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552(b)(7)(A), 552(b)(7)(B), & 552(b)(7)(C), and the Hart-Scott-Rodino Antitrust

Improvements Act of 1976, as amended, 15 U.S.C. § 18a(h).
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On ConocoPhillips entered into a Purchase and Sale
Agreement (the “Sale Agreement”) with WTG, which, subject to Commission approval, requires
ConocoPhillips to sell the Texas Assets to WTG, and a Gas Processing Contract (the “Processing
Agreement”), under which ConocoPhillips will process for WTG gas gathered by WTG on the

Texas Assets. The Sale Agreement is attached as Confidential Exhibit 1,

A. The Sale Agreement is Consistent with the Terms of the Decision and Order
1. Paragraphs VIII.A. and VIILB. of the Decision and Order require that
Respondents divest the Texas Assets absolutely and in good faith to an acquirer within nine
months from the date Respondents executed the Agreement Containing Consent Orders.
Pursuant to the Sale Agreement, WTG will acquire all of the Texas Assets.
. The assets described in the Sale Agreement comprise all of the Texas Assets as defined in

Paragraph [.BM. of the Decision and Order.

2. Paragraph VIILE. of the Decision and Order provides that the purpose of

the Decision and Order’s provisions concerning the divestiture of the Texas Assets is to ensure
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3. Paragraph VIII.C.2. of the Decision and Order provides that the gas
processing fee shall not exceed Respondents’ Cost (as defined in Paragraph L.U. of the Decision

and Order) of processing.

4, Paragraph VIII.C.3. of the Decision and Order provides that the amount of

gas to be proceésed shall be up to the amount gathered by the Texas Assets as of the date
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The Bureau of Competition’s A Study of the Commission’s Divestiture Process

(1999) (the “Divestiture Study”) discussed a number of factors that help to identify a promising
divestiture buyer. The Divestiture Study cited the buyer’s experience in the relevant industry
and knowledge of the assets to be purchased as key to a successful divestiture. “Frequently, the
most knowledgeable and best buyer was the fringe competitor or an entrant expanding

geographically.” Divestiture Study, p. 34.

ConocoPhillips and WTG have entered into agreements relating to the divestiture







Confidential Exhibit 1

Purchase and Sale Agreement

[REDACTED]







