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—~ “Delaware -

The ‘First State

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFPICATE OF MERCER, WHICH MERGES:

“CONOCE INC.", A DELAWARE CORPORATICHN,

WITH AND INTO "CONOCOPHILLIPS COMPANY" UNDER THE NAME OF
» CONGCCOPHILLIPS COMPANYY, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF  DELAWARE, AS RECEIVED AND FILED
i{N THIS OFFICE THE TWELFTH DAY OF DECEMBER, A.D. 2002, AT 1:44
OTCLWOCEKE F.M.

AND I DO HERERY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
PHE AFORESAID CERTIFICATE OF MERGCER I% THE THIRTY-FIRET pAY OF

DECEMBER, A.D. 2002, AT 11:59 O CLOCK F.M.

Larrmr it selrrnt b T et
Harriet Smith VWindsor, Secrewary of Stave
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CERTIFICATE OF MERGER
of

Cwnoco Inc.
{m Delaware corpovaiicn)

with amd inko

Comcuil’hi!i!pn Company
(@ Delaware corporation)

Phillips Petzolcwm Company, & Delaware cciporation W be renamed CooocoPhiliips
Ocmpamplr‘ipmmmcc ive thme d&ﬁawﬁﬁmdmﬁ«(&o'wmgmmﬂgw).
in complienco with the yequiremetts of the Goaernd Corporation Law of the State of Delxwars
(he “DOCL" and Mmmﬂﬂnmwofwm..amcw fiormexly
incoyporaed unier the panye Dna Poat Holdings, Inc. (tha "mgggm&n- and :ogfn.per
writls the Surviving Corporatien, the *Congtitaent € 'y, with and fnwe the Surviving
Ceoxporation, and acting by ite duly muthorized afficer, DOES LIEREB Y CERTEFY that:

Firats Asofthzdmmmi‘,rhcmmandmﬂhmwmﬁmofm;hofﬂw
Conptitosns Corporations of the merger ate as follows:

PHILLIPS PETROLEUM COMPANY " Dolaware

CONOCO INC. ' Delgware

An agrecoens and plan of merges has besn approved, adopred, cerrified,
expenied snd acknowlsdgoed by emch of the Constituent (Jorporationg in accopdance with the
requiremnents of Section 251 of the DIOHTL;

Thlrd: The name of the Surviving Corporation will e ConocoPhillips Cormmpsy:

Fourth: The Certificate of Incorporation of ConoowPhillips Conrpany imn}ﬂdimly
prax 1o the morger shall be the Cortificnis «f Iivcorpeastion of the Surviving Corporation until
Mﬁmmmhm&yhﬂmmﬂudiummrdmmwﬁmappumblehwﬂndthnpaﬁﬁms -

Fifeh: 'ﬂmmﬁ-:u'lﬂ:l:gmcmmtnndpimoj‘wiamﬁiéatmoﬂinoftha
Surviving Corporation, the addrcss of which is 600 Morth Dainy Axhford, Housion, Texas
TTOTS; .
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Sixth ot ] Ba Aumished by the
fxth=- of the apesment and plen of mergcr Wi
Surviving C:nrpon‘.:iag?pgn request Bnd without ecost, to eny stockholder of sny Copstitu=at

Corpormiion; st

Seventh:; Prgsoant to Section 103(3) of the DGCL, this cortificate of marger will become
effective a2 11:59 pon-, Enstem wmc, on Detonber 31, 2002,

Dhted: Deceotber 12, 2002

PHILLIPS PETROLEUM COMPANY
(a Dolewnre empowhnz
& ? By: %
MName: Bisk A Horrington

Tithe: Sexjor Vice President, Legal,
and General Conpacl
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