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Conoch;hillips

Secretary's Certificate

i, the undersigned, T. L. Bute, Assistanl Secretary of ConocoPhillips Company, formerly
Phillips Petroleum Compary, organized and existing under and by virtue of the laws of the State of
Delaware (the “Corporation”), hereby certify that:

1. As Assistant Secretary | am authorized 1o execute this cerlificate on
behalf of the Corporation.

2. The atached photocopy of the Certificate of Amendment o the
Restated Certificate. of incorporation of Phillips Petroleum Company (1o
be renamed ConocoPhilips Company) is 8 true and comect copy a3
filed in the office of the Secretary of State of Delaware on the 12” day
of December 2002, with an effective date of January 1, 2003 and such
Certificate of Amendrmemt has not been modified, amended, rescinded
o revoked and Is in full force and effect as of the date herect.

3 The attached photocapy of the Certificate of Merger of Conoco Inc. with
and into ConocoPhitips Company ts a true and comect copy as filed in
the office of the Secretary of State of Delaware on the 12" day of
December 2002, with an effective date of December 31, 2002 and such
Certificate of Merger has not been modified, amended, rescinded of
ravoked and is in full force and effect as of the daie hereof.

IN WITNESS WHEREOF, | have hereunto set my hand as Assistant Secretary
and affixed the cofporate seal of the Corporation this 14" day of January, 2003.

DA Bk -

Assistant Secretary
ConocoPhillips Company

STATE OF OKLAHOMA

&

COUNTY OF WASHINGTON

This instrument was acknowiedged before me on January 14, 2003, by T. L. Bute,
Assistant Secretary of ConocoPhillips Company, a Delaware corporation, on behaif of said
Corporation. .

Nétary Putfic. _ .

Corrriasion # D0012566
#y Cosnmilzoion Expires Jui 31, 2004
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Delaware -

The First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COFY OF THE CERTIFICATE OF AMENDMENT OF "PHILLIPS PETROLEUM

COMPANY", CHANGING ITS NAME FROM "PHILLIPS PETRCLEUM COMFANY" TO

"CONOCOPHILLIPS CCMPANY", FILED IN THIS OFFICE ON THE TWELFTH
DAY OF DECEMBER, A.D. 2002, AT 1:41 O’CLOCK P.M.

AND I DO HEREBY FURTEER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFCRESAID CERTIFICATE OF AMENDMENT 1S THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2002, AT 11 O‘CLOCK P.NM.

0064324 8100
030002793

Harmiex Smich Windsor, Secretary of Sate
AUTHENTICATION: 2183360

DATE: 01-02-03

annr 169 PA':E‘ 3.1.2
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CERTIFICATE OF AMENDMENT
to the
RESTATED CERTIFICATE OF INCORPORATION
of

PHILLIPS PETROLEUM COMPANY
(t# be resamed CosocoPhillips Company)
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1. The smendments to Phillips’ Restated Certificats of Incorporation sal
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Saotion 228 of the DGCL.

2. mm'nmcﬁmdwnﬁmhmmuw
dﬂﬁngmﬁchlwmdnphnh;hﬁwﬁumfaunﬁdelmﬁnginhnmﬂyn
follows:

“The nmame of fhe corparstion (which is hercinafter refeed to as the
“Corparation”) is ConocoPhillips Commparry.”

. 3 m'wmdwﬁmh.wmw
_ddeﬁngSacﬁmlofA:ﬁcl:N&a‘mfudrspiminginlieulhmf:mwaﬁmlmdiuh
its entirtly as folows:

“Section 1. WWMRWMMZIMMW@H
stock, of which 2,100 shares saall be sharcs of Commen Stock, 5.0 par vatos (“Commos
Stock™L"

4 Pusumnt to Section 103{d) of the DGCL, tits smendment will bacoss
effective st 11:00 p.m., Exsterp tme, on December 31, 2002 :
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IN WITNESS WHEREOF, Phillips has caused this certificate to be sxecuted this
12th day of December, 2002,

PHILLIFS PETROLEUM COMPANY
By: M

\7 Name:  Rick A Hawmington”
Tile:  Senior Vies President, Logal,

and Gonzral Conneel
HOUNORAN |
v 1890314 1
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The First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THZ STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICE MERGES:

~"CONOCO INC.*, R DELAWARE CORPORATION,

WITH AND INTO "CONCCOPHILLIPS COMPANY®" UNDER THE NANE OF
"CONOCOPEILLIPS COMPANY®", A CORPORATION ORGANTZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN TRIS OFFICE THEE TRELFTE DAY OF DECEMEER, A.D. 2002, AT 1:44

O'CLOCK P.M. -
AND I DOMWMI”MN'M@MMW

THE AFORPSAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, &.D. 2002, AT 11:59 O‘CLOCK P.M.

hzﬂmea;t-)42MJQQ&19%2;~‘L¢rNJ
Marriet Smith Windsor, Secreary of S
- AUTEENTICATION: 2183370

0064324 B1l0OM

03po002793 DATE: 01-02-03
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DIVISION OF CORPORATIONS

FRON RLAFRI
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CERTIFICATE OF MERGER
o

Convee Ine.
{(n Delaware corporation)
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BAME STATE OF INCORPORATION
PEILLIPS PETROLEUM COMPANY Delworars
CONOCO INC. Delaware

Seeond:  An mdplmotncgﬂhubem:ppumd,ahpnd.mﬁd.
mmedandmbmdadgedbynchofﬂwumaﬁmcmpaiﬁwinwmm
requiremants of Section 251 of the DOCL;
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Sixth: Ampynf:hctg'eerncmmdp}mofmn-gerwiﬂbeﬂmi:hadbyme
smmmpmmmmwmmwmymm=ofmycw
Corporation; snd

Seventh: Puorsusnt to Saction IM(QothMH:mﬁﬁmﬁmmbm
cifective at 11:59 pm., Eastern time, on December 31, 2002,

Dated: December 12, 2002
PHILLIPS PETROLEUM OOMPANY
(a Deleware i

; By:
Name: Xi A_Haxrrington
Titl: Senior Vice President, Logal,
and General Counsal
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