UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Timothy J. Muris, Chairman
ShellaF. Anthony

Mozdlle W. Thompson
Orson Swindle
Thomas B. Leary

In the Matter of

Conoco Inc,,
acorporation,

Docket No.

ad

Phillips Petroleum Company,
acorporation.

DECISION AND ORDER

The Federd Trade Commission (*Commission”), having initiated an investigation of the
proposed merger involving Respondents, Conoco Inc. (“Conoco”) and Phillips Petroleum Company
(“Phillips’), and Respondents having been furnished theresfter with adraft of Complaint that the Bureau
of Competition proposed to present to the Commission for its consderation and that, if issued by the
Commission, would charge Respondents with violations of Section 7 of the Clayton Act, as amended,
15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act, as amended, 15 U.S.C. § 45;
ad

Respondents, their attorneys, and counsd for the Commission having thereafter executed an
Agreement Containing Consent Orders (* Consent Agreement”), containing an admission by
Respondents of al the jurisdictional facts set forth in the aforesaid draft of Complaint, a statement that
the signing of said Consent Agreement is for settlement purposes only and does not congtitute an
admission by Respondents that the law has been violated as dleged in such Complaint, or thet the facts
as aleged in such Complaint, other than jurisdictiond facts, are true, and waivers and other provisons
as required by the Commisson’s Rules; and
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The Commission having theresfter consdered the maiter and having determined that it had
reason to believe that the Respondents have violated the said Acts, and that a Complaint should issue
dating its chargesin that respect, and having thereupon issued its Complaint and its Order to Hold
Separate and Maintain Assets and accepted the executed Consent Agreement and placed such
Consent Agreement on the public record for aperiod of thirty (30) daysfor the receipt and
consideration of public comments, now in further conformity with the procedure described in
Commisson Rule 2.34, 16 C.F.R. § 2.34, the Commission hereby makes the following jurisdictiona
findings and issues the following order (“Order”):

1.

Respondent Conoco Inc. is a corporation organized, existing and doing business under
and by virtue of the laws of the State of Delaware, with its office and principal place of
business located at 600 North Dairy Ashford, Houston, TX 77079.

Respondent Phillips Petroleum Company is a corporation organized, existing and doing
business under and by virtue of the laws of the State of Delaware, with its office and
principal place of business located a 411 South Kedler, Bartlesville, OK 74004.

The Federal Trade Commission has jurisdiction of the subject matter of this proceeding
and of Respondents, and the proceeding isin the public interest.

ORDER

IT ISORDERED that, as used in this Order, the following definitions shal gpoply:

A.

“Conoco” means Conoco Inc., its directors, officers, employees, agents and
representatives, predecessors, successors, and assgns, its joint ventures, subsidiaries,
divisons, groups and afiliates controlled by Conoco, and the respective directors,
officers, employees, agents, representatives, successors, and assigns of each. Conoco
does not include Phillips.

“Phillips’ means Phillips Petroleum Company, its directors, officers, employees, agents
and representatives, predecessors, successors, and assigns, its joint ventures,
subsdiaries, divisons, groups and affiliates controlled by Phillips, and the respective
directors, officers, employees, agents, representatives, successors, and assigns of each.
Phillips does not include: (1) Conoco or (2) DEFS aslong as Phillips proportionate
ownership and other interests and rights in DEFS do not increase relative to what they
were a the time Respondents executed the Agreement Containing Consent Orders.

“ConocoPhillips’ means the entity resulting from the merger involving Conoco and
Phillips, its directors, officers, employees, agents and representatives, predecessors,
successors, and assigns, its joint ventures, subsdiaries, divisions, groups and affiliates
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controlled by ConocoPhillips, and the respective directors, officers, employees, agents,
representatives, successors, and assigns of each. ConocoPhillips does not include
DEFS as long as ConocoPhillips proportionate ownership and other interests and
rightsin DEFS do not increase relative to what Phillips proportionate ownership and
other interests and rights were at the time Respondents executed the Agreement
Containing Consent Orders.

“Respondents” means Conoco and Phillips, individudly and collectively, and, after the
Merger, ConocoPhillips.

“Commisson” means the Federa Trade Commisson.

“Agreement Containing Consent Orders’ means the agreement executed by
Respondents in this matter.

“Ancillary Products’ means any product that is commonly sold in Gasoline Outlets
other than Motor Fuds or Aviation Fuels.

“Avidion Fuds’ means aviation gasoline and jet fuds.

“Assets To Be Divested” means (1) Phillips Woods Cross Assets, (2) Colorado
Assets, (3) Propane Assets, (4) Phillips Spokane Termind, (5) New Mexico Assets,
and (6) Texas Assets.

“Blue Ling’ means the common carrier pipeline currently owned by the Phillips Pipe
Line Company that extends from Borger, Texas, to East &. Louis, Illinois, and that
serves the Propane Terminal Assets as ddivery intermediate destinations.

“Branded Ancillary Products’ means any Ancillary Product thet is sold under a brand
name owned by or licensed to Respondents.

“Branded Aviation Fuds’ means Aviation Fuds that are sold under abrand name
owned by or licensed to Respondents.

“Branded Fuels’ means Motor Fuelsthat are sold under a brand name owned by or
licensed to Respondents.

“Colorado Assets’ means the (1) Conoco Denver Refinery Assets, and (2) Phillips
Colorado Retail Assets.

“Conoco Branded Fuels’ means Branded Fuels sold under a brand name owned by or
licensed to Conoco.
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“Conoco Branded Sdller” means any Person (other than Conoco) that has, by virtue of
contract or agreement in effect at the time Respondents executed the Agreement
Containing Consent Order, the right to sell Motor Fuels using any trademark, trade
name, or logo owned or licensed by Conoco, or to resdll Motor Fuelsto any such
Person. “Conoco Branded Sdller” includes marketers, distributors, jobbers, contract
dedlers and open dedlers.

“Conoco Denver Refinery Assets’ means Conoco's refinery located at Commerce
City, Colorado, and includes:.

1.

al of Conoco'sinterest in dl tangible assets usad in the operation of the
refinery, including any leasehold, ownership, fee, or any other interest in red
edtate at the refinery groundsin Commerce City, Colorado, and in the
production or distribution of the products produced at the refinery (excluding
those used soldly in the marketing, distribution, or sdle of Conoco Branded
Fuds as branded products), and includes, but is not limited to,

the main plant;

the asphdlt plant;

Conoco's Lance Creek Gathering System;

Conoco’s Rocky Mountain Crude System, which runs from Lance
Creek to Denver;

al of Conoco'sinterest in the Centennid Pipeline System;

any other crude ail pipelines connected to the refinery;

any refined products pipdinesinto or from the refinery, which includes
the products pipeline to Union Pecific Railroad;

loading fadilities,

lubricants digtribution facilities adjacent to the refinery, subject to
exiging leases to Rex Oil and other third parties, and

oo op

Q ™o

B at the acquirer’ s option, Conoco’s interest in crude oil storage tanks

located at Guernsey, Wyoming, condtituting up to 70% of Conoco’s

crude oil storage tankage capacity and crude oil tankage throughput

capecity at Guernsey;
al books, records, and documents (excluding those related solely to the
marketing, distribution, or sde of Conoco Branded Fuels as branded products)
relating to the refinery and to the production, marketing, distribution, or sale of
products produced at the refinery; provided, however, that if any such books,
records, or documents aso include matters not related to the refinery or
products produced at the refinery, then only those portions of the books
records and documents that relate to the refinery or the products produced at
the refinery shdl be included,
an exclusveright to dl intdlectud property used solely in the operation of the
refinery or in the production, marketing, distribution, or sale of the products
produced at the refinery (excluding that used solely in the marketing,
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distribution, or sale of Conoco Branded Fuels as branded products), and a
norn-exclusive right to use in the operation of the refinery and in the production,
marketing, distribution, and sale of products produced at the refinery al other
intellectua property used in the operation of the refinery and in the production,
marketing, distribution, or sale of the products produced a the refinery
(exduding that used solely in the marketing, distribution, or sde of Conoco
Branded Fuels as branded products);

4, al licenses and permits used in the operation of the refinery and in the
production, marketing, distribution, or sale of the products produced at the
refinery (excduding those used soldy in the marketing, digtribution, or sde of
Conoco Branded Fuels as branded products);

5. al contracts, agreements, and understandings relating to the transportation,
dorage, Terminaling, marketing, distribution, or sae of the products produced
a the refinery (excluding those relating solely to the marketing, distribution, or
sale of Conoco Branded Fuels as branded products), which includes but is not
limited to dl agreements under which Conoco receives crude oil or other inputs
a or for the refinery; the resd processing agreement with Frontier Refining,
Inc.; Phillips contractud right to receive refined products from Conoco at
Conoco’s Grand Junction, Colorado, termina pursuant to an exchange
agreement, and, at the acquirer’ s option, dl exchange agreementsinvolving the
refinery (but only to the extent the exchange agreement involve products
produced at the refinery); provided, however, that if any such contract,
agreement, or understanding includes matters, terms, or locations not related to
the Conoco Denver Refinery Assets, then only those provisons relating to the
Conoco Denver Refinery Assets shdl be included;

6. al joint ventures relating to the operation of the refinery and in the production,
marketing, distribution, or sale of the products produced at the refinery
(excluding those rdating solely to the marketing, ditribution, or sale of Conoco
Branded Fuels as branded products);

7. al plans (including proposed and tentative plans, whether or not adopted),
specifications, drawings, and other assats (including the non-exclusive right to
use patents, know-how, and other intellectua property relating to such plans)
related to the operation of the Denver refinery.

“Conoco Denver Refinery Assets” does not include:

a the assats ligted in Exhibit A;

b. Conoco’s lease of a connecting line from Stapleton Airport to Chases's
Aurora, Colorado, terminal (which is connected by common carrier
pipeline to Denver Internationa Airport), provided that, Respondents
ingtead establish and divest to the acquirer a pipeline connection to an
existing Phillips line to provide access to Chase' s Aurora, Colorado,
termind (which is connected by common carrier pipeline to Denver
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International Airport) at a capacity equal to or greater than the capacity
Conoco had to Chase's Aurora, Colorado, terminal, and Respondents
enter into a connection agreement with or assignable to acquirer at
terms consistent with standard industry practices,

C. Conoco'sinterest in the KPAC Joint Venture, subject to the
requirements of Paragraph I11.1.;

d. Conoco’ s interests in the Jupiter Joint Venture, subject to the
requirements of Paragraph 111.J.; and

e. any books and records that Respondents are required by law to retain,
provided that Respondents ddliver at least one copy of such books and
records to the acquirer.

“Conoco Exiging Supply Agreements’ means dl agreements, in effect as of the date
Respondents executed the Agreement Containing Consent Orders, between Conoco
and Conoco Branded Sdllersrelating to such Person’sright or obligation to sdll or resdll
Branded Fuels using any trademark, trade name, or logo owned by or licensed to
Conoco at a Gasoline Outlet, including but not limited to, each Branded Fudls supply
contract, distributor agreement, degler agreement, image agreement, amortization
agreement, jobber outlet incentive program contract.

“ConocoPhillips DEFS Board Members’ means al board members appointed by
ConocoPhillips, Conoco, or Phillipsto the board of directors of DEFS.

“ConocoPhillips Non-Public GCF Information” means Non-Public Information relating
to GCF.

“Cogt” means dl direct costs, including raw materids, labor, utilities, and third-party
contract services actudly used to provide services to the acquirer of the relevant
business. “Cog” dso includes the pro rata share of the cost of the capital employed in
the relevant facility and those indirect costs related to operating the relevant facility,
including taxes, depreciation, overhead, and third-party contracts. When caculating
the pro rata shares of the codts of afacility, Respondents shdl use the following formula
the amount of capacity used by the acquirer of the relevant business divided by the
then-current tota capecity utilization of the rdevant facility.

“DEFS’ means Duke Energy Fidd Services, LLC, alimited liability company,
organized, exigting and doing business under and by virtue of the laws of the State of
Deaware, with its offices and principa place of business located at 370 17th Street,
Suite 900, Denver, Colorado 80202, its directors, officers, employees, agents and
representatives.

“DEFS Non-Public Fractionation Information” means Non-Public Information relating
to Enterprise or Mont Belvieu |.
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AA.

AB.

AC.

AD.

AE.

AF.

AG.

“Duke’” means Duke Energy Corporation, a corporation, organized, existing and doing
business under and by virtue of the laws of the State of North Carolina, with its offices
and principa place of business located at 526 South Church Street, Charlotte, North
Carolina 28202, its directors, officers, employees, agents and representatives.

“Duke DEFS Board Members’ means dl board members appointed by Duke to the
board of directors of DEFS.

“Effective Date of Divestiture’ means the date on which the gpplicable divedtitureis
consummated. Each Asset To Be Divested may have its own Effective Date of
Divedtiture.

“Enterprise’” means the fractionating facility located at 10207 Farm Road, FM 1942,
Mont Belvieu, Chambers County, Texas.

“FERC” means the United States Federal Energy Regulatory Commission.

“Gas Gathering” means pipeline transportation, for oneself or other persons, of natura
gasover any part or dl of the distance between awell and a gas transmission pipdine
or gas processing plant.

“Gasoline Outlet” means a bus ness establishment from which Motor Fuds are sold to
the generd public.

“GCF’ means the fractionating facility owned by Gulf Coast Fractionators and located
1.5 mileswest of Highway 146 on Farm Road FM 1942, Mont Belvieu, Chambers
County, Texas.

“KPAC Joint Venture’ means the asphdt joint venture (known as the Koch
Performance Asphat Company (“KPAC”)) between Conoco and Koch.

“Maljamar Processing Plant” means Conoco's gas processing facility located at 1001
Conoco Road, Maljamar, New Mexico, and includes:

1. al of Conoco'sinterest in dl tangible assets used in the operation of the facility,
including, but not limited to, dl facilities, physca assets and pipdines used in
the operation of the facility;

2. al books, records, and documents relating to the facility and to the products
processed at the facility; provided, however, that if any such books, records, or
documents a so include matters not related to the facility or to products
processed at the facility, then only those portions of the books records and
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AH.

Al.

Ad.

AK.

AL.

AM.

documents that relate to the facility or to the products processed at the facility
shdl be included;

3. on an exclusve bags, dl easements, rights of way, or other rights used solely in

the operation of the facility, and on a non-exclusive basis, dl other easements,

rights of way, or other rights used in the operation of the facility;

al licenses and permits used in the operation of the facility;

an exclusveright to al intdlectua property used solely at the facility, and a

non-exclugive right to use at the facility al other intellectua property used & the

fadlity; and

6. al contracts, agreements or understandings rating to the operation of the
facility and relaing to the operation of any physical assets or pipdinesused in
the operation of the facility; provided, however, that if any such contract,
agreement or understanding includes matters or terms not relating to the
operation of the facility or to the operation of the other physical assets or
pipelines used in the operation of the facility, then only those provisons rdating
to the Majamar Processing Plant shal be included.

o s

“Madjamar Processing Plant” does not include the assets listed in Exhibit B.
“Merger” means the proposed merger of Conoco and Phillips.

“Merger Date’ means the date on which the Merger is consummated.

“Mertzon Facility” means Conoco’s gas processing facility located seven miles
southwest of Mertzon, Texas, on Highway 67, Irion County, Texas 76941.

“Mont Belvieu I” means the fractionating facility located at 9900 Farm Road FM 1942,
Mont Belvieu, Chambers County, Texas.

“Motor Fuels’ means gasoline or diesd fud (including any kerosene sold at Gasoline
Outlets, such as kerosene typically used for blending with on-road diesd). “Motor
Fudls’ does not include Avidion Fues.

“New Mexico Assets’ means (1) al of Conoco’ s tangible assets located in the New
Mexico Specified Area used for the gathering, compression, processing, transportation,
or sde of naturd gas, (2) dl contracts, agreements and understandings relating to the
tangible assets defined in (1), above; provided, however, that if any such contract,
agreement or understanding includes matters or terms not related to the tangible assets
defined in (1), above, then only those provisons rlating to the tangible assets defined in
(1), above, shdl beincluded; (3) the Mdjamar Processing Plant; and (4) on an
exclusve basis, dl easements, rights of way, or other rights used solely in the operation
of the New Mexico Assats, and on anon-exclusive basis, dl other easements, rights of
way, or other rights used in the operation of the New Mexico Assats. “New Mexico
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AN.

AO.

AP.

AQ.

AR

AS.

AT.

Assts’ doesnot include: (1) the assets listed in Exhibit B; or (2) any of Conoco’s
ownership interest in real estate related to the assets described in (1), above, provided
that Respondents shall grant the acquirer of the New Mexico Assets dl easements,
rights of way, or other rights necessary to operate the New Mexico Assets.

“New Mexico Specified Ared’ means, in the State of New Mexico, dl sections within
the township and ranges of 16S/30E-33E; al sections within 17S/31E-33E; dl sections
within 185/32E-33E; sections 3-10, 15-22 and 27-34 of 165-17S/34E; sections 3-10,
15-22 and 27-32 of 18S/34E; sections 3-7 and 17-20 of 195/34E; section 6 of
20S/34E; section 1 of 20S/33E; sections 1-12, 14-23, 26-32 and 35-36 of 195/33E;
sections 1-6, 8-17, 22-26, 30-31 and 36 of 195/32E; sections 1-3, 12-13, 15-17,
19-25 and 27-28 of 195/31E; sections 1-18, 20-27 and 34-36 of 185/31E; sections
1-17, 20-26 and 34-36 of 17S/30E; sections 1-4, 9-16 and 21-23 of 185/30E;
sections 1, 12, 13, 24, 25, and 36 of 165/29E; sections 1 and 12 of 175/29E; section
35 of 15533E; sections 9, 16, 21, 28, 29, 32 and 33 of 155/32E; sections, 4-9, 15-
22 and 27-34 of 155/30E; sections 1-5, 8-17, 20-29 and 32-36 of 155/29E; sections
20-29 and 32-36 of 14S/29E; and sections 19-21 and 28-33 of 14S/30E. “New
Mexico Specified Aredl’ is depicted on the map that is attached as Confidentia Exhibit
B-1.

“Non-Public Information” means any information not in the public domain. “Non-
Public Information” shdl nat include information that was publicly avalable prior to the
date Respondents executed the Agreement Containing Consent Orders or that
thereafter becomes publicly available or is disclosed to Respondents without any
violation of this Order by Respondents and without violation of law or regulation by or
known to Respondents.

“Non-Public Propane Information” means any Non-Public Information relating to the
Propane Business.

“OPIS” meansthe Qil Price Information Service, or such replacement publication as
ConocoPhillips and the acquirer may agreeto if OPIS ceases to be published or ceases
to provide the information to be obtained therefrom pursuant to this Order.

“Order to Hold Separate and Maintain Assets’ means the Order to Hold Separate and
Maintain Assets issued by the Commission in this matter.

“Person” means any individua, partnership, association, company or corporation.

“Phillips Branded Fudls’ means Branded Fuels sold under a brand name owned by or
licensed to Phillips.
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AU.

AV.

AW.

AX.

“Phillips Branded Sdller” means any Person (other than Phillips) that has, by virtue of
contract or agreement in effect at the time Respondents executed the Agreement
Containing Consent Orders, the right to sell Motor Fuels using any trademark, trade
name, or logo owned or licensed by Phillips, or to resdl Motor Fuelsto any such
Person. “Phillips Branded Sdller” includes marketers, distributors, jobbers, contract
dedlers and open dedlers.

“Phillips Colorado Retall Asssts’ means dl of Phillips Retail Assetsin Colorado as of
the date Respondents executed the Agreement Containing Consent Orders, except
those Gasoline Outlets subject to an agreement dated June 13, 2002, between Phillips
and Phillips Investment Company, LLC.

“Phillips Colorado Supply Agreements’ means

1 al agreementsin effect as of the date Respondents executed the Agreement

Containing Consent Orders between Phillips and Phillips Branded Sdlers, and
2. al agreementsiin effect as of the Effective Date of Divestiture of the Colorado

Ass=ts between Phillips and Phillips Investment Company, LLC,
relating to such Person’s right or obligation to sdll or resdl Phillips Branded Fudls &
Gasoline Ouitlets in Colorado, including but not limited to, each Branded Fuels supply
contract, distributor agreement, degler agreement, image agreement, amortization
agreement, jobber outlet incentive program contract, and the Phillips 66 Branded
Marketer Agreement.

“Phillips Spokane Termind” means Phillips petroleum storage and ditribution termina
in Spokane, Washington, and includes:

1 al of Phillips interest in dl tangible assets that are used in Terminding in
Spokane, including but not limited to:

red estate;

storage tanks;

locd connector pipelines,

loading and unloading facilities;

equipment, machinery, fixtures, tools, and spare parts;

and, to the extent used in Terminding, offices, buildings, and

warehOuses,

2. an exclusveright to dl intdlectud property used solely in the operation of the

terminal, and a non-exclusive right to use in the operation of the termind al

other intellectua property used in the operation of the termind;

al licenses and permits used in the operation of the termind; and

al contracts, agreements or understandings relating to the operation of the

termindl.

S0 0 oW

A~ w
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AY.

AZ.

BA.

“Phillips Spokane Termina” does not include the assets listed in Exhibit C.

“Phillips Wichita Termina Assets’ means an undivided 50% interest in Phillips assets
relating to Terminaing in Wichita, Kansas. “Phillips Wichita Termind Assats’ does not
include Phillips proprietary trade names, trademarks and identification sgns, any redl
edtate, any refined petroleum products inventory, any refined petroleum products
storage tanks that support or are used for or by Phillipsin the operation of its Blue Line,
Gold Line, or Standish Line, or any intellectua property.

“Phillips Woods Cross Assets’ means the (1) Phillips Woods Cross Refinery Assets,
and (2) Phillips Woods Cross Retail Assts.

“Phillips Woods Cross Refinery Assets’ means Phillips refinery located at \Woods
Cross, Utah, and includes:

1.

al of Phillips interest in dl tangible assets used in the operation of the refinery,

including any leasehold, ownership, fee, or any other interest in red edtate at the

refinery groundsin Woods Cross, Utah, and in the production, marketing,

digtribution, or sale of the products produced at the refinery, including, but not

limited to:

a the plant;

b. al of Phillips interest in the Phillips Woods Cross refinery tanks,

C. the 4-mile crude ail pipeline between Chevron Sdt Lake Station and
the refinery;

d any other crude ail pipdines connected to the refinery;

e the refined products pipeline from the refinery to the Chevron manifold;

f. the truck loading rack;

g al other refined products pipeinesinto or from the refinery;

h Phillips interetsin the Boise termina and the Burley termind (subject
to Paragraph I11.K);

I, loading fadilities, and

J. at the acquirer’ s option, Phillips dlocation on the Chevron pipeline;

al books, records, and documents relating to the refinery and to the
production, marketing, distribution, or sale of products produced at the
refinery; provided, however, that if any such books, records, or documents aso
include matters not related to the refinery or products produced at the refinery,
then only those portions of the books records and documents that relate to the
refinery or the products produced at the refinery shdl be included;

an exclusveright to dl intdlectud property used solely in the operation of the
refinery or in the production, marketing, distribution, or sale of the products
produced &t the refinery, and a non-exclusive right to use in the operation of the
refinery and in the production, marketing, distribution, or sale of the products
produced a the refinery al other intellectua property used in the operation of
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BB.

BC.

BD.

the refinery and in the production, marketing, distribution, or sde of the
products produced at the refinery;

4, al licenses, agreements, contracts, and permits used in the operation of the
refinery and in the production, marketing, distribution, or sale of the products
produced at the refinery;

5. al contracts, agreements, and understandings relating to the transportation,
gorage, Terminding, marketing, digtribution, or sde of the products produced
at the refinery, including, but not limited to, al agreements under which Phillips
receives crude oil or other inputs a or for the refinery; and at the acquirer’s
option, al exchange agreementsinvolving the refinery (but only to the extent the
exchange agreements involve products produced at the refinery);

6. al joint ventures relating to the operation of the refinery and in the production,
marketing, distribution, or sale of the products produced at the refinery; and

7. al plans (including proposed and tentative plans, whether or not adopted),
specifications, drawings, and other assats (including the non-exclusive right to
use patents, know-how, and other intellectua property relating to such plans)
related to the operation of the refinery.

“Phillips Woods Cross Refinery Assets’ does not include;

a any books and records located at the Phillips Woods Cross refinery
that Respondents are required by law to retain, provided that
Respondents deliver at least one copy thereof to the acquirer; or

b. the assats listed in Exhibit D.

“Phillips Woods Cross Retall Assets’ means dl of Phillips Retall Assatsin Utah,
Wyoming, Idaho, and Montana as of the date Respondents executed the Agreement
Containing Consent Orders.

“Phillips Woods Cross Supply Agreements’ means al agreements, in effect as of the
date Respondents executed the Agreement Containing Consent Orders, between
Phillips and Phillips Branded Sdllers rdlating to such Person’sright or obligation to sl
or resdl Phillips Branded Fuels at Gasoline Outlets in Utah, Wyoming, Montana, or
Idaho, including but not limited to, each Branded Fuels supply contract, distributor
agreement, dealer agreement, image agreement, amortization agreement, jobber outlet
incentive program contract, and the Phillips 66 Branded Marketer Agreement.

“Propane Alternate Assets’ means (1) Respondents’ interestsin that portion of the Blue
Line extending from the Blue Lin€ s connection with the Shocker Lineto East St. Louis,
[llinois; (2) Respondents' interestsin the Shocker Line; (3) Respondents’ interestsin
the Shocker Station; (4) an undivided 50% ownership interest in that portion of the
Blue Line extending from Borger, Texas, to the Shocker Line (at or near Wichita,
Kansas), with Respondents retaining the right to operate that portion; (5) the entirety of
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BE.

BF.

BG.

the Ringer, Kansas, termind; and (6) an undivided 50% ownership interest in the
Jefferson City, Missouri, and Eagt . Louis, lllinois, terminds, induding theright to
operate these terminds or, at the option of the acquirer, that portion of the termina(s)
used in Propane Terminding.

“Propane Business’ means (1) the Propane Termina Assets and (2) al propane supply
agreements between Phillips and its customers &, and to the extent they relate to the
supply of propane from, Phillips terminasin Jefferson City, Missouri, and East S
Louis, Illinois, effective as of the date Respondents executed the Agreement Containing
Consent Orders, including, but not limited to, dl present and historica reports, data and
information relating to those supply agreements.

“Propane Support Personnel” means persons, employees, agents, contractors or
affiliates of Respondents who are involved, directly or indirectly, in stisfying
Respondents obligations under propane supply agreements or otherwisein the
trangport of propane or the operation of the Propane Termina Assets. “Propane
Support Personnel” aso includes persons, employees, agents, contractors or affiliates
who have access to Non-Public Propane Information of the acquirer of the Propane
Business

“Propane Termind Assats’ means dl of Phillips interest in Phillips' propane termina
operations from the Jefferson City, Missouri, and East S. Louis, lllinais, terminds, and
includes

1 al of Phillips interest in dl tangible assets used exclusvely in Propane

Terminding, including the trangportation of propane from the Blue Line,

induding, but not limited to

a offices, buildings, warehouses;

b. equipment, machinery, fixtures, tools, spare parts; and

C. al other property used exclusively in Propane Terminding at the
Jefferson City, Missouri, and East . Louis, lllinois, termindls;

odorizing fadilities;

3. exiging essements and rights of way held by Phillips for operation of the
Propane Terminal Assets,

N

4, propane storage tanks,

5. local connector pipelines from the Blue Line to any propane storage tank,
between propane storage tanks, and from any propane storage tank to any
propane truck rack;

6. propane truck racks,

7. al licenses and permits necessary for the acquirer’s ownership of the Propane

Termind Asss,
8. the contracts, agreements, and understandings relating to and necessary for the
acquirer’s ownership of the Propane Terminal Assets;
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BH.

BI.

10.

agenera right to use common assets owned by Respondents at each propane
termina location that exist in support of the propane termina operations and are
required on anorma and routine basis to own the Propane Terminal Asss,
and

an exclusveright to dl intdlectud property used solely in the operation of the
Propane Termina Assets or in the production, marketing, distribution, or sde of
propane a the Propane Termina Assets, and a non-exclusive right to use a the
Propane Termind Assets dl other intellectua property used in the operation of
the Propane Termina Assets and in the production, marketing, distribution, or
sale of propane.

“Propane Termind Assets” does not include

a Phillips proprietary trade names, trademarks and identification signs;

b. Phillips proprietary equipment, computer hardware and software used
to monitor and verify product specifications, unless otherwise required
in this Order; or

C. any interest in redl estate, other than therightsto (a) existing easements
and rights of way described above at Item 3; and (b) al easements and
rights of way to provide the acquirer, now and in the future, an
unqualified right to use and expand the Propane Terminad Assats
congstent with the requirements of this Order.

“Propane Terminaling” means the services performed by afacility that provides
temporary storage of propane products received from a pipeline, and the reddivery of
propane products from storage tanks into tank trucks or trangport trailers.

“Retal Assats’ means, for each Gasoline Outlet, dl of Respondents' interestsin the
Gasoline Outlet, and includes:.

1.

al of Respondents' interest in dl tangible assats that are used at that Gasoline
Outlet, including, but not limited to, any leasehold, ownership, fee, or any other
interest in red estate;

al permits, licenses, consents, contracts, understandings, and agreements used
in the operation of the Gasoline Ouitlet;

the exclusve right to dl intdlectud property used solely in the operation of the
Gasoline Outlet, and the non-exclusive right to use in the operation of the
Gasoline Outlet al other intellectud property used in the operation of the
Gasoline Outlet;

al of Respondents’ interest in dl assets relating to al ancillary businesses
(including, but not limited to, automobile mechanica service, convenience store,
restaurant or car wash) operated in connection with each Gasoline Ouitlet,
induding
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BJ.

BK.

BL.

BM.

BN.

a al permits, licenses, consents, contracts, understandings, and
agreements used in the operation of the ancillary businesses,

b. the excdlusveright to dl intellectua property used solely in the operation
of the ancillary business, and the non-exclusive right to usein the
operation of the ancillary businesses al other intellectua property in the
operation of the ancillary businesses.

For purposes of this definition only, “ Retail Assets” does not include:

a Respondents' proprietary trademarks, trade names, 1ogos, trade dress,
or identification signs;

b. additized product inventory;

credit card agreements; or

satellite-based or centralized credit card processing equipment not

located at the Gasoline Outlet.

oo

“Shocker Ling’” means the common carrier pipeine owned by Phillips Pipe Line
Company that originates at Conway, Kansas, and that connectsto the Blue Line a a
point at or near Wichita, Kansas.

“Shocker Station” means the pipeline sation owned and operated by the Phillips Pipe
Line Company and located at or near Conway, Kansas.

“Terminding” means the services performed by afacility that provides temporary
Storage of refined petroleum products received via pipdline, tank trucks, rail, or
trangport trailers, and the reddivery of refined products from storage tanks into
pipeling, tank trucks, rail, or trangport trailers.

“Texas Assts’ means (1) al of Conoco’ s tangible assets located in the Texas
Specified Area used for the gathering, compression, processing, transportation, or sae
of naturd gas; (2) dl contracts, agreements and understandings relaing to the tangible
assets defined in (1), above; provided, however, that if any such contract, agreement or
understanding includes matters or terms not related to the tangible assets defined in (1),
above, then only those provisons relating to the tangible assets defined in (1), above,
areincluded; and (3) on an exclusive bas's, al easements, rights of way, or other rights
used solely in the operation of the Texas Assets, and on anon-exclusive basis, dl other
easements, rights of way, or other rights used in the operation of the Texas Assets.
“Texas Assets’ does not include (1) the assats listed in Exhibit E; or (2) any of
Conoco’ s ownership interest in red estate related to the assets described in (1), above,
provided that Respondents shdl grant the acquirer of the Texas Assets dl easements,
rights of way, or other rights necessary to operate the Texas Assats.

“Texas Specified Ared’ means
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BO.

in Sutton County, Texas, T.W.N.G.R.R. Co. Block A-9, sections 7, 8 and 10;
T.W.N.G.R.R. Co. Block 9, sections 26-29, 31-39, 43-46, 72 and 100;
H.E.&W.T.R.R. Block A, sections 1, 31-35 and 63; G.C.&SF.R.R. Co.,
sections 10-15; H.E.& T.R.R. Co. Block B, sections 14, 15, 23, 24, 48, 59,
69-72 and 134-138; E.L.&R.R.R.R. Co., sections 13-20; and G.C.& SF.R.R.
Co. Block D, sections 68-74;

in Schleicher County, Texas, G.C.&S.F.R.R. Co. Block 2, sections 18, 23, 24
and 27; G.C.&S.F.R.R. Co. Block 5, sections 4-8; G.C.&S.F.R.R. Co. Block
A, sections 4, 13-28, 31-37, 40-44 and 562, G.C.&S.F.R.R. Co. Block D,
sections 5, 57, 59-61 and 64-68; E.L.& R.R.R.R. Co., sections 2 and 194Y%;
H.E.&W.T.R.R. Block A, sections 1, 2, 5-7, 25-29, 41-51, 75-82, 104-112,
136-141, 161, 165-172, 176, 191 and 195-202; G.H.& S.A.R.R. Co., section
23; G.H.&SA.R.R. Co. Block L, sections 34, 36 and 37; G.H.&SA.R.R.

Co. Block EEE, section 6; G.H.&S.A.R.R. Co. Block I, sections 4, 5, 8, 21,
24, 36, 37, 39-41, 53-55, 70 and 71; G.H.&S.A.R.R. Co. Block M, sections
3,10, 11, 14-16, 19-23, 25-35, 37-42, 48, 67 and 78-80; G.H.& S A.R.R.
Co. Block H, sections 65, 67-70, 72-74 and 79; T.W.N.G.R.R. Block 8,
section 39; Block TT, sections 3-27, 32-51, 53, 54 and 58-84; Block LL,
sections 1-56, 59, 61, 63, 75, 76, 83 and 84; University Land Block 54,
sections 20-22; TC R.R. Co., section 1213; Tom Green Co. School Land,
sections 3, 3%2and 5; G. Roeder, section 1891; F. Kloepper, section 1892,
M.E. Ratcliff, section 16; and Concho School Land, sections 2, 7, and 8;

in Schleicher County, Texas, the following sections, for which survey references
are not available: sections 79%2 and 1, located south of G.H.&SA.R.R. Co.
Block M, section 80; sections 3 ¥4, 99, 100, 7, 7v4, 20%, 1031 and two
adjoining sections labelled 734, dl of which are located to the west of Block LL
and to the east of Block AA; section 41, located to the north of
H.E.&W.T.R.R. Block A, sections 199, 198, 169, 168, 139, 138, 109, 108,
79, 78, 49 and 48; and

in Tom Green County, Texas, G. Roeder, sections 1890 and 1891; M.E.
Ratcliff, section 16; and Tom Green Co. School Land, section 3.

“Texas Specified Ared’ is depicted on the map that is attached as Confidentia Exhibit

“Wichita Refined Products Throughput Agreement” means the agreement between
Respondents and a single throughput customer subject to the prior approva of the
Commission, for the receipt, storage, handling, and reddivery of refined products from
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gtorage tanks into tank trucks or trangport trailers for the throughput customer at
Phillips' refined products termind in Wichita, Kansas.

IT ISFURTHER ORDERED that:

A.

Respondents shdl divest the Phillips Woods Cross Assets to a single acquirer that
receives the prior gpprova of the Commission and only in amanner that receivesthe
prior gpprova of the Commission, absolutdy and in good faith and a no minimum
price, within twelve (12) months from the date Respondents executed the Agreement
Containing Consent Orders.

Respondents shall, upon the Effective Date of Divedtiture of the Phillips Woods Cross
Assets, assign to the acquirer of the Phillips Woods Cross Assets dl Phillips Woods
Cross Supply Agreements.

Respondents shdl provide the acquirer of the Phillips Woods Cross Assts (and shall
enter into an agreement with the acquirer of the Phillips Woods Cross Assets, to be
effective upon the Effective Date of Divedtiture of the Phillips Woods Cross Assats,
which shall be subject to the prior approva of the Commission, that includes terms that
provide for) the following:

1 for aperiod of ten (10) years from the Effective Date of Divedtiture of the
Phillips Woods Cross Assets, at no payment by the acquirer to the
Respondents:

a in connection with the sale of Motor Fuels, the exclusiveright to usein
Utah, Idaho, Wyoming or Montana dl brand names that are (i) owned
by or licensed to Phillips, and (ii) used by Phillips or Phillips Branded
Sdlersin Utah, Idaho, Wyoming, and Montana as of the date
Respondents executed the Agreement Containing Consent Orders,
induding the exdusiverights to use Phillips identification Signs,
trademarks, and other trade indicia, and the non-exclusive right to
accept and process Phillips credit cards in connection with such sales of
Phillips Branded Fuels,

b. in connection with the sde of Ancillary Products, the exclusve right to
use dl brand namesthat are (i) owned by or licensed to Phillips, and (ii)
used by Phillips or Phillips Branded Sdlersin Utah, 1daho, Wyoming,
and Montana as of the date Respondents executed the Agreement
Containing Consent Orders, at al Gasoline Outlets owned or operated
by the acquirer in Utah, 1daho, Wyoming, and Montana; and the non-
exclusveright to use dl brand namesthat are (i) owned by or licensed
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to Phillips, and (i) used by Phillips or Phillips Branded Sdllersin Utah,
Idaho, Wyoming, and Montana as of the date Respondents executed
the Agreement Containing Consent Orders, in connection with the sde
of Ancillary Products dsewherein Utah, 1daho, Wyoming, and
Montana;

Provided, however, that Respondents shall not otherwise interfere with the
acquirer’ sright to sdl Aviation Fuels under any brand name owned by or
licensed to a Person other than Respondents or under no brand; and provided
further that the rights granted under this Paragraph [1.C.1. shdl include any
modifications, upgrades, improvements, or changes to a brand name,
identification sign, trademark, or other trade indicia made by Respondents after
the Merger for usein other sates, except in circumstances in which abrand
name, identification Sgn, trademark, or other trade indicia, includes the name
“Conoco” or uses any brand name, identification sign, trademark, or other
trade indicia used by Conoco or Conoco Branded Sdllers as of the date
Respondents executed the Agreement Containing Consent Orders.

a the end of the ninth year after the Effective Date of Divedtiture of the Phillips
Woods Cross Assets, Respondents shdll offer to meet with the acquirer to
discuss arenewal of the agreement;

Phillips proprietary branded and other non-proprietary credit card services,
additive, and such brand support as the acquirer may choose to purchase at
Phillips costsin connection with the provison of credit card services, additive,
and brand support; and

Ancillary Products acquired from Respondents for resale in Utah, Idaho,
Wyoming, and Montanaa commercia, arms -length terms no less favorable
than those given by Respondents to other wholesale purchasers who buy
Ancillary Products of like quantity, grade, and qudity from Respondents, but
permitting differencesin price that arise from Respondents’ differencesin
manufacturing, purchasing, shipping or storage codts, if any.

D. Respondent may include in the agreement with the acquirer of the Phillips Woods Cross
Assets arequirement that the acquirer:

1.

take commercially reasonable steps to protect the integrity of any trademark,
tradename or logo licensed to the acquirer of the Phillips Woods Cross Assets
pursuant to this Paragraph; and

comply with al standards and requirements relating to the display and
presentation of trademarks, tradenames, or logos licensed to the acquirer of the
Phillips Woods Cross Assets pursuant to this Paragraph if such standards or
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requirements are aso imposed on Respondents’ sdllers of Phillips Branded
Fudsin other geographies.

Respondents shdl divest the Phillips Woods Cross Assets, assign al Phillips Woods
Cross Supply Agreements, and enter into the agreements as required by Paragraphs
LA, 11.B., 11.C., and I1.D. only to asingle acquirer that receives the prior gpprova of
the Commission and only in amanner tha receives the prior gpprovd of the
Commisson.

Respondents shall offer the acquirer of the Phillips Woods Cross Assets an indemnity,
subject to the prior approva of the Commission and to be effective upon the Effective
Date of Divedtiture of the Phillips Woods Cross Assets, which indemnity shal dlocate
among Respondents and the acquirer, on such terms as the Respondents and the
acquirer agree, responsbility with respect to potential claims and ligbilities arising out of
falure to comply with locd, state, and federd environmentd obligations in connection
with the Phillips Woods Cross Assets that are divested or assigned pursuant to this

Paragraph.

Notwithstanding the provisions of Paragraph [1.C., in the event that the acquirer of the
Phillips Woods Cross Assets ceases using any Phillips brand in Utah, 1daho, Wyoming
and Montana pursuant to the agreement conveying the right to use that Phillips brand
described in Paragraph 11.C., Respondents shdl have the right to use that Phillips brand
in Utah, 1daho, Wyoming and Montana beginning two (2) years after the acquirer of the
Phillips Woods Cross Assats ceases to use that Phillips brand in Utah, Idaho, Wyoming
and Montana

If, at any time from the date Respondents executed the Agreement Containing Consent
Orders until the Effective Date of Divestiture of the Phillips Woods Cross Assets,
Respondents terminate or enter into discussions with any Person relating to congtruction
of or plans to congtruct a pipdine that will deliver light petroleum productsinto Utah or
Western Colorado, Respondents shdl, at the same time they terminate or enter into
such discussions. (1) provide a copy of this Order to such Person; and (2) notify dl
Persons who have expressed to Respondents an interest in acquiring the Phillips
Woods Cross Assets that they have terminated or entered into such discussions.

Until the Effective Date of Divedtiture of the Phillips Woods Cross Assets, Respondents
shdl take such actions as are necessary to maintain the viability and marketability of the
Phillips Woods Cross Assets and to prevent the destruction, removal, wasting,
deterioration, or impairment of the Phillips Woods Cross Assets, except for ordinary
wear and tear, indluding, but not limited to, continuing in effect and maintaining all
proprietary trademarks, trade names, logos, trade dress, identification signs, and
renewing or extending any base leases or ground leases that expire or terminate prior to
the Effective Date of Divedtiture of the Phillips Woods Cross Assets. Until the

Page 19 of 36



assignments of the Phillips Woods Crass Supply Agreements provided by Paragraph
11.B. occur, Respondents shdl not attempt in any way to encourage any Phillips
Branded Sdler to terminate, and shall not terminate (except for reasons set out in 8
2802(c) of the Petroleum Marketing Practices Act, 15 U.S.C. § 2802(c)) or
intentiondly interfere with compliance with any Phillips Woods Craoss Supply
Agreement, and Respondents shall continue in effect al programs and other business
practices amed at maintaining exigting relationships with parties to any Phillips Woods
Cross Supply Agreement and shall otherwise seek to preserve such relationships as
diligently as was done prior to the time Respondents executed the Agreement
Containing Consent Orders.

In the event that Respondents are unable to satisfy al conditions necessary to divest any
intangible asset, Respondents shdl: (1) with respect to permits, licenses, or other rights
granted by governmenta authorities (other than patents), provide such assistance as the
acquirer may reasonably request in the acquirer’s efforts to obtain comparable permits,
licenses or rights, and (2) with respect to other intangible assets (including patents and
contractud rights), substitute equivaent assets or arrangements, subject to the prior
gpprova of the Commission. A substituted asset or arrangement will not be deemed
equivaent unlessit enables the Woods Cross refinery to perform the same function a
the same or less cost.

In the event that Respondents are unable to divest the Phillips interest in the Boise or
Burley terminds solely due to the failure of any co-owner to waive its preferentid rights
should those rights exist (and only after Respondents have used best efforts to obtain
such waiver), Respondents shdl enter into a subgtitute equivaent arrangement or
agreement, subject to the prior approva of the Commission, such as a throughput
arrangement, alease agreement, or any other arrangement to enable the acquirer of the
Phillips Woods Cross Assats to obtain the same commercid benefit it would have
obtained if it had purchased Phillips interest in the Boise or Burley terminds. A
subdtituted arrangement or agreement will not be deemed equivdent unlessit enables
the Woods Cross refinery to perform the same function at the same or less cost and
unlessit provides supply of refined petroleum products and Terminding at the same or
less cogt than Phillips' cogt.

For any obligation of Respondents pursuant to this Paragraph that is at the option of the
acquirer, Respondents need not fulfill such obligation only if the following two
conditions are satisfied: (1) the acquirer exercisesits option not to have Respondents
fulfill the obligation; and (2) the Commission gpproves the divedtiture without the
fulfillment of that obligation.

The purpose of this Paragraph is to ensure that the Phillips Woods Cross Assets
remain in the market and to remedy the lessening of competition in the refining,
terminding and bulk supply of Motor Fuels and other petroleum products resulting from
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the proposed Merger as dleged in the Commission’s Complaint. A further purpose of
this Paragraph is to ensure that the acquirer of the Phillips Woods Cross Assets has the
same cgpabilities and incentives as did Phillips prior to the Merger to expand and
develop dternative sources of Motor Fuels and other light petroleum products for the
Northern Utah market as dleged in the Commission’s Complaint and is able to take
control of the assats and, with minimal additiona invesment, compete as aggressvely
as did Phillips prior to the Merger.

IT ISFURTHER ORDERED that:

A.

Respondents shdl divest the Colorado Assets to asingle acquirer that receives the prior
gpprova of the Commission and only in amanner that receives the prior approva of the
Commission, absolutely and in good faith and a no minimum price, within twelve (12)
months from the date Respondents executed the Agreement Containing Consent
Orders.

Respondents shdl, upon the Effective Date of Divegtiture of the Colorado Assets,
assign to the acquirer of the Colorado Assets dl Phillips Colorado Supply Agreements.

Respondents shall provide the acquirer of the Colorado Assets (and shall enter into an
agreement with the acquirer of the Colorado Assets, to be effective upon the Effective
Date of Divedtiture of the Colorado Assets, which shal be subject to the prior approval
of the Commission, that includes terms thet provide for) the following:

1 for aperiod of ten (10) years from the Effective Date of Divedtiture of the

Colorado Assets, a no payment by the acquirer to the Respondents:

a in connection with the sde of Motor Fuds, the exclusive right to usein
Colorado dl brand names that are (i) owned by or licensed to Phillips,
and (i) used by Phillips or Phillips Branded Sdllersin Colorado as of
the date Respondents executed the Agreement Containing Consent
Orders, induding the exclusiverights to use Phillips identification Signs,
trademarks, and other trade indicia, and the non-exclusive right to
accept and process Phillips credit cards in connection with such sales of
Phillips Branded Fuels,

b. in connection with the sde of Ancillary Products, the exclusve right to
use dl brand namesthat are (i) owned by or licensed to Phillips, and (ii)
used by Phillips or Phillips Branded Sdllersin Colorado as of the date
Respondents executed the Agreement Containing Consent Orders, at
al Gasoline Outlets owned or operated by the acquirer in Colorado;
and the non-exclusive right to use dl brand names that are (1) owned
by or licensed to Phillips, and (2) used by Phillips or Phillips Branded
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Sdlersin Colorado as of the date Respondents executed the
Agreement Containing Consent Orders, in connection with the sale of
Ancillary Products elsewhere in Colorado;

Provided, however, that Respondents shall not otherwise interfere with the
acquirer’ sright to sdl Aviation Fuels under any brand name owned by or
licensed to a Person other than Respondents or under no brand; and provided
further that the rights granted under this Paragraph [11.C.1. shal include any
modifications, upgrades, improvements, or changes to a brand name,
identification sign, trademark, or other trade indicia made by Respondents after
the Merger for usein other ates, except in circumstances in which abrand
name, identification sgn, trademark, or other trade indicia, includes the name
“Conoco” or uses any brand name, identification sign, trademark, or other
trade indicia used by Conoco or Conoco Branded Sdllers as of the date
Respondents executed the Agreement Containing Consent Orders.

a the end of the ninth yeer after the Effective Date of Divegtiture of the
Colorado Assets, Respondents shdl offer to meet with the acquirer to discuss a
renewa of the agreement;

Phillips proprietary branded and other non-proprietary credit card services,
additive, and such brand support as the acquirer may choose to purchase at
Phillips cogtsin connection with the provison of credit card services, additive,
and brand support; and

Ancillary Products acquired from Respondents for resdle in Colorado at
commercid, ams -length terms no less favorable than those given by
Respondents to other wholesae purchasers who buy Ancillary Products of like
quantity, grade, and qudity from Respondents, but permitting differencesin
price that arise from Respondents' differences in manufacturing, purchasing,
shipping or storage codts, if any.

D. Respondent may include in the agreement with the acquirer of the Colorado Assetsa
requirement that the acquirer:

1.

take commercially reasonable steps to protect the integrity of any trademark,
tradename or logo licensed to the acquirer of the Colorado Assets pursuant to
this Paragraph; and

comply with al standards and requirements relating to the display and
presentation of trademarks, tradenames, or logos licensed to the acquirer of the
Colorado Assets pursuant to this Paragraph if such standards or requirements
are a'so imposed on Respondents sellers of Phillips Branded Fuelsin other

geographies.
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Respondents shd | divest the Colorado Assets, assign al Phillips Colorado Supply
Agreements, and enter into the agreements as required by ParagraphsI11.A., 111.B.,
[11.C., and 111.D. only to asingle acquirer that receives the prior gpprova of the
Commission and only in amanner that receives the prior gpprova of the Commisson;
provided, however, that, with respect to assets that are to be divested or agreements
entered into pursuant to this Paragraph at the acquirer’ s option, Respondents need not
divest such assets or enter into such agreementsiif the acquirer chooses not to acquire
such assets or enter into such agreements and the Commission approves the divestiture
without such assets or agreements.

Respondents shdl offer the acquirer of the Colorado Assets an indemnity, subject to
the prior approva of the Commisson and to be effective upon the Effective Date of
Divedtiture of the Colorado Assets, which indemnity shdl alocate among Respondents
and the acquirer, on such terms as the Respondents and the acquirer agree,
repongbility with respect to potentia claims and liabilities arisng out of fallureto
comply with locd, sate, and federd environmentd obligations in connection with the
Colorado Assets that are divested or assigned pursuant to this Paragraph.

Notwithstanding the provisons of Paragraph 111.C., in the event that the acquirer of the
Phillips Colorado Retail Assets ceases using any Phillips brand in Colorado pursuant to
the agreement conveying the right to use that Phillips brand described in Paragraph
111.C., Respondents shdl have the right to use that Phillips brand in Colorado beginning
two (2) years after the acquirer of the Colorado Assets ceases to use that Phillips brand
in Colorado.

Respondents shall, at the acquirer’ s option and subject to the prior approval of the
Commission, establish and divest to the acquirer a pipeline connection to an existing
Phillips line to provide access to Denver International Airport a a capacity equa to or
greater than the capacity Conoco had to Denver Internationa Airport, and
Respondents shdl enter into a connection agreement relating to the Phillips line with or
assignable to the acquirer at terms cons stent with standard industry practices.

Respondents shall, at the acquirer’ s option and subject to the prior approval of the
Commission, assign the asphalt supply agreement for the Conoco Denver Refinery
Assets between Conoco and K.C. Asphalt, LLC, to the acquirer.

Respondents shall, at the acquirer’ s option and subject to the prior approval of the
Commission, enter into a subgtitute agreement or arrangement with the acquirer that
provides a least an equivalent commercia benefit to that which Conoco receives from
the portion of the Jupiter Joint VVenture relaing to the Conoco Denver Refinery Assets.
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Unitil the Effective Date of Divedtiture of the Colorado Assets, Respondents shall take
such actions as are necessary to maintain the viability and marketability of the Colorado
Assats and to prevent the destruction, removal, wasting, deterioration, or impairment of
the Colorado Assets, except for ordinary wear and tear, including, but not limited to,
continuing in effect and maintaining al proprietary trademarks, trade names, logos,
trade dress, identification Signs, and renewing or extending any base leases or ground
leases that expire or terminate prior to the Effective Date of Divedtiture of the Colorado
Assats. Unitil the assgnments of Phillips Colorado Supply Agreements provided by
Paragraph 111.B. occur, Respondents shal not attempt in any way to encourage any
Phillips Branded Sdller to terminate, and Respondents shall not terminate (except for
reasons set out in § 2802(c) of the Petroleum Marketing Practices Act, 15U.S.C. 8§
2802(c)) or intentiondly interfere with the compliance with a Phillips Existing Supply
Agreement with respect to a Gasoline Outlet in Colorado, and Respondents shall
continue in effect dl programs and other business practices amed a maintaining exigting
rel ationships with parties to any Phillips Colorado Supply Agreement and shdll
otherwise seek to preserve such relationships as diligently as was done prior to the time
Respondents executed the Agreement Containing Consent Orders.

In the event that Respondents are unable to satisfy al conditions necessary to divest any
intangible asset, Respondents shdl: (1) with respect to permits, licenses, or other rights
granted by governmenta authorities (other than patents), provide such assistance as the
acquirer may reasonably request in the acquirer’ s efforts to obtain comparable permits,
licenses or rights, and (2) with respect to other intangible assets (including patents and
contractua rights), substitute equivalent assets or arrangements, subject to the prior
approva of the Commission. A substituted asset or arrangement will not be deemed
equivaent unlessit enables the Colorado Assets to perform the same function at the
same or less cost.

For any obligation of Respondents pursuant to this Paragraph that is at the option of the
acquirer, Respondents need not fulfill such obligation only if the following two
conditions are satisfied: (1) the acquirer exercisesits option not to have Respondents
fulfill the obligation; and (2) the Commission gpproves the divettiture without the
fulfillment of that obligation.

The purpose of this Paragraph is to ensure the continued use of the Conoco Denver
Refinery Assets in the same business in which the Conoco Denver Refinery Assets
were engaged & the time of the announcement of the Merger and to remedy the
lessening of competition in the refining and bulk supply of Motor Fuels and other
petroleum products resulting from the proposed Merger as dleged in the Commisson’s
draft Complaint.
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IT ISFURTHER ORDERED that:

A.

Respondents shdl divest the Propane Business absolutely and in good faith and a no
minimum price by January 15, 2003.

Respondents shdl divest the Propane Business to and enter into the agreements
required by Paragraph IV.D. with a single acquirer who receives the prior approva of
the Commission and only in amanner that recelves the prior gpprova of the
Commission.

Respondents shdl:

1.

ensure that the acquirer of the Propane Business has access to the Blue Line,
the Shocker Line, and the Shocker Station to ship propane to the Jefferson
City, Missouri, or Eagt . Louis, Illinois, terminds on the same terms as any
amilarly Stuated Blue Line and Shocker Line shipper, including but not limited
to any affiliate of Respondents;

not impede, deter, dday, prevent, or otherwise inhibit, directly or indirectly,
(indluding discriminating againg or disfavoring rddive to any other smilarly
gtuated Blue Line and Shocker Line shipper) the acquirer of the Propane
Business from shipping, under its own name, on the Blue Line and Shocker
Line to the Jefferson City, Missouri, or East S. Louis, lllinois, terminds,
submit to the Commission, at the same time Respondents submit to the FERC,
acopy of any rate filing that may result in an increase in the tariff rate for the
trangportation of propane on the Blue Line and the Shocker Line from any
point of origin to the Jefferson City, Missouri, and East St. Louis, Illinois,
terminds,

not seek authority from the FERC to charge or set market-based rates on the
Blue Line or Shocker Line without the prior approva of the Commission;

file for and make reasonable efforts to obtain FERC approva for a published
tariff rate to trangport propane on the Blue Line from East &. Louis, lllinois, to
Jefferson City, Missouri. Such published tariff rate shdl gpply only to
westward transportation of propane during the period in which other westward
published tariff rates on the Blue Line apply. Such filing shal not seek market-
based rates; and

provide the acquirer of the Propane Business an unqudified right to expand the
propane storage and throughput capacity of the Propane Termind Assetswithin
adefined area agreed to by Respondents and the acquirer, subject to the prior
gpprova of the Commission. The acquirer shal bear only direct costs related
to expanding the Propane Termind Assats, including the costs of obtaining dl
necessary permits and licenses. Respondents shall bear any and all other costs
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associated with the expangion, including but not limited to cogts to remove
and/or relocate any facilities or assets from the designated and agreed
expangon areas that would interfere with such expansion.

D. Respondents shdl, by the Effective Date of Divestiture of the Propane Business, subject
to the prior gpprova of the Commission, enter into:

1.

A propane supply contract with the acquirer of the Propane Business
containing, among other things, the fallowing provisons:

a

an option to purchase propane or acquire propane through exchanges
in an amount of up to no less than the capacity of the Blue Line and the
Shocker Line, to be delivered to each of the Jefferson City, Missouri,
and Eagt S. Louis lllinois, terminals consstent with usud and
customary practices,

aredriction on Respondents scheduling and undertaking regular
maintenance on the Blue Line, the Shocker Line or Shocker Station
during the time period from November 1 through March 1, except for
maintenance required by law to be undertaken at pecific times,
maintenance that does not cause any shut-down or dow-down of these
facilities or maintenance that does not impede the acquirer’ s access to
these fadilities,

a propane purchase price no greater than the weekly average Conway
OPIS spot price plusthe Blue Line and Shocker Line published tariff
rates to trangport propane from Conway, Kansas, to the Jefferson City,
Missouri, and Eagt S. Louis, lllinais, terminals

procedures and protections preventing Respondents from receiving and
using Non-Public Propane Information except as specified in this
Paragraph IV .E.; and

a dispute resolution mechanism, to be invoked at the acquirer’ s option
(that includes protections against disclosure of Non-Public Propane
Information).

A Propane Termind Assets operating agreement that describes the rights of the
acquirer and the obligations of Respondent, as operator of the Jefferson City,
Missouri, and East St Louis, lllinois, termindss, including, among other things,
the following provisons.

a

to provide for the maintenance, upkeep, repair, security, and operation
of the Jefferson City, Missouri, and Eagt S. Louis, lllinois, terminds
consigtent with standard industry practice, but no less than the standard
Respondents apply to the remainder of the Jefferson City, Missouri,
and Eagt S. Louis, lllinois, termindls;

a dispute resolution mechanism, to be invoked at the acquirer’ s option
(that includes protections againgt disclosure of Non-Public Propane
Information); and
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C. afeefor maintenance, upkeep, repair, security, and operation that is at
or less than the actud costs of maintenance, upkeep, repair, security,
and operation of the Propane Termina Assets; provided, however, that
the fee shal not be calculated using any Non-Public Propane
Informeation.

Respondents shal not provide, disclose, or otherwise make available Non-Public
Propane Information to persons who are not Propane Support Personnel, except for
the purpose of complying with Respondents' financid, tax reporting, legd, hedth,
safety, and environmentd obligations. Respondents personnel receiving such
information pursuant to this Paragraph 1V.E. shdl not otherwise disclose the Non-
Public Propane Information.

Before the Effective Date of Divedtiture, Respondents shdl provide fully independent
and secure computer systems at the Jefferson City, Missouri, and East St. Louis,
lllinois, terminas for exclusive use by the acquirer, to monitor al aspects of the Propane
Businessinduding, but not limited to, customer accounts and information, propane
deliveries and sdes. Respondents shall not retain or use any customer information
relating to the supply of propane from the Jefferson City, Missouri, and East S. Louis,
lllinois, termingls.

At any time after the Commission issues the Order to Hold Separate and Maintain
Assats, the Commission may gppoint a Monitor to assure that Respondents comply
with their obligations under this Paragraph, and Respondents shal consent to the terms
and conditions regarding the powers, duties, authorities and responsibilities of the
Monitor appointed pursuant to the Order to Hold Separate and Maintain Assets.

The purpose of this Paragraph isto ensure the continued use of the Propane Business
assts in the same business in which they were engaged a the time of the announcement
of the proposed Merger, to establish a propane competitor with competitive costs, to
alow the acquirer of the Propane Business access to sources of propane from the
market in Conway, Kansas, by shipping propane from Conway, Kansas, through the
Blue Line and Shocker Line to the Jefferson City, Missouri, and East &. Louis, lllinois,
terminals on a competitive and non-discriminatory basis or to have Respondents
provide propane at Jefferson City, Missouri, or East St. Louis, lllinois, terminds at a
price equal to or less than the price of accessing propane at Conway, Kansas, and to
remedy the lessening of competition in the bulk supply and marketing of propane
resulting from the proposed Merger, as dleged in the Commission’s Complaint.
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IT ISFURTHER ORDERED that:

A.

Respondents shdl divest the Phillips Spokane Termind absolutdy and in good faith and
a no minimum price, within nine (9) months from the date Respondents executed the
Agreement Containing Consent Orders.

Respondents shall divest the Phillips Spokane Termina to an acquirer that receives the
prior gpproval of the Commisson and only in amanner that receives the prior gpprova
of the Commission.

Until the Effective Date of Divedtiture of the Phillips Spokane Termina, Respondents
shdl take such actions as are necessary to maintain the viability and marketability of the
Phillips Spokane Termind and to prevent the destruction, removal, wasting,
deterioration, or impairment of the Phillips Spokane Termind, except for ordinary wear
and tear.

Respondents shdl offer the acquirer of the Phillips Spokane Termind an indemnity,
subject to the prior approva of the Commission and to be effective upon the Effective
Date of Divedtiture of the Phillips Spokane Termind, which indemnity shal dlocate
among Respondents and the acquirer, on such terms as the Respondents and the
acquirer agree, respongbility with respect to potential clams and ligbilities arising out of
failure to comply with locd, sate, and federd environmenta obligationsin connection
with the Phillips Spokane Termina  that are divested or assigned pursuant to this

Paragraph.

In the event that Respondents are unable to satisfy al conditions necessary to divest any
intangible asset, Respondents shdl: (1) with repect to permits, licenses or other rights
granted by governmenta authorities (other than patents), provide such assistance as the
acquirer may reasonably request in the acquirer’s efforts to obtain comparable permits,
licenses or rights, and (2) with respect to other intangible assets (including patents and
contractua rights), substitute equivalent assets or arrangements, subject to the prior
goprova of the Commission. A subgtituted asset or arrangement will not be deemed to
be equivdent unless it enables the termina to perform the same function at the same or
less cost.

The purpose of this Paragraph is to ensure the continued use of the Phillips Spokane
Termind in the same businessin which it was engaged a the time of the announcement
of the proposed Merger, and to remedy the lessening of competition in the Terminaing
of gasoline and other petroleum products resulting from the proposed Merger, as
dleged in the Commisson’s Complaint.
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VI.

IT ISFURTHER ORDERED that:

A.

Respondents shdl, within six (6) months from the date Respondents executed the
Agreement Containing Consent Orders, enter into a Wichita Refined Products
Throughput Agreement that receives the prior approva of the Commission with
Williams Pipe Line Company, LLC (or another designated subsidiary of The Williams
Companies Inc.) or with a single throughput customer that receives the prior gpprova
of the Commission.

The Wichita Refined Products Throughput Agreement shdl include, subject to the prior
gpprova of the Commission, without limitation, the following terms:

no minimum volume reguiremernt;

amaximum throughput volume of 8,500 barrels per day;

aterm of no less than ten (10) years,

for the acquistion of additive and information technology services; and

an option to purchase the Phillips Wichita Termina Assets, indluding if the
acquirer exercises such option, aright to expand the capacity of such loading
racks and storage tanks on the termina property at the acquirer’sown risk,
cost, and expense; provided, however, that Phillips may remain the operator of
the Phillips Wichita Terminal Assets.

agbrowdE

The purpose of this Paragraph is to ensure the continued use of the Phillips Wichita
Termind Assets in the same business in which they were engaged a the time of the
announcement of the proposed Merger, and to remedy the lessening of competition in
the Terminaing of gasoline and other petroleum products in Wichita, Kansas, resulting
from the proposed Merger, as dleged in the Commission’s Complaint.

VII.

IT ISFURTHER ORDERED that:

A.

Respondents shall divest the New Mexico Assets absolutely and in good faith and a no
minimum price within nine (9) months from the date Respondents executed the
Agreement Containing Consent Orders.

Respondents shall divest the New Mexico Assetsto an acquirer that receives the prior
approvd of the Commisson and only in amanner that receives the prior gpprova of the
Commission.
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C. Until the Effective Date of Divedtiture of the New Mexico Assets, Respondents shall
take such actions as are necessary to maintain the viability and marketability of such
assets and to prevent the destruction, removal, wasting, deterioration or impairment of
such assets, except for ordinary wear and tear.

D. The purpose of this Paragraph is to ensure the continued use of the New Mexico
Assets in the same businessin which they were engaged at the time of the
announcement of the proposed Merger, and to remedy the lessening of competition in
Gas Gathering resulting from the Merger, as dleged in the Commisson’s Complaint.

VIII.
IT ISFURTHER ORDERED that:

A. Respondents shall divest the Texas Assets absolutdly and in good faith and a no
minimum price within nine (9) months from the date Respondents executed the
Agreement Containing Consent Orders.

B. Respondents shall divest the Texas Assets to an acquirer that receives the prior
approva of the Commission and only in amanner that receives the prior approva of the
Commission.

C. Respondents shall, at the acquirer’ s option and subject to the prior approval of the
Commission, enter into an agreement with the acquirer of the Texas Assets to process
natural gas gathered by the Texas Assats, such agreement to include, without limitation,
the following terms:

1 the natural gas shall be processed at the Mertzon Fecility;

2. the processing fee shal not exceed Cost of processing;

3. the amount to be processed on adaily basis shdl be up to the amount gathered
on the Texas Assets as of the date Respondents executed the Agreement
Containing Consent Orders,

4, the term shadl be no less than seven (7) years,

5. the agreement shall be subject to cancdllation by the acquirer with no more than

twelve (12) months' notice; and

6. at the acquirer’ s option and subject to the prior gpprova of the Commission,
the agreement shall provide for the transportation at Cost to the Mertzon
Fecility of natura gas gathered on the Texas Assets.

D. Unitil the Effective Date of Divedtiture of the Texas Assets, Respondents shd| take such
actions as are necessary to maintain the viability and marketability of such assets and to
prevent the destruction, remova, wasting, deterioration or impairment of such assets,
except for ordinary wear and tear.
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The purpose of this Paragraph is to ensure the continued use of the Texas Assetsin the
same business in which they were engaged at the time of the announcement of the
proposed Merger, and to remedy the lessening of competition in Gas Gathering
resulting from the Merger, as dleged in the Commisson’s Complaint.

IT ISFURTHER ORDERED that:

A.

Beginning a the date of execution of the Agreement Containing Consent Orders,
Respondents shall not provide, disclose or otherwise make available to Duke, DEFS,
or any member of the DEFS board of directors any ConocoPhillips Non-Public GCF
Informeation.

Beginning a the date of execution of the Agreement Containing Consent Orders,
Respondents and ConocoPhillips DEFS Board Members shal not receive from Duke,
DEFS, or any individua member of the DEFS board of directors any DEFS Non-
Public Fractionation Information.

ConocoPhillips DEFS Board Members shall not participate in any discussons with
DEFS or Duke relating to GCF, Enterprise, or Mont Belvieu 1.

ConocoPhillips DEFS Board Members shall not participate, directly or indirectly, in
any vote of the DEFS board of directors pertaining to Enterprise or Mont Belvieu |;
provided, however, with respect to any matter to be voted on by the DEFS Board
Members pertaining to Enterprise or Mont Belvieu | that requires the gpprova of one
or more of the ConocoPhillips DEFS Board Members, the ConocoPhillips DEFS
Board Members may participate in such vote and shall cast their votes in the same way
as the mgjority of the Duke DEFS Board Members.

No later than twenty (20) days after Respondents executed the Agreement Containing
Consent Orders, Respondents shdl ingtitute procedures and guidelines to comply with
this Paragraph.

No later than ten (10) days after Respondents executed the Agreement Containing
Consent Orders, Respondents shall submit to the Commission a copy of written
procedures and guiddines that will be ingtituted by Respondents pursuant to Paragraph
IX.E. above.
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IT ISFURTHER ORDERED that:

A.

If Respondents fail to complete one or more of the divestitures required by Paragraphs
[I through V111 of this Order within the time period specified therein, the Commission
may appoint one or more Divestiture Trustees to divest the Assets To Be Divested that
have not been divested to an acquirer or acquirers approved by the Commissonin a
manner approved by the Commisson. The Divedtiture Trustee will have the authority
and respongibility to divest the Assets To Be Divested absolutdly and in good faith and
a no minimum price, and with the Commission’s prior approva; provided, however,
that if Respondents fail to comply with its obligations under Paragraph 1V.A. within the
time period specified therein, the Divestiture Trustee gppointed by the Commission
pursuant to this Paragraph X. shall divest the Propane Alternate Assets subject to
Respondents' right to lease back from the acquirer of the Propane Alternate Assets the
Ringer, Kansas, termind and dl other tangible and non-tangible assats included in the
Propane Alternate Assats other than the Propane Business, on commercidly reasonable
terms agreed to by the acquirer and subject to the prior gpprova of the Commission.
Neither the decison of the Commission to gppoint a Divestiture Trustee, nor the
decison of the Commission not to gppoint a Divedtiture Trustee, to divest any of the
assats under this Paragraph X shdl preclude the Commission or the Attorney Genera
from seeking civil pendties or any other rdlief avallable to it, including a court-appointed
trustee, pursuant to Section 5(1) of the Federal Trade Commission Act, 15 U.S.C. §45
(), or any other statute enforced by the Commission, for any falure by the
Respondents to comply with this Order.

If aDivedtiture Trustee is gppointed by the Commission or a court pursuant to
Paragraph X of this Order to divest the Assets To Be Divested, Respondents shdll
consent to the following terms and conditions regarding the Divestiture Trustee' s
powers, duties, authority, and responsibilities:

1 The Commission shall sdect the trustee or trustees, subject to the consent of
Respondents, which consent shal not be unreasonably withheld. The trustee
shdl be a person with experience and expertise in acquisitions and divestitures.
If Respondents have not opposed, in writing, including the reasons for
opposing, the selection of any proposed trustee within ten (10) days after notice
by the staff of the Commisson to Respondents of the identity of any proposed
trustee, Respondents shal be deemed to have consented to the selection of the
proposed trustee.

2. Subject to the prior approva of the Commission, the trustee shdl have the
exclusve power and authority to divest the Assets To Be Divested.

3. Within ten (10) days after gppointment of the trustee, Respondents shall
execute a trust agreement that, subject to the prior gpprova of the Commission
and, in the case of a court-appointed trustee, of the court, transfers to the
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trustee dl rights and powers necessary to permit the trustee to effect the
divestitures required by this Order.

The trustee shadl have twelve (12) months from the date the Commission
approves the trust agreement described in Paragraph X.B.3. to accomplish the
divestiture, which shdl be subject to the prior gpprova of the Commission. If,
however, a the end of the twelve-month period, the trustee has submitted a
plan of divedtiture or believes that divestiture can be achieved within a
reasonable time, the divestiture period may be extended by the Commission,
or, in the case of a court-appointed trustee, by the court, provided; however,
the Commission may extend this period only two (2) times.

The trustee shdl have full and complete access to the personnel, books,
records and facilities related to the Assets To Be Divested or to any other
relevant information, as the trustee may request. Respondents shal develop
such financid or other information as such trustee may request and shdll
cooperate with the trustee. Respondents shd | take no action to interfere with
or impede the trustee’ s accomplishment of the divestiture.

The trustee shdl use his or her best efforts to negotiate the most favorable price
and terms available in each contract that is submitted to the Commission,
subject to Respondents' absolute and unconditiond obligation to divest
expeditioudy a no minimum price. The divestiture shal be made in the manner
and to the acquirer or acquirers as set out in Paragraphs |1 through V111 of this
Order, as gpplicable; provided, however, if the trustee recelves bonafide offers
from more than one acquiring entity, and if the Commisson determinesto
gpprove more than one such acquiring entity, the trustee shal divest to the
acquiring entity or entities selected by Respondents from among those
approved by the Commission.

The trustee shdl serve, without bond or other security, at the cost and expense
of Respondents, on such reasonable and customary terms and conditions as the
Commission or acourt may set. The trustee shal have the authority to employ,
at the cost and expense of Respondents, such consultants, accountants,
attorneys, investment bankers, business brokers, appraisers, and other
representatives and ass stants as are necessary to carry out the trustee' s duties
and respongihilities. The trustee shall account for dl monies derived from the
divedtiture and dl expensesincurred. After goprova by the Commission and,
in the case of a court-appointed trustee, by the court, of the account of the
trustee, including fees for his or her sarvices, dl remaining monies shdl be paid
at the direction of the Respondents, and the trustee' s power shall be
terminated. The trustee’s compensation shdl be based at least in Sgnificant
part on acommission arrangement contingent on the trustee' s divesting the
Assets To Be Divested.

Respondents shdl indemnify the trustee and hold the trustee harmless againgt
any losses, claims, damages, liahilities, or expenses arisng out of, or in
connection with, the performance of the trustee’ s duties, including al reasonable
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fees of counsdl and other expenses incurred in connection with the preparation
for, or defense of any dam, whether or not resulting in any liability, except to
the extent that such liabilities, losses, damages, clams, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by the
trustee.

0. If the trustee ceasesto act or failsto act diligently, a substitute trustee shal be
gppointed in the same manner as provided in Paragraph X.A. of this Order.

10.  The Commission or, in the case of a court-agppointed trustee, the court, may on
itsown initiative or a the request of the trustee issue such additiona orders or
directions as may be necessary or appropriate to accomplish the divestitures
required by this Order.

11.  Thetrustee shdl have no obligation or authority to operate or maintain the
Assets To Be Divested.

12.  Thetrustee shdl report in writing to Respondents and the Commission every
gxty (60) days concerning the trustee’ s efforts to accomplish the divestitures.

13. Respondents may require the trustee to sign a customary confidentidity
agreement; provided, however, such agreement shdl not redtrict the trustee
from providing any information to the Commission.

XI.

IT ISFURTHER ORDERED that:

A.

Within sixty (60) days from the date this Order becomes find and every sixty (60) days
thereafter until Respondents have fully complied with the provisons of Paragraphsi|,
1, IV.A., V through VIII, and X of this Order, Respondents shall submit to the
Commission averified written report setting forth in detail the manner and form in which
they intend to comply, are complying, and have complied with Paragraphsll, 111, IV.A,
V through V111, and X of this Order. Respondents shdl include in their compliance
reports, among other things that are required from time to time, afull description of the
efforts being made to comply with these Paragraphs, including a description of al
subgtantive contacts or negotiations for the divestitures and the identity of dl parties
contacted. Respondents shdl include in their compliance reports copies of al written
communications to and from such parties, dl internd memoranda, and dl reports and
recommendations concerning divestiture,

One (1) year from the date this Order becomes fina, annualy for the next nine (9)
years on the anniversary of the date this Order becomesfind, and a other times asthe
Commission may require, Respondents shdl file a verified written report with the
Commission setting forth in detail the manner and form in which they have complied and
are complying with each provison of this Order.

XI1.
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IT ISFURTHER ORDERED tha Respondents shdl notify the Commission at least thirty
(30) days prior to any proposed change in the corporate Respondents, such as dissolution, assgnment,
sde resulting in the emergence of a successor corporation, or the creation or dissolution of subsdiaries
or any other change in the corporation that may affect compliance obligations arisng out of this Order.

X1,

IT ISFURTHER ORDERED that, for the purpose of determining or securing compliance
with this Order, and subject to any legdly recognized privilege, and upon written request with
reasonable notice to Respondents, Respondents shal permit any duly authorized representative of the
Commisson:

A. Access, during office hours of Respondent and in the presence of counsd, to all
facilities, and access to ingpect and copy al books, ledgers, accounts, correspondence,
memoranda and al other records and documents in the possession or under the control
of each Respondent relating to any matters contained in this Order; and

B. Upon five (5) days notice to each Respondent and without restraint or interference
from it, to interview officers, directors, or employees of Respondent, who may have
counsel present, regarding any such matters.

XIV.

IT ISFURTHER ORDERED that, if (1) within the time period required for divestiture or
other relief pursuant to Paragraphsi1, I11, IV.A., and V through VI1II of this Order, Respondents have
submitted a complete gpplication in support of the divestiture or other relief (including the acquirer,
manner of divestiture and al other matters subject to Commission approva) as required by Paragraphs
I, 11, 1IV.A., and V through VIII; and (2) the Commission has approved the divestiture or other relief
and has not withdrawn its acceptance; but (3) Respondents have certified to the Commission prior to
the expiration of the gpplicable time period that (a) notwithstanding timely and complete gpplication for
approva by Respondents to the State or District under an applicable consent decree to which the State
(or Didtrict) and Respondents are parties, the State or Digtrict has failed to approve the divestiture or
other relief that is aso required under this Order, or (b) a State or Didtrict hasfiled atimey motion in
court seeking to enjoin the proposed divestiture or other relief under an applicable consent decree to
which the State (or Didtrict) and Respondents are parties, then, (4) with respect to the particular
divedtiture or other relief that remains unconsummated, the time in which the divestiture or other relief is
required under this Order to be complete shall be extended (a) for ninety (90) days or (b) until the
dispostion of the motion filed by the State or Didtrict pertaining to the proposed divestiture or other
relief, whichever islater. During such period of extension, Respondents shall exercise utmost good faith
and commercialy reasonable best efforts to resolve the concerns of the particular State.
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XV.

IT ISFURTHER ORDERED that this Order shall terminate ten (10) yearsfrom the date
the Order becomesfind.

By the Commission.

Dondd S. Clark
Secretary
SEAL:

| SSUED:
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