
In the matter of the application of

ConocoPhillips Company
for certification as a seller of

energy services in the State of

Missouri

ConocoPhillins Comnanv

NAME OF APPLICANT

Address ofPrincipal Place of Business :

600 North Dairy Ashford

Houston, TX 77079

BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

APPLICATION FOR CERTIFICATION AS A

SELLER OF ENERGY SERVICES

IN THE STATE OF MISSOURI

February 3 . 2004
DATE OF APPLICATION
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Ifthe Commission or Staffhas questions

about this Application, they should contact :

Bruce A. Connell

600 North Dairy Ashford, CHI 022
Houston, TX 77079

(281) 293-1736

APPLICANT IS :

- Individual Doing Business Under Own Name

-Individual Doing Business Under Fictitious Name (Attach a copy ofregistration offictitious name

with Secretary ofState)

- Partnership (Attach copy ofpartnership agreement)
X-Corporation (Attach certified copy ofArticles ofIncorporation and Certificate ofIncorporation)

-IMPORTANT-

APPLICATION MUST BE SIGNED AND NOTARIZED TO BE PROCESSED . IF APPLICANT IS A

PARTNERSHIP OR CORPORATION, APPLICATION MUST BE SIGNED BY AN AUTHORIZED

MEMBEROR CORPORATE OFFICER AND NOTARIZED .



APPLICATION SHOULD BE MAILED TO BOTH :

Missouri Public Service Commission

	

Office of the Public Counsel

P.O. Box 360

	

P.O. Box 7800
Jefferson City, MO 65102

	

Jefferson City, MO 65102

Applicant, requests the Commission to certify it as an energy seller in the State of Missouri .

SIGN HERE:

PRINT NAME:

TITLE :



STATE OF TEXAS

	

§

COUNTY OF HARRIS

	

§

Before me, the undersigned Notary Public in and for the State of Texas, County of Harris,
on this day personally appeared Susan F . Short, known by me to be the person whose name is
subscribed to the Application for Certification as a Seller of Energy Services in the State of
Missouri and acknowledged to me that she executed same as the act and deed of ConocoPhillips
Company in her capacity as Assistant Secretary for the purpose therein expressed, that the seal
affixed to said instrument is the corporate seal of said Company, and that the information
contained in this Application is accurate to the best of her knowledge and belief .

IN WITNESS WHEREOF, I have hereunto signed my name and affixed my Notarial Seal
in the City of Houston, County of Harris, State of Texas, this 9th day of January 2004.



SIGN HERE:

BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

AGREEMENT OF APPLICANT FOR CERTIFICATION AS AN ENERGY SELLER

No person, other than a distributor or a political subdivision operating within its territorial limits,

shall provide energy services in a political subdivision which has business license taxes in effect

pursuant to section 66.300, 71 .610, 92.045, 94.110, or 94.360 RSMo, or persons who sell energy

service unless the person is certified by the commission as a seller and files its agreement with

the commission to pay to the political subdivision all applicable business license taxes . All retail

sales of energy shall be made by a distributor, seller or a political subdivision operating within its

territorial limits . No distributor or political subdivision shall provide energy services to any person

on behalf of any seller unless the seller has been certified as a seller and filed its agreement with

the commission to pay all applicable business license taxes and the commission has furnished

such distributor or political subdivision with evidence of such certification .

The applicant agrees to the following statutory conditions .

(1) Applicant agrees to pay business licenses taxes, franchise fees or PILOTS as

required pursuant to section 393.299 RSMo.

(2) Applicant waives its right to challenge the validity of the agreement.

(3) Applicant waives its right to the refund of amounts paid pursuant to the agreement .

(4) Applicant will make its books and records available to the Commission and political

subdivision for review.

PRINT NAME:

	

Susan F. Short

ADDRESS:

	

600 North Dairv Ashford Rd., Houston Texas, 77079

PHONE: 281-293-1000



BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF MISSOURI

LIST OF POLITICAL SUBDIVISIONS IN WHICH CONOCOPHILLIPS COMPANY

PROVIDES ENERGY SERVICES

ConocoPhillips Company does not provide energy services to any Missouri political subdivision at

this time . We do, however, intend to respond to requests to provide energy services in the future

and wanted to have a Certification as an Energy Seller in place in order to be qualified to provide

such services . At such time that we have executed any agreements to provide energy services,

and will notify the Commission within 48 hours of beginning to provide energy services in any

political subdivision, or stops providing energy services in any political subdivision, as required by

Commission rule .



STATE OF MISSOURI

using in Missouri the name

Matt Blunt
Secretary of State

CORPORATION DIVISION
CERTIFICATE OF GOOD STANDING

I, MATT BLUNT, Secretary of the State of Missouri, do hereby certify that the records in my
office and in my care and custody reveal that

Secretary of State

CONOCOPHILLIPS COMPANY

CONOCOPHILLIPS COMPANY
F00005601

a DELAWARE entity was created under the laws ofthis State on the 21 st day ofMay, 1928,
and is in good standing, having fully complied with all requirements of this office .

N TESTIMONY WHEREOF, I have set my
hand an imprinted the GREAT SEAL ofthe State
ofMissouri, on this, the 7th day of January, 2004

Certification Number : 6329847-1
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Reference:
Verify this certificate online at http://www .sos.mo.govfbusinessentity/verification



ConocoPhillips

SECRETARY'S CERTIFICATE

I, Susan F. Short, Assistant Secretary of ConocoPhillips Company, a
corporation organized and existing under and by virtue of the laws of the State of
Delaware, United States of America (the "Company"), hereby certify that I am
duly authorized to execute this Certificate on behalf of the Company, and on
behalf of the Company certify that :

1 . Attached hereto as Exhibit A is a true and correct photocopy of the
Certificate of Amendment to the Restated Certificate of Incorporation of
Phillips Petroleum Company changing the name of the company to
ConocoPhillips Company as filed with the office of the Secretary of State
of Delaware on the 12th day of December 2002, with an effective date of
December 31, 2002 and such Certificate has not been modified,
amended, rescinded or revoked and is in full force and effect as of the
date hereof .

2. Attached hereto as Exhibit B is a true and correct photocopy of the
Certificate of Merger which merges Conoco Inc . into ConocoPhillips
Company as filed in the office of the Secretary of State of Delaware on the
12th 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, I have hereunto set my hand as Assistant
Secretary and affixed the corporate seal of said Company this 9th day of January
2004 .

Susan F. Sho
Assistant Secretary
ConocoPhillips Company



STATE OF TEXAS

	

§
COUNTY OF HARRIS

	

§

Before me, the undersigned Notary Public in and for the State of Texas,
County of Harris, on this day personally appeared Susan F. Short, known by me
to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that she executed the same as the act and deed of
ConocoPhillips Company in her capacity as Assistant Secretary for the purpose
therein expressed, and that the seal affixed to said instrument is the corporate
seal of said Company.

IN WITNESS WHEREOF, I have hereunto signed my name and affixed
my Notarial Seal in the City of Houston, County of Harris, State of Texas, this 9th
day of January 2004 .



EXHIBIT A

CERTIFICATE OF AMENDMENT TO THE RESTATED
CERTIFICATE OF INCORPORATION OF

PHILLIPS PETROLEUM COMPANY



Delaware

7"he First State

PAGE 1

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 THE THIRTY-FIRST DAY

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

Harriet Smith Windsor, Secretary of State

AUTHENTICATION : 21833580064324 8100

030002793

	

DATE : 01-02-03



FROM RL&F#1

HOUD:M5M .1

CERTIFICATEOFAMENDMENT

to the

RESTATED CERTIFICATE OFINCORPORATION

Of

PIOId.IPS PETROLEUM COMPANY
(to be renamed ConocoPhillips Company)

STATE,{T~E,,,~OpF~ DE~[yAWARERp

5

E~,
(THU)12.12'02 13 :32/ST .

13 :M ON OF CORPORATIONS
FILED 01 :41 PM 12/22/2002

020763238 - 0064324

Phillips Petroleum Company ("Phillips"), a corporation organized and existing
under the General Corporation Lawof the State ofDelaware (the "AGCL"), hereby certifies that:

I .

	

The amendments to Phillips' Rcstatcd Certificate of Incorporation set
forth below were duly adopted in accordance with the provisions of Section 242 ofthe DGCL
and have been consented to in writing by the sole stockholder o£ Phillips in accordance with
Section 22H ofthe DGCL.

2.

	

Phillips' Restated Certificate of Incorporation is hereby amended by
deleting Article I thereof and replacing in lieu thereof a new Article I reading in its entirety as
follows:

"The name of the corporation (which is hereinafter referred to as the
"Corporation"} is Conoco?hillips Company."

3 .

	

Phillips' Restated Certificate of Incorporation is . hereby amended by
deleting Section 1 of Article IV thereof and replacing in lieu thereof anew Section I reading in
its entirety as follows:

"Section 1. The Corporation shall be authorized to issne 2,100 shares of capital
stock, ofwhich 2,100 shares shall be shares ofCommon Stock, $.01 par value ("Common
Stock'J."

4.

	

Ptumant to Section 103(d) of the DGCL, this amendment will become
effective at 11 :00 p-m., Eastem time, on December 31, 2002 .



FROM RL&F#t

	

THU 12.12' 02 13 :3 2/ST . 13 :31/90 . 48647 562 79 P
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IN WITNESS WHEREOF, Phillips has caused this certificate to be executed this
12th day ofDecember, 2002 .

HOU01.89-050+A

PHILLIPS PETROLEUM COMPANY

By:
Name:

	

kick-AHarrington
Title:

	

Senior Vice President, Legal,
and General Counsel



EXHIBIT B

CERTIFICATE OF MERGER
CONOCO INC . INTO CONOCOPHILLIPS COMPANY



FROM RR§F#1

	

(THU) 12 . :2' 02

	

16 :39/ST. 16 :300, 4864756297 F

	

5

D&"aye
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 MERGER, WHICH MERGES :

"CONOCO INC.", A DELAWARE CORPORATION,

WITH AND INTO "CONOCOPHILLIPS COMPANY" UNDER THE NAME OF

"CONOCOPHILLIPS COMPANY", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWELFTH DAY OF DECEMBER, A.D . 2002, AT 1 :44

O'CLOCK P .M .

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

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

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

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS .

PAGE 1

Harriet Smith Windsor, Secretary of State

0064324 8100M

020763253

	

DATE : 12-12-02

DEC 09 2002 16 :25

	

PRGE .05

AUTHENTICATION : 2143121



PROM RL&F#1

	

(T?UIf2. :2'02 16 :39/ST.(6 :38/NO . 4864756297 F 6

FROM RL&F#1

CERTIFICATE OFMXRGER

of

ConocoInc.
(a Delaware corporutitioa)

with and Into

Cunocorbiulps Company
(a Delaware etupot'ation)

(TV) 12 . 12' 02 13 : 35/ST. Dic%rsr

	

o

	

cf

	

M9P~s6
FILED 01 :64 PM 12/12,12002

020763253 - 0064324

Phillips Pebmlctuaa Company, a Delaware corporation to be renamed ConoccPhllllps
COmpatty prior to the effective time ofthis oatlficatc ofmerge (the "Siuvle~8g Cotpetor)oo'7,
is compliance with the requirements of the General Corporation, Taw of the State of Dclawtts
(the 'Dt3CL") and desiring to t Mct a merge? of Conoco Inc., a Delaware corporation formerly
mootporaied under the name VU roni Holtgs, Inc. (the "l n¢ CarDOSatioq^ and together
with the Surviving Corporation, the "Constituent Corporations with and into the Surviving
Corporation, end acting by its duly authorized officer, DOES HEREBY CERTfFY that

Fyrat:

	

As of the date hcroof, the name and stern of incorporation of cacti of the
Consdtueat Corporations ofthe merger are as follows;

)r0UR7 :677675A

DEC 09 2002 16 :25

STATE OP iNCORPORATTON

PHILLIPS PETROLEUM COMPANY

	

Delaware)

CONOCO INC.

	

Delaware

Socoadr

	

An agrcemeat and plan of merger has ban approved, adopted, certified,
exacatad and acknowledged by each of the Constiment Corporations In accordance with the
roquiretnetts ofSection 251 of theDGCL;

Third:

	

Thenamc ofthe Surviving Corporation will be ConoeoPhillips Company;

Fourth :

	

The Certificate of Incorporation of CenOCOPhillips Company immediately
prior to the merger Shell lbe 60 Certificate of Incorporation of the Surviving corporation unril
such time as hmay be amended in accordance with applicable law and the provisions thereof,

Fifth:

	

The executed agreement and plan of rncrgcr iv on file at an offrco of the
Surviving Corporation. the addrcac of which is 600 North Dairy Ashford, Houston, Texas
77079;

PA5E .06



p~i0f~ R~,~F#1

FROM RL&F#1

	

(THU) 12 . 12' 02 13 :)'54-L

	

:3] N0. 4864756279 P 17

Sixth;

	

A copy of the agreement and plan of merger will be furnished by thaSurviving Corporation, on request and without cost, to any stockholder of any Cotgfitrent
Corporation; and

Scventlu Futsuam to Section 103(d) ofthe D(iM, this certificate ofmeter will becomeeffective at 11 :59 p.m ., Fasoem time, onDecembcr 31, 2002 .

HOM:477675A

n7C 09 2002 1625

Dated: Detember 12, 2002

(TIJ) 12 . 1102 16'.39%ST.16 :38/N0.4864756297 P
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PH7LU83 PF,TROLEUM COMPANY
(a Delaware corporatiqu)

By,
Name. Kick A Harrington
'Nde :

	

Senior Vice Prcddcnt, Legal,
and Oeneral Counsel

PAGE . 0?


