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If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended (the Securities Act ), other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

If this Form is a registration statement pursuant to General Instruction LI.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. p

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction [.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. o

CALCULATION OF REGISTRATION FEE

Amount to be Registered/
Proposed Maximum Offering Price
Per Unit/Proposed Maximum
Title of Each Class of Offering Price/Amount of
Securities to be Registered Registration Fee(1)

Senior Debt Securities of ConocoPhillips

Senior Debt Securities of ConocoPhillips Australia Funding
Company

Guarantees of the Senior Debt Securities of ConocoPhillips by
ConocoPhillips Company(2)

Guarantees of the Senior Debt Securities of ConocoPhillips
Australia Funding Company by ConocoPhillips and ConocoPhillips
Company(2)

(1) There is being registered hereunder such indeterminate amount of senior debt securities of ConocoPhillips and
ConocoPhillips Australia Funding Company as may from time to time be issued at indeterminate prices. In
reliance on Rule 456(b) and Rule 457(r) under the Securities Act, ConocoPhillips hereby defers payment of the
registration fee required in connection with this Registration Statement.

(2) ConocoPhillips Company is registering under this Registration Statement all guarantees and other obligations that
it may have with respect to senior debt securities that may be issued by ConocoPhillips. ConocoPhillips and
ConocoPhillips Company are also registering under this Registration Statement all guarantees and other
obligations that they may have with respect to senior debt securities that may be issued by ConocoPhillips
Australia Funding Company. No separate consideration will be received for such guarantees or any other such
obligations. Pursuant to Rule 457(n) under the Securities Act, no registration fee is required with respect to such
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PROSPECTUS
ConocoPhillips ConocoPhillips Australia Funding
Senior Debt Securities Company
guaranteed as described in this prospectus by Senior Debt Securities
guaranteed as described in this prospectus by
ConocoPhillips ConocoPhillips
Company and

ConocoPhillips

Company

We will provide the specific terms of the securities in supplements to this prospectus. You should read this
prospectus and any supplement carefully before you invest. ConocoPhillips common stock is traded on the New York
Stock Exchange under the trading symbol COP.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined whether this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is April 6, 2006
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ABOUT THIS PROSPECTUS

This prospectus is part of a joint registration statement that we have filed with the U.S. Securities and Exchange
Commission using a shelf registration process. Using this process, we may offer any combination of the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. Each time we use this prospectus to offer securities, we will provide a prospectus supplement
and, if applicable, a pricing supplement that will describe the specific terms of the offering. The prospectus
supplement and any pricing supplement may also add to, update or change the information contained in this
prospectus. Please carefully read this prospectus, the prospectus supplement and any pricing supplement, in addition
to the information contained in the documents we refer to under the heading Where You Can Find More Information.

ABOUT CONOCOPHILLIPS

ConocoPhillips is an international, integrated energy company. ConocoPhillips has four core activities worldwide:
petroleum exploration and production; petroleum refining, marketing, supply and transportation; natural gas gathering,
processing and marketing; and chemicals and plastics production and distribution. In addition, ConocoPhillips is
investing in several emerging businesses: fuels technology, gas-to-liquids, power generation and emerging
technologies. ConocoPhillips principal executive office is located at 600 North Dairy Ashford, Houston, Texas 77079,
telephone (281) 293-1000.

ABOUT CONOCOPHILLIPS COMPANY

ConocoPhillips Company is a direct wholly owned subsidiary of ConocoPhillips. Its principal executive offices
are located at 600 North Dairy Ashford, Houston, Texas 77079, telephone (281) 293-1000. In this prospectus, we refer
to ConocoPhillips Company as CPCo.

ABOUT CONOCOPHILLIPS AUSTRALIA FUNDING COMPANY

ConocoPhillips Australia Funding Company is a Delaware corporation organized in March 2006. ConocoPhillips
Australia Funding Company is a direct wholly owned special purpose finance subsidiary of ConocoPhillips Australia
Gas Holdings Pty Ltd (itself an indirect wholly owned subsidiary of ConocoPhillips) that engages solely in financing
activities to raise funds for the business operations of ConocoPhillips Australia Gas Holdings Pty Ltd and its
subsidiaries. The principal executive office of ConocoPhillips Australia Funding Company is located at 600 North
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telephone (281) 293-1000. In this prospectus, we refer to ConocoPhillips Australia Funding Company as Funding.
WHERE YOU CAN FIND MORE INFORMATION

ConocoPhillips files annual, quarterly and current reports, proxy statements and other information with the SEC.
You can read and copy these materials at the SEC s public reference room at 100 F Street, N.E., Washington, D.C.
20549. You can obtain information about the operation of the SEC s public reference room by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Internet site that contains information ConocoPhillips has filed
electronically with the SEC, which you can access over the Internet at http.//www.sec.gov. You can also obtain
information about ConocoPhillips at the offices of the New York Stock Exchange, 20 Broad Street, New York, New
York 10005. CPCo and Funding do not file separate reports, proxy statements or other information with the SEC
under the Securities Exchange Act of 1934.

This prospectus is part of a joint registration statement we have filed with the SEC relating to the securities we
may offer. As permitted by SEC rules, this prospectus does not contain all of the information we have included in the
registration statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the
registration statement, exhibits and schedules for more information about us and the securities. The registration
statement, exhibits and schedules are available at the SEC s public reference room or through its Internet site.

The SEC allows us to incorporate by reference the information ConocoPhillips has filed with it, which means that
we can disclose important information to you by referring you to those documents. The information we incorporate by
reference is an important part of this prospectus, and later information that ConocoPhillips files with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings ConocoPhillips makes with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until
the termination of this offering. The documents we incorporate by reference are:

ConocoPhillips Annual Report on Form 10-K for the year ended December 31, 2005, as filed with the SEC on
February 27, 2006; and

ConocoPhillips Current Reports on Form 8-K as filed with the SEC on February 16, 2006, February 22, 2006,
March 20, 2006 and March 31, 2006 (as amended by a Current Report on Form 8-K/A filed with the SEC on
April 3, 20006).

You may request a copy of these filings, other than an exhibit to these filings unless we have specifically
incorporated that exhibit by reference into the filing, at no cost, by writing or telephoning ConocoPhillips at the
following address:

ConocoPhillips

Shareholder Relations Department

P. O. Box 2197

Houston, Texas 77079-2197

Telephone: (281) 293-6800

You should rely only on the information contained or incorporated by reference in this prospectus, the
prospectus supplement and any pricing supplement. We have not authorized any person, including any
salesman or broker, to provide information other than that provided in this prospectus, the prospectus
supplement or any pricing supplement. We have not authorized anyone to provide you with different
information. We are not making an offer of the securities in any jurisdiction where the offer is not permitted.
You should assume that the information in this prospectus, the prospectus supplement and any pricing
supplement is accurate only as of the date on its cover page and that any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference.

2
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FORWARD-LOOKING INFORMATION

This prospectus, including the information we incorporate by reference, includes forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. You can identify our forward-looking statements by the words expects, anticipates, intends, plans, projects,

believes, estimates and similar expressions.

We have based the forward-looking statements relating to ConocoPhillips operations on its current expectations,
estimates and projections about ConocoPhillips and the industries in which it operates in general. We caution you that
these statements are not guarantees of future performance and involve risks, uncertainties and assumptions that we
cannot predict. In addition, we have based many of these forward-looking statements on assumptions about future
events that may prove to be inaccurate. Accordingly, ConocoPhillips actual outcomes and results may differ
materially from what we have expressed or forecast in the forward-looking statements. Any differences could result
from a variety of factors, including the following:

fluctuations in crude oil, natural gas and natural gas liquids prices, refining and marketing margins and margins
for ConocoPhillips chemicals business;

changes in the business, operations, results and prospects of ConocoPhillips;

the operation and financing of ConocoPhillips midstream and chemicals joint ventures;

potential failure or delays in achieving expected reserve or production levels from existing and future oil and gas
development projects due to operating hazards, drilling risks and the inherent uncertainties in predicting oil and
gas reserves and oil and gas reservoir performance;

unsuccessful exploratory drilling activities;

failure of new products and services to achieve market acceptance;

unexpected changes in costs or technical requirements for constructing, modifying or operating facilities for
exploration and production projects, manufacturing or refining;

unexpected technological or commercial difficulties in manufacturing or refining ConocoPhillips refined
products, including synthetic crude oil, and chemicals products;

lack of, or disruptions in, adequate and reliable transportation for ConocoPhillips crude oil, natural gas, natural
gas liquids, liquefied natural gas and refined products;

inability to timely obtain or maintain permits, including those necessary for construction of liquefied natural gas
terminals or regasification facilities, comply with government regulations or make capital expenditures required

to maintain compliance;

failure to complete definitive agreements and feasibility studies for, and to timely complete construction of,
announced and future liquefied natural gas projects and related facilities;

potential disruption or interruption of ConocoPhillips operations due to accidents, extraordinary weather events,
civil unrest, political events or terrorism;

international monetary conditions and exchange controls;
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liability for remedial actions, including removal and reclamation obligations, under environmental regulations;
liability resulting from litigation;

general domestic and international economic and political conditions, including armed hostilities and
governmental disputes over territorial boundaries;

changes in tax and other laws, regulations or royalty rules applicable to ConocoPhillips business; and
3
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inability to obtain economical financing for exploration and development projects, construction or modification
of facilities and general corporate purposes.
USE OF PROCEEDS
Unless we inform you otherwise in the prospectus supplement, the net proceeds from the sale of the securities will
be used, first, for repayment or refinancing of debt, including a portion of the debt outstanding under the bridge credit
agreements used to fund the acquisition by ConocoPhillips of Burlington Resources Inc. in March 2006 and, second,
for general corporate purposes, including acquisitions, working capital, capital expenditures and repurchases and
redemptions of securities. Pending any specific application, we may initially invest funds in short-term marketable
securities or apply them to the reduction of other short-term indebtedness.
RATIO OF EARNINGS TO FIXED CHARGES
The following table presents the historical ratio of earnings to fixed charges of ConocoPhillips for each of the
years in the five-year period ended December 31, 2005. The following table also presents the unaudited pro forma
ratio of earnings to fixed charges of ConocoPhillips for the year ended December 31, 2005, giving effect to the
acquisition of Burlington Resources using the purchase method of accounting, as if the acquisition had occurred on
January 1, 2005. Please read the unaudited pro forma financial statements included in the amendment to
ConocoPhillips Current Report on Form 8-K/ A as filed with the SEC on April 3, 2006.

Year Ended December 31
2005 2004 2003 2002 2001

Ratio of Earnings to Fixed Charges:
ConocoPhillips 20.8x 12.4x 7.0x 2.9x 5.3x
ConocoPhillips Pro Forma 13.1x

For purposes of this table, earnings consist of income from continuing operations before income taxes, plus fixed
charges (excluding capitalized interest and the portion of the preferred dividend requirement of a subsidiary not
previously deducted from pretax income, but including amortization of amounts previously capitalized), less
undistributed earnings of equity investees of ConocoPhillips. Fixed charges consist of interest (including capitalized
interest) on all debt, amortization of debt discounts and expenses incurred on issuance, and that portion of rental
expense believed to represent interest.

DESCRIPTION OF THE DEBT SECURITIES

The debt securities of ConocoPhillips covered by this prospectus will be ConocoPhillips general unsecured
obligations. ConocoPhillips will issue debt securities fully and unconditionally guaranteed by CPCo on a senior
unsecured basis under an indenture, dated as of October 9, 2002, among ConocoPhillips, as issuer, CPCo, as
guarantor, and The Bank of New York Trust Company, N.A., as trustee. We refer to this indenture as the
ConocoPhillips indenture. The debt securities of Funding covered by this prospectus will be Funding s general
unsecured obligations. Funding will issue debt securities fully and unconditionally guaranteed by ConocoPhillips and
CPCo on a senior unsecured basis under an indenture to be entered into among Funding, as issuer, ConocoPhillips and
CPCo, as guarantors, and U.S. Bank National Association, as trustee. We refer to this indenture as the Funding
indenture. We refer to the ConocoPhillips indenture and the Funding indenture collectively as the indentures.

We have summarized material provisions of the indentures, the debt securities and the guarantees below. This
summary is not complete. We have filed the ConocoPhillips indenture and the form of Funding indenture with the
SEC as exhibits to the registration statement, and you should read the indentures for provisions that may be important
to you.

4
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In this summary description of the debt securities, unless we state otherwise or the context clearly indicates
otherwise, all references to ConocoPhillips mean ConocoPhillips only, all references to CPCo mean ConocoPhillips
Company only and all references to Funding mean ConocoPhillips Australia Funding Company only.

General

The debt securities of ConocoPhillips and Funding will constitute senior debt of the issuer and will rank equally
with all of its unsecured and unsubordinated debt. Neither indenture limits the amount of debt securities that may be
issued under that indenture, and neither limits the amount of other unsecured debt or securities that ConocoPhillips or
Funding may issue. ConocoPhillips and Funding may issue debt securities under the applicable indenture from time to
time in one or more series, each in an amount authorized prior to issuance. ConocoPhillips 4.75% Notes due 2012 and
5.90% Notes due 2032 are outstanding under the ConocoPhillips indenture, and no securities are outstanding under
the Funding indenture.

ConocoPhillips conducts substantially all its operations through subsidiaries, and those subsidiaries generate
substantially all its operating income and cash flow. As a result, distributions or advances from those subsidiaries are
the principal source of funds necessary to meet its debt service obligations. Contractual provisions or laws, as well as
the subsidiaries financial condition and operating requirements, may limit the ability of ConocoPhillips to obtain cash
from its subsidiaries that it requires to pay its debt service obligations, including any payments required to be made
under any debt securities it issues and under its guarantee of Funding s debt securities. In addition, holders of the debt
securities will have a junior position to the claims of creditors of the subsidiaries of ConocoPhillips on their assets and
earnings.

Funding is a special purpose financing subsidiary formed solely as a financing vehicle for ConocoPhillips and its
subsidiaries. The ability of Funding to pay its debt service obligations, including any payments required to be made
under its debt securities, is dependent upon its receipt of payments from ConocoPhillips and its subsidiaries. If
ConocoPhillips and its subsidiaries were not to make such payments for any reason, the holders of the debt securities
issued by Funding would have to rely on the enforcement of ConocoPhillips and CPCo s guarantees described below.

Other than the restrictions on liens and sale/leaseback transactions described below under Restrictive Covenants,
neither indenture contains any covenants or other provisions designed to protect holders of the debt securities in the
event ConocoPhillips participates in a highly leveraged transaction or upon a change of control. The indentures also
do not contain provisions that give holders the right to require ConocoPhillips or Funding to repurchase their
securities in the event of a decline in ConocoPhillips credit ratings for any reason, including as a result of a takeover,
recapitalization or similar restructuring or otherwise.

The prospectus supplement relating to any series of debt securities being offered will include specific terms
relating to the offering. These terms will include some or all of the following:

the issuer of the debt securities;
the title of the debt securities;
the total principal amount of the debt securities;

whether the debt securities will be issued in individual certificates to each holder or in the form of temporary or
permanent global securities held by a depositary on behalf of holders;

the date or dates on which the principal of and any premium on the debt securities will be payable;

any interest rate, the date from which interest will accrue, interest payment dates and record dates for interest
payments;

whether and under what circumstances any additional amounts with respect to the debt securities will be payable;
5
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the place or places where payments on the debt securities will be payable;
any provisions for optional redemption or early repayment;
any provisions that would require the redemption, purchase or repayment of debt securities;
the denominations in which the debt securities will be issued;

whether payments on the debt securities will be payable in foreign currency or currency units or another form and
whether payments will be payable by reference to any index or formula;

the portion of the principal amount of debt securities that will be payable if the maturity is accelerated, if other
than the entire principal amount;

any additional means of defeasance of the debt securities, any additional conditions or limitations to defeasance
of the debt securities or any changes to those conditions or limitations;

any changes or additions to the events of default or covenants described in this prospectus;
any restrictions or other provisions relating to the transfer or exchange of debt securities;

any terms for the conversion or exchange of the debt securities for other securities of ConocoPhillips, Funding or
any other entity; and

any other terms of the debt securities not inconsistent with the applicable indenture.

We may sell the debt securities at a discount, which may be substantial, below their stated principal amount. These
debt securities may bear no interest or interest at a rate that at the time of issuance is below market rates. If we sell
these debt securities, we will describe in the prospectus supplement any material United States federal income tax
consequences and other special considerations.

If we sell any of the debt securities for any foreign currency or currency unit or if payments on the debt securities
are payable in any foreign currency or currency unit, we will describe in the prospectus supplement the restrictions,
elections, tax consequences, specific terms and other information relating to those debt securities and the foreign
currency or currency unit.

Guarantees

CPCo will fully and unconditionally guarantee on a senior unsecured basis the full and prompt payment of the
principal of and any premium and interest on the debt securities issued by ConocoPhillips when and as the payment
becomes due and payable, whether at maturity or otherwise. The guarantee provides that in the event of a default in
the payment of principal of or any premium or interest on a debt security issued by ConocoPhillips, the holder of that
debt security may institute legal proceedings directly against CPCo to enforce the guarantees without first proceeding
against ConocoPhillips. The guarantees will rank equally with all of CPCo s other unsecured and unsubordinated debt
from time to time outstanding.

ConocoPhillips and CPCo will jointly and severally, fully and unconditionally guarantee on a senior unsecured
basis the full and prompt payment of the principal of and any premium and interest on the debt securities issued by
Funding when and as the payment becomes due and payable, whether at maturity or otherwise. The guarantees
provide that in the event of a default in the payment of principal of or any premium or interest on a debt security
issued by Funding, the holder of that debt security may institute legal proceedings directly against either
ConocoPhillips and CPCo to enforce the guarantees without first proceeding against Funding. The Funding indenture
provides that ConocoPhillips and CPCo may under certain circumstances assume all rights and obligations of Funding
under the indenture with respect to a series of debt securities issued by Funding. The guarantees will rank equally with
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Restrictive Covenants

ConocoPhillips has agreed to two principal restrictions on its activities for the benefit of holders of the debt
securities. The restrictive covenants summarized below will apply to a series of debt securities (unless waived or
amended) as long as any of those debt securities are outstanding, unless the prospectus supplement for the series states
otherwise. We have used in this summary description capitalized terms that we have defined below under ~ Glossary.

Limitation on Liens

ConocoPhillips has agreed that it and its Principal Domestic Subsidiaries will issue, assume or guarantee Debt for
borrowed money secured by a lien upon a Principal Property or shares of stock or Debt of any Principal Domestic
Subsidiary only if the outstanding debt securities issued by ConocoPhillips and the outstanding guarantees of debt
securities issued by Funding are secured equally and ratably with or prior to the Debt secured by that lien. If the debt
securities and guarantees are so secured, ConocoPhillips has the option to secure any of its and its Subsidiaries other
Debt or obligations equally and ratably with or prior to the Debt secured by the lien and, accordingly, equally and
ratably with its debt securities and the guarantees. This covenant has exceptions that permit:

(a) liens existing on the date ConocoPhillips or Funding first issues a series of debt securities under the
applicable indenture;

(b) liens on the property, assets, stock, equity or Debt of any entity existing at the time ConocoPhillips or a
Subsidiary acquires that entity or its property or at the time the entity becomes a Subsidiary or a Principal
Domestic Subsidiary;

(c) liens on assets either:
existing at the time of acquisition of the assets,

securing all or part of the cost of acquiring, constructing, improving, developing or expanding the assets, or

securing Debt incurred to finance all or part of the purchase price of the assets or the cost of constructing,
improving, developing or expanding the assets that was incurred before, at the time of or within two years
after the later of the acquisition, the completion of construction, improvement, development or expansion or
the commencement of commercial operation of the assets;
(d) liens on specific assets to secure Debt incurred to provide funds for the cost of exploration, drilling or
development of those assets;

(e) intercompany liens;

(f) liens securing industrial development, pollution control or other revenue bonds of a domestic government
entity;

(g) liens on personal property, other than shares of stock or debt of any Principal Domestic Subsidiary,
securing loans maturing in less than one year;

(h) liens on a Principal Property arising in connection with the sale of accounts receivable resulting from the
sale of oil or gas at the wellhead;

(1) statutory or other liens arising in the ordinary course of business and relating to amounts that are not yet
delinquent or are being contested in good faith; and

(j) any extensions, substitutions, replacements or renewals of the above-described liens or any Debt secured by
these liens if both:
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the amount of Debt secured by the new lien and not otherwise permitted does not materially exceed the
amount of Debt refinanced plus any premium or fee payable in connection with any such extension,
substitution, replacement or renewal.

In addition, without securing the debt securities or the guarantees as described above, ConocoPhillips and its
Principal Domestic Subsidiaries may issue, assume or guarantee Debt that this covenant would otherwise restrict in a
total principal amount that, when added to all other outstanding Debt of ConocoPhillips and its Principal Domestic
Subsidiaries that this covenant would otherwise restrict and the total amount of Attributable Debt outstanding for Sale/
Leaseback Transactions, does not exceed a basket equal to 10% of Consolidated Adjusted Net Assets. When
calculating this total principal amount, we exclude from the calculation Attributable Debt from Sale/ Leaseback
Transactions in connection with which ConocoPhillips or a Subsidiary has purchased property or retired or defeased
Debt as described in clause (b) below under Limitation on Sale/ Leaseback Transactions.

The following types of transactions do not create Debt secured by liens within the meaning of this covenant:

(a) the sale or other transfer of either:
oil, gas or other minerals in place for a period of time until, or in an amount such that, the purchaser will
realize from those minerals a specified amount of money or a specified amount of those minerals, or

any other interest in property commonly referred to as a production payment ; and

(b) the mortgage or pledge of any property of ConocoPhillips or a Subsidiary in favor of the United States, any
state of the United States or any department, agency or instrumentality of either, to secure payments under any
contract or statute.

Limitation on Sale/ Leaseback Transactions
ConocoPhillips has agreed that it and any of its Principal Domestic Subsidiaries will enter into a Sale/ Leaseback
Transaction only if at least one of the following applies:

(a) ConocoPhillips or that Principal Domestic Subsidiary could incur Debt in a principal amount equal to the
Attributable Debt for that Sale/ Leaseback Transaction and, without violating the Limitation on Liens covenant,
could secure that Debt by a lien on the property to be leased without equally and ratably securing the debt
securities and the guarantees.

(b) Within the period beginning one year before the closing of the Sale/ Leaseback Transaction and ending one
year after the closing, ConocoPhillips or any Subsidiary applies the net proceeds of the Sale/ Leaseback
Transaction either:

to the voluntary defeasance or retirement of any debt securities issued under an indenture or any Funded
Debt, or

to the acquisition, exploration, drilling, development, construction, improvement or expansion of one or more

Principal Properties.
Any net proceeds that are not applied for the purposes described in (b) will be subject to the limitation described in
(a). For purposes of these calculations, the net proceeds of the Sale/ Leaseback Transaction means the net proceeds
of the sale or transfer of the property leased in the Sale/ Leaseback Transaction (or, if greater, the fair value of that
property at the time of the Sale/ Leaseback Transaction as determined by ConocoPhillips board of directors).
Glossary

Attributable Debt means the present value of the rental payments during the remaining term of the lease included
in the Sale/ Leaseback Transaction. To determine that present value, we use a discount rate
8
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equal to the lease rate of the Sale/ Leaseback Transaction. For these purposes, rental payments do not include any
amounts required to be paid for taxes, maintenance, repairs, insurance, assessments, utilities, operating and labor costs
and other items that do not constitute payments for property rights. In the case of any lease that the lessee may
terminate by paying a penalty, if the net amount (including payment of the penalty) would be reduced if the lessee
terminated the lease on the first date that it could be terminated, then this lower net amount will be used.

Consolidated Adjusted Net Assets means the total amount of assets of ConocoPhillips and its consolidated
subsidiaries less:

all current liabilities (excluding liabilities that are extendable or renewable at ConocoPhillips option to a date
more than 12 months after the date of calculation and excluding current maturities of long-term debt); and

total prepaid expenses and deferred charges.
ConocoPhillips will calculate its Consolidated Adjusted Net Assets based on its most recent quarterly balance sheet.

Debt means all notes, bonds, debentures or similar evidences of debt for money borrowed.

Funded Debt means all Debt that matures on or is renewable to a date more than one year after the date the Debt is
incurred.

Principal Domestic Subsidiary means CPCo and any Subsidiary (1) that has substantially all its assets in the
United States, (2) that owns a Principal Property and (3) in which ConocoPhillips capital investment, together with
any intercompany loans to that Subsidiary and any debt of that Subsidiary guaranteed by ConocoPhillips or any other
Subsidiary, exceeds $100 million.

Principal Property means any oil or gas producing property located onshore or offshore of the United States or any
refinery or manufacturing plant located in the United States. This term excludes any property, refinery or plant that in
the opinion of ConocoPhillips board of directors is not materially important to the total business conducted by
ConocoPhillips and its consolidated subsidiaries. This term also excludes any transportation or marketing facilities or
assets.

Sale/ Leaseback Transaction means any arrangement with anyone under which ConocoPhillips or a Subsidiary
leases any Principal Property that ConocoPhillips or that Subsidiary has sold or transferred or will sell or transfer to
that person. This term excludes the following:

temporary leases for a term of not more than three years;

intercompany leases;

leases of a Principal Property executed by the time of or within 12 months after the latest of the acquisition, the
completion of construction or improvement, or the commencement of commercial operation of the Principal
Property; and

arrangements under any provision of law with an effect similar to the former Section 168(f)(8) of the Internal

Revenue Code of 1954.

Subsidiary means an entity at least a majority of the outstanding voting stock of which is owned, directly or
indirectly, by ConocoPhillips or by one or more other Subsidiaries, or by ConocoPhillips and one or more other
Subsidiaries.

Consolidation, Merger and Sale of Assets
ConocoPhillips
The indentures generally permit a consolidation or merger involving ConocoPhillips or CPCo. They also permit
ConocoPhillips or CPCo, as applicable, to lease, transfer or dispose of all or substantially all of its assets. Each of
ConocoPhillips and CPCo has agreed, however, that it will not consolidate with or
9
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merge into any entity (other than ConocoPhillips or CPCo, as applicable) or lease, transfer or dispose of all or
substantially all of its assets to any entity (other than ConocoPhillips or CPCo, as applicable) unless:

it is the continuing corporation; or

if it is not the continuing corporation, the resulting entity or transferee is organized and existing under the laws of
any United States jurisdiction and assumes the performance of its covenants and obligations under the indentures
and, in the case of ConocoPhillips, the due and punctual payments on the debt securities issued by
ConocoPhillips and the performance of the related guarantee of debt securities issued by Funding or, in the case
of CPCo, the performance of the related guarantees of the debt securities; and

in either case, immediately after giving effect to the transaction, no default or event of default would occur and be
continuing or would result from the transaction.

Upon any such consolidation, merger or asset lease, transfer or disposition involving ConocoPhillips or CPCo, the
resulting entity or transferee will be substituted for ConocoPhillips or CPCo, as applicable, under the applicable
indenture and debt securities. In the case of an asset transfer or disposition other than a lease, ConocoPhillips or
CPCo, as applicable, will be released from the applicable indenture.

Funding

Funding may assign all its rights and obligations under the Funding indenture and its debt securities to:

another entity with which Funding is consolidated or merged or which acquires by conveyance or transfer any of
Funding s properties or assets;

ConocoPhillips or CPCo; or

another subsidiary of ConocoPhillips or CPCo.
In connection with any assignment other than to ConocoPhillips or CPCo, ConocoPhillips and CPCo will continue
to guarantee the debt securities as described above. If Funding assigns all of its rights and obligations under the
Funding indenture and its debt securities to ConocoPhillips or CPCo, ConocoPhillips and CPCo s covenants regarding
consolidations, mergers and sales of assets, ConocoPhillips covenants described above under Restrictive Covenants
and any other covenants for the benefit of any series of debt securities issued under the Funding indenture will remain
in effect.
Events of Default
Unless we inform you otherwise in the applicable prospectus supplement, the following are events of default with
respect to a series of debt securities:
failure to pay interest on that series of debt securities for 30 days when due;

failure to pay principal of or any premium on that series of debt securities when due;
failure to redeem or purchase debt securities of that series for 30 days when required;

failure to comply with any covenant or agreement in that series of debt securities or the applicable indenture
(other than an agreement or covenant that has been included in the indenture solely for the benefit of other series
of debt securities) for 90 days after written notice by the trustee or by the holders of at least 25% in principal
amount of the outstanding debt securities issued under that indenture that are affected by that failure;

specified events involving bankruptcy, insolvency or reorganization of ConocoPhillips, CPCo and, with respect
to the Funding indenture, Funding;
10
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with respect to the Funding indenture, any guarantee of any guarantor ceases to be in full force and effect (other
than in accordance with the terms of the Funding indenture and such guarantee) or is declared null and void and
unenforceable or found to be invalid in a judicial proceeding or any guarantor denies its liability under its
guarantee (other than by reason of the release of a guarantor from its guarantee in accordance with the terms of
the Funding indenture and such guarantee); and

any other event of default provided for that series of debt securities.

A default under one series of debt securities will not necessarily be a default under another series. The trustee may
withhold notice to the holders of the debt securities of any default or event of default (except in any payment on the
debt securities) if the trustee considers it in the interest of the holders of the debt securities to do so.

If an event of default for any series of debt securities occurs and is continuing, the trustee or the holders of at least
25% in principal amount of the outstanding debt securities of the series affected by the default (or, in some cases, 25%
in principal amount of all debt securities issued under the applicable indenture that are affected, voting as one class)
may declare the principal of and all accrued and unpaid interest on those debt securities to be due and payable. If an
event of default relating to certain events of bankruptcy, insolvency or reorganization occurs, the principal of and
interest on all the debt securities issued under the applicable indenture will become immediately due and payable
without any action on the part of the trustee or any holder. The holders of a majority in principal amount of the
outstanding debt securities of the series affected by the default (or, in some cases, of all debt securities issued under
the applicable indenture that are affected, voting as one class) may in some cases rescind this accelerated payment
requirement.

A holder of a debt security of any series issued under an indenture may pursue any remedy under that indenture
only if:

the holder gives the trustee written notice of a continuing event of default for that series;

the holders of at least 25% in principal amount of the outstanding debt securities of that series make a written
request to the trustee to pursue the remedy;

the holders offer to the trustee indemnity satisfactory to the trustee;
the trustee fails to act for a period of 60 days after receipt of the request and offer of indemnity; and

during that 60-day period, the holders of a majority in principal amount of the debt securities of that series do not
give the trustee a direction inconsistent with the request.

This provision does not, however, affect the right of a holder of a debt security to sue for enforcement of any
overdue payment.

In most cases, holders of a majority in principal amount of the outstanding debt securities of a series (or of all debt
securities issued under the applicable indenture that are affected, voting as one class) may direct the time, method and
place of:

conducting any proceeding for any remedy available to the trustee; and

exercising any trust or power conferred on the trustee relating to or arising as a result of an event of default.
The ConocoPhillips indenture requires ConocoPhillips and CPCo, and the Funding indenture requires
ConocoPhillips, CPCo and Funding, to file each year with the trustee a written statement as to their compliance with
the covenants contained in the applicable indenture.
11
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Modification and Waiver
Each indenture may be amended or supplemented if the holders of a majority in principal amount of the

outstanding debt securities of all series issued under that indenture that are affected by the amendment or supplement
(acting as one class) consent to it. Without the consent of the holder of each debt security affected, however, no
modification may:

reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

reduce the rate of or change the time for payment of interest on the debt security;

reduce the principal of the debt security or change its stated maturity;

reduce any premium payable on the redemption of the debt security or change the time at which the debt security
may or must be redeemed;

change any obligation to pay additional amounts on the debt security;
make payments on the debt security payable in currency other than as originally stated in the debt security;

impair the holder s right to institute suit for the enforcement of any payment on or with respect to the debt
security;

make any change in the percentage of principal amount of debt securities necessary to waive compliance with
certain provisions of the indenture or to make any change in the provision related to modification;

waive a continuing default or event of default regarding any payment on the debt securities; or

with respect to the Funding indenture, change the obligations of ConocoPhillips and CPCo under the guarantees
in any manner materially adverse to the holders of any debt security issued under that indenture.
Each indenture may be amended or supplemented or any provision of that indenture may be waived without the
consent of any holders of debt securities issued under that indenture in certain circumstances, including:
to cure any ambiguity, omission, defect or inconsistencys;

to provide for the assumption of the obligations under the indenture of ConocoPhillips, CPCo or, with respect to
the Funding indenture, Funding by a successor upon any merger, consolidation or asset transfer permitted under

the indenture;

to provide for uncertificated debt securities in addition to or in place of certificated debt securities or to provide
for bearer debt securities;

to provide any security for, any guarantees of or any additional obligors on any series of debt securities or the
related guarantees;

to comply with any requirement to effect or maintain the qualification of that indenture under the Trust Indenture
Act of 1939;

to add covenants that would benefit the holders of any debt securities or to surrender any rights ConocoPhillips,
CPCo or, with respect to the Funding indenture, Funding has under the indenture;
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to add events of default with respect to any debt securities; and

to make any change that does not adversely affect any outstanding debt securities of any series issued under that
indenture in any material respect.
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The holders of a majority in principal amount of the outstanding debt securities of any series (or, in some cases, of
all debt securities issued under the applicable indenture, voting as one class) may waive any existing or past default or
event of default with respect to those debt securities. Those holders may not, however, waive any default or event of
default in any payment on any debt security or compliance with a provision that cannot be amended or supplemented
without the consent of each holder affected.

Defeasance

When we use the term defeasance, we mean discharge from some or all of our obligations under the indentures. If
any combination of funds or government securities are deposited with the trustee under an indenture sufficient to
make payments on the debt securities of a series issued under that indenture on the dates those payments are due and
payable, then, at our option, either of the following will occur:

ConocoPhillips, CPCo and, with respect to the Funding indenture, Funding will be discharged from its or their
obligations with respect to the debt securities of that series and, if applicable, the related guarantees ( legal
defeasance ); or

ConocoPhillips and CPCo will no longer have any obligation to comply with the restrictive covenants, the merger
covenants and other specified covenants under the applicable indenture, and the related events of default will no
longer apply ( covenant defeasance ).

If a series of debt securities is defeased, the holders of the debt securities of the series affected will not be entitled
to the benefits of the applicable indenture, except for obligations to register the transfer or exchange of debt securities,
replace stolen, lost or mutilated debt securities or maintain paying agencies and hold moneys for payment in trust. In
the case of covenant defeasance, the obligation of ConocoPhillips or Funding, as applicable, to pay principal,
premium and interest on the debt securities and, if applicable, ConocoPhillips and CPCo s guarantees of the payments
will also survive.

Unless we inform you otherwise in the prospectus supplement, we will be required to deliver to the trustee an
opinion of counsel that the deposit and related defeasance would not cause the holders of the debt securities to
recognize income, gain or loss for U.S. federal income tax purposes. If we elect legal defeasance, that opinion of
counsel must be based upon a ruling from the U.S. Internal Revenue Service or a change in law to that effect.
Governing Law

New York law will govern the indentures and the debt securities.

Trustee

The Bank of New York is the trustee under the ConocoPhillips indenture. The Bank of New York serves as trustee
or custodian relating to a number of series of debt, trust preferred securities and other long-term repayment obligations
of ConocoPhillips and its subsidiaries as of December 31, 2005. The Bank of New York and its affiliates perform
certain commercial banking services for us for which they receive customary fees and are lenders under various
outstanding credit facilities of subsidiaries of ConocoPhillips.

U.S. Bank will be the trustee under the Funding indenture. U.S. Bank serves as trustee or custodian relating to a
number of series of debt and other long-term repayment obligations of ConocoPhillips and its subsidiaries as of
December 31, 2005. U.S. Bank and its affiliates perform certain commercial banking services for us for which they
receive customary fees and are lenders under various outstanding credit facilities of subsidiaries of ConocoPhillips.

If an event of default occurs under an indenture and is continuing, the trustee under that indenture will be required
to use the degree of care and skill of a prudent person in the conduct of that person s own affairs. The trustee will
become obligated to exercise any of its powers under that indenture at the request of any of the holders of any debt
securities issued under that indenture only after those holders have offered the trustee indemnity satisfactory to it.
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Each indenture contains limitations on the right of the trustee, if it becomes a creditor of ConocoPhillips, CPCo or,
if applicable, Funding, to obtain payment of claims or to realize on certain property received for any such claim, as
security or otherwise. The trustee is permitted to engage in other transactions with ConocoPhillips, CPCo and, if
applicable, Funding. If, however, it acquires any conflicting interest, it must eliminate that conflict or resign within
90 days after ascertaining that it has a conflicting interest and after the occurrence of a default under the applicable
indenture, unless the default has been cured, waived or otherwise eliminated within the 90-day period.

Form, Exchange, Registration and Transfer

The debt securities will be issued in registered form, without interest coupons. There will be no service charge for
any registration of transfer or exchange of the debt securities. However, payment of any transfer tax or similar
governmental charge payable for that registration may be required.

Debt securities of any series will be exchangeable for other debt securities of the same series, the same total
principal amount and the same terms but in different authorized denominations in accordance with the applicable
indenture. Holders may present debt securities for registration of transfer at the office of the security registrar or any
transfer agent we designate. The security registrar or transfer agent will effect the transfer or exchange if its
requirements and the requirements of the applicable indenture are met.

The trustee has been appointed as security registrar for the debt securities. If a prospectus supplement refers to any
transfer agents we initially designate, we may at any time rescind that designation or approve a change in the location
through which any transfer agent acts. We are required to maintain an office or agency for transfers and exchanges in
each place of payment. We may at any time designate additional transfer agents for any series of debt securities.

In the case of any redemption, we will not be required to register the transfer o