TTUBLIC YERSION

UNITED STATES OF AMERICA

In the Matter of
Conoco Inc.,

a corporation,

Docket No. C-4058
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PETITION OF CONOCOPHILLIPS FOR APPROVAL OF THE PROPOSED
DIVESTITURE OF THE PHILLIPS WOODS CROSS ASSETS
TO HOLLY CORPORATION

Pursuant to Section 2.41(f} ol the Federal Trade Commission
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PLUBLIC VERSION

would prejudice ConocePhuillips and Helly, cause harm to the ongeing competifiveness of
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Incorporaled in 1947, Holly has been active in the petroleum products industry for

over 33 vears." Holly owns and operates two rcfinerics in the region. A Holly affiliate, Wavajo
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Hoily has

product storage at tcrminals in El Paso, Texas, Tucson, Arizona, and Albuguergue, Arfcsia,

In recent years, Holly has made an effort to develop and expand a pipeline
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Further, through the divestiture due diligence and negotiations, Holly has becoms

LS VO,

ConacoPhillips has endeavored to provide Holly with access to all

of the necessary infotmation about the Phillips Woods Cross Assets that Holly requested.
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In December 2001, Holly recetved the necessary permitting for the construction

of a new gas oil hydroweater unit at the Artesia facility and for the expansion of the erude

expects that the hydrotreater and the related expansion will be completed by December 2003,

Navajo will also medily scveral of Lhe Artesia processing units during the first
phasc of the Navajo Refinery’s expansion. Additional permits will alse be requiired to undertake
modifications at Navajo’s Lovington, New Mcxico refining facility. The modifications to the
Lovington facility should also be completed by December 2003,

The permits received by Navajo to date for the Artesia facility should also permit
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Pipeline,” The terminal expansion inchuded the addition of gasoling and jet fuel to the existing
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Holly is a publicly traded company with its stock listed on the American Stock

$ERE, 006,000, Of this $868,730,000 resutted from refinery operations, 318,588,000 from
pipeline transportation, and 51,588,000 from corporate and other sales. These sales resulted in
income from operations of $43,046,000, primarily from Holly’s refinery operations but with a
substantial contnbution from the pipeline transportation business. Holly’s net income for the
fiscal year ended July 2002 was $32,029,000.

Holly wall finance the purchage of the Phillips Woods Cross Assets with cash on
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facility.

II. The Woods Cross Acreements Satisfy the Requirements of the Decision and Order
To Divest The Phillips Woods Cross Assets

Paragraph 1l of the Decision and Onder requires ConocoPhillips to divest the
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sell the Phillips Woods Cross Assets to Holly, ConocoPhillips provided the Commission staff

with a copy of the Woods Cross Sale Agreement on Attached to the Woods
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Uitah, ldaho, Wyomimng, or Montana all brand names that arc (i} owned by or licensed to Phillips,
and (i) used by Phillips or Phillips Branded Scilers in Utah, Idaho, Wyoming, ar Montana as of
the date ConocoPhillips executed the Consenl Agreement, including the exclusive right to use
Phillips® identification signs, trademarks, and other trade indicia.” ConocoPhillips pranted stich

alicense in the Woods Cross Agresments. Exhibit I, Trademark License Agreement

4. Brand Ticense for Salc of Ancillary Products. Paragraph IL.C.1.b. of the

Deceiston and Qrder requires that ConocoPhillips, for a period of ten vears from the Effective

Date of Divestiture of the Phillips Woods Cross Assets, at no payment by the acquirer to

use all brand names that are (i} owned by or liccnsed to Phillips, and (i) used by Phillips or
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Conoco Branded Sellers as ol the date ConocoPhillips executed the Agreement Containing

Consent Orders.
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T

K. Services. Paragraph [1.C.3 of the Decision and Order requires that
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12 Inability to Divest Other Intangibie Asset Not Involving Rights Granted

by a Govermment Authority, Paragraph J1LJ. of the Decision and Order requires that

ConocoPhiilips, 1f 1t is unable to satisfy all conditions necessary to divest any intangible asset,

with respect to other intangible assets not included in Paragraph 11 above, including patents and
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13, Boise and Burley Terminals. Paragraph ILK. of the Decision and Order

provides that should ConecoPhillips be timable (o divest its interest in the Boise or Butley
termunals due to a co-owner's failure to waive its preferential nghts, ConocoFPhiliips will enter
into z substitute agreement that will enable the acquirer to obtain the same comuneteial benefit it

would have obtained if it had purchased the Boise and Burley terminals.
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refimng, terminaling, and bulk supply of motor fuels and other petroleum products resulting
from the merger, as alleged in the Comumission’s complaint.  As discossed in greater detail

above, Holly is an experienced refiner that currently operates two refineries, thousands of miles
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oods Cross Asscts to Holly will accomplish the Commission’s goais.
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Respgeffully submutied,

George 5. Cary

Brian Byrne

Matthew 1. Bachrack

Cidary, Gottlich, Steen & Hamilton
2000 Pennsylvania Ave, N.W.
Washington, D.C. 20006
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Holly Corporation Press Release

HOLLY CORPORATION RECEIVES PERMITS FOR NEW UNIT AND REFINERY EXFANSION
1/8/2002
Dallas, Texas -- Hally Corparation {AME}{ ‘*HOC"} announced taday that Its subsidiary Navajn R.eﬂnmg
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Press Releases - Holly Corporation Page 2 of2

rlpms AFE el e e
. ¥ ] '

fl g aaklli. o aia—Faua af _afiaad —ak_alaiimn neasiialn ja ks Favannnoifa

1
M P Y Y el o

for refined products and market prices for crude oil, the pessibility of constraints on the transportation of
reflned products, the possibility of inefficiencies or shutdawns in refinery operations or pipelines,
governmental regulations and policies, khe availabilicy and cost of financing to the Company, the
effectiveness of the Campany's capital !nuEStmentE and marketing strategies, the costs of defensa and the
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Fipeline, L.P., general econpmic conditions, and other financial, operational and legal risks and
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