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Conocglghillips

Secretary’s Certificate

|, the undersigned, T. L. Bute, Assistant Secretary of ConocoPhillips Company, formerly
Phillips Petroleum Company, 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 to execute this certificate on
behalf of the Corporation.
2. The attached photocopy of the Certificate of Amendment to the

Restated Certificate of Incorporation of Phillips Petroleum Company (to
be renamed ConocoPhillips Company) is a true and correct 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 January 1, 2003 and such
Certificate of Amendment has not been modified, amended, rescinded
or revoked and is in full force and effect as of the date hereof.

3. The attached photocopy of the Certificate of Merger of Conoco Inc. with
and into ConocoPhillips Company is a true and correct 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Certificate of Merger has not been modified, amended, rescinded or
revoked and is in full force and effect as of the date hereof.

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

VS ke

Assistant Secretary
ConocoPhillips Company

STATE OF OKLAHOMA

W wn W

COUNTY OF WASHINGTON

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

T OKLAHOMA NOT. ‘lll!ggldxlll 12.‘ djig&ﬁ" A A
A m?ﬂ,‘mm Notary Public

LINDAK. SHAW

WASHINGTON COUNTY
MY COMMISSION EXPIRES 02-11-2006
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The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "PHILLIPS PETROLEUM
COMPANY", CHANGING ITS NAME FROM "PHILLIPS PETROLEUM COMPANY" TO
" CONOCOPHILLIPS COMPANY", FILED IN THIS OFFICE ON THE TWELFTH
DAY OF DECEMBER, A.D. 2002, AT 1:41 O’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF AMENDMENT IS TEE THIRTY-FIRST DAY

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

\jbhanaij,xz;mAlhkﬁzy'
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2183360

0064324 8100

030002793 DATE: 01-02-03
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CERTIFICATE OF AMENDMENT

to the
RESTATED CERTIFICATE OF INCORPORATION

of

PHILLIPS PETROLEUM COMPANY
(to be renamed ConaocoPhillips Company)

Phillips Petroleumn Company (“Phillips™), a corporation organized and existing
under the General Corporation Law of the State of Delaware (the “DGCL"), hereby cettifies that:

1. The amendments to Phillips’ Restated Certificate of Incorporation set
forth below were duly adopted in accordance with the provisions of Section 242 of the DGCL
and have been consented to in writing by the sole stockholder of Phillips in accordance with
Section 228 of the DGCL.

2. Phillips’ Restated Certificate of Incorporation is hercby amended by
deleting Article [ thereof and replacing in licu thereof a new Article I reading in its entirety as
follows:

“The name of the corporstion (which is hereinafter referred to as the
“Corparation”) is ConocoPhillips Company.”

3. Phillips” Restated Certificate of Incorporation is. hereby amended by
deleu.ng Section 1 of Article IV thereof and replacing in lieu thereof a new Section 1 reading in
its entirety as follows:

“Section 1. The Corporation shall be authorized to issue 2,100 shares of capltal

stock, of which 2,100 shares shall be shares of Common Stock, $.01 par value (“Common
Stock’™).”

4. Pursuant to Section 103(d) of the DGCL, this amendment will become
effective at 11:00 p.m., Eastern time, on December 31, 2002.
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IN WITNESS WHEREOQF, Phillips has caused this certificate to be executed this
12th day of December, 2002.

PHILLIPS PETROLEUM COMPANY

Title:  Senior Vice President, Legal,
and General Counsel
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