heavy^oil venture with EnCana Corp; in 2007- The venture 

includes the Foster Creek and Christiana Lake (FCCL) Oil Sands Partnership (SAGD bitumen projects in the 

Athabasca oil sands) and the U.S. downstream JV WRB Refining LLC. ConocoPhillips expects the Foster Creek 

phases D and E to yield additional daily production of 20,000 boe net to the company in 2009..ConocoPhillips also 

owns a 9% interest in the Syncrude Canada JV oil sands mining operations located north of Fort McMurray," 

Alberta.' 

Europe (24% of liquids production, 2 0 % of natural gas production), 

ConocoPhillips has operations of scale in both the Norwegian and U.K. sectors of the.Nbrth Sea. One of its larger. 

assets includes a 35 .1% interest in the Greater Ekbfisk area (four producing fields offshore Norway) that provided 

ConocoPkiJlips 99,000 barrels of liquids and 100 Mmcfe/day of naturalgas production in 2008 (net). The company 

also holds a 24.3% interest in the Heidnxn field, a 20% interest in the Alvheim fieldj and a 23.3% interest in the 

Huldrafield. ' - - -> 

Middle East and Africa (8% of liquids production, 2 % of natural gas production) 

ConocoPhillips'key E&P assets in the Middle East/East Africa region include: 

• A 30% interest in Quatar Gas 3 (gas production from Quatar North field and LNG facility); and 

• A 16.3% interest in the Waha concessions in Libya. ' . . . 

ConocoPhillips recently signed agreements to establish a JV to develop the Shah Gas field in-Abu Dhabi with the 

Abu Dhabi National Oil Company (ADNOC).. ConocoPhillips will have a 40% interest in the.project, which would' , 

involve a large-scale, multi-year development of sour gas and natural gas condensate reservoirs within the field. 

Asia Pacific ( 1 1 % of liquids production, 1 3 % of naturalgas^ production):;^ ,! .Jf, d- •'•'. •'' d d d P ' d d ; - ] . 
ConocoPhillips'notable assets in the Asia Pacific region include: ".'""; " / - "• ,• . . ' ' 

• A 47% interest in the Bayu-Udan field and a 30% interest in the Greater Sunrise field.in theTimor Sea;\ '•'-' '. 

• Interests in the Athena/Perseus gas field offshore Western Australia; ... ' ' 

• Several production-sharing contracts (PSCs) in Indonesia; and ' ," '•.-.••:; 

• Interests in China (Bqhai Bay, Xijiang development, and the Panyii field). , . :- ••.;•• V : 

ConocoPhillips recently closed its transaction with Origin Energy in October 2008 to form a 50/50 JV (Australia 

Pacific LNG) to focus on CBM development in the Bowan and Surat basins in Australia. ConocoPhillips initially 

contributed US$5 billion to the JV and carry Origin Energy for their first'A$l. 15 billion in JV expenses. There is 

also the potential for ConocoPhillips to make up to four additional future payments of US$500 million each to the_. 

JV based on project milestones. The company also has had some recent exploratory success in the Browse Basin 

offshore Australia. 

Refining &: marketing (12% of 2008 pre-tax income) ' , • 

ConocoPhillips has extensive and competitive downstream operations located in the U.S.;.Europe, and to a lesser 

extent Southeast Asia. The company currently has'the fourth-largest refining operations in-its hon-state^owned 

integrated oil and gas company peer group. 

In the near term, we expect downstream profitability will remained challenged due to continued weak refining 
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fundamentals. ConocoPhillips' R6cM segment posted a $52 million loss in the second quarter of 2009 because of . 

significantly weaker distillate margins and compression in light-heavy crude oil differentials. We expect management 

to remain focused on optimizing and cost-cutting initiatives in this segment over the near term. 

Conoco Phillips' major R & M assets include: 

• 12 refineries in Nor th America, with combined throughput capacity of 2 million barrels per day and 28,000 miles 

of pipelines with 60 terminals; 

• Interests in four refineries in Europe with 600,000 barrels per day of total throughput; 

• Interest in one refinery in Southeast Asia; and 

• ConocoPhillips markets distillates, gasoline, and jet fuel under the ConocoPhillips' 55 and 76. brands in the U.S. 

and the JET brand in Europe. . , 

Tahlfl3 

Worldwide refinery crude oil throughput (M8D| .. . 

Worldwide refining utilization 

U.S. automotive gasoline sales (MBD) 

' U.S.'distillates sales (MBD) • : - - - • 

Worldwide petroleum-products sales (MBD) • • 

LUKoil investment refininery crude throughput (MBD)* 

Source: Company Filings. *ConocoPhillips' net shatB of LUKoil' 

.2007 „ 

2.560. 

94% 

1.244 

. r . " -m' 

3,245 • 

, 214 

2008 

2.234 , 

90% 

1.128 

893 

3,040 

2,129 

production and processing. 

% Change. 

. (6). 

(4) 

(9) 
• 2 

• (6) 

7 

Over recent years, management 's capital investments in its R & M segment have focused on improving system 

conversion capabilities to handle cost-advantaged crudes and to increase integration with Canadian oil sands 

projects. Management expects R & M capital expenditures in 2 0 0 9 to total $2.billipn, with $1.8 billion related.to 

base projects and $800imillioir related to strategic investments. ConocoPhillips sold several.U.S; 'and European 

R & M assets in 2009 for proceeds of $550 million. ' . . 

Major downstream capital projects include: . ' 

• YanbU'{400,000 b/day export refinery, in Saudi Arabia) JV wi th Saudi Aramco. Saudi Aramco and ConocoPhillips 

announced their relaunching of the bidding process for the construction of Yanbu in July; 

• The Wood River, Coke r JV project; and 

• The Wilhelmshaven upgrade project (postponed last year), which includes a new cokeii hydrocfackec, and 

hydrogen units-expected to: go into final investment decision later in 2009. 

Profitability 
ConocoPhillips profitability is ultimately tied t o highly cyclical hydrocarbon prices and refining.margins. In.an 

industry up cycle, returns and profitability can be extremely strong (i.e. 2008) and, conversely, during industry 

trough periods profitability measures can erode considerably. We note that on a return on capital .(ROC) basis, 

ConocoPhillips lagged the peer group during the most recent industry up turn-wi th R O C averaging in the mid-20% 

area in 2006, 2007, and 2008 . 
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2004 2005 2006 2007 2008 

Upstream 

E&P income {$/boe) 

E&P cash contribution ($/boe). 

9.97-

15.07 

14.79 

20.60 

13.76 

22.35. 

12.19 

22.96 

18.44 

30.76 

Downstream 

R&M income'($ bbl) . 

R&M cash contribution ($/bbl) 

2.39 

3.06 

3.59 

4,28 

' 3.85 

. 4.64 

• 4.50- -

5.16 

2.40 

•3.16 
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Financial Risk Profile: Increased Debt As A Result Of 2008 Acquisition 

A c c o u n t i n g , : . , -v ; . '> •• ;•;•• • ••^; ,O :- ' 'K •• "•••*•:'••* d 

ConocoPhillips uses the successful-efforts method'of reserve accounting for oil and gas production-activities. This" 

method is more conservative than the full-cost method^ as exploration well costs are expensed if not successful. 

Similar to peers, ConocoPhillips' proved reserve estimates are not audited by independent.petroleum erigiheering 

firms. 

ConocoPhillips took several considerable noncash impairment charges in fiscal 2008. Key charges included: a $7.3 

billion after-tax impairment related to its investment iri LUKoil, $25.4 billion after-tax goodwill impairments . 

associated with its E&P reporting unit, and additionalafter-tax impairments totaling $1.3. billion. 

Standard & Poor's Ratings Services' analytical adjustments for asset retirement obligations, postretirement 

obligations, operating leases, and other debt-like obligations totaled $11,2 billion at year-end 2008; • • • 

Table 5 

i l a ' BnUi LBJ m 
-Fiscal year ended Dec. 31,2008--

ConocoPhillips' 

Reported • 

Standard & Poor 

Operating leases 

Postretirement 
benefit 
obligations 

Additional items 
included in debt' 

Capitalized ' 
interest • 

Share-based 
compensation 
expense 

Asset retirement 
obligations 

reported amounts 

Shareholders' 
Debt equity' 

27,455.0 55.165.0 

's adjustments 

3,022.0 

2,334.8 

1,515,0 

- " 

4,299.8 

Operating 
income 
(before' 

DSA).. 

35,740.0 

800.0 

157.0 

; 

-' 

"" 

389.0 

Operating 
income 
(before 

. D&A) 

35,740.0 

. '•."im 
157.0 

• - . 

' -

126.0. 

389.0 

Operating 
income 

(after 
: D&A) 

25,042.0 

17.1.5 

157.0 

' • ' - -

" 

389,0 

Interest 
expense -

935:0. 

171.6 

71.0 

.. ' 

568.0 

• • 

389.0 

Cashflow 
' f rom 

operations 
1 . 22,658.0 

t • • 

628.4 

174.9 . 

--. 

' . {568.0)-
1 . . 

— 

(191-8) 

Cash flow 
from 

operations 

. .22,658.0 . 

, 628.4 

174.9 

-

: . (568.0) • 

— 

' (191.81. 

Capital 
expenditures 

. 19.039,0 

• ; " -

953.6 

— 

-

(568.0) 

~ 

~ 
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TabfeS 

Exploration costs 1,337.0 

Reclassification 
of nohope rating 
income 
(expenses) 

5,223.0 

Reclassification 
of 
working-capital 
cash flow 
changes 

1,019.0 

Minority . - 1,100.0 
interests 

Total • • ' ir,171.5 ' 1.100.0 
adjustments , • • - • • ' . 

-

1.346.0 

" 

2,180.6 

--

5,940.6 

-

1,199.6-

~ 

' 43.5 

-

1,062.5 

-

385.6 

Standard & Poor's adjusted amounts 

Debt- Equity 

Adjusted' •'-.. 38.626.5 _ "56,265,0 

Operating; 
income 

. (before 
D&A) 

37.086.0 • 

EBITDA 

i.^-SZOB 

EDIT 

30.982.6. 

Interest -
expense 

2,134'6 

Cashflow 
from. 

operations 

22,701.5 

Funds from 
operations' 

. 23,720.5 

._ Capital 
expenditures 

19,484.6 

"CoiiocoPhilltps- reported amounts shown are taken from the company's financial statemants but might incjtide adjustments made by" data providers or reclassifications 
made by Standairf &: Poor's analysts. Please note'lhat two reported amounts [operating income before D&A and cash flow from operations) are used lo derive more than 
ona Standard & Poor's-adjusted amount (operating income before D&Aand EBITDA, and cash flow ftom operations and funds from operations, respectively). 
Consequently, the first section in some tables may feature duplicate'desaiptjons and amounts. 

C o r p o r a t e g o v e r n a n c e / R i s k t o l e r a n c e / F i n a n c i a l policies 

A history of acquisitive growth and share repurchases factor into our view of the company's financial policy. 

ConocoPhillips has a track record of supplementing its organic g rowth through sizable acquisitions: Since 1999, 

ConocoPhillips has completed roughly $65 billion in'strategic transactions, the largest being its $34 billion 

acquisition of U.S. independent Burlihgtori Resources in 2006. • 

Mos t .recently, in 2008,'C6riocoPhilIips announced plans to create a J V with Australian diversified utility company 

Origin,Energy Ltd. The 50/50 JV plans to focus on CBM-development in Eastern Australia and a corresponding .. 

liquefied na tura lgas project. Given a weak industry outlook and an increased year-over-year debt burden,:We would, 

take a dim view toward additional debt-financed acquisitions in the near term. 

Aggressive share repurchase activity inpf io r periods has also been of some concern for the ratings. Nonetheless, 

management has suspended s ia re repurchase activity in 2009 in light of weaker near-term industry fundamentals 

(ConocoPhillips' share-repurchase program was,formally suspended in.October 2008). If industry conditions and 

casK flow generation improve over the intermediate term, we would look negatively upon ConocoPhillips resuming . 

material share repurchase activity in lieu of deploying free cash flow, toward debt reduction. . 

C a s h f l o w a d e q u a c y 

Given a weaker near-term industry outlook, ConocoPhillips announced an 1 8 % cut (from previously announced 

levels) in its 2009 capital-spending budget in January. The company expects capital spending to total $12.5 billion 

for the yczt, with approximately 70%' of spending related to its upstream operations. 

In the first half of 2009 , capital expenditures and dividends exceeded cash flow from operations by $2.3 billion. If 

commodity prices and refining margins weaken further from their current levels (and management does no t further . 
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adjust its capital-spending levels), we expect ConocoPhillips could have additional cash flow deficits. Nonetheless, 

assuming current industry conditions persist,.management currently anticipates funding its capital spending and 

dividends internally for' the remainder of the year. 

While we have some tolerance for cash flow deficits in a trough year given a high degree of industry cyclicality and a 

higher debrburden, sustained deficit spending could pressure the current oudook or ratings. 

ConocoPhillips continues to enjoy good capital-market access, raising long-term debt twice in the first half of the 

yean We believe management remains committed to its dividend of approximately $2.8 billion on an annual basis. 

Capital stmeture/Asset protection 

Higher year-over-year debt levels, particularly in light of given a weaker cash flow outlook in 2009 versus 2008 are 

of some concern for the rating. Additionally, we believe meaningful debt reduction may be difficult to achieve ia 

2009 if commodity prices and downstream economics do not iniproye meaningfully from their current levels.. , 

1able6 

«G btioco Pft il I ip's-Peefi Cninpariso n* 

Industry Sector: Oils-Integrated ' . 

ConocbPhillips 

Rating as of July.i?, 2009 . A/Stable/A-1 -

total S.A.TI 

AA/Stable/A-lV. 

Eni SpAU 

AA-/Stable/A;1+ii. 

d -* 

BPPLCU 

AA/Stable/A:i+ 

-Fiscal year ended Dec. 31,2008 

Chevron Corp. 

AA/Stable/A-1+. 

- ' 

Rayoi Dutch Shell 
PLCTI 

AA+/Stabfe/A-1+ 

(MiL Mix curr.) 

$ 
Revenues . . 225,424.0 

Net income from cont oper. (16,938.0) 1 

Funds from operationsjFFO) . . 23,720.5 

Capital expenditures . ; , 19,484.6 • 

Debt/,-..' • v../, , 38,626.5 

Equity -..::..,•£•'. •' •'.'58.265.0; 

Atljusted ratios 

Oper. income (bef. .16;5,' 
D&A|/revenues(%l 

EBiT interest coverage (x) , . ; . .14.5 

EBITOA interest coverage •' 17.8: 

M . • . . , : ' • . . . . . . • • - • - . • • • " . • 

Returnbnraprttl.(%).- --. • , .24 .2 , 

FF0/debt(%}, , 61.4 ., 

Debt/EBITDA(x) 1.0 

€ 

160,331.0. 

10,590.0 

19,663.4 

11.987.9 

• '• 20,078-2 

-. ' 49,297.8. 

• - •• , 20 .9 

' • 22.0-

.25.0 : 

: 40.0. 

98.9 

0.6 

€ 

• 108,820.0 

8.825.0 

. , 19,165.0, 

' , 14,972.3. 

. . :. 27,951.6' 

. 48,443.7 

- ••.. -- . .26.7 V 

16.1. 

' • • : . 20 ,3 ' ' 

. , • • . . :29.5 

68,6 , 

1.0 

' . $ • 

361.879.0 

.... 21,157,0 

•.. :.42.898.6 , 

• 27,501.1 

•53,139:6 . 

. ' , ' 94,501:0 , 

• ; ' • I - . " - - ' 1 4 7 -. 

, 16.8 

v . : 20,1.: 

'... 26.4, 

t '8P.7, 

1.0 ' 

• • % • 

,255.112.0 

23,931.0 

'.%W\.\. 

•13,795.8. 

.. 25,222.9, 

' d : . ' ;B7,117.0'. 

;.•:••'': : : r.Ma0!. 

... 50.8 

.,-.54.2-

• .37-fi.: 

.126.7 • 

• 0.5, 

. • $ 

458,361.0 

26,277.0, 

,44,470.6 

- .'• ' 35,304.3' 

„ .41,768.4-

, " 119.122.0-

•- ; . • ' f ' - , 

-= •• •13 .4 

, ; . . "- ia6:: 
• ; • • • ' • ' . 2 0 , 9 

. . ,. '30.4 

• ; . ,108:5 

. ' . . "- .. 0-7 

"Fully adjusted (including postretirement obligations). HEXCBSS cash and investments netted against debt. 

Standard & Poor's | RatingsDirect on the Global Credit Portal | July 29,2009 

Standard & Poor's. All rights reserved. No reprint or dissemination wjithout SSP's permission. See Terras of Use/Disclaimer on the last page. 

12. 

7372551309347162 

L2Z-
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ConocoPhillips 

Table? 

Industry Sector Oils-Integrated 

Rating history 

2008 

A/Stable/A-I . 

--Fiscal year ended Dec. 3 1 -

2007 

A/Slable/A-1 

2006 

A-/Positive/A-2 

2005 

A-/StablB/A-2 

2004 

A-/Negative/A-2 

(Mil.$) • 

Revenues• 

Net income from continuing operations 

Funds from operations (FFO). 

Capital expenditures 

Debt:.-' "•.':. 

Fqulty . 

225.424.0 

' (16.998.0).; 

23,720.5 

19,484.6, 

.38,626.5 

56.265.0 • 

171.500.0 

11.891.0 

• . 22,939.4 

.12,041.1 

31,626.6 

' '90,156.0 

167,578.0 

15.55D.0 

' 23,106.2 

.15,902.6 

36,448.0 

' 83,848.0 

162.405.0 

' 13,640.0' 

' .'17,566.4 

]1,450:3 

,19,545.6 

53,235.4 

118.719.0 

. . 8,107.0 

12.636.8 

9,205.9 

21,704.7 

43,235.9 

Adjusted ratios < 

Oper.income (bef. DSAj/revenues (%) 

EBITinterestcoveiagefx) ., 

EBITDA interest coverage (x) •. 

Return on capital {%) 

FFp/dabt|%). 

Debt/ESfTDAM,; •;. 

16.5-

14.5 

•17:8 

' 24.2-

61.4 ' 

'..1-0' 

, 18.6-

12:5 

. ; 13.7 

• 21.1. 

' ' 72.5 

1.0 

20,0. 

14.9 

16,8. 

•' 26.8 

• . 63.4 

. I . l -

. 15.6. 

21.6-

22.7 

30.7 

• 89.9 ' 
:- 0.8 

. 15.1' 

12.3 

14.5-' 

• . 21,7 

• 58.2.•' 

• " 1 - 2 : 

'Fully adjusted (including postretirement obligations). 

www.standardandpodrs.com/ratingsdirect 
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ConocoPhillips 

"Unless otherwise noted, all ratings in this report are global scale ratings. Standard & Poor's credit ratings on the global scale are comparable across countries. Standard •' 
& Poor's (Jedit ratings on a national scale are relative to obligors or obligations within that specific country, ' . • • . , • • - , . . , - • 
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Copyright © 2009 by Standard & Poors Financial Services LLC (S&P), a subsidiaiy of The McGraw-Hill Companies, Inc. All rights reserved. No part of this information may ba 
reproduced or distributed in any form or by any means, or stored in a database or retrieval system, without the prior written permission of S&P. S&P, its affiliates, and/or 
their thirdparty providers have exclusive proprietary rights in lha information, including ratings, creditrelated analyses and data, provided herein. This information shall not be 
used for any unlawful or unauthorized purposes. Neither S&P, nor its affiliates, nor their third-party providers guarantee the accuracy; completeness, timeliness or availability 
of any information. S&P, its affiliates or their third-party providers and their directors, officers, shareholders, employees or agents are not responsible for any errors or 
omissions, regardless of the cause.or for the results obtained from die use of such information. S&P, ITS AFFILIATES AND THEIR THIRD-PARTY PROVIDERS DISCLAIM ANY 
AMD ALL EXPRESS OR IMPLIED WARRANTIES, iNCLUOING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERGHAKTABILfrY QR FITNESS FOR A PARFICUtAR PURPOSE OR 
USE. In no event shall S&P: its affiliates or their third-party providers and their directors, officers, shareholders, employees or agents be liable to any party for any direct, ' 
indirect, incidental,exemplary, compensatory, punitive, special or consequential damages, costs, expenses, legal fees, or losses (including, without limitation, lost income ot 
lost profits and opportunity costs) in connection with any use of Ihe intormatioh contained herein even if advised of the possibility of such damages. 

i 

The ratings and ciedit-telated analyses of S&P and its affiiiates and the obsavatiom contained herein ate statements of opinion as of the date thev aie expressed art) rot 
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separate from each other in order to preserve the independence and objectivity of each of these activities. As a result, certain business units of S&P may have information 
that is not available to ottier S&P business units. S&P has established policies and procedures to maintain Ihe confidenlialily of certain non-public information received in 
connection with each analytical process. 1 

S&P's Ratings Seivices business nay receive compensation for its ratings and credit-related analyses, normally from issuers or underwriters of securities or from obligors. 
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Decide wi th Confidence 

To save report(s) to your PC, clickJiaisJQiiiDStructions. 

Attachment 6 

Comprehensive Report 

| Print this Report 

Copyright 2010 Dun & Bradstreet - Provided under contract for the exclusive use of subscriber 0240002281. 

ATTN: sean.d .wyat t@conocoph i l l i ps Report Printed: JAN 21 2010 

Overview 

BUSINESS SUMMARY 

CONOCOPHILL IPS 
6 0 0 N D a i r y A s h f o r d St 
H o u s t o n , TX 7 7 0 7 9 

D&B D-U-N-S Number : 11-881-9478 

This is a headquar te rs location. 
Branch(es) or division(s) exist. 

Web s i t e : www.conocophillips.com 

Te lephone : 281 293-1000 

Chief 
execu t i ve : 

Stock 
s y m b o l : 

Year 
s t a r t e d : 

Emp loys : 

F inancia l 
s t a t e m e n t 
da te : 

JAMESJ. MULVA, CE 

COP 

2001 

33,800 (3,000 here) 

SEP 30 2009 

Net w o r t h F: $55,165,000,000 

Gross 
revenue F: 

H is to ry : 

F inanc ia l 
c o n d i t i o n : 

$246,182,000,000 

CLEAR 

FAIR 

N o w I n c l u d e d w i t h th is R e p o r t 

D&B's Credi t L im i t Recommenda t ion 
How much credit should you extend? 

^ Learn More & V iew N o w 

Payment Trends Prof i le 
Payment trends and industry benchmarks 

& Jump t o Payment Trends 

Enhanced Financial Stress Score 
Provides a 26% predictive boost in performance 
over original score 

o More I n f o , 

Cred i t Score Class: 1 

Low risk of severe payment delinquency over next 12 
I months 

High Moderate Low 

Financia l Stress Class: 
High LOW 

D&BPAYDEX®: 7 7 

When weighted by dollar amount, payments to suppliers 
average 5 days beyond terms. 

i too 

120 days slow 

D&B Ra t i ng : 

F inancia l s t r e n g t h : 

30 days slow Piompt Anticipates 

5A3 

5A is $50 m i l l i on and 
over. 

Compos i t e c red i t appra isa l : 3 is fair. 

2b 
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SIC: 2911 
5171 
1382 
1311 
5541 

Line o f Petroleum refining, petroleum 
business: bulk station, oil and gas 

exploration and production, 
gasoline service station 

ustve 

EXECUTIVE SUMMARY 

Attachment 6 

The Financial Stress Class of 3 for this company shows that firms with this class had a failure rate of 0.24% 
(24 per 10,000), which is lower than the average of businesses in D&B's database 

The Credit Score class o f 1 for this company shows that 2 .0% of firms with this classification paid one or 
more bills severely delinquent, which is lower than the average of businesses in D&B's database. 

Financial information from a fiscal consolidated statement dated 12/31/08 is included. 

Comments 

Failure Rate lower than the average of 
businesses in D&B's database 

Highest Risk: 1,001; Lowest Risk: 1,875 

Probability of Severely Delinquent Payment 
is lower than the average of businesses in 
D&B's database 

Highest Risk: 101 ; Lowest Risk: 670 

Predict ive Scores 

Financial Stress Class 

Financial Stress Score 

Credit Score Class 

Th is Business 

3 

1503 

1 

Credit Score 

Other Key I nd i ca to r s 

PAYDEX Scores 

I n d u s t r y Median 

Sales 

Net W o r t h 

634 

5 days beyond terms 

6 days beyond terms 

Fiscal year ending December 
2008 

Fiscal year ending December 
2008 

Pays more promptly than the average for 
its industry of 6 days beyond terms 

Up by 26.6% from last year 

Down by 38.0% from last year 

Present managemen t con t ro l 9 years ! 

UCC Fi l ings UCC filing(s) are reported for this business j 

Public Fi l ings Evidence of open suits,liens and judgement in the D&B database 

His tory Is clear ! 

Special Events Are reported for this business 

CREDIT CAPACITY SUMMARY 

D&B Rat ing : 5A3 

Financial s t r e n g t h : 5A indicates $50 m i l l i o n and over . 

Compos i te c red i t appra isa l : 3 is fa i r . 

This credit rating was assigned because of D&B's assessment of the company s financial ratios and its cash 
flow. For more information, see the D&B Rating Key. 

# of Employees To ta l : 

As of 1 2 / 3 1 / 0 8 
W o r t h : 

33,800 (3,000 here) 

$55,165,000,000 

Payment Ac t i v i t y : 
(based on 345 experiences) 

Average High Credi t : $506,575 

in 
2 of 22 1/21/2010 10:10AM 
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Attachment 6 
W o r k i n g Capi ta l : ($937,000,000) H ighest Cred i t : $50,000,000 

Tota l H ighest Credi t : $143,961,150 

Note: The Worth amount in this section may have been adjusted by D&B to reflect typical deductions, such as 
certain intangible assets. 

SPECIAL EVENTS 

10/23/2009 
ANNOUNCED SALE OF ASSET: According to published reports. Buckeye Partners, LP., DUNS 024522684, 
(Houston, TX) announced that it has signed an agreement with ConocoPhillips, DUNS 118819478, (Houston, 
TX) to purchase three refined-product storage and distribution terminals and two refined-product pipelines and 
associated storage tanks in the Chicago and St. Louis areas. 

10/12/2009 
ANNOUNCED SALE OF ASSET: According to published reports, ConocoPhillips, DUNS 118819478, (Houston, 
TX) announced that it will slash spending and sell assets as the company scales back its operations in the face 
of weak demand for oil and natural gas. As a result, Conoco has been forced to slow its spending and lay off 
thousands of workers. Conoco didn't disclose details about which assets it plans to sell. 

ANNOUNCED CHIEF EXECUTIVE CHANGE: According to published reports, ConocoPhillips announced that 
Jim Mulva, CEO and Chairman of the Board of Directors, plans to retire. 

06/01/2009 
OFFICER CHANGE: According to published reports, ConocoPhillips announced that Jim Gallogly would leave to 
become Chief Executive of LyondellBasell Industries. 

04/24/2009 
EARNINGS UPDATE: According to published reports, comparative operating results for the 3 months ended 
March 3 1 , 2009: Revenue of $30,700,000,000, Net Income of $840,000,000; compared to Revenue of 
$54,900,000,000, Net Income of $4,139,000,000 for the comparable period in the prior year. 

04/03/2009 
OFFICER CHANGE: According to published reports, ConocoPhillips announced that E.L.Batchelder will become 
senior vice president and Chief Administrative Officer. 

03/06/2009 
WORK FORCE CHANGES: According to published reports, ConocoPhillips announced that the Houston-based 
energy giant is cutting 4 percent of its 32,000-member work force. The layoffs started and will continue 
through March. The job reductions will be based on the company's current business, skill-set needs and 
relative job performance, she added. ConocoPhillips announced the layoff plan in January. Overall, about 4 
percent of the company's approximately 4,600 Oklahoma workers will be laid off. The reduction includes about 
5 percent of 3,200 jobs in Bartlesville, or an estimated 150 people; and less than 4 percent of the 
approximately 1,500 refinery and nonrefinery positions in Ponca City. 

J u m p t o : 

.Qyeryjew | Payments I Public Filings I _His_to_lXiL_0_p_emtJon,s | .Banki.ng_&_..Fijiaa.c,e 

Scores EfB^ywc 

FINANCIAL STRESS SUMMARY 1 

I 
The Financial Stress Score Model predicts the likelihood of business failure which includes ceasing business 
without paying all creditors in ful l , reorganization or obtaining relief from creditors under state/federal law over 
the next 12 months. Scores were calculated using a statistically valid model derived from D&B's extensive data 
files. 

High Low 

Financia l Stress Class: 3 jiisai^c-r---- • — ^ - . T B H S J 

5 4 3 2 1 

Probab i l i t y of Fai lure 

Among Businesses With this Class: 0.24% (24 per 10,000) 

IZS 
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Attachment 6 

Financial Stress Nat iona l Percent i le : 6 5 (Highest Risk: 1 ; Lowest Risk: 100) 

Financial Stress Score: 1 5 0 3 (Highest Risk: 1,001; Lowest Risk: 1,875) 

Average failure rate of Businesses in D&B's Database: 0.48% (48 per 10,000) 

The Financial Stress Score of this business is based on the following factors: 

• Low proportion of satisfactory payment experiences to total payment experiences. 
• High proportion of slow payment experiences to total number of payment experiences. 
• UCC Filings reported. 
• High number of inquiries to D&B over last 12 months. 
• Limited t ime under present management control. 

Notes: 

• The Financial Stress Class indicates that this firm shares some of the same business and financial 
characteristics of other companies with this classification. I t does not mean the firm will necessarily 
experience financial stress. 

• The probability of failure shows the percentage of firms in a given percentile that discontinue operations 
with loss to creditors. The average probability of failure is based on businesses in D&B's database and is 
provided for comparative purposes. 

• The Financial Stress National Percentile reflects the relative ranking of a company among all scorable 
companies in D&B's file. 

• The Financial Stress Score offers a more precise measure of the level of risk than the Class and 
Percentile. I t is especially helpful to customers using a scorecard approach to determining overall 
business performance. 

F inanc ia l Stress Norms Compar ison {%) 

100 - i 

90 

80 -

— 70 

= 60 

§ SO 

I 40 
30 

20 

10 

0 

85%-
64%-

This Business Region Industry Employee Years in 
Range Business 

Reqion-WESTSOUTH CENTRAL 
Industry=MANUFACnj RING 
Employee Range = 500 + 
Years in Biisiness = 6-10 

Norms 

This Business 

Nat iona l % 

65 

Region: 
WEST SOUTH CENTRAL 
] 
•Industry: 
MANUFACTURING 

Employee Range: 
500 + 
j 
Years in Business: 
6-10 

44 

52 

61 

43 

This business has a Financial Stress Percentile that shows: 

• Lower risk than other companies in the same region. 
• Lower risk than other companies in the same industry. 
• Lower risk than other companies in the same employee size range. 
• Lower risk than other companies with a comparable number of years in business. 

CREDIT SCORE CLASS SUMMARY 

The Credit Score Class predicts the likelihood of a f irm paying in a severely delinquent manner (90+ Days Past 
Terms) over the next twelve months. I t was calculated using statistically valid models and the most recent 

ZV 
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payment information in D&B's files. 

High 

Credi t Score Class: 1 feprr77" 

Attachment 6 

Moderate Low 

5 4 3 2 1 

Low risk of severe payment delinquency over next 12 months. 

I n c i d e n c e o f Del inquent Payment 

Among Companies with this Class: 2.00% 
Average Compared to Businesses in D&B's Database: 20.10% 

Credi t Score Percent i le: 1 0 0 (Highest Risk: 1 ; Lowest Risk: 100) 

Credi t Score : 6 3 4 (Highest Risk: 101 ; Lowest Risk: 670) 

The Credit Score of this business is based on the following factors: 

D&B files indicate a net worth of $55,165,000,000. 

Notes : 

• The Credit Score Class indicates that this f irm shares some o f t he same business and payment 
characteristics of other companies with this classification. I t does not mean the firm will necessarily 
experience delinquency. 

• The Incidence of Delinquent Payment is the percentage of companies with this classification that were 
reported 90 days past due or more by creditors. The calculation of this value is based on an inquiry 
weighted sample. 

• The Percentile ranks this f irm relative to other businesses.For example, a firm in the 80th percentile has 
a lower risk of paying in a severely delinquent manner than 79% of all scorable companies in D&B's files. 

• The Credit Score offers a more precise measure of the level of risk than! the Class and Percentile. I t Is 
especially helpful to customers using a scorecard approach to determining overall business performance. 

• All Credit Class, Percentile, Score and Incidence statistics are based onlsample data from 2004. 

100 

Credit Score Norms Compar ison (%) 
100% 

This Business Region 

Region = WEST SOUTH CENTRAL 
Indust^T = MANUFACTURING 
Employee Range=500 + 
Years in Business=6-10 

Industry Employee Years in 
Range Business 

Norms 

This Business 

Nat iona l % 

100 

IReglon: 
WEST SOUTH CENTRAL 

Industry: 
MANUFACTURING 

j ' 

Employee Range: 
500 + 

jYears in Business: 
6-10 

This business has a Credit Score Percentile that shows; 

• Lower risk than other companies in the same region. 
• Lower risk than other companies in the same industry. 
• Lower risk than other companies in the same employee size range. 
• Lower risk than other companies with a comparable number of years in business. 

47 

57 

79 

54 

yo 
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Attachment 6 

Scopes. .Pu.bJic_FLl_in.gs | .Hi.story_&„Opera_.tiQn.s | Bankiag_&_Einanc;_e 

Payments mfx 

PAYMENT TRENDS 

i To ta l Payment Exper iences fo r t h e 
i HQ in D&B's Fi le: 

i Payments W i t h i n Terms : 

j (not dollar weighted) 

To ta l Placed For Co l lec t ion : 

Average Highest Credi t : 

Largest High Credi t : 

H ighest N o w O w i n g : 

H ighest Past Due: 

345 

74% 

$506,575 

Current PAYDEX is: 

I n d u s t r y Median 
is: 

Payment Trend 
cur ren t l y is: 

77 

76 

equal to 5 days 
beyond terms 

equal to 6 days 
beyond terms 

unchanged, 
compared to 
payments three 
months ago 

$50 000 OOn ̂  Indications of slowness can be the result of dispute over 
* ' ' merchandise, skipped invoices, etc. Accounts are sometimes 

placed for collection even though the existence or amount of 
$50,000,0001 the debt is disputed. 

$750,000 

PAYDEX Scores 

Shows the D&B PAYDEX scores as calculated on the most recent 3 months and up to 24 months of payment 
experiences. 

The D&B PAYDEX is a unique, dollar weighted indicator of payment performance based on up to payment 
experiences as reported to D&B by trade references. A detailed explanation of how to read and interpret 
PAYDEX scores can be found at the end of this report. 

3 - M o n t h D&B PAYDEX: 7 8 
When weighted by dollar amount, payments to 
suppliers average 3 days beyond terms. 

3 100 

120 days stow 30 days slow Prompt Anticipates 

Based on payments collected over last 3 months. 

D&B PAYDEX: 7 7 
When weighted by dollar amount, payments to 
suppliers average 5 days beyond terms. 

5L 100 

120 days stow 30 days slow Prompt Anticipates 

Based on up to 24; months of payments. 

PAYDEX Year ly T rend 

PAYDEX Scores Compar ison t o I n d u s t r y 

2 / 0 9 : 3 / 0 9 | 4 / 0 9 i 5 / 0 9 

fThis Business 77 j 78 j 78 i 75 

I n d u s t r y Quar t i les 

'Upper j 79 
Median \ 77 
Lower 1 70 

6/09 
75 

1 79 
i 75 
! 69 

7/0918/09 
75 j 75 

9 / 0 9 

75 

79 
75 
69 

1 0 / 0 9 

77 

l l / 0 9 i l 2 / 0 9 

77, 

1 

77 

79 
76 
68 

1 /10 

77 

Shows the trend in D&B PAYDEX scoring over the past 12 months. 
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Attachment 6 
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P A Y D E X 
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40 
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77 

1 
Feb-
'09 

78 

1 
Mar-
'09 

7S 

1 
Apr-
'09 

- 7 5 — 

1 

May-
•09 

— 7 5 — 

1 

Jun-
'09 

— 7 5 -

1 

Jul-
'09 

- — 7 5 — 

1 

Aug-
'09 

— 7 5 -

1 

Sep-
'09 

Oct-
'09 

7 7 „ 

• 

1 

Nov-
'09 

77 „_ 

1 

Dec-
'09 

_7?_ 
• 

Jan-
'10 

Last 12 Mon ths 

Based on payments collected over the last 12 months. 

- Current PAYDEX for this Business is 77, or equal to 5 days beyond terms 

- The 12-month high is 78, or equal to 3 days beyond terms 

- The 12-month low is 75, or equal to 8 days beyond terms 

PAYDEX Compar ison t o I n d u s t r y 

Shows PAYDEX scores of this Business compared to the Primary Industry from each of the last four quarters. 
The Primary Industry is Petroleum refining, petroleum bulk station, oil and gas exploration and production, 
gasoline service station, based on SIC code 2911. 

Quar te r ly PAYDEX Scores Compar ison t o I n d u s t r y 

Previous Year 

This Business 78 

Indus t ry Quartiles 

Upper 
Median 
Lower 

3 / 0 8 6 / 0 8 

78 

9 / 0 8 

78 

79 
76 
71 

79 
77 
71 

80 
77 
71 

1 2 / 0 8 

78 

79 
76 
70 

Current Year 

3 / 0 9 I 6 / 0 9 

I Th is Business 78 

I n d u s t r y Quar t i les 

Upper 
Median 
Lower 

79 
77 
70 

75 

9 / 0 9 

75 

79 
75 
69 

79 
75 
69 

1 2 / 0 9 

77 

79 
76 
68 

PAYDEX 

Q l 2009 

7 5 t > * 7 5 

I 

Q2 2009 

L..79 
7 5 \ > & 7 5 77 

..i 

7 Q . 
7B 

B8 

Q3 2009 
I 

Q4 2009 

Last 12 Months 

Based on payments collected over the last 4 quarters. 
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Score Compar i son Key: t> This Business Industry upper quartile 

Industry median 

Industry lower quartile 

Attachment 6 

- Current PAYDEX for this Business is 7 7 , or equal to 5 days beyond terms 

- The present industry m e d i a n score is 76 , or equal to 6 days beyond terms. 

- Industry upper quartile represents the performance o f the payers in the 75th percentile 

- Industry lower quartile represents the performance of the payers in the 25th percentile 

Payment Hab i ts 

For all payment experiences within a given amount of credit extended, shows the percent that this Business 
paid within terms. Provides number of experiences used to calculate the percentage, and the total dollar value 
of the credit extended. 

$ Credi t Ex tended 

Over 100,000 

50,000-lODjDOO 

15,000-49,999 

5,000-14,999 

1,000-4,999 

Under 1,000 

0/o of Payments W i t h i n Terms 

i . f i 

# Payment $ Tota l 
Exper iences Do l la r A m o u n t 

* • 

48 

15 

42 

49 

52 

77 

50% 
" I 

100% 

$141,350,000 

$1,060,000 

$985,000 

$352,500 

$93,500 

$21,500 

Based on up to 24 months of payments. 

Payment experiences reflect how bills are met in relation to the terms granted. In some instances, payment 
beyond terms can be the result of disputes over merchandise, skipped invoices, etc. 

PAYMENT SUMMARY 

The Payment Summary section reflects payment information in D&B's file as o f t he date of this report. 

There are 345 payment experiences in D&B's fi le, with 74 experiences reported during the last three month 
period. 

Below is an overview of the company's dollar-weighted payments, segmented by its suppliers' primary 
industries: 

Top indus t r ies : 

Nonclassified 

• Whol chemicals 

1 To ta l To ta l Dol lar 
Rcv ' d ; A m t s 
(#) { $ ) 

Largest H igh ! W i t h i n 
Credit i Te rms 

($) (%) 

Days S low 
< 3 1 31 -60 61 -90 9 0 > 

(%) 

28 1 

19 i 

26,717,750 

1,214,800 

20,000,000 \ 

900,000 i 

57 | 

88 1 

43 
7 

0 j . 

0 I 

0 

5 

0 

0 
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Whol industrial suppl 

Petroleum refining 

Telephone communictns 

Radiotelephone commun 

Whol industrial equip 

Whol electrical equip 

Public finance 

Trucking non-local 

Electric services 

Misc publishing 

Short-trm busn credit 

Misc business credit 

Whol metal 

Detective/guard svcs 

Mfg refrig/heat equip 

Whol petroleum prdts 

Mfg photograph equip 

Mfg pumping equipment 

Help supply service 

Whol plumb/hydronics 

Whol misc profsn eqpt 

Misc business service 

Whol durable goods 

Misc general gov't 

Executive office 

Oil/gas exploration 

Mfg organic chemicals 

Whol office supplies 

Mfg fluid meters 

Mfg valve/pipe fittng 

Mfg electric test prd 

Whol electronic parts 

Air courier service 

Whol const/mine equip 

Mfg blowers/fans 

Petroleum terminal 

Industrial launderer 

Mfg cleaning products 

Oil/gas production 

Mfg calculating eqpt 

Mfg synthetic rubber 

Crude petro pipeline 

Mfg ferti l izer-nitrgn 

Natnl commercial bank 

Electric eqpt repair 

Metal sanitary ware 

Management sendees 

Whol groceries 

Nonscheduled a i r t rns 

Mfg inorganic chemcls 

Mfg alkalies/chlorine 

Mfg public bldg furn 

Misc equipment rental 

17 

12 

12 

11 

11 

10 

9 

8 

7 

7 

6 

6 

6 

6 

6 

5 

5 

4 

4 

4 

3 

3 

3 

3 

3 

2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

2 

1 ! 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

1 

10,441,100 

24,462,500 

3,850 

137,900 

72,000 

160,000 

60,000 

625,050 

18,600 

1,100 

2,225,600 

770,000 

222,550 

122,500 

92,500 

301,550 

141,250 

112,500 

136,000 

5,850 

103,000 

2,800 

2,100 

2,250 

150 

11,000,000 

5,100,000 

70,000 

90,000 

60,000 

27,500 

21,000 

20,250 

30,000 

7,550 

2,600 

1,500 

2,000 

50,000,000 

4,000,000 

2,000,000 

1,000,000 

500,000 

300,000 

300,000 

250,000 

200,000 

100,000 

80,000 

70,000 

65,000 

65,000 

60,000 

9,000,000 

8,000,000 

2,500 

70,000 

20,000 

65,000 

20,000 

400,000 

10,000 

750 

2,000,000 

600,000 

100,000 

. 90,000 

25,000 

200,000 

100,000 

100,000 

100,000 

5,000 

100,000 

2,500 

1,000 

750 

50 

10,000,000 

5,000,000 

65,000 

60,000 

55,000 

25,000 

20,000 

20,000 

15,000 

7,500 

2,500 

1,000 

1,000 

50,000,000 

4,000,000 

2,000,000 

1,000,000 

500,000 

300,000 

300,000 

250,000 

200,000 

100,000 

80,000 

70,000 

65,000 

65,000 

60,000 

98 

92 

61 

75 

58 

55 

96 

18 

46 

89 

100 

17 

72 

97 

100 

100 

18 

52 

100 

96 

50 

100 

52 

100 

100 

100 

100 

54 

50 

92 

100 

95 

99 

50 

100 

100 

33 

100 

100 

100 

100 

50 

100 

100 

50 

50 

50 

100 

0 

100 

50 

100 

0 

1 

8 

39 

0 

2 

42 

4 

82 

54 

0 

0 

83 

12 

3 

0 

0 

35 

47 

0 

0 

0 

0 

48 

0 

0 

0 

0 

46 

17 

8 

0 

5 

0 

50 

0 

0 

17 

0 

0 

0 

0 

50 

0 

0 

50 

0 

50 

0 

50 

q 
50 

0 

100 

0 

0 

0 

25 

26 

3 

0 

0 

0 

11 

0 

0 

16 

0 

0 

0 

0 

1 

0 

4 

50 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

33 

0 

0 

0 

0 

0 

o; 
0: 

0 

50 

0 

0 

50 

0 | 

o i 
o i 
o • 

1 

o 
0 

0 

0 

o 
0 

o 
0 

o 
o 
0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

33 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

14 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

47 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

1 

0 

0 

0 

17 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 
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Refuse system 1 j 50,000 50,000 50 501 0 | 0 0 

Pulp mill 1 | 30,000 30,000 100 0 | 0 j 0 0 

Water supply 1 | 30,000 30,000 | 50 50 | 0 i 0 0 

Mfg telephone equip 1 ; 30,000 30,000 \ 100 0 ! 0 ! 0 0 

Mfg relays/controls | 1 j 30,000 30,000 ; 50 501 0 ; 0 0 

Mfg computers \ 1 \ 20,000 20,000 j 0 0 | 0 \ . 100 0 

Whol auto parts 1 \ 15,000 15,000 100 0 ! 0 | 0 0 

Accounting services l j 15,000 15,000 100 OJ 0 | 0 0 

Mfg misc plastic prdt l j 15,000 15,000 100 0 i 0 1 0 0 

Ret liquefied gas l | 10,000 10,000 0 0 100 j 0 0 

Custom programming 1 | 7,500 7,500 100 0 0 : 0 0 

Whol nondurable goods 1 \ 5,000 5,000 i 100 0 0 \ 0 0 

Photocopying service 1 i 5,000 5,000 i 100 0 j 0 | 0 0 

Who! construct materl 1 j 2,500 2,500 j 0 501 0 j 0 50 

Mfg industrial valves 1 j 2,500 2,500 | 100 0 i 0 | 0 0 

Mfg surgical supplies 1 2,500 2,500 0 0 ; 0 1 0 100 

Mfg semiconductors 1 2,500 2,500 0 100 j 0 ; 0 0 

Truck rental/leasing 1 | 2,500 2,500 100 0 0 : 0 0 
Mfg overhead hoists 1 I 2,500 2,500 I 50 0 0 j 50 0 

Whol misc coml equip l j 2,500 2,500 1 50 0 50 j 0 0 

Mfg steel pipe/tubes 1 i 2,500 2,500 j 0 01 0 | 0 100 

Passenger car rental 1 1,000 1,000 j 0 501 0 1 0 50 

Arrange cargo transpt 1 1,000 1,000 0 50 j 50 ; 0 0 

Mfg prepared f lour 1 ! 1,000 1,000 50 50 j 0 | 0 0 

Railroad 1 : 750 750 0 1001 0 ! 0 0 

Coating/engrave svcs \ 1 j 750 750 \ 0 1001 0 } 0 0 

Ret auto supplies | l \ 750 750 j 50 5 0 ! 0 j 0 0 

Whol sen/ice paper | 1 750 750 100 0 i 0 | 0 0 

Scheduled air trans I 1 500 500 0 0 ! Oj 0 100 

Mfg oil/gas machinery 1 250 250 100 0 j 0 j 0 0 

Whol office equipment l i 250 250 I 100 0 ! OJ 0 0 

Lithographic printing 1 \ 100 100 i 100 : 0 | 0 j 0 0 

Mfg paint/allied prdt | 1 | 100 100 100 0 : 0 | 0 0 

Computer maintenance j l j 100 100 50 6 j 50 \ 0 0 

Mfg signs/ad specltys 1 \ 50 50 100 0 j 0 i 0 0 

Other paymen t ca tegor ies : 

Cash experiences 

Payment record unknown 

Unfavorable comments 

Placed fo r co l lec t ions : 

With D&B 

Other 

Total in D&B's file 345 50,000,000 

The highest N o w Owes on file is $50,000,000 The highest Past Due on file is $750,000 

Accounts are sometimes placed for collection even though the existence or amount of the debt is disputed. 
Indications of slowness can be result of dispute over merchandise, skipped invoices, etc. 

Attachment 6 

PAYMENT DETAILS 

I Oof 22 

Deta i led p a y m e n t h i s to ry fo r t h i s company 

Date Reported 
( m m / y y ) 

Paying Record High Credi t 
($) 

N o w Owes 
($) 

Past Due Sel l ing Te rms Last Sale 
W i t h i n 
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01/10 

12/09 

11/09 

Slow 120 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt-Slow 10 

Ppt-Slow 15 

Ppt-Slow 30 

Ppt-Slow 30 

Ppt-Slow 30 

Ppt-Slow 30 

Ppt-Slow 30 

Ppt-Slow 30 

Ppt-Slow 30 

Slow 30 

(031) 

Cash own option. 

(032) 

(033) 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

ppt j 

ppt j 

Ppt-Slow 30 

Ppt-Slow 60 | 

(043) | 

Cash own option. 
(044) 

1,000 

8,000,000 

1,000,000 

1,000,000 

900,000 

200,000 

100,000 

70,000 

25,000 

15,000 

7,500 

5,000 

5,000 

2,500 

2,500 

1,000 

50 

50 

0 

0 

1,000,000 

1,000 

200,000 

200,000 

100,000 

65,000 

30,000 

5,000 

2,500 

5,000 

100 

0 

0 

0 

700,000 

250,000 

200,000 

50,000 

0 

20,000 

10,000 

5,000 

0 

0 

0 

250 

0 

0 

0 

0 

0 

55,000 

0 

60,000 

50,000 

0 

50,000 

30,000 

0 

1,000 

1,000 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

20,000 

0 

60,000 

0 

0 

5,000 

10,000 

0 

0 

1,000 

N30 

N30 

N30 

N30 

N30 

N30 

Cash account 

0 

0 

30,000 

25,000 

20,000 

15,000 

2,500 

750 

100 

75,000 

' 2,500 

50 

0 

0 

0 

50 

0 

0 

0 

750 

100 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

Cash account 

Cash account 

N30 

1 

i 

1 
i 

Cash account 

(months) Attachment 6 

4-5 mos 

2-3 mos 

1 mo 

1 mo 

1 rho 

1 mo 

2-3 mos 

1 mo 

1 mo 

1 mo 

2-3 mos 

1 mo 

2-3 mos 

1 mo 

2-3 mos 

4-5 mos 

2-3 mos 

2-3 mos 

2-3 mos 

1 mo 

1 mo 

1 mo 

1 mo 

2-3 mos 

1 mo 

1 mo 

2-3 mos 

1 mo 

1 mo 

4-5 mos 

1 mo 

2-3 mos 

2-3 mos 

2-3 mos 

6-12 mos 

4-5 mos 

1 mo 

1 mo 

6-12 mos 

2-3 mos 

6-12 mos 

1 mo 

11 of22 
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10/09 

09/09 

05/08 

Satisfactory. 

Ppt I 

Ppt | 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt | 

Ppt 

Ppt 

Ppt-Slow 90 

Slow 30+ 

(057) | 

Cash own option. 

Ppt 

Ppt 

Ppt 

Ppt 

Ppt | 

Ppt | 

Ppt | 

Ppt 

Ppt j 

Ppt | 

Ppt-Slow 15 | 

Ppt-Slow 30 . 1 

Ppt-Slow 30 

Ppt-Slow 30 

Ppt-Slow 90 

Ppt-Slow 90 

Slow 5 

Slow 30 

Slow 30 

Slow 60 

Slow 90+ 

Slow 30-120 

Slow 30 

Attachment 6 
15,000 

10,000 

7,500 

7,500 

5,000 

2,500 

2,500 

2,500 

500 

100 

50 

10,000 

50 

10,000 

2,500 

2,500 

1,000 

500 

250 

250 

100 

50 

0 

5,000 

2,500 

1,000 

500 

100,000 

15,000 

2,500 

2,500 

2,500 

500 

50 

2,500 

20,000 

0 

1,000 

0 

0 

0 

0 

0 

10,000 

0 

2,500 

250 

0 

0 

0 

250 

0 

0 

0 

. 0 

0 

1,000 

250 

50,000 

7,500 

0 

0 

250 

0 

0 

0 

20,000 

0 

0 

o 

0 

0 

10,000 

0 

0 

250 

0 

0 

0 

0 

0 

0 

0 

0 

0 

1,000 

100 

30,000 

7,500 

0 

0 

250 

0 

0 

0 

20,000 

N10 

Cash account 

N30 

1/2 10 N30 

N30 

2 10 N30 

4-5 mos 

1 mo 

1 mo 

1 mo 

2-3 mos 

4-5 mos 

1 mo 

6-12 mos 

6-12 mos 

2-3 mos 

6-12 mos 

4-5 mos 

1 mo 

1 mo 

1 mo 

6-12 mos 

6-12 mos 

1 mo 

6-12 mos 

4-5 mos 

1 mo 

6-12 mos 

2-3 mos 

1 mo 

1 mo 

1 mo 

1 mo 

6-12 mos 

2-3 mos 

1 mo 

4-5 mos 

2-3 mos 

6-12 mos 

- " • - i ! 1 ' t - i 1 

Payment experiences reflect how bills are met in relation to the terms granted. In some instances payment 
beyond terms can be the result of disputes over merchandise, skipped invoices etc. 

Each experience shown is from a separate supplier. Updated trade experiences replace those previously 
reported. 

Jump t o : 

Overview Scores Payments History & Operations Banking & Finance 

Public Filings 
PUBLIC FILINGS 

The following data includes both open and closed filings found in D&B's database on the subject company. 

Record Type 
Bankrup tcy Proceedings 

# of Records 
0 

Mos t Recent F i l ing Date 

/37 
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Attachment 6 
1 09/02/2003 
1 04/08/2005 
2 11/08/2007 

85 07/17/2009 

The following Public Filing data is for information purposes only and is not the official record. Certified copies 
can only be obtained from the official source. 

JUDGMENTS 

Sta tus : 
DOCKET NO.: 
Judgmen t t y p e : 
Aga ins t : 
I n favo r of: 
Where f i l e d : 

Date s ta tus a t t a i n e d : 
Date en te red : 
Latest I n f o Received: 

Unsat is f ied 
CV43326 
Judgment 
$795,312 - CONOCOPHILLIPS INC 
INCLINE ENERGY INC 
MIDLAND COUNTY CIVIL DISTRICT COURT, MIDLAND, TX 

09/02/2003 
09/02/2003 
01/08/2004 

LIENS 

A lienholder can file the same lien in more than one filing location. The appearance of multiple liens filed by the 
same lienholder against a debtor may be indicative of such an occurrence. 
A m o u n t : $1 ,984 
Sta tus : Open 
FILING NO.: 17304003456661002 
Type: State Tax 
Filed by: STATE OF TEXAS 
Aga ins t : CONOCOPHILUPS COMPANY 
Where f i l e d : HARRIS COUNTY RECORDERS OFFICE, HOUSTON, TX 

Date s ta tus a t t a i n e d : 
Date f i l e d : 
Latest I n f o Received: 

04/08/2005 
04/08/2005 
04/26/2005 

SUITS 

Sta tus : 
DOCKET NO.: 
Pla int i f f : 
Defendant : 
Cause: 
Where f i l e d : 

Date s ta tus a t t a i n e d : 
Date f i l e d : 
Latest I n f o Received; 

Pending 
200700014285 
MARINE INVESTORS 
CONOCOPHILLIPS AND OTHERS 
CIVIL ACTION 
DELAWARE COUNTY JUDICIAL SUPPORT, MEDIA, PA 

11/08/2007 
11/08/2007 
04/13/2009 

Sta tus : 
DOCKET NO.: 
P la in t i f f : 
Defendant : 
Cause: 
Where f i l e d : 

Date s ta tus a t t a i n e d : 
Date f i l e d : 
Latest I n f o Received: 

Pending 
L001837 06 
NEW JERSEY TURNPIKE AUTHORITY 
CONOCOPHILLIPS CO AND OTHERS 
CONDEMNATION 
MIDDLESEX COUNTY SUPERIOR COURT, NEW BRUNSWICK, NJ 

03/01/2006 
03/01/2006 ; 
08/07/2006 

I f it is indicated that there are defendants other than the report subject, the lawsuit may be an action to clear 
t i t le to property and does not necessarily imply a claim for money against the subject. 
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UCC FILINGS 
Attachment 6 

Col la tera l : 

Type : 
Sec. par ty : 
Debtor : 
F i l ing number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Inventory including proceeds and products - Equipment including proceeds 
and products 
Original 
JOHN CRANE INC., MORTON GROVE, IL 
CONOCOPHILLIPS 
3235159 4 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

09/11/2003 
10/09/2003 

Col la tera l : 

Type: 
Sec. par ty : 
Debtor : 
Fi l ing number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Account(s) and proceeds - Leased Assets and proceeds - Chattel paper and 
proceeds - Leased Equipment and proceeds 
Original 
MASSMUTUAL ASSET FINANCE LLC, FOXBORO, MA 
CONOCOPHILLIPS ALASKA, INC. 
2009 2294475 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

07/17/2009 
08/13/2009 

Col la tera l : 

Type : 
Sec. par ty : 
Debtor : 
Fi l ing number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Assets and proceeds - Account(s) and proceeds - General intangibles(s) and 
proceeds - Equipment and proceeds - Chattel paper and proceeds 
Original 
MASSMUTUAL ASSET FINANCE LLC, FOXBORO, MA 
CONOCOPHILLIPS ALASKA, INC. 
2009 2276050 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

07/15/2009 
08/13/2009 

Col la tera l : 

Type: 
Sec. par ty : 
Debtor : 
Fi l ing number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Account(s) and proceeds - General intangibles(s) and proceeds - Chattel 
paper and proceeds - Leased Equipment and proceeds - Leased Computer 
equipment and proceeds 
Original 
MASSMUTUAL ASSET FINANCE LLC, FOXBORO, MA 
CONOCOPHILUPS ALASKA, INC. 
2009 2274733 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

07/15/2009 
08/13/2009 

Col la tera l : 

Type: 
Sec. par ty : 
Debtor : 
Fi l ing number ; 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Account(s) and proceeds - General intangibles(s) and proceeds - Chattel 
paper and proceeds - Leased Fixtures and proceeds - Leased Equipment and 
proceeds 
Original 
BANK OF AMERICA, NATIONAL ASSOCIATION, PROVIDENCE, RI 
CONOCOPHILLIPS COMPANY 
6279647 2 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

08/11/2006 
10/09/2006 

Col la tera l : 

Type: 
Sec. par ty : 
Debtor : 
Fi l ing number : 
Fi led w i t h : 

Account(s) and proceeds - General intangibles(s) and proceeds - Chattel 
paper and proceeds - Leased Fixtures and proceeds - Leased Equipment and 
proceeds 
Original 
BANK OF AMERICA, NATIONAL ASSOCIATION, PROVIDENCE, RI 
CONOCOPHILUPS COMPANY 
6279568 0 ; 

SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

Date f i l e d : 
Latest I n f o Received: 
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Col la tera l : 
Type : 
Sec. par ty : 
Debtor : 
F i l i ng number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Type : 
Sec. par ty : 
Debtor : 
F i l ing number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 
Or ig ina l UCC f i l ed da te : 
Or ig ina l f i l i ng no. ; 

Co l la tera l : 

Type : 
Sec. par ty : 
Debtor : 
F i l ing number : 
Fi led w i t h : 

Date f i l e d : 
Latest I n f o Received: 

Col la tera l : 
Type : 
Sec. par ty : 
Debtor : 
F i l ing number : 
Fi led w i t h : 

Date f i l ed : 
Latest I n f o Received: 

Col la tera l : 
Type : 
Sec. par ty : 

Debtor : 
F i l ing number : 
Fi led w i t h : 

Date f i l ed : 
Latest I n f o Received: 

Account(s) and proceeds - General intangibles{s) and proceeds 
Original 
COMPASS BANK, HOUSTON, TX 
KNICKLE, BRADLEY \ 
040055341678 
SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX 

01/27/2004 
02/09/2004 

Attachment 6 

Continuation 
COMPASS BANK, HOUSTON, TX 
KNICKLE, BRADLEY 
0800323444 
SECRETARY OF STATE/UCC DIVISION, AUSTIN, TX 

10/01/2008 
10/02/2008 
01/27/2004 
040055341678 

Account(s} and proceeds - General intangibles(s) and proceeds - Chattel 
paper and proceeds - Leased Equipment and proceeds - Leased 
Communications equipment and proceeds 
Original 
FLEET NATIONAL BANK C/O FLEET CAPITAL CORPORATION, PROVIDENCE, RI 
CONOCOPHILLIPS COMPANY 
4029896 0 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

01/12/2004 
02/27/2004 

Account{s) and proceeds 
Original 
CAVALRY SPV I , LLC, HAWTHORNE, NY 
CONOCOPHILLIPS COMPANY 
3325710 5 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

12/11/2003 
01/06/2004 

Leased Assets and proceeds - Leased Equipment and proceeds 
Original 
WILMINGTON TRUST COMPANY, AS OWNER TRUSTEE (PHILLIPS TRUST 
96-1), WILMINGTON, DE 
CONOCOPHILUPS COMPANY 
40692212 
SECRETARY OF STATE/UCC DIVISION, DOVER, DE 

03/11/2004 
03/27/2006 

There are additional UCC's in D&B's file on this company available by contacting 1-800-234-3867. 

The public record items contained in this report may have been paid, terminated, vacated or released prior to 
the date this report was printed. 
GOVERNMENT ACTIVITY 

15 of 22 

A c t i v i t y s u m m a r y 
Borrower (Dir/Guar): 
Administrative debt: 
Contractor: 
Grantee; 
Party excluded fronrfederal programfs); 

NO 
YES 
NO 
NO 
NO 

Possible cand ida te fo r soc io -economic p rogram cons idera t ion 
Labor surplus area: YES (2009) 
Small Business: N/A 
8(A) f i rm: N/A 
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The details provided in the Government Activity section are as reported to Dun & Bradstreet by the federal 
government and other sources. 

J u m p t o : 

Overview Scores Payments Public Filings Banking & Finance 

History & Operations 
HISTORY 

The following information was reported 1 2 / 0 4 / 2 0 0 9 : 

OfficerCs): JAMES J. MUL-VA, CEO-CHB+ 
JOHN A CARRIG, PRES-COO 
JANET L KELLY, SR VP LEGAL-GEN CNSL-CORP SEC 
RAND C BERNEY, VP-CNTLR 
JOHN E LOWe, EXEC VP EXPLORATION & PRODUCTION 
E L BATCHELDER, SVP-CAQ 

DIRECTOR(S): The officers identified by (+) and Harold W. McGraw I I I , Bobby S. Shackouls, Richard L. 
Armitage, Harald J. Norvik, Richard H. Auchinleck, William K. Reilly, Victoria J. Tschinkel, 
Kathryn C. Turner, James E. Copeland, Jr., Ruth R. Harkin, Kenneth M. Duberstein, William 
E. Wade, Jr., Norman R. Augustine, William R. Rhodes, Charles C. Krulak, and J. Stapleton 
Roy. 

The company is incorporated in the state of Delaware on November 16, 2001 . 

Business started Nov 2001 by merger of Conoco Inc and Phillips Petroleum Company. 

The company's common stock is traded on the New York Stock Exchange under the symbol "COP". As of 
January 3 1 , 2009, there were 62,887 stockholders of record. As of March 1 , 2008, the only shareholder 
identified by the company as beneficially owning 5% or more of the outstanding shares was Vanguard 
Fiduciary Trust Company (6.43%)- As o f the same date, officers and directors as a group beneficially owned 
less than 1 % of the outstanding shares. 

EVENTS. 

On Apr i l 19 , 2 0 0 7 , PTT Publ ic Company L im i t ed , Tha i land , announced t h a t i t w i l l i nco rpora te a n e w 
w h o l l y o w n e d subs id ia ry t o acqu i re al l shares o f subs id iar ies of t h e company : 
Conoco (Thailand) Company Limited, JET/ Jiffy Shops Limited, Siam Conoco Terminal Limited and Siam 
Conoco Land Limited. The transaction valued at approximate US$275 mill ion will result in the company's 
acquisition of the retail petroleum business of the company in Thailand, namely JET/ Jiffy brand. The 
transaction was announced to be complete on June 28, 2007 and includes all 147 JET stations. 

On January 10, 2007, the company announced that it has concluded a deal with LUKoil (Russia) to raise its 
stake in the Russian company to 20 per cent. 

On January 5 2007, the company and EnCana Corp, Canada announced that they have completed their 
agreement to create a North American joint-venture heavy oil business. The business will consist of two 50/50 
operating partnerships; a Canadian "upstream" partnership and a U.S. "downstream" partnership. The 
downstream partnership will be headquartered in Houston, with the company owning 85 percent of the venture 
in 2007, falling to 65 percent in 2008 and 50 percent in 2009. 

On December 29, 2006, FieldPoint Petroleum Corporation, Cedar Park, TX announced the acquisition of a 
working interest in the Bilbrey Field in Lea County New Mexico from the company. The acquisition price is 
$1,670,000 for working interest of 50% and net revenue interest of 4 3 % in the leasehold and related 
equipment, effective January 1, 2007. 

In Mar 2006, the company completed the $35.6 billion acquisition of Burlington Resources (Houston, TX) on 
March 3 1 , 2006. Burlington Resources now operates as a subsidiary of the company. 

On February 28, 2006, the company announced the completion of its purchase of the Wilhelmshaven refinery 
in Wilhelmshaven, Germany, from Louis Dreyfus Energy Holdings Limited. 
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JAMES J. MULVA. He was appointed Chairman of the Board of Directors, President and CEO of the company 
effective October 1, 2004, having previously served as company's President and CEO since completion of the 
merger in 2002. 

JOHN A CARRIG. He was appointed President and COO in October 2008, having previously served as Executive 
Vice President, Finance and CFO since the merger in 2002. 

JANET L KELLY, She was appointed Senior Vice President of Legal, General Counsel and Corporate Secretary of 
the company effective September 1, 2007, having previously served as company's Deputy General Counsel 
since 2006. Prior to joining the company in 2006, she was a partner at Zelle, Hoffman, Voelbel, Mason and 
Gette, having previously served as Senior Vice President, CAO and Chief Compliance Officer of Kmart 
Corporation since 2003. 

RAND C BERNEY. He was appointed Vice President and Controller of the company upon completion of the 
merger In 2002; 

JOHN E LOWE. He was appointed Executive Vice President of Exploration and Production of the company 
effective September 1 , 2007, having previously served as company's Executive Vice President of Commercial 
since 2006. He served as company's Executive Vice President of Planning, Strategy and Corporate Affairs since 
completion of the merger in 2002, 

E L BATCHELDER. Previously served as senior vice president, Services, and chief information officer of the 
company. 

HAROLD W MCGRAW I I I . Director since September 2005. He is the Chairman, President and CEO of The 
McGraw-Hill Companies since 2000. 

BOBBY S SHACKOULS. Director since March 2006. He is the Chairman of the Board of Burlington Resources 
Inc. from July 1997 through March 2006. 

RICHARD L ARMITAGE. Director since March 2006. He is the President of Armitage International LLC, since 
March 2005. 

HARALD J NORVIK. Director since July 2005. He is the Chairman and Partner of Econ Management AS from 
June 2002 to present. 

RICHARD H AUCHINLECK. Director since August 2002. He was President and CEO of Gulf Canada Resources 
Limited from February 1998 to June 2001 . 

WILLIAM K REILLY. Director since August 2002. He is the President and CEO of Aqua International Partners, an 
investment group which finances water improvements in developing countries, since June 1997. 

VICTORIA J TSCHINKEL. Director since August 2002. She was Senior Environmental Consultant to Landers & 
Parsons, a Tallahassee, Florida law f i rm, from 1987 to 2002. 

KATHRYN C TURNER. Director since August 2002. She is the Chairperson and CEO of Standard Technology, 
Inc., a management technology solutions firm she founded in 1985. 

JAMES E COPELAND JR. Director since February 2004. He is the Senior Fellow for Corporate Governance with 
the U.S. Chamber of Commerce. 

RUTH R HARKIN. Director since August 2002. She was Senior Vice President, International Affairs and 
Government Relations of United Technologies Corporation (UTC) and Chair of United Technologies . 
International, UTC's international representation arm from June 1997 to February 2005. 

KENNETH M DUBERSTEIN. Director since August 2002. He is the Chairman and CEO of the Duberstein Group, a 
strategic planning and consulting company, since 1989. 

WILLIAM E WADE JR. Director since March 2006. He was President of Atlantic Richfield Company from 1998 to 
1999. 

NORMAN R AUGUSTINE. Director since August 2002. He was the Chairman of the Board of Directors of 
Lockheed Martin Corporation from May 1996 through March 1998, 

WILLIAM R RHODES. Director since August 2002. He is the Chairman, President and CEO of Citibank, N.A. 
since October 2005. 

CHARLES C KRULAK. Director since August 2002. He was Executive Vice Chairman and CAO of MBNA 
Corporation from March 2004 to June 2005. 

id-
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J STAPLETON ROY. Director since August 2002. He is the Managing Director of Kissinger Associates Inc., since 
January 2001. 

CORPORATE FAMILY 

For more details on the Corporate Family, use D&B's Global Family Linkage product. 

] Buy Selected Reports) 

Subsid iar ies (US) : 
Select businesses below to buy Comprehensive Report(s). 

c Brog LP Inc. 

D Burlington Resources Inc 

- Conoco Power Marketing, Inc 

Conocophillips Cpp Funding LLC 

c Conocophillips Holding Company 

Wilmington, DE 

Houston, TX 

Houston, TX 

Houston, TX 

Houston, TX 

-' Phillips International Investments, Inc. Houston, TX 

- - Phillips Petroleum Company 

G Phillips Petroleum International 
Investment Co Inc 

D Seaway Products Pipeline Company 

Bartlesville, OK 

Bartlesville, OK 

Pauls Valley, OK 

The Louisiana Land and Exploration Co Baltimore, MD 

DUNS # Zaz9Q4z5.522 

DUNS # 19^120-7.79.3 

DUNS # ,Q£^481--2624 

DUNS # .8.2-951-4897. 

DUNS # 0JI-842^Z6.92 

DUNS # .6.2^635^8171 

DUNS # Q0-1.36:.a265 

DUNS # 7JLS9.2~.6234 

DUNS # .1..3jJ7j4d31_26 

DUNS # .62ra8&-2S42 

Subsid iar ies ( I n t e r n a t i o n a l ) : 
Select businesses below to buy Business Information Report(s). 

D 

D 

CONOCO PHILIPS JAPAN K.K. 

Conoco Phillips Canada (BRC) Ltd 

CONOCO SYRIA DEZ GAS LTD 

Conoco Venezuela CA. 

C j ConocoPhillips Canada Marketing & 
Trading ULC 

n ConocoPhillips China Inc. 

CHIYODA-KU, JAPAN 

Calgary, CANADA 

DAMASCUS, SYRIA 

BARCELONA, VENEZUELA 

Calgary, CANADA 

Beijing, CHINA 

n 
G 

f l ; 

Conocophillips Global Funding SARL LUXEMBOURG, LUXEMBOURG 

CONOCOPHILLIPS HOLDINGS LTD 

CONOCOPHILLIPS INDONESIA INC 

WARWICK, UK (ENGLAND, 
SCOTLAND, WALES, N.IRELAND) 

INDONESIA 

CONOCOPHILLIPS INDONESIA INC. LTD. INDONESIA 

DUNS # 69-732-3483 

DUNS # 24-388-4702 

DUNS # 55-261-1550 

DUNS # 88-673-9002 

DUNS # 24-366-6950 

DUNS # 65-443-6559 

DUNS # 40-093-3529 

DUNS # 23-632-2942 

DUNS # 72-866-6900 

DUNS #72-870-1905 

18 of 22 

m 
1/21/2010 10:10 A M 

https://www,dnb.com/delivery/51/5I3902/5i3902.COMHQ.2I51.34415
http://7JLS9.2~.6234


D&B Comprehensive Report: CONOCOPHILLIPS https://www.dnb.com/delivery/51/513902/513902.COMHQ.2151.344l5... 

G CONOCOPHILLIPS INDONESIA 
INCORPORATED 

CONOCOPHILLIPS QATAR LTD 

G CONOCOPHILLIPS SINGAPORE 
OPERATIONS PTE. LIMITED 

INDONESIA 

DOHA, QATAR 

SINGAPORE, SINGAPORE 

DUNS # 7 , 2 _ - 8 _ 8 7 : 3 9 8 ^ * t a C ' 1 , n e n t 6 

DUNS # 5.3-17.8-0.05.6. 

DUNS# 62-846-2731 

Branches (US) : 
Select companies below to buy Business Information Report(s). 

G Conocophillips 

G Conocophillips 

Bartlesville, OK 

Alvin, TX 

DUNS # 02-060-1370 

DUNS # 00-687-8640 

Branches ( I n t e r n a t i o n a l ) : 
Select companies below to buy Business Information Report(s). 

G CONOCOPHILIPS (GRISSIK) LTD 

G CONOCOPHILLIPS INDONESIA INC 

INDONESIA 

JAKARTA, INDONESIA 

DUNS # 7_2̂ 8.S5̂ 1Q.7_2 

DUNS # .72_-.8_86-4588 

Buy Selected Repoft(s) 

OPERATIONS 

12/04/2009 

Descr ip t ion : Operates as an international, integrated energy company. The business is organized into six 
operating segments. 

gxploration and Production (E&P)-This segment primarily explores for, produces and markets 
crude oil, natural gas, and natural gas liquids on a worldwide basis. 

Midstream -This segment gathers and processes natural gas produced by ConocoPhillips and 
others, and fractionates and markets natural gas liquids, primarily in the United States, Canada 
and Trinidad. The Midstream segment includes the company's 50 percent equity investment in 
Duke Energy Field Services, LLC, a joint venture with Duke Energy. 

Refining and Marketing (R&M)-This segment purchases, refines, markets and transports crude 
oil and petroleum products, mainly in the United States, Europe and Asia. 

LUKOIL Investment-This segment consists of the company's equity investment in the ordinary 
shares of OAO LUKOIL, an international, integrated oil and gas company headquartered in 
Russia. 

Chemicals-This segment manufactures and markets petrochemicals and plastics on a worldwide 
basis. The Chemicals segment consists of the company's 50 percent equity investment in 
Chevron Phillips Chemical Company LLC, a joint venture with Chevron Corporation. 

Emerging Businesses-This segment encompasses the development of new businesses beyond 
the company's traditional operations, including new technologies related to natural gas 
conversion into clean fuels and related products (e.g., gas-to-l iquids), technology solutions, 
power generation, and emerging technofogies. 

Terms: 1-10-30 and Net 30. Sells to wholesalers, jobbers, gas transmission concerns, util it ies, 
petrochemical and other industries. Sells to wholesalers, jobbers, gas transmission concerns, 
util it ies, petrochemical and other industries. Territory : International. 

Nonseasonal. 

Employees : 33,800 which includes officer(s). 3,000 employed here. 

Faci l i t ies: Owns 1,200,000 sq. ft. in three story building. Occupies several buildings in an office complex. 

Loca t i on : suburban business section on main street. 
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Branches: This business has multiple branches, detailed branch information is available in D&B's linkage or 
family tree products. 

Subs id iar ies : This business has multiple subsidiaries, detailed subsidiary information is available in D&B's 
linkage or family tree products. 

SIC & NAICS 

SIC: 
Based on information In our fi le, D&B has assigned 
this company an extended 8-digit SIC. D&B's use of 
8-digit SICs enables us to be more specific to a 
company's operations than if we use the standard 
4-dig i tcode. 

The 4-digit SIC numbers link to the description on 
the Occupational Safety & Health Administration 
(OSHA) Web site. Links open in a new browser 
window. 

29110000 Petroleum refining 
51710000 Petroleum bulk stations and 

terminals 
13820000 Oil and gas exploration sen/ices 
13110101 Crude petroleum production 
13110102 Natural gas production 
55419901 Filling stations, gasoline 

NAICS: 
324110 
424710 

213112 

211111 
211111 
447190 

Petroleum Refineries 
Petroleum Bulk Stations and Terminals 
Support Activities for Oil and Gas Field 
Operations 
Crude Petroleum and Natural Gas Extraction 
Crude Petroleum and Natural Gas Extraction 
Other Gasoline Stations 

J u m p t o : 

Qyerview Scores Payments Public Filings History & Operations 

Banking & Finance 

STATEMENT UPDATE 

11/04/2009 

I n t e r i m Conso l ida ted s t a temen t dated SEP 30 2009 ( i n t housands ) : 

Assets L iab i l i t ies 

Cash 

Accts Rec 

Inventory 
Accounts/Notes Rec-Related 

Parties 
Prepaid Expenses/Other Curr 

Assets 
Curr Assets 

Fixt & Equip 
In vestments/Long-Term 

Receivables 

Goodwill 

Intangibles 

Other Assets 

641,000 Accts Pay 14,862,000 

10,907,000 Short-Term Debt . 2,796,000 

6,268,000 Accruals 6,257,000 

1,623,000 Taxes 741,000 

2,814,000 

$22 ,253 ,000 Curr L iabs $24 ,656 ,000 

87,136,000 Long-Term Debt 27,662,000 

35,664,000 Other Liabilities/Deferred Credits 3,043,000 

3,715,000 LT. Liab-Other 34,969,000 

831,000 COMMON STOCK 17,000 

2,828,000 ADDIT. PD.-IN CAP 43,583,000 

ADJUSTMENTS 2,527,000 

RETAINED EARNINGS 32,181,000 

TREASURY STOCK (16,211,000) 

1% 
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Tota l Assets $152,427 ,000 Tota l $152 ,427 ,000 

(OOO's omitted) sales $109,215,000; operating expenses $101,852,000. Operating income $7,363,000; net 
income before taxes $7,363,000; Federal income tax $3,673,000; net income $3,690,000. 

Statement obtained from Securities And Exchange Commission. Extent of audit, if any, not indicated. 

Accounts receivable shown net less $75,000,000 allowance. Fixed assets shown net less $51,059,000,000 
depreciation. 

Exp lanat ions 
The net worth of this company includes intangibles; Other Assets consist of Loans and advances-related parties 
and Other assets; Other Long Term Liabilities consist of Asset retirement obligations and accrued 
environmental costs, Joint venture acquisition obligation-related party. Deferred income taxes and Employee 
benefit obligations; Adjustments consists of Grantor trusts, Accumulated other comprehensive loss. Unearned 
employee compensation and Noncontroliing interests. 

KEY BUSINESS RATIOS 

S ta temen t d a t e : DEC 31 2008 
Based on t h i s numbe r o f es tab l i shments : 13 

I n d u s t r y Norms based on 13 es tab l i shments 

Pro f i tab i l i t y 

Return on Sales 

Return on Net W o r t h 

Shor t -Te rm Solvency 

'Current Rat io 

'Quick Rat io 

Ef f ic iency 

Asse ts Sales 

Sales / Net W o r k i n g Capi ta l 

U t i l i za t ion 

To ta l Liabs / Net W o r t h 

Th is Business 

( 6 . 9 ) 

( 30.8) 

1.0 

0.5 

58.0 

(262.7) 

I n d lustry N 

0.6 

7.8 

1.5 

0.6 

47.8 

20.6 

159.0 168.5 

FINANCE 

03/03/2009 

Three-year s t a t e m e n t compara t i ve : 

Current Assets 

Current Liabs 

Current Ratio 

Working Capital 

Other Assets 

Net Worth 

Sales 

Long Term Liab 

Fiscal 
Conso l ida ted 
Dec 3 1 2 0 0 6 

(000s o m i t t e d ) 

25,066,000 

26,431,000 

0.95 

(1,365,000) 

139,715,000 

82,646,000 

188,523,000 

55,704,000 

Fiscal 
Conso l ida ted 
Dec 3 1 2007 

(000s o m i t t e d ) 

24,735,000 

26,882,000 

0.92 

(2,147,000) 

153,022,000 

88,983,000 

194,495,000 

61,892,000 

Fiscal 
Conso l ida ted 
Dec 3 1 2008 

(000s o m i t t e d ) 

20,843,000 

21,780,000 

0.96 

(937,000) 

122,022,000 

55,165,000 

246,182,000 

65,920,000 

Id 
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Attachments 
11,891,000 (16,998,000)1 

Fiscal Conso l ida ted s t a temen t dated DEC 3 1 2008 ( i n t h o u s a n d s ) : 

Assets 

Cash 

Accts Rec 
Inventory 
Accounts & Notes Rec-Related 

Partie 
Prepaid Exps & Other Current 

Assets 
Curr Assets 

Fixt & Equip 
Investments/ Long-Term 

Receivables 
Goodwill 
Intangibles 
Other Assets 

To ta l Assets 

755,000 

10,892,000 
5,095,000 

1,103,000 

2,998,000 

$20,843,000 

83,947,000 

30,926,000 

3,778,000 

846,000 

2,525,000 

$142,865,000 

Liab i l i t ies 

Accts Pay 

Accounts Payable-Related Parties 

Accruals 

Short-Term Debt 

Employee Benefit Obligations 

Curr Liabs 

Long-Term Debt 
Asset Retirement Oblig/Accrd Env 

Co 

LT. Liab-Other 

COMMON STOCK 

ADDIT. PD.-IN CAP 

ADJUSTMENTS 

RETAINED EARNINGS 

TREASURY STOCK 

Tota l 

12,852,000 
1,138,000 
6,481,000 

370,000 

939,000 

$21 ,780 ,000 

27,085,000 

7,163,000 

31,672,000 
17,000 

43,396,000 
(2,679,000) 

30,642,000 

(16,211,000) 
$142,865,000 

From JAN 01 2008 to DEC 31 2008 annual sales $246,182,000,000. Operating expenses $249,775,000,000. 
Operating income $(3,593,000,000); Federal income tax $13,405,000,000- (net loss) $16,998,000,000. 

Statement obtained from Securities And Exchange Commission. Prepared from statement{s) by Accountant: 
Ernst & Young, LLP, Houston, Texas. 

ACCOUNTANT'S OPINION 
A review of the accountant's opinion indicated that the financial statement meets generally accepted 
accounting principles and the audit contains no qualifications. 

Accounts receivable shown net less $61,000,000 allowance. 

Exp lanat ions 
The net worth of this company includes intangibles; other assets consist of loans & advances-related parties 
and other assets; other long term liabilities consist of jo in t venture acquisition obligation-related party, 
deferred income taxes, employee benefit obligations, other liabilities and deferred credits and minority 
interest; adjustments consists of grantor trusts, accumulated other comprehensive income and unearned 
employee compensation. 

The report was updated using information the company filed with the Securities and Exchange Commission. 

CUSTOMER SERVICE 

If you have questions about this report, please call our Customer Resource Center at 1.800.234.3867 from 
anywhere within the U.S. If you are outside the U.S. contact your local D&B office. 

* * * Additional Decision Support Available * * * 

Additional D&B products, monitoring services and specialized investigations are available to help you evaluate 
this company or its industry. Call Dun & Bradstreet's Customer Resource Center at 1.800.234.3867 from 
anywhere within the U.S. or visit our website at www.dnb.com. 

Copyright 2010 Dun & Bradstreet - Provided under contract for the exclusive use of subscriber 024000228L 
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Analyst Phone 
Thomas S. Coleman/New York 212.553.0365 
Steven Wood/New York 212.553.0591 

ConocoPhil l ips 

Adj. E B I T / A d j Avg Capitl ization 
Adj Ebit / Adj . Interest 
Adj. RCF/ Adj . Net Debt 
Adj. Debt / Adj Capitalization 
Adj. Debt / Total Proved BOE Reserves $3.03 $2.86 $3.15 $2.10 $2.64 
Total Proved BOE RLI 12.8 12.3 12.7 13.9 14.0 

[1]LTM 9 / 3 0 / 0 8 
2 5 % 

17.Ox 
6 6 . 1 % 
22 .4% 

2007 
2 7 % 

16.9x 
7 4 % 
2 2 % 

2006 
2 7 % 

16.4x 
6 8 % 
2 6 % 

2005 
2 3 % 

13.3x 
.58% 
2 4 % 

2004 
1 9 % 
7.4x 
3 1 % 
3 0 % 
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[ i ] Calculated using last 12 months ending September 30, 2008 and year-
end reserves 

Note: For definitions of Moody's most common ratio terms please see the 
accompanying User's Guide. 

^RMSML 

Recent Events 

COP's third-quarter 2008 SEC 10-Q indicated the potential for a non-cash impairment of its 
20% equity investment in LUKOIL based on a decline in the market value of its stake by 
about two-thirds since June 2008, relative to a book value of $12.8 bil l ion. From a book 
value perspective the impairment could be substantial. The decline in commodity prices 
also could result in other reserve and goodwill impairments. We will monitor both the 
accounting impacts and any change in the strategic importance of the LUKOIL investment 
for COP, although we do not believe the company has changed its view of LUKOIL as a 
strategic asset. 

In December 2008 Moody's assigned a Prime-1 rating to TransCanada Keystone Pipeline, LP 
for commercial paper guaranteed by ConocoPhillips Company and issued under the 
ConocoPhillips Keystone Pipeline Commercial Paper Program. The actual issuer, 
TransCanada Keystone Pipeline, LP, is jo int ly and indirectly owned by TransCanada 
Corporation and ConocoPhillips to hold the U.S. pipeline assets o f t h e Keystone Pipeline 
Company. The commercial paper will fund a portion of COP's prorata share of the Keystone 
Pipeline project during the construction phase. The Keystone project is scheduled to bring 
Western Canadian crude to the U.S. Midwest and Gulf Coast at a projected total cost of 
$12 bill ion in capital spending to be incurred from 2008-2014. (Refer to press release 
issued on December; 8, 2008) 

In November 2008, we assigned a Prime-l commercial paper rating to ConocoPhillips CPP 
Funding LLC's $4.3 billion commercial paper program. The commercial paper; also 
guaranteed by ConocoPhillips Company, will replace a portion of ConocoPhillips' existing CP 
program. (Refer to press release issued on November 12, 2008). In September 2008, 
Moody's commented that ConocoPhillips's agreement to form a jo int venture with Origin 
Energy will modestly increase COP's financial leverage but will also enhance its global 
liquefied natural gas (LNG) portfolio and long-term position in Asian LNG markets. (Refer to 
press released issued on September 11,2008) 

Rat ing Rationale 

COP ranks among the world's largest integrated oil companies, with total assets of $178 
bil l ion, approximately 10.6 billion BOE of proved reserves (YE 2007, including some 1.89 
billion BOE of LUKOIL equity barrels), production averaging in the area of 2.3 MM BOE/d, 
and refining capacity of some 2.7 million bbl/d. 

COP benefits from a balance between upstream and downstream operations. COP's 
acquisitions and organic growth, the scale and diversity of its operations, and its increased 
focus on core businesses have aligned the company in a competitive position more 
comparable with its higher rated peers as it has successfully integrated the Burlington 
Resources acquisition ($33.8 billion in 2006), grown internationally wi th its $7.5 billion 
20% stake in LUKOIL, formed upstream/downstream jo int ventures with EnCana, and 
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increased its investment in DCP Midstream. Howevei; COP also faces the same fundamental 
challenges as its largest peers, including resource nationalism and access to new 
resources, reserve replacement and production growth, rising costs, and volatile 
downstream conditions. 

COP's long-term rating maps to the Aa2 in Moody's Integrated Oil rating methodology 
based on (LTM September 2008) results, versus Its A l long-term debt rating. The 
metriodology metrics are heavily weighted in Aaa/Aa areas for reserves and production 
characteristics and reserve replacement, benefiting from the Burlington acquisition and 
LUKOIL's equity barrels and production, as well as from other areas such as downstream 
and debt-related characteristics. Lower scores in re-investment risk reflect a rising cost 
profile. 

Going forward, the methodology metrics could show some erosion as a result of rising 
industry cost pressures and organic reserve replacement and production growth challenges. 
However, we view COP's A l rating as solidly positioned, with future upside based on its 
size and the expanding scope of its upstream operations, significant cost and debt 
reduction from 2006 levels (albeit increased with the Origin Energy acquisit ion, and flexible 
shareholder rewards. We believe the A l rating captures the impact of event risk and 
provides more f lexibi l i ty as COP continues to look for global expansion opportunit ies, as 
well as to aggressively buy back its stock from free cash flows. 

Rating Drivers 

The key rating factors influencing COP's rating and stable outlook are:-

Factor 1: Reserve and Production Characteristics - COP ranks closely with its largest 
industry peers in terms of size and scale, benefiting part from the Burlington acquisition 
and LUKOIL's equity barrels and production. Its large diversified upstream portfolio is 
underpinned by legacy assets in the U.S., Canada, and North Sea, which comprise about 
64% of current production and 60% of proved reserves (excluding LUKOIL). I t is the second 
largest gas producer in North America and largest oil and gas producer in Alaska, with 
assets ranging from the Prudhoe Bay in Alaska to the Permian Basin and gas resource plays 
in U.S. Lower 48, the deepwater Gulf of Mexico and Canada. Almost two-thirds of 
production is expected to come from core legacy areas of North America and the North Sea 
for the foreseeable future. However, future production growth will come from potentially 
higher return but politically riskier areas such as Middle East, Russia/Caspian, Africa, and 
Asia-Pacific. LUKOIL, currently contributes about 20% of COP's consolidated production. 
Despite the recent downturn and potential value impairment from declining equity values in 
Russia, LUKOIL is expected to remain a significant part of COP's future upstream profile. 

COP's projected production growth in the longer-term has been revised downward to about 
2% from a prior targeted 3%, which would increase production from a current level of 2.2 
million BOE/day to 2.4 million BOE/day in 2012. Growth will be underpinned by legacy 
assets in North America and the North Sea and on-going development projects. The revised 
growth rate also reflects slower organic production growth and other adverse events, 
notably the expropriation of its Venezuelan interests in 2007, following PDVSA's takeov 
of majority stakes in the Petrozuata and Hamaca heavy oil projects (and ult imately its 
interest in the Corocorro oil development). I ts investment in Venezuela included 1.08 
billion BOE of proved reserves, or about 10% of year-end 2007 proved reserves, but only 
about 4% of total production. 

Factor 2: Re-investment Risk - COP's re-investment risk maps to Aaa for 3-year reserve 
replacement, while all sources F&D costs have increased and map to B. Management 
targets annual reserve replacement in excess of 100% derived from current proved reserves 
and some 50 bill ion BOE of available resources worldwide. However, like its largest peers, 
COP is challenged by organic reserve replacement and rising costs as a result of high 
embedded declines in core mature reserves, political constraints on reserve access, 
increasingly long-cycle projects, and rising industry costs. Political events such as the 
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Venezuelan expropriation in 2007 also have affected the reserve base and caused the 
company to look to Canadian oil sands and other sources to achieve reserve growth and to 
establish new legacy areas. 

The company's all-sources and organic reserve replacement (the latter excludes acquired 
barrels) have benefited from the Burlington acquisition, and reserve additions booked in its 
equity investments in LUKOIL, Qatargas 3 and the Canadian oil sands jo int venture with 
EnCana. In 2007, COP's three-year average reserve replacement from all sources averaged 
237%, while organic replacement was 79%. Excluding the impact of LUKOIL and other 
equity reserve contributions (total equity barrel reserve replacement was 288% in 2007), 
COP's reserve replacement in 2007 was 73% and would be well below 100% on a three-
year average. 

COP's cost structure has been rising and it has revised upward its targeted costs in line 
with industry trends. COP's 3-year average all-sources F&D costs have showed a steep 
increase since 2005, rising to $14.61/BOE in 2007, up from $13.25/BOE (2004-2006). In 
fact, F&D costs have increased industry-wide to double digit ranges due to inflationary 
pressures and more complex exploration and development challenges. F&D costs for the 
integrated majors averaged about $12.75/BOE in 2007 and are expected to be higher in 
2008. 

COP also has revised upward its expected unit production costs in the medium-term to the 
range $8-$9/BOE from $6-$7/BOE. Higher production costs will remain a challenge, linked 
to higher prices and inflationary impacts on oil service costs, steel and labor, although 
recent crude and gas price declines could eventually relieve recent cost pressures. COP's 
costs also tend to be affected by operations more concentrated in mature North American 
and North Sea basins, and many of its long-lead t ime development projects and integrated 
LNG projects will consume capital before generating cash. Longer-term, however, COP's unit 
production costs should gradually benefit as new larger international fields come onstream. 
COP's cash margin and leveraged full cycle ratio, the tatter at 2.17X for LTM September 
2008, are also very competitive within the major oils peer group. 

Factor 3: Operating & Capital Efficiency - COP maps highly on capital returns and efficiency 
at the Aaa/Aa level, in 2007, consolidated EBIT/Average Capitalization at 25% (3 year 
average with adjusted debt) and earnings reflected very strong commodity price and 
refining margin cycles, although this metric is likely to decline in the falling commodity 
price environment. Additionally, COP's cash margin and leveraged full cycle ratio are very 
competit ive. The Leveraged Full-Cycle ratio increased to 3.79x for LTM 9/08 compared to 
2.17X and 2.29X in 2007 and 2006, respectively. Despite rising F&D costs, COP's unit cash 
margin remains robust due to higher prices and revenues. However, this key measure of 
cash returns is likely to decline based on increasing unit l ifting and F&D trends, combined 
with the recent sharp declines in commodity prices and weakening oil demand. 

Factor 4: Downstream Rating Factors - COP's downstream operations largely map to Aa 
related to size and scale, with about 2 million bpd of domestic refining capacity in twelve 
refineries (reduced by 379,000 bpd since the formation of the downstream jo int venture 
with EnCana in 2007) in the Gulf Coast, East Coast, West Coast and Mid-West. 
Internationally, COP also owns or has interests in six refineries with capacity of 669,000 
bpd. COP's downstream strategy is to concentrate on wholesale refining markets and 
withdraw from gasoline retailing. On the investment side, COP is upgrading capacity in 
cokers and vacuum units to increase refinery complexity and run higher quantit ies of 
cheaper heavy sour crudes, leading to improved margins. These upgrading investments will 
also enhance COP's ability to integrate with Canadian oil sands production. 

COP has largely withdrawn from low-margin retail marketing since 2006 in order to 
concentrate on wholesale markets and redeploy cash into other higher return areas. In 
2008, it announced the sale of 600 gasoline stations primarily in the western U.S. for 
approximately $800 million, leaving a small number of company-owned stat ions, most of 
which are independently operated. COP also markets lube oils, commercial fuels, aviation 
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fuels and liquid petroleum gas, and participates in various JVs such as Excel Paralubes, a 
lube basestocks facility at the Lake Charles refinery, owned 50/50 with Flint Hills 
Resources. 

COP maps to an Aaa for Segment ROCE (downstream EBIT / downstream capital , 
employed). COP has reduced downstream capital employed via restructuring and asset 
sales to about 33% of total capital employed (LTM 9/08). I t continues to selectively invest, 
as with the $1.2 billion acquisition of the Wilhelmshaven refinery in Germany in 2006, 
which has been upgraded to deep conversion capacity and the downstream joint-venture 
with EnCana. COP is also in a jo in t venture with SaudiAramco to build a 400,000 bpd 
grassroots refinery at Yanbu, Saudi Arabia, but that project was recently deferred in 
response to crude price declines and market uncertainty. 

COP's downstream venture with EnCana includes two refineries at Borgeif Texas and Wood „ 
River, I l l inois, with total capacity of about 452,000 bpd. COP is the operator and managing 
partner of the JV, which plans to increase total crude oil throughput at the facilities to 
600,000 bpd and to expand heavy-oil processing capacity to 550,000 bpd by 2015. The 
venture is linked to the upstream JV, which holds the large undeveloped bitumen resources 
at Foster Creek and Christina Lake contributed by EnCana. The partners will share in both 
the upstream oil sands development and in the expansion and upgrading of the two 
refineries to take the bitumen. 

Factor 5: Financial Metrics - COP's cash flow and financial leverage metrics are solid, 
mapping to Aaa/Aa and benefit ing from the higher price and product margin environment 
until recently. Historic metrics are likely to weaken going forward due to lower commodity 
prices, weakening oil demand and the global economic recession. After increasing to 
$3.14/BOE with the Burlington acquisition in 2006, Total Debt/Total Proved Reserves 
(including Moody's debt adjustments) declined to $2.93 per BOE in 2007, reflecting 
significant debt reduction from strong cash flow and asset sales proceeds. However, Total 
Debt/Total Proved Reserves recently increased to $3.03 at LTM 9/08, reflecting increased 
debt levels. COP also closed on the Origin Energy acquisition in October 2008 and funded 
the $5 billion purchase price upfront via a combination of cash on hand and commercial 
paper The incremental debt will only lead to a moderate increase COP's debt-to-
capitalization (as defined by the company and excluding Moody's standard debt 
adjustments) to the area of 22%, which is well within management's targeted leverage 
range of 20%-25%. COP's balance sheet metrics could also be affected by potential 
impairments related to year-end asset values for its investment in LUKOIL, as well as 
reserve values and the large goodwill stemming from'the merger of Conoco and Phillips 
Petroleum and the Burlington Resources acquisition. These impairments would be non
cash. Fixed charge coverage (EBIT/Interest) of 17.OX also remains strong, mapping to Aa 
for the 3-year average,.reflecting stronger average pricing in 2008. 

COP's cash flow from operations has jumped substantially since 2006, reflecting not only 
business expansion, cost reduction efforts, and the Burlington acquisit ion, but also higher 
oil and gas prices. Cash flow from operations reached a record $24.5 billion in 2007 and 
year-to-date September 2008 was $19.5 bill ion, on track to be in the area of $23-$25 
billion for the year With cash flows at those levels, the company should internally fund a 
$15.3 billion capital program and dividends of $2.9 bill ion in 2008. 

COP recently announced in the third quarter 2008 earnings call that 2009 capital 
expenditures should be largely in line with 2008 spending of $15 bill ion. However; with the 
recent commodity price collapse and t ight credit markets, many oil and gas companies, have 
reduced their 2009 capital expenditure plans, in order to preserve liquidity and returns. COP 
expects to announce next year's capital budget in early 2009. The company also has been 
actively repurchasing its stock during a period of strong free cash flow and asset sales, 
buying back $7.5 billion in the first nine months of 2008. Given lower commodity prices and 
continued high capital requirements, we believe management wil l be prudent in managing 
the balance sheet and that share repurchases would be curtailed before significant capital 
cuts are undertaken. 
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Factor 6: Geographical/Geopolitical Diversification - We rank COP Aa for the geographic and 
operational scope and scale of its operations, which have become increasingly diversified 
and comparable in scope to those of its largest peer integrated oil companies. COP's global 
upstream and downstream operations have become more broadly diversified and over t ime 
will continue to increase the cash flow contribution from international sources, helping to 
mitigate rising political risk in areas such as Russia, Nigeria and Kazakhstan, which can be 
subject to political and fiscal challenges, remote environments, delays and-long project 
lead t imes, operational disruptions and insurrection. 

Liquidity 

COP's solid liquidity position is supported by a strong cash flow base level from mature 
upstream and downstream operations, by committed bank credit facil i t ies, and by free cash 
generation. Liquidity and financial f lexibil i ty are enhanced by $9.85 bill ion of committed 
bank facil i t ies, including multi-year facil it ies due in 2012 and a $2.5 billion 364-day facility 
recently established to accommodate funding of the Origin acquisition. COP is the borrower, 
with a guarantee by COP Company. 

Additionally, COP recently restructured its COP programs to include a $4.3 bill ion 
commercial paper program and a $250 million ConocoPhillips Keystone Pipeline program 
issued by TransCanada Keystone Pipeline, LP. A separate issuing entity, ConocoPhillips 
Qatar Funding Ltd., funds COP's loans for its 30% stake in the Qatargas 3 project, a $5.7 B 
LNG project in Qatar Qatar Funding's $1.5 billion commercial paper program is jo int ly and 
severally guaranteed by ConocoPhillips and ConocoPhillips Company. COP's total 
commercial paper outstanding is managed so as to never exceed the $9.85 billion of 
committed bank credit faci l i t ies. COP recently funded a large portion of the $5 billion Origin 
acquisition using commercial paper, and is likely to term out a portion of that in 2009 to 
preserve liquidity and manage the balance sheet. 

COP's facil it ies have no financial covenants or MAC l imitations and are available to back 
commercial paper issued and for general corporate purposes. COP also uses.CP forworking 
capital needs, with inter-monthly spikes to fund tax payments, and to settle crude o i l , 
natural gas, and product purchases. COP issues commercial paper at the parent level, with 
a guarantee from ConocoPhillips Company, which holds virtually all of COP's assets and 
operations. 

COP also has certain off-balance sheet obligations and uses non-recourse project financing 
to address partner and political risk issues. However, these projects (mainly Polar Lights, 
Excel Paralubes, Merey Sweeny LP) are generating sufficient cash from operations to 
service debt and pay distr ibut ions, and are not expected to require parent cash support. 
Additionally, COP holds commodity chemical interests through a 50% stake in 
GhevronPhillips Chemical Company (Baal senior unsecured), and a 50% interest in DCP 
Midstream, LLC (Baa2 senior unsecured, formerly Duke Energy Field Services LLC), a mid
stream natural gas liquids venture. Both entit ies are financed independently from and 
without recourse to COP. 

Notching Considerat ions 

Burlington.Resources's various subsidiary debt obligations are rated A2 based on the 
unconditional guarantee of COP, the parent holding company. The BR securities are notched 
down from the A l parent rating because, unlike other COP debt, they are not guaranteed 
by ConocoPhillips Company, the chief operating subsidiary/ which guarantees COP's debt as 
well as other subsidiary debt. 

Rating Out look 

Given that the company does not plan to significantly reduce debt in the near-term, a 
stable outlook is based on expectations that COP will take a disciplined approach to capital 
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allocation, largely funding capital spending from internal cash flow and adjusting share 
repurchases to reflect changing commodity prices and evolving capita! opportunities. 

W h a t Could Change the Rat ing - Up 

In the medium term, COP's long-term rating could improve based upon its financial and 
operating performance, a sustained reduction in leverage, and competit ive reserve 
replacement and cost structure trends. 

Wha t Could Change the Rat ing - Down 

While COP's ratings are solidly posit ioned, the A l rating could be pressured by lower levels 
of capital investment and efficient reserve replacement, by aggressive share repurchases 
relative to the free cash flow outlook, by large leveraging transactions, or by further 
significant political risk events that impair the reserve base. 

Rating Factors 

ConocoPhillips 

I n t e g r a t e d Oil & Gas Indus t r y 
Factor 1 : Reserve & Product ion 
Character is t ics ( 2 5 % ) 
a) Total Proved Reserves (bill ion boe) 
b) Total Production (million boe p.a.) 
c) Total Proved Reserve Life (years) 
Factor 2 : Re - Inves tmen t Risk 
( 1 0 % ) 
a) 3-Year All-Sources Reserve 
Replacement 
b) 3-Year All-Sources F&D Cost 
Factor 3: Opera t ing & Capi ta l 
Efficiency ( 1 0 % ) 
a) Return on Capital Employed (ROCE) 
b) Leveraged Full-Cycle Ratio on 3-
Year All-Sources 

F&D 
Factor 4 : Downs t ream Rating 
Factors ( 1 5 % ) 
a) Total Crude Disti l lation Capacity 
('000 bpd) 
b) # Refineries with Capacity > 100 M 
bpd 
c) Segment ROCE 
Factor 5: Financial Metrics ( 3 0 % ) 
a) Retained Cash Flow / Net Debt 
b) EBIT / Interest Expense 
c) Gross Debt / Total Proved Reserves 
d) Gross Debt / Total Capital 
Factor 6: Geographical /Geopol i t ic ia l 
Risk Diversi f icat ion 

( 1 0 % ) 
a) Geographical/Geopoliticial 
Diversification 

A a a 

10.6 

12.8 

237% 

25% 
3.79X 

3 3 % 

66% 

22% 

Aa 

825 

2,678 

14 

17.Ox 
$3.03 

X 

: A B a a Ba - B 

$14.61 
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Rat ing: 
a) Assigned Rating 
b) Methodology-Implied Rating Aa2 

A l 

Moody's Investors Service 

CREDIT RATINGS ARE MIS'S CURRENT OPINIONS OF THE RELATIVE FUTURE 
CREDIT RISK OF ENTITIES, CREDIT COW1W1ITW1ENTS, OR DEBT OR DEBT-LIKE 
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY 
NOT MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE 
AND ANY ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT 
RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED 
TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY CREDIT 
RATINGS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT 
RATINGS DO NOT CONSTITUTE INVESTMENT OR FINANCIAL ADVICE, AND 
CREDIT RATINGS ARE NOT RECOMMENDATIONS TO PURCHASE, SELL, OR 
HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON 
THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS 
ISSUES ITS CREDIT RATINGS WITH THE EXPECTATION AND UNDERSTANDING 
THAT EACH INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF 
EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING. 
OR SALE. 

© Copyright 2010, Moody's Investors Service, Inc. and/or its licensors including 
Moody's Assurance Company, Inc. (together, "MOODY'S"). All rights reserved. 

ALL INFORMATION CONTAINED HEREIN iS PROTECTED BY COPYRIGKT LAW 
AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE 
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, 
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT 
USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART. IN ANY FORM OR 
MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT 
MOODY'S PRIOR WRITTEN CONSEMT. All information contained herein is obtained 
by MOODY'S from sources believed by it to be accurate and reliable. Because of the 
possibility of human or mechanical error as well as other factors, however, such 
information is provided "as is" without warranty of any kind and MOODY'S, in 
particular, makes no representation or warranty, express or implied, as to the 
accuracy, timeliness, completeness, merchantability or fitness for any particular 
purpose of any such information. Under no circumstances shall MOODY'S have any 
liability to any person or entity for (a) any loss or damage in whole or in part caused 
by, resulting from, or relating to, any error (negligent or otherwise) or other 
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circumstance or contingency within or outside the control of MOODY'S or any of its 
directors, officers, employees or agents in connection with the procurement, collection, 
compilation, analysis, interpretation, communication, publication or delivery of any such 
information, or (b) any direct, indirect, special, consequential, compensatory or 
incidental damages whatsoever (including without limitation, lost profits), even if 
MOODY'S is advised in advance of the possibility of such damages, resulting from the 
use of or inability to use, any such information. The credit ratings and financial 
reporting analysis observations, if any, constituting part of the information contained 
herein are, and must be construed solely as, statements of opinion and not statements 
of fact or recommendations to purchase, sell or hold any securities. NO WARRANTY-
EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY 
SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY 
MOODY'S IN ANY FORM OR MANNER WHATSOEVER, Each rating or other opinion 
must be weighed solely as one factor in any investment decision made by or on behalf 
of any user of the information contained herein, and each such user must accordingly 
make its own study and evaluation of each security and of each issuer and guarantor 
of, and each provider of credit support for, each security that it may consider 
purchasing, holding or selling. 

MOODY'S hereby discloses that most issuers of debt securities (including corporate 
and municipal bonds, debentures, notes and commercial paper) and preferred stock 
rated by MOODY'S have, prior to assignment of any rating, agreed to pay to 
MOODY'S for appraisal and rating services rendered by it fees ranging from $1,500 to 
approximately $2,400,000. Moody's Corporation (MCO) and its wholly-owned credit 
rating agency subsidiary, Moody's Investors Service (MIS), also maintain policies and 
procedures to address the independence of MIS's ratings and rating processes, 
information regarding certain affiliations that may exist between directors of MCO and 
rated entities, and between entities who hold ratings from MIS and have also publicly 
reported to the SEC an ownership interest in MCO of more than 5%, is posted 
annually on Moody's website at www.moodys.com under the heading "Shareholder 
Relations - Corporate Governance - Director and Shareholder Affiliation Policy." 
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ATTACHMENT? 

David Nicks 
600 N. Dai ry A s h f o r d , CH1081G19 

H o u s t o n , TX 77079 
281.293.2906 

Dav id .A .N icks (a )ConocoPh i l l i ps .com 

W O R K EXPERIENCE 

ConocoPhillips Company and its predecessors (1983 - present) 

• Currently, Vice President of ConocoPhillips Company's North American power marketing 
group 
o Responsible for all North America power marketing and trading 
o Manage internal generation and loads 
o Involved in physical and financial markets 
o Responsible for profit and loss efforts as well as compliance, regulatory and reporting 

• Ten years in the commercial arena 
o Led natural gas marketing efforts in Texas 
o Grew a significant third-party gas business in Lower 48 
o Managed commercial business development 
o Spent 6 years managing Canada natural gas and power trading group 
o Managed all profit and loss of Canada gas trading 
o Functional responsibility for Canadian reporting, compliance and regulatory 
o Significant industry exposure and interface 
o Functional expert for Canadian midstream efforts 

• Seven years in the natural gas financial arena 
o Leader of Gas and NGL Marketing financial accounting for 3 years 
o Leader of all midstream financial accounting for 4 years 
o Led midstream recruiting efforts for several years 

• Ten years in the midstream operations and commercial business 
o Leader over all commercial midstream efforts for 4 years 
o Responsible for business development efforts 
o Heavily integrated with gas and NGL marketing divisions 
o Functional midstream expert during Conoco and Phillips merger 

EDUCATION 

• Oklahoma State University, Stillwater, OK, Master of Business Administration 

• Oklahoma State University, Stillwater, OK, Bachelor of Science Degree in Finance and 
Economics 
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ATTACHMENT 7 

AFFIDAVIT 

ss. 
State of Texas 

County of Harris 

David Nicks, Affiant, being duly sworn according to law, deposes and says that: 

He is the Manager of Power Marketing of ConocoPhillips Company; 

That he is authorized to and does make this affidavit for said Applicant; 

That ConocoPhillips Company, the Applicant herein, acknowledges that it will adhere to and 
comply with all the applicable Reliability Standards of the North American Electric Reliability 
Corporation (NERC) and the applicable NERC Regional Entities, the Pennsylvania Public Utility 
Commission rules and regulations related to the provision of retail electricity sales, and all the 
operational requirements of the control areas in which ConocoPhillips Company provides retail 
service; and 

That the facts above set forth are true and correct/true and correct to the best of his knowledge, 
information, and belief. 

Signature of Affiant 

Sworn and subscribed before me this ( 6 £ n day of f S b r U f i T i A . 20 I D . 

My commission expires 4fe 
Signature of official administering oath 

/$$$!&. JULIE L. UNRUH 
f ^ ^ A a ^ ' l Notary Public, State of Texas 
i A ^ V : - / My Commission Expires 
^ S M M ^ " September 25. 2011 
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ATTACHMENT 8 - ABERLE 

Paul J. Aberle 
600 N. Dairy Ashford, CH1081G10 

Houston, TX 77079 
281.293.6493 

Paul.J.Aberle@ConocoPhillips.com 

WORK EXPERIENCE 

ConocoPhillips Company, Lead Power Scheduler (2007 - present) 

Ensure all scheduling obligations are met on a daily basis 
Communicate with traders and counterparties to confirm daily and monthly positions 
Establish financial book outs or physical paths with counterparties 
Create and maintain scheduling spreadsheet for daily schedules 
Upload trades, generation and imports to the CAISO 

ConocoPhillips Company, Transportation Coordinator- Truck & Rail (2003 - 2007) 

o Negotiated truck and rail freight rates 
• Served as subject matter expert for rail fleet matters 
• Performed modal analysis for truck vs. rail transportation 
• Handled all rail equipment needs for LPGs, Asphalt, Residual Fuels, Light Oils, and 

Ethanol business units 
• Performed fleet sizing on fleets to move equipment during times of limited production 

ConocoPhillips Company, Operations Coordinator - Pipelines & Terminals ( 2 0 0 0 -
2003) 

Operated both the Mid-Continent Cherokee products and crude pipelines 
Maintained daily schedule for efficient operations 
Evaluated pipeline conditions for power optimization 
Directed field personnel to repair and maintain pipelines 
Analyzed and resolved pipeline defects and problems 

EDUCATION 

• Letourneau University, Longvlew, TX, Bachelor of Science in Business Management 
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ATTACHMENTS- CLYNES 

Terri Clynes 
600 N. Dairy Ashford, CH1081G7 

Houston, TX 77079 
281.293.2350 

Terri.Clvnes@ConocoPhillips.com 

WORK EXPERIENCE 

ConocoPhillips Company, Director-Power Marketing (Feb. 2002 - present) 

Provide all commercial expertise including forecasting, procurement, scheduling and 
delivering of power to serve ConocoPhillips' internal load obligations in deregulated 
markets 
Optimize SRW Cogen Qualifying Facility output by generating additional value above 
PURPA 
Establish ConocoPhillips' asset management business by providing excess 
marketing and scheduling services to third parties 
Initiate ConocoPhillips long-term marketing efforts by facilitating contracts, credit, 
structuring and systems processes 
Coordinate with gas origination groups to provide cross-commodity products to 
customers 
Represent ConocoPhillips at various stakeholder, regulatory and marketing meetings 

Enron North America, Director-Midwest Power Marketing and Origination (Mar. 2000 
- Dec. 2001) 

• Coordinated all long-term commodity transactions and development opportunities 
within the MAIN and MAPP regions 

o Maximized existing asset positions in MAIN, ECAR and SERC by marketing capacity 
and energy 

• Interacted with the generation group to establish and maintain control area 
certifications 

• Represented Enron on MAIN'S Market Interface Committee and MAPP's Power and 
Energy Market Committee and Accreditation Subcommittee 

Enron North America, Manager-Power Trading (Feb. 1996-Dec . 2001) 

• Traded daily volumes in excess of 1000 MW in the MAIN and MAPP regions 
including the Corned hub 

• Managed Enron's hourly positions including 3000 MW of physical generation assets 
in three NERC regions 

• Created opportunities in illiquid regions by using extensive knowledge of the Eastern 
Interconnect including transmission, scheduling, capacity and congestion 

EDUCATION 

• University of Texas, Austin, TX, Bachelor's of Business Administration in International 
Business 

• University of Texas, Austin, TX, Bachelor of Arts in Spanish 
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ATTACHMENT8-FISHER 

Graham Fisher 
600 N. Dairy Ashford, CH1081G15 

Houston, TX 77079 
281.293.6494 

Graham.N.Fisher@ConocoPhiHips.com 

WORK EXPERIENCE 

ConocoPhillips Company, Power Trader (Mar. 2006 - present) 

• Trade Eastern markets including Entergy, Midwest ISO, Southern, and PJM Control 
areas 

• Developed technical model that analyzes heat rates, outright power, heat rate and 
outright power time-spreads, as well as basis in the forward markets 

• Manage generating units and load in Entergy, Midwest ISO, and PJM markets 

ConocoPhillips Company, Supervisor, 24 Hour Desk (Sept. 2004 ~ Mar. 2006) 

• Oversaw real-time trading and scheduling groups 
• Managed generating units in both Entergy and California ISO control areas 
• Trained 11 real-time traders on all aspects of trading in the hourly market 
• NERC Certified - Reliability Coordinator Operator 

Calpine Corporation, Hourly Power Trader (Mar. 2003 - Sept. 2004) 

• Managed approximately 4500 megawatts of Calpine's West Coast generation assets 
in California, WALC, and BPAT control areas. 

• Administered six contracts with hourly swing flexibility in California and the Southwest 
markets making sure that Calpine's obligations were fulfilled 

• Passed the NERC Operator Exam - Reliability Coordinator Operator 

Dynegy Corporation, Hourly Power Trader (May 2001 - Mar. 2003) 

• Managed and coordinated generation and load in the SOCO Control Area 
• Marketed Dynegy's generation assets in EES, SOCO, and DUK to customers 
• Resupplied merchant plants and tolling deals when generation could not meet 

customer's schedules 
• Sought market opportunities utilizing assets in the Eastern interconnect including 

SPP, SERC, ECAR, MAIN, MAPP, PJM, NYISO, VAC AR and FRCC regions 

EDUCATION 

• Oklahoma State University, Stillwater, OK, Bachelor of Science in Business 
Administration 
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ATTACHMENT 8 - LINDHOUT 

Trevor Lindhout 
600 N. Da i ry A s h f o r d , CH1081G12 

H o u s t o n , TX 77079 
281.293.4606 

Trevor.B.Lindhout@vConocoPhiliips.com 

WORK EXPERIENCE 

ConocoPhillips Company, 24-Hour Supervisor (Jan. 2008 - present) 

• Responsible for profits and losses, ConocoPhillips Company (COP) power assets, 
and managing seven people 

• Responsible for growing the knowledge of the team and developing new traders 
• Identify talent that can help the group and company as a whole 

ConocoPhillips Company, Hourly Power Trader (Feb. 2005 - Jan. 2008) 

• Lead trader, trading in the CAISO, desert Southwest, Northwest, East (PJM, MISO) 
regions 

• Responsible for managing day-ahead positions, training new traders, and developing 
new trading strategies 

• Expert in congestion bidding, including day-ahead and hourly markets 
• Responsible for creating and managing COP speculative positions 

ConocoPhillips Company, Natural Gas Scheduler (Jan. 2003 - Feb. 2005) 

• Scheduled on Transco, Tennessee, Texas Gas, Algonquin, Iroquois, Dominion, 
Trunkline, Tetco, Destin, Sabine, and National Fuels pipelines; nominated gas at 
Piedmont, BGE, PSEG, and Etown gates 

• Moved large volumes of transport by segmenting the original contract paths 
• Responsible for managing and allocating wellhead supply from several different 

producers 
• Functioned as an operator and prepared bills for producers, capturing deficiency 

charges, if applicable 
• Functioned as an asset manager, maximizing dollars out of transport, and managing 

load usage. Responsible for managing daily imbalance penalties and avoiding OFO 
penalties. Determined if term transportation purchases were necessary 

• Responsible for imbalance trades 
• Expert on several pipeline Electronic Bulletin Boards 

Dynegy, Natural Gas Scheduler (Sept. 2000 - Oct 2002) 

• Scheduled on Transco, Tennessee, Texas Gas, Dom Tran, National Fuel, Sabine 
and Portland pipelines 

• Performed analyses to determine whether to purchase assets 
• Developed proficiency with industry-specific computer and software systems, 

including Nucleus 

EDUCATION 

• Texas A&M University, College Station, TX, Bachelor of Science in Economics 
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ATTACHMENT 8 - PULS 

Andrew G. Puis 
600 N. Dairy Ashford, CH1081G17 

Houston, TX 77079 
281.293.4316 

Andrew.G.Puls@ConocoPhillips.com 

WORK EXPERIENCE 

ConocoPhillips Company, Power Trading, (2005 - present) 

• Real time power trading, including: trading and marketing (both over the phone and on 
ICE), scheduling, position management, accounting, deal entry, primarily in and around 
EES and the WECC, with experience in PJM, MISO, SERC and MAPP 

ConocoPhillips Company, Financial and Performance Analysis, (2002 - 2005) 

• Daily position keeping for East Coast crude trading, monthly consolidation and 
reporting of financial results, metrics, variance analysis, inventory management for 
three refineries 

• Supervised software conversion from heritage TOSCO trading system to proprietary COP 
system 

Dynegy Corporation, PACE Risk Control Analyst (2001-2002) 

• Daily reporting of all risk metrics and profits and losses for coal and emissions trading, 
debt portfolio, European trading operations, foreign exchange and LIBOR exposure 

• Supervised US natural gas reporting and trained and managed one other analyst 
• Independently validated pricing and volatility curve inputs 
• Daily publishing and analysis for executives of profits and losses and risk metrics, 

including VaR and Greeks 
• Daily market and position analysis including, but not limited to NYMEX, OTC options, and 

physical, through use of internal reporting and external industry publications, all for 
approximately 50 trading portfolios 

• Constant interaction with traders, desk heads, and senior management to communicate 
any limit violations and related trading strategies 

Rio Energy Corporation, Senior Financial Analyst, (1999-2001) 

• Banking work including beneficiary and applicant of letters of credit to secure 
international and domestic shipments of refined petroleum products 

• Maintained, reported and reconciled financial positions including balance sheets, 
income statements, and inventory tracking and valuation for a large international bank to 
maintain the company's credit facility 

• Invoiced customers, ran EFT program and receive and clear payments, all on 
ADVANTAGE (unix-based) energy software 

• Credit Risk Manager for a $20 million dollar portfolio of receivables; performed credit 
analysis, established lines of credit, and where necessary, performed collections work 

EDUCATION 

• Trinity University, San Antonio, TX, BS in Business Administration with a Finance 
concentration and Speech Communication minor 
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STANDARD FORM OF AGREI 
' • • • • • A MEMBER OFTi 

Attachment 9 

; Agreement shall, pursuant to Section 
upon the acceptance of which it shall 

fonn: 

Any entity which wishes to become a signatory to th 
-.11.6(c) thereof, tender to the President an appiicatioi . 
execute a supplement to this Agreement iri the folloi; ing 

Additional Member Agr ement 

(1) This Additional Member Agreeraait (the "Si rplemental Agreement**), dated as of 
/Zj/S/dSL , is entered into among ^ f g o o ^ o ^ V a n d the President of the 

LLC acting on behalf of its Members 

(2) f , f ) n o r j > Z/7C ^ a s demonstrated that it; meets all ofthe qualifications required of a 
If expansion of the PJM Control Area is required 

p copy of Attachment J from the Tariff 
boundaries is attached hereto. 

required metering, telemetering and 
hardware and software appropriate for it to becoiije a member. 

Member to the Operating Agreement.. 
to integrate ^r%n &'r> ZJd/ic 's facilities, 
marked to shoiv changes in Control 

C o n o t o -ZdiC. agrees to pay for affi 

(3) (don. 0s/y 'TTstC • agrees to be bound 
Operating Agreement as ofthe above date. 

• (4 ) d on o Co j ^nc -_ 
initial representative to the Members Coramitte* 
b e : - . " . • ' • • • ; . • " • 

f - lp jy i r tRfS-OA C o ^ f \ r . ^ k . a ^ g h -. .., & O O tO * . T h >>U / J S h - f o r d 
Hoosrv/^ t ~7XrJ 7*70? f 

(5) The President of the LLC is authorized under tty Operating Agreement to execute this 
Supplemental Agreement on behalf of the M$ nbers and to file it with regulatory 
authorities having jurisdiction-

TO BECOME 

Aa a 

by and accepts all the terms of the 

hereby gives nqflice that the name and address of its 
under the Operating Agreement shall 

(6) The Operating Agreement is hereby amended to 
the LLC thereto, effective as o f ^ h a A r f J i A3 

IN WITNESS WHEREOF, 0 Q ( \ O . C O d T n c 
caused this Supplemental Agreement to be executed 

nclude L.e>/io£&^i?.$s a Member of 

*>: 

S^^bu^ i.-^ 
Name: Philli 
Title:. 

^ and the Members ofthe LLC have 
their duly authorized representatives. 

Members ofthe LLC 

4w^-
Name: n C n f 

Title: m f \ m L e t L OF? J ^ W f i E - M A f l b T H A J c 

snfi-n^n. 
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Attachment 9 

Susanna S. Zeal 
Manager, Commercial Integration 

600 North Dairy Ashford 
Houston, TX 77079-1175 

December 31, 2002 

Dear Business Associate, 

Earlier this year, we notified you that Conoco Inc., Phillips Petroleum Company, Tosco Corporation and 
Toscopelro Corporation had become subsidiaries of ConocoPhillips. 

AH of these corporate entities have continued to conduct business as separate entities, and will continue to do so 
until the end ofthe year. At year-end, however, we will undertake a number of changes in our corporate structure 
under the ConocoPhillips umbreUa: 

• Effective December 31, 2002, Phillips Fetroleum Company will change its name to ConocoPhillips 
Company. 

• Effective December 31, 2002, Conoco Inc. will merge into ConocoPhillips Company. 

• Effective January 1, 2003, Tosco Corporation, including its unincorporated divisions, will merge into 
ConocoPhillips Company. 

• Effective January 1, 2003, Toscopetro Corporation will merge into ConocoPhillips Company. 

ConocoPhillips Company (today's Phillips) will continue to be incorporated in Delaware; its long-term unsecured 
debt will be rated A3 by Moody's and A- by Standard & Poors. Phillips' name change does not affect any of its 
contract relations with you. ConocoPhillips Company will be bound lo all of the same obligations, and will have 
all of the same rights, as Conoco, Tosco and Toscopetro are bound by and have under any contracts with you that 
are in effect today and will continue in effect on and after January 1, 2003. 

Beginning on January 1, 2003, any amount you owe to Conoco Inc., Phillips Petroleum Company, Tosco 
Corporation (including any of its unincorporated divisions), or Toscopetro Corporation should be made to the 
order of ConocoPhillips Company, Tax ID number 73-0400345, but otherwise please continue to use the 
addresses and banking references you have used for each of these companies under each existing contract 
until such time as we provide updated payment information. For our pari, on January 1,2003, we will start 
entering contracts, sending invoices and making payments under the name ConocoPhillips Company, and not as 
Phillips, Conoco, Tosco or Toscopetro. Except for Tosco and Toscopetro, most subsidiaries of Conoco Inc, or 
Phillips Petroleum Company will remain unchanged and will become subsidiaries of ConocoPhillips Company. 

A Certificate of Merger and Name Change will be available upon request after January 15, 2003. If you have 
commodity specific questions, please call one of the following commodity contacts: 

Gas, Power & NGLs: Rita White (281) 293-6676 
Crude, Clean Products, & Black Oils: Mimi Larson (602) 728-7960 

Because ConocoPhillips Company's assumption of these contract obligations is automatic under Delaware law; 
we are not asking that you respond to this notice. However, if you have any questions concerning your particular 
relationship wiOOth ConocoPhillips Company or any of the companies that will merge into ConocoPhillips 
Company, please call your commodity contact listed above. 

Sincerely, ^ , 

» 5 e a ( l 

Susanna S. Zeal 
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CERTIFICATE OF SERVICE 

I hereby certify that I have this day served a true copy of the Application of 

ConocoPhillips Company for Approval to Supply Electricity in Pennsylvania upon the parties, 

listed below, in accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a 

party). 

Irwin A. Popowsky 
Office of Consumer Advocate 
5,h Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17120 

William R. Lloyd, Jr. 
Commerce Building, Ste. 1102 
Small Business Advocate 
300 North Second Street 
Harrisburg, PA 17101 

Office ofthe Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17120-0946 

Carlo L. Ciabattoni, Manage Energy Acquisition 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA 19101-8699 

Dated th •*i± day of February, 2010. 

Robert B. Task 

Counsel for ConocoPhillips Company 
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