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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) The stock units convert to ConocoPhillips common stock on a 1-for-1 basis.

The stock units will be forfeited prior to the third anniversary of the grant date if the reporting person terminates for any reason except
death, disability, layoft or retirement after the attainment of age 55 with 5 years of service and at least six months have passed since the

(2) grant date in the case of retirement or layoff. The stock units will convert to common stock on the earliest of the reporting person's death,
the third anniversary of the grant date, or six months after termination for a reason other than death, unless the units have previously
forfeited.

(3) The stock units do not have an expiration date.
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