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Letter to Stockholders

March 27, 2015
Dear Fellow Stockholder:

¥ imvite you 1o join the ConocoPhillips Board of Directors, executives, emplayees and your fellow stockholders at our 2015 Annual Meeting of
Stockholders. The meeting will take place at the Oimnl Houston Hotel at Westside, 13210 Katy Freeway, Houston, Texas 72009, on Tuesday, May 12,
2005, 31900 a.m. COT, The attached MNotice of Arnual Meeting of Stockhobdess and Proxy Statement provide information about the business 1o be
conductad at the meating.

2014 Performance

In 2014 we deliverad on owr commitrmants 1o stockholders and met or exceedad our strategic objectives. in short, we did what we said we would
do. Our Prowy Statement pamarlly addiesses 2014 performance, as well as aggregate perfoamance since the spinoff of Phillips 66 in 2012, but |
wiolild be remiss not 1o mention the cutrent price enwvironment that B affecting the oll and gas industry.

We entered 2015 In the midst of a dramatic downtum in oll and gas prices. Mobody knows how long this downium may last, or how low prices
may go, but we adapted quickly by reducing our planned 2015 capital expenditunes by micne than 30 percent. We also announced Compary-wide
cost reduction measures. Dur actions 1o address the cusient emdnonment am centered on protecting the dividend and base production, staying
or track for cash ow reutrality In 2017, and presening our future Investment opportunities. Most Inportantly, safery remains our Top pHoty. AL
QU revised capltal level of $11.5 Dillon we expect 10 deliver 210 3 percent producTion Qrowth In 2015 ficm Continuing operathons, excluding Libva
We are well positionad to remain a core energy holding In any emvironment.

Enfanced stockholder communistions

In an ongoing effort to snhance our communications with stockhalders, this year's Procy Statement Includes additional visuals and graphics to
M SUCCINCTYY COMvey our kiey messages. My Telow boand members and | want 1o ensure That we continue to provide iInformation about the
Compary as charly as possible,

Detaded information about the qualifications of our divecion candidates, and winy we believe they ame the right people to help shape the direction
of our Company, STars on page 15, We have also continued o enhance the "Compensation Dcussion and Analysis® Beginning on pege 28 1o dearty
explain hows our Incenthve program metrics relate duectly 1o the Compary's strategy and describe the thoroughness invohed in the annual
compensation decision-making process to ensure pay Is aligned with performance,

Out Annisal Meating welbsite contains more Iformation about oul Company a3 well a5 Inks 1o vote your proxy and listen 1o a live sudio webcast
of the mesting. We ncoudge You 1o visit The site 3T www.conocapmillips.comiannuaimesning

Every vote is important - please vote right away
o vore I wery Important 1o us and to our business. Prios 10 the maeting, | encourage you 10 5ign and retum your proxy card, use telaphons or
Intedmiat voting, o visit the Annual Meeting website 1o iegistes your vole. IRSHILCTIONS on how to vole bagin on page 5.

Our brand

When we think about what makes ConocoPhilips unigue, and what deives us a8 an organization, the essence of the ConocoPhillip: brand
Is Accountability + Performance. These two things guide not only what we do, but how we do 1L Our SPIRIT Values-Safety, People, Integrity,
Responsibility, Inndwvation and Teamwork-ane a part of our brand and remain a key component of our Company culture, We dermonstiate those
values through our Behaviors and actions. | invite you 10 attend our Annual Meeting In May 1o lean mare about our brand, cur vabues and
oUr Company

Thank you for your continued trust and confidence in ConocoPhillips.

(/?,_,Pn.ému_

Ryan M. Lance
Chabrman and Chief Executive Officer
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PROXY SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not
contain all of the information that you should consider, and you should read the entire proxy statement
carefully before voting. For more complete information regarding the Company's 2014 performance, please
review the Company’s Annual Report on Form 10-K for the year ended December 31, 2014,

i Participate in the Future of ConocoPhillips
. Ifyouare a beneficial owner and do not give your broker
E Instructions on how 1o vote your shares, the broker will returm
- the promy card to Us without voting on proposals nat considered
5 “routine” This is known as a broker nan-vate. Orly the ratification
E of Ermst & Yound LLP 25 sur independent registered public.
accounting firm for 2015 Is considared to be a routine matter.
Your broker may not vote on any non-routine matters without
instructhons from you.

Vote right away

Even if you plan to attend cur Annual Meeting in person, please
read this prosy statement carefully and vote right away using

[ aqwddwmedwdalnaﬂmheywrpwwdwmlng
E instructfon card in hand and follow the instructions.

@ Scan this OR code
247 8o wobe with yoar

Wisit 27 ! imeobie device may
WWW RRORYVOLECD M E Ui i LoTwang
By Internet Using \ By Internet Using a N
Your Computer Tablet or Smartphone
Cast your balkot, sign your
srd ared sard
\ I > [
(B0 ER0-6503 postage-paid enveiopd
By Telephone \ By Mailing Your \
{800} 690-6903 Proxy Card

If you hedd your ConocoPhillips stock in a brokerage account (that is, in “street name™), your ability to vote by telephone or over the Internet depends
on your broker's voting process. Please follow the directions on your proxy cand or voting instruction card careflly, If you plan to vate in person at the
Anriual Meeting and you hold your ConacoPhillips stock in strest name, you must obtain a prosy from your broker and bring that proxy to the meeting.

If you held your stock through ConocoPhillips’ employee benefit plans, please see "Questions and Answers About the Annud] Meeting and Vating” for

information abaut voting.

Visit our Annual Meeting website

«Watch a special message for our stockholders from Ryan Lance, our
Chadrrnan ard CEQ.

« Riview and download this proxy statement and our Annual Report
« Listen 1o a Ive audio webcast of the Annwal Meeting,
= Sign up for electronic delivery of future Annual Meeting materials to

save money and reduce ConocoPhillips' impact on the erwinonment.

9% Visit 24/7

www.conocophillipscom/fannualmesting \
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Attend our 2015 Annual Meeting of Stockholders

Datesnd Time: 5200 a.m. (o) on Tuesday, May 12, 2015
Lacation; Omni Houston Hetel at Westside

13210 Katy Freeway

Houston, Texas 77079

(281) 558-8338

RecordDate:  March 13,2015

Directions From Downtown Houston
« Take |-10'West 3 mibes past
Sarn Houston Tolbeary.

« Exir Ebcdiichope Panioway, Exit 7534
< Tuwm eight (redth) on Eldridge Parkway.
« Thee hoted will be immediately on your befl,



Proposals Requiring Your Vote

Your vote is very important to us and to our business. Please cast your vote right away on all of | /i

the proposals to ensure your shares are represented.

PROPOSAL

Election of Directors Board Recommendation
For more information see page 15 For Each Nominee

PROPOSAL

Ratification of Independent Registered
Public Accounting Firm

For more information see page 23

Board Recommendation

PROPOSAL

;dﬂm:ncry ”rly'sifl:fmﬂ:;E IIIH-DFﬁ . Board Recommendation

Y For more information see page 27

PROPOSALS Ayl
Stockholder Proposals Board Recommendation AGMNSTI}
| For more information see pages 75-83 Against Each Proposal Y

\‘--.,_,_.-"J

Votes Required for Approval: Affirmative "FOR" vote of a majority of those shares present in
person or represented by prosy at the meeting and entitled 1o vote on the proposal

Questions and Answers (Page 85)

Please see the Questions and Answers section beginning on page 85 for important information about the proxy materials, voting, the annual meeting,
Company documents, communications and the deadiines to submit stockholder proposals for the 2016 Annual Meeting of Stockholders,

Electronic Delivery of Proxy Statement and Annual Report Materials

Stockholders of record and mast beneficial owners can elect to view future proxy statements and annual reports over the Internet
instead of receiving paper coples in the mail. if you own ConocoPhillips stock in your name, you can choose this option and save us the
cost of producing and mailing these documents by following the instructions on your proxy card or those provided when you vote by
telephane or over the Internet. If you hold your ConocoPhillips stock through a bank, broker or other holder of record, pleasa refer to the
information provided by that entity for instructions on how to elect to view future prosy statements and annual reports over the Internet.

ConocoPhillips 2015 PROXY STATEMENT m




Proxy Summary

Governance Highlights

The Company is committed to maintaining good corporate governance as a aritical component of our success in driving sustained stockholder value.
The Board of Directors continually monitors emerging best practices in govemance to best serve the Interests of the Company's stockholders, including:
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for dinectors

Director Nominees (page 17)
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Board Refreshment and Succession

The Committee on Directors” Affaies regularly evaluates the size and
compaosition of the Board and continually assesses whether the
composition appropriately relates 1o the Companys strategic needs,
which change as our business emdronment evobves. The Board is focused
on neminating and retaining those directors that together reflect the
mix of skills, experiences, knowledge and independence that will best
position the Board for effective dedsion-making and risk oversight
relating to the business. Accordingly, the Board balances interests in
continuity with the need for fresh perspectives and diversity that board
refreshment and director succession planning can bring. The Board's
process Is a combination of conducting deliberate searches for directoss
with specific skifls and experiences to il gaps and vacancies as needed,
as wiell as making opportunistic additions when exceptional individualks
become avallable. The Committee on [irectors’ Affales  identifies
candidates through business and organizational contacts of the directors
and management and often through thisd-party search firrms and also
considers candidates recornmended by stockholders. Since the spinoff
of Phillips 66 in 201 2, we added cne new Board member ineach of 2012,
2013 and 2014, and added two new Board members in 2015 We have a

Stockholder Engagement

ConocoPhillips understands the importance of maintaining a robust
stockholder  engagerent  program.  During 2004, members  of
ConocoPhillips management continued this long-standing practice.
Executives and management from the Compary’s global compensation
and benefits, legal, Imvestor relations, government affairs and sustainable
development groups, among others, met with stockholders on a variety
of topics, Including corporate governance, executive compensation
and climate change and sustainabdlity. We spoke with representatives
from our top Instinutional investors, mutual funds, public pension funds,
labor umlons and socially responsible funds in order 1o hear their views
on these important topics. Overall, investors expressed stong suppor
for the Compary’s govemance and compensation practices and s
progress on its Clmate Change Action Plan, which requires business
units and majgor assets 1o devielop and maintain policies and procedures
related to greenhouse gas emissions ("GHG land other goals and metrics.
We believe our reguiar engagement has been productive and provides
an open exchange of ideas and perspectives for both the Company and
our stackholders,

diverse Board withexpertise in the areas of energy, finance, environmental,
public policy, international business and leadership. For more information
on the qualifications of our directars, please see "Election of Directors and
Divector Biographies” on page 15 of this proxy statement.

Board Tenure - Director Nominees

2 4
=10 years b / 0-2 years

2 g,d\ 3
610 years 3-5 years

Greenhouse gas reduction targets have long been an issue of concern
for stockholders, and such ssues were a major focus of our stockholder
engagement efforts In 2004, In @ach of the last five years, ConocoPhillips
has delivered GHG emission reductions in the range of 2.5 to 5 percent
against our forecast, and iIn 3015, based in part on dialogue with our
stockholders, we have set an overall company GHG emission reduction
target of 3 to § percent against our business-as-usual forecast for 2005,
Ouwr stockholders have Indicated their suppaort for this target during our
SNGAGeMEent process.

With respect to executive compensation, our stackholders have indicated
that they are generally pleased with owr compensation programs
and belisve such programs are well aligned with long-term company
performance. Based on our ongoing dialogue with stockhalders, the
Hurnan Resources and Compensation Committes made certain changes
to our programs, including formalization of the Company's already
exdsting practice of capping the annual Variable Cash Incentive Program
and long-term Performance Share Frogram payoists at 250% and 200%
of target, respectively, For more information on stockholder feedback
abrout our executive compensation programs, please see “Compensation
Discussion and Analysis — 2004 Say on Pay Vote Resulr and Engagement”
beginning on page 32 of this prosy statement.

ConccoPhillips 2005 PROXY STATEMENT H’



Prosy Summary

Pay for Performance

Executive Officers

Alan 1. H

aivd Proj

Dronald E Wallette, Jr. 5

. Finance and

Delivering on Our Strategic Objectives

Strategy

Following the spinoff of Phillips 66 in 2012, ConacoPhillips became
the world’s largest independent E&P company, based on production
and preved reserves. Throughout the repositioning and emergence
of the new ConocolPhillips, we presented a unigue value proposition
for stockholders, offering both growth and returns. The Company
identified fve strateqgic objectives at that time: (1) maintain 3 relentless
focus on safety and esscution; (2) offer a compelling dividend;
(3) defiver 3 105 percent compound annual production growth; (4) deliver
3 to 5 percent compound annual cash margin growth and (5) achieve
ongeoing improvements in financlal returns, Qur plan for delivering these
objectivies was based on capital expenditures of approximarely 516 billion
annually. We also established several strategic, financial and operational
milestones to position ourComparny forsuccess, Thesemilestonesineluded

Incentive Compensation Programs

Our compensation programs ane designed 1o attract and retain high
quality talent, reward executives for pedormance that successfully
executes the Company's long-term strateqy and align compensation
with the long-term interests of gur stockholders. As a result, our executive
compensation programs closely tie pay to performance. Consistent
with this design, approximately 8%% of the CEQ's 2014 target pay and
approximately B4% of the Mamed Executive Officers’ ('NEQT) 2014
target pay is performance based, with stock-based long-term incentives
comprising the largest portion of performance-based pay. W balieve the
fallowing categories of performance metrics have appropriately assessed
the corporate performance of the Company relative 1o its strategy as an

Vi | ConocoPhillips 2015 PROXY STATEMENT

high-grading our portfolio by divesting non-core assets, advancing our
majar projects toward first production, progressing development drilling
programs. in our unconventional assets, demonstrating exploration
success and maintaining a compelling dividend. Since the spinoff
and through 2014, we achieved cur preduction targets, delivered on
ouUr non-core asset sales, progressed osr gn:\w!h programs, achieved
comventional and uncomesentional explnration success, and increased our
dividend twice. In additien, our capital program yielded strong organic
reserve replacement, which demonstrates the quality and potential of
our asset base, These accomplishments enabled us o meet cur unique
combination of 3 1o 5 percent production and margin growth with
a compelling dividend cver the period from the date of the spimoff
through 2014

independent E&P company, focusing on the five strategic objectives listed
above: Health, Safety and Environmental; Operational; Ainancial; Strategic
Plan and Initiathves and Total Shareholder Return Performance metrics for
our short- and long-term kncentive programs include a balance of relative
and increasingly challenging absolute targets established to align with
the Company’s strategy. For example, the annual production and cash
margim growth increases reflected Inour strateqy alse translate into year-
overyea performance target increases for compensation purposes. See
“Process for Detesmining Executive Compensation — Perfarmeance Critena®
beginning on page 44 for details regarding the specific perfarmance
metrics within each category.



2012-2014 Highlights

From the date of the spinoff through December 2014, we have successfully executed our strategic plan and delivered on our strateqic objectives. :

Highlights include;

4%:

Production
Growth
2014 2013

Increased 2044 prodisction from
continuing operations, exciuding
Litrya, dossmitirme and dispositions,
by percent compared with 2013,

%

8‘%

Margin 2014
Growth Dividend
2014w 2013 Increase
Grew price-normalkzed cash mgu'rs\ Increased our quartesly dividend

by 8 pescent in 2014 compared with
2013, Wslng the same comvenition,
year-Caetyear mangin giowth was

by 5.8 percent in 2014 and
4.5 percent in 2013

33.8*

Cumulative TSR
Spinoff Through 2014

Delbvered curmslstive Toral Share-
Tetder Return (TSH) of 338 perent
froms the date of the spnoff through
December 2014, which i the

Utsireg the same convention, 2013
production increassd by 2 percent
cornpared with 2012

9 percent in 2013,

Eod A
EGue

Top-Quartile Safety

EmE 153%

3-Year Organic Reserve Replacement Ratio

highest of our 10 perfornance peets
{calondated using 20-day average share
pihee at the beginning and end of the
period). We anked second in fullyea
TSR in 2004 and fist in 2013 and 2012,

*14B

Disposition Proceeds

Achieved top-gquartile wifery \

perfoimance. reserve replacement rato of 153 percent

Procuarion i MEOED and & from con tinaling operations, eackusding Libya

Cursdy g are price normclized wsing publhed sersitivities rorm oo 2004 and 201 3 Analat Mectings.

Cvipaansc s enve replacenment aatio enchadler saky and puschased

Delhvered strong resenve ieplacement, with a theee-year verage onganic \

Completed strategic non=core \'
assey dipostion progeam that
generated § 14 billion in proceeds,

Lisr of none-GAAP Snandal infoemation-=This peany stalerment inckades financial mediuns that arénal presented in ocaosdance with generally accnpled goooanting prindplis iGALF, These non-GAA0

Snancial measuses are inchucied 1o help kocilinare ¢ ot of : 0
shown in Appendin A and af wwwsconocophiips comyhongoap,

Looking Ahead

Although we delivered on our commitments to stockholders and met
of excecded our strategic objectives i 2014, oll and gas prices began a
precipitous decline in late 2004 that has continued into 2015, In response
to the dramatic downturm in prices, the Company took decisive action
in anticipation of low prces thiowgh 2015. In Jaruary we exercised our
capital flexibility and reduced our 2015 capital expenditunes. budget o
5115 billion, a decrease of more than 30 percent compared with 2014
spending. We will continue 1o fund maintenance capital to presene
the strength of our base production, as well as the operating and asset
intagrity of our portfolio. Mest importanthy, we will maintain ouwr foous
on perscnal and process safety. At our revised capital level we expact
to deliver 2 to 3 percent production growth in 2015 from continuing
operations, excluding Libya

The Company also announced in early 2015 that it would take measunes 1o
reduce controllable costs achass the Company. In addition 1o broad-based

W AT Pkt i Wit e cormpanes, A scov kesion determained b avoorckance wath U5 GAAP R

measures aimed at eliminating discretionary expenditures, management
made the difficult, but necessary, decision to eliminate annual salary
acljus[menh In 2015, This was viewed 3¢ 3 2015 action and doss not
represent a change in overall compensation philosophy.

The Compary is actively monitoring oil and gas prices and assessing its
future capital investrment plars. We are prepared 1o exercise additional
flexibility In the future  lower prices persist in order to protect our
dividend, achieve cash flow neutrality in 2017, where cash from operations
funds capital expenditures and dividends, and preserve value. Growth
rates may be adjusted, as appropriate, 1o reflect investrment bevels in any
ghven year To the extent the Compary makes any changes 1o its strategy
or strategic objectives in response to the downtum, the changes will be
communicated to stockhalders through our quarterly conference calls,
irvestor presentations and periodic filings with the SEC.

ConocoPhillips 2015 PRONY STATEMENT | VI



Praxy Summary

2014 Business Performance Highlights

E=s
! Operational
N

Achleved top-guartile safety performance.

tchieved a 124 percent ciganic reserve
replacernent ratio from proved organic
reserve additions of approximately

0.7 billion barrels of ol equivalent [BBOE),

Produced 1,532 thousand barrels of ol
equivalent per day (MBOED) from
continuing operations, excluding Libya,

Achieved first praduction at five major
projects aCross the portfolic

Continued to grow our exploration
proagram, including the discovery of
ofl offshore Senegal,

o

A
chieved 2nd place in TSR relative to
our 10 perfarmance peers icalculated using
H-day average share price at beginning
and end of the performance pericd).

Reported $6.9 billion in full-year
2amings, or 55.51 per share, Excluding

special iterns, full-year adjusted earnings
were 56,6 billion, or 55.30‘ per share,

Maintained a strong balance sheet;
A credn rating and ended the year with
%5.1 billion of cash and cash equivalents.

Financial

Strategy

Increased our dividend by 5.8 percent,

Achieved & percent year-over-year
production growth from continuing
operations, excluding Libya, downtime
and dispositions,

Improved cash margins 8 percent year-
overyear based on normalized prices.

Completed sale of Migeria business for

$1.4 billion,

DNned reténve Miplderaent Aol exciades saie and purchoses

Cosh masging are prce rovmizkong Ling publshed semmivites tom our X014 and 201 3 Ana e Mesting.

Urse o mon-GARP fnanoal infommanon—This prory sanement inciues financaa measunts Ianane g presennnd (n acoosianoe with genesiily coorpond dooouneing principies (A48, These non-GAAR
Sranciadimaasumes. are included tohelp faciltate comparisons of compary operating peribamancr. ocross periock and with peer companies. A seconcbason detemminad i occordance with LS APk

Ehowit i Ageril A v O e conGoanniie SOt TRangaan

Total Shareholder Return
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150

5150

oo

Five -Yoar Comulative Total Shareholder Ratums
£5; Comgarison Jnsames 5100 was breested cn Dec 31, 2009 and that
all drvidendh weee reineestid)

150
firitiad w010 il w2 Eoil) 2014
=Argdarks, Apache, BG Group plc, B8 Chavion, Devon, Exsonddobl
Ocoidental, oyal Butch Shell and Total




Compensation Highlights

Cher ewautive compensation programs are designed 1o align pay with CEO Target Pay Mix Other NEO Average Target Pay Mix
performance and 1o align the economic imerests of axecutives and

steckholders. Consistent with this design, approximately 9% of the CEO% '|' '|' ]'
pay and approdimately 84% of the Mamed Executive Officers’ (NEQT) pay
is performance based, with stock-based long-temm incentives comprising
the largest portion of performance-based pay.

—

The elements of total compensation are base pay, annual cash incentives
and long-term incentives. Long-term incentives conskst equally of
performance share units and stock options. The mix of 2014 target pay for
our current Named Executive Officers is shown in the graphs om the right.
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Proxy Summary

Based on the performance of the Company, which included top-quartile TSR performance for both the one- and threewyear performance periods,
we paid out performance-based programs as follows (see "Process for Determining Evecutive Compensation” beginning on page 39 and “2004 Executive
Compensation Analysts and Results” beginning on page 47%

Annual Incentive - Variable Cash Incentive Program (VCIF)

The VCIP payout is calculated wsing the following formila, subject to HRCC approval and discretion to et the award

TARGET FERCENTAGE fJ-E| DF{OMT‘E %
ELIGIELE EARMINGS FOR THE 50" ORMANCE ‘+“ 50
SALARY GRADE I.DI.ISHE.H'I ADJUSTMENT

Corporate Performance Award Unit Performance Individual Performance

o]
of target for each of our of target for each of our adjustments for each of our
Named Executive Officers Named Executive Officers Named Executive Officers

Long-Term Incentive: Performance Share Program (P5SP)

In conmnection with the spinoff of Phillips 66 in 20012, we estabilished new perfomance periods that began fallowing the spinoff. In 2012, the HRCC approved
a new performance period and performance metrics for PSP X nunning from May 2002 - December 2014, The HRCC delayed the commencement of this
perl‘carnance period umil after the spincif; however, we still corsider the program perlod for PP X 1o provide compensation for the period beginning
In January 2012, We measure results only for the period beginning after the spinoff, since the results from the first four menths of 2012 would have been
impacted by the financial and operational differences ooourring as a result of our transition from an integrated energy company 1o an independent
exploration and production Company,

The HRCC determined that performance merited the fellowing base awards as a percent of target aweards:

PS P >< Res U I‘[S: Individual Performance

May 2012 - December 2014

156" 107

of target for each of our adjustments for each of our
Named Executive Officers Named Executive Officers

To prepare the HRCC 1o make infarmed payout decisions for the 2014 VOP and PSP ¥, its members received comprehensive performance updates from
senicr management in July and December 2014 and twice in February 2005, The HRCC's view is that the combination of appropriate targets and relative
metrics, periodic reviews and updates during the performance period and rigorous evaluation of actual performance leads to appropriate payout
decisions. The HRCC believes that multiple metrics more appropriately drive the desired short- and long-term perfarmance, as compared 1o a few simple
performance metrics.
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2014 Executive Compensation Summary (page 55)

Set forth below is the 2014 compensation for our current Narmed Executive Officers. This table is presented as an alternative 1o, and 14 not a substitute
far, the Summary Compensation Table on page 55.

Change in
Fension
Valur ard
Monfauty  Honquaihed TotabWihout
Stock Oiption Incaraive Plas. et rred Al Otiver L hanges n
P aied Salary Beetun Bomarids Boaridu Compeniation  Compensatisn  Comgensathon Pariben Valet
Primesoul Pesition i (1] (H1] % [14] Earniesgs (51" (L] Total (3} (1 T
RM.Lance $1.700,000 % = 36116797 $5790798  $3568640 49933060  $486605  $27.575.900
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Theie incradues aae due 1o & ber of kacian, incheding an incrediein fingf crerage edrmings due foncisdie (v pevmion ecwings, pomany due fo pramedons, a8 wellas o lumher yearof pen sion senice,
and actuarial fackars soch o intemt ! mov Ty npion, Wit ch e v fo e v eavmple, (e st significant kaciors con frbuting s theincreaie in Mc Lonoe's limp s vialust
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Prony Sumimary

SPIRIT Values

We run our business under a set of guiding principles that we call our SPIRIT Values. These set the tone for how we
behave with all our stakehaolders, internally and externally. They are shared by everyone in our organization, distinguish
us from competitors and are a source of pride.

S We operate safely.

SAFETY \
P We respect one another, recognizing that our success depends upon
the commitment, capabilities and diversity of our employees.
PEOPLE N
I We are ethical and trustworthy in our relationships with stakeholders,

INTEGRITY N

R We are accountable for our actions. We are a goed neighbor
and citizen in the communities where we operate.

RESPONSIBILITY \

and responsive to the changing needs of stakeholders and embrace
learning oppaortunities from our experience arcund the world.

INNOVATION  \

I We anticipate change and respond with creative solutions. We are agile

I Qur ‘can do” spirit delivers top performance. We encourage collaboration,
celebrate success, and build and nurture long-standing relationships.

TEAMWORK  \

}ﬂ1.| ConocoPhillips 2015 PROX Y STATEMENT



Notice of 2015 Annual Meeting
of Stockholders

Tuesday, May 12, 2015

9:00 a.m. (cor)
Omni Houston Hotel at Westside, 13210 Katy Freeway, Houston, Texas 77079

The Annual Maating of Stockhalders of ConocoPhillips (the "Company” will be held on Tuesday, May 12, 2015, a1 900 am, (COT) at the Ormni
Houston Hozel at Westside, 13210 Katy Freeway, Houston, Texas TA079, for the following purposes:

1. To elect Directors to serve until the 2016 Annual Meeti ng (page 15

2T ratify the appointment of Ernst & Young LLP as the Company’s
independent registered public accaunting firm for 2015 (page 23);

3. To provide an advisory approval of the compensation of our Named
Executive Officers (page 27);

4, To consider and vote on four stockholder proposals (pages 75 through 83); and

5. Totransact any other business properly coming before the meeting.
Only stockholders of record atthe dose of business on March 13, 2015 will be entitled to recaive notice of ard 1o vote at the Annual Meeting,
For instrictions on woting, please refer 1o the notice you received in the mail or, if you requested a hard copy of the proxy statement, on
your enclosed proxy card. A list of stockholders entitled 1o vote at the meseting will be available for inspection by any steckholder at the

aiffices of the Company in Houston, Texas during atdinary business hours for a penad of 10 days prior to the meeting. This st abo will be
available 1o stockhalders at the mesting.

March 27, 2015

By Ordder of the Board of Directars

Janet Langford Kelly
Corpogate Sacretary

Important Notice Regarding the Availability of Proxy Materials for the Steckholder Meeting To Be Held on May 12, 2015: This
proxy statement and our 2014 Annual Report are available at www.conocophillips.com/annualmeeting.

We urge each stockholder to promptly sign and return the enclosed proxy card or to use telephone or Internet voting. See

“Questions and Answers About the Annual Meeting and Voting” for information about voting by telephone or Internet, how to
revoke a proxy and how te vote shares in person.
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Corporate Governance Matters

The Committee cn Directors’ Affairs and our Board anmually review the Comparny's governance structure to take inte account changes in SEC and New
York Stock Exchange "NYSE™) rnules, as well as current best practices, Our Corporate Governance Guidelines, posted on the Company's website under the
“Corporate Governance” caption and available in print upon request (see Wvailable Information” on page 84), address the fallowing matters, among others

Director qualifications;

Director responsibilities;

Board committees;

Director access to officers;

Employees and independent advisors;

Director compansation;

= Director orientation and continuing education;

« Chief Executive Officer ("CEQ") evaluation and
management succession planning;

+ Board performance evaluations;

» Stock ownaership and holding requirements for
directors and managemant; and
+ Policies prohibiting hedging and plecdging.

Communications with the Board of Directors

The Board of Directars maintains a process for stockholders and interested parties to communicate with the Board. Stackhalders and interested parties
may write or call our Board of Directors by contacting our Corporate Secretary, Janet Langford Kelly, as provided below:

Q

® &

NGl N\

(287) 293-3030

Write to:

ConocoPhillips

Board of Directors

/o Janet Langford Kelly,
Corporate Secretary
ConocoPhillips

PO. Box 4783
Houston, TX 77210-4783

Ernail: \
boardcommunication@
canocophillips.com

Annual Meeting Website: \
wwwi.conocophillips.com/
annualmeeting

Relevant communications are distributed to the Board, ot to any
individual director or directors, as appropriate, depending on the facts
and chicumnstances outlined in the communication. In that regard, the
Board has requested that certain iterms that are urwelated to its duties
and responsibilities be excluded, such as: business solicitations or
advertisements; junk mail and mass mailings; new product suggestions;
product complaints;, product inquirkes; resumes and other forms of
Job inquiries; spam; and surveys. In addition, material that Is unduly
hastile, threatening, illegal or similarty unsuitable will be excluded. Any

4—| ConocolPhillips 2015 PROKY STATEMENT

communication that Is filtered out is made available to any outside
director upon request.

Recognizing that director attendance at the Company’s Annual Meeting
can provide the Company's stockholders with an opportunity to
communicate with Board members about issues affecting the Company,
the Company actively encourages its directars 1o attend the Annual
Meeting of Stackholders. In 2014, all of the Company's directors attended
the Annual Meeting.



Board Leadership Structure

Board Overview

« Chairman of the Board and Chief Executive Officer: Ryan M. Lance

+ Lead Director: Richard H. Auchinleck
+ Active engagement by all Directors
=+ 10 of our 11 Director Nominees are independent

« All members of the Audit and Finance Committee, Committee on Directors’ Affairs, Human Resources and Compensation

Committee and Public Policy Committee ane independent

Our Board believes that continuing to combine the position of Chairman and CEO Is in the best interests of the Company and its
stockholders and provides an effective balance between strong Company leadership and oversight by engaged independent

directors.

Chairman and CEQ Roles

ConocoPhilips believes that independent board oversight s an
essentlal component of strong corporate performance and enhances
siockholder value, A combined Chairman and CED is only one element
of our leadership structure, which also includes an independent Lead
Director and active mon-employee directoes. Furthermore, each of the
Audit and Firance, Human Rescurces and Compensation, Directors’
Affairs and Public Policy committees is made up entirely of independent
directors. While the Beard retains the authorty 10 separate the positions
of Chairman and CEO if it deems appropriate in the future, the combined
rede of Chairman and CEOQ has been effective for some time Daing 2o
places one person in a position to guide the Board in setting priorities for
the Company and in addressing the risks and challenges the Company
faces. The Board believes that, whide its independent directors being a

diversity of skills and perspectives to the Board, the Company’s CEQ, by i
wirtue of his day-to-day involvernent in managing the Company, Is best
suited 1o perform this unified role,

The Board bebieves there Is no single organizational model that is the best
and most effective in all circurnstances. As a result, the Board periodically
considers whether the offices of Chairman and CED should be combined
and who should serve in such capacities. The Board has considered
whether the offices of Chalrman and CEQ should be combined and
concluded that doing 5o continues 1o be In the best interests of the
Compary and its stockholders. The Board will continue to reexamine its
cofporate govermnance policies and leadership structures on an ongoing
basis to ensure that they continue 1o meet the Company’s needs,

ConocoPhillips 2015 PROKY STATEMENT | 5



Independent Director Leadership

The Board believes that its current structure and processes encourage its
independent directors 1o be actively invalved in guiding the work of the
Board The Chairs of the Board's committess establish their agendas and
revigw thair committesa materials in advance of Meatings, Commuricating
directly with other directors and members of management as each
dearms appropriate. Moreoves, each director is frée 10 suggest agenda
items and to raise matters that are not on the agenda at Board and
committee meetings.

Our Corporate Governance Guidelings. raguire that the independent
directors meet in executive session at every meating, The Board has
designated the Chairman of the Committee on Directors' Affairs, who
must be an independent director, as the Lead Director Richard H.
Auchinlack currently serves in this role. As Lead Director, Mr. Auchinleck
presides at esecutive sesslons of the independent directors Each
exeutive session may include, among other things, {1) a discussion of
the performance of the Chairman and CED, (2) matters conceming the
relationship of the Board with the Chalrman and CEO and other members
of senlor management, andd (3) such other matters as the non-esmployee
directors deem approgriate. No formal action of the Board s taken at

Board Independence

The Corporate Governance Guidelines contain disector independence
standards, which are consistent with the standards set forth in the NYSE
listireg stardards, 1o assist the Board in detarmining the independance
of the Company’s directors. The Board has determined that each director
nomines, except Mr. Lance, meets the standards regarding independence
setforth in the Corporate Governance Guidelinegs and is free of any material
relationship with the Compary {either directly or s a partner, stockholder
or officer of an organization that has a relationship with the Company).
I rmaking suich determination, the Board specifically considered the fact
that many of gur director nominees ae directors, retired officers and
stockholders of companies with which we conduct business. In addition,
some of our director pominees serve as employees of, or consultants to,
companies that do busiress with ConocoPhillips and its affiliates. In all
cases, the Board determined that the nature of the business conductad

these meetings, although the non-employes directors may subsequently
recommend matters for consideration by the full Board The Board
may invite quest attendees for the purpose of making presentations,
responding to questions by the directors, or providing counsel on
specific matters within their arsas of expertise. In addition 1o chaining
the executive sesskans, Mr. Auchinkack leads the discussion with our CEQ
following the independent directors’ executive sessions, participates
in the discussion of CEOD performance with the Human Resources and
Compensation Committes, and ensures that the Boaed's self-assessments
are done annually.

Each year, the Board completes both a self-evaluation and peer-
evaluation. Mr. Auchinleck discusses the results of the self-evaluation
with the full Board and of both the self-evaluation and peer-evaluation,
indricually, with each director. This allows for direct feedback by
independent directors and enables M Auchinleck to speak on their
behalf in conversations with management about the Board's role and
informational meeds, Mr, Auchinledk is also avaliable to meet duning the
wear with individual directods about any other aneas of interast or concem
they may have.

and the interest of the director nominee by virtue of such position were
irmmatenal both 1o the Company and 1o the director nominee,

In ecommending that each non-emplovee director nominee be
found independent, the Commimes on Directors’ Affairs considesed
relatianships which, while nat constituting related party transactions in
which a directer had a direct or indirect matenal interest, nonetheless
irvolwed transactions betwesn the Company and a company with which
a dwector is affiliated, whether thiough emplayment status or by virtue
of serving as director. Included in the Committeds review were the
following transactions, which occurred in the ordinasy course of
business. All matters described below fall below the relevant threshokds
for independence as set forth in the NYSE listing standards and the
Company’s Corparate Governance Guidalines.

Ouchinary course business ransactions with Enbridge Commercial Tt (resigned 2014) and Telus Corporation:

Director Matters Considered

Richard H. Auchinfeck

Jarses E Copeland, Jr. Ouchinary course business ransactions with Tirme Warner Cable
Johin V. Faraci Cuefinaty courss bisiness ransactions with intemational Paper
Jody Freeman Credinary course business ransactons with Harvard

Robert A, Nibleck Chdinany course business ransactions with Lowe's Compandss, Inc
Harald J. Morvik
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Board Risk Oversight

Whike the Company’s management is responsible for the day-to-day
management of risks 1o the Compary, the Board has broad oversight
responsibility for the Companys sk management programs. In this
oversight role, the Board is responsible for satisfying itself that the risk
management processes designed and Implemented by the Company’s
management are functioning as intended, and that necessary steps are
taken to foster a culture of risk-adjusted dedision-making throughaout
the organization In carrying out its oversight respansibility, the Board
has delegated to individual Board committees certain elements of its
oversight function. In this context, the Board has delegated authority
to the Audit and Finance Committee 1o coordinate oversight of the
Company's risk management programs among the Board’s committess

As part of this autherity, the Audit and Finance Committee regularly
discusses the Compary’s risk assessment and risk management policies
to ansure that our fisk management programs are functioning proparly.
Additionally, the Chairman of the Audit and Finance Committee meets
with the Chairs of the other Board committees and management each
year ta discuss the Boards aversight of the Company's risk management
programs. The Board receives reqular updates from its committess on
imdividual categories of risk, Jnclur_ling strateqy, reputation, operations,
people, technoloqy, Investment, politicallegislative/regulatory  and
market Such updates Incorporate, among other things, the following
risk areas

BOARD OF MRECTORS

Human Resources and

Audit and F iC it
AT e A Compensabion Committes

Cammittes an Hredtars” Aflaim

n

&mpﬁmumd.nliu thpmu.liul’.mm
Y " e —
Cybersecurity

EmmuMIMNng

b
Policies and Procedures T opekoalintory

The Board exercises its oversight furction with respect to all matesial risks to the Company, which are identified and discussed in the Company’s public

filirgs with the SEC

Executive Succession Planning and Leadership Development

On an ongoing bask, the Board plans for succession to the position
of CED and other senics management positions, and the Committee
on Directors’ Affairs oversees this succession planning process. The
Human Resources and Compensation Committee assists in succession
planning, as necessary, and reviews and makes recommendations to
the Board regarding people strategies and initiatives such as leaderchip

developrment. To assist the Board, the CEQ periadically provides the Board
with an assessment of senior executives and their potential 1o succeed
to the position of CEQL In addition, the CED pedodically provides the
Board with an assessment of potential successors to other key positions,
Succession planning and leadership development remain top pricrities
of the Board and management.
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Code of Business Ethics and Conduct

ConocoPhillips has adopted a wordwide Code of Business Ethics and
Conduct, which applies 1o all directors, officers and employess, including
the CEO and CFC: Our Code of Business Ethics and Conduct ts designed
to help directors, officers and employees resolve ethical issues in an
increasingly complex global business emironment and covers fopscs
such as conflicts of nterest, insider trading, comipetition and fair dealing,
discrimination and harassment, confidentiality, payments to government
personnel, anti-boycott Lws, LS embargos and sanctions, compliance
procedures, employee complaint procedures, expectations for supervisors,

Related Party Transactions

Gur Code of Business Ethics and Conduct requires that all diractors and
exacutive officers promptly bring to the attention of the Company any
transaction of refationship that arises and of which he or she becomes
aware that could reasonably be expected to constitute a related party
transaction, Recommended contacts for disclosure are the General
Counsel and, In the case of directors, the Chaliman of the Committes
on Directors’ Affairs o, In the case of executive officers, the Chaiman of
the Audit and Fnance Committes. Any such transaction or relationship
is raviewsd by the Companys management and the appropriate Board

Public Policy Engagement

Legislators and regulators govern all aspects of our industry and hold the:
power (o either faciltate or hinder our success ConocoPhillips’ senior
leadership and Board of Diectors encourage involvenent inactivities that
advance the Comparny’s goals and improwve the communities where we
work and Inve. As a company, we éngage in activities that include direct
lobbying, making contributions to candsdates and political arganzations
fram our carporate treasury and our employee political action committes,
or Spieit PAC, and mambership in trade associations. The Pubdic Palicy
Committee of the Board of Directors has approved policies and guidelines

ﬂ ConocoPhillips FNE PROLY STATEMENT

invistigating concerns, social media and money laundering In accordance
with good corpodate govemance practices, we pericdically review and
revise as necessary the Code of Business Ethics and Conduct. Our Code of
Business Ethics and Conduct is posted on our website under the *Comparate
Governance” caption and any amendments to or waivers from owr Code
of Business Ethics and Conduct will be posted on cur website within four
days of this ocournence. Stockholders may also request printed copies of
our Code of Business Ethics and Conduct by following the instructions
located under “Avallable Information”on page B4

committee 1o ensure that it does not constitute a conflict of interest
and s reported appropriately, Additionally, the Committes on Directors’
Affairs conducts an annial revieny of related party Transactions between
each of our directors and the Company (and its subsidiaries) and makes
recommendations to the Board regarding the continued independence
of each Board member. In 2014, there were no related party transactions
in which the Company {or a subsidiary) was a participant and in which
any director or executive officer for thelr immediate family members) had
a diirect or indirect maternial interest.

to help ensure corporate compliance with local, state and federal laws
that govern corparate involement in activities of a political or public
policy nature, and all of these activities are carefully managed by the
Company's Government Affairs division in order to yield the best business
result for ConocoPhillips and to demonstrate compliance with the various
reporting rules. To learn mone about our political contribution activity
and view our disclosures related to candidates, political organizations
and trade associations, pleass visit wwwconocophiVps.comysustainatile

development/our-approach/Tiving-by-ourprinciples policies.



Sustainability

For ConocoPhillips, Sustainable Development is about conducting our
business to promete economic growth, ahealthy envircnment and vibrant
communities, now and into the future. W believe that this approach will
onable us 1 detiver keng-term value and satisfaction 1o our stockholders
and our stakehalders. Sustainable Development is fully aligned with our
vision 1o be the E&P company of chaice for all stakeholders by pioneering
a new standard of excellence, and with our SPIRIT Values (Safety, People,
Integrity, Respancibility, Innovation and Tesmwork). ConocoPhillips
has been honored for our sustainable development success We were
included in the Dow Jones Sustainability Morth America Index for the

Board Meetings and Committees

The Board of Directors met six tirmes in 2014, Each director attended at
least 75% of the aggregate of:

rﬂumlnmﬁirnfmnﬁlpuhhiinnllhﬂdm&ipﬂhéﬁr

F which he or she has been a director); and

'+ The total number of full committee meetings held by all committees
of the Board on which he or she served (during the periods that he or

[ she served).

The Board has five standing committees: the Audit and Finance Committes;
the Executive Committes; the Human Resources and Compensation
Committee; the Committee on Directors’ Affairs; and the Public Policy
Commitee. The Board has determined that all of the members of the

elghth consecutive year and achleved improvement in our environmenital
disclosure score from the 2014 COP Clirnate Change Survey, Sustainable
Development governance includes direction ard oversight from the
Public Policy Committee of the Board of Dvectors and senior leadership.
The Public Policy Committee oversees our position on pubilic policy issues,
inchuding climate change, and an matters that may impact aur reputation
as a responsible corparate citizen, induding sustainable development
actions and reporting. To leam more shout Sustainable Development
at ConocoPhillips, please view our Sustainable Development Report by
visiting wwwoonocophilips comy/susdey.

Audit and Finance Committee, the Human Resources and Compensation
Committee, the Committee on Directors’ Affairs and the Public Policy
Committee are Tndependent” directors within the meaning of the SECs
regulations, the listing standards of the NYSE and the Company's Corporate
Govemance Guidelines. Each committes conducts a self-evaluation of its
performance on an annual basis. The charters for our Audit and Finance
Committes, Executive Commintes, Human Resources and Compensation
Committee, Committes on Directors’ Affairs and Public Palicy Committes
can be found on ConocoPhillips” website at www.conocophliips.com
under the “Corpevate Governance” caption. Stockholders may  also
recuest printed copées of our Board committee charters by following the
instructions located under " Available Information” on page 84,
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Baard Meetings and Committees continued

Thee current membership and pramany responsibilities of the commitiees are summarized below:

— S—

Gay Huey Evans plans and tax planning,
Arjun N. Murti

gualifications and performance of our internal auditors.

our Code of Busines: Ethics and Cordduct,

+ Maintains open and disect lines of communication with the Boasd and cur management, intemal
audicors, independent auditors and the global complance and ethics ceganization.

+ Assists the Beard in fulfilling its cversight of enterprise risk management, pamiculary with regard 1o
rarket based nisks, financial reporming, effeciiveness of the Company's compliance prograrms, information
systems and cybersecurity, commeschal rading and procurement.

+ Rewiews, and coordinates the review by other committess of, sgnificant cdpodate risk exposises and
steps management has taken to monitod, control and report such exposures.
- Monitors the qualifications, Independence and performance of o independent audior: and the

+ Monitors cur compliance with legal and regulstory requirements and corporte govemance, inchuding

Mumiber cf
Mestings
Cosramattoe Membars [Prirnary Rewponubilities in 2014
James E. Copeland, Jr* - Disousses with managerment, the independent auditors, and the intemal auditors the integrity of the 1 \
Charles E. Bunich Company’s sccounting policies, internal controls, inancial statermnents, financial reporting practices, and
John V., Faraci select financial matters, covering the Company’s capital structure, inoncial ik rmanngerment, retirement

Ryan M. Lance® of_mcl-sﬁﬂiemmlryofﬂ!ﬁl&wdhﬂmnﬂnaldmeﬂhgamaimnﬂmﬁufthmlljm
Richard H. Auchinbeck  matters expressly delegated to another committes of the Board, (2) the adoption, amendment of repeal
James E. Copeland, Ir. of any of cur By-Laws and (3) matters which cannot be delegated 1o o committes under statute or our

1\

protection and govermment ielations.

*  Commitive Chalrperon
(1) Ieke, Waoe is sctupuabed 1o retive o Moy 12, 2015
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+ Assists the Board in fulfiling s oversight of enterprise risk management, pamiculary itsks in connection
with sockl, polithcal, safety and environmental, operational Integrity, and public policy aspects of the
Cornpany’s business and the communities in which it operates

Robert A. Niblock Certificate of Incorporation or By-Laws
Harald J. Horvik
b B Robert A. Niblock® « Owersess our executive compensation policies, plans, programs and practices and reviews the 7 \
and Compensation | Richard H. Auchinleck Company's retention strategies.
Jody Freeman + Assists the Board in discharging ins responsibilities relating to the fai and competitive compeniarion of
Harald J. Norvik our exscutives and other key employess.
William E. Wade, Jr/ + Annually neviews the performance: (togethes with the Lead Direction) and sets the compensation of the CEO.
+ Asgsts the Board in fulfilling its oversight of enterprise sk management, pamiculatly rigks in connection
with the Company's compensation programs and practices and retention siralegees
Richard H. Auchinbeck® - Selects and recommends director candidates ta the Board to be submitted for election at the Aneval i\
Richard L. Armitage Meeting and to fill any vacandes on the Boaed.
Robert A. Niblock + Recommends committee awignments 1o the Board
William E. Wade, Jr.® + Reviews and recommends to the Board compensation and benefis policies for non-employes directors.
+ Monitors the orientathon and continuing education programs for directons.
» Conduets an anrual assessment of the qualifications and performance of the Boaed and each of the
directors.
+ Reviews and reports 1o the Board annually on succession planning for the CEO and senlor management.
« Assists the Board in fulfifling its oversight of enterprise risk management, particularly risks in connection
with the Company’s governance polickes and procedures.
Public Palicy Harald J. Norvik® + Adhises the Board on cument and emenging domestic and intemational public policy issues. ] \
Richard L. Armitage = Astists the Board in the development and review of policies and budgets for charitable and poltical
+ Reviews and makes ecommendations to the Boasd on, and monitors the Compary's with,

cormpliance
its policies, programs and practices with regaed o among other things, health, safety and environmental



Nominating Processes of the Committee on Directors’ Affairs

The Committee on Directors Affales comprises four non-employes
duectors, all of whom are independent wnder NYSE lsting standards
and our Corporate Governance Guldelines. The Committes on Diractors”
Affairs identifies, Investigates and recommends director candidates to
thi Board with the goal of creating balance of knowledge, experience
and diversity. Generally, the Commiftes on Directors’ Affairs Identifies
candidates through business and organizational contacts of the directors
and management and often through third-party search firrns, Our By
Laws permit stockholders to nominate director candidates for election
a1 a stockhodder meeting whether or not such nominee is submitted to
and evaluated by the Committee on Directors” Affairs. Stockholders who
wish 1o submit neminees for election at an annual or special meeting
of stockholders should follow the procedures described on page 84,
The Committes on Directors” Affairs will consider director candidates
recommended by stockholders, If 3 stockholder wishes 1o recommend
a candidate for nomination by the Committee on Directors” Affairs, he of
shi should follow the same paocedures set forth above for nominations
o be made directly by the stockholder. In addition, the stockhobder
should provide such other information as It may deem relevant for the

Committes on Directors’ Affairs’ evaluation. Candidares recommended by
the Company’s stockholders are evaluated on the same basis as candidates
recommended by the Company's directors, CEQ, other executive officers,
third-party search firms or other sources.

After the 2014 Annual Meating, at which nine of the currant nominees for
directar were elected, the Committes on Directors’ Affairs recommended
and the Board concumed in electing Johin V. Faraci and Arjun M. Murti to
the Board, effective lanuary 15, 2015 Bath Messrs. Farac and Murti were
iddentified as part of the Committee on Directors’ Affairs" requilar process
for identifyng potential director nominees. M Faraci was identified
by a third-party search firm, SpencerStuart, in combination with a
recommendation from our curment non-employes diractor, Mr Bunch.
Mhr. Murti was identified by management. Qur Board of Directors currently
has 12 members, The size of the Board ks expected to be reduced w0
11 members upan Mr. Wade's scheduled retirement at the 2015 Annual
Meeting of Stackholders, the end of his current term. Each of the director
nominess is a current director.

Non-Employee Director Compensation

The primary elements of cur nen-employes dinector compensation program constst of an equity component and a cash component.

Objectives and Principles

Compensation for directors is reviewed annually by the Committee
on Directoss’ Affairs and set upon approval of the Board of Directors
The Board’s goal in designing directors” compensation is 1o provide a
competitive package that will enable it to attract and retain highly skilled
individuals with relevant expenence and that reflects the time and talent
required 1o serve on the board of a complex, multinational corporation
The Board seeks to provide sufficient flexibility in the form of delivery to
meet the needs of different indiiduals while ensuring that a substantial

Equity Compensation

Maon-employes diectons receive an annual grant of restricted stock units
with an aggregate value of 5220000 on the date of grant, The restricted
stock units are fully vested at grant, but contaln restrictions on transfier
under their terms and conditions. Prior 1o the grant, sach director may
elect the schedule on which the restrictions lapse and unrestricted
Compary stock is to be distributed, provided that restrictions on the units
issued 1o a non-emplayes director will lapse in the event of retiremant,
disability, death, or a change of control, unbess the director has elected
1o defer receipt of the shares until a later date. Directors forfieit the units
if, prior 1o the lapse of restrictions, the Board finds sufficient cause for
forfeiture (although no such finding can be made after a change of
control). Befora the restrictions lapse, directan cannot sall or otherwise

portion of directors’ compensation is linked to the long-term success of
Conocofhillips. In furtherance of ConccoPhillips’ commitment o be a
socially responsible member of the communities inwhich it participates,
the Board believes that it is appropriate to extend ConocoPhillips'
matching gift program to chantable contributions made by indnidual
directors as moee fully described under “Direcrors’ Marching Gift Frogram”
on page 12

transter the units, but the units are credited with dividend equbvalents
in the form of addinonal restricted stock units. When restrictions Lapse,
directors will recelve unrestricted shares of Compary stock as settlement
of the restricted stock units.

Restricted stock units granted o directors who are not residents of
the United States may have modified tems 1o comply with laws and
s rules that apply 1o therm. Thus, the restricted stack units granted o
Mesars. Auchinleck and Marik have shightly modified terme responsive to
the tax laws of their home countries (Canada and Norway, respectively],
the most important difference being that the restric tions lapse only in the
event of refirernent, death, or loss of office.

ConocoPhillips 2015 PROKY STATEMENT m



Non-Employee Directar Compensation continued

Cash Compensation

In 2014, each non-employee director recelved 5115000 annual cash
compensation, NMan-employee directors serving In certain specified
cammittes  positions also received the following additional cash
compensation:

— — -—

- Lead Director—$35,000

« Chair of the Audit and Finance Committee—525,000

« Chair of the and Comp Committee—520,000

= Chair of any other committee—510,000

« All other Audit and Fi Ci itk bers—5 10,000

« All other and G Committee
members—57,500

«All ather committee members—55,000

The tatal annual cash compensation is payable in monthly instaliments.
Directors may ebect, on an annual basis, to receive all or part of their cash

Deferral of Compensation

Directors can elect to defer their cash compensation into the Deferned
Compensation Program for Non-Employee Directors of ConocoPhillips
(Doirector Defedral Plan®). Deferred amounts are deemed to be Invested
in various mutwal funds and similar investment cholces (including

Directors’' Matching Gift Program

All active and retited directors are eligible to participate in the Directors’
Annual Matching Gift Program. This program provides a dallar-for-dollar
match of a gift of cash or securities, up to a madmum of 515,000 per
donor for active directors and 57,500 per donor for retired directars during

Other Compensation

Spouses and other guests of directors and executive officers attend
certain meetings at the encauragement of the Board, The Board believes
that this creates a collegial envisonment that enhances the effectiveness
of the Board, and therefore the Company reimburses directors for
the out of pocket cost of the spousal or other guest travel and related
incidental expenses. The Company's relmbursement of the cost of such
attendance is treated by the Internal Revenue Service as income, and as

12| ConocoPhillips 2015 PROXY STATEMENT

compensation in uneestricted stock or in restricted stock units (swch
unrestricted stock or restricted stock units are tssusd on the last business
day of the manth valued wsing the awerage of the high and the low
market prices of ConocoPhillips common stock on such date), or 1o have
the amount credited 1o the director’s deferred compensation account.
The restricted stock wnits ssued in lleu of cash compensation are subject
10 the same restrictions as the annual restricted stock units granted since
2005 and described on page 11 under “Fquity Compensation” Duse to
differences in the tax laws of other countries, the Board, at its July 1, 2003
meeting, approved modification of the compensation for directors wha
are taxed under the laws of other countries, Effective in 2004, Canadian
directors (currently, Mr Auchinleck) are able 1o elect o receive cash
compensation either in cash or in restricted stock units, redeemable
only upan retirement, death, or foss of office, and Norwegian directors
{currently, Mr. Mondk) receive compensation that would otherwise have
been received as cash only as restricted stock units.

ConccoPhillips commeon stock) selected by the director flom a fist
of frvestment choices avallable under the Director Deferral Plan
Mr. Auchinleck (from Canada) and M. Nonvik (from Norway) do not have
the epportunity 1o defer cash compensation in this manner,

any one calendar year, to charities and educational institutions, exdudlng -
religious, political, fraternal, or athletic organizations, that ane tax-exempt
under Section 501(c)(3) of the Internal Revenue Code of the United States
ormeet similar requirements under the applicable law of other countries.

such is taable to the racipient. In May 2014, the Committee on Directors’
Affairs aliminated gross-ups to directors of the resulting income taxes
on any spousal or other guest expenses arising when a spouse ar ather
guest accompanies a director to a meeting. Amounts representing the
reimbursements are contained in the Al Other Compensation colurmn of
the Non-Empioyee Director Compensation Table



Stock Ownership
Directors are expected to own Company stock in the amount of the restricted stock units, including defermed stock units, may be counted in
aggregate annul equity grants during their first five years on the Board.  satisfying the stack ownership guidelines. The holdings of each of our

Directors are expacted to reach this level of target ownership within directors currently meet or excead the guidelines.
five years of joining the Board. Actual shares of stock, restricted stock, o

MNon-Employee Director Compensation Table

Change in Persion b

Non-Equity Walue and Mongualified
Feas Earned or Diption Incemtive Plan Deferred Compensation Al Oiher

Paid in Cash Stock Avwarnds Poweards Compentation on Esrnings Compensation Total
Nasroe L1 (e 151 31] 1] 5 15
RL Armitage $125,000 5220,054 5= 5= = 5 6,500 5351554
R.H. Auchinleck 167,500 220,054 = - - 47 391,981
CE. Bunch® #3333 - - - - 15,000 96,333
1E. Copeland, Jr. 140,000 220,054 - = - 13926 373,980
1. Freernan 125,000 220,054 - = - 8,000 354,054
G, Huey Evans 125,000 220,054 - = = 15,000 360,054
A, Niblock 135,000 220,054 ™ = = 15,695 370,749
H.J. Norvik 132,500 220,054 - - - 5075 357629
WE. Wade, Ir. 131,667 220,054 = = = 15,492 367212

{1 Refects XN 4 anmag cash compansation of § 11 000 paya bir to sach non-empiopne dinactor, In X014, non-empdoie dnecton v iing i spac S commidhen poiions alio srce ved the lalicsving additional
s GO EOn
Lead Dinncror— S 35,000
Cheair of thwe diidi and Findnoe Commiliee=—325000
Cher of the Hurman Bescoves and Compenasian Commimee— X000
Chear of gy oifwer commitipg==5 13000
Al orher At and Rrcance Comenieres mermisri—3 (1000
Al ottt Hurman Resoutods and Compersaton Commines mammber— 5750
All orher commeriee e bers-— 55,000
APPCLTS EhCA raiacke Eveaamad ST ReELADIE 10 CORMITAITES ANHILATTEL Wi Moy 0o lisng I v AMOunts SRR i the ek Farned o Pk i Cail ool ol dny amounes
that were volunforily defered fo M Discior Diefermal Plan, secenved i ConocoPTalips common Sock of recefvad i restricied siock units fdessre Auchindeck, Nk and Norak srceived [00% off theircarth
ORI ST b FOCK caruiti i JO T it Y RN (Nt Chite K va e G v i P foitee AN T Rctons redihnd D G TS GO i it o errend Sl ithaunli i e
Direvtor Difreeat Pian. Miesses Raroo and Murtlvare ehnctad bt Soard affincine Aangary 15, 075 and wene rod el foravy compendation in 2004

(2 Rmeounts repeesin ah aagngote grant ot R vt of srock aweasds gransnd wnder cur non-smpkonee JRCTCY compnsasion programs On Jancary 15, 2014, eech ron-emphoyer dhaemor receneed @
204 annuol gent of resricted Sock Lty with an dggnogeae value of §2 30000 the dd ie of grant based on the Geemage.of v high and iow peice for ouy comman =200k, s raporfed on the NYSE o the
qrant dote. These gronts da madk in ndsoie Ahare with ol thase amecnts suried up, sesiting b o guant of thares with o w e of § L0058 10 anch perion whowas adisanr on Janary 15, 201 £
ol Bunch was clectied 0 e Boand offective Moy | 2, 2014 and shoarone wis not cgible for theannua! gront of resiriciod stock unis under our program: Messts Fanad and Murt were olocted fotfe Board
effective Janudry 5. 2005, and were ot elgeble for any compemation in XHL

31 The dodionting tabée nefhecrs, for each drecrow, the aggrrgate nombsr of snock awards oursranding as of December 31, 34

Humbaer of
Shades of Units of Stock
That Hawe Mot Vested

Name in
AL Armitage 23.099
AH. Auchinbeck 85,607
CE. Bunch™ -
JE Copeland, k. 41247
1. Freeman 6493
G. Huey Evans 3,352
RA. Miblock 18,388
H.1 Norvik 42,820
WE Wade, Jr. 20,688
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Non-Employee Director Compensation continued

The fpliowini) reabiae fsrs westing of anecor stock owiasd i 20 &

Security
RL Armitage

RH. Auchinbeck

CE. Bunch

JE Copeland, .

J.Freeman

G, Huey Evans

RA. Niblack

H_I Noevik

WE Wade, I,

Humber of Shares
Acqguired on Vesting
(8}

-

() The fidiommg dalve cefhects, for each dectov, e e contained in A¥ Other Comperiation:

Relmbursement
Gross-Up'
¥

Name

RL. Armitage
kM. Auchinbeck
CE Bunch

JE. Copeland, k.
A Freeman

6. Huey Evans
RA. Niblock.
HL) Nosvik

W.E Wade, Jr.

B08

464

ik T arnounis shaw 3ne for ooy ments by he Company Lanng ho o ief indused by the disscion forirmpumad mocme: Thee primaniy oocus b e Company Rague T A00us 5 OF DERF Queirisg
acoompuir e dhchor o Company fund bons, ine kiding Bognd and commtioe mnntings, and @ et i cinecton s deemnd fo maake g pomand ue of Company assets (o exmple, whena oo
aecengd e & diventor o o Company aenaft or when & ipodne docompdniel o dincior and Bhe comemensial e Entvel comr i paid ot remburied By the Comprnd of adin & ethemint prstnition
5 ade o arsiing direction. M such cicurmatances # ehe dinpcion ff imputed dncome in aocondance with the Grpdeatl taxr Sawa, ehe Company will genaily sembuse the dircror for the increased rax
CoSTE AR such i e bursemerts e been included aboe, segacdlics ofwhether the Cormesponciing perguriite of persondf benet & g ned 15 be repdeted puriugnl 5 SEC e ond mguistions.
(ROt 00 TS OF MERHTIG W30 0 Do O ey Tt i & ONET UEIT eIt T s il & Goarie OF OUTwer GUVET GOGDAMaNeEs 3 AVBCICE 10l Iaeling weese armenated i May X014

b Thr arnonunds sheowwn are pomaly for payments by the Compary iedoing oo el costs when the Compary sequasils Soousts or atfer QUes 1o dooompxany the disscnor o Company ndions and ai

Meeting Travel
Reimbursements &
Meeting Perquisites™

E
4427

-

518
895
4511
492

& nesult, fhe chacor b deermed 30 mote a personcduse of Company asefs.

ich The Company matntaing @ Matohing Gt Frogram wadie which we mafch certaln gifts by decton i charites and educational institutions, enckrfing neligiou, positica] fatemal o sthivtic
cvganinations, fxt are tav-eampsd under Section S07 8 of the infernal Revenue Code of the United Statel o meet Simidar sguisivments wnder he appiicate law of ofwr countries. For dirscton, the
program e up o § T EO00n soch program paae Admindstation of the progrem Con oou more than § 15000 10 be posd in o snghe fiscof paar of the Company;, due to procesting ckaims fiom mone
i cie Srogra pec i that tinghe iyt The dmcunts shown dte Sr the dctUdd poymenis By M Compdny in 2014 i Lance ff efigitde S the progeim of anéwritie of the Compdeny fother
an a5 3 dirpceoe inrmanion o0 i vakse of marching gfs for Me Lomcr s proviced' o e Summnary Compsnsation Rabdran page 55 and the noies 2o thar rabve:
V51 A, Bl v ot o et Socun et My 11 X001 The @mnous iy e Tabdes gl inciucke I DROAaied Compsansd oo mfacniag e poreion of 2014 in wisich fe seveed of o deecion, He secennd
cash gompeniation beginning Moy XN £ Herocekasd no equity compenssation for 4 s he dhdnot join it Boced uniil g@er the grant date foroguity compermation in fanuary X074

=l
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Stock Awards

Value Realized
Upon Vesting
1)
g

Matching Gifts
Amounts = Total
$ 6500 56500
- 4417
15,000 15,000
12,500 13926
2,000 2,000
15,000 15,000
15,000 15,685
- 5075
15,000 15462



Item 1 on the Proxy Card

Election of Directors and Director Biographies

What am | veting on?

Yl are vating on a proposal 1o elect nominess 1o 3 oneyear term s

directors of the Company.

What is the makeup of the Board of Directors and how
often are the members elected?

Our Board of Directars cumrently has 12 members. The sige of the Board A

is expected 1o be reduced to 11 members upon Mr. Wade's schedulad
retirement at the 2015 Annual Meeting of Stockholders, the and of his
current team,

Directors are elected a1 the Annual Meating of Stockholders evary year,
Any director vacancies created between annual stockholder mestings
(sunch as by a current directod's death, resignation or remaval for cause or
an incraase in the number of directors) may be filled by 3 majority vote
of the remakning directors then in office. Any director appointed in this
manner would hold office until the next election. If a vacancy results from
an action of our stockholders, only our stockholders would be entitfied
w ebect a successor, Under the Company’s Corporate Govemnance
Guidelines, a director dees not, as a general matter, stand for re-election
after his o har 72md binhday.

What if a nominee is unable or unwilling to serve?

This is not expected 1o occur, 35 all director pominess have previously

consentad to serve, However, should a director become unable or
unwilling to serve and the Board does not elect to reduce the size of
the Board, shares represented by proxies may be voted for a substitute
nomimated by the Board of Directors.

How are directors compensated?

Plaase see our discussion of director compensation beginning on page 11,

What criteria were considered by the Committee on
Directors' Affairs in selecting the nominees?

In selecting the 2015 nominees for director, the Committes on
Directors’ Affairs sought candidates who possess the highest personal
and professional ethics, integrity and values, and are committed to
representing the long-term interests of all the Company’s stakeholders.
In addition to reviewing a candidate’s background and accomplishments,
the Committes on Directors’ Affains reviewed candidates for director inthe
context of the cument compaosition of the Board and the evolving needs
of the Company’s businesses. The Committae on Deectoss’ Affairs also
considenad the number of boards om which the candiclate alreacly serves.
It is the Board’s policy that at all times at keast a wibstantial majority of its
members meets the standands of independence promulgated by the SEC
and the MYSE, and as set forth in the Company’s Corporate Govermance
Guidelinegs. The Committes on Dirsctors’ Affairs also seeks to ensure that
the Board reflects a range of talents, ages, skills, diversity, and expertise,
particularly in the areas of accounting and finance, management,
domestic and international markets, leadership, and odl and gas related
industrigs, sufficent to provide sound and prudent guidance with respect
1o the Company’s operations and interests. The Board seeks 1o malntabn
a diverse membership, but does not have a separate policy on diversity,
The Board also requires that its memibers be able to dedicate the time and
resources necessary to ensune the diligent performance of thair duties
on the Company’s behal], including atrending Board and applicable
COMmMmittes meetings.

—
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Election of Directars and Director Biographbes continued

Thie following are some of the key qualifications and skills the Commities o Industry experience. Wi seek to have directors with leadership experience

on Directors’ Affairs considered in evaluating the director nominees. The as executives or directors, or experience in other capacities, in the
table and individual biographies below provide additional information energy industry. These directors have valuable perspective on ksues
about each nominee’s specific experiences, qualifications and skills. specific to the Company's business,

+ CEO or senior officer experience. We belleve that directors with CEQ or Giobal experience. As a global energy company, the Comparny's future
sendor officer experience provide the Company with valuable insights. success depends, in part, on its success in growang its businesses outside
These individuals have a demonstrated record of leadership qualities the United States. Qur directors with global busingss or intematonal
and a practical understanding of organizations, processes, strategy, sk experience provide valued perspective on our operations.
and risk management and the methads to drive change and growth. ErwironmentalRegquiatory experience. The perspective of directors who
Thiowgh their service as top leaders at other anganizations, they also have experience within the emvironmental regulatory field is valued
bring valuable perspectives on commaon (ssues affecting both thedr a5 we implement policies and conduct operations in order o ensure
company and ConocoPhillips. that our actions today will not only provide the energy needed to

+ Fnancial reporting experience. We belleve that an understanding of drive economic growth and soclal well-being, but also secure a stable

finance and financial reporting processes is important for our directors, and healthy envirgnment for tomorrow, The energy industry is heavily
The Company measures its operating and strategic performance by regulated and directly affecied by governmental actions and decisions,
reference to financial targets, In addition, accurate financial reporting aned the Company believes that directors with govemment experience
and robust auditing are critical 1o the Company's success. We spek offes valuable insight in this regard.
1o have a number of directors who qualify as audit commities
firancial experts, and we expect all of our directors to be financially
knowledgeable. We also believe It is important 1o have knowledge and
experience in capital markets, both debt and equity, given our position
& a large publicly traded compary.

I 2 e e e )
Experierice > - > > > >
>

-

e R > \ o
ebistiy Expiuicn > > b b
Global Experience > > - > - - A -
Regulatory Exparience > > > >

Thie lack of a =" for a particular item does not mean that the difector does not possess that qualification, characteristic, skill or experience. We lookto
each director 1o be knowledgeabla in these areas; however, the we"indicates that the item i a specific qualification, characteristic, skill or expedience
that the director brirgs to the Board.

El ConocolPhillips 2015 FROX'Y STATEMENT



Whe are this year's nominees?

The fallonwing direcrars are standing for annual election this year to hold office until the 2016 Annual Meeting of Stockhaldeds. Inclided below is a listing
of each nominee’s name, age, tenure and qualifications,

We continually assess whether

the compasition of our Board
appropriately relates to the Company’s
evolving strategic needs. We believe
the right mix of skills, experiences,
knowledge and independence are
necassary 1o best position the Board
for effective decision-making and risk
oversight. We strive to balance the
continuity of the Board with fresh
perspectives, and believe that the
result is a diverse Board that protects
your interests as stockholders”
Richard H. Auchinleck, Lead Director

V1) Pt LS. B compeniye

Richard L. Armitage

Age: 69 Director since: March 2006

CanacoPhillips Committess:
Cornmittes on Directorns’

Affairs; Public Policy Comminee
Other cument directorships:
ManTech Intemational Corporation

Mr. Armitage has served as President of Armitage
Interraticnal since Maich 2005, He & a former LS
Depany Secretary of State and held a wide vaiety
af high ranking U5, diplomatic postions from 1989
o 1993 including: Special Meadiatos for 'Warer in the
Michd ke East; Special Emmissany 1o King Hussetn of Jordan
dunineg the 1991 Gulf War; and Ambassador, directing
WS askrance to the newly independent states of
the fomer Soviet Union, He served as Assistant US
Secretary of Deferve for International Secwity Affairs
from 196310 1985, He serves on the boand of ManTech
Internaticnal Conporation and previcasly sened on
thee baard of Transcu, Ltd, ared B & member of The
American Acsderry of Diplormacy 55 well 6 4 member
of the Board of Tuestess of the Center for Stategic
Snuches

Skills and Qualifications:

Me Armitage’s ssperence in a wide range. of high
ranking diptomatic positions qualify him to provde
walueable insight and expertize in the context of
the Compary's global opsrations with substantal
governmental interface. Mr. Armitage has specific
expertise in many of the Carmpany’s key operating
regons. The Board believes his experience and
expertise in theses murters make him well qualified to
serve as 3 member of the Board

Richard H. Auchinleck, Lesd Diecton

Age: 63 Director shvee: August 2000

ConacoPhillips Commitiess:
Hurmnan Resources and

CoAmgeensation Comimanes;
Committes on Directors Affairs (Chaick
Executive Committes

Other current directorships:
Tehus Corporation'™

Wi, Auchinkck began his service as & director of
Conott Ine, in 2000 pricr 1o its merger with Phillgs
Pesroleun Company n 2000 He served a5 President
sl Chief Executive Cfficer of Gulf Canada Resources
Limired frorm 1998 untll its acquistion by Coroco
i 2000, Price 1o b sendce as CEQ, he was Chief
Operating Cificer of Gulf Canada from 15947 o
1948 and Chief Executive Officer for Gulf indonesia
Resources Limited from 1997 to 1998, Mr, Auchineck
cunently serves on the boad of Telus Corporation
and previously served on the board of Endwidoge
Iz Fund Holdings Inc.

Skills and Qualifications:

A Auchinfeck has wwrved s s director of
ConpooPhallps and it predecessons since  Gulf
Canada Resaurces wis acauired by Coneco in 2001
His exnenisive experience in the mdustry and as a CEO
of an energy compary provides him with vahuable
insights nto the Companys business. In addition,
K Auchindeck has extenshee indusiny experience in
Canadla, the location of many key Company assets
ard opentions, The Board beleves his experience
and expertise in these matters make him well
cqualified to werve as a member of the Boaed,
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Election of Directors and Director Biographies continued

Charles E. Bunch

James E. Copeland, Jr.

Age: 65 Director shnce: May 2014

ConocoPhillips Committees:
Audit and Finance Committes

Other current directorships:
PRG Iredustries, Inc;
PHC Financial Servces Group

Me. Bunch has served as Chairman and Chief Executive
Officer of PPG Industiies, Inc. since 2005, He was
President and Chief Operating Officer of PPG from
July 2002 until e was elecred President and Chief
Executive Officer in March 2005 and Chairman
and Chief Executiee Officer in July 2005, Before
becoming President sl Clief Operating Officer, e
wak Execitiie Vice Presicent of PPG from 2000 1o
1002 ard Senior Vice President, Strategic Planning
ared Corporate Services, of PPG hiom 1997 to 2000,
Mi Burch has a 35-year history with PPG, holding
poriteen in finance and planning, maketing, and
general management i the United States and
Europe. He curertly werves on the boed of PRC
Financial Senices Gioup, He previosly served as a
director of H). Heinz Company amd & chaiimman of
thie Federal Reserve Bank of Cleveland, the National
Association of Manufacomers, and the Ameican
Coatings Association and a5 3 member of the
University of Pirtsburghs board of trustees.

skills and Qualifications:

The Board valuss M. Bunch’s expeience a5 a direcoo
and CEO v a highby-regulated industry as well as his
management and fnance expenence. Addrionally,
Me Bunch has a stiong badeground in management
development and compensaton. His ntematonal
business experience with akobal Bsues facing a Legs,
madtinational public compary allows him mo provide
the Board with valusble operational and Anancal
expertise. The Board believes his experience and
mpertise in these matters maks ham well qualifed o
serve o5 a member of the Board.

m Copecolhillips 2015 PROKY STATEMENT

Age: 70 Director since: Febiuary 2004

ConaooPhillips Committees:
Al and Finance Committes (Chair);
Executive Commettes

Other current directorships:
Ecpusf o irwc: Tirmee Woanmer Cable b,

M. Copeland sevved as Chisf Exscutve Officer of
Deloime & Touche and Deloime Touchs Tohrmarsa
frorn 1999 1o 2003, Mi. Copeland formerdy served
a5 Sendor FeBow for Colporate Governance with the
LA Charnbser of Comimedos and as a Global Scheolat
with the Robinson School of Business at Geongla
Seate Universing M Copeland s curently a membse
of the boards of Equifax Inc., Tirme Wamner Cable Inc.
and BASS, LLC, and prenioursdy serded on the board of
Coca-Cola Enterpaises from 2003 1o 2008

Skills and Qualifications:

As the former CEC of one of the "Big Four® acoounting
fums, M. Copeland provides a wealth of finandial and
acoounting expertise. In addition, Mr. Copelands
expedlence as a CECQ at a large global corpomtion
allvars him o provide waluable insight on managing
a global business. The Board beleves his sxperence
and expertise in these matters make him well
qualified to serve as a membser of the Board

John V. Faraci

Age: 65 Director since: lanisany X005

CanocoPhillips Committees:
Audit andd Finance Committes

Other current directorships:
PG Industries, nc;
United Technodogies Corporation

M. Faracl served as Chalrman and Chief Execuniee
Officer of Imemational Paper Co. from 2003 unnil
s, reqiremment in 2014, He spent his career of mone
than 40 years at Intemational Paper, also serving a5
the cormparny’s Chief Financial Officer and in various.
other financial, planning and managerment positions.
M Fatach serves on the board of directoes for PPG
Industries, Inc and United Techmologles Comporathon.
He i alo a wrusmtes of the Amenican Enterprise
Instinute, Denison Universty and the Matonal Fish
and Wildlie Foundation.

Skills amd Qualifications:

The Board valees Ma. Faracis experence as a director
and CEQ. His intemational basiness  experesnce
at a large public company allows him to provde
the Bosd with valuable operational and financlal
expertise and an informed management penpective
of global business issues. The Board befieves his
ayperience and expeartise in these matters make him
well qualified to senve as a member of the Board.



Jody Freeman

Age: 51 Director since: July 2012

ConacoPhillips Committees:
Hurman Retouces and
Comnpensalion Cormmillees
Puldic Poley Committes

Ms. Freeman is the Archibakd Cox Professor of Law
at Harvard Law School and founding diector of the
Harvard Law School Environmental Law and Policy
Prograrn, Before joining the Harvard faculty in 2006,
M. Fieerman foimerly served as Counselor for Energy
andd Clirnate Change i e White House fiom 2009
1o X000 and a5 an independerg consultant 1o the
Matioral Commeuaon on the Despwater Horizon
O Spill anvd Offshore Drllling in 2010, Ms. Freeman
is a member of the Administrative Confererce of
the United Sixes and the Amencan College of
Emvaronmental Lawyers.

Skifls and Qualifications:

M. Freeman’s expermise in emaronmental law and
pedicy, and her unbque experiences h\hapﬂujfederat
enwinonmental and  eneigy  policy, especially in
matters critical to the Company's operations enabde
her 1o provide valrable insight inte the Company’s
policies and practices. The Bodsd believes her
experience and expetive in these mattens make her
well opaskfied ro serve as s memmber of the Board

(R} Pty 5, s cormpan
LT Pt v o frke peraontfic ety canscley thet Secanes
Enchange Aot of 1134

Gay Huey Evans

Age: 60 Director singes March J013

ConocoPhillips Committees:
Audit and Finance Comimites

Other current directorships:

A gl 1

Itais BRA International Limited = o

The Farsncial Bepor ting Counal T8,
Srandard Chamered 1 {ofocmar Apni 1, 2015)

Me Huey Evans cumenithy serves & 3 nof-Sxecutive
director of Aviva plc, where she ts a member of the
=k and Remumeration and Momination commitiees,
and Bank Itau BEA International Limited, whee she s
amvermber of the Risk and Remunetation committess
ard Chaimman of the Audit Committes. She ako
curernithy serves as Depoty Chawman of The Financial
Feporting Courcil, whese she s a member of the
Homination Committes, and Chaie of the Beacon
Awards Effective April 1, 2015, dhe will wenm a5 3
notexecutive director of Standsd Chartered. She
weies foemedy Vice Chairman of the Board snd Non-
Executiee Chamman, Europe, of the Intemnational
Swaps and Derivathees Association, Inc. from 2011
w2012, She was Tormer Vice Chatrman, Investmant
Banking and Imestment Mansgement ot Barclays
Capiral from J008 to 2000, She was previowsly head
of governance of Cirl Alvernatke Investments (EMEA)
from 2007 to 2008 and President of Tribeca Ghobal
Managerment (Europe) Lid. from 2005 to 2007, both
part of Citigrours. Frorm 15998 to 2005, she was diector
of the markets division and head of the capial
naiots secton at the UK Financlal Services Authority,
She peevicusty held various senior manasgement
positions with Bankers Trust Company in Mew York
and London, Ma. Husy Evard previoushy served on the
oards of The London Stock Bachange Group ple. and
Fakeon Prrvate Wealth Lrd.

Skills and Qualifications:

s Huey Evans' m-depth knowledae of, and msight
into, ofobal cagstal markets from her extenske
eipetence m the hnandal servces industry beings
valuabdes sxpertize o the Company®s businesses, The
Board believes ey experience and expertise in these
masiters make beer well qualifed to serve a5 a member
of the Board.

Ryan M. Lance

Age: 52 Director since: Apil 2012

ConccoPhillips Committees:
Executive Commirtes {Chain)

Ma, Lance was appointed Chairman and  Chisf
Executive Officer in April 2012, having previoasly
served as Senior Vice President, Explorstion and
Production—Intemational  from May 2009, Price
to that he served a3 President, Explosation and
Prodducon—Asia, Afrca, Middie Easr and Russia/
Caspaan since April 2009, having previously served
a5 Presddent, Exploraton and Prochection—Europe,
Asia, Afrca and the Middle East since September
2007 Prion thedeto, he senssd as Senbor Ve President,
Techivelogy begitrang i February 2007, and pricr
1o that served as Senbor Vice President, Technology
and Major Projects beginning in 2006 He senved as
President, Downstream Strategy, Integration and
Specalty Businesses from 2005 o 2006

Skills and Qualifications:

W, Lance's serice a5 Chairman and Chief Executive
Officer of ConocoPhilips makes hirm well qualified 1o
serve both as a divecror and Chairrman of the Board.
Ma, Lance's extensive experience in the mdustry
a5 anh executive in oul explomtion and production
bugnesses, and as the global repiesentative of
Conocofhillips, make his serdce a5 2 direcor
imvalusble 1o the Company, The Board befieves his
experence and expertise n thewe matters make him
well cuuakfied to serve as a member of the Board.
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Election of Directors and Director Biographies continued

Arjun N, Murti

Age: 45 Director singe: January 2005

ConocoPhillips Committees:
Auds and Finance Committes

M, Murti served as a3 Partner at Goldman Sache from
2006 it his retirerrent in 2004, Prior to becoming
Partreer. e served as Managing Director from 2003 to
Z006 aned as Vice Presdent from 1999 to 2003, Duing
his time ar Goldman Sachs, M Murti worked a5 a
sl gquj!:‘ regeanch .n.u]'r\l coweding the eneigy
s, He wis alse co-cirecton of equity ressarch o
the Amencas from 2001-2014. Previcush, M Mumi
held equiny analyst positions at B Morgan Iresoment
Management from 1935 to 1999 and at Petris Pakman
froam 1992 b 19495,

Skills and Qualifications:

Me, Murti brings to the Boand a deep understanding
of hnancial cversight and accountabiliay with his
eaperience 34 3 Partngr at Goldrran Sechs, one of
the Lagest banking instituticns, He has spent more
than 0 years in the financial services indusmy with
an extershe focus, both domestc and global, on
the snengy Industry: This expetience provides the
Board valuable inskght inte financial mansgement
and amalysis. The Board befseves. his expenence and
expertise in these matters make him well qualified to
serve s & memiber of the Board

{72 Mot v (1.5, e cowmpeamye
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Robert A, Niblock

Age: 52 Director singe: February 2000

ConocoPhillips Committess:

Hurman Resounces and

Cormnpersation Committes (Chai); Commines
o Directons Affairy Execulive Committes

Other current directorships:
Lenwe's Comguaries, It

Me Niblock is Chairmnan, Presicent and Chief Executie
Offecer of Lowe's Companiss, Inc. He has served as
Chalrrman and CEO of Lowes Companies, Inc. since
Jarugany 2005 and b veassurmed the tithe of President
in 2011, after having served in that role from 2003 1o
006, W, Mitdock became a mermber of the board of
direcron of Lowes when he was ramed Chaliman
ared CEO-elect i 2004, Mr. Miblock joined Lowes in
1953 and, duwing his career wath the compary, has
served as Vice President and Treasurer, Serdor Vice
President, and Exevutive Wice Piesidert and CRO
Before joining Lowes M Mblock had a nine-yes
carser with accounting finm Ermse & Young Mr. Niblock
hias been a mesnbsey of the board of directons of the
Retall Industry Leadérs Assodiation since 2002, and
b served s ws Secietary since 2012, He previously
servesd a irs chairmasn in 2008 jewd 2009 snad served a3
vice chairman n 2006 and 2007

Skills and Qualifications:

Mr Hidock became a member of the Board in
N0, The Committee oo Ciectors’ Affais values
his experience as a CED and in financial reporting
matters. Mr. Miblocks expatience a5 an stiviely-
setving CEOQ of a lange public company sllceas him
10 provicke the Board with valuable opesational and
fnancial expertise, The Board beheves hi experience
and expertiie o thess matters make himo et
qualified o serve az a member of the Board

Harald J. Norvik

Age: &8 Director simoe: July 2005

ConocoPhillips Committees:
Hurman Resources and
Compensation Cammites
Public Policy Committes (Chalrk;
Executioe Commities

Other current directarships:
Perraleum Geo-Services ASA™

M Mopdk ourently senves as Vice Chairperion
of Petrodeumn Geo-Sendces ASA. He b also on the
board of Deep Ocean Group and Umoe A58 He
weas Chairman and a pariner at Boon Management
AS from 2002 1o 2008 and was a strategic advisor
there: from J008 1o 2010, He served a3 Chadman of
Aschehoug ASA from 2003 to 2014, &5 Chaliman of
the Board of Telenod ASA fiom 2007 1o 2002, and
as Chawman, President & CEO of Stargd from 1983
1o 1599,

Skills and Qualrfications:

A5 g formes CEQ of an international  enengy
corpiration, Mr, Horvk brings valuable experience
and expeitine in industry and opstational matters. In
sddition, Me, Mordk provides valuable intenational
peErpecing a5 & citizen of Morway, 4 country in
which the Company has significant operations
The Board bediewes his esperience and expertze in
these marters make him well qualifed 1o seve as a
mermnibar of the Board



What vote is required to approve this proposal?

Each nominee nequires the affirmative vote of a majority of the shares present in person or represented by proxy at the meeting and entitled to
vote on the proposal.

What if a director nominee does not receive a majority of votes cast?

Our By-Laws require directors 1o be elected by the majority of the votes cast with respect 1o such director (e, the number of vates cast “for"a director
st exceed the numiber of votes cast "against™that directod). if a nomines who is serving as a deector is ot elected at the Annual Meeting and no one
else |5 elected in place of that director, then, under Delawate law, the director would continue te serve on the Board as a "holdover director” However,
under our By-Laws, the holdaver director is required 1o tender his or her resignation 1o the Board. The Cornmittes on Directors’ Affairs then would
consider the resignation and recommaend o the Board wheather to accept o reject the tendered rasignation, of whether some other action should be
taken. The Board of Directors would then make a decision whether to accept the resignation taking inte account the recommendation of the Committes
on Directors’ Affairs. The director wiho tenders his or her resignation will not participate in the Board's decision. The Board is required to disclose publicly
(b & rews rebease, filing with the SEC or other broadly disseminated means of communication) ins decision regarnding the tendened resignation and the:
rationale behind the decision within %0 days from the date of the certification of the election results. In a contested election {a situation in which the
number of nominees exceeds the number of directors to be elected), the standard for election of directors will be a plurality of the shares represented in
person or by prooy at any such meeting and entitled to vote on the election of directors.

What does the Board recommend?

THE BOARD RECOMMENDS YOU VOTE “FOR™ EACH NOMINEE STANDING FOR ELECTION AS DIRECTOR.

PROPOSAL }
Election of Directors Board Recommendation FOR /'

et

N~
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Audit and Finance Committee Report

The Audit and Finance Committee {the Audit Commitmes”) assists the
Board in fulfiling its responsibility to provide independent, objective
oversight for ConocoPhillips’ financial reporting functions and internal
control systems,

The Audit Cammittes curréntly comprises five non-employee directors.
The Board has determined that the members of the Audit Committes
satisfy the requirements of the NYSE as to independence financial
literacy and expertise. The Board has determined that at least one
member, James E Copeland, kb, is an audit committee financlal expert
as defined by the SEC. The responsibifities of the Audit Commithee are
set forth in the written charter adopted by ConocoPhillips’ Board of
Directors and last amended on December 6, 2013, and which is available
on our website waww.conocophitfiprcom under the caption *Corparate
Gevernance Pursuant 1o its charter, the Audit Committee’s responsibilities
include the following:

+ Discussing with the independent auditors, and the
Internal auditor the integrity of the Company’s accounting policies,
internal controls, financial statements, financial reporting practices,
and select financial matters, covering the Company's capital structure,
financial risk management, retirement plans and tax planning.

+ Reviewing significant corparate risk and steps man.
has taken to monitor, control and report such exposures.

» Heviewing the qualifications, independence and performance of
the Campany’s Independent auditors and the qualificatizns and
performance of its internal auditors.

« Reviewing the Company's overall direction and com pliance with legal
and regulatory requirements and its policies, including its Code of
L"'" Ethics and Conds

Maintaining open and direct lines of communication with the Board
and Company’s g t, Compliance and Ethics Office, intemal
auditers and independent auditors.

Management is responsible for preparing the Company’s financial
staternents in accordance with generally accepted accounting principles,
of GAAR, and for developing, maintaining and evaluating the Company’s
internal control over Ainancial repodting and other control systems. The
Independent registered public accountant s responsible for auditing
the annual financial staternents prepared by managerment, aisessing the
Company’s internal control over financial reporting, and expressing an
opinion with respect to each.

m ConccoPhillips 2015 PROKY STATEMENT

One of the Audit Committee’s primary responsibilities is to assist the Board
in its oversight of the integrity of the Compary's financial statements. The
following report summarizes certain of the Audit Committes's activities In
this regard for 2014,

Review with Management. The Audit Committee has reviewed and
discussed with management the audited consolidated financial
statements included in the Company'’s Annual Report on Form 10K for
the year ended December 31, 2014, which included a discussion of the
quality, and not just the acceptability, of the accounting principles, the
reasonableness of significant judgments, and the clarity of the disclosures
presented in thefinancial statements. The Audit Committee alio discussed
management’s assessment of the effectiveness of the Company’s intermal
control over financial reparting, as of Decermber 31, 2014, included in the
financial statements.

Decussions with Internal Augit. The Audit Committee reviewed the
Company's internal audit plan and discussed the results of internal awdit
activity throughout the year. The Audit Committee met with either the
compary’s General Auditor or a representative from Intermal Audit at
every in-person meeting, both with and without compary management
present.

Discussions with Independent Registered Public Accounting Firrm. The Awdit
Committee met throughout the year with Errst & Young LLP TE&Y), the
Company's independent registered public accounting firm, induding
meeting with E&Y at each in-person meeting without the presence of
management. The Audit Committee has discussed with E&Y the matters
required 1o be discussed by standards of the Public Company Accounting
Oversight Board, or PCAOB. The Audit Comnittes has recelvad the written
disclosures and the letter from ESY required by applicable requirements
of the PCACS, and has discussed with that firm its independence from
ConccoPhilips. In additien, the Audit Committee considered the non-
audit services provided 1o the Company by E&Y, and concluded that the
auditors independence has been maintained,

Recommendation to the ConocoPhitips Board of Directors, Based on its
reniew and discussions noted above, the Audit Committes recommended
1o the Board of Directors that the audited financial statements be
inctuded in ConccoPhillips’ Annual Report on Form 10-K for the year
ended December 31, 2014,

THE CONOCOPHILLIPS AUDIT AND FINANCE COMMITTEE
James E. Copaland, e, Chalman

Charles E. Bunch

John V. Faraci

Gay Huey Evans

Arjun M. Murti



Item 2 on the Proxy Card

Proposal to Ratify the Appointment of Ernst & Young LLP

What am | voting on?

You are voting on a proposal to ratify the appeintment of Emst & Young

LLP a% our independent registered public accounting firm for fiscal year
2015.The Audit and Finance Committee has appointed Ernst & Young to
serve as the Company's independent registered public accounting firm.

What are the Audit and Finance Committee’s
responsibilities with respect to the independent
registered public accounting firm?

The Audit and Finance Committee & directly responsible for the

appolntrnent, compensation, retention and oversight of the independent
registered public accounting firm retained 1o audit the Company’s
financial staternents. The Audit and Finance Committee has appointed
Ernst & Young 1o serve as the Company’s independent registered public
accounting firm for fiscal year 2015

The Audit and Finance Committee has the authonity 1o determine
whether to retain or terminate the independent auditor. Nelther the
lead audit partner nor the reviewing audit parmner perform audit services
for the Company for more than five consecutive fiscal years. The Audit
and Finance Committee reviews the experience and qualifications of
the senior members of the independent auditor’s team and s directly
imvolwed in the appointment of the lead audit pannes. The Auwdit and
Finance Committes is also responsible for determination and approval of
the audit engagement fees and other compensation associated with the
retention of the independent auditor.

The Audit and Finance Commimes has evaluated the qualifications,
independence and performance of Emst & Young and believes that
the continued ratention of Ermst & Young to serve as the Company's
independent ragisterad public sccounting firm s in the best interests of
the Company’s stockholders.

What services does the independent registered public
accounting firm provide?

Audit services of Ermst & Young for fiscal year 2004 included an audit of
our consolidated financial statements, an audit of the effectiveness of
the Company's intemnal contral over financial reporting, and services
related to periodic filings made with the SEC. Additionally, Ernst & Young
provided certain other senvices as described in the response to the next
question. In connection with the audit of the 2014 financial statemnents,
we entered info an engagement agreement with Ernst & Young that sets
forth the terms by which Emst & Young will perform audit services for us.

How much was the independent registered public
accounting firm paid for 2014 and 20137

Ermst & Young's fees for professional services totaled 516.6 millon for 2014
and $16.8 million for 2013, Ernst & Young's fiees for professional services
included the following:

|+ Audit Fees—fees far audit services, which related to the fiscal year

| consolidated audit, the audit of the effectiveness of internal contrals,
quarterly reviews, registration statements, comfort betters, statutory
and regulatory audits and related accounting consultations, were
$14.1 millicn for 2014 and $13.7 million for 2013,

« Audit-Related Fe fees for audit-related services, which consisted
of audits in connection with propased or eonsummated dispositions,
benefit plan audits, other subsidiary audits, special reports, and related
accounting consultations, were 52.1 million for 2014 and $2.7 million
for 2013, Approximately $0.6 million of 2013 asset dispasition-related
fees were relmbursed by the purchaser,

|« Tax Fees—fees for tax services, which d of tax compliance

services and tax planning and advisory services, were S04 milllon

for 2014 and 50.4 million for 2013.

+ Al Other Fees—fees for other services were negligible in 2014 and 2013,
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Prapasal to Ratify the Appointment of Ernst & Young LLP confinued

The Audit and Fnance Committee has considered whether the non-
audit services provided to ConacoPhillips by Ermst & Young impaired the
independence of Ernst & Young and concluded they did not.

The Audit and Finance Committee has adopted a pre-approval policy
that provides quidelines for the audit, audit-related, tax and other non-
audit services that may be provided by Emst & Young to the Company.
The policy (a) identifies the quiding principles that must be considered
by the Audit and Finance Committee in approving services to ensure
that Ermnst & Young's independence is not impaired; (b) describes the
audit, audit-related, 1ax and other services that may be provided and the
non-audit services that are prohibited; and (<) sets forth pre-approval
requirerments for all permitted services. Under the policy, all services 1o
be provided by Emst & Young must be pre-approved by the Audit and
Finance Committee, The Audit and Finance Committee has delegated
authority 1o approve permitted services to its Chait, Such approval must
be reported 10 the entire committee at the next scheduled Audin and
Finance Committee meeting.

What does the Board recommend?

Will a representative of Ernst & Young be present at the
meeting?

Yes, one or more representatives of Emst & Young will be present at A
the meeting, The representatives will have an opportunity to make a
staternent If they desire and will be available to respond to appropriate
questions from the stodkholders.

What vote is required to approve this proposal?

Approwal of this proposal requines the affirmative vote of a majority of
the shares present in person or represented by proxy at the meeting and
entitied to vote on the proposal. If the appaintment of Emnst & Young
is not ratified, the Audit and Finance Committee will reconsider the
appointment.

THE AUDIT AND FINANCE COMMITTEE RECOMMENDS YOU VOTE “FOR"THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS
THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2015.

——— - —
Ratification of Independent Registered
} Public Accounting Firm
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Role of the Human Resources and Compensation Committee

Authority and Responsibilities

The Human Resources and Compensation Committee (the “HRCCT A

of "Committee?) Is responsible for providing independent, objective
oversight for ConocoPhillips’ executive compensation programs and
determining the compensation of anyone wha meets our definition of
a“enior Officer” Cumently, our internal guidelines define a Senior Officer
a5 an employee who is 2 senior vice president or higher, an executive
who reports directly to the CEQ, or any other employee considered an
officer under Section 16{0) of the Securities Exchange Act of 1934, As
of Decernber 31, 2014, the Company had 17 Senior Officers. All of the
officers shown in the compensation tables that follow are Senior Officers.
I addimion, the HRCC acts as plan administrator of the compensation
programs and certain of the benefit plans for Semior Officers and as
an avenue of appeal for current and farmer Senlor Officers regarding
disputes over compensation and certain benefits.

Orne of the HRCC'S responsibilities is to assist the Board in its oversight
of the integrity of the Compary's executive compensation practices and
programs as described in the "Compensation Discussion and Analysis”
beginning on page 28 of this proxy statement, which summarizes certain
of the HRCC's activities during 2014 and 2015 concerning compensation
eamed during 2014 as well as any significant actions regarding
compensation taken after the fiscal year end.

A complete listing of the authority and responsibilities of the HRCC
Is set forth in the written charter adopted by the Board and last
amended on May 14, 2013, which & available on our website
wwwconocophilipscom  under the caption “Corpovale Govemance”
Although the Committee’s charter permits It to delegate authority o
subcommittees or other Board committees, the Commitiee made no
such delegations in 2014,

Members

The HRCC currently consists of frve members, The members of the HRCC '

and the memnber to be designated as Chalr, like the members and Chairs
of all of the Board commilttees, are reviewed and recommended annually
by the Committee on Directors’ Affairs to the full Board, The Board of
Directors has final approval of the committee structiure of the Board, The
only pre-existing requirements for service on the HRCC are that members
mustmeet the independence requisements for “non-employee” directors
under the Securities Exchange Act of 1934, for independent” directors
under the NYSE listing standards, and for “outside” directors under the
Internal Revenue Code.

Meetings

v The HRCC holds requiarly scheduled meetings in association with each A

reqular Board meeting and meets by teleconference between such
meetings a5 necessary to discharge its duties. The HROC reserves time at
each ragularly scheduled meating to review matters in executive session
with no members of management or management representatives
present except as specifically requested by the HRCC. Additionally, the
HRCC meets with the Lead Director at least annually to evaluate the
performance of the CEQL In 2014, the HRCC had five regulary scheduled
meetings and two mestings via teleconference. Maore information
regarding the HRCOC'S activities at such meetings can be found in the
“Compensation Discussion and Analysis” beginning on page 28

Continuous Improvement

The HRCC |5 committed to a process of continuous Improvement in
exercising its responsibilities. To that end, the HRCC also:

+ Recelves ongoing training regarding best practices for executive
compensation;

» Regularly reviews its responsibilities and governance practices in
light of sngoing changes in the legal and regulatory arena and trends
In corporate governance, which review [s alded by the Company’s

and ) . Independent compensation consultants,
~and, when deemed appropriate, independent legal counsel;

» Annually reviews its charter and proposes any desired changes to the
Board of Directers;

. y conducts a self- of its performance that evaluates
the effectivenass of its actions and seeks ideas to improve its processes.

and aversight; and

= Regularly reviews and assesses whether the Company's executive
compensation programs are having the desired effects and do not
encourage an inappropriate level of risk.

ConocoPhillips 2015PROXY STATEMENT Fzs



Human Resources and Compensation Committee Report

Review with Management. The Human Resources and Compensation
Commimes has reviewad and discussed the “Compensation Discussion
amnd Analysis” presented in this prosy statement starting on page 28 with
members of management, incleding the Company’s Chief Executive
Officer and Chief Financial Officer.

Discussion with Independent Executive Compensation Consultant. The HRCC
has discussed with Frederic W, Cook & Co, Inc. {'FWC?), an independent
executive compensation consulting firm, the executive compensation
programs of the Company, as well a5 specific compensation decisions
made by the HRCC, PVMC was retained directly by the HRCC, independent
of the management of the Company. The HRCC has recelved wiritten
disclosures from FWC confirming no othier work has been performed
for the Company by FWC, has discussed with FWC its independence
from ConocoPhillips, and believes FPWC o have been independent of
ManFgement.

Recommendation fo the ConocoPhillips Board of Diractors, Based on its
review and discussions noted above, the HRCC recommended to the
Board of Direcrors that the “Compensation Discussion and Analyshs™ be
included in ConocePhillips’ prosy statement on Schedule 14A (and, by
reference, included in ConacoPhillips” Annual Report on Form 10-K fior the
year ended Decemnber 31, 2014).

THE CONOCOPHILLIPS HUMAMN RESOURCES AND
COMPENSATION COMMITTEE

Rabert A Niblock, Chalrman

Richard H. Auchinleck

Jody Freeman

Harald J, Mok

William E. Wada, Jr.

Human Resources and Compensation Committee

Interlocks and Insider Participation

Dhuring the year ended Dacernber 31, 2014, none of cur executive officers
served as (1) a member of the compensation committee {or ather board
committes performing equivalent functions or, in the absence of any such
committes, the entire board) of another entity, ane of whose executive
officers served on our Hurman Resources and Compensation Committee,
{2) a director of another entity, one of whose executive officers served on
our Human Resources and Compensation Committes o (3) a member
of the compensation committes (of ather board committee perfoaming
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equivalent furctions or, in the sbsence of any such committes, the entire
board) of anothar entity, ana of whose axecutive officers served at one of
our directors. In addition, none of the members of our Human Resources
and Comipensation Committee (1) was an officer or employee of the
Company or any of our subsidianies during the year ended December 31,
2014, (2 was formerly an officer or employee of the Company or any of
our subsidiaries, or (3) had any other refationship requiring disclosure
under applicable rules.



Item 3 on the Proxy Card

Advisory Approval of Executive Compensation

What am | voting on?

Stockhoiders are being asked to vote on the following advisory resclution:

RESOLVED that the stockholders approve the compensation
of ConocoPhillips’ Mamed Executive Officers as described in the
Compensation Discussion and Analysis section and in the tabular
disclosures regarding Named Executive Officer compensation (together
with the accompanying narrative disclesures) in this prosy statement.

ConocoPhillips ks providing stockholders with the opportunity to vote
on an advisory resolution, commanky known as "Say on Pay," considering
approval of the compensation of ConocoPhillips’ Named Executive
Officers.

The Human Resources and Compensation Committee, which is
responsible for the compensation of our exacutive officers, has overseen
the development of a compensation program designed o attract,
retain and motivate executives who enable us to achieve our strategic
and financial goals. The Compensation Discussion and Analysks and the
rabular disclosures reganding Mamed Executive Officer compensation,
together with the accomparying narative disclosures, allow you fo
view the trends in compensation and application of our compensation
philosophies and practices for the years prasented.

The Board of Directors believes thar ConocoPhillips’ executive
compensation program aligns the interests of our exscutives with

What does the Board recommend?

thase of our steckholders, Our compensation program ks guided by the
philosophy that the Cormpany's abdity to responsibly deliver energy and
2 provide sustainable value ks driven by superor Indhidual performance.
Thie Board beliewes that a company must offer competitive compensation
o attract and fetain experienced, talented and motivated employees. In
addition, the Board believes employees in leadership roles within the
organization are motivated 1o perform at their highest levels by making
performance-based pay a significant portion of their compensation.
The Board believes that our philosophy and practices have resulted in
executive compensation decisions that are aligned with Company and
ndnvidual performance, e appropiate in value and have benefited the
Compary and its stockholders

What is the effect of this resolution?

Because your vote I advisory, it will nat be binding upon the Board of *
Directors. However, the HRCC and the Board will take the outcome of
the vote inte account when considering future executive compensation
amangements,

What vote is required to approve this proposal?
Approval of this proposal requires the sffirmative vote of a majority of

the shares present in persan of represented by proxy at the meeting and
entitled to vote on the proposal.

THE BOARD RECOMMENDS YOU VOTE "FOR™ THE ADVISORY APPROVAL OF THE COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE

OFFICERS.
PROPOSAL ;
Advisory Approval of the Compensation Board Recommendation FOR |
K of the Company’s Named Executive Officers
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis describes the material elements of the compensation of our Named Executive Officers and describes the
objectives and principles underlying the Company’s executive compensation programs, the compensation decisions we have recently made under
those programs, and the factors we considered in making those decisions.

Executive Overview

Our Named Executive Officers for 2014 were

Ryan M. Lance Jeffrey W. Sheets | r ) Alan J. Hirshberg Donald E. Wallette, Jr.

Chairrman and CEO EVE Finance and CFO & EVR Technalony & Projects E Business

*From the date of the spinoff through December
2014, we have delivered on our commitments to
stockholders and successfully executed our strategic
plan, meeting or exceeding our strategic objectives.

In short, we did what we said we would do”
Ryan M. Lance, Chalrman and Chief Executive Officer
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Overview of Qur Compensation Programs

Our executive compensation programs include a mix of fixed and variable pay with perfarmance periods ranging from one to ten years. Performance A
metrics for short- and long-term incenthve programs indude a balance of relative and absolute targets established to align with the Comparny’s strategy.
Management and the HRCC believe pay and performance are best aligned through a rigarous performance review process that includes four in-depth
revigws with members of the HRCC during the year. This process allows the Committes to make informed decisions 1o positively o negatively adjust
payouts where warranted. Our executive compensation peegram has four primary elements, 35 showm in the chart below:

*Se ‘Frmess oy Detevmining Evpcutive Compniacion — Pariormande Crifera” baginning on page 44 for denaily sngaraling the spocifc performaance martecs withen soch catigory

=
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Compensation Discussion and Analysis continued

How Our Performance Affected Our Pay

Followire the spinofi of Phillips 66 in 2012, ConocoPhillips became the world's largest independent E&P company, based on production and proved

reserves, Throughout the repositioning and emergence of the new ConccoPhillips, we presented a unique value proposition for stockhelders, offering
both growth and returns. The Company identified five strategic objectives at that time: (1) maintain a relentless focus on safety and execution; () offer a
compelling dividend; (3} deliver 3 to 5 percent compound annual production growth; (4) deliver 3 1o & percent compound annual cash margin growth
and (5} achieve ongoing Improvements in financial returns,

Our compensation programs are designed to attract and retain high quality talent, reward executives for performance that successfully exacutes the
Company's long-term strategy, and align compensation with the long-term interasts of our stockhodders. As a result, our executive compensation
programs closely tie pay to performance. We believe the following categories of performance metrics have appropristely assessed the corporate
performance of the Company relative to its strateqy as an independent E&P company, focusing on the five strategic objectives listed above: Health,
Safiety and Ervironmental; Operational Financial; Strategic Plan and Initiatives and Total Shareholder Return.

Performance metrics for our short- and long-term incentive programs include a balance of relative and increasingly challenging absolute targets
established to align with the Company’s strategy. For example, the annual production and cash margin growth increases reflected in our strategy also
translate into year-over-year performance farget increases for compensation purposes. Exacutive compensation in 20014 is reflective of perdformance
during bath our short- and kang-term incentive program periods. Performance highlights include:

— e EEEEREES——————————————— == S

2012-2014 Performance Highlights

» Improved performance on key safety metrics.
» Achieved top-quartile safety performance.
+ Recognized HSE industry leader.

ratio of 153 percent. Achieved a 124 percent organic reserve replacement ratio in 2014 from
proved reserve additions of approximately 0.7 billion barrels of oll equivalent (BBOE).
Increased 2014 production frem continuing operations, excluding Libya, downtime and

dispositions, by 4 percent compared with 2013. Using the same convention, 2013 production
Increased by 2 percent compared with 2012.

+ Delivered strong reserve replacement, with a three-year average organic reserve replacement \

Grew price-normalized cash margins by 8 percent in 2014 compared with 2013, Using the same
convention, year-over-year margin growth was @ percent in 2013.

\

Increased our quarterly dividend by 5.8 perceat in 2014 and 4.5 percent in 2013.
Completed strategic non-core asset disposition program that generated 514 billion in proceeds.

Completed the spinoff of Phillips 66 and established an independent ConocoPhillips. \

Delivered cumulative Total Shareholder Return (TSR] of 33.8 percent from the date of the
spinoff through December 2014, which is the highest of our 10 performance peers (calculated
using 20-day average share price at the beginning and end of the period). We ranked second in
full-year TSR in 2014 and first in 2013 and 2012,

Crganic feserve repkicement ratio onckades wales and purdhares.
(Canshy g e pice noRORnedurkng publched dentifviies fem our 2004 and 2071 Anafst Meetingt

i undmﬁuﬂwwmMwmmmmrmmmmwwmmmmeMMM
| Enancalmesrrer ansinckiced io ek faciitate oor o of cormpany pevimance goros periods and'with peer comypanies. A reconciliation desermaned in oocordance witf LLE GAAP
I

i shwvr in Appendin A cnd of wwwtorscoplalipd.comhongadn.
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Annual Incentive - Variable Cash Incentive Pragram (VCIP)

The VCIP payout is calculated using the following formula for all Senlor Dfficers, subject 1o HRCC approval and discretion within established limits:

) AAARD UNT ANY INDHYIDLIAL |
“ PERFORMANCE | + PERFORMANCE
ADILISTMENT — ADJUSTMENT |

Based on the Company’s strong performance, we paid out VCIP as follows:

Award Unit Performance Individual Performance

120% | N2% 10%15%

of target for each of our of target for each of our adjustments for each of our
Mamed Executive Officers Mamed Executive Officers Named Executive Officers

Long-Term Incentive - Performance Share Program (PSP}

Inconnection with the spinaffofPhillips 66in 2012, we established new performance perods that began fallawing the spinedf In 2012, the HRCC approved
a new parformance period and performance metrics for PSP X running from May 2012 - Decembeer 2014, The HRCC delayed the commenceament of this
performance period until after the spinoff; however, we still consider the program period for PSP X to provide compensation for the perod beginning In
January 2012, We measure results only for the period beginning after the spinoff, since the results from the first four months of 201 2 would have been
impacted by the financial and operational differences occurring as a result of our transition from an integrated energy company to an Independent
exploration and production compary.

For the PSP X parformance period (May 2012 - December 2014), the Company delivered strong results against the approved metrics. The Committee
determined that performance merited the following base awards as a percent of rargat awards:

156" 10”

of target for each of our adjustments for each of our
MNamed Executive Officers Mamed Executive Officers

May 2012 - December 2014

See “Process for Determining Executive Compensation” on page 39 and "2014 Executhe Compensation and Analysis and Results” on page 47.
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Compensation Discussion and Analysis continued

2014 Say on Pay Vote Result and Engagement

At our 2014 Annual Meeting, approxirmately $4% of stockholders who cast an advisory vote on the Company's say on pay proposal voted in favor of the
Company’s executive compensation programs. Since then, the Company actively engaged in dialogue with a significant number of large stockholders
to-cantinue to reinforce our understanding of our stockholder's views regarding the Compary’s compensation programs. The Compary is committed to
maintaining regular dialogue with its investon designed o

Solicit thedr feedback on Evaluate the Company’s | Report stackholder

] executive compensation | compensation programs; views directly to the
and govemnance-related | and HRCC and Board.
mattars; |

As a result of this engagement process, the Comparqr leamed the foilowﬁ'ug:

Stockholders emphasized the continued
impartance of transparency and readability of the

Stockholders are generally plessed with the
Company's compensation programs and belleve
Company's disclosure in the proixy statement.

executive compensation has historically been well-
alignied with long-term company performance; and

The Board and the Committee value these discussions and also encourage stockholders to provide feedback about our executive compensation
programs s described under “Communications with the Board of Directors.”

The HRCC carefully considers the views of these stockholders as part of its annual compensation review process. Comversations the Compary had with
its irvestors and proxy advisory finmns following the 2014 advisory vate on executive compensation were considered along with current market practices
and general investon concern over cerain pay practices. See “Process for Determining Executive Compensation - Human Resources and Compertsation
Committee” on page 39.

Resulting changes to our programs included formalization of the Company's afready existing

practice of capping VCIP and PSP payouts at 250% and 200% of target, respectively.

We have also incorporated feedback on the impartance of transpajenrard readable disclosure in d:'afﬁng this proxy statement, Iru:ludlng:

between CED on communicating the incentive program absolute metrics include

Hlustrating alignmant Additional emphasis Explaining how our 1 Demonstrating that our
compensation and thoroughness invalved in metrics relate directly to increasingly challenging
corporate and mdividual the annual compensation the Company’s strategy; targets.

perfarmance relative decision-making and

to our 10 performance process to ensure pay ks

peers (pages 1X and 36); appropristely allgned
with peer e for the
relevant period (page 40);
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Our Compensation and Governance Practices

Our executive compensation philosophy is focused on pay for performance and is designed to reflect appropriate governance practices aligned with the
needs of our business. Below is a summary of compensation practices we have adopted, and a list of problematic pay practices that we avoid,

WHAT WE DO

W Pay for Performance: We align executive compensation with corporate, award unit and individual performance on both a short-term
and long-term basis. The majority of our target total direct compensation for Senior Officers comprises vartable compensation through
our annual and long-term incentive compensation. Actual total direct compensation vares based on the extent of achievement of
among other things, safety, operational and financial perfarmance goals and stock performance.

» Stock Ownership Guidelines: Qur Stock Ownership Guidelines require directors and executives to own stock and/or have an Interest in
restricted stock units valued at a multiple of base salary, ranging from 1.3 times salary for lower-level executives to 6 times salary for the
CED. All of our current directors and Named Executive Officers meet or exceed these requirements.

W Mitigation of Risk: Our compensation plans have provisions designed 1o mitigate undue risk, including caps on the madmunm level of
payours, clawback provisions, vanad performance measurement penods, and multiple performance metrics. In addition, the Board and
rmanagement perform an annual risk assessment to identify potential undue risk created by our incentive plans, We do not believe amy of
our compensation programs create risks that are reasonably likely to have a materlal adverse impact onthe Company,

| W Clawhback Policy: Executives'incentives are subject to a clawback that applles in the event of certain financial restaternents. This ks
in addition to provisions contained in our award documents pursuant to which we can suspend their right to exercise, refuse to honor
the exercise of awards already requested, or cancel awards granted if an executive engages In any activity we determine is detrimental
to the Carmpany,

i

Independent Compensation Consultant: The Committee retained Frederic W, Cook & Co,, Inc. (FWCT) to serve as its independent
excutivie compensation consultant. During 2014, FWC provided no other services 1o the Company.

Double Trigger: Baginning with opticn awards granted in 2014 and performance share programs beginning in 2014, equity awands do
nat vest in the event of a change in control unless alse accompanied by a qualifiing termination of employment.

Limited Payouts: In 2014, the Committee formalized the Company’s already existing practice of capping VOP and PSP payouts at 250%
and 200% of target, respactivaly.

<

<

WHAT WE DON'T DO

@ Mo Excise Tax Gross-Ups for Future Change Iin Control Plan Participants: In 2012, we eliminated excise tax gross-ups for future
participants in our Change in Control Severance Plan

Neo Current Payment of Dividend Equivalents on Unvested Long-Term Incentives: Dividend equivalents on unvested restricted stock
units are only paid out 1o the extent that the underlying award is ultimately earned.

@
@ Mo Repricing of Underwater Stock Options: Our plans de not permit s 1o reprice of exchange underwater options without stockholder
approval

@

@

No Pledging, Hedging, Short Sales, or Derivative Transactions: Company policies prohibit aur directors and executives from pledging
of or hedging or trading in derivatives of the Company’s stock.

Mo Employment Agreements for Our Named Executive Officers: All compensation for these officers Is established by the Committee,
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Business Strategy and Executive Compensation Alignment

2012-2014

Following the spinoff of Phillips 66 in 2012, ConocoPhillips became the world’s largest independent E&P company, based on praduction and proved A
reserves. Throughout the repositioning and emergence of the new ConocoPhillips, we presented a unique value proposition for stockholders, offering
beth greneth and returne. The Company identified fve strategic objectives at that time: (1) maintain a relentless focus on safety and execution; (2) offer a
compelling dividend; (3} dellver 3 to § percent compound annual production growth; (4) deliver 3 1o § percent compound annual cash magin growth
and (5) achieve ongoing improvements in fingncial retums. Our plan for delivering these objectives was based on capital expenditures of approsimately
516 billion anaieally,

Cur compensation programs are designed to attract and retain high quality talent, reward executives for performance that successfully executes the
Company'slong-term strategy and align compensation with the kong-term interests of our stockholders. As a result, our executive compensation programs
chosely tle pay to performance. Consistent with this design, approxirmarely 8996 of the CEQ's 2014 target pay and approxdmately 84% of the Narmed
Executive Officers’("NED) 2014 target pay i performance based, with stock-based long-termn Incentives comprising the largest portion of performance-
based pay. W believe the following categories of performance metrics have appropriately assessed the corporate performance of the Company relative
to its strategy as an independent E&P company, focusing on the five strategic objectives listed abowve: Health, Safety and Environmental; Operational;
Financial; Strategic Plan and Initiatives and Total Shareholder Retumn. Performance metrics for our short- and long-term incentive programs include a
balance of relative and increasingly challenging absolute targets established to align with the Company's strategy. For example, the annual production
and cash margin growth increases reflected in our strategy also translate into year-over-year performance target increases for compensation purposes.
See “Process for Determining Executive Compensation — Performance Criteria” baginning on page 44 for detadls regarding the specific performance metrics
within each category.

Looking Ahead

Although we delivered on our commitments to stockholders and met of exceeded our strategic objectives in 2014, oil and gas prices began a precipitous A
decling in late 2014 that has continued into 2015, In response 1o the dramatic downturn i prices, the Company ook decisive action in anticipation of
lewy prices threugh 2015, In Janwary we exeicised our capital flexibilty and reduced our 2015 capital expenditures budget to 511.5 billion, a deciease of
mare than 30 percent compared with 2014 spending We will continue 1o fund maintenance capital to preserve the strength of our base production,
&% well 35 the operating and asset integrity of cur portfalio. Mast importanthy, we will maintain our focus on personal and process safety. At aur revised
capital level we expect to deliver 2o 3 percent production growth in 2015 from continuing aperations, axcluding Libya. The Compary aleo announced

im early 2015 that it would take measures to reduce controllable coits acros the Company. In addition to broad-based measuras aimed at eliminating
discretionary expenditures, management made the difficult, but necessary, decision to eliminate annual salary adjustments in 2015, This was viewed as
22015 action and does nat represent a change in overall compensation philosophy.

The Company s actively monitoring oil and gas prices and assessing its future capital investment plans, We are prepared to exercise additional flexibility
in the futwe If lower prices persist In order to protect our dividend, achleve cash flow neutrality in 2017, where cash from operations funds capital
expenditures and dividends, and presene value. Growth rates may ba adjusted, as appropriate, to reflect investment levels in any given year. To the
extent the Compary makes any changes 1o its strategy or strategic objectives in response 1o the downtum, the changes will be communicated 1o
steckholders through our quanerly conference calls, investor presentations and periodic filings with the SEC,

The Human Resources and Compensation Committes reassesses our performance metrics and targets on an ongoing basis to ensure they
continue to support the Company's kong-term strategy.
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Philosophy and Objectives of Our Executive Compensation Program

Qur Goals

Oiur goals are 1o attract, refain, and maotivate high-quality employees and to maintain high standards of principled leadership so that we can responsibly
deliver energy to the world and provide sustainable walue for our stakeholders, now and in the future.

Our Philosophy

pr—_— — e — ———_——

Our ability to responsibly deliver energy and to provide sustainable value ks driven by superior individual
performance;

A company must offer competitive compensation to attract and retain experienced, talented, and motivated
|

Employees in leadership roles within the organization are motivated to perform at their highest levels when
performance-based pay is a significant portion of their compensation; and

The use of judgment by the Human Resources and Compensation Committee plays an important role in
establishing increasingly challenging corporate perfarmance criteria to align executive compensation with the

| Wmmdhmmnmnﬂmnmﬁnmum independent ESF company and provides for a positive
ar dj in ive compensation at appropriste. Management provides four comprehensive
p-lrhrmlnu rﬂleus each year to ensure the Committes members are prepaned to make informed declsions.

Qur Principles

Establish target compensation levels that are competitive with those
of ather companies with whom we compete for executive talent;

Create a strong link between utive pay and Company performance;

Encourage prudent risk taking by our executives;

Motivate performance by rewarding specific individual
accomplishments in determining compensation;

Retain talented individuals;
Maintain flexibility to better respond to the cyclical energy industry; and

Integrate all elements of compensation into a comprehensive package that aligns goals, efforts, and results
throughout the organization.

Unlike target compensation levels, which are set by the Committee near the beginning of the performance period, actual compensation is a
function of the Company’s operational, inancial and stock price performance, as reflacted through annual incentive payouts, perfarmance
share payouts and the value of all other long-term incentive awards at vesting. Actual compensation i intended 1o vary above of below
target lavels commensurate with Company performance.
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Alignment of CEQ Compensation and Performance

Using the process described beginning on page 39, positive and negative
adjustments have been made by the HRCC where appropriate to
maintain proper alignment between CEQ compensation and corporate
ard individual perfermance. The graph below lustrates the alignment of
pay and performance relative 1o our 10 performance peers by companing
performance-based pay repadted in the Summany Compensation Table
o TSR as measured by the compound annual appreciation in share
price plus the dvidends returmned 1o shareholders. The graph shows the

percentile ranking for TSR and CEQ compensation from Jarnuary 1, 2012,
through December 31, 2013, for each of the 10 performance peers and
ConocoFhillips; 2014 peer compensaiion data i not yet avallable, As
Indicated, ConocoPhilips has peer-Jeading TSR and ranks approdmately
in the 75th percentile, or third among peers, for pay Generally,
compensation exceaded performance for companies positionad above
the red ine and pedormance exceaded compensation for companies
positioned below.

Perizrrrance Percentlle (TSR

compensation phile

serformant
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Components of Executive Compensation

Dur four primary executive compensation programs are designed to provide a target value for compensation that is competitive with our peers and will
attract and retain the talented executives necessary to manage a large and complex organization such as ConocoPhillips.

i,,__ R RSy T ST,
e e -
| R A e T N IR i e IR TR, AT T
i 2014 TARGET COMP FOR CEO 2014 AVERAGE TARGET COMP FOR OTHER NEOs

| . 11% 16%
|

| 17%

| 669% 18%
| 72% —

|

l % Rase Salary @ % Annual Incentve @ % Long-Term Incentives

Base Salary

Base salary is a major componant of the compensation for all of our
salaried employees, although it becomes a smaller component a5 a
percentage of total targeted compensation as an employes risas through
the ConocoPhilips salary grade structure. Base salary i impartant to give
an individual financial stability for personal planning purposes There are
also motivational and reward aspects to base salary, as base s.aul.aur;.I can b
Increased or decreased to account for considerations such as individual
performance and timein position, The pesition-benchmarking exercise we
conduct considers peer market data from the Company’s compensation
consultant that, along with the Company's recommendations, is reviewed
with the Commitiee and its independent compensation consuliant. See
“Process for Determining Executive Compensation - Peers and Benchmarking”
on page 41 for a discussion of this process,

Thee table below shows the base salary for each Named Bxecutive Officer
eamed during the years ended 2013 and 2014:

Hame 123172013 1273072014
R:M. Lance 51,666,667 §1,700,000
LW, Shaeets 880,933 583,000
ML), Fox 1227533 1,241,000
Al Hirshberg 1025833 1,085,667
[E. Wallette, Ir. 814,050 874,000

The HRCC reviews base salary annually for each of the MECs. Using
the methodology desciibed In “Process for Determining Exeautive
Compensation = Peers and Benchmarking” on page 41 of this proxy
statement, adjustments were made in 2013 and 2014 10 emain
competitive with the market and appropriately maintain intesnal
pay equity. Base salary for the CEO has remained unchanged since
March 1, 2013,

As a result of weakening commeodity prices and econemic uncertainty,
the Company’s management has implemented certain measures o
reduce controllable coms for 2015, Management made the difficult,
but necestary, decition 1o eliminate annual salary adjustments in 2015
for employees, including the NEOQs. This doas not represent a change in
overall compensation philosopiy; hdwever, cur actions remain driven by
our financial and operational priorities.
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Companents of Executive Compensation continued

Performance-Based Pay Programs

Annual Incentive

The Variable Cash Incentive Program ("VCIPT) is an annual incentive
program that is broadly avallable to our employess throughout the
world, and it Is our primary vehicke for recognizing Company, award unit,
and individual perforrmance for the past year, We belleve that having
an annual “at risk” compersation element for all emplovees, including
exaculives, gives them a fnancial stake in the achievement of our
business objectives and therefore motivates them 1o use their bast effons
to ensure the achievement of those objectives. We also believe that one
year ks a time period aver which all participating employees can have
the opportunity to establish and achieve their specified goals. The base

Leng-Term Incentives

Dur primary 1ong-Taim INCenTive COMPensanion proarams fof execulives
are the Performance Share Pragram (P3P and the Stock Option Pragram.
Qe programs target approdmately 50% of the long-term incentive award
in the form of restricted stack units awarded under the PSP and 509 in the
farm of stock options.

Performance Share Program—PSP rewards executives based on
the performance of the Company and thelr individual performance
‘ower a three-year period. Each year the Commithee establishes a three-
year performance period over which it compares the performance of
ihve Company with that of its performance-rmeasurement peer groug
using pre-estabiished criteria. Thus, in any given yoar, thefe ara throe
overlapping performance periods. Use of a multi-year perfosmance
period halps to focus managament on longer-tamn fesults

Each executive’s indmidual award under the PSP s subject to a
potential positive or negative performance adjustmant at the end
of the performance period up to a maxmum PSP payout of 200% of
target, The adjustment is determined by the HRCC following several
detailed reviews of Company performance duing the performance
period. Final awards are based on the Committes’s evaluation of the
Company's performance relative (o the established metrics (discussed
under “Frocess for Determining Executive Compensation - Perfarmance
Crrerid?) and of each executves indiadual performance, The
Committes réviews and determines compensation for the CED and
considers input from the CEO with respect 1o the Named Executive
Officers caher than hirmself Targets for participants whose salary grades
are changed during a performance period are prorated for the period
of time such participant remained in each respective salasy grade.

E ConocoPhillips 2005 FAONY STATEMENT

award ks weighted equally for corporate and award unit performance for
the Mamed Executive Officers, and the Named Executive Officers receive
an average of performance measured under all award units. See "Process
for Determining Execustive Compersation = Perfarmance Criteria” beginning
on page 43 for details regarding parformance critera, The HRCC has
discration to adjust the base award up or down based on individual
performance and makes its decision based on the input of the CED for all
Mamed Executive Officers, ather than the CEQ, and based an its evaluation
of the CED, conducted jointly with the Lead Director, for the CEO,

Stock Cption Frogram—The Stock Option Program is designed to
maximize medium- and long-term stockholder value. The practice
under this program is to set option exercise prices at not less than
100 percent of the Company stock’s fair market value at the time of
thee grant. Because the opticn’s valse is derbead solely from an increase
in the Compary’s stock price, the value of a stockholder's investment
in the Company must appreciate before an option holder receives
any financial benefit from the option. Options urder our program
have three-year vesting provisions and ten-year terms In order 1o
incentivize our executives to increass the Company's share price aver
the long term,

The combination of the PSP and the Stock Option Program, along with
our Stock Ownership Guidelines described elsewhere in this peoxy
staternent, provides a comprehensive package of medium- and long-
TN COMPEnsation Incentives for our executives that align their interests
with those of our lang-term stockholders

Off-Cycle Awards—in 2014, no off-cyde awards were made o
any of our Named Executive Officers. Pursuart 1o the Committes’s
charter, any off-cycle awards 1o Senbor Officers must be approved
by the HRCC. ConocoPhillips may make awards outside the P3P or
the Stock Option Program (off-cycle). Off-cycle awards are granted
outside the context of our regular compensation programs. Cumently,
off-cycle awards are generally granted to certain incoming executive
personnel for one o more of the following reasons: (1) to induce an
executhve 10 join the Company (occasionally replacing compensation
the excecutive will lose by beaving the prior employer); (2) to induce an
exmpcutivie of an acquired company 1o memain with the Company fora
certain pariod of time foBowing the acquisition; or (3) 1o provide a pro
rata equity award to an executive who joins the Company during an
ongoing performance period for which he or she is inaligible under
the standard PSP or Stock Optéion Program provisions. In these cases,
the HRCC has sometimes approved a sharter pariod for restrictions on
transfers of restricted stock units than those issued under the PSP or
Stock Option Progranm.



Process for Determining Executive Compensation

Our exscutive compensation programs take into account marketplace
compensation for executive talent; internal pay equity with our
amployees, past practices of the Company; corporate, award wnit and
Indiviclual results and the talents, skills and experience that each indvidual
executive baings 1o ConocoPhillips. Our Named Executive Officers each

Risk Assessment

The Compary has considered the risks assoclated with each of its
executive and beoad-based compensation programs and polickes. As part
of the analysis, the Company considered the performance measures usad
and described under the section titled "Performance Criterla” beginning on
page 44, a5 well as the different typesof compensation, varied performance
measurement penods and extended vesting schedules utilized under
each incentive compensation program for both executives and other
emplovess. As a result of this review, the Company has concluded the
tisks arising from the Company’™s compensation policies and practices for

Human Resources and Compensation Committee

The Commimes annually meviews and determines compensation for
the CEOQ and for our Senior (Mficers, including each of the Mamed
Executive Officers. This comprehensive process begins in February when
performance targets and target compensation ae established and
continues through the following Febauary when final incentive program
payouts are determined. Chring this annual process ilustrated in the
diagram on page 49, the HRCC makes critical declsions on competitive
compensation, program design, performance targets, corporate, award
unit and individual performance and appropriate pay adjusiments
necessary 10 reflect short- and long-term performance. The Committes
believes that increasingly chalenaing performance metrics best assess
the corporate performance of the Company relathe 10 its sStrateqgy as an
independent E&P company. For exarmpla, the annual production and cash
margin growth increases reflected in our strategy also translate into year-
overyear parformance target increases for compansation purposes,

servie without an employment agreement. We peovided an offer letter to
M, Hirshberg as an incentive to accept employment and in mcoglﬁhuncf
forgone compensation from his prior erployer. A discussion of this latter
15 set forth on page 68 under “Other Arrgngements.” All compensation for
these officers &5 set by the Committee as described below.

its employees are not reasonably Bkely 1o have a material adverse effect
on the Company. As part of the Board’s oversight of the Company's risk
management programs, the HRCC conduwcts an annual review of the risks
assoclated with the Company's executive and broad-based compensation
pregrams, The HRCC and its independent compensation consultant as
wedl as the Company's compensation consultant noted their sgreement
with management s conclusicn that the risks ansing from the Company’s
COMpensation policies and practices fof its emphoyees an nat reasonalily
Ikely 1o have a material adverse effect on the Company.

Compensation  decisions  reflect input  from  the  Committee’s |
Independent consubtant and the Company's consultant, stockholders,
ared management, inchuding annual benchmark data provided by the
consultants, dialogue with the Compary's largest stockholders, and faur
in-depth managamant reviews of engoing corporate padfarmance, This
comprehensive and figorous process allows the Committes 1o make
informed decisions and adjust compantation positively or negatively,
limited such that In no event may VCIF or PSP payouts excesd 250% and
200% of target, respectivaly,
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Process for Determining Executive Compensation continued

HRCC Annual Compensation Cycle

Review best practices
and market trends

Say on Pay vote

Annual Meeting

May

fi Marerfineg

= RO rewhors 158 Sl Liws ety

Stockholder
outreach

File preoy

Management

The Company's Human Resources department supports the Committee
In the execution of its responsibilities and manages the development
of the materials for each Committee meeting, including market data,
indhidual and Company performance metrics and  compensation
recommendations for consideration by the Commitee. The CEO considers
performance and makes individual recommendations to the Committes
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Process ensures alignmaent

of performance metricaftangets

and payouts with strategy
Rigor applied when
establishing targets

Four performance reviews
allow HRCC memibers to make informed
decisions
Al HRCC decisions reviewed
with Independent
compensation consultant

Review program design
and alignment with

strategic objectives

October

Meating

Stockholder

December

Meeting

on base salary, annual incentive and long-tenm equity compensation with
redpect 1o Senior Officers, Including all Named Executive Officers other
than himself. The Committee reviews, discusses, modifies and approves,
as appropriate, these compensation recommendations. Mo member of
the management team, including the CEQ, has a role in determining his
or her own comipensation



Compensation Consultants

As set forth in its charter, which can be found on our webaite, the
Committes has the sole authority to retain and feiminate any
compensation consultant 1o be used to assist in the evaluation of the
compenation of the Chairman, the CEO and the Senior Officers, and
has sole autherity to approve tuch consultant’s fees and ather retention
terms. The foregoing authority includes the authority fo retain, terminate
and obtain advice and assistance from extemal legal, accounting or other
adhvisors and consultants

The Committes retaned Frederic W. Cook & Cao, Inc. ('PWCT) to serve
as its independent exscutive compensation consultant in 2014, The
Commites has adopted spacific guidelines for ourside compensation
consultants, which (1) require that work done by such consultants
for the Company at management’s request be approved in advance
by the Committes: (2) require & review of the advisability of replacing
the independent consultant after a period of five years and (3) prohibit
the Company from emploving any individual who worked on the
Company's account for a period of one year after leaving the employ of
the independent consultant, PWE has provided an annual attestation of
its compliance with these guidelines. Separately, management retaimed
Marcar 1o, among other things, assist it in compding compensation data,
conducting analyses, providing consulting services, and supplementing
Internal resources for market analysis.

Peers and Benchmarking

With the assistance of our outside compensation consultants, we set
target compensation by referring to multiple relevant compansation
surveys that include, but are not limited to, large energy companies. We
then compare that information to our salary grade targets (both for base
salary and for incentive compensation) and make any changes needed
to bring the cumulative target for each salary grade to beoadly the
S0th percentile for similar positions as indicated by the survey data.

For our Named Executive Officers, we conduct benchmarking, wsing
available data, for each individual position. For example, although we
determine fargets by benchrmarking against ather large, publicly held
energy companies, in setting targets for our exscutives, we alse consider
broader categorkes, such as mid-sized, publicly held energy companies
and other large, publicly held companies outside the energy industry.
This position benchmarking exsrcise considers peer market data from
the Companys compensation consultant, Mercer, after which, the
Committee’s Independent consultant, FWC, reviews and independently
advises on the conclusions reached as a result of this benchmarking. The
Committes uses the results of these sources of compensation information

The Committes considerad whether any conflict of interest exists with
either FWC or Mercer in light of 5EC rules, The Committee assessed
the following factors refating to each consultant in its evaluation:
(1) other services provided 1o us by the consultant; (2) fees paid by us
as a percantage of the consulting firms total revenue; (3) policies or
procedures maintained by the consulting firm that are designed 1o prevent
a conflict of interest; (4) any business or personal relationships between
the indnidual consultants involved in the engagement and a member
of the Committes; (5) any Company stock owned by the individual
consultants invatved in the engagement and (6} any business or personal
refationships betwesn cur executive officers and the consulting firm ar
the indnidual consultants involved in the engagement. Both PWC and
Mercer provided the Committee with appropriste assurances addressing
such factors. Based on such information, the Committes concluded that
the work of each of the consultants did not raise any conflict of interest.
The Committes also took Into consideration all factors relevant to PWC's
independence from management, including those specified in Section
303A05(c) of the MYSE Listed Company Manual and determined that
PWC is independant, and performs no other services for the Company.

a5 a factor in weing compensation structure and targets relating to our A
Mamed Executive Officers.

The HRCC uses two separate categories of primary peer groups in
designing our compensation programs: the compensation peer group
and the parformance peer group. ConocoPhillips utilizes compansation
pear Qroups in sefting compensation targets because these companies
are broadly reflective of the industry in which it competes for business
oppartunities and executive talent, and becauwse we believe these peers
provide a good Indicator of the current range of executive compansation,
Perfarmance peers are those companiss in our industry in relation to
which we believe we can best measure performance conceming financial
and business objectives and opportunities. The companies chosen as
compensation and performance pesrs have the following characteristics
that led to their selection: complex organizations; publicly traded {and
not directed by a govemment or govemnmental entity), very large
market capitalization; very large production and reserves; competitors
for exploration prospects and competitors for the same talent pool of
potential employees.
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Procest for Determining Executive Compensation continued

Compensatien and Performance Peers

The following table shows the companies that we curently consider our peers, together with their market capitalization and production;

Market Cap

Asof 123172004 2013 Production Compensation Performance
Company Name Symbeal (5 Billians) (MBOEDYY Paer Pear
Exxon Mobil Corporation Xom o 4175 v '
Rayal Dutch Shell ple ROSA 216 ER G v v
Chevron Corporation W N2 2597 v G
TOTAL SA TOT 122 2299 L
BP pk BP nz 3230 v W
ConocoPhillips Cop BS 1,502
Cccidental Petroleum oxY 63 763 v v
BG Group BG.L 46 £33 w
Anadarke Petroleum Corparation APC 42 781 v v
Devan Energy [0}",] 5 93 ('8 v‘
-lphd!l:orpnrm APA 24 761 v w
Fortune 100 Industrials (for CEO & staff executives) v
1) S foombeng
{3 Based on puabldlyavaictde information.
(31 Prodisciion fom conginuing openations.

Setting Compensation Targets—Compensation Peer Group

Ar the February 2014 HROC meeting, in setting total compensation
targets and targets within each indnidual program, the HRCC used the
compensation peer group indicated in the table above for benchmarking
purposes. The HRCC also utilized this group of peer companies for
benchmarking the compensation of ConocoPhillips’ Mamed Executive
Officers, In addition, for the CEQ and staff executive positions, the HRCC
considers ather Fortune 100 Industrials non-inancial companies when
Latting Targ et compensation. Staff executive positions inciude executives.
who have duties net solely o pamarily related to our oparations, such as
finance, legal, accounting and human fesources,
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Measuring Perfarmance—Performance Peer Group

The HRCC believes our performance is et maasuned against both large
indepandant EEP companies and the largest publicly held, intemarional,
integrated ol and gas companies against which we compete in our
business operations. Therefore, for our performance-based programs, the
Committes assessed our actual peformance for a given pariod by using
the performance peer group indicated in the table above.

Once an overall target compensation level is established, the Committes
considens the weighting of each of our primary compensatory pregrams
{Base Salary, VOIP, PSP and Stock Crption Program within the total targeted
compensation, as discussed under “Salary Grade Structure” and “Internal
Pay Equity”



Salary Grade Structure

Management, with the assistance of its outside compensation consultant,
thoroughly examines the scope and complexity of jobs throughout
ConocoPhillips and studies the competitive compensation practices
for such jobs. As @ result of this work, management has developed a
compensation scale under which all positions are designated with
specific “salary grades” For our executives, the base salary midpoint

Internal Pay Equity

We believe our compensation structure provides a framework for an
equitable compensation ratio betwaeen executives, with higher targets for
Jobs at salary grades having greater duties and responsibilities. Taken as
a whobe, our compensation program is designed so that the individual
target level rises as salary grade level increases, with the portion of
performance-based compensation rising a5 a percentage of rtonal
targeted compensation. One result of this structure i that an executive’s

Developing Performance Measures

We believe our performance metrics have appropriately assessed the
performance of the Compary relative to its strategy as an independent
E&F company, focusing on the fallowing strategic objectives established
following the spinoff of Phillips 66 in 2012:

— it

» Maintain a relentless focus on safety and execution;

« Offer a compelling dividend:

« Deliver 3 to 5 percent compaund annual preduction growth;

= Deliver 3 to 5 percent compound | cash margin growth; and
[- Achieve angoing improvements in financial retwms.

Consistent with this focus, the HRCC has approved a balance of metrics,
some of which measure performance relative 1o our peer group and
some of which measure progress in executing our strategic objectives,
For example, the annual production and cash margin growth increases
reflected in our strategy abo ransiate into year-over-year performance
target increases for compensation purposes. We have selected multiple
metrics, as described herein, because we believe no single metric is
sufficient to capture the performance we are seeking to drive, and any
metric in isclation is unlikely to promote the well-ounded executive
performance necessary to enable us to achieve long-term success.
While the Committee reassesses performance metrics periodically, it has
maintained the same metrics that were established in 2012 to assess the
performance of the Company relative to its strategy as an independent
E&P company.

increases as the salary grade increases, but at a lessar rate than (ncreases N
in target incentive compensation percentages. The result is an increased
parcentage of “at risk” compensation as the executive's salary grade is
increased. Any changes in compensation for our Senior Officers resulting
from a change in salary grade are approved by the HRCC

actual total compensation as a multiple of the total compensation of his
of her subordinates s designed to Increase in perlods of above-target
performance and decrease in times of below-target performance. In
addition, the HRIC also reviews the compensation of Senior Officers
perniodically to ensure the equitable compensation of officers with similar
levels of responsibilities.

Oil and gas prices began a precipitous decling in late 2014 that has A
continued into 2015, In response to the dramatic downturn in prices,
the Company took decisive action In anticipation of low prices through
25, Owr plan for delivering the strategic objectives was based on
capital expenditures of approximately 516 billien annually. In January we
exercised our capital lexibility and reduced our 2015 capital expenditures
budget 1o 511.5 billion, 3 decrease of more than 30 percent comparad
with 2014 spending. At our revised capital level we expect 1o deliver 2
1o 3 percent production growth in 2015 from continuing operations,
excluding Libya.

Thie Company is actively monitoring ol and gas peices and assessing its
future capital imvestrnent plans, We are prepared to exercise additional
flexibility in the future if lower prices persit in order to protect our
dividend, achieve cash flow neutrality in 201 7, where cash from operations
funds capital expenditures and dividends, and preserve value, Growth
rates may be adjusted, as appropriate, 1o reflect investrment levels in any
givan year. To the extent the Company makes any changes to its strategy
or strategic objectives in response to the downturn, the changes will be
communicated to stockholders through our quarterly conference calls,
investor presentations and periodic filings with the SEC. The Committee
will continue to reassess our performance metrics and targets on an
ongoing basks to ensure they continue to support the Company’s lang-
term strategy.
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Procéss for Determining Executive Compensation continued

Performance Criteria

We use corporate and award unit pedformance criteria in detesmining
individual payouts. In addition, our programs contemplate that the
Committes will exercise discretion in assessing and rewarding individual
performance, The HRCCD considers all the elements described below
before making a final determination. For WOP and PSE the HRCC

approved certain metrics and the welght considered for each matric,
consistent with our strategy and focus as an independent E&P company,
This is reflected in the charts below, The HRCC assigned appeosimatiely
the following weights to the measures under WOIP and PSP,

vae
10%
50% ‘ﬂ
g
&
Y o
& WMSE @ % Oparational = % Firancial

@ % Strategic Plan and Indtiatives B % TSR ) % Award Unit Metrics

PSP

20%
40%

40%

%TiR @ % Oparational & Fnanyial ® %6 Strategls Plan

Corporate Performance Criteria

We utilize multiple measures of performance under our programs o
ensure that no single aspect of performance is driven in isclation. For
a discussion of the reconciliation of these measures with generally
accepled accounting principes, refer to Appendix A and the Company’s
Annual Report an Form 10-K for the year ended Decemnber 31, 2014,

Metrics:

The HRCC has approved certaln corporate-level performance critera
to reflect the clrcumstances of the Company 35 an independent E&P
company: Thie HRCC makes the determination, in judging how well the
Company achieves these metrics, of the ulimate payout of our programs.
The performance measures are as follows:

« Heaith, Saferyand Emdronmental"HEE 7—We seek to bea good employer,
good community member and good steward of the envisonmental
resources we manage. Therefore, we Incorporate multiple HSE metrics
o comprehensively assess our performance,
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+ Dpevatiomgl==This measure was adopted to focus on various operaticnal
elements, For VOP, these include absclute targets for Preduction,
Capital Expenditures, Operating & Overhead Costs, Direct Operating
Efficiency (a measure of operational up-time), Reserve Replacement
Ratio, and milestones for Exploration. For P3P, the elements include
absolute targets for Production and Reserve Replacement Ratio.
Although management may set intemal targets for such elements in
accordance with the budget and strategic plans, review of this measure
and determination of performance success (s made by the HRCC.
Financio—This measure compebkes several financial measures. For
WCIP, it includes review of cash and net income margins, both absolute
and relative to peers, as well as ROCE (discussed below) and CROCE
{discussed below), both absolute and in terms of relative improvement.
For P5R, the elements include cash margins, bath absolute and
relative to peers, ROCE/CROCE, both absolute and relative to peers,
and Production per Debt Adjusted Share, relative to peers. Although
management may set internal targets for such elements in accordance
with the buedget and strategic plans, review of this measure and
determination of performance successis made by the HRCL



Relative Adjusted Retumn on Capital Employed—Our businesses are
capital Intensive, requiting large Investments, In most cases owver
a number of years, before tangible financlal retums are achieved
Therefore, we belleve that a good Indicator of long-term Company
and management performance, both absolute and relative to our
performance peer group, Is the measwe known as return on capital
emploved ("ROCE”). Relative ROCE is a measure of the profitability of
our capital employed in our business compared with that of our peers.
We calculate ROCE as a ratio, the numerator of which ks net income plus
after-tax interest expense, and the denominator of which is average
capital emplayed (total equity plus total debth. In calculating ROCE, we
adjust the net income of the Company and our peers for certain non-
cote eamnings impacts.

Relative Improvernent in Adjusted Cash Returm on Capital Employed—
Similar to ROCE, adjusted cash retuin on capital employed ("CROCE)
measures the Company's performanceinefficiently allocating its capital.
However, while ROCE is based on adjusted net income, CROCE is based
on cash flow, measuring the abikty of the Company’s capital employed
to generate cash, CROCE & calculated by dividing adjusted ERIDA
(earnings before interest, depreciation and amortization, adjusted for
non-core earmings impacts) by average capital employed (total equity
plus total debt). Our iImprevernent in CROCE Is companed against that
of our peers.

Production per Debt Adjusted Share—Production per share after
adjusting for outstanding debt per share, The formula is:

Average (Total Production per Quarter) * 4
Average [Dutstanding Shares + Debt Shares]

Debt Shares = Outstanding Debt
Quarter Ending Share Price

Strategic Plan and Initarives—This measwre s an analysis made by
the HRCC of the Company's progress in implementing its strategic
plan over a given performance peviod. This measure contains several
distinct elements. For WOIP, these indude Organtzation (functional
excellence], Culture Enhancement (collaboration and  retention),
Portfolio Optimization, Long-Term Growth Options and Stakehoider
Relationships. For PSP, in addition to those elements, It also incledes
Governance, Diversity, Opportunity Capture, Polickes/Controts and
Repastation.

Relative Tofal Sharsholder Refum—Total shareholder retum (TSR
represents the percentage change in a company’s common stock price
fram the beginning of a period of time to the end of the stated period,
and assumes commaon stock dividends pakd during the stated period
are reinvested into that common stock, We use a total shareholder
returm measure because it is the most tangible measure of the value

we have provided to our stockholdees during the relevant peogram
period. We seek to mitigate the Influence of industry-wide or market-
wide conditions on stock price by using total shareholder return relative
1o our performance peer group. Consistent with market practice, for
programs beginring in 2012 or later, this percentage is measured using
a X-rading day simple average prior to the beginning of a period of
time ard a 20-trading day simple average prior to the end of the stated
period, and assurnes cammon stock dividends paid during the stated
period are relrmested,
Differences between the VOIP and PSP programs reflect the differences
in the employes populations participating in the programs: VOIP is
broadly based, with virtually all of our employees participating, while
PSP is confined to senior management. In addition, VOIP uses a one-year
performance period, wiile PSP uses a theee-year performance period.

Award Unit Performance Criteria

With regard to VCIP we measure the performance of the award units
1o which employees ae assigned. There are appeondmately 35 disorete
award units within the Company designed 1o measure performance
and 1o reward employees according to business outcomes relevant to
the award group. Although mest employees participate in a single award
unit designated for the operational or functional group to which such
emplayes is assigned, a Senior Officer may participate in & blend of the
results of more than one of these award units depending on the scope
and breadth of his or her responsibiities over the performance period
Members of our executive lsadership team, which includes all of the
Named Executive Officers, are handled somewhat differently, with the
results from all award units being blended together on a salansweighted
basis (that ks, the proportion of the total salanes of employees in that award
unit to the total sakaries paid by the Company) to determine the expected
payout for the award unit portion of VCIR, subject to the discretion of the
HRCC 1o set the payout otherwise,

Performance criteria are goals consistent with the Company's operating
plan and include quantitative and qualitative metrics specific 1o each
award unit, such as preduction, control of costs, health, safety and
emviranmaental performance, support of corporate initiathves, and various
milestones st by management. At the conclusion of a performance
peniod, management makes a recommendation based on the units
performance far the year against its performance criteria. The HRCC then
reviews management’s recommendation regarding each award unit’s
performance and has discretion to adjust any such recommendation in
approving the final awards.

[as
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Process for Determining Executive Compensation continuwed

Individual Performance Criteria

Individiusl adjustments for our Named Executive Officers are approved
bwy the HRCC, based on the recommendation of the CEC {other than for
himself). The CECsindwidual adjustment is determined by the Commirtee
raking into account the prios review of the CEC's performance, which is
conducted ointly by the HRCC and the Lead Director. The HRCC considers
individual adjustrnents for each Named Executive Officer based on a
subjective review of the individuals personal leadership and contribution
o the Company’s financial and operational success. The HRCC considers
the totality of the axecutives performance in deciding on any positive or
negative individual adpustment.

Tax-Based Program Criteria

Cur incentive programs - are also designed to conform to the
requirements of section 162(m) of the Internal Revenue Code, which
allows for deductible compensation in excess of §1 million § certain
criteria, including the attainment of pre-established performance
criteria, are met, In order for a Mamed Executive Officer 1o receive any
award under either VCIP or PSP, certain threshold critenia must be met.
This ther of performance measure and methodology b designed To
meet requirements for deductibllity of these items of compensation
under section 162{m) of the Internal Revenue Code. Pursuant 1o this
rier, maximum payments for the performance pericd under VOIP and
PSP are sat, but they are subjact to downward adjustment through the
application of the generally applicable methodology for VCIP and PSP
awards previoushy disoussed, effectively establishing a ceiling far VCP and
PSP payments 1o each Mamed Executive Officer. Threshold performance
criteria for VO and PSP differed, due primarily to the different lengths in
the threshald performance periods.

For 2014 VO, the: criteria required that the Company meéet one of the

following measures as a threshold 1o an award being made ta any Mamed

Exscutive Officen:

{1) Among the top seven of eleven specfied companies in total
sharehalder return;

{2} Reserve replacement {normalized for the Impact of assets sales and
assumptions made inour budgeting process) of at least 100%; o

{3) Cash from cperatons (normalzed for the impact of asser sales
and assumptions made in our budgeting process as o price for
oil equivalents and excluding non-cash warking capital) of at least
$10.7 biilion.
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For PSR the criteria for the 2012-2014 program period required that the
Company meet one of the following measures as a threshold 1o an award
being made 1o any Mamed Executive Officer:

(1) Among the top seven of eleven speciied companies in total
shareholder retudn;

(2} Among the top seven of eleven specified companias in return on
capital employed (nomalized for Special ltems);

(31 Among the top seven of eleven specified companies in cash margins
[E&P results normalized for Special tems), or

(4} Cash from operations (nosmalized for the impact of asset sales
and assumptions made in our budgeting process as to price for oil
equivalents and excluding non-cash weorking capital) of at least
£31.1 billion.

For bath the 2014 VOIP and the PSP 2012-2014 program pariod, the
specified companies for comparison were ConccoPhillips, BEaonbabil,
Royal Dutch Sheld, Chewron, Total, BP, Gecidental, BG Group, Anadarko,
Devon and Apache.

The performance criteda for this purpase are set by the HRCC and may
change from year to year, although the criteria must come from a list of
possible criteria set forth in the stockholder-approved 2011 Omnsbus
Stock and Performance Incentive Plan (the 2014 Omnibus Stock and
Performance Incentive Plan for performance periods beginning after
May 13, 2014). The award cellings are also st by the HROC each year,
although they may not excead limits s2t in the applicable stockholder-
approved Omnibus Stock and Performance Incentive Plan Determination
of whether the criferia are met 5 made by the HRCC after the end of
gach performance period. While this design is intended to preserve
deductibility, the Committes reserves the right to grant non-deductible
compensation and there & o guarantes that compensation payable
puisuant to any of the Company’s compensation program s will ultmately
be deductible

e of non-GAAPR fingncia! inormson—The prsy statemant inclugks Snancial meases that
e rol présended i occondinge mith gersrally accepded dceounting princinkes (GAAR). These
o CAAP financal meamres aar inglucked o el fack ot Companiont of Company oanng
performanat acncad penods and with peer companies. A recancifation determined in deoondance
Wit LS, GAAP G phdmv! v Appendic A and G i Conoienin oL Com ROngaa.



2014 Executive Compensation Analysis and Results

The following is a discusséon and analysis of the decislons of the HRCC in compensating our Named Executive Officers in 2014,

In determining performance-based compendation awards for our Named Executive Officers for perfarmance perdods concluding in 20014, the HRCC
began by considering overall Cormpany performance. The Committee then considered any adjustments to the awards under our three performance-
based compensation programs (VCIR PSP and Stock Option Program) in accordance with their terms and pre-established critera, as the Committee
retains the discretion to make a positive or negative adjustment to awards based on its determination of appropriate payouts. As a result, the Comnittes
made the following award decisions under the Company’s performance-based compensation programs.

Annual Incentive - Variable Cash Incentive Program (VCIP)

The VCIP payout is calculated using the following formula for all Senior Officers, subject to HRCC approval and discration to set the award:

) FERFORMANCE

ADJUSTMENT

|E:

ANY INDIVIDUAL |
PERFORMANCE |
|

Corporate Performance

The VCIP program s designed to Incenthvize all employess worldwide to
exacute their dutles in a way which achieves the Company's approved
strateqy. The Company identified the following as the strategc objectives.
1o achieve our strategy following the spinalf of Phillips 66 in 20012

IF’-’ Malntain a relentless foeus on safety and execution;

[+ Cffer a compelling dividend;

'+ Dreliver 3 to 5 percent compound annual preduction growth;
|r- Deliver 3 to § percent compaund annual cash margin growth;: and
= Achieve ongoing improvements in financial retums.

I

At the beginning of 2014, the Committee approved five corporate
performance measures (Health, Safety and Environmental (HSET),
Operaticnal, Fnancial, Strateglc Plam and Initiatives, and Total Shareholder
Return (TSR By which it would judge performance. Each of the
performance measures was given equal weight. The metrics for HSE
included both absolute metrics for employess and contractors and
relative metnics 1o peers as well as metrics for environmental and process
safety parformance. The metrics for Operational and Financial wene thoss
needed to deliver on our strategy of both 3 to § percent compound
annual production and cash margin growth. The metrics for Strategic
Plan and Initiatives incleded completion of key asset sales as well as
establishing the culture needed to attract and retain the skills necessary
o execute our work program, Total Shaneholder Return relative to peers
is Included 1o keep all employees focused on the iImpaortance of returns
10 stockholders.
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2014 Executive Compensation Analysk and Results continued

In determining award payouts under VCIP in 2014, members of the Committee met four times with management 1o review progress and performance
#gainst the measures and the approved matsics. The Committee considered the following quantitative and qualitative performance measures and made

the following payout decisions:

—

WEIGHTS AND GOALS

RESULTS

20% Health, Safety and Enwironmental
+ Total Recordable Rate

Achieved top-quartile safery performance; 35% reduction in Significant and 5%
High Risk events; Reduction in hydrocarbon spills; 219 irnprovement in Lost 13

- CashiNet Income Margin

- Lost Warkday Rate Wotkday Case Rates; Recognized HSE industry leader; Total Racardable Rate
+ Process Safety performance was impained 8%
20% Operational Produced 1,532 thousand barrels of oil aquivalent per day (MBOED) from 90%
« Production continuing operations, excluding Libva, growing production more than
+ Capital 4% from 2013; Exceeded 080 target; Exceeded reserve replacement target
+ Operating & Overhead ("0R0N with 124 percent organic reserve replacemnent ratio from proved crganic
+ Direct Operating resarve additions of approximately 0.7 biflion barrets of ofl equivalent (BBOE)
+ Reserve Replacement Ratio Exceeded Lower 48 development milestones; however, had mbed resultsin
+ Exploration & Development Milestones majar projects and exploration milestones; Did not meet capital and direct
operating efficiency targets.
20% Financial Exceeded all absolute targets; Fourth in perfarmance peer group relative 120%
« ROCE percent cash margin Improvernent with cash margins improved 8 percent
+ CROCE year over year based on normalized prices; Third in performance peer group

refative percent net income margin iImprovement.

+ Long-Term Growth Options
+ Stakeholder Retationships

+ Drganizational and Functional Excellence

- 20% Strategic Plan Completad non-cofe asset disposition peogram with the closing of the 1]5%
« Portfolic Optimization Nigeria transactions in July; Increased dividend by 5.8 percent; Added new
« Culure Enhancement (collaboration growth opporiunities in Canada and Gulf of Mexico, among others; Expanded
and retantion) employee skills and capabilities through the opening of a centralized learning

center and Iaunchinvg programs for early Petrotech employees and leadership
development; Reduced attrition.

209 Total Shareholder Return

Ranked second in full-year TSR relative to our 10 parformance pesrs 140%
{calculated using 20-day average share price).

Corporate Payout 120‘%
This companed with VCIP corporate perfarmancs for the pecr sic paniods ranging from 70% 1o 180%.

Digaanic v pepocermeint fatio enckides 1k and :
Prodictiongrovets irsing openations, eckuding Libwa, downtime and! feions,

Carsh magins dre poice Ko using published sensitivites from our X014 and 2013 Analis: Meetings

Lk o rvari-GAAP Snanek i T i ki Bl e ok | fin accondande with genessliroccepted accounfing pandiples (G Theser non. GAF
Hinancial inckuded 1o risons of compary operating pert oo pesicds and with peer e A ciiarion deternined in h L5 GAAP

5 shawm in Appeercic A and af s conocophillips comyhongann
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Award Unit Performance

The award units were subject 1o the following metrics: Award Unit Performance

+ Operating Award Units - 30% Production, 30% Unit Cost, 25% Milestones/Strategic Corporate Initiatives —— — |
and 15% HSE 0 |

« Non-Operating Award Units - 60% Milestenes/Strategic Corporate Initiatives, 15% Unit Cost, A} |
10% Production and 15% HSE |

+ Staff - 65%-75% Milestones/Strategic Comporate Initiatives, 20% E&P Award Unit Average and 5%-15% HSE
- of target for each of our

The Committes approved an average award unit payout of 1129 of target for each of our Mamed Executive Hamed Executive Officers |
Officers. Award unit perfermance payvouts for cur 39 award units ranged from 80% to 140% in 2014

Individual Perfarmance
Individual Performance Adjustments

Finally, the Committee considerad individual adjustments for each Mamed Becutive Officer’s 2014
VCIP award based upon a subjective review of the individual’s impact on the Company'’s financial and {y {:y I
operational success during theyear. The Committee considered the totality of the executive’s performance 1 O D 1 5 0

in deciding the individual adjustments. Based on the foregoing, the Committee approved Individual to

performance adjustments of between 10% and 15% for each of cur Mamed Executive Officers. The adjustments for each of |

indhvidual adjustments for these officers reflect the Committee's recognition of the individuals personal our Named Executive Officers
leadership and contribution to the Company's financial and operational success in 20014,
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2014 Executive Compensation Analysis and Results continued

Long-Term Incentive: Performance Share Program (PSP)

In connection with the spinoff of Phillips 66 tn 2012, we established
new performance periods that began following the spinaff. In 2012, the
HRCC approved a new performance period and performance metrics
for PSP X running from May 2012 - December 2014 (the HRCC delayed
the commencement of this performance period until after the spinoff;
however, we still consider the progeam period for PSP X to provide

Corporate Performance

compensation for the period beginning in January 2012). We measure
results only for the period beginning after the spinoff, since the results
from the first four months of 2012 would have been impacted by the
financial and operational differences occurring as a result of our transition
from an integrated energy company to an independent exploration and
production comparny.

In 2012, the Committee approved three corporate performance measures (TSR, Operational/Financial and Strategic Plan) by which it would judge
performance. In determining award payouts under PSP X, members of the Committee met several times with management to review progress and
performance against the measures and the approved metrics. The Committer considered the following quantitative and qualitative performance

measures and made the following payout decisions;

s 1

"WEIGHTS AND GOALS RESULTS

40% Total Shareholder Return

Ranked first In TSR during the performance period refative to our
10 performance peers (calculated using 20-day average share price).

200%

Relationships, Policies/Controls, Asset Sales

40% Operational/Financial Achieved top-quartile safety performance, with improvemnents in almost Oy
- . HSE all safety metrics; Recognized HSE industry leader, Achleved 4 percent ‘I]O
= Production production growth in 2014 and 2 percent production growth in 2013, both
« Reserve Replacement Hatio from continuing operations, excluding Libya, downtime and dispositions;
= Cash Marging Achieved 3 153 percent organic reserve replacement ratio (3-year); Achieved
= ROCEACROCE all absolute financial metrics except ROCE slightly below target; Middle of
= Production per Dabt Adjusted Share performance peer group in relative financial metrics
20% Strategic Plan Successfully completed the spinoff of Phillips 66 and established an %%
« Culture, Organization, Gavernance, Diversity, Independent ConacaPhillips: Successfully progressed strategy to delfiver 1 60
Opportunity Capture, Reputation, bath 3 1o 5 parcent compound annual production and cash maegin growth; .

Completed non-core asset dispositions that generated 514 billion in
cornbined proceeds; Increased dividend twice by 4.5 percent and 5.8 percant;
Met significant talent demands needed 1o suppart growth including
Patrotech skills; Reduced attrition,

Crganic feperve sepkacennant ratio eechadkes sales ond purchases.
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Individual Performance Adjustments

With respect to indvidual adjustments, similar to the 2014 VOIP program, the Committes considered
PSP individual adjustments for each Named Executive Officer in recognition of the individual’s personal
leadership and contribution to the Compary's financial and operational success over the performance
period. Based on the foregeing, the Committee approved individual pedormance adjustments of 105 for

such Mamed Executive Officers.

Long-Term Incentive: 2014 Stock Option Awards

Although the Committes retains discretion to adjust stock option awards
by up to 30 percent from the specified target, the Committee did not
elect to exercise such discretion with respect to the stock option awards

2015 Target Compensation

In addition to determining the 2014 compensation payouts, the HRCC
established the targets for 2015 compensation for our Named Executive
Officers under our four primary compensation programs, As a result of
weakening commaodity prices and economic uncertainty, the Company’s
management has implemented certain measures to reduce controllable

Individual Performance

adjustments for each of our
Mamed Executive Officers

granted in Febouary 2014, AN awards under the Stock Optien Pragram for A
2012, 2013 and 2014 were made at target.

1o eliminate annual salary adjustrnents in 2015 for employees, including
the NEOs. As discussed under “Components of Executive Compensation”
beginning on page 37, with the exception of salary, the targeted amounts
shown below are performance-based and, therefore, actual amounts
recetved under such programes, if any, may differ from these targets.

costs for 2015, Management made the difficult, but necessary, decision

2015 Stack PSP XN Tatal 2015

20M5 VP Ciption Award {2015-2017) Target

Nama Salary Target Value Target Value Target Value Compensation
R.M.Lance §1,700,000 52,720,000 55,790,000 45,790,000 516,000,000
JW. Sheets 888,000 888,000 1,731,600 1,731,600 £.239.200
M. Fax 1,241,000 1427150 2,730,200 2,720,200 8128550
A, Hirshbaerg 1,056,000 1,260,400 211,200 2411,200 778,800
DE Wallette, Jr. 874,000 874,000 1,704,200 1,704,300 5,156,600
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Other Executive Compensation and Benefits

Other Compensation and Personal Benefits

In addivion 1o our four primary compensation programs, we provide

ouf Named Executive Officers a limited number of additional benefits

a5 described below, In onder 1o provide a competitive package of
compensation and benefits, we provide our Named Executive Officers
with executive life Insurance coverage and nonqualified benefit plans

We also provide other benefits that are designed primarily to promote

a healthy workflife balance, to provide opportunities for developing

business relationships, and to put a human face onour social responsibility

Programs.

+ Comprehensive Secunity Program-—Bacause our executives face persanal
safety risks in their roles as representatives of a global EEP compary, our
Board of Directors has adopted a comprehensive security paogram for
OUF execuTives,

v Persongl Ertertainrment—We purchase tickets to various cultural,
charitable, crvic, entertainment, and sporting ewents for business
development and relationship-bullding purposes, as well 35 1o maintain
our imvolvermnent in communities in which the Company operates.
Cecasionally, our employess, including our executives, make perscnal
wse of tickets that would not otherwise be used for business purposes.
Wi believe thess tickets offer an opponunity 1o expand the Company’s
retworks at a very low of na incrernental cost to the Comparny,

+ fax Grogs-Lps—Certaln of the personal benefits recetved by our
evecutives are deemed by the Internal Bevenue Service 1o be taxable
Income . to the individual When we determine that such income
Is ncurned for purposes mose properly characterized as Company
business than personal banafit, we poovide further payments 1o the
exdcytive to reimburse the cost of the Inclusion of such ftem in the
oacutiva's taxable incoma, Most often, these tax gross-up payments
are provided for travel by a family member ar other parsonal guest
to attend a meeting o function in furtherance of Company business,
such as Board meetings, company-sponsord events, and industry
and association meatings where spouses or other guasts are invited or
agpected to attend

Esecutive Life Insurance—We provide [ife insurance policies andfor death
benefits for all of our US-based salaried amployees (at no cost 1o the
employee) with a face value approximately equal to the employes’s

E ConocoPhillips 2015 PROXY STATEMENT

annual salary. For each of our execulives, we mamntain an additional ife
Insurance policy fat no cost 1o the executive) with a value equal to his
of her annual salary. In addiion 1o these two plans, we also provide
our executives the option of purchasing group variable universal life
insurance in an amount up to eight times their annual salaries. We
believe this is a benefit valued by cur executives that can be provided
at nocost to the Company,

= Defined Corribution Plans—We maintain the following nonqualified

defimed comtnbution plans for our executives, These plans allow

defernad amounts to grow tax-free until distributed, while enabling the

Compary t utifze the money for the duration of the deferal period for

gerseral corporate puiposes.

+ ¥oluntary Deferred Compensation Plans—The purpose of our
woluntary nongualified deferred compensation plans Is 1o allow
executives 1o defer a portion of thelr salary and annual incentive
compensation 5o that such amounts are taxable in the year in which
distributions are made,

+ Make-Up Plans—The purpose of our nonqualiied  defined
contribution make-up plans is 1o provide benefits that an executive
would otherwise lose due to imitations imposed by the |nternal
Reverwe Code on qualified plans.

Further infarmation on these plans is provided under Nonquakfied

Deferred Compensation beginning on page 65.

= Diefinea Bernefit Flan=—Wie also miadntain nongualified defined benefit

plans for our executives, The primary purpose of these plans s to provide
bersefits that an executive would otheswise lose due to limitations
imposed by the internal Reverwe Code on qualified plans. With regard
to our Named Executive Officers, the only such arrangement under
which they are entitled 10 benefits of this type is the Key Employes
Supplemental Retrement Plan (KESRPT),. This design 1s common
armandg aur competitors and we balieve the lack of such a plan would
put the Company at a disadvantage in attracting and retaining talented
executives. Further infarmation on the KESRP is provided under Pension
Benefits beginning on page 62.



Severance Plans and Changes in Control

We maintain plans 1o address severance of our executives in certain
circumistances & described under Executive Severance and Changes in
Control beginning on page 67, The stracture and use of thess plans are
competitive within the iIndustry and are intended to ald the Company
in attracting and retaining executives, Under each of our severance
aned change in contred plans, the execulive Must terminate from semnice
with the Company in order to recelve severance pay. In 2012, the HRCC
appraved an amendment 1o the change in control severance plan 1o
liemit &y paymnent of excise tax gross-ups under the plan 10 exeCutives
who had been participants in the plan prior to the spinalf, and 1o make
exatutives wha bagan participation in the plan after the spinoff ineligible
for excise tax gross-ups under the plan, The HRCC chose to grandfather
this provision for certain participants because, in the event of a change
in control, the provisions of our leng-term incentive pay thiough

Broadly Available Plans
Our Named Executive Officers are eligible 1o participate in the same

basic benefits package as our other LS. salaried employess. This includes
expatriate benefits, relocation senvices, and retirement, madical, dental,

Executive Compensation Governance

performance share units pior to the spinoéf left those participants with
the potential of a large excise tax due to the program design. The HRCC
determined that It would be unfair should this burden suddenly be
shifted 1o the participants. The post-spin design of FSP to use pericdic
cash payouts reduced the potential iImpact to participants and, therefore,
the HRCC chose 1o no konger provide excise tax gross-ups (n the event
of a change in control 1o new participants, In 2013, the HRCC further
amended the change in control severance plan 1o imit single trigger
viesting of equity awards to awards not assumed by an acquires and for
pregram periods that began prior to 2004, Awards assurmed by an acquiner
rrade with regard to later program padods under PSP or the Stack Option
Program wall only vest upen the occurence of both a change in contral
event and termination of employment of the employes (usually called a
“double trigger).

wision, life insurance, and accident insurance plans, as well as health
sanvings accounts and flexble spending arrangerments for health care and
dependent came expenses

Alignment of Interests—Stock Ownership and Holding Requirements

We place a premium on aligning the interests of executives with those
of our stockhaolders, Our Stock Crnership Guidelines require executives
o own stock andfor have an interest in restricted stock units valued at
a multiple of base salary, ranging from 1.8 times salary for lowed-level
exgCuThves 1o sk Tirmes salary for the CEC, Employees have five years from
the date they become subject o these guidelines 1o comply. Holdings
courted toward the guicelines include: (1) shares of stock owned
individually or jointly, or in trusts controlled by the employes; {2) restricted
stock and restricted stock units; (3) shares owned in qualified savings
of stock ownership plans; (4) stock or units in nonqualified deferred
compensation plans, whether vested or not and (5) annual Performance

Shate Program target awards when approved by the Human Resources
and Compensation Committes. Employess subject to the guidelines who
have not reached the required level of stock ownership are expected
1 hold shares received upon vesting of earn-out of restricted stock,
restricted stock units o perfarmance shams net of shases for taxes), and
shares received upon exercize of stock options {net of shares tendered or
withheld for payrment of exercise price and shares for taxes), so that they
maet thewr requirement in a timely mannen. The multipbe of equity held by
each of our Named Executive Officers currently escceads our established
quidelines for his or her position.
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Executive Compensation Gavernance continued

Clawback Policy

In 2012, the Committes approved a clawback policy providing that the
Company shall recoup any Incentive compensation (cash orequity) pasd o
payable to any executive by the Company to the extent such recoupment
15 required or contemplated by the provisions of the Dodd-Frank Wall
Street Reformn and Consumer Protection Act fthe "Dodd-Frank Act”), the
Sarbanes-Ouley Act, or any other applicable law or listing standards,
which allows the Board 1o recoup compensation paid in the event of
certain business circumstances, including a financial restatement. This
policy opsrates in addition 1o provisions already contained in our award
dacuments supporting grants under PER the Stock Option Program, and
other compensatory programs using Company equity pursuant to which
we can suspend rights to exercise, refuse to honor the exercise of awards

Anti-Hedging and Anti-Pledging

The Company has a policy that prohibits our directors and executives
fram hedging or trading in derbeatives of the Company's stock This
policy was amended in 2013 to inchude a prohibition against pledging
of compary stock by directons or executives. This policy, together with

Equity Grant Practices

already requested, or cancel awards granted i an executive engages N
in any activity we determine &5 detrimental to the Company, including
acts of misconduct, such as embezziement, fraud, theft or disclosure of
confidential information, or other acts that hamn our business, reputation,
or employees, as well a5 misconduct resulting in the Company having
10 prepare an accounting estatement. Once Anal rnules are released
regarding clawback requitements under the Dodd-Frank Act, we intend
to review our pedicies and plans and, if necessary, amend them o comply
with the new mandates To datz, no Named Esscutive Officers have
been subject to reductions ar withdrawale of prior grants or payouts of
restricted stock, restricted stock units, of steck option awards.

the Stock Crwnership Guidelines discussed above, helps 1o assure that our
Mamed Executive Officers and other Senior Officers remain subject to the
risks, as well a5 the rewards, of stock ownership

When the Commimes grants Performance Share Units, options, of ather
equity grants to its Mamed Executive Officers, the Committes uses an
avetage of the stock’s high are low peices on the date of grant {or the
preceding busineis day, If the markets are closed on the date of grant}
to determing the value of the units or the exercise price of the options

Statutory and Regulatory Considerations

In designing our compensatory plograms, we take into account the
varkous tax, accounting and disclosure rnules associated with varlous forms.
of compensation, The HRCC also reviews and considers the deducribility
of exgcutive compensation under section 162(m) of the lntemal Reverue
Code and designs its deferrad compensation programs with the intent
that they comply with secticn 4094 of the Internal Revenue Code, The
Committes generally seeks 1o preserve tax deductions for executhe
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or other equity. Grants of Performance Share Units and option grants A
are generally made at the HRCCs February mesting (the date of which

is datermined at least a year in achvance) or, in the case of new hires, on
the date of commencement of emplayment or the date of Committes
approval, whichever is later,

campensation. Nonetheless, the Committee has awarded compensation
that iz nat fully tax deductible when it balieves that deing o is in the
best interests of our stockholders and reserves the right to do 50 in the
future. There i no guarantes that compensation payatle pursuant o any
of the Company’s compansation programs will ultimately be deductible
by the Company.



Executive Compensation Tables

The following tables and accompanying narrative disclosures provide
Infarmation conceming total compensation paid 1o the Chief Executive
Officer and cortain other officers of ConocoPhillips (the Mamed Executive
Officers]), Please alko see our discussion of the relationship betwesan
the “Compensation Discussion and Analysis” 1o these tables under “2014

Summary Compensation Table

Thee Sumenany Compensation Table below reflects amounts eamed with
respect to 2014 and performance perads ending in 2004, We also provide
2015 target compansation for Mamed Executive Officers on page 51, We
have excluded srangements that are generally available to our US-

Execurive Compensation Analysis and Results” beginning on page 47. The
data presented in the tables that follow include amounts paid 1o the
Named Executive Officers by ConacoPhillips or any of its subsidiaries
for 2014,

based salaried employees, such as our medical, dental, life and accident
insurance, disability, and health savings and flexible spending account
arrangerments, since all of our Named Executive Officers are LS -based
salaried emiployess.

Change in
Panukan
Walug snd
Hra-Equiry Mlesreg ua e
Sanck Optign Incantivn Plan Dirferred Al Crbeay
Mamre and Salary Bonus Awardi Bwatdi N T . ] Lol perrstizd
Principal Foution Vear e e = [ 2 F Earnimgn {47 i Toaal {1}
ALM. Lanoe 4 51,700,000 5 - 5 5116797 55,700,798 3566640 59,933,060 SAG6605 527575900
Chalrman and CEQ M3 1,666,667 - 6,791,925 5,790,510 4618667 3584523 985,123 23437415
012 1,258,667 11,340,952 1281873 2476,200 2567 068 362,458 19,287,218
LW, Sheets 2014 888,000 - 1629298 1,731,951 1,120,656 2,727 863 101,972 8,399,740
Executive Vice President, 013 280,933 - 1.735819 1,480,050 1351422 1,625,147 152,148 7238520
Finance, and CFO a2 705,200 - 2,014,063 1007, 258 951818 2218402 103,143 6,999,924
ML Fox it B 1,241,000 - 1,584,300 1,730,645 1872411 417,999 174,936 8,331,301
Executive Vice President, M3 1.227,533 2823958 2407 680 2002770 242,287 211,184 9,015,412
Exploration & Production 2012 858,347 1,600,000 10,714,198 797,052 1225684 463,211 166,670 15,825,162
A, Hirshberg M4 1085567 - 3.219.579 2016711 1502444 3676401 145626 11,746,828
Executive Vice President, M3 1,025,833 - /033,024 1.724,580 1,621,925 195,369 205,554 6,755 286
Technelogy & Propects 2012 909,000 = 2538884 1,281,873 1,211,964 1,571,923 141,549 7,055,193
DE. Wallette, Jr. 2014 874,000 = 1800494 1,704 492 1,102,888 2,263,159 132,519 TETTE52
Executive Vice President. 013 B14,050 - 1,747,530 1,272.150 1260717 2,830,080 B57.701 8782228
Commercial, Business 2012 617,150 = 2,725,364 516,201 823513 1777876 776,532 7,236,636
Dreveloprment &
Corporate Planning

(1) inchades e cumaoul e wene v i b chedeend Lrdey nhe Companys Key Employes Onfred Comperiation Aian.

(Y Bocause our pamany ST RO JOMiIEon arangement & saled ek (the Wanaté Caih boenbve Program” of V0P has mandaeony perfoamande measues that mut be
achisved before there is @y peyout foNamed Execative Officen, amoont paid under V0P g showr i the Son-Eguaty incendir Plan Compersation coflmn of the fubde, rather han the Bonus colema
A i wdUCErment 1o b emphaprnent, the HBOC approved o bonus e i M Rorof 1600000 wpon bi erplmrmention Anoday |, 002
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Executive Compensation Tables continued

130 Amoonts chown repvesmd Hhe aggerpane guent date Sir wive of swards made pider the Prdomance Share Progeam (PP dusing each o the pears indicatied, a3 determinad i gecowdance with GR55
ASC Topde 718 e e ‘Ermplonee Benertt Plan* secrioe of Note 17 i the Notes 1o Cormodoaned Finamckaf Szaramnts in e Compory's JOF4 Annu Riparron formn 14 for o distussion of the releeant
i vl

\pticess used i bhiz

The amcants showin o stock awasts ane fom oo PEP or Sr offgpoke awaidls, Moo cyole avionds ware grovted 50 anye of the Namad Esevutive Officers during X0V 3 and 204, The armounts shown dor
iy o P st B I hespedtne Ehvee-pear perfenicnde petrocts It Began I Ach of the el presentnd Perfrrance petoc under PP geresdily conr o Pee-s pesiond dnd of o s
prceenance paeiod fa Segun #Och ypar nde the program commyndnd shier ane dine cverkaping prriimanar pesnds orgoing of anyime

D fix thet speined¥in X012, two ongaeng penfarmande vkt (PSP VIV the peviamance parkod danuy OO - Dvopmds X002 and PSP for the peformande peod dseaary 2011 - Docemdes XH 3)
e errina e ey i pisd bt o e it beish. Thee e rmarice progeam S e lanuny 2012 - Decermber 2014 period (PSP X well 33 the semaining pronated iiejets in he o perfomdnie
RORITH paouti et v tTncing eanly (PSP VIl T for e peviommande peeod Wy 012 - Decembey X032 and PSP X Timd fov the perfoamande peadd iy 2012 - December X013 witie apprcemnd
By e IRV proes g Oy prcrnationallineremeniad faagets aasocatod with the post-spim PEP VI Tl and I Tad o periods for provioarsly reporfod IWECh are inciuded in e Srock dwvards armounts
o e INECH e Al eargeer i et Toupees 362 oy PSP VT o she perfomande pemmod Sy 2012 - Decemier T2 kot o0t ahoer raitiasé, peasd ourt it parget. The armgunes shove dor 013 i e
e fallinioia! sarget dor the 207 3 PSP 58 o the perfosmance pesod danoary X013 = December 2015, as well as ey incemential targers sef duning J0H wath rgard torany ongoing perfomuance perfodas @
sesatofpromanond. The omaoonts s for 074 includke the Sl inai saeger for the 2014 P58 XY or thee periorrmance pedod linuany 01 - Docernber X6 an el a3 ey incrermentol Rofget ser diting
2 with regard fo any ongoing perdDemencr period 25 a sesull of promogions.

Arnoumis show oo Reigets st forgwards o poch year singe it & most probable ot the setning of the tenged for the applicable performance pesiod that tongets will by achimend. 1Y poyout was made af
mcamum kevels for company performance and enckiding dry indiduai adustrensy, the amoure shown woukd doubse form ihe Eargers shawn, although the wilue of the actud payoos would be
deperdent upon the ook price F the time of the payout. fpapout was made af memman ievel, the amounis wook! be seduced o 2eso. No adistment Js madie sonfar karget show for prior ears based
o dery change in probabiitg sabsequent to the time the ramer it st Changes oo fargers reariting from promation o demation of o Narmad Eeecutive Cfficer ane shown ot awards in the pedr of the
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o the Grant et wedid Puine resaited in & fro-nated cward, b e wali i such ewimt. For Me Fa, dn ddditional grant of 518 urts valued of § 10D B0 was e o provickt wake for cerian
COMpETTRIToN Jorgone du £0 s eenmination Som his e ampior, The neptactions Ao on the Med annfiesane of the gaane daee, Termenation for oy sdion othes than knor] deanh, o dsabifty
ety i Soefertane B e edienat the dweard i nof vesed.

(dF Aoty sepeesont i dofiar armount recognided a3 the aggeegale gront date far wafue, a5 defermined in gocondance wath PASE AT Topic 718 Soe the Ermployee BemesT Plans "1 bon o Note |7 in the
Mot 1o Consolidasad Rrndncial Stasements & the Company's 014 Anacal Regor on Foem 048 for @ dhscusoon of the slevant s iy e e, AR 5Lk s ivete dvascing
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1] ] [34] 1] 1] 1) 4 [L4] 1] i}
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the 2003 pln year, to e acoounts of the Sodowing Samed Ewcusioe Officers: M Fog 55547 Me Mirshberg 51766 and M Winerte, 2,197 Ao includiad in the amaounts st for 2004 aue soditional
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Executive Compensation Tables cantinued

Grants of Plan-Based Awards Table

Thee Granis of Plan-Based Awards Tabde is used to show panicipation by the
Marmed Executive Officers in the incentive compensation amangements
described balow,

The colummns wnder the heading Esrmated Fuure Payours Under Non-
Equity Incentie Plan Awards thow information regarding VCIP The
amounts shown in the table are those applicable 1o the 2014 program
wear wsing a minimum of 2ere and a maKimum of 250 percent of WP
targat for each participant and do not represent actual payouts for that
program year Actual payouts for the 2014 program year were made in
February 2015 and are thown in the Summary Compensation Table under
the Non-Equity Incentive Plan Compensation colurmn.

E ConccoPhillips 2015 PROXY STATEMENT

The columns under the heading Estimated Funure Payouts Under Equiny
Incentive Flan Awards show information regarding PSP The amounts
shenm in the table are those set for 2014 compensation tied to the 2014
through 2016 program period under PSP (PSP X and do not represent
actual payouts for that program year, Amounts alse include awards
or adjustments made (n 2014 due 1o hiring or promation of Mamed
Executive Officers.

The AN Citer Ontion Awdrds column reflacts aption awards granted under
the Stock Option Pragram. The option awards shown were granted on
the same day that the tanget was approved. For the 2014 program year
under the Stock Option Program, targets were set and awards granted at
the regularly scheduled February 2014 meeting of the HRCC.



AHOther Al Ovhes Exesciie  Exerchie
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Non-Bquity Incentive Plan Ssweds ® = Saock or Uinderhying Lo Chating Sanck and
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Hamas Dlaar™ (i) i i ] ] " in L] 15k [ Awards™
R.M.Lance §- 2720000 56,800,000 < = = = ] AN, I =
2182014 = - - - - 569400 6546300 6537 5790798
211872014 - - 93439 186878 = = = - &89
1W. Sheets - BBEO000 2220000 - - = - - - - =
2f18r2014 - - - - - 170,300 6546300 6537 1.731.9%1
211872014 - - 27544 55408 - - - = 18X
M., Fox = 1427150 3567875 - - - - - - - -
N804 = = - = = 268500  B546300 6537 2730545
2NE2014 = = 44,080 BE120 - - - - 2BB4.300
A, Hirshberg = 1221375 3053438 - - - - - - - -
nanna - - - - - 196,300 6546300 6537 2016711
201852014 - - 32539 65,078 - - - - 2130101
Ins2om4 - - 3,556 T2 - - - - 236,794
3204 - - 6,793 13,586 - - - - 452,346
inaom4 - - 6018 12,036 r N = = 400,738
DLE. Wallatte, Jr = B74,000 2185000 = = = = = ! = =
21852014 = = = = = 167600  B5A6300 6537 1704492
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[ERMERANCE I D08 T D B DTy Gar b e, The HAOE @b senaing e authesly B ke dvarcl umer The prograr: af i discresion Acual payoods andier VOB for 2014 ore based'on aaual
bz sakivies egened in 2004 and ace sefiacind bn the Non-Equity incentne Plan Compensation colman of the Summany Compénsation Toble on page 55
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16 Foeaquiy indentive phan dewdndy ERe Qimsunts pepvond e guant dase A vl af Barged v idky PEP o destrmined pomsand e FASE ASC Toper J18 Foroption awarnds, theis ameunts el
the grant date Gir vafoe of the option dwards Lssng o Bl -Scholes-erion-based methadology fo wiue the opeions. Actual vakae roaloed upon weiting of the PR awand or option e depend
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Executive Compensation Tables continued

Outstanding Equity Awards at Fiscal Year End

Thee Qizstanding Equity Awards ot Fiscal Year End 1able s used 1o show equity awards measured in Company stock held by the Named Executive Officers,

gt dow ared 1™ L
Exniity Incerttive Equity bcontter  Eguity Incentive
Humbear of HNumber of Plan hearde: Plan dyw porfs: Plan Assard
Securtties Secuiflles Musmbes of Nusmberef  Market of Payost
Underhying Underdying Securiiles Nusndon of Shares  harketVabuof  Ussasned Shares  Vihus of Unew ned
Unauerrived M sad Undbeibying Oiptinn, o Undi ol Stmck Shares of Ueids WUpdts or Difnar Shaees, Uniis, o
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Secuimty Essronable™  Unsssiciiable in 15} Dt (L] 1% P 1%
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cop 44,8596 - - 5605300 02472018 - - - -
coe 61115 = = 5345700 022019 = - - -
coP 98,949 - = $369000 02N.272020 - - - -
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coe 17,385 - - $506100 0X0E2017 - - - =
coe 17027 - - 5605300 02472018 - - - -
op 43,146 = = S346T00 02209 = = = -
coe 46,578 = = 5369000 021212020 = - = =
coe 53131 - - 4534700 02N072001 - - - -
coP 55,057 27 5250 = 5548000 020952022 = - = 2
oop 49,833 99567 - $5BO775  02/05/2023 - - - -
cop - 170,300 - S654630 OXMEF2024 - - - -
coe = s = = - 212,174™ 14652736 57.832 3993878
ML Fox cop - 21,7838 = 5548000 02/09/2022 = - - -
cop - 162,134 - $5B077S 020572023 - - - -
coe - 268,500 - 4654630 O0ZA1BF2024 - - - -
CoP - = = = - 220,025 15,201,833 92,664 400,757
A, Hirshberg ooe Br.074 - = 5534700 0202021 - - - -
cop 70,065 35,0330 - 554000 020972022 - - - -
o 58,064 116,134 - S5B.0775  O2A05/2023 - - = -
oP - 158,300 = 5654630 02182024 = - - -
cop - B - - - 154,197 10,648,845 80,166 5536264
LLE. Wallette, Jr. cop 7619 = - 5450500 021072016 - - - -
coe 13,624 = = 5506100 0270872017 = - = -
cop 13377 = - 5605300 0211472018 - - - -
coP w12 - - 5346700 02122019 - - - -
ooP EIET R = = 5368000 0272020 = - = -
P 3.807 = = 5534700 0211072021 - - - -
cor B4 14,108 - $548000 D2/09/2022 4 = 5 &
cor 42,833 B55670 - S5B0775  02A05/2023 = = = =
coe - 167 6005 = 5654530 O02AE2024 - - - -
cop x - ¥ = = 13486000 9313432 56,806 3923022
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Executive Compensation Tables continued

Option Exercises and Stock Vested

The Option Exerclses and Stock Vested table Is used 1o show equity awards measured in Company stock where there was an option exarcised by or a stock

aweard that vested to a Named Esecutive Officer,

Option Awards Stock Awards

Humber of Shares Value Realized Humber of Shares Value Realized

Acquired on Exercise upon Exercise Acquired an Vesting Upaon Vesting

Mame Security (#] (5 (Ll 15

RLM.Lance cop - $ = e 5 =

IW. Sheets cop 22741 783511 2769 209,198

M), o cop 124631 24698,945 - -

A, Hirshberg cop - = = -

DE Wallette, Jv. cop 11,370 412,504 - -
Pension Benefits

ConocoPhillips maintaing several defined benefit plans for its eligible
employees, With regard to US-based salanied employees, the defined
benefit plan that is qualified under the Internal Revenue Code |5 the
ConacoPhillips Retirement Plan TOPRP),

The CPRP is-a non-contributory plan that is funded through a rust. The
CPRP consists of eight titles, each one comespondng to a different pension
formula and having numerous other differences in terms and conditions.
Employees are eligible for current participation im anly one title (although
an employee may also have a frozen benefit under one or more other
titles), and ebgibility Is based on hertage company and time of hise. OF
the Named Executive Officers, Messrs. Lance, Sheets, and Wallette thaving
been employees of Philips Petroleum Compary) are eligible for, and
vested i, benefits under Title | of the CPRP, and Messrs. Fox and Hirshberg
are eligible for, and vested in, benefits under Title Il.

Under Title |, employees bacome vested in the benefits after fve years of
service, and Massrs. Lance, Sheets, and Wallette arevested in thew banefits
under Tithe | Under Tite I, employees become vested in their benefits
after three years of service, and Messis. Fox and Hirshbeng are vested in
their benefits under Title I Titles | and Il allow the emplayee 1o elect the
form of benefit payment from among several annuity types or a single
sum paymant option, but alf of the options are actuarially equivalent,

Title | provides a final average eamings type of pension benefit for eligible
employees payable at normal or early retirement from the Compary.
Under Title |, nommal retirement occurs upan termination on of after
Qe 65; early retirernent can oocur at age 55 with free years of service (or
I laid off durirvg o after the year in which the participant reaches age S0k
Undher Titke |, early retirement berefints ane reduced by 5 percent per year
for each year before age 60 that benefits are paid, but for benefits that
commence at or after age 60, the benefit is unreduced. Massrs. Sheats
and Wallatte were eligible for early retirement at the end of 2014 under
the terms of Title |; Mr. Lance was not,

Retirerment benefits under Title | are caloulated as the product of
16 percent times years of credited service multiplied by the final
annual eligible average compensation. Final annual eligible average
compensation i calculated using the three highest consacutive yass in
the last 10 calendar years before retirernant plus the year of retirement.
Such bensfits are reduced by the product of 1.5 percent of the annual
primary Social Security benefit multiplied by years of credited senice,
aithough & maximum reduction limit of 50 percent may apply in
certain cases. The formula below provides an (lustration a5 to how the
retirerment benefits are calculated, For purposes of the formula, “pension
compensation” denctes the final annual eligible average compensation
described above,

[ 1.6% x Pension Compensation x Years of Credited Service] - [ 1.5% x Annual Primary 55 Benefit x Years of Credited Service|
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Eligible pension compensation generally includes salary and annual
incentive compensation. Howewer, under Tite I, if an aligible employes
receives layoff benefits from the Company, eligible pension compensation
includes the annualized salary for the year of layoff, rather than actual
salary, and years of credited sendce are increased by any period for which
layoff banefits are caloulated, Furthermore, certain foreign senice 5 an
employes of Phillips Petrolewm Company Is counted as time and a quarter
when determining the service element in the benefit formula under Titz |
Among the Mamed Executive Officers, only Mr. Wallette had any time
credited for such forsign senvice. The notes 1o the table below provide
further detall on that credited service. The plan was amended 50 that no
extra service is credited with regard to foreign assignments after 1991,

Benefits under Titke Il are based on monthly pay and interest credits
1o a cash balance account created on the first day of the month after
a participant’s hire date, Pay ceedits are equal to a percentage of total
salary and annual incentive compansation, Participants whose combined
years of age and service total less than 44 receive a & percent pay credit,
those with 44 through 65 receive a 7 percent pay credit, and those with
66 or move receive 3 9 percent pay credit. Mormal retirement age s 65,
but participants may receive their vested benefit upon termination of
employment at any age.

Eligibile pertion compensation under Tithes | and I 5 bmited in sccordance
with the Internal Revenue Code In 2004, that limit was 5260,000, The
Internal Reverue Code also fimits the annual benefit {expressed as an
annuity) available under Titles | and 11 In 2014, that limit was 5210,000
{reduced actuarially for ages below 63).

In addition 1o pamicipation in the LL5-based plans a5 described above,
M. Fooe is a participant in the ConocoPhillips UK Pension Plan (the UK Plan),
adefined benefit pension plan thar is funded theough a trust, with regard
to the time he was on the UK payroll The UK Plan s a LK. registerad
plan with Her Majesty’s Revenwe and Customs. The UK Plan consists of
2 sections: the CanocoPhillips section and the Heritage Conoco section.
The ConacoPhiflips sectien is contributary. The Hentage Conaco section
is non-contributory. Mr. Fox is vested in and will be eligible for a benefit
a5 a defermed vested participant in the Heritage Conoco section. Mr, Fox ks
nGt retirement eligible until age 55, The LK Plan provides a final-average-
aarnings typa of pension benefit for eligible employees payable at normal
pension age or early retirement upon approwval by the Pension Board of
Trustees. Under the provisions of the Plan, nommal retirement ocours upon
termination and after age 60 and entitles the reciplent to full benefits,
Early retirement may occur after termination and age 55, but results in
reduced benefits for each year prior (o age 60 that benefits are paid. In
general, ratirement benefits are calowlated as the product of 1,75% times
vears of credited service times final pensionable salary, Final pensionalbie
salary is basic annual salary plus persionable allowances eamead in the

12 months before active membership in the UK Plan ceased The UK Plan
aflows participants a choice of taking a full annuity or a tax free cash lurnp
sum up to 25% of the benefit and a reduced annulty. Both choices are
actuarially equivalent and the lump sum i capped at 25% of the ifetime
allowance.

As a registered pension plan, the maxirmurm total increase in valee that
Can ooCur ina tax year under all UK registered pension plans is equal
e the anneal llowance, plus any unusad allowances fiom the three
priod tax years. The annual allowance for each of Tax years 2012/2013,
201372014 and 2014/2015 B £50,000. Annual additions in excess of the
maximum tetal incresse sre subject to tax charge. In addition, a lifetime
allowance i mposed. The standard lifetime allowance for each of tax
wears 2012/2013, 2013/2014 and 2014/2015 is £1.5 million. If the total
value of LK registered pension benefits exceads a participant’s lifetime
allowance, legisiation dictates the excess will incur a tax penalty,

In addition, the Compary maintains several nonqualified pension plans.
These are funded through the general assets of the Company, although
the Company also maintains tusts of the type generally known as
“rabbl trusts” that may be used to pay benefits under the nonqualified
pension plans, The plan available 1o the Named Exscutive Officers s the
ConocoPhillips Key Emploves Supplemental Retirement Plan (TRESRP)L
This plan is designed to replace benefits that would otherwise not be
received dus to limitations contained in the Internal Revanue Code that
apply to qualified plans. The two such limitations that most fraquantly
impact the benefits to employees are the limit on compensation that can
b taken into account in determining benefit accruals and the maximum
annual pension benefit. In 2014, the former limit was set at $2360,000,
while the latter was set at $210,000. The KESRP determines a benefit
without regard to such limits, and then reduces that benefit by the
amount of benefit payable from the related qualified plan, the CPRR Thus,
in operation the combined bensfits payable from the related plans for the
eligible employes equals the benefit that would have been paid if there
had been no limitations imposed by the Intermal Revenue Code. Benefits
under KESAP are generally pald in a single sum at the later of age 55 or
st months after retirement. When payments do not begin until after
retirement, intefest at then current six-month Treasury-bill rates, under
mast circumstances, will be credited on the delayed benefits. Distribution
may also be made upon a determination of death or disability, Certain
foreign senvice as an employee of Phillips Petrodeum Company is countied
a4 time and a quarter when determining the service element in the
brenefit forrmula unders KESRR Among the Named Executive Officers, only
M Wallette had any time credited for such foreign service. The notes 1o
the tabla below provide further detall on that credited service, Each of the
Mamed Executive Officers is eligible for, and & vested in, KESRR
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Executive Compensation Tables continued

Mi Lance was an emplayee of ARCO Afaska, which was acquired by
Phillips Petrolaumn Company in 2000, As such, a special provesion applies
in caleulating pension benefits for such employess under Title |, First, the
Company calculates a benefit under the Titke | formula using service with
both ARCO and ConocoPhillips, subtracting from the result the valus of
the benefit under the ARCO plan through the time of the acquisition
{for which the BP Retirement Accumnulation Plan remains liable, after
the acquisiion of ARCO by BP and certain plan mergers). MNext, the
Company calculates a benefit under thi Tirde | formula using only senvice
with ConocoPhillips. The Company companes the results of the two
methods and the employes receves the larger benefit. For M. Lance, that
cakculation currently provides a larger benefit under the first method, The
table reflects that benefit, showing only the value payable from the plan
of ConocoPhillips, not from the BP Retirement Accumulatkon Plan,

Mu. Fox was previcusly an employee of Conoco UK, which menged with
a Phillips subsidiary in 2002, at the merger of Conoco Inc. and Phillips
Patroleum Company. ipon leaving the Company in 2003, Mr. Fox eamed
a deferred vested pension benefit In the ConocoPhillips UK Pension Flan.

Mamie Plan Hame
RM. Lance Tithe | - ConocoPhillips Retirement Plan
ConocoPhilips Key Employee Supplemental Retirerent Plan
AW Sheets Tithe | - ConocoPhillips Retirement Plan
ConacoPhillips Key Employes Supplemental Retirerment Flan
M. Fox® Tithe li- ConocoPhillips Retirement Plan
ConocoPhillips UK Pensien Plan
ConacoPhilips Key Employes Supplemental Retirement Plan
A Hirshberg™ Tithe Il - ConacoPhillips Retirement Plan
ConocoPhilips Key Employes Supplemental Retirement Plan
DE.Wallette, k¥ Tithe | - ConocoPhillips Retirenvent Plan

ConacoPhillips Key Employee Supplemental Retirement Plan

{1} i clenerrinng the poedent vinkie o e doctrmuanad benefis for soch Named Escirtive Offce the

When Mr. Fox returned 1o ConocoPhillips, he bacame a participant in the
LS CPRP Title B The defered vested benefit exmed a5 a participant in the
ConocoPhillips LK Pension Plan i taken into account when determining
his Title | benefit in CPRP and his KESAP benefit

M. Hirshberg was prendoasly an employes of BExcon Mobil Corporation.
In comnection with his hiring by ConocoPhillips, the Company agreed to
provade Mr. Hirshberg with a benefit under KESRP equal to the benefit
caloulated under KESAP for 2 participant in Title | of CPRP, reduced by
actual benefits payable from CPRP or other ConocoPhillips plans and by
estimated benafits payable from the plans of BxonMobil Mr. Hirshberg is
wested inthe benefit payable under KESRR The table reflects that benefir,
showing only the values pavable from the plans of ConocoPhillips, mot
o the plans of ExconMobsl,

Except where otherwise noted, assumptions used in calculating the
present value of accumulated benefits in the table are found in Note 17
In the Notes to Consolidated Financial Statements in the Company’s 2014
Annual Report on Foom 10-K,

Number of Years Present Value of Payments During
Credited Service Accumulated Benefits Last Fiscal Year
] i 5

3 874459 -

£ 20,161,028 -

35 1,563,486 -

] 10,476,684 =

b 282167 =

20 1,239,018 =

29 504624 -

4 BE.GOS -

32 11,122 267 -

34 1,517.360 -

4 2101675 -

eI i e o g 6.2 phvicuh S, dsed 1o caicikane the amodni 0 thi
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prerriion Bensft ard efgriehe penidion CoMpersation Wil comerod To UUS diallars df on ewfange rte pev Bt Fund Seefing of $1.5579 o of Devernber 31, 2004
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Conoeoftllips LA Ar. Foxt servge shovwrin ifwe 2abie ingludes that pricr serdice with Concoofhilfos, i acoondance watt the standaed tevrms and sonditions: of the o pplicabie plons. Under Tele If and
e oo i AESRE R Fow recerved i Crais aguar 2o 95 of M f oy comge o i JOTd, i i Combsne die i yios of Teraoe @nceedad 65, Sae I md i above fon d Bhsuiion
o this fparane: For s purpotes, poars of sl woid includke Rl ynars of senaos with Conacofhilips, which, bn M Foxs aaes are 20,

{31 e, Hirphbetig Bvamr an employe of ConocoPhilios on Ocioter 6 JUD Prce 20 joiming Conooohatiios, Mr. Mirshbeng wes emploned by Esoniiodd and parbaipated in s defined benefit plani Nome
o the Benefits eamed by M Firshberg a3 v ernpioyee of Evesnbobil are inciuded m the tabie. The service <sodited B M. Hirshbeny does et inchade W timbe off sinvce with Exconifotniwith sogans 50
cankouabion of his Banet under Teke i ot pursoant 1 he odfler kankr anad s olition depsoved by e HROT i conmection with hi hee, senioe crchied 10 Me. Hirthéseeg wrth segant 10 aafousation of hit
et undier KESRP dlowrs indlude s timee o service with Excnliobel, This it refected in th tabile by sthowing et servior cnvditing period for M Hirstsherg with segad'to sach of the plans. The senvice

crediting penod for Ttk B ol inckaded in i denvice cradining pevod for RESAR
) Enchecks: additional Credited serice for e Wilente of 7.25 months sidcted 1o fordign derice.
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Nonqualified Deferred Compensation

ConocoPhillips maintaing several nonqualified deferred compensation
plans for its ebgible emplovees. Those avallable 1o the Named Executive
Officers are briefly described below,

The Key Employes Deferred Compensation Flan of ConacoPhillips
(KEDCPTY s 2 nonqualified deferral plan that permits certain key
employvees voluntarily to defer salary and VCIP (or other similar annual
Incenkive compensation program payments that would otherwise be
received in subsequent years), The KEDCP permits eligible employees to
defer compensation of up 10 100 percent of VO and up to 50 percent of
salary. Each of the Named Executive Officers is efigible 1o participate in,
arsd is fully vested in, the KEDCP

Under the KEDCE for amounts deferred and vested after December 31,
2004, the defaul distribution option is to recehe a lurnp sum 1o be paid
at beast sbe months after separation from service. Participants may elect
T defier payrnents from one 1o five years after separation, and 1o receive
annual, semiannuad, or quartedy payments for a peniod of up to 15 years.
For elections that set a date certain for payment, the distribution will
begin in the calendar quarter following the date requested and will be
padd out on the distribution schedube elected by the participant.

For amounts deferred prior to January 1, 2008, a one-time revision of the
ten annual instalimant payments schedule is allowed from 365 days 1o
na later than 90 days peior to retirement at age 55 or above of within
30 days after being notified of layofi in the calendar year in which the
employes 5 age 50 or above, Participants may receive distributions in
1 1o 15 annual mstallments, 2 1o 30 semi-anmual instaliments, ar 4 1o
60 quarterly installments.

Thee Defined Contribution Make-Up Plan of ConocoPhillips (TDCMP?) k= 2
nonqualfied restoration plan under which the Company makes employer
contributions thar cannot be made in thequalifed ConocoPhilips Savings
Plan ("CPSP")—a defined contribution plan of the type often refered to
as 3 401(k) plan—due to certain voluntary reductions of salary under the
KEDCP or due 1o limitaticns imposed by the Intemnal Revenue Code. For
2014, the Internal Revenue Code limited the amount of compensation
that could be taken into account in determining a benefit under the CPSP
to 5260000, Employess make no contributions to the DCMP Each of the
Mamed Executive Officers is eligible to participate in, and is fully vested
In, the DCME

Under the DOMP amounts vested after December 31, 2004, will be
distribured a5 3 lump sum six months after separation from senvice, o,
at a participant’s election, in 1 10 15 anneal instaliments, 2 1o 30 semi-
annual installments, of 4 to 60 quarterly instaliments, beginning no
earlier than one year after separation from service, For amounts vested
prior to lanwary 1, 2005, parmicipants may, from 365 days 1o no later than
90 days peior to termination o within 30 days after being notified of layoff
inthe calendar year in which the emplayes is age 50 or abowve, indicate a
preference to defer the value into their account under the KEDCR

Each participant directs investrents of the individual accounts set up for
that participant under eithar the KEDCP or the DOMP Participants may
make changes (n the imestments as often as dady. All ConocoPhillips
defined contribution nonqualified defered compensation plans allow
irvestment of deferred amounts in & broad range of mutual funds or
other market-based investments, Including ConocoPhillips stock As
market-hased investments, none of these provide above-market return.

Since each executive participating in each plan chooses the imestment
vehicle or vehicles and may change his of her allocations fiom time o
nirre {as often a: daily), the retum on the investment will depend an how
well the underlying investment fund performed during the period the
exacutive chose [t s an investment vehicle. The aggregate perfarmance
of such Imvestment is reflected in the Nonguailfied Deferred Compensation
Table under the column Aggregate Famings in Last Fiscal Year.

Benefits due under aach of the plans discussed above e paid from the
general assers of the Compary, although the Company also maintains
trusts of the type genarally known as tabbl truses” that may be wied to
pay benefies under the plans. The tiusts and the funds held in them are
assets of ConocoPhillips. In the event of bankruptcy, participants would
be unsecured general creditors.
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Executive Compensation Tables continued

Mamie

R.M. Lance

I Shests

A, Hirshberg

D.E. Wallette, Jr.

Applicable Plan™

Defined Contribution Make-Up Plan
of ConocoPhillips

Key Employee Deferred
Compensation Plan of ConocoPhillips
Defined Contributhon Make-Up Plan
of ConocoPhillips

Key Employee Deferred
Compensation Plan of ConocoPhillips
Defined Contribution Make-Up Plan

Defined Contribution Make-Up Plan
of ConocoPhillips

Key Employee Deferred
Compensation Plan of ConacaPhillips
Defined Contribution Make-Up Plan
of ConocoPhillips

‘Key Employee Deferred

Compensation Plan of ConocoPhillips

Beginning
Balance
(1]

51.022.484
2,166,815

58,434

3,755,000

183,408

275,628

283284

3,860,334

Executive

Contributions

In Last FY
(5re

170,000

437,000

Registrant

Contributions

In Last FY
s

$129.600

26,520

74,310

55,260

Aggregate Aggregate
Eamnings Withdrawals/
In Last FY Distributions

sy i1

5 40815 5 -
111420 -
5127 =
250548 -
14,545 -
6779 -
1351 -
267,569 -

Aggregate

Balance

at Last FYE
5

$1,192.898

620,082

4018648

266,243

a7

330895

4,573,902

{1} Qur primry defind contribusion defreed compensation progaemis for exncutrs SEDCP ond DOMPYmele a werkryof imeestmants available fo ponticipants. A5 of December 31, 2014, thve v a tofal
o BT ivvestrnent cpon, 39of which were the 1ame a Hase valiable in the Company's primary tax guaiified defined contaumion plam or emplopees fits 80TV pon, the Canocoltilkps Sovings Fan)

o] S e W hich s ERR WSO AT Fmed DEEANT SRR Cwnd by g aelmini Srasos g by the seleant plan,

{3 Rediaces delral by e arned Esecutive Oficer Lindier e REDICR in XM dnciudied in the 5o kany ook of the Summan Compen sation Tabie for Merus Lance dnd WiaTmel in codison ro the amounty
shoowm for 2014, deflerna by the NEQ ndier the KECCP for garber yars ncladiod in the Sy cokumn o Mo Equsty incentive Plan Compensabion cofumin (5 nobid for the retpectig pamrshwene @ ollows:
i 2073, M. Lane, elacted tor dietier 5 166,667 in solinty cind Wb, Viense efvchact o e SSAGE50 in X0V 2 WO dnd in JOT2 Me. Sheets elected o difer S76R97.210 201 1 VOP and e Wisferte slected 2o defer
S158208 nsfary and $518 800 n JON VOR
{3 Reflects contribusting by e Cormpany uner the DOV i 2004 el v the AF Qrher Compensation cokams of e Symmany Compensation Bebée on page 55 fov 20141 In aoiienn ot amisnts
: oyt ket Hae DM in exirbier yeirs finiluded i B 460 Cther Compemsation cofumn o this Surmmary Compersation Tabde dor thowe rripeetve yanbaere i
Foiowt: i SRR, o e Lo, S.27 1, T8, o M. Shoerr, $96 408, for b, Fow, § 18837, for Me Hinhbesg 5104628 and for Me WiaSeere, S83007 and in 2072, fe Me daroe, SB5978, fov M Shoers, S48.817,

showerr e 2004,

Fo Il R, § TRLUE2 T, o e Hurshberg, 371, 182, Gnafor Me Wiaflrtte 326 307,

) Nonwof these earnengs ane ncluded in the Semmarny Compensanion Kb S JH4

{8} Refincts opnirbunion by oor Mamed Esutve Offigers, conmutions by the Company, and eaenings on batanors pror 80 2014 ples conénbutors by our Named Espoutree Oficers, consbations by the
Company: and ernings for A4, less cny distitution:
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Executive Severance and Changes in Control

Salary and other compensation for cur Named Executive Officers is set
by the HRCC, as described in “Compensation DNscussion and Analyss”™
beginning on page 28 of this prowy staternant These officars may
participate in the Companys emplayes banefit plans and programs for
which they are eligible, in accordance with thelr terms. The amounts
earned by the Mamed Executive Officers for 2014 appear in the various
Executive Compensation Tables beginning on page 55 of this proxy
statement,

Each of cur Named Executive Officers Is expected to receive amounts

earned during his term of employment unkess he voluntarily resigns prior

to becoming retirement-gligible or is terminated for cause. Such amounts

Include:

« VCIP compensation earmed during the fiscal year;

« Grants pursuant to the PSP for the mostrecently completed
performance period and ongoing performance periods in which the
exacutive participated for at least o pear;

+ Previoushy granted restricted stock and restricted stock unies;

« Westad stock option grants under the Stock Option Program;

+ Amounts contributed and vested under our defined contribution plans;
and

« Amaants accrued and vestad under our retirement plans.

ConocoPhillips Executive Severance Plan

The CPESP covers exacutives in salary grades generally comesponding to
vice president and higher Under the CPESP if the Company terminates
the employment of a plan participant other than for cause, s defined in
the plan, upon executing 3 general release of liability and, if requested
by the Company, an agreement not to compete with the Company, the
participant will be entitled to

= Alump-sum cash payment equal ta one-and-a-half or twa times the
sum of the employes’s base salany and current target VCIP;

« A lumnp-sum cash payment equal to the present value of the increase in
pension benefits that would result from the crediting of an additional
one-and-a-half or two yaars 10 the amployess number of years of age
and service under the applicable pension plan;

« A lump-sum cash payment equal 1o the Company cost of cerain
welfare benefits for an additional one-and-a-halfl o two years;

« Continuation in eligibility for a pro rata portion of the annual VCIP for
which the employes is eligible in the year of termination; and

While normal retirement age under our benefit plans is 65, sarly retirement
provisions allow benafits at earlier ages if vesting requirements ane met,
as discussed in the sactions of this peoxy statement tithed Pensian Benefirs
and Nongualified Deferred Compensation. Far our compensation programs
{VCIR Stock Option Program, and PSP), early retirement is generally defined
1o be termination at or after the age of 55 with five years of service. As of
Decenber 31, 2014, Messrs, Lance, Fox, and Hirshberg had not met the
early retirement criteria under either the applicable title of the pension
plan or of our compensation programs, while Messrs. Sheets and Wallette
had met the early retirement criteria In addition, speciic severance
arrangements for executhve officers, including the Mamed Executive
Officars, are provided under two severance plans of ConocoPhillips: one
being the ConocoPhillips Executive Severance Plan ("CPESPY), available
to a limited number of senlor executives; and the other baing the
ConacoPhillips ey Employes Change in Control Severance Plan ("CICSPY),
also available to a limited number of senior executives, but only upon a
change In control. These arrangements are described below. Executives
are not entitled to participate in both plans as a result of a single event;
for example, executives recetving benefits under the CICSP would not be
entitled to benefits petentially payable under the CPESP relating to the
event giving rise 1o benefits under the CICSP

« Treatment as a layoff under the various compensation and equity
programs. of the Company—generally, Layoff teatment will aflow
expcutives 1o refain awards previously made and continue their
eligibility under ongoing Compary pregrams, thus, acteal program
grants of restrictad stock or restricted stack units would vest and the
exgcutive would remain ligitde for awands attributable 12 ongeing
perfarmance penods under the PSP in which he or she had participated
for at least ane year,

The Company may amend or terminate the CPESP at any time. Amounts
payable under the plan will be offset by any payments o benefits that
are payable to the severed emiployee under any other plan, palicy, or
pregram of ConccaPhillips relating to severance, and amounts may also
be reducad in the event of willful and bad faith conduct demonstrably
injurious tothe Company, monetarily or otherwise, or if required by lawto
be clawed back, such as may be the case in certain croumstances under
the Sarbanes-Crdey Act or the Dodd-Frank Act.
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Executive Compensation Tables continued

ConocoPhillips Key Employee Change in Control Severance Plan

Thee CICSP covers executives in salary grades generally corresponding
to vice president and higher. Undar the CICSP if the employment of a
participant in the plan is terminated by the Company within two years
after a'change in control"of ConocoPhillips, other than for cause, or by the
participant for good reason, as such terms are defined in the plan, upon
executing a general release of liability, the participant will be entitled 1o
« A lump-sum cash payment equal to two o three times the sum of
the employee’s base <alary and the higher of cument targer VOIP
COMPEnsation of pravious two years average VOIP compensation;

« Alurnp-sum cash payment equal 1o the present value of the increase in
pension benefits that would result from the credinng of an additional
i oF three years to the employes’s number of years of age and service
under the applicable pension plany;

+ A lump-sum cash payment equal to the Company cost of certain
wetfare benefits for an additional two or three years;

« Continuation in eligibility for a pro rata portion of the annual VCIP
compensation for which the employee & eligible in the year of
termination; and

» Ifnecessary, a gross-up payment sufficient to compensatethe participant
for the amount of any excise tax impased on payments made under
the plan or atherwise pursuant té section 4999 of the Internal Revenue
Code and for any tasss imposed on this additional payment, although
if the applicable payments are not more than | 10 percent of the “safe
harbor” amount under section 280G of the Internal Revenue Code, the
paymments are ‘cut back”to the safe harbor amount rather than a gross-
up paymient being made. Employees who became participants in the
plan after the spinaff of the Company are not eligible for this gross-up
payment,

Other Arrangements

M. Hirshberg became an emplovee of ConocoPhillips on October &, 2010,
The HRCC approved an offer ketter to him which described the terms and
conditions of employment, including the fact that he would serve a5 an
at-will employee. The letter also provided certain protections against
remmination events. He will be considerad to have been terminated by
thie Company if the Company terminates his employment either without

a CenecoPhillips 2015 PROXY STATEMENT

Upon a change in control, each participant’s equity awands will vest and
any applicable restrictions will lapse, Participants will continue 1o be able
o exercise stock options for their remaining terms, but execisability of
stock options will not be accelerated. No distributions are made with
respect to restricted stock units wntil after the participant separates from
service. After a change in controd, the CICSP may not be amended or
terminated if such amendment would be adverse 1o the interests of any
eligible employes, without the emploves’s written consent. Amounts
payable undar the plan will be offset by any payments of benefits thar
ate payable to the severed emploves under any other plan, policy, of
program of ConocoPhillips relating to severance, and amounts may aso
be reduced in the event of willful and bad faith conduct demonstrably
Injurious to the Company, monatarily of othensise, or If raquined by law o
beclawed back! sisch as may be the case in certain circumstances under
the Sarbanes-Cidey Act or the Dodd-Frank Act.

Effective January 1, 2014, the CICSP has been amended to modify the
accelerated vesting provisions for equity awards. As of the effective date,
aceelerated vesting for any equity awards granted after December 31,
2013, annbutable to pedormance periods beginning on or after January 1,
2014, that are assumed, or substituted for, by an acquirer, will ocour only
following both a change in contial and & termination of emplayment.
Termination of employment includes involuntary termination for cause or
valuntary termination far good reason. This plan revision doss nat apply
to any awards granted prior to of attributable to performance periods
peior to January 1, 2014,

cause of If his employment is terminated by mutual agreement, or if \
iz initiates the termination of his employment (but only if gven good
reason to do sol, priot 1o attaining age 55. Any severance benefits to
which he may become entitled préor 1o attainment of age 55 will not be
less than the severance benefits provided under the ketter, the CPESE and
the CICSP as those plans wede ineffact on the date of the letter,



Quantification of Severance Payments

The tables below reflect the amourt of incremental compensation
payable in excess of the ilems [kted above toeach of our Named Executive
Offcers in the event of termiration of such executive’s employment other
than as a result of voluntary resignation, The amoimt of compensation
payabie to each Named Executive Officer upon involuntary not-for-cause
termimation, for-cause termination, termination foflowing a change-in-
control ('CICT) felther mvoluntarily without cause ar for good reason] and
in the event of the death or disability of the executive is shown below,
Thee amaunts shown assume that such termination was effective as af

Ervoluntary
Mot-for-Cause
Termination (Mot CIC)

Executive Benefits and
Payments Upon Termination

Decernber 31, 2004, and thus include amounts earned theaugh such
time and are estimates of the amaunts which would be paid out 1o the
executives upon thair termination, The actual amaunts 1o be paid out
can onby be determined at the time of such executhve’s separation from
the Company,

The fallowing tables reflect additional incremental amounts towhich each
of our Named Executive Officers wauld be enmithed i thelr employment
were terminated due to the events describied above,

Involuntary or
For=Cause Good Reason
Termination® Terminatian (CHC) Death Diizability

Base Salary 5 3400000 §= 5 5,100,000 5 - % -
Shaort-term Incentive 5440,000 - 10,642,300 - -
Variable Cash Incentive Program 2720000 - 2,720,000 2,720,000 2,720,000
January 2012 - Decernber 2014 (performance period) 11,254 363 - 11,254,363 11,254,363 11,254,363
January 2013 - Decernber 2015 (performance period) 5,384,194 - 8,076,291 5,364,194 5,384,194
January 2014 - Decernber 2016 (performance period) 2,150,943 = 5,452,897 2,150,943 2,150,943
Restricted Stock/Units from prior periods 3591121 - 28,261,976 359129 3591120
Stock Options/SARs:

Urvested and Accelerated 6,659,495 - 6,830,173 6820173 6630173
Incremental Pension 13.226484 - 15,107,482 - E
Post-employment Health & Welfare 34119 - 51299 - -
Life Insurance - - - 3,400,000 -
dGTuGtossvp________ - -~ mAmWmM - -

86,180,889 - 119920676 67,650,964 64,250,964
Irvaluntary Inwaluntary or
Executive Benefits and Mot-for-Cause For-Cause Good Reason
Payments Upon Termination Tarmination (Not CIC) Termination® Tetmination (LK) Death Disability
Base Salary 51,776,000 5 = 5 2664000 5 - & =
Short-term Incentive 1,776,000 - 3,454 860 - -
‘Variabbe Cash Incentive Program - {888,000 = - -
January 2012 - December 3014 (performance period) - (3.357,214) - - -
January 2003 - December 2015 (performance period) - (1.376,021) GERO44 - -
January 2014 - Decemnbaer 2016 (performance period) - (642,225) 1,286,588 - -
Restricted Stock/Units from prior periods - - - - -
Stock Optlons/SARs:

Unsestied and Accelerated = (2.099,731) - - -
Incremental Penalon 2536511 = 3,850,051 - -
Post-employment Health & Welfare 34415 - 51,622 - -
Life Insurance - - - 1,776,000 -
280G Tax Gross-up = = 5694494 - -

6,123,026 1B,364,191) 17,689,659 1,776,000 =
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Executive Compensation Tables continued

Involuntary Involuntary or
Exicutive Benefits and Mot-for-Cause Far-Cause Good Reason
Payments Upon Termination Termination (Mot CIC) Termination® Termination (CK) Death Diisabblity
). Fom!
Base Salary $ 2483000 5= $ 3723000 % - % -
Short-term Incentive 2,854,300 - 4842681 = -
Varlable Cash Incentive Program 1427150 - 1,427.150 1,427,150 1427150
May 2012 - December 2013 {performance period} 5122318 - 5122.318 5122318 5122318
January 2012 - December 2014 [performance period] 2138649 - 3357973 2,238.649 2,238.64%
January 2013 = December 2015 [performance period} 1014215 = 3042784 101415 1014215
Restricted Stock/Units from prior periods 12420626 - 12.216,783 12420626 12420636
Stock Options/SAR

Unwested and Accelerated 25976582 - 3,057,065 3,057.065 3,057,065
Incremental Pension 555,376 - 846,639 = =
Post—employment Health & Welfare 39,200 - BR524 - -
Life bnsurance - - . 2AB2000 -
28006 Tax Gross-up - - 7.6504.598 - -

31,130,366 = 45,303,916 27,762,023 25,280,023
Involuntary Involuntary or
Executive Benefits and Mot-for-Cause For-Cause Good Reason
Payments Upon Termination Termination [Not CIC) Termination® Termination (CH) Death Diisability
Base Salary 5 2,192,000 5- § 3288000 % - & -
Shart-term Incentive 2520800 - 4250833 - -
Variable Cash Incentive Pragram 1,250,400 - 1,260400 1260400 1,260,400
May 2012 - December 2013 {performance period) 4,394,564 - 4,394,564 4,304 5684 4,394,564
January 2012 - December 2014 (performance period) LEIE,140 - 1873518 1,816,140 1814140
January 2013 = December 2015 [performance period) 71,192 - 2,662,746 871192 871,192
Restricted Stack/Units from prior periods 10,361,070 - 8087893 10,361,070 10,361,070
Stock Options/SARs:

Urwvested and Accelarated 24283863 - 2488303 2,486,303 1488,303
Incremental Pansion 6,182,572 - 7ABGA63 - -
Post-employment Health & Welfare 129,530 - 195,723 - -
Life Insurance - - - 2192000 -
280G Tax Gross=-up - - 8,813,844 - -

32,157,130 = 45,802,687 23,383,669 21,191,669
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Inveluntary Invaluntary or

Executive Benefits and Not-for-Cause For-Cause Good Reason

Payments Upan Termination Termination [Nat CIC) Termination® Terminathon (CIC] Death Disability
Base Salary 51,748,000 5 r: § 2622000 5 - & -
Short-term Incentive 1,748,000 - 3,126,344 - -
Variable Cash Incentive Program - {874, 0000 = - -
May 2012 = Decembeer 2013 {performance period) - (3,023,240 - - -
January 201 2 - December J014 {performance period) - (1312418 711,180 - -
January 2013 - December 2015 (performance period) - 633,142 1,266,284 - -
Restricted Stock/Units from prior periods - = - _ P
Steck Opthons/SARS:

Unwested and Accelerated = (1744809 = = =
Incramental Pension 2224873 - 3,373,483 - ]
Post-employment Heakth & Welfare 33,047 - 48,571 - =
Life lnsurance - - - 1,748,000 -
280G Tax Gross-up - - 5345919 - -

5,753,920 (7.587.677) 16,404,751 1,748,000 S

* Az diariaad in the marsatid peropoing e fabdes above, the armounts shown indicate th diference in compenaation arising £om the sfated fype of feemination fn companizen fo@ Vol isgnaton.
i the coine 0 Fov-Cawite Tettrirdthon, e fove aimured thal the Campany woutd 8¢F b ke the: Uettmeniit oeivily” ckiue Contained in our eguily cvidals and Comyersation progans. Farmon
bt i detemavstad aotialyokae, s Brcuane Compermiation o mance—Ckamtack Aol on pagr S4. Fara Mamed Boscutter Ofcer mh b ot seached the retierment a geand fervos hrshodd

i Shose eguity dwards and comp O YO e 55 with 5 pedrs of senvicel, olanhany e ggnation would prevent ecming dwdrnds for angoing perfonmiande pesads onder WOR AR and
e Sk Spteon Prograr, and woidd cause the Res of prot avascs andier PP for otfer restroned 000k ov resoned ok sl and siock opdons. Rara Mamed! Exocutie Dficer wisa I teoctd o
aetiacrmend Gge and serace hreshold in fhose pig rams, o wolumfany, weounki B ch d o and thus, o oss of those emds woukd nommafy occur, Howenet poorto the gwasds soiucly

iy e s Cathor s (inchading Lo I exescse of o ooton), She dwarnds hemamn ar dk, even fora Named Esecttve Oicer who s seached the age and rendoe threshodd Hite Company wes
o ol B detrimental ety Ciguse, amoonts Bt wookd noemally be paid in conmechion with.s volunisesy sesgnation o e Nemed Esrcutive OfScer who hod reoched the age and servior tharshold
ok instead be forfared. The negotive armounts shown aboue spresent e wafie of dvwonds Ehat Mesars Sheets and Wafletiewould Yorferin soch g cote, since Meirs Sheers and Walisre fuve reoched
i theshodd

t Motes Applacabie to All Terrmination Tables—& prepanng each of the tabkes Shav, GRFRal GEEuEmpIronT hovee e made, Benafis thar would be s allor s fy ol pakaripd
empicyess on the LS payroll are mat inciuded in the amounts shown. The ilbwing arumptions wene oo made:
+ Base Salary—For the base salary armounts, in ihe evenl of an mvoluntany nod- foe-cause fromindtion nof rekied fog changein contod Meguiar imolurtary Beemination T, it amount refect fvo times.

Bk SIRBY, i Iy L il O ) VAEMTRT Y O (OC P M PirSchl N AENI0O 100 o SN i COmTed MUIC Tarmniilion' T, e @rount selfeots Bhne Danes Base saiany.

+ Shrort-Timn e it ives—For e Shart-Sim moirdne ricunti, m I et of d apul sriokanban [ermndton, the arodunt it v D corment VP ragt ikt svint of O emmimdtion,
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Stock Ownership
Holdings of Major Stockholders

The fallowing table sets forth information regarding persons whom we
knowe to be the beneficial owners of more than frve percent of our ssued

and outstanding commeon stock (a3 of the date of such stockhokders
Schedule 136 fling with the SEC):

Commen Stack
MName and Address Hurmber of Shares Parcent of Class
BlackRock Inc® 76,564,280 63%
55 East 52nd Street
New York, NY 10022
The Vanguard Group® 70063373 5T0%
100 Vanguard Bled.

Mabvern, Pennsyhvania 19355

{1} Based on a Schedule 13064 Fled with the SEC on Fetruary 8 JNE by Slockfinod inc, on behal? of el Slackfock Japon So Dnd, BlockRock Advisors UK Limired) ShackRock Asser Management
Fnanciol Managerment, inc, BockRock invesiment Management, [LC Slackilock invemment Management (Aummial Lmeed SiackRook Tuvemboung! 5.4, SlackRaok (Netheriands? AV, SackRock
Fund Manggers Lid) BiackBock dsset Mancgement frvkand Limited, BlociRock Assef Monsgemend Morth Asis Dmited, BlociRock kternations Limited, BlockRock leerstment banagerment (UK} Limited
Riockfock Lete Limised RockRock Singapored Lirited dd St (DE) (invA G mir Takprebehatnermosgen

{2 Rased.ov o Schedule 136 fiad with the SECom Febvuary 11, 2005, by The Wanguaasd Groue, o betalfod ire ] Vampuand Rducicny Trusr Comypeny, and Vanguard investmends Autri Led
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Securities Ownership of Officers and Directors

The following table sets forth the number of shares of our common stock beneficially owred as of February 15, 2015, unless otherwise noted, by each
ConocoPhillips director, each Mamed Executive Officer and by all of our directors and executive officers as a group Together these individuals beneficially
own less than one percent of our common stock. The table also includes information about stock options, restricted stock, and restricted and deferred
stock units credited to the accounts of our ditectors and executive officers under various compensation and benefit plans. For purposes of this table,
shares are considered to be "benehcially” owned if the person, directly or indirectly, has sole or shared voting or irvestment power with respect 1o such
shares. In addition, a person is deemied to benefcially cwn shares if that person has the fght toacquire such shanes within &0 days of February 15, 2015,

HNumber of Shares or Units

Total Commaon Stock

Name of Benefickal Dwner Beneficially Owned Restricted Defemred Stocks Units™ Options Exercisable Within 60 Day®
Richard L. Ammitage 505 26612 -
Richard H. Auchinleck 6,287 85574 =
Charles E. Bunch 200 3,513 -
James E Copeland, Jr. 21842 44,760 =
John V. Faraci - 3513

Jody Freeman - 10,006 -
Gay Huey Evans - 6,865 -
Arjun M Murti - 3512

Robert & Miblock - 21,901 -
Harald ). Norvik - 46,333 -
Williarm E Wade, Jrfh 20,764 332m -
Ryan M. Lance 2502 2,801 1,035,511
Jeffrey W. Sheets 45,445 264,282 432132
Matthew J. Fox 312809 192,350
Alan ). Hirshberg 12628 234,363 374,505
Donald E, Wallette, Jr, 2635 191,666 32313
Director Mominees and

Executive Officers as a Group

[27 Persons) 196,958 2,344,045 257402

i1} indhedees neshoc bed o defivd sfockonils that raay be wolind o soid dally upon pasage of fime
(@ Inchudes beneficial ownership of shares of common stook wihich mgy be acquinnd wittan & days of Febvuary 15, 200 5, throwgh siock opfions awasded undercompensation plans
3} Inchedies 347 showes of comemon stock ovweed By i iade Family Trust

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16ia} of the Securities Exchange Act of 1934 requires  solely upon a review of the copies of such reports fumnished to it and
ConocoPhillips” directors and executive officers, and pessons who own written representations of its officers and directors, during the year ended
mare than 109 of a registered class of ComocoPhillips' equity securitias, December 31, 2014, all Secton 16[a) reports applicable to its officers
o file reports of ownership and changes in ownership of ConocoPhillips and directors were filed on a timaly basis, except for 2 Form 4 filed by
commaon stack with the SEC and the NYSE, and 1o furnish ConocoPhilips M, Sheats, which was filed late due 1o an administrative error,

with copies of the forms they file. To ComacoPhillips’ knowledge, based
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Equity Compensation Plan Information

The following table sets forth information about ConocoPhillips” cormmen stock that may be issued under all existing equity compensation plans as of
Dacamber 31, 2014

Mumber of Securities Welghted Average
be Issued Upan Exescise Exercise Price of Mumber of Securities
of Outstanding Options Dutstanding Options Remaining Available
Warrants and Rights™ Warrants and Rights fer Future lssuance
Plan category LU i) 1#)
Equity compensation plans approved by security holders™ 365773650 5§52.65 38,382,074
Equity compensation plans not approved by security holders _ - - -

(1 ks aweard ko Som phe X018 Ommbos ook and Performance Incenbe Plom of Conocoffetiipg, adeich s approspd by smaciholers on May 13 X0 4 and from the X011 Omnibes Smook and
Ferfoenance ingentive Plan of Gonooodhilips, wihvch was aopeoved by iockholdens on hay |1, X071, the X008 Omaibur Saock and Penormance dncenive Planod Conoonfhilips, wiich was appoved by
stackhokders an My 13 X080 and the 2004 O Sroak and Prrlbemanar incentid Plan of Conocoftelips, which was appeosed by stockhalders on May 5§ 04 After approvalof the X 1d Ormovéun
Seock and Merforrnance incentie Plamof Condoofhifips, no additionalawiarngs may be granned unde the 011, he J00%ov e JOOM O buss Soock and Peslormance incenche Pans of Conoanfhilips

{8 Exchocies i) optacnes to prchase B2 M4 shairs of Conoo? ok afa weesghtidd amerage price oF E2 5,00 () 627, 140 nistic o stock wanits, aned o) 1072 shares undieelang stock uniy payobide
U SO 00K O & v S-0n B, Crea e 10 800K LT Groounds Lnder our defierind compensanon areangements. These awandy which were exdfuded from the ahove fable were isaed fom the
1998 Srogk and Perfprmance ingenve Pon of ConocoPhilips, the 1098 Ky Empimee Lrock Perfbrmande Plan of Conoooffllips the 2000 Ominibus Srcuncies Plon of Pilins Prtrodeurs Compny: the
sty Spcunities Pan of Philiips Aetsdoum Compars: the 963 Burlingson Resousods inc Stockincentive PRan, the Surlingron Riesouces inc. | 097 Emplopee Stock incemtive Plan, the Burfngnon Resourges
I 2002 Ssock ingenfive Plan, and e Suringfon Resousoes fnc. X000 Stoack Oprion Plan for Mon-Emypoyer Dipctors. Upon consurmmation of tay mesger of Gonoce and Phillips, off aursianding aptions
oorpuchu e and nestached shook wnks parpobé i common ockaf Conaoa and PRl wene on ey el g o codiins 1o pustiai o gl o e shanes of DonccoPiiios cormaon fock Liewe upon
e acguaniition of Sunbngnon Resodnted inc, aFf Cutitanding Seior: 10 purch e dnd srscned spock unes odyable in oo mon inock of Burbngron Repaunoe, Ing were comerhid inioopekons o Aghts 1o
e shared of ConocorTailips common Sock N adoizional cwands may be granted under the forementionad pland

(31 Includes an agaregate of JTRAST redtncted stock unts isued in payment of anmaal awards and dradend squaalents which mmmwﬂhrummwmw
07,148 res frictnd $ock it i i o e euiedtient with neguand fo fees it wene dicfemad in the Sam of stocikunets undier cur defe Sor non-empsoyeed
mnn‘nhﬂou\ddﬂmmjar‘i.‘,mamﬂmnlmwmmmhwhmmﬁmﬂmammmﬂmmueimﬂwﬁmmmw
Frelip Petroleurm Company, Al includs 222635 resmoned stock yrirs isued i payment of dhidend eqravalimts neinvesi will AbipacT i Germain pao awands maode 20 sitied Mamed Evecutie
Onfices. Dbvidind aqunvadents were cradied under the N0 Cmnibor Srock and Fedbrmande incerve Pian durineg rhe srme paiod fom Sy 5, XU, o8y 1.2 X000, under the 2009 Fian duing the time
Pt frovm My 13, 2008 oo May 10 2001, undes the X011 Ornesibas Seock and Perfoemange incentive Plan dusing e ime pesod dom May T, 301, oo May 1.2 X004, and theseafter umder the 2014

Crnrstay Saock and Perfarmande Bentive Plarn Ao inckades 247916 restrciod siock units lnund i o hofp-rerimy f ol for 3 nef et ke Emoceatiot Oy e off Qi et dow
expeutives. In addition, 656,559 restrictod 3000k Lrvts Il dre eligibie Ior cish dihvidened eguivaients re Ssued b LS and UK petyroliod eenployees fesding i the Linited Sidtes or the Linited Kingoam
at the Bime of the grant: 1912406 resteched sfock Lt It dre not ekaibile for couh dhvidénd edu e 15 hegal o Wit ieiued £ nonuULS, ¢ non-LIK poyeolied emplovess dnd (45, of

LK, paysolied emplopees residing in countries other than the Ursted States or Urined Kingdom of the time of bhe grarm: Both cwasds weat ower o periad of five pects, the sestictions kpeing in throe equal
i irstaliments beginning o the third areversary of B geans dane. Such awards granted on o after kinuadry T, X012, veat on the third arnkeeisany of the grant date ko addition, 575,388 resncred
stk Lty it ave nod efigitie for canh dividiensd equiviients were fisted d neteniion bonuses: the dwouds vesr over o erkod oF two 50 Phiee yeors, the sesinictions Kipsng in wo.or three equal dnneal
wwmmmwqummm Abginclades, L1020 mstricted sock unds Mat ane not wigebie for cash dividend equivalents and wivich west in three equal anneal
anihe fint v of the griant ckate were e o empdceecs on i U5, LUK and otter payrodss Ao inchides 638278 resiriched stodk unizs fuund o esecutives om Febeuary 10,
2006, SELM2 weptricted stook units inued fo caocutiees on Rrbamny & JOU SR8662 restictid stock urts taoed 0 evecutirs o Fobvuarny 14, 2008, 286606 s fricted stock units surd do ovpcutins on
February 1.2 X008 155886 rectricted stock units mwmmmﬂnwmqwmmmmmw»mnmm February 1L 200 ). Thse sesiricted sodk units bt no
vofing rightz, am elgibde O corh dividend iehions on tans‘anabity that Last unol. af sendce fom the Afeyingludes 002290 and 1,159,006 metriceed stock
mmmnmm%wﬂﬂ!lﬂw#ﬂriwhmmmw righes, e el for chvickmad aguietents, and hove sestceions on ponaes bty winh o defoult
ot pears fiom ehe grant e, of i sfecied Lol sepasanion fom sendos Al o 131,178 resmcsed srock anits s oo essoutives on Reteucry 5 X0 3 andf 587 11T wesracred ook s st o
execurives on Fetauary 18 2014 These urits have 0o ot nghit, ane efigibee for dvidend equivalents, fxrer restnesions o tansferabelny wint o defoulrof e yoar s ihom the qrant dose, onif elected, el
ST OF ENIOE, cnud Ty et nﬂﬁdmmmmﬂfﬂmmumﬁww:mm Fetruary 1, J014, Thenr ity o o voling righty, - elgsbis fordiiend aguiviimiy,
e TN O Iraregaabein et b ol of i e fovm e Grant clkase, o ¢ electodl il s Bpasste off s, and oy b semed i ot Afso inciudes G M ermcoed sRock L b o
eyt ovi Febrocy 18 J0TA There wnits have rao woting rigihy, dre ssebie o dreicimed uivd erats, I rertictios o Bndfera e ity with o deicut of Fwo yers frovn Ehe gratrd dote, or  slected, il
sepekation of besvice dnd iy b deftied i coth, b i el 506 AT rentrctnd siock o ieawd 16 eveculivet on Febvudry 1. 012 These Ui Iive powofing nghts, cne siigde v dherdrnd e ierst,
thonve restrictions on troveeratiiy mam&mwiwmmmmfmmw«mmwhmhm Further inciuged ave 169735074 non-quaithed and
0698 frcentive wock opBons witha femm of 10 yean dnd become exescisabie m M equal annual i s dwpirming on e fret, v of the grant date. inciuded dmiong thete amounts
caarcweisds graneed 10.smplopees who e o donger emproyed by ConocoPhilips including those wda bovame emplopees of Phillos 66 of the inoff bur wio confinue 10 hokd awoids dencminared in
GonmcoPhitips equity
(b The spcurities serriening Srotiable R isange may be diied in the faro o sock aptions, stock dppeciation fighty, ok awardly, shook wnits, and perfumance thares Linker the 004 Ot Stock and
Perfoamirae incentree PIan, i e M S0 000000 ihared oof cormmdn moak fay be e fof ingmine Sock opnors (19 have been e with 3900067 duaintde R futune inssncel Secuntiel
g dhakabie G fune S Rdndd Tale Into dotiut SuTianding Bguty dvedrds mad wnder Bhe 204 Omntnd Seook and Perfarnande inaenlve Pian, the 2071 O Stock and Aescrmidrnod
Incandve P, i JOU9 Cimendbus Sock and Perfoernance incantive Pan, the JO0M Ot Siool and fesormance Indentie an, ond poos pland of EscadeTion Compxamee o1 580 Reth i node 2
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Item 4 on the Proxy Card

Stockholder Proposal: Report on Lobbying Expenditures

What is the Proposal?

ConocoPhillips Lobbying Disclosure

WHEREAS, we have strong interest in full disclosure of our company’s
indlirect and indiract [sic) lobbying sctivities and expenditures 1o assess
whether the company’s lobbying is consistent with its expressad goals
and in the best interests of sharehalders.

RESOLVED, the shareholders of ConocoPhillips mequest the Board
authorize the preparation of a report, updated annually dusclosing:

1. Compary policy and procedures governing lobbying, both direct and
indirect, and grassroots lobbying communications.

2. Payrments by ConocoPhillips used for (a) direct or indiect lobbying of
(b) grassroars lobbying communications, in each case including the
amaount of the payment and the recipient.

3 Description of the decision making process and oversight by
management and the Board for making payrnents described in section
2 ahave.

For purposes of this proposal, a "grassioots lobbying communication” s
a commmunication directed 1o the general public that (a) refers to spacific
legistation or reguiation, (b} reflects 3 view on the legislation or regulation
and (c) encowages the reciplent of the communication to take action
with respact to the bagislation or regulation. “Indirect loblyingis lobbying
engaged in by a wade association or other organization of which
ConocoPhillips s a member

Both “direct and indirect lobbying” and “grnsioots  lobbying
communications”include lablying at the local, state and federal lavals.

The report shall be presented to the Audit Commitiee or other relevant
oversight cormnmitess of the Board and posted on the company’s website.

Supporting Statement

As shareholders we encourage transparency and accountabsility in the use
of staff time and corporate funds to influence legislation and regulation
ath directly and indirectly.

This resclution received 26% voting support in 2014

We appreciate the update on the company website on both political
spending and lobbying including expanded management cversight.
The responses in the 2014 proxy focused heavily on political spending
which is not the subject of this resolution. And the website disclosure
is incomplete, it does not disclose lobbying priorities nor specific
cantributions to trade asscciations and the percent used for lobbying

ConacoPhillips has been on the Board of the United States Chamber of
Commerce which is noted as by far the most muscular business lobby
qroup In Washington™ (*Chamber of Secrers! Economist, Apeil 21, 20121
Since 1998 the Chamber has spent approsdmately 51 billion on lobbying
et ConocoPhillips does not disclose its Chamber payments nor the
porticns used for lobbying

This is an integrity problem for ConocoPhillips since the Chamiber actively
opposes many ervironmental regulations and sued the EPA when it
maoved 1o regulate centain greenhouse gas emissions.

ConccoPhillips spent approximately 581 milion in 2002 and 2013 on
diract federal foblying activities, according 1o Senate Recotds. These
fiqures may not include grassroats lobbying 1o directly influsnes
legislation by mobilizing public support or appetition nor lobbying
expenditures in states that do not require disclosure.

Since ConocoPhillips is a new compary it is an opportune time to disclose
company prionties and koblbying expenditunes going forward,
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Stockholder Propesal: Report on Lobbying Expenditures continued

What does the Board recommend?

THE BOARD RECOMMENDS YOU VOTE ‘AGAIMST THIS PROPOSAL FOR THE FOLLOWING REASONS:

ConocoPhillips complies with all lobbying disclosure requirerments
under federal, state and local laws and requiations. We continually
provide our stockholders with useful information about our pelitical
and lobbying activities. For example, a descrption of the Company’s
Palitical Policies, Procedures and Giving, which includes our pobicies on
lobtwing and grassroats related activities, is posted on our website at
wenvconocophillipscom, along with itermized palitical contributions
to candidates and to other political entities, which are updated every
six mionths.

The Board believes it has a resporsibility to stockholders and employess
1o be engaged in the pelitical process, in order to protect and promate
their shared interests, The Board believes that such engagement further
upholds ConacoPhillips” support of political free speech by indhiduals,
companies and organizations, including trade associations, who
hotd positions with which we agree or may sometimes disagree. The
Board beliewes it is in the best interest of stockholders to suppon the
legisiative process by making prudent corporate palitical contributions
to political organizations when such contributions are consistent with
business objectives and are parmitted by federl, state and local laws.
The Board also believes in making the Company’s political contributions
rranspanent to interested parties, as evidenced by our regular disclosures
of this information on the ConocoPhillips website, According to the
Center for Political Accountabiity’s 2014 CPA-Zicklin Index of Corporate
Political Disclosure and Accountability, which rates corporate pelitical
transparency, ConocoPhillips” pelitical spending pelicies and procedures
rank in the first tier among the top 300 companies in the S&P 500 indax.

The Compary further complies with the federal reporting of lobbying
activities, which are filed quarterly with the Office of the Clerk, and
are viewable an the website of the U5, Houwse of Representatives at
hitptobbyingdisclosure housegow’ and the LS Senate website at
hitpfwwwsenategovlegisiativePublic_DNsclosure/LDW_reportshim. All
state lobbying disclosure requirements—which vary by jurisdiction—
are mel, with some states publishing those reports on their respective
websites

Several components of the special report requested within this proposal
are already provided in our public disclosures, including payments for
direct lobbying and qur policies, procedures, management oversight and
decisionmaking related to lobbying activithes, ConocoPhillips has adopted
and published our Pofitical Policies, Procedures and Giving information
on our website regarding political contributions to candidates and
other political entities, as well a3 lobbying and grassroots activities. The
Company alsafiles publicly available disclosure reports with the LS. House
of Representatives, the US. Senate, the Federal Election Commission, and
the ethics/campaign finance agencies operated by the states where we
lobby and/or make corporate contributhons to candidates,

With respect to trade association contributions, the Company's
Primary purpose In joining groups such as the National Association
of Manufacturers, the US Chamber of Commerce, and the American
Patroleurn Institute is not for political purposes, nor does the Company
agres with all positions taken by trade and Industry associations on
issues. Ini fact, ConocoPhillips publicly acknowledges that we do take
contrary positions from time 1o time. The greater benefits we recelve
from trade and industry assoclation memberships are the general
business, technical and Industry standard-setiing expertise that these
organizations provide—as well as having a voice in support of our own
corparate objectives when policy priorities are established. A list of the
organizations to which ConocoPhillips has contributed 550,000 or mosein
dues annually is available on cur public website, in addition to a discussion
of our objectives for engagement with such organizations. Furthermare,
as with prior reporting periods, ConocoPhillips again stipulated that none
of our trade association dues be applied to independent expenditures
focused on the election or defeat of any federal candidates for the peniod
January 1, 2014 = Decernber 31, 2014,

The Board is confident that the Company's political and lebbying activities
are aligned with its kong-term interests and does not believe that a special
report beyond cur current voluntary ard mandatory lobbying disclosures.
is either necessary or an efficient use of Company resources. Therafore,
the adoption of this resalution is unnecessary and the Board recommends
you vote AGAINST this proposal.

PRGBS
Stockholder Proposal: Report on.
Lobbying Expenditures

Q
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Item 5 on the Proxy Card

Stockholder Proposal: No Accelerated Vesting Upon Change in Control

What is the Proposal?

No Accelerated Vesting Upan Change in Control

RESOLVED: The shareholders ask the board of directors to adopt a policy
that if there is a change in contred (33 defined urder any applicable
armployrment agreament, equity incentre plan or ather plan), there shall
be na accelerated vesting of parformance-based shares or units granted
o any senior executive, provided, however, that the board’s Human
Rezources and Compensation Committee may provide in an applicable
grant of purchase agreement that any such unvested award will vest on a
partial, pro rata basis up to the time of the senior executive’s termination,
with such qualifications for an award as that Commitiee may determine.

For purposes of this palicy, "squity award” means an award granted under
an equity incentive plan as defined In ftem 402 of SEC Regulation 5-K,
whiich identifies the elements of executive compensation to be disclosed
to sharehotders. This resolution shall be implemented 5o as nat 1o affect
any contrastual rights in existence on the date this policy is adopted.

Supperting Statement

ConocoPhillips makes performance-based equity awards (primarily
restricted stock units) 1o senior executives under its "Performance Share
Program "Restrictions on the vesting of ary uneamed awarnds are remaved,
and the vesting of awards is"accelerated”after a change in contred and, in
SOMme Cases; an executive’s termination.

‘We do not question that some form of severance payments may be
appropriate in those situations and note That senior execulives desdy
are entitled 1o severance payments based upon multiples of salary and
benus upon changs-in-contral-related terminations We e concerned,
however, that ConocoPhilips’ current practices may permit windfall
equity awards unrelated to an executive’s performance.

What does the Board recommend?

According 1o last year’s prowy statement, a changs in control could have
accelerated the vesting of over 520 milkon in uneamed performance-
based equity to Chairman and CEQ Lance and ower 55 million apiece in
awalds 1o several other senior executives.

We focus on Performance Share Program awards because those awards
alm to reward performance goals achieved over 3 period of years. We are
unpersuaded that executives somehow “deserve” performance shares
they did not eann, To accelerate the vesting of unearned shares on the
theory that an executive was denied an opportunity to eam them seems
Inconsistent with a trua “pay for performance” philosophy,

This proposal attempts to strike a balance between the curent practice
of accelerating all unearnad awards versus the alternative of forfedting all
unearned shares. The proposal would also allow an affected executive to
b eligible for an accelerated vesting of performance shares on a piro rata
basis as of his or her termination date, with the details of any pro rata
awaid 1o be determined by the Compensation Commitiee,

A number of ConocoPhillps' peers—Chewron, BoonMobil, EOG
Rescurces, Anadarko Petroleum, Apache, Hess, Valere and Occidental—
have policies similar to cr more suingent than what we propose hare,
Thus we doubt that this policy would unduly limit ConocoPhillips abdliny
10 AMrACT Lop executive talent

We urge you to vote FOR this propasal.

THE BOARD RECOMMEMNDS YOU VOTE "AGAINST THIS PROPOSAL FOR THE FOLLOWING REASONS

The Board opposes this proposal and believes the Company's incentive
programs and severance plans, including those with change in conteal
provisions, are approprate, in the best interasts of stackholders and that
the averall tarms of the programs are market competitive. The Board values
and pricetizes a comprehensive evaluation of all risks to stockholders
and executives in all of its incentive programs and believes the current
progeams peovide the appropeiate overall balance betwesn protecting
stockholders and incentivizing executives. This proposal focuses purely
on the terms and conditions of a single event within a single program,
without consideration of the Company’s historical program design and
other controls the Company has in place to ersure appropriate profections
for stockholders or the differences in program design at ConocoPhillips

as compared to other companies. Annually, the Company Indtiates
discussions with the holders of approximately 20 = 25% of the Company's
outstanding steck, and those stockholders have expressed satisfaction
regarding the design and governance of the Company incentive
programs. The Human Resources and Compensation Committes (the
“Committee”), compased entirely of independent directors, i charged
with oversesing the overall compensation programs, and is, in the Board's
opinion, best situated to make such determinations. While the Board
wvalues stockholder Input, it believes that compensation program design
should be carefully considered and appropriate for the Company and
should mot be managed through specific, universal amendments without
considering the Company’s existing progrms,

e
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Stockholder Proposal: No Accelerated Vesting Upon Change in Control continued

At ConocoPhillips, approsdmately 70% of the Named Bxecutive Officers’
compensation s granted in the form of equity-based awards. The value
is divided equally between stock options and restricted stock units
granted pursuant to the Perfomance Share Program, of PSP This mix
of equity results in a high level of pay at risk and a greater alignment of
pay-for-performance than companies with less performance-oriented
equity mbees, some of which may indude up 1o 100% time-vested
rastricted stock.

Prioe to 2001, shares granted pursuant to the PSP included restrictions on
transfer of the underhying shares following the satisfaction of performance
rargets at the end of the 3-year performance perod from a minimum of
5 years 1o retirement of the executive in some cases. For these awands,
the Board believes that it is appropeiate to provide that these awainds
west imrmediately upon change In control, bacause the perfarmance
period has been complated, performance assessed and appropriately
rewarded; however, the terms and conditions of those awards continue
to place restrictions on transfer and allow forfeiture in certain cases for
the lengthy periods that the restrictions remain, The Board believes that
these awards have been earned by the employees and should not be
at risk of reduction as a result of a change in control. The terms of such
awards allow vesting upen change in control, although no distribution of
shares would occur until the end of the restriction period. This proposal
Includes these historical awards and asserts that the Company’s practices
may permit a “windfall ... uniefated 1o an executive’s performance” and
Implies that these performance shares were not earned, The Board does
et beliove that this description accurately reflects our programs.

In 2012, the Committee changed the P3P program so that payouts
occurred after the completion of the performance perlod without further
restrictions. In 2014, stockholders approved the 2014 Omnibus Stock
and Incentive Plan of ComocoPhillips (the "Plan”) with approcdmately
%0% of votes cast in favor of the Plan. The Plan provided for acoelerated
vesting of equity awards in connection with a *double rigger or upon
an involuntary temmination of the executhe’s employment following
change in control. Baginning in 2004, all equity grants now have double
trEgger vesting upon 3 change in control. We believe the everwhelming
stockholder approval of the Plan further supports the Board's position that
the Company’ curment practices with respact to vesting upon a change
In control are reazonable and serve to align tha executive’s interests with
that of stockholders

Further, the Board believes that having a distinct policy of acoeleration
following a change in controd reduces uncertainty and Incentivizes
MAanagement to remain with the Company throwgh the change in control
A change in control creates uncertainty surrounding the plans of new
managerment and whather, through a change in ownership, employees
will Forfieit their ability to realize the full value from urvested equity awards.
The risk of that koss creates distractions for cument management that
can impact the consideration, negotiation and implementation of the
change in control transaction. The Board befieves the Comparny’s current
policies for treating equity compensation following a change in contral
assure participants that they will realize the full value of their awards if
their employment is terminated following a change in control, The Board
beleves this structure will help to maintain continulty and focus of the
management team throughout a potentially challenging time, thus
increasing stockholder value and maintaining a proper alignment with
the interests of stockholders.

With respect to the pro rata vesting required by the proposal, as the
Company learmed during the spinoff of Phillips 66 in 2012, measuring
performance in the middle of 3 performance period Is difficult and
problematic. This is especially true with regard to multi-year performance
periods where results are uniikely 10 be ratable over the performance
period, In addivion, many performance metrics are based on results
relathve To peers and this data may not be available in the middle of a
performance period, Therefore, given the difficulty with accurately
measuring performance priof to the performance period end, the Board
bafieves that vesting at target upan a change in control is appropriate.

Finally, attracting and retaining highly qualified employees Is extremely
competitive, particularly in the oil and gas industry. The Boand believes
that adoption of this proposal would unnecessarily limit the discretion of
the Committee with respect 1o the compensation amangements it can
offer to potential executives, limiting the Company's ability to effectively
compete for these high level employees, The Board belleves these
compensation decisions should be made by a compensation committes
composed of indapendent directors, allowing the Company the flaxibility
T respand o changing conditions inthe marketplace for executive talent.

Taking all these factors Into account, the Board believes the Company's
cuirent plan design is appropriate and effective, is in the best interest of
the Company and its stockholders, and is the right program design for
ConacoPhillips. Therefore, the Board recommends that you vote AGAINST
this proposal

Stackholder Proposal: No Accelerated
Vesting Upon Change in Control
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Item 6 on the Proxy Card

Stockholder Proposal: Policy on Using Reserves
Metrics to Determine Incentive Compensation

What is the Proposal?

Policy an Using Reserves Metrics to Determine Incentive
Compensation

RESOLVED, that shareholders of ConocoPhillips ("ConccoPhillips”) urge
the Hurnan Rescurces and Compensation Committes to adopt a policy
that it will not use “reserve additions! resene replacenent ratio” ("RERT)
of any other metnic based on reserves to detemmnine the amount of any
semior executive’s incentive compensation without adjusting reserves to
exclude barrels of oll equivalent that are not economically preducible
under a Demand Reduction Scenario in which the price of a bamel of
Brent crude ofl decreases to 565 (the price used by Standard & Poor's) by
2020 and remains flat thereafter

Supporting Statement

As long-term shareholders, we believe that incentive compensation
rmetrics should promote the creation of sustainable value, The recent
commitrment between the LS. and China to faster emissions reductions
underscores the challenges faced by the oil and gas industry as the
need to limit climate change becomes more urg:anl:.S-ltlrniI Imvestors and
thelr intermediaries now consider scanarios in which regulatory change
has reduced demand for oll significantly when making decisions. For
example, Standand and Poors used a “stress scenarnic” of $65 per barrel
ol by 2007 1o evaluate ol compames creditworthiness if prices decline,
("What a Carbon-Constrained Future Could Mean for Oil Companies’
Creditwaerthiness” (Mar. 1, 2001 3))

At ConocoPhillips, both the annual incenthve and performance shares
programs wse RRR a5 one of the metrics 1o determine senfor executive
incentive pay. Reserve additions are also an authorized metric. Bath are
determined as of the end of the year, based on proved reserves, which the
SEC defines as quarngities that “can be estimared with reasonable certainty
to be economically producible - under exdsting economic conditions,
operating methods and government regulations”

What does the Board recommend?

ConocoPhillips has stated that 35%of its exploration and appralsal capital
In 2014 was spent on unconventional assets and forecast that production
fromn Morth American uncomnventional assets would increase by 22% per
year between 2013 and 201 7. (mipdfawaw, conocophillips. comdinvestor
relations/Investor®20Presentation®%20Documents/ 2014_Analysr20
Day_FINAL_2014-04-14,pdf) Unconventionals are more carbon-intensive
to produce, require more processing and cannot be recovered through
ordinary production techniques. (hitpy//camegicendowment.crg/files/
uncomventional_cl. pdf, at 7-9) As a result, unconventional oil i more
costly to produce, (hitps/wwiwieaong/aboutusiags/oll)

We are concerned that basing senior executive incentive compensation
on reserves may encourage the addition of ressrves that are 5o costly
to access that projects may be cancelled § prices fall. ConocoPhilips
acknowledges inits 10-K covering 20113 that *[a]ny significant future price
changes could have a material effect on the quantity and present value
of our proved reserves” (10-K filed Feb. 25, 2014, at 27) The Intematicnal
Energy Agency's chief economist noted that the 30% drop in the price
of ail in 2014 created "major challenges” for uncomventional ol projects
{Kjetil Malkenes Hovand, “Uncorventional Ol Projects Face Major
Challenges, Says [EAS Birol” Wall Street Journal, Nov, 17, 2014 (awailable
at hitpa¥onlinewsj.com/artickes/unconventional-oll-projects-face-major-
challenges-says-ieas-birol-1416230795 Pmod=W5J_Lates Headlines))
Accordingly, we believe that ncorporating an analysis under a Demand
Reduction Scenario would better reflact increasing uncertamty over
dimate regulation and future oll demand and would more closely align
sanior executives’and long-term sharsholders'interests.

THE BOARD RECOMBMENDS YOU VOTE "AGAINST THIS PROPOSAL FORTHE FOLLOWING REASOMS

Following the spinoff of Phillips 66 in 2012, ConocoPhillips became
the worlds largest independent E&P company, based on production
and proved reservies. Throughout the repositioning and emergence of
the new ConocoPhillips, we presented a unique value proposition for
stockholders, offering both growth and retuens, The Company identified
certain strategic objectives at that time to achieve ouwr long-term strategy,
including production growth,

Our compensation programs e desigred 1o reward executives for
performance and 1o abgn compansation with the kong-tem intarests of
our stockholders, As 3 result, our shart- and long-term incentive programs

clesely tie pay to performance, The Human Pesousces and Compensation
Commines {the Tommines?) beleves the following categories of
performance metrics have appoprately  assessed  the corporate
performance of the Company relative to its strategy a3 an independent
E&F company: {1) Health, Safiety and Emironrnental (H5E); (2] Operational;
{3) Financia, (4) Strategic Plan and Initiatives and {51 Total Shareholder
Return. These metrics are the primary vehicle for recognizing Company
performance and aligning the interests of employees and executives in
achisvang the Compary's strategic objectives
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Stockhalder Proposal: Policy on Using R Metrics to D

Incentive C

ation continued

Within the five performance metrics listed above, the Commities
established the following various Operational measures, (1) for WCIR our
annual incentive program—absolute targets for Production, Capital
Expenditures, Operating & Overhead Costs, Direct Operating Efficiency
(a measure of operational up-time), Reserve Replacerment Ratio, and
milestones for Exploration and (i) for PSR which represents 509 of our
long-term incentive program—absolute targets for Production and
Reserve Replacement Ratio and absolute and relative targets for HSE.

The Committee believes that the use of Reserve Replacement Ratio as
a metric is critical to the Company’s long-term growth strategy and is
consistent with the Company’s focus as an independent E&F company.
The Committee also believes that Reserve Replacement Ratio is an
important measure of the Company’s operational success and should
apply 1o all emplovees in the same manner in order 10 presenve the
histerical integrity of the Company’s incentive plans, This proposal is
limited 1o senior executive afficers which would require the Compary
to maintain separate compensation processes and procedures for non-
executive employess, fundamentally altering its compensation principles.

Tomaintain of gronw our production valumes, we must continue (o add to
our proved reserve base. The recording and reporting of proved reserves
are gowerned by oriteria established by requlations of the SEC and FASR.
Data used in calculating proved reserves estimates includes pertinent
selsmic information, geclogic maps, well logs, production tests, materlal
balance calculations, resenvolr simulation models, well performance
data, operating procedures and relevant economic itena We have
a company-wide, comprehensive, SEC-compliant internal policy that
gawerns the determination and reporting of proved resenves. As part of
our internal control process, each business units resenve processes and
controls ane reviewed annually by an intermal team which is headed by the
Company’s Manager of Reserves Compliance and Reporting This team,
composed of internal reservoir engineers, geologists, finance personnel
and a senior representative from Delolyer and MacMaughton (a third-
party patroleum enginearing consulting fism), reviews the business units’
reservies for adhenence to SEC guidelines and comparny policy and ensures
reserves afe caloulated using consistent and appropriate standards and
procedures, This team & independent of business unit line management
and is respansible for reporting its findings to senior managament and
our internal audit group.

The Committee relies on the Compary’s adherence to regulations and
internal policies that govern the determination of proved reserves.

Such rellance allows the Committee to make informed decisions
and appropriately adjust compensation positively or negatively to
reflect performance. To deviate from the Company's imternal policy
1o calculate proved reserves as would be required under this proposal
would be in direct conflict with the Compary’s philosophy to align
executive compensation with the performance of the Company
relative to its strategy and integrate all elements of compensation
into a comprehensive package that aligns goals, efforts, and results
throughout the organization. Furthermore, it could cause confusion in
the marketplace, lead to inconsistent comparisons with the Company's
performance and compensation peers and potentially cause uncertain
results. The Company's use of Reserve Replacernent Ratio as 2 metric is
consistent with market practice and well understood by industry analysts.
The Committee believes that the SEC- and FASB-compliant calculation
methodology described above is appropriate to measure performance
against this Important metric, and does not believe that adopting a
policy specifying an arbitrary price for Brent Crude that may be contrary
o refevant economic criteria would appropeiately reward executives for
performance. Further, the Company notes that currently and at year end,
the price of Brent Crude was significantly lower than the adjustrent price
dictated by the proposal The Board believes that a requirement 1o adjust
the Reserves Replacement Ratio to reflect a specific higher-than-market
price under a *Dermand Reduction Scenaric”would only serve to increase
the likelihood of confusing and uncertain results.

Additionally, ConocoPhillips actively engages with its stockholders.
Throughout the past year, the Company engaged in dialague with a
significant number of large stockhalders to better understand stockhalder
views regarding the Company s compensation programs and has received
strong, positive feedback. As a result of this engagement process, the
Company learmed that these stockholders are generally pleased with the
Company’s compensation programs and bellewe executive compensation
has historically baen wall aligned with the Company’s long-term strateqgy,
including the Compary’s use of multiple metrics that appropriately
incentivize perfosmance. The Committee values this input.

The Committes is confident that the Comparny’s Incentive programs are
appropriate and well alignad with our lang-tenm strategy. The Board does
ot believe that a policy requiring that the Company make an adjustment
1o its proved reserves calculation under a"Demand Reduction Scenania”in
order to determine the amount of executive compensation as described
In this proposal Iseither nacessary or In the best interests of the Compary.
Therefore, the Board recommends that youw vote AGAINST this proposal.

PROPOSAL

Stockhalder Proposal: Policy on Using
Reserves Metrics to Determine Incentive
Compensation
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Item 7 on the Proxy Card

Stockholder Proposal: Proxy Access

What is the Proposal?

Proxy Access

RESOLVED, Shareholders of ConocoPhillips (the “Company?) ask the
board of directors (the "Board”) to adopt, and present for shareholder
approval, a proxy access” bndaw. Such a bylaw shall require the Company
o include in proxy materials prepared for a shareholder meating at
which directors are to be elected the name, Disclosure and Statement (as
defiried herein) of any person nominated for election to the board by a
sharsholder or group (the Nominator’ that meets the criteria establishad
below, The Company shall allow shareholders to vate on such nomines
on the Company's prosy card.

RESOLVED, The number of shaeholdernominated candidates
appearing in prosy materials shall not exceed one quarter of the directons
then senving. This bylaw, which shall supplement existing rights under
Company bylaws, should provide that a Nominator mast:

a} have beneficially owned 3% or more of the Company’s outstanding
COMIMON stock continuously for at least thres years before submitting
thie momination;

b) give the Company, within the time period identified in its bylaws,
written notice of the information required by the bylaws and any
Securities and Exchangs Commission rules about (1) the nomines,
including consent to being named in the prosy matenials and to
serving as director if elected, and (i) the Nominator, including proof it
owns the requined shares (the “Disclosure’); and

¢} certify that ([ it will assume labdity stemming from any legal or
regulatory vielation arksing cut of the Nominator's communications
with the Company shareholders, including the Disclosure and
Staternant; (i) i@ will comply with all applicable Lws and regulations
If it uses solkiting matenal cther than the Company’s proxy materials;

What does the Board recommend?

and fc) [sic] to the best of its knowledge, the required shares were
acquired in the cedinary course of business and not to change or
Influsence control at the Company.

The Nominator may submit with the Disclosure a statement not excesding
500 wards in support of the nominee (the “3tatement”). The Board shall
adopt procedyures for promptly resclving disputes over whether natice of
a nomination was timely, whether the Disclosure and Statemeant satisfy
the bylaw and apphcable faderal reguiations, and the pronty 1o be given
1o multiphe nominations exceeding the one-guarter limit

Supporting Staterment

We believe proxy access is a fundamental shareholder right that will make
directors more accountable and contribute to increased shareholder
value. The CFA Institures 2014 assessment of pertinent academic studles
and the use of proxy access in other markets similarly concluded that
Prowy access:

= Would "benefit both the markets and corporate boardrocms, with little

cost of disruption”

» Has the potential to ralse overall US market capitalization by up to
51403 billion i adopted market-wide, (hitpoiwwwcfapubs.ong/dol!
pdf/10. 2460/ccbv201405.1)

The proposed bylaw terms enjoy strong Investor support—vobes

for similar shareholder proposaks averaged 55% from 2012 throwgh

September 2014—and similar bylaws have been adopted by companies

of various sizes across industries, including Chesapeske Energy, Hewlett-

Packard, Western Union and Vetizon,

We wrge shareholders 1o vote FOR this propasal

THE BOARD RECOMMENDS YOU VOTE "AGAINSTTHIS PROPOSAL FOR THE FOLLOWING REASOMNS

The Board has carefully considered the proposal submitted by the
proponent and believes that its adoption is not in the best interests of
ConocoPhillips and its stockholders. Prowy access is a procedure designed
to facilitate prowy contests financed by all stockholders, pitting nominees
selected by the Board in the exercise of its Rduciary duties to the
Company and all stockholders against one or more nominees selected
by cne or more stockholders with no fiduciary duties 1o the Company or
its stockholders. White such access might be appropriate at a company
with demonstrated governance concems, no such concems with
ConocoPhillips have been identified by the proponent, which selectad
the Company only because it competes in an industry in which the
funds represented by the proponent have chosen to invest. The Board

recommends that you vote against this proposal because it ignores the
affective voice stockholders alresdy have, undercuts the cntical role of
the independent Committee on Directoes” Affairs, and would intraduce
an unnecessary, disruptive and potentially destabilizing dynamic into the
Board election process. Inv short, the proposal advances a solution for a
problem that does not exist at ConocoPhillips, and does so at the risk of
considerable hanm to our Company.

The proposal advances a solution for a problem thar does not exist at
CanocoPhillips.

The ConocoPhillips corporate governance structure ensures that the
Board is accountable to stockholders, and stockholders already have
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Stockholder Proposal: Proxy Access continued

several avenues 1o volce their opinions o, and influence, the Board. For

example, to ensure director accountability, we have Implemented a

numiber of key protections, including:

+ all directors are elected annually;

« directors are alected by a majority vote standard, with a requirement
that directors offer to resign if they fall to receive the requisite number
of votes 1o be elected,

« ten of our eleven director rominees are independent under NYSE rules;
and

+ directors may be removed with or without cause by a majority of the
shares entitled to vote

In addition to accountability, cur gowernance policles and practices
provide stockholders with the ability to effectively voice their opinions to
the Board. Our stockhalders are able to:

» propose director nominees to the Committee on Directors’ Affairg
+ communicate with the Board or with the directors serving on the Board;

« nominate directors pursuant to the Compamny’s bylaws and solicit
prondes for director nominees under federal proxy rules;

+ submit proposals for consideration at an annual meeting and for
inclusion tn the Company's proxy statemnent, subject to certain
conditions and Securities and Exchange Commission rules; and

+ axpirets their views on our executive compensation program thraugh
our annual “Say on Pay " vote,

Morsgver the Company has an active program of engagement with
steckholders. We seak out the views of stockholders reqularly with respect
IO impartant matters invalving govemance and operations.

W therefore beleve the Company’s existing policies and procedures.
ensure Board accountability to stockholders, while striking an appropriate
balance that also enables the Board 1o oversee the Company's business
and affairs effectively and efficiently in order to serve the long-term
benefit of our stockholders. These structures are designed 1o foster
responsiveness to stockholdess while allwing the Board 1o devote the
time and attention necessary 1o oversee the execution of the Company's

strategy.

The proposal would undermine the important role of the independent
Committee on Directors” Affairs,

The Committee on Directors’ Affairs is focused on nominating and
retaining those directors that together reflect the mix of skills, experi-
ences, knowledge and independence that will best position the Board
for effective decision-making and risk oversight melated 1o the business.
Accordingly, the Committes on Directors’ Affairs balances interests in

3_11 ConocoPhillips 2015 PROXY STATEMENT

cantinuity with the need for fresh perspectives and diversity that board
refreshment and director succession planning can bring. This process
is & combination of conducting deliberate searches for directors with
specific skills and experiences to Al gaps and vacancies as needed, as
well as making opportunistic additions when exceptional individuals
become avallable. In sesking director candidates, the Committes on
Directors’ Affals considers individuals recommended by stockholders
as well a5 those recommendad by directors or search firms retained by
the Committee on Dwectors’ Affairs. This thoughtful, annual assessment
of nomines qualifications is one of the essential teols employed by the
Committes on Directors’ Affairs to achieve a cohesive Board capable of
successully rasponding to our unique challenges,

The Committee on Directors’ Affairs regularly evaluates the size and
composition of the Board and continually assesses whether the
composition appropriately relates to the Companys strategic needs,
which change as our business environment evohees. Since the spinoff of
Phillips 65 in 2012, we have added one new Board member in each of
2012, 2013 and 2014, and have added two new Board rmembsers in 2015,
We have a diverse Board with experiise in the areas of energy, finance,
environmental, public policy, intermational business and leadership, Tha
gradual addition of new members 1o the Board has proven effective in
providing sufficient time for each new director to bacome onented o
the business and strategy of ConocoPhillips, as well as allowing for
adjustments in boardroom dynamics

Allgwing stockholders 1o nominate competing candidates for directors
in our proxy statement without the benefit of the ngorous assessment
described above could undemmine the role of the independent
Committes on Directors” Affairs and our Board in the election of directors.
The Committes on Directors’ Affairs and the Board ane best situated 1o
assess thie particular characteristics and qualifications of potential dieector
nominess and detemine whether they will contribute to a wellsounded
and well-functioning Board of Directors that operates both openly and
collaboratively and provides effective oversight of management. This
process ensures that each of our Board members represents the interests
of all stackholders, rot just those with special interests.

The proposal could have a number of other significant adverse
CONeqUENCEs,

The Board believes that prowy access may have a number of significant
adverse consequences and could harm our Company, Board and
stockholdars I:p;_'

Lowering the Commitment Necessary of Stockholders Seeking to Infuence
Corporate Control In the absence of proxy access, a stockholder seeking
10 elect its own nomines 10 the Board should undertake the expence of



soliciting proxdes on its nomines’s behalf This additional cost increases the
likelihood that those seeking to Influence decision-making at the Board
level ase serious about thelr involvement in the future of the Company
and are willing 1o demonstrate their commitment when asking the
Company and other steckhalders 1o provide them with a significant role
in the oversight and direction of the business. It s appropriate to expect
this level of commitment from a stockholder or group of stockholders
who seek to influence the future of the Company although they have
ot been elected by its steckholders and owe no duty to the Company or
other stockholders.

Increasing the influence of Special Intenest Groups. Proxy access allows a
steckholder with a special interest 1o use the proxy acCess process 1o
promote a specific agenda rather than the interests of all stockholders,
creating the risk of politicizing the Board election process at virtually
no cost to the proponent. Candidates placed directly into nomination
by holders or groups of holders of as lirtle as 3% of our outstanding
shares, who would only need to win a plurality of votes to be elected ina
contested election, may serve the special Interests and particular agendas
of those holders and fall 1o represent the best interests of the Comgpany’s
stockholders as 3 whole. Indeed, at least one of owr stockholders has
athvised s that a 3% threshold is too low given the potential costs and
disruption that could result from a prosy access regime, Unlike the
members of the Committes on Directors Affairs, who owe idudiary duties
o all of our stockholders when recommending director candidates, a
steckholder making a nomination through the proposed proxy access
process has no fiduciany obligations to the Company or other stockholders
and may ook 1o servie only its own interests, disrupting the Board in its
efforts to promate the long-term interests of all stockholdirs,

Encouraging Short-Termism while Significantly Disnupting Company and
Board Operations With proxy access, contested director elections could
become routine, Divisive proxy contests coubkd occur every year and
substantially disupt Company affairs and the effective functicning of our
Board without adding significant valuse to the cument process This may
harrm ConocoPhillips in various ways. High annual turnover could create

an inexperienced Board Licking sufficient knowledge and understanding
of our cument and past business to provide meaningful and effective
oversight of our operations and long-term strategies. Abrupt and freguent
changes in the composition of cur Board could akso encourage a shodt-
tenm focus 1o the management of the business that would not be in the
interests of our stockholders. In addition, ConocoPhillips’ management
and directors would be required to divert their time from managing
and overseaing Company business to focusing on proey contests in the
election of directors. Encouraging short-termism and creating frequent
material distractions to management and the Board are very high costs
to pay for a regime for which there is no demonstrated need. Indead, in
2011, the $EC tried to Implement proxy access, only to have the United
States Court of Appeals for the District of Columbla overtumn it precisely
because it determined that the SEC had not adequately assessed the
expense and distraction proxy contests would entall (and the SEC still has
not dome 5a),

Discowaging Highly Quafifed Director Condidates from Serving, The
prospect of routinely standing for election In a contested situation may
deter highly qualified individuals from service on the Board. The prospect
of 3 perennial campaign also may cause incumbent directors 1o become
excessively risk averse, theraby impairing their ability to provide sound
and prudent guidance with respect 10 our operations and Interests.
Uinder the process overseen by the Committes on Directers’ Affairs, we
currently have a well-functioning team of directors with a diverse range
of expertise and experience,

The Board believes that the existing measwres it employs for the
nomination and election of directors have created a Board that s
responsive to stockholder input and promotes a strategy of long-tesm
walue creation Disrupition of the Board's functioning could adversely affiect
the pursult of our long-term strategy and put stockholder value at risk,
For the foregoing reascns, we balieve that this propesal is unmecessary,
Irvolves the risk of considerable harm to our Company and is not in the
bast imerests of our stockholders. Therefore, the Board recommends you
wole AGAINST this proposal,

—

PROPOSAL
Stockholder Proposal: Proxy Access

Board Recommendation
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Submission of Future Stockholder Proposals

Under SEC rules, if a stockholder wants us 1o include a proposal in our
prosy statement and form of proxy for the 2006 Annual Meeting of
Stockholders, our Corporate Secretary must receive the proposal at our
principal executive offices by November 28, 2005, Any such proposal
shoulkd comply with the requirerments of Rule 14a-8 promulgated under
the Exchange Act.

Under owr By-Laws, and as SEC rules pemit, stockholders must follow
certain procedures to nominate a person for election as a director at
an annual o special meeting, or 1o introduce an item of business at an
annual meating. Under these procedures, stockholders must submit
the proposed nominee or iterm of butiness by delivering a notice 1o
the Corporate Secretary at the following address: Corporate Secretary,
ConocoPhillips, PO. Box 4783, Houston, TX 77210-4783. We must receive
notice as follows:

« We must recebve notice of a stockholder’s intention to introduce a
nomination of proposed item of business for ar annual meeting not less
than 90 days nor mose than 120 days before the first anniversary of the
prior year's meeting. Assuming that our 2015 Annual Meeting is held on
schedube, we must recefve notice pertaining to the 2016 Annual Meeting
na earker than January 13, 2016 and no later than Februany 12, 2016

Available Information

SEC rules require ws to provide an annual report to stockholders who
recehve this proxy statement. Additional printed coples of the annual
report, as wiell as our Corporate Governance Guidelines, Code of Business
Ethics and Conduct, charters for sach of our Board comnittees and our
Anrwal Repon on Form 10-K for the fiscal year ended December 31, 2014,
including the financial statemments and the financial statement schedules,
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= However, if we hold the annual meeting on a date that is not within
30 days before or after such anniversary date, and If our first public
announcement of the date of such annual meating is kess than 100 days
prior to the date of such meetng, we must recetve the notice no later
than 10 days after the public announcement of such meeting.

= If we hold a special meating 1o elect directors, we must recelve a
stockholder's notice of inertion 1o introduce 3 nomination no later
than 10 days after the earlier of the date we first provide notice of the
meeting o stockholders or announce it publicly,

As required by Article llof our By-Laws, a notice of 3 proposed nomination
must include information about the stockholder and the nominee, a5 well
as awritten consent of the proposed nomines 1o senve if elected A notice
of a proposed tem of busimess must include a descnption of and the
reasons far bringing the praposed business to the mesting, any material
interest of the stockholder in the business and certain other information
about the stockholder You can obtain a copy of ConocoPhillips’
By-Laws by writing the Corporate Secretary at the address above, or via
our website at wwwconocophiilips.com under our Governance” caption.

are avallable without charge to stockholders upon written request o
ConccoPhillips Shareholder Relations Department, PO, Bex 2197, Houston,
Texas 77079-2197 of via our website a1 wwwconocophilipscom. We will
furnish the axhibits w our Annual Report on Form 10-K upen payment of
ol copying and mailing experdes.



Questions and Answers About the Annual Meeting and Voting

Who is soliciting my vote?

The Board of Directors of ConocoPhillips Is soliciting your vote at the 2015
Annual Meeting of ConocoPhillips’stockholders.

Who is entitled to vote?

You rmay vote if you were the record owner of ConocoPhillips common ;

stock a8 of the chote of business on March 13, 2015. Each share of
commeon stock s entitled to one vote. As of March 13, 2015, we had
1,232,821,072 shares of common stock outstanding and entitied to vate.
There Is no cumulative vating.

How many votes must be present to hold the Annual
Meeting?

Your shares are counted as present at the Annuwal Meating if you attend N

the meeting and vote in person o if you properly fetum a peoxy by
Internet, telephone or mall. In order for us to hold our mesting, holders
of a majority of our outstanding shares of commen stock as of March 13,
2015, must be prasent n person of by proxy at the maeting. This is referred
to as @ quorum, Abstentions and broker non-votes will be counted for
purposes of establishing a quorum at the meeting.

What is the difference between holding shares as a
stockholder of record and as a beneficial stockholder?

If your shares are registered directly in your name with the Company’s

registrar and transfer agent, Computershare Trust Company, MA, you are
considered a stockhelder of record with respect to those shares. If your
shares are held in a brokerage account or bank, you are considerad the
“beneficial owner” or “sireet name”holder of those shares,

What is a broker non-vote?

Applicable rules permit brokers to vate shares held in street name on

routine matters when the brokers have not received voting instructions
from the beneficial owner on how to vote those shares. Brokers may not
vote shares held in street name on non-routine maiters unless they have
recetved voting instructions from the beneficial cwners on how 10 voie
those shares. Shares that are not voted on non-routine matters are called
broker non-votes, Broker non-votes will have no effect on the vate for any
matter properfy intraduced at the meeting.

What routine matters will be voted on at the Annual
Meeting?

The ratification of Ernst & Young LLP a5 our independent registered public
accounting firm for 2015 is the only routine matter to be presented at the
Annual Mesting on which brokers may vote in their discretion on behalf
of beneficial owners who have not provided voting instructions.

What non-routine matters will be voted on at the
Annual Meeting?

The non-routine matters 1o be presented at the Annual Meeting on which
brokers are not allowed to vote unless they have received specific voting
imstructions from beneficlal owners are:

S— — a — —
= The election of directors;

|+ The advisory approval of the comp on of the Company's Mamed
Executive Officers;

+ Stockholder proposal relating to report on lobbying expenditures;

+ Stockholder proposal relating to no accelerated vesting upon change in
| contrel;

E Stockholder proposal relating to policy on using reserves metrics to
l determine incentive compensation; and

f. Stockholder proposal relating to proxy access,

L

How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether
a quorum ks present. Broker non-votes will have na effect on the vate for
any matter properly introduced at the meeting; however, abstentions will
have the same effect as a vote AGAINST
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Duestions and Answers About the Annual Meeting and Voting continued

What are my voting choices for each of the proposals to be voted on at the 2015 Annual Meeting of Stockholders

and how does the Board recommend that | vote my shares?

-+ volte In favor of all nominees;

PROPOSAL + veite in favor of specific naminees;
Election of irectrs e
oot rraceed i PR S e 15 = abritain froam woting with respect to all nominess; or

- abitain froam voting with respect fo specific nominess.

PROPOSAL
Ratification of Independent « wote in favor of the eatihcation;

% = woibe against the ratification; or
Registered Public Accounting Firm - AbsAatn ficer otk i Fedbeation:
Foe more infmation see poge 23

= voite in favor of the advisary propoat
= wote againat the advisory proporsl; o

= abstain from woting on the adviscry propasal

= vorle in favor of the proposal;

» wote againat the proposad: or

= abstain from woting on Ehe proposal.

ng vote in favor of the proposal;

= wote againat the proposal;
Upon Change in Control® -mmmmmq;w
For i inkwmanon see poge 77
Pa&cymmhgnum + veite in favor of the proposal:
Metrics to Determine Incentive « voile againat the proposak or
Compensation® = abstain froim voting on the proposal
fFor more nfimation iee poge 79
STOCKHOLDER PROPOSAL

= woie In favor of the proposal;
Proxy Access® + woite againat the proposal; or
For e alberation Sov page 81 = abstain fream voting on the proposal.

Th Board

recommonds a

vote FOR sach
of tha rominess,

Th Baard
recomsmands
avote FOR the
ratification.

Thar Bouare]
recommands a
vota FOR the

advivory approval

of executive
camnpanisticn,

The Board
reconvmands a
vote AGAINST
the stockholdar
propasal

The Board
recommends a
vote AGAINST
the stackholder
prepozal

The Boand
recommends a
vote AGAINST
the stackhelder
proposal

The Board
recommends a
vels AGAINST
the stockholder
propaial

.AGAINS'I.:I)

II»"""‘--._.---""" ¢

RGAINS'I-:I)

-

* W il privicie e e, dcdbes i Sithare Guner ship oo the sookholden subrnilting et proposaly, along with the information o ey oo-$len, promplly upon o SockhoklerS e,
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How many votes are needed to approve each of the proposals?

Each of the director nominees and all proposals subminted require the affirmative FOR vote of a majority of those shares present in person of represented
by proucy at the meeting and entitled 1o vote on the proposal. As an advisary vote, the propasal 1o approve executive compensation i not binding upen
the Company. However, the Human Resources and Compensation Committee, which is respansible for designing and administering the Compary's
executive compensation pragrams, values the opinions axpressed by stockhelders and will consider the autcome of the vate when making future

compensation decisions.

How do | vote?

Stockholders of Record: You can vote aither in person at the
meeting o by proxy. Persons who vote by proxy need not, but
are entitled to, attend the meeting, Even if you plan toattend the
meating, we encourage you to vole your shares by progy.

This prosy statement, the accompanying procy card and the
Comparry's 2004 Annual Report are being made available to the
Company's stockholders on the Intemet at wiwi prosgavotecom
thaough the notice and aCcess pIocess.

Vate your shares as follows — in all cases, have your paawy card
in hand:

[E)  Scanthis QRcode
ey 7] 2T 10 vote with your
Visie 247 ! makbile device may
Y DI VO CONT] require ree softwarne)
By Internet Using " Bylnternet Using a N
Your Computer Tablet or Smartphone
you slected to meostve 2
hard copy of your praxy
materials, fll out the
k Ol fee 247 P oy ane
{BO0) B90-6003 sign it, and retum it
inthe enclosed postage-
paid dweop
By Telephone X\ By Mailing Your %
(BOO) 690-6903 Proxy Card

- and bring that proxy to the meeting.

How do | vote if | hold my stock through
ConocoPhillips’employee benefit plans?

If you hald your stock through ConocoPhillips’ emnployee benefit plans,

you must do one of the following:

= Wote over the internet (instructions are in the email sent 1o you or on the
notice and agcess form);

= Vote by telephane linstructions are on the notice and access form); or

» If you received a hard copy of your prosy materials, fill out the enclosed
voling insfruction card, date and sign it, and retumn it in the enclosed
postage-paid emvelope.

You will receive a sepatate voling instruction card for each employee

benefit plan under which you hold stock. Please pay close attention to

the deadline for remmlng purvntinginslmch’nncard o the pla.n trustes.

The voting deadline fior each plan s set forth on the voting Instruction

card. Piease note that diffesent plans may have different deadlines.

Beneficial Stockholders: If you hold your ConocoPhillips stock In a brokerage account (that ks, in "street name”), your ability to vate by telaphone
or over the Internet depends on your broker’s voting process. Please follow the directions on your proxy: card or votling instruction card carefully,
r‘l’hnsa note that brokers may not vote your shares on the election of directors, mmmmm;asﬁﬂﬁupmﬁslnﬂnahmmﬂ
“your specific instructions as to how (o vote: Please provide your voting instructions $o your vote can be counted on these matters.

Ifyou plan to vatein person at the Annual Meeting and you hold your ConccoPhillips stock in street name, you must obtain a proxy from your broker

How can | revoke my proxy?

You can revoke your prosy by sending written notice of revocation of your A
proxy 1o o Corporate Secretary so that it s received poor to the dlose of
busirsess on May 11, 2015,

Can | change my vote?

s, You can change your vate at any time bafore the palls close at the A

Annual Meeting. You can do this by:

+ Voting again by telephone or over the Internet prior to 11:59 pum, EDT
on May 11, 2015;

+ Signing anather prosgy card with a later date and returning it to us prior
1o the mesting; or

+ Woting again at the meeting.

ConocoPhillips 2015 PROXY STATEMENT [B?



Questions and Answers About the Annual Mesting and Vating continued

Who counts the votes?

We have hired Broadridge Financial Solutions, Inc. to count the votes

represented by proodes and cast by ballot, and Nim Gaughan of Cad T.
Hagberg and Associates has been appointed to act as Ingpector of Election,

When will the Company announce the voting results?

We will announce the preliminary voting results st the Annual Mesting

of Stockholders. The Company will report thie fingl results on our website
and in 3 Current Report on Form 8K filed with the SEC within four days
followineg the meeting.

Will my shares be vated if | do not provide my proxy
and do not attend the Annual Meeting?

If you do not provide a proxy of vote your shares held in your name, your

shares will not be voted,

If you hotd your shares in street name, your broker has the authority to
wiate your shares for canain routine matters even if you do not provide
the broker with vating instructions. Only the ratification of Emst & Yourg
LLP 35 our independent registersd public accounting firm for 2015 s
considered to be a routine matter.

If you do not give your broker instructions on how to vote your shares,
the broker will returm the prosy card withoutr wating on proposals
nat considered routing, This & known 35 3 broker non-vote. Without
instructions from you, the broker may not wote on any proposals others
than the ratification of Ernst & Young LLP as our independent registered
public accounting firrn for 2015,

As more fully described on your proxy card, if you hold your shares
through certain ConocoPhillips employee benefit plans and do not vate
your shares, your shares {aleng with all other shares in the plan for which
votes are not cast) may be voted pro rata by the trustes In accordance
with the votes directed by other participants in the plan who elect to act
a3 a fiduciary entitled to direct the trustee of the applicable plan an how
to vote the shares.

Q ConccoPhillips 2075 PROXY STATEMENT

What if | am a stockholder of record and return my
proxy but do not vote for some of the matters listed on
my proxy card?

If wou return a signed prowy card without indicating your vote, your !
shares will be voted FOR" each of the director nominees listad on the
card, FOR™ the ratification of Emst & Young LLP as ConocoPhillips’
independent registered public accounting firm, FOR" the approval of the
compensation of cur Named EBxecutive Officers and "AGAINST” each of

« the steckhalder proposals.

What if | am a beneficial owner and do not give voting
instructions to my broker?

As 3 benefoial owner, in onder 1o ensure your shares are votad in the way
you would like, you must piovide voting instructions to your bank or
broker by the deadling provided in the materlals you cebe from your
bank or beoker. If you do not provide volting instructions to your bank or
broker, whether your shares can be voted by such person depends on the
type of item being considered for vate. Brokers may not vote shares held
in $treet name on non-reutine matters unless they have received voting
instructions from the beneficial owners am how to vote those sharss. The
ratifcation of Ernst & Young LLP as cur independent registered public
accounting firm for 2015 45 the anly routine matter to be presented at the
Annual Mesting on which brokers may vote in their discretion on behalf
of beneficlal owners who have not provided voting instructions.

Could other matters be decided at the Annual Meeting?

We are nat aware of any ofher matters 1o be presented at the meeting, If ht
any matters are proparly brought before the Annual Meeting, the persons
named in your proxies will vote in accordance with their best judgment.
Discretionary authority 1o vote on other matters s included in the proxy,

Whe can attend the Annual Meeting?

Stockholders of record at the close of business on March 13, 2015 may A
attend the Annual Meeting Mo cameras, recording equipment, laptops,
tablets, cellular telephones, smanphonss or other similar equipment,
slectionic devices, large bags, briefcases or packages will be pammitted
i the Annual Meeting, and sacurity measures will be in effect 1o provide
fior the safiery of attendess. You will need a photo 1D to gain admission.



Do | need a ticket to attend the Annual Meeting?

Yes, you will need an admission ticket or proof of ownership of °

ConocoPhillips stock toenter the meeting. i your shares are registered in
your name, you will find an admission ticket artached 1o the presy card
sent 1o you. If your shares are in the narme of your beoker or bank or you
raceived your materials alectronically, you will need to bring evidence of
your stock ownarship, such as your most recent brokerage statement. All
stockholders will be required to present valid picture identification.

IF YOU DO NOT HAVE VALID PICTURE IDENTIFICATION AND
EITHER AN ADMISSION TICKET OR PROOF THAT YOU OWN
CONOCOPHILLIPS STOCK, YOU MAY NOT BE ADMITTED INTO THE
MEETING.

Does the Company have a policy about directors’
attendance at the Annual Meeting?

Pursuant 1o the Conporate Governance Guidalines, directors are expected

1o attend the Annual Meeting of Stockholders. All of the persons wha
were serving as dinectons at the time attended the 2014 Annual Meeting
of Stockholders.

How can | access ConocoPhillips’ proxy materials and
annual report electronically?

This proxy statement, the accompanying proxy card and the Company's :

2014 Annual Repom are being made avalable 1o the Company’s
stockholders on the Intamet at wwwproxnvotecom thiough the notice
anred access process Most stockholders can elect to view future proxy
statements and annual reparts over the Intemet instead of receiving
papet copies in the mall

I you cwin ConocoPhillips stock in your name, you can choose this option
ard save us the cost of producing and mailing these documents by
following theinstructions on your proxy cand of those provided when you
vare by relephone ar ower the Internet. If you hold your ConocoPhillips
stock throwgh a bank, broker or other holder of record, please refer to the
information provided by that entity for instructions on how 1o elect 1o
wiewy future proxy statements and annual reports over the Interneat

If you choose toview future proxy statements and annual reports aver the
Inteenat, you will receive a Notice of Internet Avallability next year in the:
miall contalning the Intermet address 1o use to acoess our proxy statement

and annual report. Your choice will remalin in effect unbess you change
your elaction following the receipt of 3 Notice of Intermet Availability. You
de nat have to elect Internet access each year, If you later change your
mird and would like 1o recelve paper copies of our proxy statermnents
and annual reports, you can request bath by phone at (800 579-1639,
by email at sendmateriakdprosvorecom and through the Intemet at
wwweprongvate.com. You will need your 12-digit control number located
on your Notice of Internet Avallability to request a package. You will
also be provided with the opportunity to receive a copy of the prowy
staternent and annual report In future mailings.

We also encourage you o visit our Annual Meeting website at
wwwconocophitipscomyannualmeeting that, among other things, will
enable you 10 leam more about our Company, vote your proxy, listen
10 3 lve sudio webcast of the meeting and elect to view futue proey
statemnents and annual reports over the Internet instead of receving
paper copies in the mail

Why did my household receive a single set of proxy
materials?

SEC rules permit us to deliver a single copy of an annual report and proxy
statement 1o ary househeld not participating in electranic proxy material
delivery at which twe or more stockholders reside i we believe the
stockholders are members of the same family. This benefits both you and
the Compary, a5 it eliminates duplicate mailings that stockholders Iving
at the same address receive and it reduces our printing and mailing costs,
This rube applies to any annual reports, prowy statements, proxy statements
combined with a prospectus or information statements. Each stockholder
will continue to recelve a separate proxy card o voting instruction card,
Your household may have received a singbe set of prosy materials this
year. If you prefer 1o neceiva your own copy now of in future years, please
requeest a duplicate set by phone at {800} 5791638, through the Internet
at wwwipranpvorecom, by email at sendmarerigiprosyvarecom, or by
writing to ConocoPhillips, ¢fo Broadridge, 51 Mercedes Way, Edgewnod,
MY 11717, If a braker or other nomines holds vour shares, you may
continue to receive some duplicate mailings. Certain brokers will eliminate
duplicate account mailings by allowing stockholders to consent to such
elimination, or through imphied consent if a stockholder does not request
continuation of duplicate mailings. Since not all brokers and nominees
miay affer stockholders the opportunity this year 10 eliminate duplicate
mallings, you may need 1o contact your broker of nominee directy to
discontinue duplicate mailings to your household.
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Questions and Answers Abaut the Annual Meeting and Voting continued

Will my vate be kept confidential?

The Cornpany’s Board of Directors has a policy that all stockholder proies,
badlots and tabulations that identify stockholders are to be maintained
in confidence. Mo such document will be available for exarmination, and
the identity and vote of any stockholder will not be disclosed, except as
necessary ta meat legal requirements and allow the inspectons of election
1o certify the results of the stockholder vote. The policy also provides
that inspectors of election for stockholder votes must be independent
and cannot be employess of the Company, Occasionally, stockholders
provide written comments on thelr proxy card that may be forwarded
10 PanGement

“When we think about what make

and what drives us as an organization, the

What is the cost of this proxy solicitation?

Qur Board of Directors has sent you this proxy statement. Owr directors,
officers and employees may solicit promes by mail, by email, by telephone
of in person. Those persons will recédse no additional compensation for
any sedicitation activities. We will request banking institutions, brokerage
firms, custodians, Trustees, nominees and fduciares 1o forward
solicitation materials to the benahcial owners of common stock held of
recond by those entities, and we will, upon the request of those record
hcAders, reimburse reasonable forwarding expenses. We will pay the costs
of preparing, printing, assembling and mailing the proey materials used
in the salicitation of proxies. In addition, we have hired Alliance Advisors
10 assist ws (R soliciting proxies, which it may do by mall, tefephone o
in person. We anticipate paying Alllance Advisors a fee of 520,000,
plus expenses.

_onocoPhillips unigue,

ence of the

ConocoPhillips brand is Accountability + Performance. These

two things guide no

invite you to attend our Ann
about our brand, our values and our company.”
Ryan M. Lance, Chairman and C
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only what we do, but how we do it. |
al Meeting in May to learn more



Appendix A

Nan-GAAP Reconciliation

CenocoPhillips

Reconciliation of Earnings te Adjusted Earnings FY

& Mo, Esapit s Indscated 014 2013

Earnings / (loss) 6,865 2156

Adputment
ImpaTnents. £41 269
Mt gain on asset ales {28 {1.075)
Tan boss camyforwand realization = {1
Diterred tax adjustrment (55 -
FOCL IFRS deguecianon adjustrment - (EE)]
Loss O CApadaty aqreerments a3 -
Pansion sattlement expense - 41
Datar depreciation adjustment 28 -
Tax benefit on interest expense (&1 =
Pandng claims and settlements (268 (i
Freeport LNG termination agresment 545 -
Discontinued operations - Other ! [AREL] {1,178

Adjusted samings (lass) 6,600 7,061

Uik Kimihagan, Akpern and Mg

Earnings / {loss) per share of common stock jdoflars) 551 738

Adjusted earnings per share of commaon stack (oliars) 530 570
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Appendix A continued

Mon-GAAP Price Normalized Cash Margin Reconciliation - 2014

5 Milions, Bxcepd o incicated 2014 2013
Net Income Attributable to ConocoPhillips 5 6,869 2156
Adijustments to exchude special items! {2601 (2,05E)
Adjusted sarmings 5,609 7081
Achjusted loss for Conporate and Other (non-GAMPY 963 781
Dperating segment depreciation, depletion and amaortization (non-GRAPY 8,225 7a3s
Operating segment impairments (non-GAAFT Fa:] n
Adjusted dry hele costs and keasehold impairmaents {non-GAAP 782 443
Price adjustment® 755 *
Price Normalized Cash Margin §17,363 15450
Per BOE Calculation
Production from continuing operaticns (MBOED) 1,540 1,502
Production from continuing operations (MMBOE) 562 f4g
Net income Attributable to ConocoPhillips per BOE § 12 1870
Percentage decrease {271%
Price Normalized Cash Margin per BOE 5 3089 28355
Percentage Increase 8%
! Adjustment to Exclude Special ltems*
Special ineems, pee-tax
Nat gain on asset sales 5 51 {142y
Spacial mems impairrnents (inchding leasehold impairaeng™ 1,214 459
Lows on capacity agreements 130 -
Catar depeeciation adpstrment ] -
Freepart LNG tevmination 846 -
Penson settfament axpensa - &5
Pending clakms and setifernents (208) (137
FCOL inteemational financial reporting standands depreciation adpustment - (a4)
Income from discontinusd aperatiens [1.147] {1,.461)
Special ltems, pre-tax 5 B12 {2220
Special norms, after-rax
Nat gain on assat sabes & {3\ {1,075}
Spacial e Impairménts inchuding leasehold iImpairment™ 41 29
Less on capacity agreements 83 -
Diederred tax adiustrment 159) -
Canar depeeciation adistrent 28 -
Tax benefit on Interest experse (81] -
Pengion setternent expenss - 41
Freeport LNG temmination 545 -
Pending claims and settlerments {268) g
Tan boss canryforward réalzation - n
FZOL inteenational financial reporting standards depreciation adstment - (33)
Income from discontinied operatkng (1.131) {178
Special items, after-tax 5 (260) (2,095)

“Caenennlly, the therhold Sr sowciolitem b £25 midlion offer o per evene. The spaciai merms tow impacey sere primandy o icukmee! using the ooy mne in effect for aach ursdicrion
Hinludies X114 impainment relesed explvotion expense of 36 milion prestion ang S mifon afersax
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Non-GAAP Price Normalized Cash Margin Reconciliation continued

5 Malling, Excepr an Indhcaned 2014 2013
Corporate and Othar loss LI ) 220
Exttude Corparate and Other special iterms By (L]
Ackstied loss or Corporate and Othier (non-GRAR) $ 963 781

'Dparating Segment Depreciation, Depletion and Amortization [non-GAAP)

Depeaciation, depdetion and amortization S 8329 Ta34
Exclude Corporate and Clther deprediation, depletion and amartization (o4 i
Opserating segrment depreciation, depleticn and amaortizaton inon-GAAP) § 8225 7.338

*Dperating Segment Impairments (non-GAAP)

IFrpir s 5 856 229
Exclude impairments special terms (824) (#E)
Es.cludetqpmmlul mjurh,&: impairrments ] ()

Olparating seqment Impsiments (non-GAAF) 5 29 2
" Adjusted Dry Hole Costs and Leasehold Impalrments (non-GAAP)

Diry hade costs and leasehold impalrmengs 51,166 443
Exclude leasehald irmpalerment speclal lterms [384) F

;-l.'fﬁl\ll.‘d iy h.:\lltc-::-i.l,n.\‘;‘.ki |.L\.5_-,Ii'K:-H‘IIT;;‘:hIHMHT'. l;mn-{'uf-.;‘\l"".; < m 3

*Price Adjustment®

Average Industry prices
Caated Brent (dofiars per barrel) 4 98.99 108.65
WTI {dollars per barel) 4317 750
Westarn Canada Select (dillam perbarrel) 7360 T2
Weightied Awerage Mt Belvieu natural gas liquics (dedlars per bamel) 75 385
L% Henry Hub = first on month idallars per thousand cubic feet) 443 i85
LIK Gas - Mations Balancing Podnt {dollaes per thousand cubbic |_|:e[| 851 1045

Met income adjustmerni **

Dated Brant 5 8n -
Wl 177 =
Western Canada Select {29} u
Weightied Auerage Mt Belvieu natural gus liquids 7 -
LIS, Henry Hubs = first ol month (328} -
LUK (3as ~ Mationa! Balancing Point 97 e
Pice adjustments® S - s 1’ -

*Burend o plbliber seniivite

*"Rerresers phediferende i ndusiry prices mdileg By e idnoinra

Annualized Met Income Sensitivithes
The falfowing sensibhities were pulblished duting the 2014 ConocoPhillips Analyst Mesting:
Crude Oil
Brenit/ Alaska Neeth Slope: $80-90 milicn change for §1 per barred changs (585 million midpaint)
‘Wt Texas Interrmiediabte: 53540 million charge foe 51 per barred change (537.5 million micdgsaint]
Western Canachs Sebect; 530-90 million change for 51 per barrel change (535 million miskaaint)
‘Wiesterm Canpcls Select price represents a wolumietic weighted averaoge of Shorcan and Met Erwercyy indices,
MNorth American NGL
Representativeg Blend: 510-15 million chandge fer 51 per barfed change {5135 millian midpon)
Matural Gas
Hanry Hube 5100-110 mon change for $0.25 per thousand cubic feet change (5 105 miflon midpaint)
international gas: $10-15 million dhange for $0.25 per thousand cubic feet changs (5115 million midpoint)
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Appendiz A continued

MNon-GAAP Price Normalized Cash Margin Reconciliation - 2013

5 Millior, Exceps an Ircticated 2013 2012
Het | Attributable to ConocoPhillips % 9156 841
Adjustments to exchude special iterms’ {2,095) {1,y
Adjusted eamings 7,061 6734
Acfjusted bots for Corparate and Other (ron-GARFYY TEI a3
Diperating segmient depreclation, depletion and amartization (non-GAAR) 7338 B4
C‘,Drr.lllng segEment impalments (nom-GAAPT 7 [EE+]
Adijusted dry hole coms and keasehold mpamments (nan-GAAF 443 30
Price adjustrent® (305) -
Price Normalized Cash Margin $15,345 1438
Per BOE Calculation
Produiction fiom continuing cperations (MECED) 1,502 1557
Production freem contining operations (MMBOE) S48 554
Percmlnqelnc'raam 11%
Price Normalized Cash Margin per BOE B ¥ 5 2799 B
Pecantage increase %
! Adjustment to Exclude Special Items*
Special [tems, pee-tax
Net gain on asiet sales $11,142) {1563
Special imemd impairments A58 1259
Bovhal Bay Incidents - Yig
Dieferred 1ax adjustment - (eri]
Separation costs = o8
Premium on early debt retirarmaent - 9
Pension settlemant sxpense &6 141
Pending claims and setilerments {137} 251}
FOOL intemational financial reporting standands depreciaton adjustment 144) 5
Incame from decontinued operatons (1:461) (1,762
Special tems pre-tan 5 2.220) (1985
Special [terms, aftes-tax
it gairt on asset sakes $101,075) (1533
Special ems Impaicrmens DEY oo
forha| By Incidents - &
Dieferred 1ax adjustment - [e]
Separation costs = B4
Premiurn onearly debt retirermens - &3
Pension settiement expense a1 a7
Intematicnal tax law chanages - %7
Taw loss camy forward realization - (238)
Panding claims and setlemants (118 235y
Taix loss camydorwand realiztion {1} -
FCOL intemational financial reparting standards depreciation adjustmient 133) -
Incorme from discontinued operations {1,178} (1015
Special iterms, after-tax £ {2,095) {1654

*Cprweriaty; 1 theshodd o ipesiol e is £25 millior ofer-ton pereverd. The ypecial e e impacts were prananty caloudmed ucig the totutony e o effee ¢ for soch unefchion
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Non-GAAP Price Normalized Cash Margin Reconcillation - 2013 continued

4 Ml Except os Indicated 2013 2012
e e s s
Corporate and Other loss 5 820 533
Exclude Comaorate and Other special tems {39) {180)
Adpusted loss for Corparate and Cther inan-GAAF) ' ) ) s 781 ]

1Operating Seg Depreciation; Depletion and A ization {non-GAAP]

Depraciation, depletion and arnortiration & 7434 6580
Exclude Comarate and Other depteciation, depletion and amaortization 196 L]
Operating segrment depreciation. depletion and smortization iron-GAAR) 5 728 &4

‘Operating Segment Impairments (non-GAAP)

Irmipairrrients % 529 ]
Exclude impairnents special items (498} (&9
Exclude Comporate and Cthier impusrmienits 4 &

Opserating segeent impairments (non-GAAP) T, @3
" Adjusted Dry Hole Costs and Leasehold Impalrments (non-GAAP)

Diry haole coms .|rl|:lIrdwh-::l-:!lrrl;wrruﬂnll. L 443 Bl
‘Esclude dry hole cost special erms = (28]
Exclude keasehold impasrnent special iizms = 1536)

A dry hole costs and lessehold ImpalTments 1o GAAP) s e 30

“Price Adjustment®

Average Indusiry prces
Dated Brent (dallars per barrel) $108.55 11158
W (dhollars per barrel) 97.90 e R
‘Wistarn Canada Sefact (doflars psr barmef) T.I7 FERE
Welghted Average Mt Babvau natural gas liquicks (dollars per barrel) 3885 4337
WS, Henry Hub - finst.on manth {dollars per thousand culc feet) 365 279
LIK Gas - Blational Balancing Point (dollars per thousand culic feen) 1045 9325

Net moome adjustment **

Dated Brent 5 234 =
Wi {131} -
‘Waestern Canada Sebact @ -
Weighted Average Mt Belvieu natural gas liquids 56 -
WS, Henry Hub - first af maonth 3 -
UK Gas - Maticnal Balancing Point 160} -
Pice acpstments® 5 !"505-} =

*Remerd o pubdinhe serm e

**Hepresents thedifesenoe in industay prices multinle by the medpomd of theAnnoaite Net dncomss Sencitiities belon

Annualized Net Income Sensitivities
Thie following serdithdties were published during the 2013 ConccoPhillips Arnakest Meeting
Crude Oil
Brent/Alamka Morth Slope: 475-85 million change for 51 per barrel change (580 rrilisen midpoin),
W Texas Intermediate: § 30-80 milllon change far 51 per barnel chamgea (535 million midpoint)
Westerm Canacda Sedect: $20-25 mallnon change for $1 per banet changes (5225 midlicn midpoing)
‘Western Canads Select piice regeesents a volumetic welghted average of Shoecan and Met Enesgy ndices.
HNorth Amerkcan NGL
Representative bland: 51015 million change for 51 per banel change 15125 million midpoint
Matural Gas
Henry Hubr 5115125 milllion changs for 025 per thousand oubic feet change (5120 milllon midpoint
Intermational gas: 510-15 mélion change for 50.25 per thousand cubic et changie (51 2.5 mdlicn midpoint)
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Stockholder Information

Annual Meeting
The ConccoPhillips annual meeting of
stockholders will be held:

Tuesday, May 12, 2015
Omni Houstan Hotel at Westside
11210 Katy Fresway
Houston, TX 77079

Notice of the meeting and proxy matertals are
being sent to all stockholders.

Direct Stock Purchase and
Dividend Reinvestment Plan

The ConocaPhillips Investor Services Program isa
direct stock purchase and dividend refraestment
plan that offers stockholders a comvenlent way to
bary additional shares and reinvest thelr common
stock dividends. Purchases of company stock
through direct cash payment are commission
free. Please call Computershare to request an
enroliment package:

Toll-free numbaer: 800-356-0066

You may aluo enroll online at

www computerthane.com/investor, Registered
stockhalders can access important investor
communications onfine and sign up 1o receive
future stockholders materials electronically by
following the enrallment instructions.

Principal and Registered Offices
600 M, Dairy Ashfard Road
Houstan, TX 7H079

271 Centerville Road
Wilmingrton, DE 19808

Stock Transfer Agent and Registrar

Computershare

211 Quality Circle, Sulte 210
College Station, TX 77845
www.compulershare.com

;] ConecoPhillips 2015 PROKY STATEMENT

Information Requests
For information about dividends and certificates,
or ta reéquest a change of address farm,
stockholders may contact:
Computershare
PO, Bex 30170
College Station, T 77842-3170
Tell-free nurnber: BOD-356- 0066
Outside the U.5.: 201-680-6578
TOD for hearing impaired: 800-231-5468
TOD cutside the U.5: 201-680-6610
www.computershare com/investor

Personnel in the following effices can alse answer
Investors’ questions about the company:

Institutional Investors:
ConacoPhillips Investar Relations
600 N. Dairy Ashford Road

Houston, TX 77079

2B1-293-5000
nvestorrekations@conocophilipt.oom

Individual Investors:

ConacoPhillips $hareholder Relations
600 N. Dairy Ashford Road, ML3074
Houston, TX 77079

2E1-293-6800

shareholder relationsicanscophillipe.com

Compliance and Ethics

For guldance, of to express cencerns or ask
questions about compliance and ethics issues,
call ConocoPhillips’ Ethics Helpline toll-free:
AFT-327-2272, available 24 hours a day, seven
days a week. The ethics office also may be
contacted via email at ethics@conccophillips. com,
the Intemet at www.oonooophilips. ethicspoint.com
or by writing:

Attn: Corporate Ethics Office
CenocoPhillips

&00 N. Dairy Ashiord, ML3170
Housten, TX 77079

Copies of Proxy Statement
and Annual Report
Copies of this proxy statement and the
2014 Annual Report, as filed with the U5,
Securities and Exchange Commission, are
available free by making a requeston the
company’s website, calling 918-661-3700
o writing:

ConocoPhillips Reports
B-13 Plaza Office Building
315 Johnstone Ave,
Bartlesville, OK 74004

Website

www.conocophifips.oom

The site includes resources of interest

to investors, including news refeases
and presentations to securities analysts;
copies of ConotoPhillips’ annual reports
and proxy statements; reports to the U5,
Securities and Exchange Commission;
and data en ConacoPhillips’ health,
safety and environmental performance.



Explore ConocoPhillips

Our wision is to be the E&P company of choice for all stakehalders by pionearing a new standard of excellence. Use these QR codes o URLS to leam more
about ConocoPhillips:

Follow ConccoPhillips on social media 1o keep up to date with our latest rews and innovations wherever you are,

in|

www.facebaok.comsconocophillips wiwwilinkedin comicompanyconacephillips dconocophilips

ConocoPhillips Is the worlds largest Independent E&P company based on preduction and proved reserves. Headquartered In Houston, Tesas,
ConocoPhillips had operations amd activities In 27 courtries, 553 billion in annual revenue, 5117 billion of total asses and approximately
19,100 employees as of December 31, 2014. Production from continuing operations, excluding Libya, averaged 1,532 MBOED in 2014, and proved
reserves were 8.9 billion BOE as of December 31, 2014. For more information, please visit wwwi.conocophilips.com.
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T
ConocoPhillips A e

600 N. DAIRY ASHFORD ﬁmﬁf'm'""'wmﬁmmgﬁm&?ﬁmﬁ'mﬁ
sap thal Indise Tt 10 rac IFEELCNONS. o ic ey o

PETROLEUM BUILDING #3038 information up Em ms::n -off dan:gHmww Voling Direction card in hand

HOUSTON, TX 77079 wihen you access the web site snd foliow the instructions to obtain your

and to meate an electronic voting Instruction form

ELECTRONIC DEUIVERY OF FUTURE STOCKHOLDER COMMUNICATIONS

Hmwmuﬂtmrmmhma;maumnﬁ‘{wmm i i ria iy
terials, you L T MeEivil e prony Stabements, %

Direction caeds and annual meports elecironically via e-mad or the Inann@[
sigen up for electronic delveny, Please fodow the instructicans above 1 wote ung
e Enternod and, when % rhmtd InchCati :mt'pau ACHRE 1O PRODRG OF JC0HS
stockhaldar commun ectronically in future yiars.
VOTE BY PHONE 1-800-690-6503 -
e touach-1o WD'IEIIH AT rwating indtructons wntl B1:
pm%m Tm the day before the cuﬁﬁf mungrmlmgdmug Hang your
Vating CHrection cand in hand when you call and then Tolkow tha instrections.

VOTE BY MAIL

sk aned dlate your Voting Directio Card and return (tin mpmtﬁa—pahi
:'Eﬂbm we have provided or return it to ConocoPhéllips, oo Broadridge,

51 Meercedes Way, Edgewood, NY 11717

TOVOTE, MARK BLOCES BELOW IN BLUE OR BLACK INK AS FOLLOWS:
MH-P@EH? KEEP THIS POR

THIS VOTING DIRECTION CARD IS VALID ONLY WHEN SIGNED AND DATED,  DEVACH AND RETURN THS FORTIGN O

CONOCOPHILLIPS
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR®
ITEMS 1-3.
] ELECTION OF DIRECTORS
Hominees: Far Agalmst Abstaln
1a. Richard L Amitage O O 0O For Against Abstain
1b.  Richand H Auchirikcl 0O 0 (] 2. Proposal to rality appointment of Emst & Yeung WPas [ (1] 0
ConcooPhilips' independent registersd pubibc accounting
it e o o o firm far 2015,
td  James £ Copelind, Ir O 0 ] 3. Advisory Approval of Executive Compensation O o (]
1. Joha v Farad O 0 0o THE BOARD OF DIRECTORS RECOMMENDS A VOTE
*AGAINGT™ ITEMS 4-7,
W, Jody L Freaman 0 a 0 4, Report on Lobbying Expenditues. 0O 0O 0
g Gay Huey Evans 0 8] o 5, Mo Acoderated Vesting Upan Change in Control. o o 0
ih.  Ryan M. Lance O 8] a B,  Policy on Using Reseras Metrics 1o Detnemine incent i O o a
Compersation,
1 Arjun M. Murt U I:l E T, Prooy Access, D l:l U
1i  Robort A Mook B,  In its discretion, upen such other matters that may
y e e, 0 0 v proparly comd befare 1he meeting of sy adourmdneat
of adjpumments thereof,
1k Harakd 5. Nordk o 0o 0
Tarature [PLEASE SIGH WITHIN BOR] ate Sagnatune LoNT Cwnen) e




ADMISSION TICKET

If you plan on attending the Annual Meeting of Stockholders, you will be required
to verify that you are a stockholder by presenting this admission ticket or proof of
ownership together with valid picture identification.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www. proxyvote.com.

MEESTA-FEIBLT

ConocoPhillips

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL MEETING OF STOCKHOLDERS
MAY 12, 2015

The stockholden(s) hereby appointis) Jeff W. Sheets and Janet Langford Kelly, or either of them, as proxies, each with the power to appoint his or her
substitute, and hereby authorizels) them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of Common Stock
of ConocoPhillips that the stockholder(s) isfare entitled 1o vote at the Annual Meeting of Stockholders 1o be held at 9:00 a.m., Central Time, on
May 12, 2015, at the Omni Houston Hotel at Westside, 13210 Katy Freeway, Houston, Texas, and any adjournment or postponement thereof

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER(S). IF NO SUCH DIRECTIONS
ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR THE BOARD
OF DIRECTORS, FOR THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS CONOCOPHILLIPS' INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM, FOR THE ADVISORY APPROVAL OF EXECUTIVE COMPENSATION, AND AGAINST EACH OF
THE STOCKHOLDER PROPOSALS.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE

Continued and to be signed on reverse side




Conocgﬁhillips

600 N. DAIRY ASHFORD
PETROLEUM BUILDING #3028
HOUSTON, TX 77073

TO VOTE, BARK BLOC KS BELOW N BLUE O BLACK INK AS FOLLOWS:

SCANTO

VIEW MATERIALS & VOTE D

VOTE BY INTERNET -
Use the internet to transmit

of scan the QR Barcode above
voting instructions and for ekectmnic
of information up until 11:59 p.m. Eagtem Time on 7, 2015, Hanve your
Waling Direction card in hand when you acceds the web site and foliow the
Irstructions to obtain mmmrdsirdmmwmmkwhmmm orm

ELECTRONIC DEUIVERY OF FUTURE PROXY MATERIALS

H you would bee to reduce the costs Incumed l;rf ConccoPhillips in mailng

proxy materials, you £an consent 10 recetving all future pitmy statements,

oting Direction carnds and snnual seports dlectron ically wa a-mail or the Internat.

To sign up for electronic delivery, please foliow the instructions above to wate

uding thi: Intiwnat and, whien prompsed, indicate 1hat you Jgnee to receve of

atcess stockholder communications electronically in fufune years

VOTE BY PHONE - 1-800-690-6903

Use ary touch-tone telsphone 1o 1ramm|t yaur mmuﬂmns up wndil

11:59 pm. Eastern Time on May 7, 2015, Have your Voting Dinection cand in

hand when you call and then § mmmnmunlnm

Motk s andda Drecooncardand he postage gaid
na te your Vit aned return it in the pes

Bnva 05; wie have EI‘D‘HG@G‘E’I return it to CanocoPhdlips, o' Bror:ugldge

51 Ktercedes Way, Edgewood, NY 11717,

METO24-JEE1T

KEEP THIS PORTION FOR WOUR RECORDS

THIS VOTING DIRECTION CARD IS VALID ONLY WHEN SIGNED AND DATED,  FETACH AND RETURN THIS PORTION DHLY

CONOCOPHILLIPS
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR®
ITEMS 1.3,
1 ELECTION OF DHRECTORS
[l v i

ta Richard L Armitage

b Richard H. Auchinkck

. Chares £ Bundh

td. JamesE. Copeland, i

le. John V. Farad

1. Jody L Freeman

19 Gay Huey Evans

Ih,  Ryan M, Lance

1L Arjun b, kdurti

1. Robert A Mblck

OO0 OoOoOoOoDoooooofd

1k Harald 1. Mordk

SIgRGTLTe PLEASE SUGH WITHN BOX] Date

Agadrst Abstaln
0 O
0O O
0 O
0 O
0 O
o O
0 0O
0 O
0O O
0 O
0 O

2. Propossl to ratify appointment of Ernst & Young WPas [ ]
fmnrcdlunpg'rﬂanmd#nl registened public accounting
irm for 2015

3. Advisory Approval of Exeaulive Compensation 0 ]

THE BOARD OF DIRECTORE RECOMMENDS A WOTE
“AGAINST ITEMS 4-T.

4 Report on Loblying Expenditures.
5, Mo Accolorated Vesting Upon Change in Control.

6, Policy on Using Risers Mottics 1o Detorming incentha
Compersation.

o o o o
o o o o

7. Prowy Access,

B, In its discration, upon such other matters that may
progerdy come before the meeting or any adjousn ment
or adjurmments. theneof

Sonature Cent Cnamers) Drate

oo oo




ADMISSION TICKET

If you plan on attending the Annual Meeting of Stockholders, you will be required
to verify that you are a stockhoelder by presenting this admission ticket or proof of
ownership together with valid picture identification.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.
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Conocgﬁhillips

ConccoPhillips Savings Plan

CONFIDENTIAL FIDUCIARY VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders May 12, 2015

The undersignied hereby directs that Vanguard Fiduciary Trust l:ornparér Trustee of the EonocnPhlmps Savings Plan ("CPSP"), vote all shares of 5lock
representing the interest of CPSP participants whao fall 1o give voting direction a1 the ConocoPhilli E!eehng of SIucH‘KJh!IE 1o be held at the
Omni Houston Hotel at Westside, 13210 Katy Freeway, Houston, Texas, on May 12, 2015, at 9:00 am,, Cemral Tlme and at any adjournment thereof, m the
manner indicated on the back of this card as to the matters shown and at its discretion a5 to any other matters that come before the meeting, all as described
in the Matice and Prooy Statement.

i Broadridge, the Tabulator for the Trustee, Vanguard Fiduciary Trust Company, does not receive this Vioting Direction card by May 7, 2015 at 11.59 p.m. EDT,
if you do not fill in any boxes on the back of this card, if you return this card um:?ne{: and if you do not vote by the Intermet or telephone on or before
May 7, 2015, any shares in the CP5P that you otherwe could have directed will be directed by other eligible employess who elect to direct such shares.

Important Information - | understand that by electlng to direct the Trustee's vote of shares which do not my &n of the (PSP
that | become a fiduciary of the CPSP for voling such shares; that | must act in the best interests of all ts of the C
directions for voting shares not representing my part of the CPSP; that | have read and understand my duties asatducl as are described un
es 32 and 33 of the CPSP Employee Handbook dated January 1, 2011; and that | may dedine to accept the responsibility of a fiduciary as to
such shares by NOT completing or returning this Voting Direction card or NOT voting by Internet or telephone,

ConocoPhillips has aclmowhdpod and agreed to honor the confidentiality of your voting instructions to the Trustee. The Trustee will keep your
woting instructions confidential

This pukag@conulns your confidential ‘-"Dtgbsgp Direction card 1o instruct the Trustee of the Plan how 1o vole the shanes of ConocoPhillips Common Stock
in the CPSP Plan reflecting the interest of C articipants who fail to give voting direction. Also enclosed s the Cumpany‘s 2014 Annual Report along
with the Notice and Proxy Statement for the 2015 Annual Meeting. Please use these documents 1o help you decide how to direct the way the Trustee
(Wanguard Fiduciary Trust Company) should vaote

CONTINVED AND TO BE SIGNED ON REVERSE SIDE




ConocoPhillips

600 N. DAIRY ASHFORD
PETROLEUM BUILDING #2038
HOUSTON, TX 77079

TO VOTE, MARK BLOCKS BELOYW IN BLUE OR BLACK INK AS FOLLOAVE:

_— e e e e e e e e e e e e e e e e e e e e e e e —— e —

YIEW MATERIALS & VOTE

SCANTO D

VOTE BY INTERNET - Whlewd, R Ioody o 0om of scan hmnuwﬂnm
Lise tihe Indednet to ransms wotng instructions. and for electionic delvny
of information up untl 11:53 pm Emnmnnhug? 2015, Haw your
Woting Direction card in hand when you access the site anﬁ 1olwf Iﬂe
tnstnactions o obitain your secors and to oreate an slectmonc ol

ELECTRONIC DELIVERY OF FUTURE PROXY MﬁTERIILS

1 youw would like 10 rediee the costs incummed by ConocoPhillips in mailing
procry materlals, you can consent to recen-lng all future promy statements,
Woting Direction cards and annual via e-mall or the Internet.
To i up fof dectroni: dediveny, H:-lnw the instructions abowk 16 vate
wsing the nterrat and, when pfunpﬁ\d. indicate that you ageee 1o fecehwe of
aqoess stockholder communications electronically i fufune years.

w:bri BY PHCNE I-WO-im-i.mJ

arsy 1ouch-1one ekephon lr:nﬂnnHyour vating imstructions up until
1| 53 pom. Eastern Time on M 7. 2015, Have your Vating Direction <ard in
hand when you call and then fol the instructions
VOTE BY mh e 4
Bark, sign and date your Voting Dérection card and return it in the pos
nnwl@p?wb have ','\?den‘g return it 10 ConocoPhilips, :Jopsmu;g:ﬁp_
1 Mercedes Way Edgeweod, NY 11717,

MBTO32-ZES1T4 KEEF‘ THIS PORTION

THIS VOTING DIRECTION CARD 15 VALID ONLY WHEN SIGNED AND DATED,  CLIACH AND RETURN THE PORTIO

CONOCOPHILLEPS

ITEMS 1-3.
1 ELECTRON OF DRECTORS
(M o s

ta. Richard L Asmitage
th, Fichard H. Auchinteck
ic.  Charles E. Bunch

1d.  JamesE. Copeland, Jr.
Ie. JohaV Farad

i, Jody L Fréeman

g, Gay Huey Evans

th.  Fyan M. Lance

H Adn N Wurt

1. Robert A Miblock

te.  Harald I Mordk

THE BOARD OF MRECTORS RECOMMENDS A VOTE *FOR™

Hgnatune FLEASE SHaH WITHEN BUK!

-

OO0 0Oo0DO0OO0DO0OOOOO?¢d

=

OO0 0O0ODO0ODDOOoODOoOOo

Agalnst Abstain

o

OO0 o0Oo0o0oo0o0o0oo

2 Pmpusai 1o ratify appoiniment of Emst & Young LLPas [ 0
Conccofhillips' independent registensd public acoounting
tinm far 2015

3. Advisory Approval of Executive Compensation. 0 ]

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
"AGAINST™ ITEMS 4-7.

4 Raport on Lobbyng Expenditures. D U

5. Mo Acceleraied Vesting Upan Change in Contral 0 0

6. Policy on Using Reserves Metrics 1o Determing Incentie [ 0
Compersation,

7. Provy Acooss 0O 0a

B In N dedretion, upon such other matters thal may
property come before the meeting or any adiournment
of atiounmants thenso!

Signature Laint Cwnersh @

[ T e R o [ i |




ADMISSION TICKET

If you plan on attending the Annual Meeting of Stockholders, you will be required
to verify that you are a stockholder by presenting this admission ticket or proof of
ownership together with valid picture identification,

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at waww proxyvote.com.
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Conocglshillips

ConocoPhillips Savi
CONFIDENTIAL "J'DTING IFtEl'.Tl'Dl‘vl
ConocoPhillips Annual Meeting of Stockholders May 12, 2015

Thie underagriad henetyy directs that Vanguard Fdudary Trustes of the ConacoPhdlins Sevings Plan ("CPSP™ ;mmmucummﬂdpscwrrmsm
rewsemlr-uwurmHeRmﬂ'ecPSPcdwannmbaﬂtaflr;moredmmatwwwmﬂm Meeting of Stockholders to be heid at the
Omni Houston Hotel at Westside, 13210 Katy Freewway, Houston, Teoas, on May 12, 2015, 2t 9:00 a.m., Central Time, and at any adiournment there, in the manner indicated
m&ebactnlﬂtsca'dasmﬂ'emmtﬂssl'nmarljarisdtm'eﬂmas!uarpnll‘lerm!tﬂslhaﬁmbe&ueH‘en‘eeﬂmg_.iasdea:lbadmﬂ'eNn‘h:ea‘dPﬂn)lStamﬂen[

H Broadridge, the Tabulator for the Trustee, The Vanguard Fiduciary Trust Company, dioes not recefve this Vating Direction card by 11:59 p.m. EDT on May 7, 2015,
if you do not fill v any boxes on the back of this card, if you return this card unsigned, and i you do not vote by the Internet or telephone on or pefore
Bay 7, 2015, any shares in the CPSP that you atherwse could have directed will be directed by other eligible employees whao elect o direct such shares.

ConocoPhillips has acknowled and agreed to honor the confidentiality of your voting instructions to the Trustee. The Trustee will keep your
voting Instructions confidential,

This package contains your confidential Voting Direction card to instruct the Trustes of the Plan how to worte the shares of ConocoPhillips Comman Stock described
on the back of the card representing your interest in the Plan.

Ako enclosed is the Company’s 2014 Annual Report along with the Notice and Proxy Staternent for the 2015 Annual Meeting. Please use these documents to
help you decide how to direct the way the Trustee (Vanguard Fduciany Trust Company) should vole.

CONTINUED AND TO BE SIGHNED OMN REVERSE SIDE




>
ConocoPhillips D [

600 N. DAIRY ASHFORD Wﬁkﬁm?ﬁ-wwmﬁﬁh Barcode above
PETROLEUM BUILDING #3038 olwmntmamn mnunﬂiﬂ:smxm. Egm] Tine on m 5, 2015, Hawe your
HOUSTON, TX 77079 Voting Darection card in hand when you access the yite

irstructions to obtain your reconds.and o aeate an electronic voting instruction form

ELECTROMIC DELIVERY OF FUTURE PROXY MATERIALS

if you would Be to reduce the costs incurred hJ ConoooPhalips in maitng
petuty matetials, you Can CORSERT 10 meoeiving all futwhe proxy Salements,
Woting Direction cands and annual m electronically wia a-mall or the Imernat
To dgn up for electronic delrvery, pease follow the instructions above to vote
wsing the Intemel and, when prompted, ndicate thal you agnee to e of
access stockholder communications akactronically in fufung yaaes

VOTE BY PHONE - 1.800-850-6503

Use any toudh-tone telephone to transmit ﬁur m‘luamslrucmns up until
11:59 p.m. Eastern Time on May 5, 2005 your Voting Direction <ard in
handd whan you call and thon feliow the instructions,

WVOTE BY MAIL

hark, sign and date your Voting Direction card and return [¢in the postage-paid
BTV DF?EM have pm“dedrg return it to ConocoPhdllips, o'o Bmwgldge_
51 Maercedes Way, Edgewood, NY 11717,

TOVOTE, MARK BLOCKS BELOAW IN BLUE OR BLACE K AS FOLLOWS
WEATOLD-DEEITE EEER THIS PORTION FOR YOUR RECORDS

THIS VOTING DIRECTION CARD IS VALID ONLY WHEN SIGMED AND DATED,  DETACH AND RETURN THIS PORTION ORLY

CONOCOPHILLIPS
THE BOARD OF IRECTORS RECOMMENDS A VOTE "FOR™
ITEMS 13,
1. ELECTION QF DRECTORS
Nominees: For Bgalnst Abstaln
ta, Richaed L Asmitage (] O 0 For Agalnst Abstain
th. Richard H Auchindeck 5] 0 0 2. Proposal to ratify appointment of Errst & Young LIPas ) 0 ]
(mo'::ﬂﬂllm' independent regivtared public acoounting
e Tkt b o o 0 firm fior 2015
1d James €. Copeland, Ir n] 0] 0 3. Advivory Appeoval of Executive Compensation ] 0 (]
1o, JohaV Fasad 0 0 0 THE BOARD OF DIRECTORS RECOMMENDS A VOTE
"AGAINST™ ITEMS 4-7.
M. Jody L Freeman 8] ] O 4. Repont on Lobbying Expenditures ] ] (8]
19 Gay Huey Evans [n] o 0 5. Mo Accolaratod Visting Upon Change in Contral. a o (]
th, Ryan M, Lance o a ] 6. Policy on Using Resenas Motrcs 1o Determine Incenthe [ 0 o
Compensation.
W Adun N hurti 0O O O 7. Prosy AcEss. a ] ]
1 Bobert A Niblock B In its dlscration, upon such othar matters that may
’ ! o 0 0 propery come betome ll}? meting or any adipwmment
or adjournemaents theneod,
1k Harald 1 Mordk o 0 O
Signature [PLEASE SIGH WITHIN BOX) Dati Sagnature (Kent Chamis) Dt




ADMISSION TICKET

If you plan on attending the Annual Meeting of Stockholders, you will be required
to verify that you are a stockholder by presenting this admission ticket or proof of
ownership together with valid picture identification.

Important Notice Regarding the Avallability of Proxy Materials for the Annual Meeting:
The Netice and Proxy Staternent and Annual Report are available at www.praxyvote.com.

MBTOA-ZE5TTE

Conocglghillips

CONOCOPHILLIPS UK, Australia, Norway Plans

CONFIDENTIAL VOTING DIRECTION
ConocoPhillips Annual Meeting of Stockholders May 12, 2015

The undersigned hereby directs that EES Trustees Limited, Trustee of the ConocoPhilips Share Incentive Plan, ConocoPhillips Overseas Stock Savings Plan
(Australia of Morway), Conoco S1ock Ownership Plan, Employes Share Aliocation Scheme of Phillps Petroleumn Company United Kingdom Limited, andfor
Conpco Employes Share Ownership Plan (the *Fan®), vote all shares of ConocoPhillips Common Stock (described on the back of this Vioting Direction card) at
the ConocoPhillips Annual Meeting of Stockholders 10 be hedd at the Omni Houston Hoted at \Westside, 13210 Katy Freeway, Houston, Texas, on 12, 25,
at 9:00 a.m., Central Time, and at any adjournment thereof, in the manner indicated on the back of this card as to the matters shown and at its discretion as
10 any other matters that come before the meeting, all as described in the Notice and Proxy Statement

in orger forfgrur vote 1o be counted, Broadridge, the Tabulator for the Trustee, EES Trustees Limited, must receive this Voting Direction card no later than
11:59 pum. EDT on May 5, 2015, If Broadndge, the Tabulator for the Trustee, Vanguard Fiduciary Trust Company, does not receive this Woting Direction cand by
11:59 p.m. EDT on May &, 2015, rtgw g not fill in any boxes on the back of this card, if you return this unsigned, and if you do not vate by the internet or

none on or before May 5, 2015, agys{mes held in the Cmo?hil'ﬁ:mmsamgs Plan (Australia o Monway) or the Employee Share Allocation Scheme
of Phillips Petroleumn Company U Kingdom Limited that ot could have directed will be voted in the same proportion as the shares for
which the Trustée has received instructions. Any such shares In the Conocofhillins Share Incentive Plan, the Conoco Stock Owmership Plan of the
Conoco Employes Share Camership Plan will not be voled by the Trustee.

ConocoPhillips has acl:nnwied%-a:l and agreed to honor the confidentiality of your voting instructions to the Trustee. The Trustee will keep your
wating instructions confidential

This pac conlains your confidential Voting Direction card 1o instruct the Trustee of the Plan how 1o vole the shares of ConocoPhillips Common Stock desaribed
an the back of the cand representing your interest in the Plan.

Also enclosed is the Company’s 2014 Annual Report along with the Motice and Proxy Statement for the 2015 Annual Meeting. Please use these decurments (o
help you decide how 1o direct the way the Trustee (EES Trustees Limited) should vote.

Continued and to be signed on reverse side




