
 

Roger K. Parsons

 

PMB 188

 

6850 North Shiloh Road, Suite K

 

Garland, Texas 75044-2981

 

Telephone: (972) 414-6959

 

Facsimile: (972) 295-2776

 

November 29, 2005

E. Julia Lambeth, Corporate Secretary
ConocoPhillips
600 North Dairy Ashford
Houston, Texas 77079

 

BY FACSIMILE TO: (281) 293-4111

 

RE: 

 

2006 Shareholder Proposal

 

Dear Ms Lambeth:

Pursuant to the Securities and Exchange Act of 1934, §240.14a-8,
please publish the following shareholder proposal and statement in
the 2006 Proxy Statement for ConocoPhillips.

 

SHAREHOLDER PROPOSAL

 

The Board shall investigate, independent of inhouse legal counsel,
all potential legal liabilities that ConocoPhillips inherited from
Conoco but omitted from the February 2002 prospectus titled
“Proposed Merger of Conoco and Phillips.” The Board shall report to
shareholders all potential legal liabilities omitted from the prospectus
that would have a material impact on future financial statements or
share value when the liabilities are realized or made public.

 

Shareholder Statement

 

The Board relies upon inhouse legal counsel for information on the
potential legal liabilities reported to shareholders. However, inhouse
legal counsel have inherent conflicts in their role as lawyers who
manage company legal defenses in lawsuits against the company,
and in their role as the sole provider of information to the Board on
the magnitude of potential legal liabilities that the company faces.

The conflict has lead inhouse legal counsel to overestimate the
strength of their defenses and underestimate the magnitude of the
legal liabilities reported to the Board. This proposal seeks to have
the Board, as the fiduciary of shareholders, begin independently
evaluating all potential legal liabilities against the company starting
with the legal liabilities inherited from Conoco that were unreported
by inhouse legal counsel in the 2002 prospectus.
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Sincerely,

Roger Parsons

 

Independent Administrator of the Estate of Ann Kartsotis Parsons

 

cc James J. Mulva, Chairman of the Board
Norman R. Augustine, Director
Larry D. Horner, Director
Charles C. Krulak, Director
Richard H. Auchinleck, Director
William K. Reilly, Director
Victoria J. Tschinkel, Director
Kathryn C. Turner, Director
James E. Copeland, Jr., Director
Kenneth M. Duberstein, Director
Ruth R. Harkin, Director
William R. Rhodes, Director
J. Stapleton Roy, Director
Frank A. McPherson, Director

 

The miracles of scienter
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