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You should carefully consider the following risk factors in addition to the other information included in this Annual Report e#
Form16-3. Each of these risk factors could adversely affect our business, operating results and financial condition, as well as
the value of an investment in our securities eemmen-stoek—. These risk factors do not identify all risks that we face; our
operations could also be affected by factors, events or uncertainties that are not presently known to us or that we do not
currently consider to present significant risks to our operations. Summary of Risk Factors Risks Related to Our Manufacturing
and Operations « Margins for the products we produce are cyclical and volatile due to changes in Market market
conditions, ineluding-volatite-eommodity-which are largely dependent on factors beyond our control, and directly affect
our earnings, financial condition and cash flows. * The prices at which we buy our feedstocks are dependent on market
conditions that are beyond our control , margins-and changes in supply and demand for the feedstocks we process directly
impact the results of our business. * Changes to government policies relating to renewable feedstocks and renewable fuels
that adversely affect programs like the renewable fuels standards program, low- carbon fuels standards and tax credits
for processing certain renewable feedstocks impact our financial condition and results of operations. « Our operations
are subject to planned and unplanned downtime, business interruptions, and operational hazards, any of which could
adversely impact our ability to operate and could adversely impact our financial condition, results of operations and
cash flows. * We are subject to interruptions of supply and offtake, as well as increased costs, as a result of our reliance
on third- party transportation of crude oil or other feedstocks, NGL, refined petroleum and renewable fuels products. ¢
Our investments in joint ventures decrease our ability to manage risk. * Public health crises , epidemics and pandemics
have had and could in the future have a material adverse effect on our business. Any future widespread health crises
could materially and adversely impact our business. Competition Risks ¢ Refining, midstream and marketing
competitors that produce their own feedstocks, have more extensive retail outlets, or have greater financial resources
may have a competitive advantage. « Our Midstream segment competes for natural gas supplies with other companies
that provide midstream gathering and processing, transportation, fractionation and terminaling services, and a failure
to grow or maintain throughput levels may negatively impact the results of operations of our business. ¢ Volatility in
market demand for our petrochemical and plastics products -and midstream transportation services and the risk of
overbuild in these industries may negatively impact the results of operations of our businesses. Strategic Performance
and Future Growth Risks * Large capital- intensive projects can take many years to complete, and the political and
regulatory environments ot or earnings-market conditions could change significantly between the project approval
date and the project startup date , negatively impacting expected project returns. * Plans we or our joint ventures may
have to expand or construct assets or develop new technologies, and plans for our future performance are subject to
risks associated with societal and political pressures and other forms of opposition to the future development,
transportation and use of petroleum- based and renewables- based fuels. Such risks could adversely impact our business
and results of operations.  Political and economic developments could affect our operations and materially reduce our
profitability and cash flows. » We may not be able to effectively identify, whether through acquisition, investment or
development, lower- carbon opportunities on favorable terms, or at all, and failure to do so could limit our growth, our
ability to participate in the energy transition, and our ability to meet our environmental goals and targets. * Our
business could be negatively impacted as a result of shareholder activism. Legal, Regulatory, and Environmental,
Climate and Weather Risks « We are subject to a variety of legal proceedings and other claims arising out of our
operations which may adversely impact our business and financial condition . » Climate change and severe weather may
adversely affect our and our joint ventures’ facilities and ongoing operations. * There are certain environmental hazards
and risks inherent in our operations that could adversely affect those operations and our financial results. « We expect to
continue to incur substantial capital expenditures and operating costs to comply with existing and future environmental
laws and regulations. * Factors associated with climate change legislation or regulation could result in increased
operating costs, reduce demand for the refined petroleum products we produce and could otherwise have a material
impact on our business. * Increased regulation of the fossil fuel industry, particularly with respect to hydraulic
fracturing, could result in reductions or delays in the production of crude oil and natural gas, which could adversely
impact our results of operations. * Compliance with the EPA’ s Renewable Fuel Standard (RFS) could adversely affect
our financial results. « Societal, technological, political and scientific developments around emissions and fuel efficiency
may decrease demand for petroleum- based fuels. * Continuing political and social concerns about climate change and
other Environmental, Social and Governance (ESG) matters may result in changes to our business and significant
expenditures, including litigation- related expenses. * Increased concerns regarding plastic waste in the environment,
consumers selectively reducing their consumption of plastic products due to recycling concerns, or new or more
restrictive regulations and rules related to plastic waste could reduce demand for CPChem’ s plastic products and could
negatively impact our equity interest. Cybersecurity and Data Privacy Risks ¢ Cybersecurity incidents and other
disruptions could compromise our information and expose us to liability, which would cause our business and reputation
to suffer. * Increasing regulatory focus on privacy and cybersecurity issues and expanding laws could expose us to
increased liability, subject us to lawsuits, investigations and other liabilities and restrictions on our operations that could
significantly and adversely affect our business. Indebtedness, Capital Markets and Financial Risks * Uncertainty and



illiquidity in credit and capital markets can impair our ability to obtain credit and financing on acceptable terms and
can adversely affect the financial strength of our business partners.  Negative sentiment towards fossil fuels and
increased attention to environmental and social matters, including climate change, could adversely affect our business,
the market price for our securities and our access to and cost of capital. « Our published GHG emissions intensity
reduction goals and other E & S targets we may set in the future could negatively impact our business. * We do not fully
insure against all potential losses, including those from extreme weather events or natural disasters, and, therefore, our
business, financial condition, results of operations and cash flows could be adversely affected by unexpected or
underinsured liabilities and increased costs. * Deterioration in our credit profile could increase our costs of borrowing
money, limit our access to the capital markets and commercial credit, and could trigger co- venturer rights under joint
venture arrangements. * The level of returns on pension and postretirement plan assets and the actuarial assumptions
used for valuation purposes could affect our earnings and cash flows in future periods. * We may incur losses as a result
of our forward contracts and derivative transactions. * We are subject to continuing contingent liabilities of
ConocoPhillips following the separation. ConocoPhillips has indemnified us for certain matters, but may not be able to
satisfy its obligations to us in the future . Similar to other companies in the ndustry-industries in which we operate, our
financial results are largely affected by the relationship, or margin, between the prices at which we sell refined petroleum,
petrochemical and, plastics and renewable fuels products and the prices for crude oil , natural gas, NGL, renewable
feedstocks and other feedstocks used in manufacturing these products. Historically, margins have been volatile and the
industry in which we operate is cyclical in nature , and we expect they-wilt-such volatility and cyclicality to continue te-be
volatile-in-the-future-. The eestefprice at which we purchase crude oil, natural gas, NGLs and renewable feedstocks and
the prices at which we can ultimately sell our refined products depend upon emmumerens-factors beyond our control, including

regionatand-, but not limited to: ¢ global sappty-and local demand ; » —whieh-aresubjeet-to;-among-other-things;production
levels -of feedstocks; © production levels of refined pefreleum—pre&uet—products tventories; produetivity-by competitors; ¢

import and growth-ef-export capablhtles, « seasonality and weather conditions; * transportation availability and cost; ¢
changes in energy prices; * eeonromies-economic , geopolitieal--- political risks;stuehas-tarmeitinthe MiddleEastEastern
-Eurepe,—and regulatory condltlons domestically and 1nternatlonally, 1nclud1ng 1mpos1tlon of tarlffs or other tax 1ncent1ves

the Olqanuallon of the Peuolcum Expomnu ( oumms (OPE( ) te—and non- OPEC member produclng nations that may
agree enand-to set mamta-m—efude—eﬂ—pﬂee—aﬂd—)loducllon levels, . geopohtlcal rlsks, eeﬂtre-ls—&nd-ehanges—rn—traée—ﬂews—frem
eventssuch as the ongoing global Russta ha ot 0 tgt i
the-market-priees-of erude-oil-conflicts in the Mlddle East and eeftam—Eastern Europe, . technologlcal advances affecting
energy consumption and supply; and * consumer preferences and the use and availability of eur-substitute products. Also,
erade-ot-supply contracts generally have market- based pricing provisions. We normally purchase our refirery-feedstocks
weeks before manufacturing and selling the refined petretenm-products. We also purchase refined petreleam-products produced
by others for sale to our customers. Changes in prices that occur between the time we purchase feedstocks or products and when
we scll the re mcdpet-re-leum—noducls could have a swm ficant effeetimpact on our financial results. Lower margins have in

or-the pefreeheﬂﬂea-l—past, and pl-ast—tes—may in the future, lead us

As—a—result,—priee—i-nereases—'rn—raw—mateﬂals—maw reduce our results of operatlons ﬂet—eerrelate—wﬁl‘rehanges—m—the—pﬂees-a-t-
whiehpetroechemteat-and cash flows. Significant reductions in plastie et
and-could require us to impair the results-carrying value of eper&ﬁeﬁs—e-ﬁeurehefmeals—segmeﬂt—Sustamed-erour preleﬂgeel
deelines-inreommodity-prices-assets (such as propertles, plants and ﬁaargrns—equlpment inventories feﬁ or we&uefs

goodwill) and may adversely affect our
caplldl p1101mcs mcludmg share re )ulchascx and dl\ 1dcnds We do not producel-ndeHe—F—rnanelal—Staterneﬁts—Market

y crude 011 —na-trura-l—gas—dnd NGlrrmpaet—the—other feedstocks
earnh&gs—ﬁ-naneia-l—eeﬂd-r&eﬂ—and eash—ﬂews—must purchase all of enrdy d
by-the feedstocks we process p 6 ; v
The prices for crude oil, nataral-gas-other feedstocks and reﬁned products can ﬂuctuate based on NGI:depend—upen—faeters
beyond-oureontrolinehading-clobal , regional and local demand-market conditions ., as well as by type and class of
products, which can reduce margins and have a significant impact on our refining, wholesale marketing and retail
operations, revenues, operating income and cash flows. The ability of the members of OPEC to agree on and to set crude
01l prlce and pmduumn controls -levels—rmperts—and changes e y v d

rmentalregulation in eﬂergy—trade ﬂows from
events such as the war in Eastern Europe have also had and are hkely to contlnue to have, a significant impact on the
market prices of crude oil and certain of our products. In addition, sustained periods of low commodity prices can result



arttes-in upstream the-development-ofnew-ertde-othand
producers to-significantly eurtait-curtailing ertimit-their oil

and gas drlllmg OpeldthHS which could substdntmlly delay the production and delivery of volumes of crude oil, natural gas and
NGL and negatively impact the results of our Midstream, Refining, and M & S segments . The-For example, the volume
of crude oil and refined petroleum products transported or stored in our pipelines and terminal facilities depends on the demand
for and av. clllclblllty of crude 011 and refined petroleum products n the areas serviced by our assets —A-period-ofsustainedtow

L1l<ew1se our earnings and cash flows Would be negatively 1mpdcted by a penod of sustdmed lOVVBI demand f01 refined

petroleum products, which could lead to lower refinery utilization and result in a decrease in the volumes of refined petroleum

product transported through our pipelines and terminal facilities. If a decrease in commodity prices results in declining oil

and gas production, then demand for services provided by our Midstream segment may be negatively impacted. The

natural gas and NGL s_athered processed tldnsported sold and stored by us is delivered 1nt0 plpelmes for further delivery to
D P

Addit-ieﬂal-l-y—re\ enues and cash ﬂows can also increase or decrease as the price of natural gas dnd NGL fluctuates because of
certain contractual arrangements whereby natural gas is purchased for an agreed percentage of proceeds from the sale of the
residue gas and / or NGL resulting from #s-processing activities. fr-erderte-maintain-Lower commodity prices also affect or
our inerease-throughputtevels-emrour-Chemicals segment, which uses feedstocks that are derivatively produced in the
processing of natural gas gathering-and transpertationpipelinesystems-refining of crude oil. Those feedstock prices can
fluctuate widely for a variety of reasons, including changes in worldwide energy prices and NGE-pipelines-and-the asset
uttlizationrrates-supply and availability of feedstocks. Due to the highly competitive nature of most of the products sold by
our Chemicals segment, market position cannot necessarily be protected by product differentiation or by passing on cost
increases to customers. As a result, prlce increases in raw materlals may not correlate w1th changes in the prlces at which
petrochemical otrna g
aettvity-and plastics products are sold, thereby negatlvely affectmg margins and the results of operatlons of our
Chemicals segment. Additionally, our Renewable Fuels segment is affected by prices ef;-and demand for ;nataral-gas-and
ertde-othas-weH-as-renewable feedstocks. Sustained periods of low prices for renewable fuels or renewable feedstocks

due to decreases in demand or productlon of renewable fuels pfe&ueefs—products —desrre—&nd—a-bi-l-rw—te-eb’fa-rn-ﬂeeess&ry

effect on the eu-lkbus-rness—results of OpeldthHS —ﬁﬂaﬂeta-l—pesﬁ-ten—of our Renewable Fuels segment Sustalned or prolonged
declines in commodity prices and eash-flows-other feedstocks may adversely affect our results of operations, liquidity,
access to the capital markets , and our ability to make-eash-distributions-fund our capital priorities, including share
repurchases and dividends . Our-The regulatory framework regarding renewable feedstocks and fuels is constantly
evolving. Changes to laws, regulations, policies or standards regarding renewable fuels or the feedstocks used to produce
our renewable fuels, elimination or reduction of incentives, as well as the cost of conforming with such updated laws,
regulations, policies or standards could negatively impact the results of operations of our Renewable Fuels segment. For
example, our Renewable Fuels segment processes renewable feedstocks such as used cooking oil, vegetable oils, and other
low- carbon intensity waste oils and byproducts to produce renewable fuels. If certain types of renewable feedstocks arc
excluded from generatmg credlts subjeet—te-pl&nﬁed—&nd—uﬂpl&nﬁed-dewmuﬂe— busmess—rﬂteﬂ%qaﬁeﬂs—&ﬂd-eper&ﬁeﬂal

W v Ey v aet-our financial condition ;-and
results of OpeldthHS aﬁd—eas-h—ﬂews—may be 1mpacted Our operatm;a results are lars_ely dependent on the continued operation
of facilities and assets owned and operated by us and our equity affiliates. Interruptions may materially reduce productivity and
thus, the profitability, of operations during and after downtime, including for planned turnarounds and scheduled maintenance
activities. In the past, we and certain of our equity affiliates also have temporarily shut down facilities due to the threat of severe
weather, such as hurricanes. Additionally, the availability of natural gas and electricity necessary to operate our assets can be
affected by weather, pipeline interruptions, grid outages, and 10515t1cs disruptions, which may also cause us to temporarily
curtail or shut down operations. Although we take precautions to ensure and enhance the safety of our operations and minimize
the risk of disruptions, our operations are subject to the hazards inherent in chemicals, refining and midstream businesses, such
as explosions, fires, refinery, processing facility or pipeline releases or other incidents, power outages, labor disputes, global
health crises, restrictive governmental regulation or other natural or man- made disasters, such as geopolitical conflicts and acts
of terrorism, including cyber intrusion. The inability to operate facilities or assets due to any of these events could significantly
impair our ability to manufacture, process, store or transport products. Any casualty occurrence involving our assets or
operations could result in serious personal injury or loss of human life, significant damage to property and equipment,
environmental pollution, impairment of operations and substantial losses to us. For assets located near populated areas, including
residential areas, commercial business centers, industrial sites and other public gathering areas, the level of damage resulting
from these risks could be greater. Damages resulting from an incident involving any of our assets or operations may result in our
being named as a defendant in one or more lawsuits asserting potentially substantial claims or in our being assessed potentially
substantial remediation fines or penalties by governmental authorities. Should any of these risks materialize at any of our equity
affiliates, it could have a material adverse effect on the business and financial condition of the equity affiliate and negatively




utrhze the services of third parneq to tran%port crude 011 or other feedstocks N GL and-, reﬁned petroleum and renewable
fuels products to and from our facilities. In addition to our own operational risks, we could experience interruptions of supply or
increases in costs to deliver our refired-petretenmproducts to market if the ability efthe-pipelines-orvessels-to transport ertede
ottorrefined-petrofeumproduets-is disrupted because of weather events , natural disasters , accidents, governmental

regulations, public health crises, armed hostilities, or third- party actions, including protests. A prolonged disruption efthe-in
our ability efapipeline-orvesset-to transport crude oil or other feedstocks , NGL et refined petroleum or renewable fuels
products to or from one or more of our refineries or other facilities could have a material adverse effect on our business, financial
condition, results of operations and cash flows. In order to maintain Our-investmentsinjoint-ventares-deerease-otr—- or
increase throughput levels on our natural gas gathering and transportation pipeline systems and NGL pipelines and the
asset utilization rates at our natural gas processing plants, we must continually obtain new supplies. The level of
successful drilling activity and prices of, and demand for, natural gas and crude oil, as well as producers’ desire and
ability to manage-risicobtain necessary permits are some of the factors that may affect new supplies of natural gas and
NGL. If we are not able to obtain new supplies of natural gas to replace the natural decline in volumes from existing
wells or because of competition, throughput on our pipelines and the utilization rates of our treating and processing
facilities would decline. This could have a material adverse effect on our business, results of operations, financial position
and cash flows, and our ability to make cash distributions . We conduct some of our operations, including parts of our
Midstream, Refining and Marketing-and-SpeetalttesM & S ysegments, and our entire Chemicals segment, through joint
ventures in which we share control with our joint venture partners. Our joint venture partners may have economic, business or
legal interests or goals that are inconsistent with ours or those of the joint venture, or our joint venture participants may be
unable to meet their economic or other obligations, and we may be required to fulfill those obligations alone. Failure by us, or an
entity in which we have a joint venture interest, to adequately manage the risks associated with any acquisitions or joint ventures
could have a material adverse effect on the financial condition or results of operations of our joint ventures and, in turn, our
business and operations. Public health crises, epidemics and pandemics ;-sueeh-as-the-COVID-—9-pandemte;-have had and could
eontinte-te-in the future have a material adverse effect on our business. Any future widespread health crises could materially
and adversely impact our business #the-fatare-. Our global operations expose us to risks associated with public health crises
and outbreaki or eprdemlci pandemre@ or contagrou% drqeaqei such as the €9¥I-B-—1-9—’Phe—COV1D 19 pandemre ﬁnd—t-he

: age p ; ; p ARy ; ; .Even if a
virus or other illness doe% not qpread qrgnlheantly, the perceived risk of infection or health rrik may reiult in reduced demand
for our products and materially affect our business. As we cannot predict the duration or scope of any future public health crisis,
epidemic or pandemic, the negative financial impact to our results cannot be reasonably estimated and could be material. Factors
that will influence the impact on our business and operations include the duration and extent of such events, including the
virulence of the infection, the timing of vaccine development and distribution across the world and its impact on economic
recovery, the extent of imposed or recommended containment and mitigation measures, including travel restrictions, and their
impact on our operations, and the general economic consequences of public health crises, epidemics and pandemics ;sueh-as-the
€oBb—19-pandemte-. To the extent any public health crisis, epidemic or pandemic adversely affected or affects our business
and financial results, it may also have the effect of heightening many of the other risks that could adversely affect our business
described in this Annual Report, such as risks associated with industry capacity utilization, volatility in the price and availability
of raw materials, supply chain interruptions, material adverse changes in customer relationships including any failure of a
customer to perrornl 1t§ obhgatronq under agreementq with us, and risks associated Wrth worldwide or regronal economrc

hrghly conlpeutrve Wrth reqpect to both feedstock wpply and reﬁned petroleum product markets. We compete with many
companies for available supplies of crude oil and other feedstocks and for outlets for our refined petretesmrproducts. We do not
produce any of our crude oil feedstocks. Some of our competitors, however, obtain a portion of their feedstocks from their own
production and some have more extensive retail outlets than we have. Competitors that have their own production or extensive
retail outlets (and greater brand- name recognition) are at times able to offset losses from refining operations with profits from
producing or retailing operations, and may be better positioned to withstand periods of depressed refining margins or feedstock
shortages. Some of our competitors also have materially greater financial and other resources than we have. Such competitors
have a greater ability to bear the economic risks inherent in all aspects of our business. In addition, we compete with other
industries that provide alternative means to satisfy the energy and fuel requirements of our industrial, commercial and individual
customers. Velatility-in-marketIn order to maintain or increase throughput levels on our natural gas gathering and
transportation pipeline systems and NGL pipelines and the asset utilization rates at our natural gas processing plants,
we must continually obtain new supplies. The level of successful drilling activity and prices of, and demand for eur
petrochemteal-, natural gas and plasties-crude oil, as well as produets-producers ’ desire and midstream-transportation
serviees-and-therisk-ability to obtain necessary permits are some of everbutd-inthese—- the industrtes-factors that may
affect new supplies of natural gas and NGL. If we are not able to obtain new supplies of natural gas to replace the
natural decline in volumes from existing wells or because of competition, throughput on our pipelines and the utilization
rates of our treating and processing facilities would decline. This could negativelyimpaet-the-have a material adverse
effect on our business, results of operations ef-eur-businesses-, financial position and cash flows . We and our equity-affiliates



have made and continue to make significant investments to meet market demand for our products and services, such as
investments in midstream infrastructure and construction of new petrochemicals facilities. Similar investments have been made,
and additional investments may be made in the future, by us, our competitors or by new entrants to the markets and industries
we serve. The success of these investments largely depends on the realization of anticipated market demand, and these projects
typically require significant development periods, during which time demand for our products or services may change, or
additional investments by competitors may be made that could result in an overbuild of supply. Any of these or other
competitive forces could materrally adversely affect our results of operatrons ﬁnanmal pos1t1on or. cash ﬂows as well as our
returnoncap1talemployed. ateg h se-capital—intensive ets-ean-take-man

P et-approval-date etstartup-datenegatively-impactingexpeetedp etretarns Ourbasrsforapprovrng
large scale caprtal 1ntensrve projects, such as the recent conversion of our San Francisco refinery-Refinery into the Rodeo
Complex arenewable-faels-faetity-, is the expectation that it will deliver an acceptable rate of return on the capital invested. We
base these forecasted project economics on our best estimate of future market conditions including the regulatory and operating
environment. Most large- scale projects take several years to complete. During this muttiyear-multi- year period, the political
and regulatory environments or other market conditions can change from those we antieipate-anticipated , and these changes
could be significant. Supply chain disruptions may also delay projects or increase costs. Accordingly, we may not be able to
realize our expected returns from a large investment in a capital project, and this could negatively impact our results of
operations, cash flows and our return on capital employed. Plans we or our joint ventures may have to expand or construct assets
or develop new technologies, and plans for our future performance are subject to risks associated with societal and political
pressures and other forms of opposition to the future development, transportation and use of petroleum- based and renewables-
based fuels. Such risks could adversely impact our business and results of operations. Certain of our plans are based upon the
assumption that societal sentiment will continue to enable, and existing regulations will remain in place to allow for, the future
development, transportation and use of petroleum- based and renewables- based fuels. A portion of our growth strategy is
dependent on our and our joint ventures’ ability to capture growth opportunities in the Midstream , Renewable Fuels and
Chemicals segments. Regulatory policy decisions relating to the production, refining, transportation, marketing and use of
petroleum - based and renewables - based fuels are subject to political pressures and the influence and protests of
environmental and other special interest groups. For example, the construction or expansion of pipelines can involve numerous
regulatory, permitting, environmental, political, and legal uncertainties, many of which are beyond our control. We may not be
able to identify or execute growth projects, and those that are identified may not be completed on schedule or at the budgeted
cost, if at all. In addition, our revenues may not increase immediately upon the expenditure of funds on a particular project.
Delays or cost increases related to capital spending programs or the inability to complete growth projects could negatively
impact our reputation, results of operations, cash flows and our return on capital employed. Our Energy Research & Innovation
organization works to develop new technologies and solutions focused on advancing our business units, including renewable
and-sustainable-fuels research. Our efforts to research and develop new technologies s-are subject to a multitude of factors and
conditions, many of which are out of our control. Examples of such factors include evolving government regulation, the pace of
changes in technology (including with respect to generative artificial intelligence) , the successful development and
deployment of existing or new technologies and business solutions on a commercial scale, competition from third parties in
developing new technologies and the availability, timing and cost of equipment. The occurrence of these factors may delay or
increase the cost of our efforts Wh1ch could negatrvely 1mpact our reputat1on results of operatlons cash flows and our return on
capital employed - eal-and-ceconomie-devele s-and-mate ee B ability-an
eashflows-. Actions of federal, state, local and international governments through leglslatron or regulat1on executive order,
permit or other review of infrastructure or facility development, and commercial restrictions could delay projects, increase costs,
limit development, or otherwise reduce our profitability both in the United States and abroad. Any such actions may affect many
aspects of our operations, including: « Establishing maximum margins that can be earned on sales of motor fuels or imposing
financial penalties on profits earned above established maximum margins. * Limiting or prohibiting our ability to undertake
turnaround or ether-maintenance activities , or to cease operations at our refineries. « Requiring permits or other approvals that
may impose unforeseen or unduly burdensome conditions or potentially cause delays in our operations. ¢ Further limiting or
prohibiting construction or other activities in environmentally sensitive or other areas. * Requiring increased capital costs to
construct, maintain or upgrade equipment, facilities or infrastructure. * Restricting the locations where we may construct
facilities or requiring the relocation of facilities. For example, in March 2023, the California legislature adopted Senate Bill No.
2 (such statute, together with any regulations contemplated or issued thereunder, SBx 1- 2), which, among other things, (i)
authorizes the establishment of a maximum gross gasoline refining margin (maximum margin) and the imposition of a financial
penalty for profits above the maximum margin, (ii) significantly expands reporting obligations relating to the maintenance and
business of our California refineries-facilities , which includes reporting requirements to the California Energy Commission
(CECQ) for all participants in the petreleam-transportation fuels industry supply chain in California, (iii) creates the Division of
Petroleum Market Oversight within the CEC to analyze the data provided under SBx 1- 2, and (iv) authorizes the CEC to
regulate the timing and other aspects of refinery-facility turnaround and other maintenance activities in certain instances. The
CEC is currently in rulemaking with respect to various aspects of SBx 1- 2, and the potential implementation of a financial
penalty or any restrictions or delays on our ability to undertake turnaround or other maintenance activities creates uncertainty
due to the potential adverse effects on our refining, marketing , renewable and midstream operations in California, which may
be material to our results of operations, financial condition, profitability and cash flows. We anticipate that other jurisdictions
may contemplate similarly focused legislation or actions. The altimate-timing and impacts of SBx 1- 2 and any other similarly
focused legislation or actions are subject to considerable uncertainty due to a number of factors, including technological and




economic feasibility, legal challenges, and potential changes in law, regulation, or policy, and it is not currently possible to
predict the ultimate effects of these matters and developments, but they may be significant. For example, adverse effects on the
financial performance of our operations in the state of California or the useful lives of the assets related to such operations may
result in the recognition of material asset impairment charges and asset retirement obligations. Furthermore, the U. S.
government can prevent or restrict us from doing business in foreign countries and from doing business with entities affiliated
with foreign governments, which can include state oil companies and U. S. subsidiaries of those companies. The Office of
Foreign Assets Control (OFAC) of the U. S. Department of the Treasury administers and enforces economic and trade sanctions
based on U. S. foreign policy and national security matters. The effect of any such OFAC sanctions could disrupt transactions
with or operations involving entities affiliated with sanctioned countries, and could limit our ability to obtain optimum crude
slates and other refinery-feedstocks and effectively distribute refined petreteamrproducts. We may face other regulatory changes
in the U. S. including, but not limited to, the enactment of tax law changes that adversely affect our industry , tariffs on
imported material, components and feedstocks and retaliatory tariffs imposed by other countries on U. S. made goods ,
new emissions standards, restrictive flaring regulations, and more stringent requirements for environmental impact studies and
reviews. Hostilities in the Middle East, Russta-Eastern Europe or elsewhere or the occurrence or threat of future terrorist
attacks could adversely affect the economies of the U. S. and other countries. Other political and economic risks include global
health crises; financial market turmoil; economic volatility and global economic slowdown; currency exchange rate fluctuations;
short- term and long- term inflationary pressures; rising or prolonged periods of high interest rates; import or export restrictions
and changes in trade regulations; supply chain disruptions; civil unrest and other political risks; limitations in the availability of
labor to develop, staff and manage operations; and potentially adverse tax developmenti If any of the%e events occur, our
buqlneﬂseq and results of operations may be adversely affected. ¥ &y 8 5

our §t1 ategy 1nclude§ capturlng growth opportunme@ in our Errwfg-mg—E-ﬂefgy—btts-mess-busmesses to fu1 ther advance our
participation in the energy transition and meet our greenhouse gas (GHG) emissions intensity reduction targets. This strategy
depends , in part, on our ability to successfully identify and evaluate acquisition and investment opportunities ex-and develop
and commercialize new technologies. The number of lower- carbon opportunities may be limited, and we will compete with
other energy companies for these limited opportunities, which could make them more expensive and the returns for our business
less attractive and possibly cause us to refrain from making thesrcertain investments at all. Further, certain lower- carbon
opportunities will depend on technological and other advancements that may not be within our control and may not come to
fruition or be economically feasible in the near term. Any new opportunities also may depend on the viability of new assets or
businesses that are contingent on public policy mechanisms including investment tax credits, subsidies, renewable portfolio
standards and carbon trading plans. These mechanisms have been implemented at the state and federal levels to support the
development of renewable energy and other clean infrastructure technologies , but consistent regulatory policy is uncertain .
The availability and continuation of public policy support mechanisms will drive a significant part of the economics and
viability of lower- carbon and clean energy investments generally, as well as our participation in them. If we are unable to
identify and consummate acquisitions and investments that meet our minimum returns hurdle , our ability to execute a
portion of our growth strategy and meet our environmental goals may be impeded. Regulatory-and-Environmental-Publicly
traded companies are increasingly subject to campaigns by activist shareholders advocating corporate actions such as
operational . Climate-governance or management changes, or sales of assets or entire segments. The Company has been
and WeatherRisks-Climate-may again be subject to shareholder activism and the corporate actions advocated by the
shareholder activist that may not align with the Company’ s current business strategies and the best interests of all of the
Company’ s shareholders. The actions of activist shareholders may cause fluctuations in our stock price based on
temporary or speculative market perceptions or other factors that do not necessarily reflect the underlying fundamentals
or prospects of our business. In addition, responding to the actions of activist shareholders can be costly and time-
consuming, disrupting our business and diverting the attention of our Board of Directors and management from
pursuing our business strategies. From time to time, we are party to or otherwise involved in actual or threatened
litigation, claims, governmental inspections or investigations and other legal matters arising out of our operations in the
normal course of business or otherwise. We are currently involved in various legal proceedings that are not yet fully
resolved, and additional claims may arise in the future. The outcomes of these matters are inherently unpredictable and
subject to significant uncertainties. Additionally, the recent trend of outside investment in legal claims has enabled
plaintiffs to reduce their exposure to risk and pursue final verdicts for claims that may in the past have settled.
Determining legal reserves or possible losses for ongoing legal proceedings involves judgment and may not reflect the full
range of uncertainties and unpredictable outcomes. Until the final resolution of such matters, we may be exposed to
losses in excess of the amount recorded, and such amounts could be material and may exceed any applicable insurance
coverage. Should any of our estimates and assumptions change and-severe-weathermay-or prove to have been incorrect, it
could have a material adversely—- adverse affeeteffect on our financial condition and eurjeint-ventures™faettities-cash
flows. See Note 17 — Contingencies and engeing-operations-Commitments, in the Notes to Consolidated Financial
Statements . The potential physical effects of climate change and severe weather, as well as other chronic physical effects such
as water shortages and rising sea levels, on our operations are highly uncertain and depend upon the unique geographic and
environmental factors present. We have systems in place to manage potential acute physical risks, including those that may be
caused by climate change, but such events could have an adverse effect on our assets and operations. Examples of potential
physical risks include floods, hurricane- force winds, severe storms, droughts, heat waves, earthquakes, wildfires, freezing
temperatures and snowstorms, as well as rising sea levels at our coastal facilities. We have incurred, and will continue to incur,



costs to protect our assets from physical risks and to employ processes, to the extent available, to mitigate such risks. We operate
facilities located in coastal regions of the United States, which have been impacted by hurricanes that have required us to
temporarily, or even permanently, shut down operations at those sites. CPChem also operates facilities on the Gulf Coast and
has had to temporarily shut down sites in the past as a result of hurricanes. Any extreme weather events or rising sea levels may
disrupt the ability to operate our facilities located near coastal areas or to transport crude oil, refined petroleum or petrochemical
and plastics products in these areas. Extended periods of such disruption could have an adverse effect on our results of
operations. We could also incur substantial costs to prevent or repair damage to these facilities. Finally, depending on the
severity and duration of any extreme weather events or climate conditions, our operations may need to be modified and material
costs. 1ncurred which could materrally and adversely affect our business, financial condition and results of operatronq Fhere-are

fesu-l-ts—The operation of fac1llt1es, such as refineries, power planti fractlonatori prpehne% terminals ;-gas-proeessing-faeilities
and vessels is inherently subject to the risks of spills, discharges or other inadvertent releases of petroleum , refined product or
hazardous substances. If any of these events had prevrously occurred or occurs in the future in connectron Wrth the operatlon or

maintenance of any of our assets re
facilities that receive our wastes or byproduct% for treatment or drspoqal other than events for Wthh we are indemnified, we
could be liable for all costs and penalties associated with their remediation under federal, state, local and international
environmental laws or at common law and could be liable for property damage to third partre% caused by contamination from
releasei and %prll% —W ; i P RE 858

regulatronq relatrng to the protectron of the environment. The%e lawq and regulatrom contrnue to increase in both number and
complexity and affect our operations with respect to, among other things: ¢ The discharge of pollutants into the environment. ¢
Emissions into the atmosphere, such as nitrogen oxides, sulfur dioxide and mercury emissions, and GHG emissions, as they are,
or may become, regulated. * The quantity of renewable fuels that must be blended into motor fuels. * The handling, use, storage,
transportation, disposal and cleanup of hazardous materials and hazardous and nonhazardous wastes. * The dismantlement and
abandonment of our facilities and restoration of our propertie% at the end of their useful lives. To the extent these expenditures,
as with all costs, are not ultimately reflected in the prices of our products and services, our business, financial condition, results

of oper atron% and Caqh flows in future perrods could be materrally adversely affeeted the—adepﬁeﬁ—e-Pel-rmate—ehaﬂge—}eg-tskmeﬂ

Currently, 1nu1t1ple legrslatrve and regulatory measures to address GHG and other emissions are in various phaseq of
consideration, promulgation e+, implementation or reversal . These include actions to develop international, federal, regional or
statewide programs, which could require reductions in our GHG or other emissions, establish a carbon tax and decrease the
demand for our refined products. Requiring reductions in these emissions could result in increased costs to (i) operate and
maintain our facilities, (ii) install new emission controls at our facilities and (iii) administer and manage any emissions
programs, including acquiring emission credits or allotments . International climate change- related efforts, such as the 2015
United Nations Conference on Climate Change, which led to the creation of the Paris Agreement, and the 2023 United
Nations Climate Change Conference, may impact the regulatory framework of states whose policies directly influence
our present and future operations. In January 2025, President Trump signed an executive order directing the United
States to withdraw from the Paris Agreement, and it is expected that President Trump and the Republican- led Congress
will diverge from the previous administration’ s positions and GHG commitments. However, future emission reduction
targets and other provisions of legislative or regulatory initiatives and policies enacted in the future by the United States
could be brought by future administrations or, in the absence of federal action, states may become more active and
focused on taking legislative or regulatory actions aimed at climate change and minimizing GHG emissions. States have
been and are expected to continue to adopt new and amended legislative and regulatory measures regarding climate
change and GHG emissions controls . For example, in 2017, the California state legislature adopted Assembly Bill 398, which
provides direction and parameters on utilizing cap and trade after 2020 to meet the 40 % reduction target for GHG emissions
from 1990 levels by 2030 specified in Senate Bill 32. Compliance with the cap and trade program is demonstrated through a
market- based credit system. Additionally, on August 25, 2022, the G&l-r—fefma—A—r-r—Reseu—rees—Be&fd—(—CARB Jadopted
regulations that effectively ban the in- state sales of new cars containing internal combustion engines beginning in 2035. Also,
on December 15, 2022, CARB adopted its “ 2022 Scoping Plan for Achieving Carbon Neutrality, ” which purports to provide a
road map for California to achieve carbon neutrality (which it defines as removing as many carbon emissions from the
atmosphere as it emits) by year 2045. Other states are proposing, or have already promulgated, low carbon fuel standards or
similar initiatives to reduce emissions from the transportation sector. If we are unable to pass the costs of compliance on to our
customers, sufficient credits are unavailable for purchase, we have to pay a significantly higher price for credits, or if we are
otherwise unable to meet our compliance obligation, our financial condition and results of operations could be adversely
affected. Additionally, certain states have recently passed legislation seeking to recover financial damages allegedly
associated with climate change from fossil fuel companies like the Vermont Climate Superfund Act passed by the
Vermont Legislature in May 2024. The future of the U. S.” s climate change strategy and the impact to our industry and
operations due to further GHG regulation is unknown at this time. Federal, regional and state climate change and air
emissions goals and regulatory programs are complex, subject to change and impose considerable uncertainty due to a number
of factors including technological feasibility, legal challenges and potential changes in federal policy. Increasing concerns about
climate change and carbon intensity have afse-resulted in heightened societal awareness and a number of international and
national measures to limit GHG emissions. Adeitional-We cannot determine what final regulations will be enacted, modified
or reversed, or whether stricter regalatory-measures-and-investor pressure can be expected in the future and-any-. Any of these




changes may have a rnaterlal adverse impact on our busrness or financial condrtron—l-ﬂteﬂaat—ieﬂa-l—el-i-mate—ehaﬂm

natural gas productron of our Mldstream segment s customers is being produced from unconventronal oil shale reservoirs.
These reservoirs require hydraulic fracturing completion processes to release the hydrocarbons from the rock so they can flow
through casing to the surface. Hydraulic fracturing involves the injection of water, sand and chemicals under pressure into a
formation to stimulate hydrocarbon production. The EPA, as well as several state agencies, have-commenced studies and / or
convened hearings regarding the potential environmental impacts of hydraulic fracturing activities. At the same time, certain
environmental groups have suggested that additional laws may be needed to more closely and uniformly regulate the hydraulic
fracturing process, and legislation has been proposed to provide for such regulation. In addition, some communities have
adopted measures to ban hydraulic fracturing in their communities. Also, certain interest groups have alse-proposed ballot
initiatives and constitutional amendments designed to restrict crude oil and natural gas development generatly-. If ballot
initiatives, local, state, or national restrictions or prohibitions are adopted and result in more stringent limitations on the
production and development of crude oil and natural gas, we may incur significant costs to comply with the requirements, and
producers may experience delays or curtailment in the permitting or pursuit of exploration, development or production activities.
Such compliance costs and delays, curtailments, limitations or prohibitions could have a material adverse effect on our business,
prospects, results of operations, financial condition and liquidity. In addition to these proposed ballot initiatives and
constitutional amendments, municipalities, such as the City of Los Angeles, have already enacted or contemplate enacting
complete or partial bans on oil and gas exploration and production activities. If legislative and regulatory initiatives cause a
material decrease in the drilling of new wells and related servicing activities, it may reduce crude oil, natural gas and NGL
supplies, negatively affecting the volume of products available to our Midstream segment and increasing feedstock prices for
our Chemicals and Reﬁnlng segments, resultrng ina rnaterlal adverse effect on our ﬁnan01al p0s1t10n results of operations and
cash flows - ; v i . The EPA
has nnplernented the RFS pursuant to the Energy Pohcy Act of 2005 and the Energy lndependence and Securlty Act 0f 2007.
The RFS program sets annual renewable volume obligation (RVO) requirements for the quantity of renewable fuels, such as
ethanol, that must be blended into motor fuels consumed in the United States. To provide certain flexibility in compliance
options available to the industry, a Renewable Identification Number (RIN) is assigned to each gallon of renewable fuel
produced in, or imported into, the United States. As a producer of petroleum- based motor fuels, we are obligated to blend
renewable fuels into the products we produce at a rate that is at least commensurate to the EPA’ s RVO requirements and, to the
extent we do not, we must purchase RINs in the open market to satisfy our obligation under the RFS program. We are exposed
to the volatility in the market price of RINs. We cannot predict the future prices of RINs. RINs prices are dependent upon a
variety of factors, including EPA regulations, the availability of RINs for purchase, and levels of transportation fuels produced,
which can vary significantly from quarter to quarter. If sufficient RINs are unavailable for purchase, if we have to pay a
significantly higher price for RINs, if we purchase RINs that are ultimately determined to be invalid, or if we are otherwise
unable to meet the EPA’ s RVO requirements, including because the EPA mandates a blending quantity of renewable fuel that
exceeds the amount that is commercially feasible to blend into motor fuel (a situation commonly referred to as *“ the blend wall
), our operations could be materially adversely impacted, up to and including a reduction in produced motor fuel for sale in the
United States. -Seeieta-l-These factors could result in a materlal adverse effect on our ﬁnanc1al pos1t10n results of
operations ;
or cash flows -t-fad-l-t-tena-l—t-faﬁspeﬁ&t-teﬁ—&tels— Developments aimed at reducrng GHG emissions may decrease the dernand or
increase the cost for our transpertation-petroleum- based fucls. Societal attitudes toward these products and their relationship to
the environment may significantly affect our effectiveness in marketing our products. Government efforts to steer the public
toward non- petroleum- based fuel dependent modes of transportation may foster a negative perception toward transpertation
faels-petroleum products or increase costs of our products, thus affecting the public’ s attitude toward our major products.
Advanced technology and increased use of vehicles that do not use petroleum- based transportation fuels or that are powered by
hybrid engines would reduce demand for the motor fuel we produce. We may also incur increased production costs, which we
may not be able to pass along to our customers. Additionally, renewable fuels, alternative energy mandates and energy
conservation efforts could reduce demand for refined petroleum products. Tax incentives and other subsidies can make
renewable fuels and alternative energy more competitive with refined petroleum products than they otherwise might be, which
may reduce refined petroleum product margins and hinder the ability of refined petroleum products to compete with renewable
fuels. The competition for renewable fuels feedstocks may also increase, negatively impacting the availability of such
feedstocks or increasing their cost. These developments could potentrally have a rnaterlal adverse effect on our business,
ﬁnancral condrtron results of operatlons and cash ﬂows : ; ;

-}nel-udmg—ht—tg&t-:eﬂ-—related—e*peﬂses—lnereas1ng attentlon to global Chmate change has resulted in 1ncreased investor attentlon

and an increased risk of public and private litigation, which could increase our costs or otherwise adversely affect our business.
Additionally, cities, counties, and other governmental entities in several states in the U. S. began filing lawsuits against energy
companies in 2017, including Phillips 66, seeking damages allegedly associated with climate change, and the plaintiffs are



seeking unspecified damages and abatement under various tort theories. Similar lawsuits may be filed in other jurisdictions.
While we believe these lawsuits are an inappropriate vehicle to address the challenges associated with climate change and will
vigorously defend against them, the ultimate outcome and impact to us of any such litigation cannot be predicted with certainty,
and we could incur substantial legal costs associated with defending these and similar lawsuits in the future. Additionally,
governments and private parties are also increasingly filing lawsuits or initiating regulatory action based on allegations that
certain public statements regarding climate change and other ESG- related matters and practices by companies are false or
misleading “ greenwashing ” that violate deceptive trade practices and consumer protection statutes. Such claims are included in
lawsuits filed against energy companies, including Phillips 66. Such lawsuits present a high degree of uncertainty regarding the
extent to which energy companies face an increased risk of liability stemming from climate change or ESG disclosures and
practices. Efforts have also been made by governments and private parties to shut down energy assets by challenging operating
permits, the validity of easements or the compliance with easement conditions. Lawsuits and / or regulatory proceedings or
actions of this nature could result in interruptions to construction or operations of current or future projects, delays in completing
those projects and / or increased project costs, all of which may have a material ;-adverse effect on our business, financial
condition, results of operation and cash flows. These risks may result in unexpected costs, negative sentiments about our
company, disruptions in our operations, increases to our operating expenses and reduced demand for our products, which in turn

could have an adverse effect on our busrness ﬁnancral cond1t10n and results of operatrons Inereased-eoneerns-regardingplastie

eou-ld—negatﬁely—ﬁﬁ-paet—eiﬁeqﬁrﬁy—mfefest—There is a growing concern Wrth the accumulat1on of plastic, 1nclud1ng

microplastics, and other packaging waste in the environment. Additionally, plastics have reeently-faced increased public
backlash and scrutiny. Policy measures to address this concern are being discussed or implemented by governments at all levels.
In addition, a host of single- use plastic bans and taxes have been passed by countries around the world and counties and
municipalities throughout the U. S. Increased regulation of, or prohibition on, the use of certain plastic products could reduce
demand for certain efthe-products CPChem produces, which could negatively impact its financial condition, results of
operatrons and cash flows, thereby negatrvely 1rnpact1ng our equ1ty earnrngs —aﬁd—by reduclng the cash d1str1but10ns that we

receive —from CPChem -

1nf0rmat10n technology and 1nfrastructure or 1nf0rmat1on technology and infrastructure of our third- party service providers (e.
g., cloud- based service providers), may be vulnerable to attacks by malicious actors or breached due to human error,
malfeasance or other disruptions, including ransomware and other malware, phishing and social engineering schemes,
deepfakes, malicious software, data privacy incidents breaehes-by-employees-, insiders or others with authorized access,
attempts to gain unauthorized access to our data and systems 4+, and other cybersecurity incidents. Any such incidents could
compromise our networks and the information stored there could be accessed, publicly disclosed, lost or stolen. Any such
unauthorized access, disclosure or other loss of information could result in one or more of the following outcomes: (i)
unauthorized access to or a loss or misuse of intellectual property, proprietary information, or employee, customer or vendor
data; (ii) public disclosure of sensitive information; (iii) increased costs to prevent, respond to, or mitigate cybersecurity events,
such as deploying additional personnel and protection technologies, training employees, and engaging third- party experts and
consultants; (iv) systems interruption; (v) disruption of our business operations; (vi) remediation costs for repairs of system
damage, or regulatory fines or penalties; (vii) reputational damage that adversely affects customer or investor confidence; (viii)
exposure to legal liability; and (ix) damage to our competitiveness, stock price, and long- term stoekholder-shareholder value .
Generative artificial intelligence has contributed to an increase in the prevalence of such attacks and threats, expanding
our potential exposure to disruptions . Any of the foregoing can be exacerbated by a delay or failure to detect a cybersecurity
incident or the full extent of such incident. Further, we have exposure to cybersecurity incidents and the negative impacts of
such incidents related to our critical data and proprietary information housed on third- party IT systems, including cloud- based
systems. Additionally, authorized third- party IT systems or software can be compromised and used to gain access or introduce
malware to our IT systems that can materially impact our business. Although we devote significant resources to prevent
cybersecurity incidents and protect our system and data, we have experienced actual and attempted cybersecurity incidents, and
while we do not believe that any of these incidents has had a material effect on our business, operations or financial condition, it
is possible that a future incident may have such an effect. A cybersecurity incident may also result in legal claims or
proceedings against us by our shareholders, employees, customers, vendors, and governmental authorities (U. S. and non- U. S.).
Our infrastructure protection technologies and disaster recovery plans may not be able to prevent a technology systems breach
or systems failure, which could have a material adverse effect on our financial position or results of operations. Furthermore, the
continuing and evolving threat of cyberattacks has resulted in increased regulatory focus on prevention. To the extent we face
1ncreased regulatory requrrements we may be requrred to expend srgnrﬁcant additional resources to meet such requrrements

a-ffeet—etnebus-rness—Along Wlth our own data and 1nf0rmat10n collected in the norrnal course of our busrness we and our
partners collect and retain certain data that is subject to specific laws and regulations. The transfer and use of this data both
domestically and across international borders is becoming increasingly complex. This data is subject to governmental regulation
at the federal, state, international, national, provincial and local levels in many areas of our business, including data privacy and
security laws such as the European Union (EU) and United Kingdom (UK) versions of the General Data Protection Regulation
(GDPR) and the California Consumer Privacy Act (CCPA). The GDPR applies to the transfer and processing of personal data of
those who live in the EU or UK, respectively. As interpretation and enforcement of the GDPR evolves, it creates a range of new



compliance obligations, which could cause us to incur additional costs. Failure to comply could result in significant penalties
that may materially adversely affect our business, reputation, results of operations ;-and cash flows. The CCPA, which came into
effect on January 1, 2020, gives California residents specific rights in relation to their personal information, requires that
companies take certain actions, including notifications for security incidents and may apply to activities regarding personal
information that is collected by us, directly or indirectly, from California residents. As interpretation and enforcement of the
CCPA evolves, it creates a range of new compliance obligations, with the possibility for significant financial penalties for
noncompliance that may materially adversely affect our business, reputation, results of operations ;-and cash flows.
Comprehensive privacy laws with some similarities to the CCPA have been proposed or passed at the U. S. federal and state
levels, such as the Colorado Privacy Act. Additionally, the Federal Trade Commission and many state attorneys general are
interpreting federal and state consumer protection laws to impose standards for the online collection, use, dissemination and
security of data as well as requiring disclosures about these practices. Existing and potential future data privacy laws pose
increasingly complex compliance challenges and potentially elevate our costs. Any failure by us to comply with these laws and
regulations, including as a result of a security or privacy breach, could result in significant penalties and liabilities for us.
Addrtronally, if we acquire a company that has violated or is not in comphance W1th apphcable data protection 1aws we may
1ncur srgnlﬁcant 11ab111t1es and penaltres asa result - ap v sks 74

: seby-affeet-th al-strength businesspartners-. Our ab111ty to obtain credlt and capital depends in large measure
on the state of the credrt and caprtal markets, which is subject to factors beyond our control. Our ability to access credit and
capital markets may be restricted at a time when we would like, or need, access to those markets, which could constrain our
flexibility to react to changing economic and business conditions. In addition, the cost and availability of debt and equity
financing may be adversely impacted by unstable or illiquid market conditions. Protracted uncertainty and illiquidity in these
markets also could have an adverse impact on our lenders, commodity transaction counterparties, or our customers, preventing
them from meeting their obligations to us. From time to time, our cash needs may exceed our avarlable cash and our busrness
could be materially and adversely affected if we are unable to ebtainreeessa peds-from-finaneing-aetivites p-tite
time;-we-may-tieed-to-supplement the cash generated from eur operations W1th proceeds from ﬁnancrng actlvrtres Uncertainty
and illiquidity in financial markets may materially impact the ability of the participating financial institutions to fund their
commitments to us under our liquidity facilities that are supported by a broad syndicate of financial institutions. Accordingly, we
may not be able to obtain the full amount of the funds available under our liquidity facilities to satisfy our cash requirements,
and our farlure to do SO could have a materlal adverse effect on our operatlons and ﬁnanmal posrtlon Negat-l—ve—seﬂt—tment

years aimed at the 1nvestment comrnunlty, 1nclud1ng 1nvestment advisors, soverelgn wealth funds, public pension funds,
universities, and other groups, to promote the divestment of fossil fuel companies, as well as to pressure lenders, insurers, and
other financial services companies to limit or curtail activities with fossil fuel companies. If these or similar efforts are
continued, eur-stoek-the market price of our securities , our ability to access capital markets or insure our operations, and our
cost of capital may be negatively impacted. Members of the investment community are also increasing their focus on
environmental and social (E & S) matters, including practices related to GHG emissions, climate change, business resilience,
diversity and inclusion, environmental justice and other E & S matters. As a result, we may face increasing pressure regarding
our E & S disclosures and practices. Additionally, members of the investment community may screen companies such as ours
for E & S performance before investing in our stock or participating in our financing activities. If we are unable to meet the E &
S standards set by these investors, we may lose investors, our stock price may be negatively impacted, our access to capital
markets and lenders may be curtailed, and our reputation may be negatively affected. Our efforts to accurately report on E & S-
related issues expose us to operational, reputational, financial, legal, and other risks. Standards for tracking and reporting on E &
S- related matters, including climate- related matters, have not been harmonized and continue to evolve. Processes and controls
for reporting on E & S matters are subject to evolving and disparate standards of identification, measurement, and reporting on
such metrics, including any climate change and E & S- related public company disclosure requirements adopted by the SEC or
government agencies of other jurisdictions , and such standards may change over trme which could result in srgnlﬁcant
revisions to our current E & S practlces and disclosures —A—fa e S ett

z : v satively-impae bus . We have announced targets to
reduce our Scope 1 and Scope 2 GHG emissions intensity from our operatrons by 30 % and Scope 3 GHG emissions intensity of
our energy products by 15 % by 2030, and a target to reduce our Scope 1 and Scope 2 GHG emissions intensity by 50 % by
2050, in each case as compared to baseline 2019 levels. Our ability to achieve these goals depends on many factors, many of
which are beyond our control, such as advancements that enable broad commercial deployment and use of lower- carbon
technologies; global policies that fund and incentivize the development of a lower- carbon energy system; changes in consumer
behavior and energy choices; the availability of materials throughout the supply chain; evolving regulatory requirements;
competitor actions; the availability of renewable feedstocks; and acquisition and divestiture activities. Further, the standards for
tracking and reporting on GHG emissions have not been harmonized and continue to evolve. Our selection of disclosure
frameworks that seek to align with various reporting standards may change from time to time and may result in a lack of
comparative data from period to period. In addition, our processes and controls may not always align with evolving voluntary
standards for identifying, measuring, and reporting GHG emissions, our interpretation of reporting standards may differ from
those of others, and such standards may change over time, any of which could result in significant revisions to our goals or
reported progress in achieving such goals. The pursuit of these targets, and any other climate- related or E & S goals we may
announce, may increase our costs, require us to purchase emissions credits or offsets, or limit or negatively impact our business



plans. Further, our pursuit of, or any failure or perceived failure to achieve such goals and targets within the timelines that we
announce, or at all, could cause reputational harm, negatively impact our stock price and access to and cost of capital, and

expose us to enforcement or htrgatron among other negatrve impacts —\Ve—de—ﬂet—ftdiy—mﬁtfe—ag&rnst—aﬂ—petenﬁal—lesses;

coverage in amounts we belreve to be prudent, 1nclud1ng against many, but not all, potentral 11ab1ht1es arising from operating

hazards. We rely on existing liquidity, financial resources and borrowing capacity to meet short- term obligations that would

result from uninsured or underinsured liabilities arising from operating hazards, including but not limited to, explosions, fires,

refinery or pipeline releases or other incidents involving our assets or operations, including weather events or natural disasters
, which could reduce the funds available to us for capital and investment spending and could have a material adverse effect on

our busmess financial condltron results of operatrons and cash flows. -Beteﬂefaﬁeﬂ—rn—eiﬁefedﬁ-pfeﬁ}e-eeiﬂd—mefease-eiﬁeests

jemt—veﬂ‘fufe—aﬁaﬁgements—Our credit ratlngs could be lowered or Wrthdrawn entrrely by a ratlng agency 1f in 1ts Judgment the
circumstances warrant. If a rating agency were to downgrade our rating below investment grade, our borrowing costs would
increase, and our funding sources could decrease. This could require us to provide collateral, or other forms of security, which
would increase our costs and restrict operational and financial flexibility. In addition, a-failure by Phillips 66 to maintain an
investment grade rating could affect its business relationships with suppliers and operating partners. For example, Phillips 66’ s
agreement with Chevron Corporation (Chevron) regarding CPChem permits Chevron to buy Phillips 66’ s 50 % interest in
CPChem for fair market value if Phillips 66 experiences a change in control or if both Standard & Poor’ s Financial Services
LLC and Moody’ s Investors Service, Inc. lower their credit ratings below investment grade and the credit rating from either
rating agency remains below investment grade for 365 days thereafter, with fair market value determined by agreement or by
nationally recognized investment banks. As a result of these factors, a downgrade of credit ratmgs could have a material adverse
1mpact on Phllhps 66’ s future operations and financial position. A6 at-plana

Assumptlons used in determmmg prOJected benefit obligations and the expected return on plan assets for our pensron plans and
other postretirement benefit plans are evaluated by us based on a variety of independent sources of market information and in
consultation with outside actuaries. If we determine that changes are warranted in the assumptions used, such as the discount
rate, expected long- term rate of return, or health care cost trend rate, our future pension and postretirement benefit expenses and
funding requirements could increase. In addition, several factors could cause actual results to differ significantly from the
actuarial assumptions that we use. Funding obligations are determined based on the value of assets and liabilities on a specific
date as required under relevant regulations. Future pension funding requlrements and the trmmg of fundmg payments could be
affected by legislation enacted by governmental authorities. We #ay 0 0 d
derivative-transaetions—We-currently use commodrty derivative 1nstruments and we expect to use them in the future If the
instruments we utilize to hedge our exposure to various types of risk are not effective, we may incur losses. Derivative
transactions involve the risk that counterparties may be unable to satisfy their obligations to us. The risk of counterparty default
is heightened in a poor economic environment. In addition, we may be required to incur additional costs in connection with
future regulation of derivative instruments to the extent it is applicable to us. We are subject to continuing contingent liabilities
of ConocoPhillips following the separation. Further, ConocoPhillips has indemnified us for certain matters, but may not be able
to satisfy its obligations to us in the future. In connection with our separation from ConocoPhillips in 2012, we entered into an
Indemnification and Release Agreement and certain other agreements pursuant to which ConocoPhillips agreed to indemnify us
for certain liabilities, and we agreed to indemnify ConocoPhillips for certain liabilities. Indemnities that we may be required to
provide are not subject to any cap and may be significant. Third parties could also seek to hold us responsible for any of the
liabilities that ConocoPhillips has agreed to retain. Further, the indemnity from ConocoPhillips may not be sufficient to protect
us against the full amount of such liabilities, and ConocoPhillips may not be able to fully satisfy its indemnification obligations.
Each of these risks could negatively affect our business, results of operations and financial condition. 41




