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Chuck Eisenhardt 
Sr. Analyst, Regulatory Reporting 
ConocoPhillips Company 
600 North Dairy Ashford 
CH1010A 
Houston, TX 77079-1175 
Phone 281.293.4237 
Charles.f.eisenhardt@ConocoPhillips.com 

June 24, 2013 

Public Utilities Commission of Ohio 
Docketing Division, 13* Floor 
180 East Broad Street 
Columbus, Ohio 43215-3793 

RE: ConocoPhillips Company - Application for Competitive Retail Electric Service (ORES) 

Dear Madam or Sir: 

Please find enclosed for processing one (1) original and ten (10) copies of ConocoPhillips 
Company's Certification Application for Competitive Retail Service as a Power Marketer. 

If you have any questions regarding this submission, please contact me at (281) 293-4237 or 
via email at charles.f.eisenhardt@conocophillips.com. 

Sincerely, 

Chuck Eisenhardt C 
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CERTIFICATION APPLICATION FOR RETAIL GENERATION 
PROVIDERS AND POWER MARKETERS 

Please print or type all required information. Identify all attachments with an exhibit label and 
title (Example: Exhibit A-13 Company History). All attachments should bear the legal name of 
the Applicant. Applicants should file completed applications and all related correspondence with 
the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus, 
Ohio 43215-3793. 

This PDF form is desigjied so that you may input information direci% onto the form. 
You may also download the form, by saving it fo your local disk, to 

A. APPLICANT INFORMATION 

A-1 Applicant intends to be certified as: (check all that apply) 

a Retail Generation Provider 
• Power Marketer 

D Power Broker 
D Aggregator 

A-2 Applicant's legal name, address, telephone number and web site address 

L e g a l N a m e ConocoPhillips Company 

A d d r e s s SOO North Dairy Ashford, Houston, TX 77079 

Telephone # (281)293-1000 Web site address (if any) www.conocophiiiips.com 

A-3 List name, address, telephone number and web site address under which Applicant 
will do business in Ohio 

L e g a l N a m e ConocoPhillips company 

A d d r e s s SOO North Dairy Ashford, Houston, TX 77079 

Telephone #_(28i)29w Web site address (if any)_ 

A-4 List all names under which the applicant does business in North America 
ConocoPhillips Company ConocoPhillips Canada Energy Partnership 

ConocoPhillips Canada Marketing & Trading ULC 

ConocoPhillips Western Canada Partnership 

http://www.conocophiiiips.com


A-5 Contact person for regulatory or emergency matters 

N a m e Robert Bonner 

T i t l e Director, NA Regulatory Advisory & Reporting 

B u s i n e s s a d d r e s s 600 North Dairy Ashford, CH 1081G2, Houston, TX 77079 

Telephone # (281)293-4872 FaX# (918)662-6419 
E - m a i l a d d r e s s ( i f a n y ) Robert.F.Sonner@ConocoPhiilips.com 

A-6 Contact person for Commission Staff use in investigating customer complaints 

N a m e O^vld Taylor 

T i t l e Power Originator 

B u s i n e s s a d d r e s s SOO North Dairy Ashford, CHI 081-C, Houston TX 77079 

Telephone # (2BI)293-4606 F a x # 
E - m a i l a d d r e s s ( i f a n y ) David.Taylor@conocophillips.com 

A-7 Applicant's address and toll-free number for customer service and complaints 

C u s t o m e r S e r v i c e a d d r e s s ÔO North Dairy Ashford, Houston TX 77079 

Toll-free Telephone # (8oo) 646-4427 
E-mail address (if any) 

FaX# (281)293-6111 

A-8 Applicant's federal employer identification number # 730400345 

A-9 Applicant's form of ownership (check one) 

• Sole Proprietorship 
D Limited Liability Partnership (LLP) 
• Corporation 

n Partnership 
D Limited Liability Company (LLC) 
n Other 

A-10 (Check all that apply) Identify each electric distribution utility certified territory in 
which the applicant intends to provide service, including identification of each customer 
class that the applicant intends to serve, for example, residential, small commercial, 
mercantile commercial, and industrial. (A mercantile customer, as defmed in (A) (19) of Section 
4928.01 ofthe Revised Code, is a commercial customer who consumes more than 700,000 kWh/year or is 
part of a national account in one or more states). 

• First Energy 
a Ohio Edison 
• Toledo Edison 
a Cleveland Electric Illuminating 

El Cincinnati Gas & Electric 
El Monongahela Power 
a American Electric Power 

El Ohio Power 

Q Residential 
c Residential 
• Residential 
• Residential 
• Residential 

El Commercial 
El Commercial 
El Commercial 
• Commercial 
El Commercial 

El Mercantile 
• Mercantile 
a Mercantile 
El Mercantile 
• Mercantile 

a Industrial 
El Industrial 
El Industrial 
El Industrial 
El Industrial 

a Residential EI Commercial 0 Mercantile a Industrial 

mailto:Robert.F.Sonner@ConocoPhiilips.com
mailto:David.Taylor@conocophillips.com


• Columbus Southern Power • Residential a Commercial EI Mercantile a Industrial 
a Dayton Power and Light • Residential EI Commercial EI Mercantile a Industrial 

A-11 Provide the approximate start date that the applicant proposes to begin delivering services 

September 1,2013 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

A-12 Exhibit A-12 "Principal Officers, Directors & Partners" provide the names, titles, 
addresses and telephone numbers ofthe applicant's principal officers, directors, partners, 
or other similar officials. 

A-13 Exhibit A-13 "Corporate Structure," provide a description ofthe applicant's corporate 
structure, including a graphical depiction of such structure, and a list of all affiliate and 
subsidiary companies that supply retail or wholesale electricity or natural gas to 
customers in North America. 

A-14 Exhibit A-14 "Company History." provide a concise description of the applicant's 
company history and principal business interests. 

A-15 Exhibit A-15 "Articles of Incorporation and Bylaws." if applicable provide the 
articles of incorporation filed with the state or jurisdiction in which the applicant is 
incorporated and any amendments thereto. 

A-16 Exhibit A-I6 "Secretary of State," provide evidence that the applicant has registered 
with the Ohio Secretary ofthe State. 

B. APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

B-1 Exhibit B-1 "Jurisdictions of Operation." provide a list of all jurisdictions in which 
the applicant or any affiliated interest of the applicant is, at the date of filing the 
application, certified, licensed, registered, or otherwise authorized to provide retail or 
wholesale electric services. 

B-2 Exhibit B-2 "Experience & Plans." provide a description ofthe applicant's experience 
and plan for contracting with customers, providing contracted services, providing billing 
statements, and responding to customer inquiries and complaints in accordance with 
Commission rules adopted pursuant to Section 4928.10 ofthe Revised Code. 



B-3 Exhibit B-3 "Summary of Experience." provide a concise summary ofthe applicant's 
experience in providing the service(s) it is seeking to be certified to provide (e.g. number 
and types of customers served, utility service areas, amount of load, etc.). 

B-4 Exhibit B-4 "Environmental Disclosure," provide a detailed description of how the 
applicant intends to determine its (a) generation resource mix, and (b) envirormiental 
characteristics, including air emissions and radioactive waste. This information shall 
include sufficient discussion so as to detail both the annual projection methodology and 
the proposed approach to compiling the quarterly actual environmental disclosure data. 
Additional details on this requirement may be obtained by referring to 4901:1-21-09. 

B-5 Exhibit B-5 "Disclosure of Liabilities and Investigations," provide a description of all 
existing, pending or past rulings, judgments, contingent liabilities, revocation of 
authority, regulatory investigations, or any other matter that could adversely impact the 
applicant's financial or operational status or ability to provide the services it is seeking to 
be certified to provide. 

B-6 Disclose whether the applicant, a predecessor ofthe applicant, or any principal officer of 
the applicant have ever been convicted or held liable for fraud or for violation of any 
consumer protection or antitrust laws within the past five years. 
0 No Q Yes 

If yes, provide a separate attachment labeled as Exhibit B-6 "Disclosure of Consumer 
Protection Violations" detailing such violation(s) and providing all relevant documents. 

B-7 Disclose whether the applicant or a predecessor of the applicant has had any certification, 
license, or application to provide retail or wholesale electric service denied, curtailed, 
suspended, revoked, or cancelled within the past two years. 
0 No n Yes 

If yes, provide a separate attachment labeled as Exhibit B-7 "Disclosure of 
Certification Denial, Curtailment, Suspension, or Revocation" detailing such 
action(s) and providing all relevant documents. 

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

C-1 Exhibit C-1 "Annual Reports." provide the two most recent Annual Reports to 
Shareholders. If applicant does not have annual reports, the applicant should provide 
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why. 



C-2 Exhibit C-2 "SEC Filings," provide the most recent 10-K/8-K Filings with the SEC. If 
applicant does not have such filings, it may submit those of its parent company. If the 
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that 
the applicant is not required to file with the SEC and why. 

C-3 Exhibit C-3 "Financial Statements," provide copies ofthe applicant's two most recent 
years of audited financial statements (balance sheet, income statement, and cash flow 
statement). If audited financial statements are not available, provide officer certified 
financial statements. If the applicant has not been in business long enough to satisfy this 
requirement, it shall file audited or officer certified financial statements covering the life 
ofthe business. 

C-4 Exhibit C-4 "Financial Arrangements," provide copies of the applicant's financial 
arrangements to conduct CRES as a business activity (e.g., guarantees, bank 
commitments, contractual arrangements, credit agreements, etc.,). 

C-5 Exhibit C-5 "Forecasted Financial Statements," provide two years of forecasted 
financial statements (balance sheet, income statement, and cash flow statement) for the 
applicant's CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number ofthe preparer. 

C-6 Exhibit C-6 "Credit Rating," provide a statement disclosing the applicant's credit rating 
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet 
Information Services, Fitch IBCA, Moody's Investors Service, Standard & Poors, or a 
similar organization. In instances where an applicant does not have its own credit ratings, 
it may substitute the credit ratings of a parent or affiliate organization, provided the 
applicant submits a statement signed by a principal officer ofthe applicant's parent or 
affiliate organization that guarantees the obligations ofthe applicant. 

C-7 Exhibit C-7 "Credit Report," provide a copy of the applicant's credit report from 
Experion, Dun and Bradstreet or a similar organization. 

C-8 Exhibit C-8 "Bankruptcy Information," provide a list and description of any 
reorganizations, protection from creditors or any other form of bankruptcy filings made 
by the applicant, a parent or affiliate organization that guarantees the obligations of the 
applicant or any officer ofthe applicant in the current year or within the two most recent 
years preceding the application. 



C-9 Exhibit C-9 "Merger Information," provide a statement describing any dissolution or 
merger or acquisition of the applicant within the five most recent years preceding the 
application. 

D. APPLICANT TECHNICAL CAPABILITY 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

D-1 Exhibit D-1 "Operations" provide a written description ofthe operational nature ofthe 
applicant's business. Please include whether the applicant's operations will include the 
generation of power for retail sales, the scheduling of retail power for transmission and 
delivery, the provision of retail ancillary services as well as other services used to arrange 
for the purchase and delivery of electricity to retail customers. 

D-2 Exhibit D-2 "Operations Expertise," given the operational nature of the applicant's 
business, provide evidence of the applicant's experience and technical expertise in 
performing such operations. 

D-3 Exhibit D-3 "Key Technical Personnel," provide the names, titles, e-mail addresses, 
telephone numbers, and the background of key personnel involved in the operational 
aspects ofthe applicant's business. 

D-4 Exhibit D-4 "FERC Power Marketer License Number." provide a statement 
disclosing the applicant's FERC Power Marketer License number. (Power Marketers 
only) 

/^i/^rtfv\Kfcii 

4*Wf?l!?% GINA BETH ALLEN 
^'•••Ui-:f\ Notary Public, State of Texas 

Signature of Applicantpnd Title 

Vice President, Commercial 

Sworn and subscribed before me this o^O day of ^Cf^ty , c^0\ --> 
Month , Year 

Signature of offlcial administering oath Print Name and Title 

-i.e/.r - .̂-^1 My Commission Expires 
•''Siiii^-* October 26, 2016 •'•fi4'!!,if^ 

My commission expires on ty Û i '̂  ̂ '^ • <y- j 



AFFIDAVIT 
State of T e x a s : 

Houston ss. 
(Town) 

County of H a m s • 

L n r i s W. L o n w a y ^ Affiant, being duly sworn/affirmed according to law, deposes and says that: 
V i c e P r e s i d e n t , Commerc ia l C o n o c o P h i l l i p s Company 

He/she is the (Office of Affiant) of (Name of Applicant); 

That he/she is authorized to and does make this affidavit for said Applicant, 

1. The Applicant herein, attests under penalty of false statement that all statements made in the 
application for certification are true and complete and that it will amend its application while the 
application is pending if any substantial changes occur regarding the information provided in the 
application. 

2. The Applicant herein, attests it will timely file an annual report with the Public Utilities Commission 
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity 
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of 
Section 4928.06 ofthe Revised Code. 

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905.10, 4911.18, or Division F of Section 4928.06 ofthe Revised Code. 

4. The Applicant herein, attests that it will comply with all Public Utilities Commission of Ohio rules or 
orders as adopted pursuant to Chapter 4928 ofthe Revised Code. 

5. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
and its Staff on any utility matter including the investigation of any consumer complaint regarding any 
service offered or provided by the Applicant. 

6. The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code 
regarding consent to the jurisdiction of Ohio Courts and the service of process. 

7. The Applicant herein, attests that it will comply with all state and/or federal rules and regulations 
concerning consumer protection, the environment, and advertising/promotions. 

8. The Applicant herein, attests that it will use its best efforts to verity that any entity with whom it has a 
contractual relationship to purchase power is in compliance with all applicable licensing requirements 
ofthe Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio. 

9. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
the electric distribution companies, the regional transmission entities, and other electric suppliers in the 
event of an emergency condition that may jeopardize the safety and reliability ofthe electric service in 
accordance with the emergency plans and other procedures as may be determined appropriate by the 
Commission. 

10. If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the 
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohio. (Only 
applicable if pertains to the services the Applicant is offering) 



11. The Applicant herein, attests that it will inform the Commission of any material change to the 
information supplied in the application within 30 days of such material change, including any change 
in contact person for regulatory purposes or contact person for S:aff use in investigating customer 
complaints. 

That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief and that 
he/she expects said Applicant to be able to prove the same at any hearing hereof 

Signature of Affiant &Tfile 

Vice President, Commercial _« -

Sworn and subscribed before me this QL V day of \ j v ^ ^ t ^ d ^ ^ I . ^ 
|"j /I ' ' fl Month Year 

Signature of official administering oath Print Name and Title 

>*«?«!?'% GINA BETH ALLEN 
n i J ^ f ' l Notary Public, State of Texas 
' i J \ / \ J f i My Commission Expires 
!̂ %>.K '̂̂  Octobef 25. 2016 

My commission expires on C ^ ' \ 6 l / *-> c/-^^ , .3<: 0 I \ j / 



ConocoPhillips Company CaseNo. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT A-12 

Corporate Directors & Officers 
of ConocoPhillips Company 

Attached Hereto 



ConocoPhillips Company Officers, Directors, and Principals 

Name 

R.M. Lance 

M.J. Fox 

A.J. Hirshberg 

J.W, Sheets 

D.E. Wallette, Jr. 

L.E. Archibald 

L.J.F. Messier 

J.L Kelly 

W.L. Bullock, Jr. 

C.W. Conway 

J.T. Creeger 

E.R.DeSanctis 

S.B. Feldman 

M. Ferrow 

D.G. Hrap 

E.S. Isaacson 

Position 

Chairman, President and Chief Executive 
Officer 

Executive Vice President, Exploration and 
Production 

Executive Vice President, Technology and 
Projects 

Executive Vice President, Finance and 
Chief Financial Officer 

Executive Vice President, Commercial, 
Business Development and Corporate 
Planning 

Senior Vice President, Exploration 

Senior Vice President, Project Development 

Senior Vice President, Legal, General 
Counsel and Corporate Secretary 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Address 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 

ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 

ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
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ConocoPhillips Company Officers, Directors, and Principals 

Name 

T.E. Johnson 

K.A. Johnson 

W.King 

K. H. Lueers 

J.P. Marushack 

K.A. McGill 

G.M. Schwarz 

J.W. Taylor 

S. Vaage 

P.C. Warwick 

M.T. Wheeler 

F.M. Vallejo 

M.F. Muftuoglu 

B.J. Clayton 

K.A. Kliewer 

B.L. Penquite 

Position 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President and Controller 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President and Treasurer 

Assistant Treasurer 

General Tax Officer 

Tax Administration Officer 

Assistant Tax Administration Officer 

Address 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 

ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
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ConocoPhillips Company Officers, Directors, and Principals 

Name 

K.J. Mitchell 

K.W. Seaman 

CD. Blevins 

P.A. Boggins 

T.L. Bute 

J.M. Cooke 

A.D. Gore 

CA. Lause 

R.C. McClain 

M.M. Moore 

L.C Munoz 

N.P. Murphy 

S.F. Short 

J.H. Vaiana 

G.W.C Vanhegan 

Position 

General Auditor 

Assistant Controller 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Address 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
ConocoPhillips Company 
600 N. Dairy Ashford 
Houston, TX 77079 
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ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT A-13 

Corporate Structure of 
ConocoPhillips Company 

1. ConocoPhillips Company is the parent corporation and is the only 
entity that is supplying retail or wholesale natural gas or electricity to 
customers in the United States. 

2. ConocoPhillips Canada Marketing & Trading ULC; ConocoPhillips 
Westem Canada Partnership; and ConocoPhillips Canada Energy 
Partnership are Canadian sub-entities of ConocoPhillips Company 
which supply retail or wholesale natural gas to customers in Canada. 

See Attached Ownership Chart 



EXHIBIT A-13 

ConocoPhillips ("COP") 
a Delaware Corporation 

100% Owned by COP 
V 

ConocoPhillips Company 
a Delaware Corporation 
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ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT A-14 

Company History of 
ConocoPhillips Company 

ConocoPhillips traces its beginnings to 1875, when Conoco was founded as a kerosene marketing 
company. Thirty years later, Phillips Petroleum Company began as a petroleum exploration and 
production company. Nearly a century later, the two companies combined to form what was the 
third-largest energy company in the United States on Aug. 30, 2002. On May 1, 2012 that 
company was split with the downstream assets leaving ConocoPhillips and becoming their own 
publicly traded company, Phillips 66. 

As the largest pure-play exploration and production company in the United States, the company 
understands its responsibility to deliver energy in a safe, environmentally and socially responsible 
manner. The company upholds this responsibility in its worldwide operations. 

ConocoPhillips employees work worldwide to consistently deliver top performance and value and 
to maintain the company's global market position. Employees' individual talents and strengths 
combine to create a diverse and resilient workforce within ConocoPhillips. 

With operations in more than 30 countries, ConocoPhillips is committed to contributing to social, 
economic and environmental improvements in all the communities in which it operates. The 
company is currently funding numerous environmental, social, health and education programs 
around the world. 

ConocoPhillips is headquartered in Houston, Texas and its stock is listed on the New York Stock 
Exchange under the symbol "COP." 

Our Business 
ConocoPhillips centers its business on one core purpose: to responsibly deliver energy to the 
world. To do this, the company finds, produces and ultimately supplies energy resources to 
individuals and businesses worldwide. 

The company's core worldwide activities include; 

Exploration and Production 
ConocoPhillips' Exploration and Production segment explores for and produces oil, natural gas 
and natural gas liquids around the world. Through the company's Exploration and Production, 
ConocoPhillips is developing legacy assets that can provide strong financial returns over long 
periods of time. As of December 31, 2013, the company had operations and activities in 30 
countries. 

Natural Gas Gathering and Processing 
ConocoPhillips' assets also include natural gas gathering and processing operations, and natural 
gas liquids fractionation. 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

Power Marketing 
ConocoPhillips' power marketing group trades wholesale power in all NERC regions ofthe U.S. 
and has retail sales licenses in four states. 

Additionally, ConocoPhillips is working to develop energy sources and new technologies - from 
conventional to heavy oil and natural gas, to altemative supplies of energy - in applications that 
leverage our expertise and build on existing businesses. 

To leam more about ConocoPhillips' global assets and businesses, visit Worldwide Operations at. 

http://www.conocophillips.com/who-we-are/Pages/defaultaspx 

http://www.conocophillips.com/who-we-are/Pages/defaultaspx
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Articles of Incorporation & Bylaws 
ConocoPhillips Company 

Attached Hereto 



TfeCazum e PAGE 1 

The !first State 

I , 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 ON THE SEVENTEENTH DAY OF JULY, 

A . D . 1 9 8 9 , AT 9 O'CLOCK A.M. 

0 0 6 4 3 2 4 8 1 0 0 

1 0 0 0 4 7 2 9 8 
You may verify th i s ce r t i f i ca t e online 
a t coi^. delawars. gov/siuthver. shtml 

AUTHEN'. 
Jeffrey W. Bullock. Secretary of State 

|rjON: 7763248 

DATE: 0 1 - 1 9 - 1 0 
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^tf/1to^^ FILED 
RESTKTED CERTIFICATE CF IISICCRPCRATION JUL 1 7 mS 

0 ^ OF " M Z / ^ C C ^ -
PHILLIPS PETRC5UHM CCWPANY ^'^"^'"•"^OFSMIE 

Adopted in accordance with the provisions 
of Section 245 of the General Corporation 

Law of the State of Delaware 

Phillips Petroleum Company, a corporation existing under the laws of the 

State of Delaware, does hereby certify: 

FIRST: That the name of the corporation is Phillips Petroleum Caipany. 

SBCOIO: That the Certificate of Incorporation of the corporation was 

filed \3i the Secretary of State, Dover, Delaware, on the 13th day of June 

1917. 

THIRD: That the text of the Certificate of Incorporation of said 

Phillips Petroleum Cottpany, as amended, is hereby restated, without further 

amendment or change, to read as follows: 

RESTATED 
CERTIPICfflTS OF INCCRPOROTION 

OF 
PHILLIPS PETROLEUM COMPANY 

* * * 

WE, THE UNDERSIGNED, being associa ted t o e s t a b l i s h a corporat ion for the 
purposes here inaf te r s e t f o r t h , under t h e Genera l C o r p o r a t i o n Laws of t h e 
S t a t e of Delaware , do hereby nake and f i l e a c e r t i f i c a t e of incorporat ion in 
wr i t i ng c e r t i f y i n g : 

FIRST: The name of the corporat ion i s PHILLIPS PEPRGLEUM COMPMIY, 

SECOND: The r e g i s t e r e d o f f i c e of t h e corpora t ion i s t o be located a t 
229 South S ta t e S t r e e t , City of Dover, in t h e County of Kent, i n t h e S t a t e of 
Delaware; and t h e name of i t s r e g i s t e r e d agent i s UNITED STATES CORPCRflTION 
CCMPfflff. 



THIRD: The nature of the business of the corporaticai and the objects or 
purposes proposed t o be transacted, prcmoted or carried on, are: 

(a) To carry on the business of buying, sel l ing, or otherwise acquir
ing, taking, owning, holding, developing, leasing, managing, manufactur
ing, importing and exporting, u t i l i z ing , marketing, trading, dealing in, 
and otherwise turning to account, any and a l l kinds and grades of o i l 
and gas, petroleum, a spha l t , bitumen and bituminous substaices of a l l 
k inds , carbon and hydrocarbon products , and any and a l l e l e m e n t s , 
c o n s t i t u e n t s , products , by-products, coipounds, blends and conbinations 
thereof; 

(b) To p u r c h a s e , t a k e , ho ld , own, l e a s e , exchange, or otherwise 
acquire, and to develop, s e l l , mortgage, l e t and deal in gas-bear ing, 
o i l -bea r ing and other mineral-bearing properties, leases, mines, wells 
an3 r ights , and any and a l l interest »*iatsoever there in or t h e r e t o , and 
to engage in the business of producing, mining and selling 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, develcp, explore, e x p l o i t , iitprove, opera te , 
l e a s e , enjoy, c o n t r o l , manage, or otherwise turn to account, mortgage, 
grant, s e l l , exchange, deal in , convey, or otherwise dispose of, any and 
a l l l ands , 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, 
pcwers, privi leges, grants, r ights , land patents, f r anch i ses , 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 lyAiatsoever; 

(d) In connection with and inc iden ta l t o any of the foregoing, t o 
purchase, or otherwise acqu i re , t ake , own, hold, mortgage, p l e d g e , 
c rea te l i e n s upon, convey, s e l l , l e a s e , enjoy, or otherwise turn to 
account, assign ard transfer, and to i n v e s t , t r ade and deal in goods, 
wares and merchandise and r e a l and personal property, and to exercise 
any and a l l powers connected with or r e l a t ing t o each and every of the 
foregoing businesses; 

(e) To cons t ruc t , b u i l d , purchase, lease, or otherwise acquire, take, 
own, hold, equip, improve, develop, maintain, manage, c o n t r o l , ope ra te , 
mortgage, c r ea t e l i ens upon, deal in , 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 p l an t s , t a n k s , r e s e r v o i r s , con ta ine r s , pumps, s t i l l s , 
condensers, absorbers , t ubes , 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 the r 
wise , switchboards, meters and a l l kind of measuring (tevices, 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 
persona l , of every kind and desc r ip t ion , cars , tank cars , tanlra, pipe 
l ines , transmission l ines , distrib\jtion l ines and p l a n t s , mains, p i p e s , 
condui t s , d u c t s , services , punping and conpressing s tat ions, terminals, 
storage p lan t s and equipment, systems, v e h i c l e s , however prope l led . 
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sh ips , docks, boa t s , barges , f l o a t s , vessels and craft of any and a l l 
kinds, however qperated or propelled, docks, wharves, drydocks, repa 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, 
instiallations, appliances, apparatus, appurtenances, things or proper ty , 
r e a l and p e r s o n a l , of every kind and descr ip t ion connected with, 
incidental to , necessary, sui table, useful, convenient or apper ta ining 
t o the prcxJucing, d r i l l i n g for , 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 , 
evaporat ing, vaporiz ing, blending, analyzing, conpressing, liquifying, 
absorbing, cracking, e x t r a c t i n g , 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 in , s t o r i n g , or otherwise 
disposing of and turning to account, o i l of any and a l l k inds and 
grades , gas , e i t h e r na tu ra l 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 bituminous substances of a l l k inds , and the 
elements, constituents, products and by-products, mixtures, combinations 
and blends thereof , and for any of the purposes enumerated in t h i s 
cer t i f icate ; 

(f) To apply fo r , ob ta in , r eg i s t e r , purchase, lease, acquire, secure, 
cwn, hold, use, opera te , con t rac t or negot ia te fo r , take l i censes or 
other r i g h t s in respect a£, s e l l , transfer, grant licenses and r ights in 
respect of, manufacture under, in t roduce, s e l l , a ss ign , c o l l e c t the 
r o y a l t i e s on, mortgage, pledge, create l iens upon, or otherwise dispose 
of, deal in and turn to account l e t t e r s patent, p a t e n t s , pa tent r i g h t s , 
pa ten t s applied for or t o be applied for, trade marks, trade names and 
symbols, d i s t i n c t i o n marks and ind ica t ions of o r ig in or ownership, 
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 s cove r i e s , devices , 
machines, improvanents, processes, data, formulae of any and a l l kinds 
granted by or recognized under or pursuant t o the laws of the United 
States of Smerica, or of any other country or countries whatsoever; 

(g) To acquire a l l or any pa r t of the good wi l l , r igh ts , property and 
business of any person, f irm, a s soc i a t i on , heretofore or h e r e a f t e r 
engaged in ai^ business similar to the business of this 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 manner dispose of the 
vrtiole, or any part of the rights and property so acquired, and t o assume 
i n connection therewi th , any l i a b i l i t i e s of any such person, firm, 
association or corporation, and to conduct in any lawful manner and in 
any country, s t a t e or locali ty herein enumerated, 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, transfer, mortgage, pledge, 
create l iens upon, or otherwise dispose of, so far as may be done under 
the laws of the Sta te of Delaware, any of the shares of the capital 
stock of, or any bonds, debentures, notes, securi t ies or other evidences 
of indebtedness, c rea ted , i ssue or incurred by any public, municipal, 
quasi public or private corporations or associations, wherever organized 
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or created, and as owner thereof to exercise all rights, powers and 
privileges of ownership, including the right to vote upon any stock thus 
owned; and to aid in ar̂ f rranner which shall be lawful any corporation or 
association of which any bonds, stocks or other securities or evidences 
of indebtedness shall be held by this corporation, and to do any acts 
and things permitted by law and designed to protect, preserve, improve 
or enhance the value of any such bonds, stocks or other securities or 
evidences of indebtedness; 

(i) To have one or more offices and to carry on any and all of its 
businesses and operations without restriction or limit as to amount, 
either within or without the State of Delaware, in the other states, the 
District of Columbia, the territories, colonies and dependencies of the 
United States of America, and in all or any foreign countries or in any 
part of the world; 

<j) To do all and everything necessary, suitable and prcper for the 
accomplishment of any of the purposes or attainment of any of the 
objects or exercise of any of the powers herein set forth, whether 
herein specified or not, either alone or in connection with other firms, 
individuals or corporations, both in this State and throughout the 
United States and elsewhere, and to do any other act or acts, thing or 
things, incidental or appurtenant to or grcwing cut of or connected with 
said businesses or powers, or any part thereof, if not inconsistent with 
the laws under which this corporation is organized; 

<k) It is declared that the objects and powers specified in the various 
paragraphs contained in this clause shall be in no wise limited or 
restricted by reference to or inference from the terms of any other of 
the paragraphs of this or any other clause of this certificate of 
incorporation. 

FOURTH: (a) Capital Stock. The corporation shall have the authority 
to issue 500 million shares of canraon stock, $1.25 par value, and 300 million 
shares of preferred stock, $1.00 par value. 

(b) Common Stock. The shares of authorized ccmmon stock of the 
corporation shall be identical in all respects and shall have equal rights 
and privileges. 

(c) Preferred Stock, The board of directors shall have authority to 
issue the shares of preferred stock from time to time on such terms as it may 
determine, and to divide the preferred stock into one or more classes or 
series and in connection with the creation of any such class or series to fix 
by the resolution or resolutions providing for the issue of shares thereof 
the designations, voting powers, preferences and relative, participating, 
optional, or other special rights of such class or series, and the qualifica
tion, limitations, or restrictions thereof, to the full extent now or 
hereafter permitted by law. 
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FIFTH: The corporation is to have perpetual existence. 

SIXTH: The private prĉ aerty of the stoclcholders shall not be subject to 
the payment of corporate debts to any extent v^atsoever. 

SEVENTH: The provisions which the incorporators hereby insert in the 
certificate of incorporation of the corporation for the regulation of the 
business and for the conduct of the affairs of the corporation and creating, 
defining, limiting a M regulating the powers thereof and of the directors and 
stockholders, the san^ being in furtherance of and in addition to, and not in 
limitation of the powers now or hereafter conferred by the present or any 
future law or laws of the State of Delaware are as follows: 

1. The number of directors of the corporation, none of whom need be a 
stockholder, shall be fixed and may be altered from time to time as may 
be provided by the By-laws; and in case of any increase in the number of 
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 sha l l have power t o f ix the amount of the 
accumulated p r o f i t s of t h i s corporat ion t o be r e se rved as working 
c a p i t a l , or for any other lawful purpose, prior to the declaration of 
any dividend ipon the corporation's stock; 

3 . Subject t o the provis ions of Article NINTH hereof, the corporation 
shall have power, ac t i i^ through i t s board of d i r ec to r s , except t h a t in 
cases where the act ion of the stockholders shall be required by s ta tute 
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 ec to r s shall have power to issue i t s stocks, bonds, 
or other obligations, fran 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 t o make and issue notes , bonds, debentures, 
ob l iga t ions and evidences of indebtedness , whether secured by 
mortgage, pledge or otherwise, and to secure the same by nortgage, 
pledge or otherwise of a l l or any p a r t of i t s property or a s s e t s ; 
and general ly t o make and perform agreanents and contracts of every 
kind and description; 

(c) The s tockho lders of t h i s corporat ion sha l l have power to make, 
a l t e r , amend and repeal the By-Laws of t h i s corporat ion 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 e c t o r s shall have power, to make, a l t e r , amend and repeal in whole 
or in part the By-laws of th is corporation at 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 by 
the stockholders of th is corporation; 
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(d) To guarantee the payment of dividends or the principal and interest 
on the property, stocks, bonds, debentures, or other securities 
issued by or the performance of any other contract or obligation of 
any other person, corporation, association or partnership whatso
ever, so far as the same is not contrary to law, whenever, in the 
judgment of the board of directors or executive committee, it shall 
be necessary or proper for the business of the corporation or in the 
furtherance of its interest so to do; 

(e) The board of directors shall have power, from time to time, to 
appoint an executive canmittee consisting of two or more of their 
number, which coimittee shall for the time being, as may be provided 
in a resolution of the board of directors, or in the By-laws of this 
corporation, have or exercise axr/ and all of the powers of the board 
of directors in the management of the business and affairs of this 
corporation; 

(f) Both the stockholders and directors shall have power to hold their 
meetings either within or without the State of Delaware; and to 
keep the books, documents and records of this corporation, except as 
may be otherwise required by t h e laws of this State, outside of the 
State of Delaware; 

(g) The board of directors shall have power to determine, from time to 
time, whether and to what extent and under what conditions and 
regulations the accounts, books and records of this corporation, 
other than as may be provided by the laws of Delaware, or any of 
them, shall be open to the inspection of the stockholders; and no 
stockholder shall have any right to inspect any account or book or 
document of this corporation, except a s conferred by the Statutes of 
the State of Delaware, unless and until authorized to do so by a 
resolution of the directors or stockholders of this corporation; 

{h> The corporation reserves the right to amend, alter, change or repeal 
any provision contained in this certificate of incorporation, in the 
manner now or hereafter prescribed ty law, and all rights conferred 
on stockholders herein are subject to this reserved power; 

(i) The directors and officers of this corporation may be directors and 
officers in other corpcarations, and transactions and contracts of 
this corporation with said other corporations shall not be affected 
by the fact that the officers hereof are interested in or are 
directors or officers of such other corporation or corporations; 

(j) This corporation shall have the power to procure itself to be 
licensed or organized in any state or subdivision thereof of the 
United States, the District of Columbia, the territories, colonies 
or possessions of the United States, and in any foreign country. 
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EIGHTH: No holder of any security of the corporation now or hereafter 
authorized shall have any right as such holder to subscribe for, purchase or 
otherwise acquire any ot±er or additional security of the corporation whether 
now or hereafter authorized, unissued or issued and thereafter acquired by 
the corporation; provided, any such right as is outstanding on April 28, 
1970, and was created or granted pursuant to an express authorization of the 
Board of Directors and/or the stockholder of the corporation shall be 
unaffected by the provisions of this Article; and, provided further, the 
Board of Directors may, in its sole and absolute discretion, at any time and 
from time to time, by expressly so doing, create any such right upon such 
terms and conditions and with such limitations and restrictions as it 
considers appropriate, in which event the holders of securities of the 
corporation shall have such rights, but only such rights, as have been 
expressly so created. As used above, the word "security" includes any and 
all rights or interests in or arising out c£ ar^ type, class or series of any 
shares of capital stock in the corporation or any warrant, option, conversion 
privilege, or other right to subscribe to, purchase, convert into, exchange 
for or otherwise acquire any such rights or interests in or arising out of 
such shares. 

NINTH: The affirmative vote of the holders of not less than 75 percent 
of the Voting Stock shall be required for the approval or authorization of 
any Business Transaction with a Related Person, or any Business Transaction 
in which a Related Person has an interest {except proportionately as a 
stockholder of the corporation); provided, however, that the 75 percent 
voting requirement shall not be applicable if Ci) Continuing Directors at the 
time constitute at least a majority of the entire Board of Directors of the 
corporaticffi and have expressly approved the Business Transaction by at least 
a majority vote of such Continuing Directors, or (ii) all of the following 
conditions are satisfied: 

1. the Business Transaction is a merger or consolidation or sale, 
lease, exchange, transfer or other disposition of substantially all of 
the assets of the corporation, and the cash or fair market value of the 
property, securities or other consideration to be received per share by 
holders of ccxnmon stock of the corporation (other than such Related 
Person) in connection with such ajsiness Transaction is at least equal 
in value to 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 to acquire the largest nunber of shares of ccnmon 
stock of the corporation acquired by such Related Person prior to such 
Business Transaction; and 

2. after such Related Person has become the Beneficial Omer of not 
less than 15 percent of the Voting Stock and prior to the consummation 
of such Business Transaction,, such Related Eterson shall not have faecane 
the Beneficial Owner of any additional shares of Voting Stock, except 
(i) as a part of the transaction which resulted in such Related Person 
becoming the Beneficial Owner of 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 have, directly or indirect ly, (i) received the benefi t 
(except propor t ionate ly as a stockholder of the corporat ion) of any 
loans, advances, guarantees, pledges or other f inanc ia l a s s i s t ance or 
t ax c r e d i t s or other tax advantages provided ty the corporation or ai^ 
of i t s s u b s i d i a r i e s , or ( i i ) caused any m a t e r i a l change i n 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 of c a p i t a l stock of the corporat ion 
t o any t h i r d pa r ty , or common stock dividend rate or policy (except as 
approved by a majority of the Continuing Directors). 

For the purpose of this 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 or a s u b s i d i a r y of t h e 
c o r p o r a t i o n , (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 transactions), 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 Substantial Part of the a s se t s e i t h e r of the corporat ion or of a 
subsidiary of the corporat 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 to the corporat ion or a subsidiary 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 or o t h e r d i s p o s i t i o n by t h e 
corporat ion or a subsidiary of the corporation of any securit ies of the 
corporation or any subsidiary of the corporation, except prcport ionately 
t o the 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, without l imitation, any reverse stock sp l i t ) or 
other t r a n s a c t i o n t h a t would 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 so lu t ion of the corpora t ion , and (g) 
any agreement, cont rac t or other arrangement providing for any of the 
transactions described in th i s definition c£ aisiness Transaction. 

2. The term "Belated Person" shall mean and include (a) any individual, 
corporation, partnership, group, association or other person or e n t i t y 
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 not less than 10 percent of the Voting Stock (i) a t 
the time the definit ive agreement providing for the Business Transaction 
(including any amendment thereof) was entered into, ( i i ) a t the time a 
resolution approving the Business Transaction was adopted by the Board 
of Direc tors of t h i s corporation or ( i i i ) as of the record date of th i s 
corporation for the determination of stockholders e n t i t l e d t o not ice of 
and to vote on, or consent t o , the Business Transaction, and (b) any 
Affiliate or Associate of any 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 the foregoing to the contrary , the term 
"Related Person" s h a l l not include t h i s corpora t ion , a wholly owned 
subsidiary of t h i s corporat ion, any employee stock ownership or other 
employee benefi t plan of t h i s co rpora t ion or of any wholly owned 
subsidiary of t h i s corporat ion, or any t r u s t e e of, or fiduciary with 
respect to , any such plan \irtien acting in such capacity. 

3 . The term "Beneficial Owner" sha l l be defined by reference to Rule 
13d-3 under the Secu r 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 ind iv idua l , 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 tock a t any t ime in the future i s 
contingent or abso lu te , pursuant t o any agreement, arrangement or 
understanding or upon exercise of conversion r ights , warrants or o^Jtion, 
or otherwise, shal l be deaned the Beneficial Owier 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 camion stock of 
the corporation (including any brokerage cocmissions, transfer taxes and 
sol ici t ing dealers ' fees) a t any time within two years prior to the date 
such Related Person became a Related Person and during any time v^ile 
such Related Person was a Related Person; provided, however, t h a t the 
Highest Purchase Pr ice s h a l 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 , stock s p l i t , 
reverse stock s p l i t or other readjustment in the number of outstanding 
shares of cctranon 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 idat ion or the date of the d i s t r i b u t i o n t o stocJdiolders of the 
corporation of the proceeds fran the sa le , lease, exchange, t r ans fe r or 
other d i spos i t i on of substantially a l l of the assets of the corporation 
referred to in the f i r s t subparagraph 1 of th is Article NINTH. 

5. The term "Substant ia l Par t" s h a l l mean more than 5 percent of the 
book value of the to ta l assets of the e n t i t y in ques t ion , as r e f l ec ted 
on the most recent f i s c a l year-end consolidated balance sheet of such 
enti ty existing at the time the stockholders of the corporation would be 
required to approve or authorize the Business Transaction involving the 
assets constituting any such Substantial Part. 

6. In the event of a merger in \^ich 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 i c le 
NINTH, the phrase "property, s e c u r i t i e s or other consideration to be 
received" s h a l l inc lude , 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). 

7. The term "Voting Stock" shall mean a l l outstaaaing shares cf c o i t a l 
stock of the corporation ent i 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 of Voting 
Stock enti t led to more or less than one vote for any such share , each 
reference in t h i s Ar t i c le NINTH t o a proport ion of shares of Voting 
Stock shall be deaned 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 inftio either ims 
a member of the Board of Directors of the corporation p r io r to the time 
such Related Person became a Related Person or V*K3 subsequently became a 
d i r ec to r of the corporat ion and whose e l e c t i o n , or nominat ion for 
e l ec t ion by the corporation's stockholders, was approved by a vote of 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 r e c t o r be considered a 
"Continuing Director" if such d i r e c t o r i s a Related Person and t h e 
Business Transaction 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 rect ly , or indi rec t ly through one or 
more in te rmedia r i es , c o n t r o l s , or is controlled by, or is under common 
control with, such specified person. 

10. The term "Associa te" , used t o ind ica te a r e l a t i o n s h i p with a 
specified person, shall mean (a) any corporat ion, pa r tnersh ip or other 
organizat ion of which such specified person is an officer or partner or 
i s , directly or indirectly the Beneficial CXmer 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 rust or other estate in which 
such specified person has a subs t an t i a l benef ic ia l 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 imi lar 
fiduciary capacity, (c) any relat ive or spouse of such specified person, 
or any r e l a t i v e of such spouse, WIK) has the same heme as such specified 
person or who i s a director or officer of the corporation or any of i t s 
parents or subs id ia r ies and (d) any perscsn vrfio is a director or officer 
of such specified person or any of i t s parents or subs id i a r i e s (other 
than the corporation or any wholly owned subsidiary of the corporation). 

For the purpose of t h i s Ar t i c l e NINTH, i f the Continuing Direc tors 
c o n s t i t u t e a t l e a s t a majority of the e n t i r e Board of D i rec to r s of t h e 
corporat ion, then a majority of such Continuing Direc tors shal l have the 
power to make a good fai th determination, on the bas is of information known 
t o than, of; (a) the number of shares of Voting Stock c£ which any person is 
the Beneficial CXmer, (b) whether a person i s an Af f i l i a t e or Associate of 
another , (c) whether a person has an agreement, arrangement or understanding 
with another as to the matters referred to in the de f in i t i on of Beneficial 
Owner here in , (d) whether the a s s^ t s subject t o any Business Transaction 
constitute a Substantial Part, (e) whether any Business Otansaction i s one in 
which a Re l a t ed Person has an i n t e r e s t (except propor t ionate ly as a 
stockholder of the corporation), (f) >*iether a Related Person has , d i r e c t l y 
or i nd i r ec t ly , received t±e 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 NHWH, (g) whether the cash 
and/or the f a i r market value of the considera t ion other than cash t o be 
r e c e i v e d per sha re by h o l d e r s of common s tock of the corporation 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 to which a 
determination i s required under th is Article NINTH. 

Nothing contained in t h i s Ar t i c l e NINTH shcill be construed to relieve 
any Related Person of any fiduciary obligation irtposed by 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 s e r percentage may be specified by law, t h i s cer t i f icate of incorporation 
or the bylaws of the corporation), the provisions of t h i s Ar t i c 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 incons i s ten t with t h i s 
Ar t i c l e NINTH, unless such action is 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 for monetary damages for b reach of 
f iduciary duty as a director , except for U t 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 in good fai th ca: which involve intentional misconduct 
or a knowing v io la t ion of law, ( i i i ) under Section 174 of t h e Delaware 
General Corporation Law, or (iv) for any transaction from vi*iich the director 
derived an itiproper personal bene f i t . Any repeal or modification of t h i s 
Ar t i c l e TENTH sha l l be prospective raily, and shall not adversely affect any 
elimination or l i m i t a t i o n of the personal l i a b i l i t y of a d i r ec to r of the 
corporation existing a t the time of such repeal or modification. 

ELEVENTH: Subject to the r i gh t s of the holders of any class or series 
of preferred s tock, any act ion required or permitted t o be taken by the 
stockholders of the corporat ion must be effected at a duly called annual or 
special meeting of such holders and may not be effected by any consent in 
wr i t ing by such holders. Except as otherwise required ty law and subject to 
the rights of the holders of any class or series of preferred s tock , spec ia l 
mee t ings of s t o c k h o l d e r s of the corporat ion may be ca l 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 
p u r s u a n t t o a r eso lu t ion approved by a majority of the e n t i r e Board of 
Directors. Notwithstanding anything contained in t h i s Restated C e r t i f i c a t e 
of Incorporat ion to the contrary, the affirmative vote of the holders of at 
least 80% of the wstirg power of a l l outstanding shares of the corporat ion 
e n t i t l e d to vote generally in the election cf directors shall be required to 
a l t e r , amend or adept any provision inconsistent with, modify or repeal t h i s 
Article ELEVENTH or Section 9 of Article I I of the Bylaws. 
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* * * * * 

FCXJRTH: That t h e r e s t a t e m e n t of t h e C e r t i f i c a t e of Incorporat ion has 

been duly adopted in accordance w i t h t h e p r o v i s i o n s of S e c t i o n 245 of t h e 

G e n e r a l C o r p o r a t i o n Law of t h e S t a t e of Delaware and t h a t t h e R e s t a t e d 

C e r t i f i c a t e only r e s t a t e s and i n t e g r a t e s and does no t f u r t h e r amend t h e 

p r o v i s i o n s of t h e c o r p o r a t i o n ' s C e r t i f i c a t e of Incorporat ion as the re to fore 

amended or supp lemented , and t h a t t h e r e i s no d i s c r e p a n c y between t h o s e 

provis 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 

C e r t i f i c a t e t o be signed and a t t e s t e d by i t s du ly a u t h o r i z e d o f f i c e r s t h i s 

I2th day of July , 1989, 

PHILLIPS PETROÎ UM COMPANY 

By:_ 
Senior Vice President 
and General Counsel 

ATTEST: 

^.^-'-*^Ji_ 
Assistant Secretary 

[SEAL] ..• 
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ODeCazuare PAGE 1 

Iht first State 

I , 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 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 

"CONOCOPHILLIPS COMPANY", F ILED I N THIS OFFICE ON THE 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 

OF DECEMBER, A . D . 2 0 0 2 , AT 1 1 O'CLOCK P . M . 

0 0 6 4 3 2 4 8 1 0 0 

1 0 0 0 4 7 2 9 8 
3fou aiay verify th i s c e r t i f i c a t s oniine 
a t carp. dslaware. gov/authver. shtml 

AUTHEN. 
Jeffrey W. Bullock, Secretary of State 

iTJOW: 7 7 6 3 2 4 9 

DATE: 0 1 - 1 9 - 1 0 



„ „ ^ , , „ , „ „ „ STATS OF DSLAWARE 

FROM RLWl (THU) 12, 12 02 13;32/ST, \ 3 : m < m ^ m m m P ? 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 

RESTATFD CERTIFICATE OF INCORPORATION 

of 

PHILLIPS PETROLEUM COMPANY 
(to be renamed ConocoPhillipji Company) 

Phillips Petroleum Company ("Phillips"), a corporation organized and existing 
wider the General Corporation Law ofthe State of Delaware (the '"DGCL"), hereby certifies that: 

L The amendments to Phillips' Restated Certificate of Incorporation set 
forth below were duly adopted in accordance witii 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 Incorporatioa is hereby amended by 
deleting Article [ thereof and replaciag 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 
"Corporation") is ConocoPhillips Company." 

3. Phillips' Restated Certificate 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 pm., Eastern time, on December 31,2002. 

HOU03:8«4S04,1 
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IN WITNESS WHERBOF, Phillips has caused this certificate to be executed this 
12th day of December, 2002. 

PHILLIPS PETROLEUM COMPANY 

Name: Kick A. Harrington 
Title: Senior Vice President, Legal, 

and General Coimsel 

HOU03:8g4S04.1 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marlieters 

EXHIBIT A-16 

Registration with Ohio Secretary of State 
ConocoPhillips Company 

Attached Hereto 



Doc ID --> 200301701230 

DATE: DOCUMENT ID DESCRIPTION 
01/17/2003 200301701230 MERGER/FOREIGN (FMR) 

FltlNQ 
17S.00 

EXPED 
.00 

PENALTY 
.00 

CERT 
.00 

COPY 
.00 

Receipt 
This is not a bill. Please do oat remit payment. 

C.T. CORPORATION SYSTEM 
17 8. HIGH STREET 
COLUMBUS, OH 43215 

STATE OF O H I O 

Ohio Secretary of State, J. Kenneth Blackwell 

129474 

It is hereby certified that the Secretary of State of Ohio has custody ofthe business records for 

CONOCOPHILLIPS COMPANY 

and, that said business records show the filing and recording of: 

Document(s) 

MERGER/FOREIGN 

United States of America 
State of Ohio 

Office ofthe Secretary of State 

Document No(s): 

200301701230 

Witness my hand and the seal of 
the Secretary of State at Columbus, 
Ohio this 16th day of January, A.D. 
2003. 

Ohio Secretary of State 

Page 1 



Doc ID --> 200301701230 

DATE: DOCUMENT ID DESCRIPTION 
01/17/2003 200301701230 MERGED OUT OF EXISTENCE (MEX) 

FILING 
.00 

EXPED 
.00 

PENALTY 
.00 

CERT 
.00 

COPY 
.00 

Receipt 
This is not a bill. Please do not temit payment. 

C.T. CORPORATION SYSTEM 
17 S, HIGH STREET 
COLUMBUS, OH 43215 

S T A T E OF O H I O 

Ohio Secretary of State, J. Kenneth Blackwell 

581767 

It is hereby certified that the Secretary of State of Ohio has custody ofthe business records for 

CONOCO INC. 

and, that said business records show the filing and recording of; 

Document(s) 

MERGED OUT OF EXISTENCE 

United States of America 
State of Ohio 

Office of tlie Secretary of State 

Document No(s); 

200301701230 

Witness my hand and the seal of 
the Secretary of State at Columbus, 
Ohio this 16th day of January, A.D. 
2003. y, 

Ohio Secretary of State 

Page 2 



Doc ID --> 200236501738 

i i i IlilUli 
DATE: DOCUMENT ID DESCRIPTION 
12«1/2002 200236501738 FOREIGN/AMENDMENT (FAM) 

FILING 
50.00 

EXPED 
100.00 

PENALTY 
.00 

CERT 
.00 

COPY 
.00 

Receipt 
This is not a bill. Please do not remit paymeat 

C T CORPORATiON SYSTEM 
JADE HARRIS 
17 S HIGH ST 
COLUMBUS, OH 43215 

S T A T E OF O H I O 

Ohio Secretary of State, J. Kenneth Blackwell 

129474 

It is hereby certified that the Secretary of State of Ohio has custody ofthe business records for 

CONOCOPHILLIPS COMPANY 

and, that said business records show the filing and recording of; 

Document(s) 

FOREIGN/AMENDMENT 

United States of America 
State of Ohio 

Office ofthe Secretary of State 

Document No(s); 

200236S0I738 

Witness my hand and the seal of 
the Secretary of State at Columbus, 
Ohio this 31st day of December, 
A.D. 200 

Ohio Secretary of State 
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Doc !D --> 200236501738 

I)EC-27-2e02 16^28 CT CORPORATION 7137591950 P, 02^03 

prwrriîdby J. Kenneth Blackwell 
Ohio Secretary of Stite 

Centnd Ohio; (61-t) 466-3910 
Toll Free: l.«77~SOS-FILE (1-877-747-3453) 

www.8tal6.oh.ii3/aos 

»^al l : bussaiv@sos.slate.oh.us 

CERTIFICATE OF AMENDMENT TO 
FOREIGN CORPORATION APPLICATION 

FOR LICENSE 
(For Foreign, Profit ar Non-Prolit) 

Filing Fee $50,00 

Expedite Ihli Form: nwaoM 

ColumtjuE, OH 43216 
•*• RMVAH an «lilllMul IttelltM •-

O«o 
PO Box 1028 

Columbua, OH 43216 

(1)H ForelBntoPtofll ^ 
Ucansa Ito. / U S i ^ l i 
(I73FAU) 

(2) D Foreign Non-Pm(il 
License No. 
()?3FM) 

Oomeltit lh> Mlnwlnq Inhrnnttlon In thli ttctfon // box (1) ar (I) Is checked. I 

Phillips Pclroleujn Company i " i 

(Name o/ Corporaton - Including Assumed Name If Applhsabla) 

Jennifer M. Garcia, Aast. Secretary 
(Aulhoilzfld Officor and TIUo) 

Corporatiott formed In Iho stale of Delaware 

CD 
i-n 

, does hereby certify Ihal Ihe above nama/i Forelgif 

has modified Ihe information ael forth In Ihe original Application for License or any Amendment thereto wi'lh Ilia - ^ 
ftillowing: J',' O 

The name of Ihe cofporation haa been amended to TA 
>3 

ConQcoPhiliipa Company 

Tho cocporatlon'a principal office shall bo located In 

b o o N . na«^^. PrsV.fp'.rci 
mat Bridraiat ^ ' UTiTf (itmfltBtfdraial ^ ftOTE: P.O. atueAddrwaaaaantNOTaeofptabl*, 

(city, township, or vllliis»} (itlle) (zip " ^ o ) 

The corporalion'a principal offlca within Ohio shall be located in B & t d i box if Uwt Is no Ohis location 

, OHo 
(cltir, lownship, or vUla^el (county) [2lp coda) 

O 
'.13 . . . 
r r l , v 
-•-.Itt 
::.>.'v 
c- l" ' 

aH|l».VI«)l CTFJlbifMtnit<'0*i: 

S6S Page t of 2 Last Revised; Jan. 20Q2 

Page 2 

http://www.8tal6.oh.ii3/aos
mailto:bussaiv@sos.slate.oh.us


Doc ID --> 200236501738 

DEC~27-2002 16:28 CT CORPORfiTION 7137591950 P. 03^03 

Cnmnfete ffie fa/fewfnn <nfbrmal/on In l/ifi atcllen II fcoir (1) or (Ii It cfiecfted Cent 

The corporation will exerdss the following corporate purpose(s) In Ohio: 

am^ lawful ^x.forva lAh^'rh ;» CfUj)fif̂ L<̂ >. r v ^ aAy.gy_ 

The corporation has currently authorized j O Q shares of stock and has Issuaif f ,Q f i sharas. 

This certificate of amendment aupetaadas the information currently on file wilh the Secretary of State of Ohio, 

This Cartifcate of Amendment to tho Foreign Corporation Application for License has been adopted In accordance 
wilh the laws ofthe ctato of domestioatlon. 

MuGt be authendcaled by an 
authorized ropresenlatlve 7"^ 

Aulho^ed nepfesenladve 

Jcnnnjrf M. Garcia 

j-L/ Ife [o-2~ 
Data 

OKlM'Vtwn CTrnii,4Hi«jK0«itf* 

56S 

•xifl'j '} f,'jj-?>"i .•̂ '•./"•si ;i!'.r-'sKn'tMiirji;-lili'ill '>ii.;i<;''i>V:>.'.!'.'i 

: ' 'liimJi'i 'S^ cMU ii-uli-.) >,f:-,e'.r!;'-'t— -,-'i'"';.;«ii.''i'-t)'<'i <{i-\9:> /'JWMv 

Page2of2 LasJjR^yl^fii.Jfn.aOp?; ,..̂  •jfy-r.Wili 

, " ; ' ' " ""^ ' " ' '; ;', ,:;•, ,,,'„TOJf5L,'-'p.03 

Hih ' \ ' l i< ' . i l>%f<. )•'!<!,'*'i 

- . ' - ' • . - ^ ' « - i , . , . ' 

Pages 



ConocoPhillips Company CaseNo. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT B-1 

Jurisdictions of Operations 
ConocoPhillips Company 

Below is a list of states where ConocoPhillips Company holds a license to 
provide retail electric service. ConocoPhillips also has a Market Based Rate 
tariff with the FERC to provide wholesale power. 

1. Pennsylvania 
2. Texas 
3. Montana 
4. Illinois 
5. ConocoPhillips Company has a market-based rate electric tariff with 
the FERC under Docket No. ER3-428-08 that may be found at the following 
link: 

http;//eIibrarv.ferc.gov/idmws/nvcommoii/NWiewer.asp?Doc=12112888;0 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT B-2 

Experience & Plans 
ConocoPhillips Company 

ConocoPhillips has extensive experience in the competitive energy markets. 
ConocoPhillips Company currently serves load to retail customers in 
Pennsylvania, Illinois, Texas and Montana. ConocoPhillips has extensive 
experience in the PJM and MISO footprints and has developed an 
experienced and successful team of energy professionals to serve both our 
own internal loads as well as third party. 

We plan to target large industrial and commercial users through our existing 
commercial relationships. As well as leveraging that experience into 
forming new supply relationships with similar companies. 

ConocoPhillips Company has met all licensing, testing and electronic data 
interface standard requirements for each area that we currently operate in 
and plan to begin testing with Ohio EDC's. 

ConocoPhillips Company has unique experience with large industrial 
accounts through our relationship with other industrials, like us. 
ConocoPhillips Company has long standing relationships with DuPont, Dow 
Chemical, and Axiall Corporation (formerly PPG Industries). 



ConocoPhillips Company CaseNo. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT B-3 

Summary of Experience 
ConocoPhillips Company 

ConocoPhillips Company has extensive experience providing retail 
electricity service to end use customers. Traditionally we have served large 
industrial or commercial accounts. Listed below are the states we are 
currently licensed and serve retail load. 

1. Illinois- 2 customers, approximate annual sales of l,445GWh 
2. Pennsylvania- no current customers 
3. Texas- 8 customers, approximate annual sales of 385GWh 
4. Montana- 3 customers, approximate armual sales of 438GWh 



ConocoPhillips Company CaseNo. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT B-4 

Environmental Disclosure 

ConocoPhillips Company does not own generation facilities and will not be 
supplying its retail customers through owned and/or operated facilities. 
Rather, ConocoPhillips Company intends to purchase energy through the 
PJM centralized day ahead and real time markets. Accordingly, all 
Envirormiental Disclosure information, including Energy Source Mix and 
Air Emissions data, for ConocoPhillips Company will reflect the 
characteristics reported by the PJM Generations Attributes Tracking System. 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT B-5 

Disclosure of Liabilities and Investigations 

There are no existing or pending liabilities or investigations that could 
adversely impact our financial or operational status or ability to provide 

services under this certification. 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT C-1 

Annual Reports of 
ConocoPhillips Company 

Listed below is the link to ConocoPhillips Company's Financial Reports 
which include (Annual Reports, Financial Statements, Earnings Reports, 
Fact Book, Proxy Statement, & SEC Filings) 

http://www.conocophillips.com/investor-relations/company-
reports/Pages/default.aspx 

http://www.conocophillips.com/investor-relations/companyreports/Pages/default.aspx
http://www.conocophillips.com/investor-relations/companyreports/Pages/default.aspx
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EXHIBIT C-2 

SEC Filings of 
ConocoPhillips Company 

Listed below is the link to ConocoPhillips Company's SEC Filings. 

http://www.conocophillips.com/investor-relations/companv-reports/Pages/sec-filings.aspx 

http://www.conocophillips.com/investor-relations/companv-reports/Pages/sec-filings.aspx
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EXHIBIT C-3 

Financial Statements 
ConocoPhillips Company 

Listed below is the link to ConocoPhillips Company's Financial Reports 
which include (Annual Reports, Financial Statements, Earnings Reports, 
Fact Book, Proxy Statement, & SEC Filings) 

http://www.conocophillips.com/investor-relations/fact-sheet-financial-
data/Pages/default.aspx 

http://www.conocophillips.com/investor-relations/fact-sheet-financialdata/Pages/default.aspx
http://www.conocophillips.com/investor-relations/fact-sheet-financialdata/Pages/default.aspx
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EXHIBIT C-4 

Financial Arrangements 

ConocoPhillips has an A / Al credit rating from Standard and Poor's and 
Moody's, and negotiations are currently underway with large industrial 
companies to provide their electric service needs. No other financial 
arrangements are necessary for ConocoPhillips to operate as a CRES. 
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EXHIBIT C-5 

Forecasted Financial Statements 
ConocoPhillips Company 

Not applicable, as ConocoPhillips Company is rated entity. 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT C-6 

Credit Rating 
ConocoPhillips Company 

ConocoPhillips has of rating A and Al with a stable outlook by Standard & 
Poor's and Moody's Investors Service. See credit reports C-7. 
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EXHIBIT C-7 

CREDIT REPORT 

Attached hereto are the credit reports from Standard & Poor's and Moody's 
for ConocoPhillips Company. 
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CAPITAL IQ 
Global Credit Portal 

Research 

Summary: 

ConocoPhillips 
12-Feb-2013 

Credit Rating: A/Stable/A-1 

Rationale 
The rating on ConocoPhillips reflects Standard & Poor's Ratings Sen/ices' assessment of tine company's "strong" 
business risl< and "modest" financial risk. ConocoPhillips is among the largest independent oil and gas exploration and 
production (E&P) companies. The company had formerly operated as an integrated oil and gas producer, but in a 
transaction completed on April 30, 2012, it spun off its midstream and refining and marketing operations through a 
dividend of a newly formed entity, called Phillips 66, to ConocoPhillips' shareholders. 

The E&P industry involves somewhat higher-than-average business risk compared with other industries and sectors, 
given the degree of earnings and cash flow volatility inherent in exposure to oil and gas prices. However, ConocoPhillips 
benefits from its very large production base and long-lived reserves. It also has a high degree of geographic diversity; but 
unlike many of its large peers in its industry, it has relatively low exposure to country risk, and this exposure will diminish 
as a result of recent/pending divestitures. 

We consider ConocoPhillips' dependence on North American natural gas to be a disadvantage, given currently 
depressed natural gas prices and the prospects for persisting excess supply. Additionally, ConocoPhillips' overall 
production has been in a long-term decline. However, we believe that this trend will reverse within the next few quarters 
as many ofthe development investments the company has made in recent years begin to bear results. Production growth 
should be heavily weighted toward crude oil and liquefied natural gas (LNG), whose pricing outlook we consider to be 
considerably more favorable than that for North American natural gas. Particulariy promising are the company's growth 
initiatives in Lower 48 liquids, the Asia-Pacific region (including its Malaysian deep water projects), and the Canadian oil 
sands operations. In these regions, competitive production costs should support margin improvement. 

We expect ConocoPhillips' financial performance to be volatile (as is also the case with its industry peers), given its 
sensitivity to fluctuating hydrocarbon prices. ConocoPhillips generally does not hedge commodity price risk. As a result, 
in 2012, its adjusted net income from continuing operations totaled $6.7 billion, down 16% from 2011, with the decline 
largely reflecting a $1.46/barrel of oil equivalent (boe) drop in realized prices. However, even in a scenario of depressed 
oil and gas prices, we would expect the company to continue generating positive net earnings and operating cash flow 
sufficient to cover all (or almost all) of its capital expenditures. Based on Standard & Poor's current long-range price 
deck, which assumes West Texas Intermediate (WTI) at $75/barrel (bbl); Brent at $80/bbl; and Henry Hub natural gas at 
$3.50/million Btu, and also on our assumption that production begins growing beyond mid-2013, we would expect the 
company's ratio of funds from operations (FFO; operating cash flow before wori<ing capital changes) to total debt (net of 
surplus cash) to be over 45%, its interest coverage to be well above lOx, and its debt to EBITDA to be less than 2x 
through 2014~all levels we view as satisfactory for the rating. 

We view ConocoPhillips' financial policy as balanced, as reflected in its moderate financial leverage, its evenly staggered 
debt maturity structure, and its maintenance of strong liquidity. On the other hand, we view ConocoPhillips as being 

https ://www.globalcreditportal.com/ratingsdirect/show Artie lePage.do ?rand=AfUlC8 APiu&... 3/7/2013 
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somewhat aggressive with respect to its practice of not hedging against commodities prices, as well as its approach to 
directly rewarding shareholders. 

Liquidity 
We view ConocoPhillips' liquidity as "strong" (as defined under our criteria), meaning that we expect its liquidity sources 
to exceed uses by 1.5x or more over the next 12 months and by 1 .Ox or more over the next 24 months. The "strong" 
descriptor also signifies that we believe ConocoPhillips' liquidity sources would exceed liquidity uses even if forecasted 
internal cash flow were to decline significantly. Key elements of our liquidity assessment include the following: 

• We believe that ConocoPhillips' operating cash flow should be sufficient to cover at least the dominant share of 
planned capital spending, which management expects to total $15.8 billion in 2013 (including required contributions 
to the company's FCCL joint venture). 

• We believe that cash and short-term investments (which totaled $4.4 billion as of year-end 2012), coupled with 
substantial borrowing availability under the existing $7.5 billion committed credit facility (expiring August, 2016), 
should be sufficient to fund any temporary shortfall in free cash flow. The company uses the credit facility in part to 
back up commercial paper; and since commercial paper outstanding totaled $1.54 billion on Sept. 30, 2012, there 
was approximately $6.0 billion of availability under the facility. 

• We note that ConocoPhillips' borrowing agreements contain no material adverse change clauses or restrictive 
financial covenants. 

• Near-term debt maturities are relatively modest. 

• Agreements are in place to sell certain assets in transactions that should generate $9.6 billion of cash proceeds 
(pretax) in 2013. We believe ConocoPhillips has numerous discrete assets/operations that it could monetize to 
generate liquidity, if this were to become necessary. 

• We believe that ConocoPhillips benefits from above-average access to the capital mari<ets. 

Outlook 
standard & Poor's rates ConocoPhillips the highest level of any independent E&P company. Given the extent of industry 
risk the company faces, we don't currently foresee an upgrade within the next two years. We believe ConocoPhillips has 
demonstrated significant resilience in withstanding periods of difficult market conditions without jeopardizing the rating. 
However, the company's maintenance of FFO to total adjusted debt of at least 40% is a particulariy important assumption 
in the rating, and we would consider a downgrade if we thought FFO to total debt would remain below this level for a 
sustained period. (We note that this could occur as a result of pricing conditions, operating setbacks, and/or an increase 
in leverage due to direct rewards to shareholders or debt-financed acquisitions.) 

Related Criteria And Research 

• standard & Poor's Revises Its Oil And Natural Gas Liquids Price Assumptions; Natural Gas Price 
Assumptions Remain Unchanged, Feb. 11, 2013 

Management And Governance Credit Factors For Corporate Entities And Insurers, Nov. 13, 2012 

Methodology: Business Risk/Financial Risk Matrix Expanded, Sept. 18, 2012 

Key Credit Factors: Global Criteria For Rating The Oil And Gas Exploration And Production Industry, Jan. 20, 
2012 

Methodology And Assumptions: Liquidity Descriptors For Global Corporate Issuers, Sept. 28, 2011 

Corporate Ratings Criteria 2008, published April 15, 2008. 

Primary Credit Analyst: Scott Sprinzen, New Yort< (1) 212-438-1000; 
scott_sprinzen@standardandpoors.com 

Secondary Contacts: Paul B Harvey, New Yori< (1) 212-438-1000; 
paul_harvey@standardandpoors.com 
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chrlstlne_besset@standardandpoors.com 

No content (including ratings, credit-related analyses and data, valuations, model, software or other application or output therefrom) 
or any part thereof (Content) may be modified, reverse engineered, reproduced or distributed in any form by any means, or stored in 
a database or retrieval system, without the prior written permission of Standard & Poor's Financial Services LLC or its affiliates 
(collectively, S&P). The Content shall not be used for any unlawful or unauthorized purposes. S&P and any third-party providers, as 
well as their directors, officers, shareholders, employees or agents (collectively S&P Parties) do not guarantee the accuracy, 
completeness, timeliness or availability ofthe Content. S&P Parties are not responsible for any en-ors or omissions (negligent or 
otherwise), regardless of the cause, for the results obtained from the use of the Content, or for the security or maintenance of any 
data input by the user. The Content is provided on an "as is" basis. S&P PARTIES DISCLAIM ANY AND ALL EXPRESS OR 
IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENTS 
FUNCTIONING WILL BE UNINTERRUPTED, OR THAT THE CONTENT WILL OPEFiATE WITH ANY SOFTWARE OR 
HARDWARE CONFIGURATION. In no event shall S&P Parties 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 or lost profits and opportunity costs or losses caused by negligence) in connection with any use ofthe Content even if 
advised of the possibility of such damages. 

Credit-related and other analyses, including ratings, and statements in the Content are statements of opinion as ofthe date they are 
expressed and not statements of fact. S&P's opinions, analyses, and rating acknowledgment decisions (described below) are not 
recommendations to purchase, hold, or sell any securities or to make any investment decisions, and do not address the suitability of 
any security. S&P assumes no obligation to update the Content following publication in any form or format. The Content should not 
be relied on and is not a substitute for the skill, judgment and experience ofthe user, its management, employees, advisors and/or 
clients when making investment and other business decisions. S&P does not act as a fiduciary or an investment advisor except 
where registered as such. While S&P has obtained information from sources it believes to be reliable, S&P does not perform an 
audit and undertakes no duty of due diligence or independent verification of any information it receives. 

To the extent that regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating issued in another 
jurisdiction for certain regulatory purposes, S&P reserves the right to assign, withdraw, or suspend such acknowledgement at any 
time and in its sole discretion. S&P Parties disclaim any duty whatsoever arising out of the assignment, withdrawal, or suspension of 
an acknowledgment as well as any liability for any damage alleged to have been suffered on account thereof 

S&P keeps certain activities of its business units separate from each other in order to preserve the independence and objectivity of 
their respective activities. As a result, certain business units of S&P may have information that is not available to other S&P 
business units. S&P has established policies and procedures to maintain the confidentiality of certain nonpublic information received 
in connection with each analytical process. 

S&P may receive compensation for its ratings and certain analyses, normally from issuers or underwriters of securities or from 
obligors. S&P reserves the right to disseminate its opinions and analyses. S&P's public ratings and analyses are made available on 
its Web sites, www.standardandpoors.com (free of charge), and www.ratingsdirect.com and www.globalcreditportai.com 
(subscription) and www.spcapitaliq.com (subscription) and may be distributed through other means, including via S&P publications 
and third-party redistributors. Additional infonnation about our ratings fees is available at 
www.standardandpoors.com/usratingsfees. 

Any Passwords/user IDs issued by S&P to users are single user-dedicated and may ONLY be used by the individual to whom they 
have been assigned. No sharing of passwords/user IDs and no simultaneous access via the same password/user ID is permitted. 
To reprint, translate, or use the data or infonnation other than as provided herein, contact Client Services, 55 Water Street, New 
Yori<, NY 10041; (1) 212-438-7280 or by e-mail to: research_request@standardandpoors.com. 
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Leveraged Full-Cycle Ratio 
E&P Debt /Average Daily Production 
E&P Debt / PD boe Reserves 
RCF / Total Debt 
EBfTDA/ Interest Expense 
E&P Unleveraged Cash Margin / BOE 

[1] All ratios are calculated using Moody's standard accounting adjustments. Source: Moody's Financial MetricsTM 
[2] Based on financial data as of 09/30/2012 ; Source: Moody's Financial Metrics 

[2]9/30/2012(L) 
1629.3 

5922 
8387 
2.9x 

$19,159 
$5.27 

45% 
17.5X 

$37.48 

12/31/2011 
1690.4 

5922 
8387 
3.1x 

$19,357 
$5.53 

50% 
17.1X 

$39 35 

12/31/2010 
2126.0 

6091 
8310 
22x 

$15,823 
$5.52 

36% 
13.2X 

$37.08 

12/31/2009 
2367.6 

7239 
10326 

1.4x 
$16,791 

$5.49 
26% 
9.8x 

$23.82 

12/31/2008 
2339.3 

7176 
10075 

1.8x 
$16,554 
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Note: For definitions of Moody's most common ratio terms please see the accompanying User's Guide. 

Opinion ' 

Rating Drivers 

* Large globally diversified upstream operations 

* Reserve replacement and production growth challenge 

* Rising cost profile 

* Balancing capital investment, leverage and shareholder rewards 

Corporate Profile 

ConocoPhillips is the industry's largest independent exploration and production company, following the spin-off to 
shareholders in May 2012 ofits downstream operations in a new company named Phillips 66. Post-spin, COP is 
focused on oil and gas exploration and production as well as large-scale LNG projects, tts former 50% equity 
investments in the midstream and chemicals businesses through DCP Midstream LLC (rated Baa2, senior 
unsecured) and Chevron Phillips Chemical Company (rated Baal senior unsecured) transferred ownership to and 
reside with Phillips 66. 

Rating Rationale 

COP's Al rating as an independent E&P company is supported by its considerable scale and global geographic 
diversification of reserves and production, and by a large cash flow profile generated from a wide base of mature 
producing assets. COP's liquids production and oil-linked LNG projects should support strong revenue realizations 
and cash margins for the foreseeable future. However, the company's large production concentration in North 
American natural gas will continue to be hurt by oversupply and low prices. COP's unit cost structure is rising, but 
we believe it will be able to replace reserves and grow production at competitive full cycle returns. 

COP retained most of its debt post-spin, and should reduce debt to the area of $20 billion by year-end 2012. With 
higher annual capital spending in the range of $15-$16 billion, it will generate negative cash flows in 2012 and 
beyond. The company plans to focus on capital investment opportunities, closing its funding shortfall by selling an 
estimated $8-$10 billion of assets by year-end 2013 and pulling back from eariier plans to make large share 
repurchases. The rating reflects an expectation that management will use internal cash flow and asset sales to 
fund capital spending and gradually improve its leverage profile. Given its capital needs and debt level, a 
resumption of share repurchases could be negative for the rating, pending realization of growing production and 
stronger cash margins from a re-focused upstream program. 

DETAILED RATING CONSIDERATIONS 

L̂ R̂GE DIVERSIFIED UPSTREAM OPERATIONS 

COP ranks by a large margin as the largest and one ofthe industry's most diversified E&P companies, as 
measured by its 8.4 billion proved BOE reserves with production of about 1.58 million BOE/day and a strong 
proved reserve life at 13.6 years proved and 9.6 years PD (year-end 2011). Its reserves and production are more 
concentrated in lower-risk OECD countries than many of its peers (including integrated oil companies). Mature and 
long-lived assets such as Alaska, Qatar LNG, the Canadian oil sands, and the Norwegian North Sea will continue 
to underpin COP's production and cash flow. COP's North American assets range from the Permian Basin and 
natural gas resource plays in the Lower 48, to Prudhoe Bay in Alaska, the deepwater Gulf of Mexico, and 
conventional production and oil sands operations in Canada. The company ranks as one ofthe largest North 
American gas producers, with natural gas and NGLs contributing about 35% of BOE production, including the 
leading position in the San Juan Basin. In 2011, COP was also the largest oil and gas producer in Alaska. 

RESERVE REPLACEMENT AND PRODUCTION GROWTH CHALLENGE 

COP faces a large reserve replacement challenge, reflecting high decline rates on its core mature reserves, 



political risk and constraints on reserve access. It targets annual reserve replacement in excess of 100% from 
current proved reserves and from 43 billion BOE of identified hydrocarbon resources woridwide. Reserve 
replacement improved In 2011 from a broad array of sources, at 128% from all sources and 120% organic, 
including oil sands bookings; however, conventional reserve replacement has been lower, with a three-year 
average of 88% from all sources. 

COP's production has shifted more towards a balance between oil and liquids and natural gas, with total 
production about 55% crude oil, bitumen and NGLs in 2012. North American natural gas, which contributes about 
26% of global output, will continue be hurt by oversupply and low prices in the medium-term. However, much of 
COP's gas production outside North/\merica comes from oil-indexed LNG projects and other supply contracts, 
which will support strong revenue realizations and cash margins for the foreseeable future. In addition, the 
company's investment program is shifting the production balance towards more liquids with its unconventional 
development in the Eagle Ford and Bakken shales, among others. 

With the sale of its equity stake in LUKOIL and other reserves, COP's production has declined in recent years. 
Going forward, the company is targeting 3%-5% CAGR in production, with production expected to average 1.57 -
1.58 million BOE/day in 2012 and growing to 1.8 million BOE/day by 2016, driven primarily by liquids/oil-linked 
production and underpinned by Alaska, North Sea and other mature provinces. 

COP is allocating significant investment to unconventional oil and liquids-rich formations in the Eagle Ford, 
Permian, Bakken, and other emerging plays. These are capital-intensive plays subject to execution risk, 
infrastructure bottlenecks, and regulatory uncertainty, but they will be important contributors to stronger oil-based 
cash margins. COP also plans to apply the tracking and other unconventional technologies internationally. 
However, its growth is not solely dependent on unconventlonals, with a number of identified project start-ups 
adding approximately 500,000 BOE/day by 2016. These include Christina Lake phases D-H and Surmont 2 in 
Canada; Jasmine in the UK North Sea; APLNG in Australia; Ekofisk South and Eldfisk II In Norway; deepwater 
IVIalaysia; and Indonesia. North American natural gas should remain a stable if slightly declining share ofthe 
production mix. 

RISING COST PROFILE 

Given its mature provinces, oil orientation and long-lead time projects, COP's unit finding and development (F&D) 
and production costs have been rising, but should remain in line with those of its oil-oriented peers. The strategy is 
to focus on large-scale projects to increase production from higher margin plays with cash margins > $30/BOE. 
Primary drivers will be Lower 48 unconventional oil, the Canadian oil sands and the North Sea, while North 
American dry gas will be de-emphasized and lower margin or smaller marginal assets will be divested. We believe 
the company will be able to replace reserves and generate competitive full cycle returns in the area of 1.7X or 
higher, based on F&D costs estimated in the $17-$20/BOE range and annual capital expenditures in the range of 
$15-$16 billion. 

BALANCING CAPITAL SPENDING, LEVERAGE AND SHAREHOLDER RETURNS 

ConocoPhillips is likely to be cash fiow negative over the next few years, with the expectation of asset sales 
proceeds to help fund a growing dividend (some $3.3 billion in 2012) and higher capital spending of $15.5 - $16 
billion in 2012 and a similar high level in 2013. The company is committed to increasing the dividend in line with 
rising cash flows, but at the same time it has pulled back on share repurchases reflecting more internal growth 
opportunities and the higher capital requirements. The Al rating reflects the expectation that the company will use 
cash flow and realize sufficient asset sales proceeds to fund capital requirements and reduce its financial 
leverage, rather than to make large share repurchases. 

COP retained most of its debt post-spin-off and should end the year with debt down from $22.6 billion at year-end 
2011. The company sold $2.1 billion in assets in the first nine months of 2012 and has identified $8-$10 billion of 
non-strategic or low return asset sales to underpin debt reduction, including the announced sale to ONGC of its 
relatively small interest in the Kashagan field in Kazakhstan for $5 billion. We see this strategy as sustainable at 
the Al rating level and view the curtailment of share repurchases as a positive signal in light of the company's 
higher capital spending needs and commitment to a growing dividend. 

IVlanagement is targeting a LTD/Capital position below 30% for its on-balance-sheet debt. Post-spin off, COP 
retained a portion of its legacy operating leases and unfunded pension liabilities, but a large portion were 
transferred to Phillips 66, as were the pro-rata share of various non-recourse project obligations, including Excel 
Paralubes, and other debt. Post-spin, Moody's total debt adjustments for COP of $4.27 billion include $524 million 
of operating leases (6X multiple), $1.28 billion in unfunded pension liabilities, $761 million of debt guarantees, and 



$1.7 billion of non-recourse joint venture debt, primarily related to the Qatargas 3 project and a prorata share of 
APLNG project debt. We estimate COP's pro-forma adjusted Debt/PD reserves for 2012 in the area of $3.38/BOE 
and $2.89/BOE total proved (assuming $20 billion of on balance sheet debt and year-end 2011 reserves), and 
adjusted Debt/Daily Production of $15,365. 

Liquidity Profile 

COP has a strong liquidity position, including a $7.5 billion multi-year committed bank credit facility available to 
back-stop commercial paper. It had $3.7 billion of cash as of September 30, 2012, following the pay off of $1.8 
billion in long-term and short-term debt in the third quarter. The company's liquidity and ability to fund its cash flow 
shortfall in 2013 should be bolstered by large planned asset sales. 

The revolving credit facility has no financial covenants or MAC limitations and is available for general corporate 
purposes and to back commercial paper. COP issues CP to fund working capital needs and inter-monthly tax 
payments, and to settle crude oil, natural gas, and product purchases. CP issuance is managed so as to never 
exceed the committed bank credit facilities. 

COP issues CP under two programs, one at the parent level with a $6.35 billion authorization, the other for up to 
$1.5 billion through ConocoPhillips Qatar Funding Ltd., which funds its 30% stake in the Qatargas 3 project. 
ConocoPhillips Company, the operating company that holds all of COP's assets and operations, guarantees all of 
the parent debt issuance. ConocoPhillips and ConocoPhillips Company jointiy and severally guarantee Qatar 
Funding. 

Rating Outlook 

The rating ouflook is stable reflecting solid leverage and cash flow metrics but also balancing of cash flow and 
asset sales to fund capital spending and gradually reduce financial leverage. 

VUhat Could Change the Rating - Up 

We do not expect a near-term ratings upgrade given COP's positioning as an independent E&P and its higher 
capital spending and negative cash flow. However, the rating could improve in the future based upon a stronger 
financial performance and re-investment metrics, and on its ability to lower its financial leverage while growing 
reserves and production. 

What Could Change the Rating - Down 

Moving forward as an independent E&P company, COP's Al rating could be pressured by leveraged share 
repurchases or by low reserve replacement and poor reinvestment economics. 

Other Considerations 

Methodology comment: Following the spin-off, we use the Global Independent Exploration and Production 
Methodology for COP's ratings. The proforma fonward look at COP going into 2013 yields a result of Al in the 
methodology grid, including one notch of uplift from the production mix overlay factor. 

Rating Factors 

ConocoPhillips 

Independent Exploration & Production 
lndustry[1G[2J 
Factor 1: Reserves & Production 
Characteristics (40''/c) 
a) Avg Daily Production Quarterly (Mboe/d) 
b) Proved Developed Reserves (Million 
boe) 
c) Total Proved Reserves (Million boe) 
Factor 2: Operating & Capital Efficiency 
(20°/<) 
a) Leverage Full-Cycle Ratio 
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Factor 3: Leverage And Cash Flow 
Coverage (AEP/̂  
a) E&P Debt /Average Dally Production 
b) E&P Debt / PD boe Reserves 
c) Retained Cash Flow / Total Debt 
d) EBITDA/ Interest Expense 
Factor 4. Production Mix Overlay 

a) E&P Unleveraged Cash Margin / BOE 
Rating: 

Indicated Rating from Factors 1 to 3 
Notching from Production MY. Overlay 
Indicated Rating from Grid 
Actual Rating Assigned 

$19,159 
$5.27 
45% 
17.5X 

$37.48 

Baa 
Baa 
Ba 
A 

A 

A2 
+1 
Al 
Al 

$16K-$17K 
$3.50 - $4.00 
50% - 55% 

15.0X-18.0x 

$35.00 - $40.00 

Baa 
A 

Baa 
A 

A 

A2 
+ 1 
Al 
Al 

[1] All ratios are calculated using Moody's Standard Adjustments. [2] Based on financial data as of 09/30/2012; 
Source: Moody's Financial IVIetrics [3] This represents Moody's forward view; not the view of the issuer; and unless 
noted in the text, does not incorporate significant acquisitions and divestitures 
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ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT C-8 

Bankruptcy Information 
ConocoPhillips Company 

Neither ConocoPhillips Company nor any of its sub-entities have ever filed 
for bankruptcy. 



ConocoPhillips Company CaseNo. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT C-9 

Merger Information 
ConocoPhillips Company 

On May 1, 2012 ConocoPhillips separated the company's Refining & 
Marketing from the Exploration & Production business into two stand-alone, 
publicly traded companies. ConocoPhillips Company now consists ofthe 
Exploration & Production and Commercial Gas and Power operations. 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT D-1 

Operations 
ConocoPhillips Company 

ConocoPhillips Company is a publicly traded company listed on the New 
York Stock Exchange under the symbol COP. 

ConocoPhillips Company has extensive experience in both the wholesale 
and retail electricity markets as well as offers extensive experience in a wide 
range of energy products. ConocoPhillips Company currently provides retail 
electricity to customers in Illinois, Texas, and Montana. We are licensed in 
Pennsylvania but currently not providing retail electricity there. 

ConocoPhillips operational experience is extensive across the North 
American market. ConocoPhillips is a market participant in PJM, MISO, 
CAISO, ERCOT, NYISO, and SPP, while also holding membership status in 
both PJM and ERCOT. We currently serve over 1 GW of load under 
standard offer service contracts across the PJM footprint. 

As a retail energy provider, ConocoPhillips has extensive experience in 
handling larger industrial and commercial customers. Our billing system is 
designed to serve large meter customers and provides for the flexibility 
needed in billing such customers. We have developed a robust process for 
our billing and settlements process to ensure accurate billing. 

ConocoPhillips Company does not own generation facilities and will not be 
supplying its retail customers through owned and/or operated facilities. 
Rather, ConocoPhillips Company intends to purchase energy through the 
PJM centralized day ahead and real time markets. 
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EXHIBIT D-2 

ConocoPhillips Company is licensed/certified market participant in the 
following RTO's ISOs 

ISO/RTO Evidence of Membership 
PJM 
Interconnection 

http ://www.pj m. com/about-pj m/member-
services/member-list.aspx 

MISO https://www.midwestiso.org/StakeholderCenter/Members/ 
Pages/MembershipList.aspx 

ERCOT http://www.ercot.com/content/about/govemance/members 
/2013/2013%20ERCOT%20Membership.pdf 

CAISO http://www.caiso.com/Documents/List-
SchedulingCoordinatorsCRRHoldersandConvergenceBi 
ddingEntities.pdf 

NYISO Listed in annual report 
SPP http://www.spp.org/section.asp?pageID^48 

ConocoPhillips Company is licensed as a retail energy supplier in the 
following states. 

State 
Illinois 
Montana 
Pennsylvania 
Texas 

http://www.pj
https://www.midwestiso.org/StakeholderCenter/Members/
http://www.ercot.com/content/about/govemance/members
http://www.caiso.com/Documents/ListSchedulingCoordinatorsCRRHoldersandConvergenceBi
http://www.caiso.com/Documents/ListSchedulingCoordinatorsCRRHoldersandConvergenceBi
http://www.spp.org/section.asp?pageID%5e48
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EXHIBIT D-3 

Key Technical Personnel 
ConocoPhillips Company 

The names, titles, e-mail addresses, phone numbers and background of 
Personnel at ConocoPhillips Company who will be directly responsible for 
Competitive Electric Retail Service in the State of Ohio are as follows: 

David Taylor- Power Originator / david.tayior(S),conocophillips.com / 
281-293-4606 

David Taylor has been working in the wholesale and retail energy sector for 
over 7 years. He has extensive experience in managing retail portfolios 
across the PJM footprint, Illinois, and Texas. He is currently responsible for 
structuring long term industrial/ commercial load for ConocoPhillips retail 
portfolio. 

Ben Corbett - 24 Hour Supervisor / ben.Lcorbett(S),conocophillips.com / 
281-293-4340 

Ben has 7 years experience in the gas and power industry. He began 
working in power marketing in 2007 where he scheduled power in the PJM, 
MISO, ERCOT, and the WECC then worked on the Real-Time desk trading 
the same regions. He worked as a Real-Time trader for two years, and then 
became desk lead in 2009. After two years in his role he became the 24 
Hour Manager in 2011. He is responsible for covering trading, asset 
management, load deals, and retail. 

Terri Clynes - Manager, US Power Marketing & Trading / 
terri.clvnes(S)conocophillips.com / 281-293-2350 

Ms. Clynes is Manager, US Power Marketing &Trading for ConocoPhillips 
Company. She has 17 years experience in origination and trading in the 
wholesale and retail power industry. Her organization is responsible for all 
U.S. power trading activities of ConocoPhillips. These include spot and 
term purchases and sales, execution of futures, options, swaps, and 
contracting for power transmission. 



ConocoPhillips Company Case No. -EL-CRS 
Ohio Certification Application for Retail 
Generation Providers and Power Marketers 

EXHIBIT D-4 

FERC Power Marketer License Number 

The ConocoPhillips Company FERC assigned identifier is COO 1264. The 
market-based rate electric tariff with the FERC is under Docket No. ER3-
428-08 that may be found at the following link: 

http://elibrarv.ferc.gov/idmws/nvcominon/NVViewer.asp?Doc=12112888;0 

http://elibrarv.ferc.gov/idmws/nvcominon/NVViewer.asp?Doc=12112888;0

