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If the form is filed by more than one reporting person, see Instruction 5(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The shares of phantom stock were acquired under a Defined Contribution Makeup Plan providing for settlement upon termination of
employment, subject to possible deferred payment in certain circumstances. The reporting of this transaction is not an acknowledgment
that it is not an exempt transaction under an Excess Benefit Plan pursuant to Rule 16b-3(c).

The shares of phantom stock convert to ConocoPhillips common stock on a 1-for-1 basis.

The stock units will be forfeited if the reporting person separates from service prior to the end of an escrow period ending on the earliest
to occur of the following: (a) termination of employment as a result of layoff; (b) termination of employment after attainment of age 55
with five years of service; (c) termination of employment due to death or total disability; or (d) termination of employment following a
change in control. The stock units will convert to common stock on the later of (a) the end of the escrow period or (b) the earlier of (i)
death or (ii) six months after separation from service. The reporting person may also elect to defer conversion of stock units until a later
date and may elect to receive the common stock in lump sum or annual installments.

The stock units do not have an expiration date.
The stock units convert to ConocoPhillips common stock on a 1-for-1 basis.
The stock options are exercisable.

The stock option award of October 9, 2000 for 19,287 shares with an exercise price of $62.28 was adjusted to 38,574 shares with an
exercise price of $31.14 due to a two-for-one stock split of the ConocoPhillips common stock effective June 1, 2005.

The stock option award of October 9, 2000 for 10 shares with an exercise price of $62.28 was adjusted to 20 shares with an exercise
price of $31.14 due to a two-for-one stock split of the ConocoPhillips common stock effective June 1, 2005.

The stock option award of October 9, 2000 for 803 shares with an exercise price of $62.28 was adjusted to 1,606 shares with an exercise
price of $31.14 due to a two-for-one stock split of the ConocoPhillips common stock effective June 1, 2005.

The stock options become exercisable in three equal annual installments beginning on the first anniversary of the date of grant.

The stock option award of December 12, 2001 for 2,700 shares with an exercise price of $56.34 was adjusted to 5,400 shares with an
exercise price of $28.17 due to a two-for-one stock split of the ConocoPhillips common stock effective June 1, 2005.

The stock option award of February 8, 2004 for 39,900 shares with an exercise price of $65.62 was adjusted to 79,800 shares with an
exercise price of $32.81 due to a two-for-one stock split of the ConocoPhillips common stock effective June 1, 2005.

The stock option award of February 4, 2005 for 29,300 shares with an exercise price of $95.66 was adjusted to 58,600 shares with an
exercise price of $47.83 due to a two-for-one stock split of the ConocoPhillips common stock effective June 1, 2005.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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