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In the Matter of
Docket No. G 3728
PH LLI PS PETROLEUM COVPANY, DEC SI ON AND CRDER

a corporation.
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DECI SI ON AND ORDER

The Federal Trade Comm ssion ("Commssion") having initiated
an investigation of the proposed acquisition by Phillips
Pet r ol eum Conpany ("Phillips"), through its subsidiary GPM Gas
Corporation ("GPM), of certain gas-gathering assets of ANR
Pi pel i ne Conpany, a subsidiary of the Coastal Corporation
("Coastal"), and it now appearing that Phillips, hereinafter
sonetines referred to as "Respondent," having been furnished wth
a copy of a draft conplaint that the Bureau of Conpetition
proposed to present to the Comm ssion for its consideration, and
which, if issued by the Comm ssion, would charge respondents with
violations of the dayton Act and Federal Trade Conm ssion Act;
and

Respondent, its attorney, and counsel for the Comm ssion
havi ng thereafter executed an agreenent containing a consent
order, an adm ssion by Respondent of all the jurisdictional facts
set forth in the aforesaid draft of conplaint, a statenent that
the signing of said agreenent is for settlenment purposes only and
does not constitute an adm ssion by Respondent that the |aw has
been violated as alleged in such conplaint, and wai vers and ot her
provisions as required by the Conmssion's Rules; and

The Comm ssion having thereafter considered the natter and
having determned that it had reason to believe that Respondent
has violated the said Acts, and that the conplaint should issue
stating its charges in that respect, and having thereupon
accepted the executed consent agreenent and pl aced such agreenent



on the public record for a period of sixty (60) days, nowin
further conformty with the procedure prescribed in 8 2.34 of its
Rul es, the Comm ssion hereby issues its conplaint, nmakes the
follow ng jurisdictional findings and enters the follow ng order:

1. Phillips Petrol eum Conpany is a corporation organi zed,
exi sting, and doi ng business under and by virtue of the | aws of
the State of Delaware, with its office and principal place of
busi ness located at Phillips Building, Bartlesville, Cklahona
74004.

2. The Federal Trade Comm ssion has jurisdiction of the
subject matter of this proceeding and of the Respondent, and the
proceeding is in the public interest.

O der
|

| T 1S ORDERED that, as used in this Order, the follow ng
definitions shall apply:

A “Phillips” or "Respondent” neans Phillips Petrol eum Conpany,
its directors, officers, enployees, agents and representatives,
predecessors, successors, and assigns, its subsidiaries,
divisions, groups and affiliates controlled by Phillips, and the
respective directors, officers, enployees, agents and
representatives, successors, and assigns of each.

B. “Coastal” neans The Coastal Corporation, its directors,

of ficers, enployees, agents and representatives, predecessors,
successors, and assigns, its subsidiaries, divisions, groups and
affiliates controlled by Coastal, and the respective directors,
of ficers, enployees, agents and representatives, successors, and
assi gns of each.

C The “Acqui sition” neans the proposed acquisition by GPM Gas
Corporation, a subsidiary of Phillips, of certain gas-gathering
assets of ANR Pipeline Co., a subsidiary of Coastal, pursuant to
t he purchase agreenent executed on January 12, 1996, by and

between Phillips and Coastal as subsequently nodified and
amended.
D. “Gas Gathering” means pipeline transportation, for oneself

or other persons, of natural gas over any part or all of the
di stance between a well and a gas transm ssion pipeline or gas
processing pl ant.



E “Person” means any natural person, partnership, corporation,
conpany, association, trust, joint venture or other business or
legal entity, including any governnental agency.

F. “Rel ated Person” nmeans a person controlled by, controlling,
or under the common control with, another person.

G “Rel evant CGeographic Area” neans all portions of Harper
County, Cklahoma, within fifteen mles of the Kansas border; al
portions of Beaver County, (klahoma, within twenty mles of the
Har per County border; all portions of Ellis County, Cklahona,
within eighteen mles of the northwest corner of HIlis County;
and Townshi ps T23N R14W T23N R15W T23N R16W T23N RL7W
T23N R18W T22 N RL6W T22N RL7W T22N R18W T21N RL7W and
T21N R18W of Wodward, Mj or and Wods Counties, Kl ahona.

H “Schedul e A assets” neans the whol e and any part of the
assets listed in Schedule A of this Oder.

| . “Comm ssion” neans the Federal Trade Conm ssi on.
I 1
| T 1S FURTHER ORDERED t hat :

A Fol I owi ng conpl etion of the Acquisition, Phillips shall
di vest the Schedul e A assets, absolutely and in good faith, at no
mnimumprice, consistent with the provisions of this Oder.

B. The divestiture shall be nade only to an acquirer or
acquirers that receives the prior approval of the Comm ssion and
only in a manner that receives the prior approval of the

Conmm ssi on.

C Pendi ng divestiture of the Schedul e A assets, Philips shall
take such actions as are necessary to maintain the viability and
marketability of the Schedul e A assets and to prevent the
destruction, renoval, wasting, deterioration, or inpairnment of
any of the Schedul e A assets except for ordinary wear and tear.

D. Phillips shall conply with the Asset Mi ntenance Agreenent,
attached hereto and nade a part hereof as Appendix |.

E The purpose of the divestiture is to ensure the continued
use of the Schedul e A assets in the sane type of business in

whi ch the Schedul e A assets are used at the tine of the
Acquisition, and to renmedy the | essening of conpetition resulting
fromthe Acquisition as alleged in the Commssion's conplaint.



| T I'S FURTHER ORDERED t hat:

A If Phillips has not divested the Schedul e A assets
consistent with Paragraph Il of this Oder by the later of Apri
30, 1997, or thirty days after Phillips consummates the

Acqui sition, the Comm ssion may appoint a trustee to divest the
Schedul e A assets.

B. In the event that the Commssion or the Attorney CGenera
brings an action pursuant to 8 5( 1) of the Federal Trade

Comm ssion Act, 15 U S C 845 |), or any other statute enforced
by the Comm ssion, Phillips shall consent to the appoi ntnment of a
trustee in such action. Neither the appoi ntnment of a trustee nor
a decision not to appoint a trustee under this Paragraph Il

shal |l preclude the Conmssion or the Attorney General from
seeking civil penalties or any other relief available to it,
including a court-appointed trustee, pursuant to 8 5( 1) of the
Federal Trade Conm ssion Act, or any other statute enforced by
the Commssion, for any failure by Phillips to conply with this

O der.

C If a trustee is appointed by the Comm ssion or a court
pursuant to Paragraph II1.A, Phillips shall consent to the
following terns and conditions regarding the trustee's powers,
duties, authority, and responsibilities:

1. The Comm ssion shall select the trustee, subject to the
consent of Phillips, which consent shall not be unreasonably
withheld. The trustee shall preferably be a person with
experience and expertise in acquisitions and divestitures of gas
gathering assets. If Phillips has not opposed, in witing,

i ncluding the reasons for opposing, the selection of any proposed
trustee wthin ten (10) days after notice by the staff of the
Commssion to Phillips of the identity of any proposed trustee,
Phillips shall be deened to have consented to the sel ection of

t he proposed trustee.

2. Subject to the prior approval of the Comm ssion, the
trustee shall have the exclusive power and authority to divest
the Schedul e A assets. The trustee may, in his or her
di scretion, or at the direction of the Comm ssion, effect such
arrangenents and divest (a) any additional gas gathering assets
(including, but not limted to, gas gathering |ines, conpressors,
surface equi pment, and gas purchase and gathering contracts) of
t he Respondent |ocated in the Rel evant Geographic Area and (b)

4



any additional assets necessary to connect the divested assets to
the buyer’s existing systens or to a third-party transm ssion
line. The trustee nmay sel ect such assets pursuant to clauses (a)
and (b) of this paragraph to assure the nmarketability, viability,
and conpetitiveness of the Schedul e A assets so as to acconplish
expedi tiously the remedi al purposes of this order.

3. Wthin ten (10) days after appoi ntnment of the trustee,
Phillips shall execute a trust agreenent that, subject to the
prior approval of the Comm ssion and, in the case of a court-
appoi nted trustee, of the court, transfers to the trustee al
rights and powers necessary to permt the trustee to effect the
divestiture required by this Oder

4. The trustee shall have twelve (12) nonths fromthe date
t he Conm ssion approves the trust agreenent described in
Paragraph 111.C 3. to acconplish the divestiture(s), which shal
be subject to the prior approval of the Coomssion. |f, however,
at the end of the twelve nonth period, the trustee has submtted
a plan of divestiture or believes that divestiture can be
achieved within a reasonable tine, the divestiture period may be
extended by the Conmssion, or, in the case of a court-appointed
trustee, by the court; provided, however, the Comm ssion may
extend this period only two (2) tines.

5. Phillips shall provide the trustee full and conplete
access to the personnel, books, records and facilities related to
the Schedul e A assets, or to any other relevant information, as

the trustee may request. Phillips shall devel op such financi al
or other information as the trustee nay request and shal
cooperate with the trustee. Phillips shall take no action to

interfere with or inpede the trustee's acconplishnment of the
divestiture(s). Any delays in divestiture caused by Phillips
shall extend the tine for divestiture under this Paragraph in an
amount equal to the delay, as determned by the Comm ssion or,
for a court-appointed trustee, by the court.

6. The trustee shall nake reasonable efforts to negotiate
the nost favorable price and terns available in each contract
that is submtted to the Comm ssion, subject to Phillips'

absol ute and uncondi tional obligation to divest at no m ni num
price. The divestiture(s) shall be nade to an acquirer or
acquirers that receive the prior approval of the Conm ssion,

provi ded, however, if the trustee receives bona fide offers for
any of the assets to be divested fromnore than one acquiring
entity, and if the Comm ssion determnes to approve nore than one
such acquiring entity, the trustee shall divest that particul ar
assets to the acquiring entity or entities selected by Phillips
from anong t hose approved by the Comm ssi on.
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7. The trustee shall serve at the cost and expense of
Phillips, wthout bond or other security unless paid for by
Phillips, on such reasonable and custonary terns and conditions
as the Coomssion or a court may set. The trustee shall have the
authority to enploy, at the cost and expense of Phillips, such
consul tants, accountants, attorneys, business brokers,
apprai sers, and other representatives and assistants as are
necessary to carry out the trustee's duties and responsibilities.
The trustee shall account for all nonies derived fromthe
divestiture and all expenses incurred. After approval by the
Comm ssion and, in the case of a court-appointed trustee, by the
court, of the account of the trustee, including fees for his or
her services, all renaining nonies shall be paid at the direction
of Phillips, and the trustee's power shall be termnated. The
trustee's conpensation shall be based at |east in significant
part on a comm ssion arrangenent contingent on the trustee's
di vesting the Schedul e A assets.

8. Phillips shall indemify the trustee and hold the
trustee harnl ess agai nst any | osses, clains, danages,
l[iabilities, or expenses arising out of, or in connection wth,
the perfornmance of the trustee's duties, including all reasonable
fees of counsel and other expenses incurred in connection with
the preparation for, or defense of any claim whether or not
resulting in any liability, except to the extent that such
liabilities, |osses, danages, clains, or expenses result from
m sf easance, gross negligence, wllful or wanton acts, or bad
faith by the trustee.

9. If the trustee ceases to act or fails to act
diligently, a substitute trustee shall be appointed in the same
manner as provided in Paragraph I11.A of this Oder.

10. The Commssion or, in the case of a court-appoi nted
trustee, the court, may on its own initiative or at the request
of the trustee issue such additional Oders or directions as nmay
be necessary or appropriate to acconplish the divestiture
required by this Oder.

11. The trustee shall have no obligation to operate or
mai ntain the Schedul e A assets.

12. The trustee shall report in witing to Phillips and the
Comm ssion every sixty (60) days concerning the trustee's efforts
to acconplish divestiture.

|V



| T 1S FURTHER ORDERED that, for a period of ten (10) years from
the date this O der becones final, Phillips shall not, wthout
prior notification to the Coomssion, directly or indirectly:

A Acquire the Schedul e A assets after their divestiture, or
any assets the trustee may divest pursuant to paragraph I11.C 2
of this order

B. Acquire any stock, share capital, equity, or other interest
in any person engaged in gas gathering within the Rel evant
Geographic Area at any tine within the two years precedi ng such
acqui sition, provided, however, that an acquisition of securities
wll be exenpt fromthe requirenents of this paragraph (1V.B) if
after the acquisition Phillips will hold cumul atively no nore
than two (2) percent of the outstandi ng shares of any cl ass of
security of such person; and provided further, that this
Paragraph (1V.B) shall not apply to the acquisition of any
interest in a person that is not at the tinme of the acquisition
engaged in gas gathering within the Rel evant Geographic Area due
to the sale within the preceding two years of all assets used for
gas gathering within the Rel evant Geographic Area to anot her
party who intended to operate said assets for gas gathering

wi thin the Rel evant Geographic Area; or

C Enter into any agreenments or other arrangenents with any
person or with two or nore related persons to obtain, wthin any
18 nonth period, direct or indirect ownership, nmanagenent, or
control of nore than five (5) mles of pipeline previously used
for gas gathering and suitable for use for gas gathering within
t he Rel evant Geographi ¢ Area.

V

| T 1S FURTHER ORDERED that the prior notifications required by
Paragraph 1V of this Oder shall be given on the Notification and
Report Formset forth in the Appendix to Part 803 of Title 16 of
the Code of Federal Regul ations as anmended (hereinafter referred
to as “the Notification”), and shall be prepared and transmtted
in accordance with the requirenents of Part 803, except that no
filing fee will be required for any such notification,
notification shall be filed with the Secretary of the Conm ssion,
notification need not be nmade to the United States Departnent of
Justice, and notification is required only of Phillips. Inlieu
of furnishing (1) documents filed with the Securities and
Exchange Comm ssion, (2) annual reports, (3) annual audit

reports, (4) reqgularly prepared bal ance sheets, or (5) Standard
Industrial Code (SIC information in response to certain itens in
the Appendix to Part 803 of Title 16 of the Code of Federal



Regul ations, Phillips shall provide a nmap showi ng the | ocation of
t he pi peline whose acquisition is proposed and ot her pipelines
used for gas gathering in the Rel evant Geographic Area and a
statenent showi ng, for the nost recent 12 nonth period for which
volune information is available, the quantity of gas that flowed
t hrough pi pel i ne whose acquisition is proposed. Respondent shal
provide the Notification to the Commssion at least thirty days
prior to consunmati ng any such transaction (hereinafter referred
to as the “first waiting period’). If, within the first waiting
period, representatives of the Comm ssion make a witten request
for additional information, Respondent shall not consummate the
transaction until twenty days after substantially conplying wth
such request for additional information. Early termnation of
the waiting periods in this paragraph nmay be requested and, where
appropriate, granted by letter fromthe Bureau of Conpetition.

Provi ded, however, that prior notification shall not be
required by Paragraph IV of this Oder for a transaction for
which notification is required to be nade, and has been nade,
pursuant to Section 7A of the AQayton Act, 15 U S.C. § 18a.

\

| T I'S FURTHER ORDERED t hat:

A Wthin sixty (60) days after the date this O der becones

final and every sixty (60) days thereafter until Phillips has
fully conplied with the provisions of Paragraphs Il or 111l of
this Oder, Phillips shall submt to the Comm ssion a verified

witten report setting forth in detail the manner and formin
which it intends to conply, is conplying, and has conplied wth
Paragraphs Il and Il of this Oder. Phillips shall include in
its conpliance reports, anong other things that are required from
tine to tine, a full description of the efforts being nmade to
conply with Paragraphs Il and Il of the Oder, including a
description of all substantive contacts or negotiations for the
divestiture and the identity of all parties contacted. Phillips
shall include in its conpliance reports copies of all witten
communi cations to and fromsuch parties, all internal nenoranda,
and all reports and recommendati ons concerning divestiture.

B. Ohe (1) year fromthe date this O der becones final,
annual ly for the next nine (9) years on the anniversary of the
date this Oder is entered, and at such other tines as the

Comm ssion nmay require, Phillips shall file a verified witten
report with the Comm ssion setting forth in detail the nmanner and
formin which it has conplied and is conplying with this Oder.



VI |

| T 1S FURTHER ORDERED that Phillips shall notify the Comm ssion
at least thirty (30) days prior to any proposed change in
Phillips, such as dissolution, assignnent, sale resulting in the
emer gence of a successor corporation, or the creation or

di ssol ution of subsidiaries or any other change that may affect
conpl i ance obligations arising out of the Order.

VI

| T 1S FURTHER ORDERED that, for the purpose of determning or
securing conpliance with this Order, and subject to any legally
recogni zed privilege, upon witten request and on reasonabl e

noti ce to Respondent, Respondent shall permt any duly authorized
representati ve of the Conm ssion:

A Access, during office hours and in the presence of counsel,
to inspect and copy all books, |edgers, accounts, correspondence,
menor anda and ot her records and docunents in the possession or
under the control of Respondent relating to any matters contai ned
inthis Oder; and

B. Wthout restraint or interference fromit, to interview
officers, directors, or enployees of Respondent, who nmay have
counsel present, relating to any matters contained in this Oder.

I X

IT 1S FURTHER ORDERED that this Oder shall termnate on March
28, 2007.

By the Conm ssi on.

Donald S. dark
Secretary
SEAL:

| SSUED:  March 28, 1997
[ Schedul e A attached to paper copies of Decision and Order, but
not available in electronic form]



UNI TED STATES OF AMER CA
BEFCRE FEDERAL TRADE COW SSI ON

In the Matter of

Asset Mi nt enance
Agr eenent

PHI LLI PS PETROLEUM COVPANY,
a corporation,

N N N N N

Thi s Asset Mai ntenance Agreenent ("Agreenment”) is by and
bet ween Phillips Petrol eum Conpany ("Phillips"), a corporation
organi zed, existing, and doi ng busi ness under and by virtue of
the laws of the State of Delaware, with its office and princi pal
pl ace of business at Phillips Building, Bartlesville, Cklahona
74004; and the Federal Trade Comm ssion ("Conm ssion"), an
i ndependent agency of the United States Governnent, established
under the Federal Trade Conmm ssion Act of 1914, 15 U S.C 8§ 41,
et seq. (collectively "the Parties").

PREM SES

WHEREAS, Phillips through its subsidiary GPM Gas Corporation
(“GPM), agreed to acquire certain gas-gathering assets of ANR
Pi peline Conpany ("ANR'), a subsidiary of the Coastal Corporation
(“Coastal "), pursuant to an agreenent dated January 12, 1996,
herei nafter "Acquisition"; and

WHEREAS, the Comm ssion is investigating the Acquisition to
determne if it would violate any of the statutes enforced by the
Comm ssi on; and

WHEREAS, if the Comm ssion accepts the Agreenent Contai ning
Consent Order attached hereto, the Conmssion is required to
place it on the public record for a period of sixty (60) days for
public comrent and nmay subsequently wi thdraw such accept ance
pursuant to the provisions of Section 2.34 of the Coomssion's
Rul es;

WHEREAS, Phillips and Coastal may consummate the acquisition
upon provi sional acceptance by the Comm ssion of the attached
Agreenent Contai ni ng Consent Order; and

WHEREAS, the Commssion is concerned that if an agreenent is
not reached preserving the status quo ante of the assets to be
di vested pursuant to the attached Agreenment Contai ni ng Consent
O der ("the Schedule A assets") during the period prior to their



divestitures, that any divestiture resulting fromany

adm ni strative proceeding challenging the legality of the

Acqui sition mght not be possible, or mght produce a | ess than
effective renedy; and

WHEREAS, the Commssion is concerned that prior to
divestiture to the acquirer, it may be necessary to preserve the
continued viability and conpetitiveness of the Schedul e A assets;
and

WHEREAS, the purpose of this Agreenment and of the Consent
O der is to preserve the Schedul e A assets pendi ng the
divestiture to the acquirer approved by the Federal Trade
Comm ssion under the terns of the Oder, in order to renmedy any
anticonpetitive effects of the Acquisition; and

WHEREAS, Phillips entering into this Agreenment shall in no
way be construed as an admssion by Phillips that the Acquisition
isillegal; and

WHEREAS, Phillips understands that no act or transaction
contenpl ated by this Agreenent shall be deened i mmune or exenpt
fromthe provisions of the antitrust |aws, or the Federal Trade
Comm ssion Act by reason of anything contained in this Agreenent;

NOWN THEREFCRE, in consideration of the Conmm ssion's
agreenent that, unless the Comm ssion determnes to reject the
Consent Oder, it will not seek further relief fromthe parties
with respect to the Acquisition, except that the Conmm ssion nmay
exercise any and all rights to enforce this Agreenment and the
Consent Order annexed hereto and nmade a part thereof, and, in the
event the required divestiture is not acconplished, to appoint a
trustee to seek divestiture of the Schedul e A assets, the Parties
agree as foll ows:

TERVG OF AGREEMENT

10. Phillips agrees to execute the attached Agreenent
Cont ai ni ng Consent Order and, upon its issuance, to be bound by
the Consent Order. The Parties further agree that each term
defined in the Consent O der shall have the same neaning in this
Agr eenent .

11. Unless the Comm ssion brings an action to seek to
enjoi n the proposed Acquisition pursuant to Section 13(b) of the
Federal Trade Comm ssion Act, 15. U S. C s 53(b), and obtains a
tenporary restraining order or prelimnary injunction bl ocking
t he proposed Acquisition, Phillips and Coastal will be free to
close the Acquisition any tine after the Conm ssion has
provisional |y accepted the Agreenent Containing Consent O der.
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12. Phillips agrees that fromthe date this Agreenment is
accepted until the earlier of the dates |listed i n subparagraphs
3.a. - 3.b., it will conply with the provisions of this
Agreenent :

a. three business days after the Conm ssion w thdraws
its acceptance of the Consent Order pursuant to the
provi sions of Section 2.34 of the Conmssion's Rules; or

b. on the day the divestiture set out in the Consent
O der has been conpl et ed.

13. Fromthe later of the date of this Agreenent or from
the date of their acquisition, until the divestiture set out in
the Consent Order has been conpleted, Phillips shall nmaintain the
viability, conpetitiveness and narketability of the Schedule A
assets and shall not cause the wasting or deterioration of the
Schedul e A assets, nor shall Phillips encunber or otherw se
impair their viability.

14. a. Fromthe tinme that Phillips acquires the Schedul e
A assets that are currently owned by ANR until their divestiture
has been conpleted in pertinent part, Phillips will offer to

gat her gas on those Schedul e A assets on the sane terns and
conditions offered by ANR on the date of their transfer

b. Fromthe tine that this Agreenent is accepted by the
Comm ssion until Phillips divests in pertinent part the Schedul e
A assets that it owns as of the date of the Agreenent, Phillips
will continue to purchase or gather gas fromwells connected to
t hose assets on the sane terns and conditions in effect as of the
date of this Agreenent.

c. If a producer, operator, or shipper executes a waiver of
its rights under this paragraph, Phillips may contract on such
other ternms and conditions as it nmay deem appropri ate.

6. Shoul d the Comm ssion seek in any proceeding to conpel

Phillips to divest itself of the assets to be acquired from
Coastal or to seek any other injunctive or equitable relief,
Phillips shall not raise any objection based upon the expiration

of the applicable Hart-Scott-Rodino Antitrust |nprovenents Act
waiting period or the fact that the Comm ssion has not sought to
enjoin the Acquisition. Phillips also waives all rights to
contest the validity of this Agreenent.

7. For the purpose of determning or securing conpliance
with this Agreenment, subject to any legally recognized privil ege,
and upon witten request with reasonable notice to Phillips and
to their principal offices, Phillips shall permt any duly
aut hori zed representative or representatives of the Comm ssion:



a. access during the office hours of Phillips, in the
presence of counsel, to inspect and copy all books; | edgers,
accounts, correspondence, nenoranda and ot her records and
docunents in the possession or under the control of Phillips
relating to conpliance with this Agreenent; and

b. upon five (5) days'

regardi ng any such natters.

8. This Agreenent shall
t he Conm ssi on.

Dated: Decenber 27, 1996

PH LLI PS PETROLEUM COVPANY,
a corporation

Janes L. Gallogly
Vice President, North America
Production Division, Phillips
Pet r ol eum Conpany

notice to Phillips and wi thout
restraint or interference fromthem to interview officers
or enpl oyees of Phillips, who nay have counsel present,

not be binding until approved by

FEDERAL TRADE COW SS| ON

Stephen G Cal ki ns
Ceneral Counsel

FEDERAL TRADE COW SS| ON



