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U Conoco and Phillips merge, crest-

P Midstream. ‘ ing the sixth-largest publicly traded racling on the New York Stock
I
i

e

¢
wmicals and oil company in the world and third Exchange on May 1, 20
villips largest in the Unitet States. under the ticker symbol F

2002 2012
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IELINE OF HISTORY

18 1933

| Conoco begins as Corntinental Phillips invents high-octane pany
§ Oil and Transportation Co., one aviation fuel, which went on leads refining industry in installing
of the first petroleum marketers o boost Allled airplanes and electrostatic precipitators to reduce

in the West. support victory in WWIL air emissions.

DuPont acquires

Conoco. it was the
largest merger in U.S
history at the time.

1981

i Brothers Frank and L.E.
Phillips establish Phillips

o
L

e Petroleum Company in
! » Bartlesville, Okla,
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On May 1, 2012, we launched Phillips 66 as a
new energy manufacturing company. Formed
through the repositioning, or spin-off, of
ConocoPhillips” downstream operations, we
have the enthusiasm of a new company and the
expertise that comes from more than 135 years
of history. We have a passion for operating
excellence, an exceptional workforce and an
asset portfolio with significant growth potential.
Together we are taking a classic in a new
direction and capturing the opportunities of

the energy revolution.
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v products that people around theworkd use every

jed fuel and

Wt facture and trang
ay. We convert raw materials into products such as

3 ine, die

o

ubgicants; process natural gas and patural gas liquids (NGL) for powering busingsses,

6

ful

heating homes, cooking muMuAmit and producep nicalsan i;}i astics Tound
i

n-cdes, electronics and other m/c;;‘,rya'i&w goods.

with our performance duris
?
itlips and the ren
i Keeiite {g woll i a5

%

Who We Are

Each of our businesses is & leader in its industry. Onr Refining and Marketing (R&M)
business refines crude oil and markets petroleum produocts m%: in the United States
and intery utmxmliy Our Midstream segment m{i des our 50 percent ownership of
DO Whidstream, a joint venture with Spectra Energ) 15 othee midstrenm
operations. ihw segiment gathers and processes clean- bismm« natugal gas, and participaies

P
L vadue chain, incluc
| i

“sk,‘di:. ;}9%\ mers ami plastios

obalreach. |
ies, many located near shale phws, inte

(54 ng\d% ons with a

v's operations in the Mid . which mainly serve markets in Asia, also benefit

»\9‘

T ‘si‘s‘ o low-cost feedstocks.

Cyur 13,500 dedicated, lented employe

s ate the lifeblood of our operations, ati

are proud of their daily commitment to excellence. This was particularly &.‘Vsdﬂj,‘iﬂ in

their efforts to suceessfully launch Phillips 66 as a publicly traded company. Our
employees’ skills and determination resulted in a flawless re positioning.

At Phi %;m H6, we are commiitted o safe, reliable

s operations, This commitment is part s
: that we protect the people who work in our facilities and ies in

o excellence are our hig iy z‘md are

» has seen a drafatic transformatio
th Of oif and gas resources availal f

Statesto hd oe %‘%%gﬁi'ﬁ‘?ﬁé ot
manufacturers. U5, rel have a competitive
Mv intage, as lower-cost feedstocks m«xnw i wzmab;a The x;i;-:‘w;;ix.vgt»{z“z.cm of shale
oil and gas also increases demand for infrastructure and logistics that are neec ded to

transport, process, fractionate and store these natural resources.




With assets situated primarily in the United States and a g‘m;‘szﬁéw sparining the
downstream value chain, Phillips 66 is uniquely positioned to capture the opportunities

presented by the shale oil and gas revolution. Qur strategy is aimed at capitalizing on these

market developments across our businesses,

Our Strategy
(}mzt}’3{'>i'<>zz<.tiz optimizes allocation of capital between reihvestment in our businesses
and distributions to our shareholders. Our growth initiatives are focused primarily

&

around expanding midstream and chemicals capacity. We acquired a one-third own-
ership interest in DCP Midstream’s Sand Hills and Smxmew 1 Hills NGL pipelines.
representing a fotal estimated invesiment ol ‘“%?'%(éié million. In 2012, DCP Midstream
completed the first phase of the Sand Hills Pipeline, which transports NGL shipments
from the Eagle Ford field into market hu im in Moot Belview, Texas. Betwedn 2013
2015, DCOP Midstream expects to bring $6

m; tids-rich shale plays. As we announced in December, we intend to foram a masier
Hmited partmership (MLP) to support growth opportunities in transportation and

and

5 billion of major projects online in the

zmixi eam and create value for our sharcholders. Subject to market conditions and Anal
'»s,ppz‘oval by our board of directors, we anticipate selling o minority interest in the MLP
in an initial public offering in the second halt of 2013,

CPChem has several major growth projects under way. On the 1.8, Gulf Coast.
CPChemis adding NGL f;“as;:imxmiion capacity at its facility in Old Ocean, Texas,
In 2012, CPChem b
Bayou Complex in Bay
nology 1o produce [-hexene. a value-adding component zmd to manufacture plastics.

tionally, CPC
ncluding a world-seale

o the world's largest 1-hekene plant at its Cedar

W s eval

s expected to be complete én the first half of 201
development of a $3 billion petrochemicals pr
sker at Cedar Bayou and two ethylene de mmm i@ui;iiw in Old Oeean,

investment decision for this project n 2013, with startup

b addition to ém’z?x!frw inattractive growth opportunities, we also understand the

in Relining is core to

ency. Our focus on improviag ROCT

rtance of cap
our strategy. Over the %0110 ferm, we intes }d to capture a 400 basis point ROC
ment over mid-cyele margins in Refining by lowering our feedstock cost, improving
clean product ywi 1, expanding uhnulu;)mdm! export capability and reducing control-
lable costs. Lowering crude costs, by processing more advantaged crudes, is our single

L IMprove-

largest driver to improve Refining returns. We have a substantial team focused on

sourcing and securing more advantaged crudes for our refineries, and we expect over

the next several years to replace 500,000 barrels per day of higher-cost crudes with

increasingly advantaged erudes.

We have a tradition of being a shareholder-friendly company, and returning capital to
shat ‘"n%dv;‘rs remains a pn@ritx for Phi Sliz 5 66, 3Etx n,u,n.,i also reflect ourconfidence

i
the diy sdﬁ nd an maﬂ in line with grow ih ir
two ;,;s,m'ic,m dividends and announced two ‘» ;x:m ni 1.%%&»2:3&?;;{? inereases, We also

(}Li’ ntent 1s o increase

ngs. In 2012, we paid

began repurchasing common stock as part of a ¢ rehase program

:m; sroved by our ‘mm*ﬁi of iirfc‘i’m‘x. These capital .s_m z?* utions have a foundation iy
b4 billion again in 2012,

We have highly experienced leaders, and we are building a high-performing workforce.
Throughout the company. we promote collaboration and inclusiveness, advancing
business continuity at all levels of the organization and developing an engaged.

motivated workforce.

town, Texas, Ihc plant witl utilize CPCher’s proprietary tech-

REFINERY CAPACITY
UTILIZATION

DCP MIDSTREAM
NGL PRODUCTION

OLEFINS AND POLYOLEFINS
CAPACITY UTILIZATION
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honor and commitment, as well as the work ethic ¢
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Providing Energy, Improving Lives

The American shale revolution has the potential to give Phillips 66 and other domestic
manufacturers a sustainable competitive advantage in the global marketplace. Indeed,
companies that manufacture energy-intensive products are likely to beconie more com-
petitive as a result of growth in low-cost energy supplies in the U.S.. and many are
returning to the ULS. after a 30-vear phase of offshoring.

rowth in manufacturing requires people — and jobs

Phillips 66 provides or supports nearly 100,000 Ameri

the resurgence of American manufacturing.

U.S. REFINING EMISSIONS?

Energy companies operate in a complex environment with evolving market trends and

changis

ing regulations. Phillips 66 welcomes and encourages thougl htful involvement
and discussion on energy policy. As an industry, we can do a betier job communicat-

ing about our businesses — the domestic m‘f;"a\ ructure needs, the costs of delays and

policy changes, as well as the collective benefits of energy manufactorin .

\,
positive impact on jobs :imd the economy. Together we can promote economic progress N
and energy security while 1mpic>\ ing the lives of people we serve and protéecting the T

environments in \\huh we operate

Around the globe, energy products make lives better — from transportation fuel to
plastics used in everyday life. At Phillips 60, we bring our own energy to work every
day. and we conduct our business with safety, honor zm(i commitment - always,

A Promising Future
n May 1, 2012, we launched a new company, but one with a tradition of operating
excellence, teamwork and financial discipline. Our ability to be a éczsdizsg company

three different sectors is unique and provides distinctive mvestment opporiunities.
We garner insights and expertise from our collective businesses, which provide
aiéwrw perspectives and deeper understanding of the industries in which we operate. CUMUQT%VE TOTAL
We believe this ultimately translates into increased value for our shareholders through SHAREHQLDEQ R{:TUQN

G

diversified earnings streams and growing shareholder distributions, and for society

through energy that creates jobs and economic progress.

On behalf of our board of directors, leadership team and employees, | thank you for
your interest in this new company and for your ongoing support of Phillips 66.

9@\@%

(3;?
Chairman, President and Chiet Executive Officer
1 2013

. Garland
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Eseveral Jow-capital vield improvement
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financial performance

R&M OPERATING HIGHLIGHTS

comm 'fment to aper ’imi:‘z i “%'3;

'i:z(,g‘,wmm to secure lowsr-priced crude of for

improved our financial results. We continue to ke
ai@!é&‘ as ourtop priority.”

= Larry Ziemba, executive vice president,
Refining, Project Developrent and Procurement
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Oue Marketing
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e ool
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the vatue of eur refining business by u
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i coke and othér products.

o businass performed well s

oss captured mgh s:mizgzm.

nts and How improv
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R&M was recognized for strong safety and
environmental performance in 2012.

e Several locations received Star status unc
Qocups oty and Health Administration's (€
Voluntary Protection Program (VPP). These busines
join 17 other Phillips 66 sites with the VPP Star dis

- Product storage terminal in Glenpool, Okla.
- Product storage terminal in Tacoma, Wash.
- Pipeline ¢ n Casper, Wyo.

i

aline

g BF Hline LLC ea
tute’s Safety Performance Awar
owest OSHA recordable incid

ing facility in Arroyo Grang
was recognized by the American Fuels and Petroch
Manufacturers with a Distinguished Safety Award, the trade

association's highest honor for safety performanc

#

The Bayway Re
WS Envi
certification, which s
forms in the top 26 percent of similar facilities nationwide
for energy efficiency. Our Billings Refinery in Montana

and Lake Charles Refinery in Louisiana

WGY STAR certification.

o have sarned




1t in proximity to the most attractive basins provi

rowvth and helped maintain sector-leading

dstream

s:zg:ai,g:d ‘m zha foilowi

F cm'ii;tm Basim, is exp

noperation in
2 $286 miflion. {itls Pipelinewill in
OUS yeRr was andd have an estimated

inial capacity of .;.i}i,lx{,%i}é,B BPD, This
alony with the %i’%inhgfm Hil
5 16 DOP |




“Our accomplishments in 2012 are helping us transform
DCP into a full Jdlue-cram midstream @g istics company.
We are executing on a tremendous set of growth opportunities,

underpinned b\ very solid foundation of well-run and
strategically located assets. We're focused on operational
excellence, and I'm extremely proud to report that we've
had another record year in safety performance.”

-~ Wouter van Kempen, president and chief executive officer
of DCP Midstream, LLC, and chief executive officer of DCP
Midstream Partners LP

DOP Midstream has a number of other growth projects planned
or under construction
to 2015,

with anticipated startup ranging from 2013

N ow inits [3th year of operation. DCP M “ix‘;l eam's workforee

whudes more than 3,200 employees mans
;’71;){33!;1&5. DCP Midstream also owns or operates 02 processing
plants and 12 NGL fractionators. The company is headquartered
in Denver, Colo.

Outside DUP Midstream. Phillips 66's NGL position 1s focused
on growing vatue from NGL production and third-party NGI
supphiers, as well as our 100,000 BPD oy

capacity. About 60 percent of this fmcznmfii%um capacity
i ) b

et fractionation

is serving Mont Belvien, Texas, with remaining capacity in

Conway, Kan.

ng over 63,000 miles of

MIDSTREAM OPERATING HIGHLIGHTS

MIDSTREAM
ADJUSTED EARNINGS

PHILLIPS 66 NET SHARE
OF DOP EARNINGS




«2 CHEMICALS

ith {jz{«*&f oS

winer over the dast four years
tive advantage sters frofm having
areas in the United States and
technology portfolio

- has a stron

any ineation

Q&P ba
Twas Y3 pm‘c:mm
mzwi its !n'mm;mi position by

SINe88,

utilizatic
11 ,MH

retiving

1 joint venty
sduction at is pefr

Raudi Arabia

GPCHEM OPERATING HIGHLIGHTS

; produces ethylene, propylene, po

;m ystyrene and 1-hexene. T
is eApecte
provessing ¢
Ve
elps provide an advy
s planned
i 2003 o 2017,
ast petrochenicals project.

CPChent has a aumber of other @fgtani > growl

or in execation with expected startup ranging

including a $5 billion Guif C

-

MNow in its 13th year

of operation, CPChem has ¢

les approximat 00 people at -
i P

in eight countries, with two research and

1

nters that employ scientists, researche

dlands, Texas.
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“Our 2012 performance marked incredible growth

i, : . CHEMICALS
for Chevron Phillips Chemical Company. Our vision ADJUSTED EARNINGS
Is to be the premier chemical company on the planet, (Sin |

and we are well on our way to achieving that vision
with leading safety performance, customer service
and profitability.”

- Peter Cella, president and
chief executive officer of CPChem




U.S. shale oil ¢ and gas revolution has transformed the energy | business and
created tre m,ndaus opportunity. Several market trends mﬂueﬂQ aur business:;
increased supply of lower-cost domestic oil and gas, complex d@mestc, refining
capacity am{j &dvaﬁtag@d U.S. chemicals f@@d&t@(ﬂkg

With a diverse portfolio of energy manufacturing facilities and logistics infrastructure
situated primarily in the United States, Phillips 66 is in a unique position to
Capture these e opportunities across the downstream value chain. Building on our

*uv*z s:;‘frengi hs our 3“trat@gy c:c:m’ sts of six k@y elements to capture these




We are expanding our mz’

chemicals capacit \,/,

marketing and spe

We are ﬂmi\mq disc
increasing utilizat
our refined-produc :
and optimizing our ;><fa§"ﬁ<>§éo,

; ined i m\/:zsig r most ve opportun

;exsaﬁd

We intend to contin
company by delive "i
aliocating discretiona

Our culture is one th
accountability, d
and exempli

ges « mMm on, ensures persor nal
ills, cultivates divers he

Generating sufficient cash and liquidity enat Js 1o invest in high-return projects
strengthen our baww{;@ sl intal ' e credit rating.
This helps us remain fina 1ess cycle




ING OPERATING EXCELLENCE

uperior Performance

al to maintain a safe \ﬁimi:

and we are among th
i pprovement, we fsmmzﬁ,ed
shing with @ combined

ate of 0L “i O bt

tor out sad

goat of zero injuries, Hnesses or incidents.

Finagcial, environmental and social vesponsibility are embodied in
everythin 3 we do. Operating excellence is the foundation of our success.

Fgirhnle

des 15 reguired to implement more than

wive requirements are broken do

onRment

El i%ziy and En
e, The rigorous standards

stry average, reduce

~~~~~ Greg Garland, chairman, president and mental and security systems, Our s ch requires eve
chiief exacutive atficer operating business group to review its MSE performance and evah

systen effectivenssy to determine wihat enhance
HSE goals and objectives are established annually by
s, and performance against these targets 18 a component ifa our

s may be rszq vitred.

of our busi:

mpensation prog

¥

REFINERY CAPACITY
UTHLEZATION

costs {i'u ugh optimizedontt

e fowered th

from-energy efficiency studies,

efinery uiihization rates, resulting

TR
1 M:H
wented envi-

A% g company, we are commitied

regulations and mandates. Over the pas
decrensed criteria pollutant emissions. In )i) 2, we imj
fonmental z1’:1;‘)1“awmmm: projects at the /\Hmm & Refi

puisian,

:wa;, n [Hineis and Borger Refinery in e

3O em

%um? Mm ¢ iw as to reduce

stons, Cur industry continues {o operate N oan
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~ Bob Herman, senior vice prasident,
Health; Safetyand Environment

st Renewable fuels mandates, low-carbon
§ wgn dation present ongoing

sroctated with meeting government-

P

Jimtﬁiiﬁ fofoster s

s These panels include comt
ttearh ':‘:’;z*:n‘z%':-x':%"r«.g whao-mert.on
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We utilize the diverse perspectives and expertise of our
employees o create value across the Phillips 66 enterprise.
The Technology organization at Phillips 66 employs more than

il
e
o

o
o
v

g

i

it

250 dedicated researchers and technicians who work on solving
problems and developing energy solutions for the future. Two of
those researchers are Bruce Newmain and Dean Camper, chemical
engineers who are developing technology to prevent fouling, or

unwanted material buildup, in refinery processing equipment.
Fouling reduces energy efficiency and throughput capacity,

and oftenleads 1o early shutdowns, particularly in coker furnaces,

Newman and Camper helped develop new toolsto measL,nje
and predict the stability of asphaltenes (high-molecular weight

.

e

|
e

.
S

i
s
)

o crides

~Bruce Newman. fellow;
Refining Reséa(eh

“This development comes at an opportune time, as we pursue

- constituents in crude oil) that can determine which crude mixtures = W

<o will cause fouling. For example, at the Lake Charles Refinery in. ~chall

Louisiana, these tools enabled the use of more paraffinic fight
crude ol that otherwise could destabilize the crude mixture.
This resulted in a significant cost savings for the refinery:

i

ho

enge

when

mixe

as those from Alberta” Newman said.

- Increasing the volumes of advantaged crudes we proces
ut this technology, these lighter crudes can pose a special
d-with heavier asphaltenic crucle

such
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of Profitable Businesses

Lk, we arg well-positioned

4 Chemicals aperations, as weil
sohout the baginess evcle
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atiractive %mw sobuch asthe

dermiian and Pepver-dalesbig,
hillion of

P Midsteean is expanding its position and planito pl

i

prowth projects into Service between 2013 and 2015

Fand natu ral g Bep \,’2 dstream expects 1o levers
nt tadl St{TéQ GPEE archiextend s value chainby building twolong-ha
g significant growth potential : '
Hdstream and Chemicals
3568, ’sf'fﬂ are investing

zﬁ expanﬁ capacity

3

nebea frs this

A58

ity exdsting gathering mnd processi

swilion o 53 bilHon, Thetwo

Isand Southern Hills pipelines,
1!14‘{3;’11';; it gﬁe duction to the

. %sfgzra -
00 mithion, including futare
Canit

19, Transportation Ui 2012, DEP Midstream completid the first phase ol
and Buginess Development

i”a;winm with service from Bagle Ford to Mont Belv
of the project, with deliveries fron the Permian %ﬁ,{rim}f‘hiﬁ;t (K
complefe in the second guarter of 2013, DCP Midstr
total 720-mile Sand Hills Pipeline will have init sawa;';acif\w

with potesitial expansion up e 350,000 BRI

Pipeline will travel 800 miles thro

etionerpected inmid-2013,

oo Hills Pipeline to-have fnitia
D, and dntends to gxpand ihe

iy, Colo., as well
NGEL production mm other projects.
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illips 66 Master Limited Partnersh
{mwwmm with Phillips 6606 stratepy 10 grow our Midstrean and
Thansportition businesses; in December m e anoun
to form aomaster limited partnership (MLF) with a portion o
transportation assets: Webeliove a Phillips 66 MLP will prov
Phittips 66 shareholders Hiphhigh thevatue of our log

alvehicle o suppon

fony

bizaswinteg

ionand midstream inlasicuctuie,

nmajority ownershilp of thepropesed Phillips 66
of with Tl mansigement aod
¢ remalning minority, or

s pariner pois; s ;}z‘i;m«,gi

semﬂd hadf

intend 1o

m% onimission 1o the

Chevron Phillips Chemical Company
With substantial growthvin the Middle East, including five mega projects
i the past 12 yx;%:em,,(f)m;wx'('n*; Phill ;w( hemcal Company (CPCheny

ity e othe WS Gl Coast with

e shateotband

snator complex i Old Ocean,
;T pereenit O apprositely
w1 2013:

Mexrketmg, Sﬁemames and Other
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fn April 2012, CPChemr announced plans to build the world's lare

on-purpose I-hexene plant capable of producing up to 550 million

pounds per year at its Cedar Bayou Chemical Complex in Ba
Texas. A normal alpha olefin, |

AW,

wxene is a key component in the

manufacturing of polyethylene, a plastic resin commonly converted

into film, pipe, detergent bottles, and food and beverage containers.
Construction is under way, and CPChem expects the project to be

complete during the first half of 2014,

1

o anew 3.3 bitlio

In addition, CPChem is currently developin n=pound-
3 !
per-year world-scale ethane cracker and two 1.1 billion-pound-per-ye

polyethylene facilities on the Gulf Coast. It is expect

-d to be one of the
first major cracker complexes developed on the Guit Coast and will utilize
billion project is scheduled
to begin operation in 2017 and is expecied to increase CPChem’s ULS,

Alene capacity by more than 40 percent. CPChem anticipates the final

2013

the more advantaged ethane feedstocks. The ¢

investment decision 1o occur in




i capital employed (ROCEY i ’%:m

e capital allocution
¢ advantaged mz@.&

product vield, We also

“assets and maintain arigorous

Advantaged Crude Strategy
Thecost of crude is the largest driver of our Refining m

iis, A the
sportuntities

United States; the shale oil and gas revolution is créeating
for cim‘m«m i refineries by providing abundant, Jower-cost crudes: With
Cof bur refining capacity situated in the Central €

ridor

ning business s well-positioned tocapturethis

« R Armnstrong, manager,
Refining Services

fneries on the Bast
stic crude supply, We are
ERE ;;aspﬁzimﬂg infrastructure

aged crude

wniities of advan

ctional team from our Business

iL”'«'ti 3 -

ing and Transportalion groups u

ragisporting and pro

ted

SNy

o

We have secured access 1o o third-party ratl foading facility in 1%

o Bakken Basin in North Dakota and bave begun to recel )00 railears

“Our e Wj\/"}m‘% b crude: team include - Hm& can be used to ship Bakken crude oil west to our Feridale Refinery
: : Wm% ngton and east to our Bayway Refinery in New Jersey. Eagle

1%

vt erde il will continue to be delivered to our voastal refineriss via

oy maring vessels; including two medivm-
ered in 201 2: In additiorn

ES 1N ‘é\i{}i’ii with investiments ¥

pply our Ponca City Refiners

«Glann Simpson, general manager,
Crade-and international Supply

1 Lime play. Another pipeline

udde o1l to our Sweeny Relt

£

rénag‘(}f{{éi mithion
s using a third-party

R&M is also making modest investments in its assets fo facilitate the

detivery of tower-cost crude oil. Recent expansion of the truck offloading
ks ot the Ponea City Refinery enabled the delivery of ine
il

ude processing ¢apabilities

e volumes

Jerudes fsmngﬂ modification projects
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at thecomipany’s Htm bier Refinery in the United Kingdom and the ‘s 'ii,‘mm;e
Refinery:inbouisiana: Phillips 66.ex xmm; eSS ¢

of domestic shale ¢ md«,, W20 an mcreass from the 2002 dver
L2000 RPD.

s lower-cost erndes and natural gag

gver spany-international refiners.
fining capaeity io meet.domest

ufumwai e advant

rowvity in demand forrefined
developing nations, sach as Ching, India
and Breazil, with Jower i the more developed regions of the workl,

U5, refineries to maintain highcapacily
sef-unit costs and sustaining jobs at the facilities,

Phe potentialio export engl

githization, resultmg

and will

' Phillips 66:will continue to primarily serve domestic markets

S M}WM“ (‘v;‘»;“uywi‘.um'tiw 1O et wnwm (i(mm 1wl overseas when o op psy?mmiw
swciste At the énd of 2012, we had the c:aag:mf‘niﬁ:y to export up to 285000 BPD
e products from our domestic refineries. Severa §§3z‘{‘§;c'\‘*£a o
yabitity i our Guif and West Coast refineries
yort capability to 370000 BPD by ¢
H] ;}r&}duc% §§:

of the clean produe

‘x{é@(??ﬁ expotisto be a keysource of improving

e nest several years,

nery-clean

S e Ay i .
SHILLATE §§§,§ 5311“§i Hend sefs atalb of Gurrefineries 1o d

e and diose i %.z’} 2012, the company s clean pr
We had an industry-leading position in di
of 40 percent. This-was 3 pm;vthzw;@ points higher than the Uls.
Uiy average, representing a total-of approximately $150 million in net

ineoine based onrecent tharket conditions.

stillatesw %zh a ai;%i § e vield
5. indug-

ion-ang Cost Management

d thiesale of the 185,000 BPD Trainer Refinery in
o thecompany’s exposure 10 higherpriced S

50 sold the Riverhead storage terminal in New ‘*;"mdﬂ.

Cepngyivania, e

Ccrudes: We a

reflorts Wiy > R&M marging 1810 maintain

tstracture. b controllable cost beachmiarking surveys,
cent of biig refineries wank i the top thind vefsus compatic
ofs We dniend to further seduce our operating

sostsanainly throogh ndproved tirnasound execution and lower energ)

consumption, For example, an energy reduction program being piloted
i entstotialing

AT } as tedio the use of

at o relineriey has led w dostsavingsand i
approximately $20 million before-tax. The prog
software-driven dashboards with tavsets that help refinery personnelman-

Age ehetiy donstmption of processing units.




The recent development of shale plays in the United States
has created numerous opportunities for energy companies.
However, limited domestic pipeline infrastructure creates a
challenge to accessing and transporting these lower-cost
crudes. With insight into the market and the position 1o move
quickly, Phillips 66 found a solution. 1:2012, we reached an
agreement with arailcar supplier to manufacture 2,000 crude
ol railcars for the transbor_t of-shale crude to our East and West
Coastrefineries.

“Representatives from key areas of our business had been
working on our crude-by-rail strategy,” said Joe Gallagher,

director, Commercial Truck and Rail. “We wanted 16 get arailcar

order in.quickly so we could get the cars in service arid deliver
cost-advantaged crude to our refineries as soon as possible.”

However, we weren't the only company looking for railcars,

making the market extremely competitive. Production backiogs

across the industry presented numerous challenges to the
team, but the magnitude of our order, coupled with our speed
to the market, provided us with significant attention and
momentum from railcar supply companies.

“We've invested a great deal of effort into developing
relationships with the railroads and railcar suppliers; which
helped us in'the bidding and negotiating process,” said
Gallagher. “lt was also.important for us to work with' a
company that would manufacture the cars inthe United
States. Our existing relationship with the eventual supplier
and the size of our order helped-us secure favorable terms

“and an earlier delivery window compared to other pnroposals”

More than 100 ofthe new railcars were in service by the

end of February2018; and the remaining cars will be delivered
throughout 2013 and early 2014, These railcars provide
a"pipeline on wheels” for Us to deliver crude to a number
of-our refineries.

~ Debbie Adams, president, Transportation
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SHARE HOLDER C DISTRIBUTIONS

v have along beritage a8

: %z"&iﬁiié our sharehold

ed 10 growing

$638 miltion of capital to our

shareholders through dividends 5, representing
approximately 15 percent of our 2012 cash from operations. Our total
shargholder return was 64 percent, which exceeded our pee

a8 well as the &P 500 Index

s anid shiare fepurchas

Sroup average

Chur frgt priority in delivering stee hareholder retufng is to maintain

dividend, Phillips 66 puid its first dividend in
Crur bonrd of divectors subsequently approved

”’zc fourth-guar

hividend, raisi ngt thedividend

-, our board of directors approved an

» i the dividend, which rases the aanual

epurchase plan, funded with

the course of last year, we announced plans
10 rczpua;*c%‘sas,w atotal mi

are repurchased from time to time in the open market at the company’s

42 billion of outstanding common stock. Shares
discretion snd inaccordates with applicable regulatory requirements,

At mw «;31‘1(;2 0‘3"’7()17 we hmé praid $282 million in dividends and repurchased
: ‘ 356 mithon.

§m‘ ol and stfong operaling cash How support
der value, Wi mmxi o coniinue allocating capital
g incthe growthof
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STRIBUTION ANNOUNCEMENTS

May 1 Aug. 1

-Phillips 86 beging reqular way 2hi 60 announces 25 percen
teading on the New York Stock S b EHATE G . increase inquartetly: dividend to
Exchange as PSX Surchiase ; : 25:cents per share,

Phillips 66 annotmnces : Phillips 66 expands share repurchase planto $2 billion. &
firat quarterly dividend : and-anhounces another 25 percent increase in annual
of 20:cents pershare. k dividend effective in first guarter of 2013,

July 11 - Dec. 7

|
|
|




RFORMING ORGANIZATION
ace to Work

.ﬁii}ﬁ
adinthe v ;n our 13,5300 em %3‘ ers

iltips 66 b

Y, QU ComIpany confinues

ser o NS, e

s our VIsion anc
workdforee: ’?’i'}'* Phiflips 66
our ol gsanener Hy mammmm ing com "um;

indation of values: satety, hor

e
b4

sther, purenvironment and our communi

Chelind our word, and you can count on us o do the right thing
levils of performance i everything we
s —day in and-day out. We are
wpe the energy revolution.

1o achieve the

wal to the company

foryis fundatne long-term
sreation. Al the inception of ourcompany,

5

enhiancements toour bealth and welfare benefits,

we impléniented purposel
compensation, talentlearning and development, perfo
and goul-alignment programs. These enhancements drive employee behaviors

HHance management

seute our company’s strategy which is aligned with

and parformance to e
shareholder interests.

ile and ensure our company has deepand

Hver o our strategy, Oy ability to-quickly

U CRVITOnIes

s {rom diverse skl sets i our workforee

srshipranks o b oi our strengths we are enhand

sroviding nevw learning opportunit

preer development prograims that

s aned successiulin theircurrent
5o recognizethe

afichstratesic work i anningowhichensiires the sustaipability of wamim*w

o enablesus to exegute our growth stia

f’?;mwt Plage to Work
Phillips 66, we promote a culture of trust, collaboration and inclusion that
attracts; dw«:wlogw and retaing b 'xg,zh scaliber talent, Leaders collaborate with and
samms 1o ndvance the busingss, We vatue diversity of thought, inclusion,
| experiences, which collectively help our commipany

place 1o work today and for many generations

L0 o O,



“Each day brings a different
project, and | learn more

- every day. When problems
arise, | brainstorm with my
teammates, sharing ideas

for a possible solution, and
we end up coming up with
a resolution together.”

= Lauren Tumer
process engineer,
Ferndale Refinery

th our h@r 'mg@ GOW&{M %

m grow the

= Duncan i;rcw!:s;&

W

f% tearn load,

businesses
) aﬁgm& with

e and Movements;

5@"

e

“We work together as a
team - as a family. We
take great satisfaction
in what we accomplish

- and what we stand for
~as a company.”

_ -~ Bob Aliman,
- terminal operator,
Pasadena Terminal . @

“We guard each other’s

safety, and we’re committed
to doing things honorably
in all of our day-to-day
operations.”

= Chandra Guillory,

“process engineer,
Lake Charles Refinery




2 DRIVING FINANCIAL STRENGTH AND FLEXIBILITY
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Capital Allocation
Our approach to capital alloc

ation is de

investments and growth projects. while
distributions and strengthening our ba
For 2013, we intend to spend appr ion of su
I'to ensure the safely and .f“xw%:« ot ou

husiness. This i

y. safety, maintenance and env

rns, as well as to in

“North American energy revolution is creating occozcz y %9
great prosperity — for businesses, commuriities and families
alike. Throughout this report, we discuss our operations and

growth areas In relation to the positive :jcmgm made by our

Cour U:m_:m,mmmm Qo,\_gm :mu% _oo ooo >3
and 595&? 9553 our Oﬁm«mﬁ_o?

_BG% :

: <‘<m; are’ o\i<mmm3@,5 .3&% omgﬁmkc@mﬁm thatare expected ;
to provide additional high-quality jobs and promote economic
m,coowmm The USUO@@Q construction ofa éo:gdnm@ ethane
cra acker m; CPChem s Cedar Bayou Complexin B ﬁo n; mew

ind our
toward projects that

“Our financial strategy has three
pillars. We take a balanced and di
approach to capital allocation. We mainte
effective cost management, and we 8&2 e
strengthening our balance sheet. Collectively,
we believe these pillars will enable us to build

shareholder value.”

[»3

- Greg Maxwell, executive vice
president, Finance
and chief financial officer

and Southern Hills, in development by
require nearly 2,000 contract workers
Qc:w g oozm::q:o: m:a 90 mgm_gmmm .5\ oﬁ@éao:m

and oft

o<@1ooxmg,.Bwat@o?z:m success storles. A recent
Sstudy by IHS estimated that unconventi




2015 CAPITAL PROGRAM
% i ilione)

Capital Phillips 66
Program Consolidated
Total $3.670 Total: $1,908

Selected
Equity Affiliatest

Total: $1,761

sents Phitlips o

wl Othes

9 bilhon repre

K”i)’aa; §t‘1uiuﬁm our ongoil

latrearn, and Corp

ments in the Sand Hills Southern Hills NGL
al, and growtha M optirnization spending in

d o informationtechnology, facilities, and

'ezi esults :m(i a@}wz; 1‘&;:3:;1}11‘11&?‘1{& Wi %mg}swm

ity growth are expected o further
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IAL HIGHLIGHTS

Units of Measure

Thousands of barrels

Barrels per day
ls of barrels per day
Hsh thermal units

M &3&
TBTUD: - Tilion B

et day
Billion pounds par year

Lh/NBbL Pounds parthousand barrels

Report of Independent Registered
Public Accounting Firm on
Condensed Financial Statements

balance sheets of Phillips 66 at F)u ef nhw 3 ’a}l 2 1 20 31 and the
refated consolidated statements of income, mmpmi;un;«fzw. incone,
imtag_,m e mty& emdmx} flows for.each of the three
AU (riot prese

(R E
22,20 %xu«;xi}ﬁesmdaz anqualified

YEATS 13\1@

i'ma.;u.,m} xia{emu‘z{x in @«;famm on,

Ao
FRELS)

Wi also have andited, in accordance with the standasds of the
Public Company Accounting Oversight Board (United States),
theseffectiviness of Phil lim 66%s internal controlover financial
reparting as of December 31, 2012, based on criteria established in
Iiterial Control Integrated Framework ssued by the

of Sponsor dhwviry Commission and-our

ominittes

reanizations of the Tre

February 22,2013 (not presented separately

report-dated

1 apinion thereon,



Consolidated Statement of Income

Fhillips 66

Years Ended December 31 ’ ) 2012 ¢ 2011 2010
Revenues and Other Income : :
es and other operating revenues’ $ 179,460 196,088 146,561
ity in @;»w's'zirzgs; of affiiates 3,134 2,843 1,765
Net gain on dispositions 193 1,638 241
yme 135 45 89
Total Rey venues and Other Income 182,922 ' k

Costs and ExpenseS

Purchased crude oll ¢ 154,483
4,032
1,722

Depreciation and amortization 913

irments 1,158

other than income taxes” 13,741

| liabilities 25

246

(29)

Accretion on di

Total Costs and Expenses 176,291
Income be income faxes 6,631
Provision for income taxes 2,500

Net income 4131

Less: net income attributable to noncontrolling interests 7 5
Net Income Attributable tQ Phillips 66 $ 4,124 735

Net Income Attributable to Phillips 66 Per Share of
Common Stock (dollars)

Hasic $ 6.55 761
6.48 7.52 116

Dividends Paid Per Share of Common Stock (doliars) $ 045 -

Average Common Shares Qutstanding (in thousands) : :
628,835 | 627628 607
o 636,764 | 634645

sles: $ 13,371

()\)2’4

“inciu cise taxes on § ,‘J{!"C)i@lif N (J'(?(MJC,

as well as Mz‘uw;‘;em‘ne\,z xz s Dise
er to Appen

For Phillips 66
Conclition ¢

ancial statements, | ML cling notes
fﬁ*hw financiat information, please ref




Statement of Comprehensive Income

Consolidates
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2012
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during the p

HBE 55

some of net acl

93) (29 |
148 ! ng
48 ! (92)
196 |
1 N
R (.
1 1
104 (92)

ner Domprehensived

wive Inoome 4,235

3 noles, @




dated Balance Sheet

Consoli
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Assets

Liabilities




Con

o
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Phillips

Endad December 37

2012

1 Flows Fromy Operating Activities

4,131

(200) i
20

337 16

{1,538)

(5,255)
7,794
(1,210)
47
(356)
(282)
(39)

699




Selected Financial Data

Phillips 66

2012

S

Cash dividends declared per common share

$ 179,460
4,131
4,124

6.55
6.48
48,073
6,961
0.45

Mitions of [

R&M
Refining
Marketing, Specialties

$ 39,164 : 5

134,128 136,76

3,168

1,683

571

& Other
T

al R&M - 173,292 37,800 3,729 988
Midstream i 6,144 : 6 17
Chemicals 11 i1 11 823 486 - -

Corporate and Other 13

(434) |

Total

$ 179,460 :1¢

4,424 1 4775




$ 0.36
9.02
05.06
11.04
13.42

$ 3.00
319

588

565
949%

599

733

667
90%

743

439 ]
398 395
91% |

419 |

2,280
2,064 !

93% |
2,232 i




Operating Overview

Fhiflips 66

RE&M (continued)
Years Ended December 31 2012 ¢ 201 2010

as vVoiuimes : :

1218 1809 | 1,202
1141 9
502 600 569

2,861 3128 3,040

Midstream
Years Ended December 31 2012 2011 2010 ¢

[SH

s e
11.28

$ 34.24

o\
o
b
L
N

201 | 192 184
105 112 i 120

“Exeludes DO

Chemicals

Years Ended December 31 ’ 2012 i 2011 2010

s 14,967 14,305

ics and styrenics 6,719

3

WOMat
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areg O, %gmmj 55
Mr. Garland is malrman presxdentdnd
chiet executive officer of Phillips 66,
Previously: he aer\/ed asseniorvice
president, Expt@ratzgn and Produc,tzcm
Americas for ConocoPhillips. Prior to.
joining ConocoPhillips, Mr. Garland was
president and chief executive officer of
Chevron Phillips Chemical Company
(GPChem) from 2008 to 2010, having

CP Mtd«strea' W (2)

%i Brian F@aﬂgmm; 58

Mr: Ferguson retlmd as c;hatrman of

Fastman Chemical Campany (Eastman;
in 2010 and as chief executive officer
of Eastman in 2009 He became the

_ chairman and chief executive officer of
Eastman in 2002, Mr. Ferguson serves

as adirector of NextEra Energy, Inc.
Hormerly FPL Group) and Owens G@mmg,
andis a member of The Umversdy of
Tennessee Board of Trustees (2 3 4)

"Wmﬁgw R m(}mm «}m o1

1 rtner and managmg dxrector
of Lazard Freres & Co. from 1984 to
2002, the chief executive ofﬁoer of
Lazard LLG from 2000 to 2001, and a
limited managing director of Lazard LLO
from 2002 to 2004, He currently serves
on the board of urmted Brands ale emd

is also a senior advisor to Lazard LLC

and China International Capsta!
Corporation. (1, 2, 6) :

sgsrved as qemor vice pres;dent Plannmg '

Mr Lowe served as assistant 1o the chief
executive officer of ConocoPhillivs, a
position he held from 2008 untif the spin-oft
of Phillips 66 In 2012, He previously held
aseries ol execltive positions with
ConocoPhillips, including executive vice
president, Exploration and Production,
from 2007 to 2008; and execulive vice
president Oommero om e ?OOG 0 2007,

M arold W M@i}%f f§§§5 4

Me MeGraw s chairman, president and

chiel executive officer for The Mic@‘r'aw— :
Hill Companies, & position he bas held
sihce 2000, He was president and chiel
executive officer from 1998 untll 2000,
and president and chief opetaling officer
from 1993 to 1998, He has been a
member of The McGraw:-Hill Companies’
board of directors since 1987 Mr. McGraw
is also a d:r@ctor of United Technologies

chairman, JEMorgan Chase & Co, From
2002 to 2010, he served as chalrman,
president and chief execlitive officer of

 UAL Corparation; aho!qu com wpany, and
United Al Lines, e,

7 ait transpottation
company and wholl y owned subsidiary

of UAL Corporation. He previously spent

more than 30 years In increas] gj‘(y senior
roles with Texaco Inc, including chalrman
and chief executive offioer in 2001 He

: Currem{y Serves on the boards of United

CiDontm@matHoidmgs e (@as non-exacitive
chalrman), Abbot Laboratories ang
AbbVie Inc. (3, 4).

Regulation from 1981 1o 1987, (1, 2, 6)

Dr. Whittington was chief exeoutive

She currently serves on the board of

Ms. Tschinkel currently serves an the

' 9><ecut ve’commlfee of 1000 Friends of

lously its chalrwoman.,
She s@rvad as state director of the Elorida

Nature Conservancy from 2003 to 2006,

was the senior erwrro"\menmt consultant
tothe 1aw ﬁrm LanderS & Parsons from
1987 10 ?OOZ and was the Secretary of the
Florida Department of Environmental

officer of Alllanz Global Investors
Capital from 2002 10 2012, She was
chief operatmg officer of Alllanz Global
Investors, the parent company of Allianz
Global Investors Capital, from 2001

to 2011 Prior tOihat D er ngton

was man&gm’ d;rec:’ror aﬂd ¢ nef

vice pfegldent am:i ch;sf frnamcxal oﬁ icer
of The Umversrt \ Qf Pennsylvaniafrom
198410 1992 Earlier she served as
budget director. and laler Secretary
of Finance for the state of Delaware.

\reotor% o’x Macy s Ing. and O

As of Feb. 28,2015




Executive Leadership Team

' Vsce Pmc; dem Tec:hno ng

Lindstiom has more than 86 vears of
oypetience In fegeaich and devel meﬁnt
toles focusing onthe downsiream business.
E%’efor@awmmg his current role Lindsirom
was senlor vice president, Technology, for
_ ConocoPhillips. He served as ar nanager
A number of technol og ical, amd research
ofhillips:

ab e ,,\.«,o‘mxm@h ne
and gas indus oy
: S current TOM?
L operating officer

0 ybarsw o)
mhat@d po ;
nmg Phillips o6

) National

Maxwell m more thar 34 ve
exper] E"‘HQ & i Ve 1<>usfnam<*al QI@swthm
the chemical and ol and gas Industrias.
Prioi to his cuirerit role, Maxwei! sbrvedas
 senjor vice prosident chiet financial officer
ancl conlroller for (",PC)h@ \ Maswel
serves oh the bosrd ot direciors for DR
Midstream and DOP Midebeam Pariners:

/Hum " Hwou C@m,
'@ﬁ:m‘ Medao

C‘orgm rate ﬁlanm ng and Strategy,
and nwa;ag@r Climate Change and
Sustainable Developiment,

Senlor Vice ?’fesid@m
Investor Belations, S“rra‘ce;gy and
uarparate Aﬁ alrs .

'Reas@r has moe thaﬁ 30 yeurs ol experience
M *on and gas industry, E@fore asetming
rent ra%ef he was vice president,

As of Fob. 28, 2013




Other Corporate Officers
Joe Frana, General Auditor

Doug Johnson, Vice President and Controller
Audrey Miller, General Tax Officer

;o

Brian Wenzel, Vice President and Treasurer

Operational and
Functional Organizations

Debbie Adams, President, Transportation

Rex Bennetl, President, Speciaities and Business Development
Maria Hooper, Vice President, Global Trading

Mike Kenney, Vice President, Regional Manager - Refineries
Kay Sallee, Chief Information Officer

Andy Viens, President, Global Marketing

John Wright, Senior Vice President, Commercial
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Computershare

250 Roy Il Street

Canton, MA 02021

WWWL GO tershare.com/investor

n about divident i& and
1o yeguebi achange of
mddres‘% farm, share S may contact:

Cer

i<:i€;\ﬂ<,>(—,x 1 02940-3006
numt

TOD for he ar‘img impaired: 800-231-5469
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Personnel in the followmg offices also
can answer investors’ questions about
the company:
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shareownersaervicespbb@pos.com
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For guidance, or to express cor
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athics issue
Helplina toli-fi

24 hours a day, se
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The ethics office ¢
via emall at eth
at www.phillip
By writing:
Attt Global Ethics Office
Phillios 66

3010 Briatpark Drive
Mouston, TX77042

3.ethicspoint.com or

Copies of Form 10-K,
Froxy Statement and
S‘summary Amga Remﬁ“

Coples ol the anual Report on
Furm 10-K andthe Proxy Q‘.cnt:ﬂ” s
as filed with the U, S Securities and
Exchange Commission; are available
free by making a request.on the
company's website; calling
918-977-4133 or writing:
Phillips 66 2012 Form 10-K
310 W 5th
PRN-252
Bartlesville, OK 74004

Additional copies of this Summary
Annual Beport: may be obtained by
calling 918-977-4133 or writing:
Phillips 66

2012 Summary-Annual Baport

310 W 5th

PRN-2562

Bartlesville, OK 74004

Internet Website:
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DpSBB.com

The site includes resources of interest
to invastors, including news release
and presentations to securities analysts;
copies of Phillips 66's Annual Report
and Proxy Statement; reports to the UL,
‘Se(“uritir‘s and Exchangs (":o;“m“mi:szsim;
and data on Phillips 66's health, safety
and environmental performance.

Other websites with information on
topics included in this Summary
Annual Report include:
www.cpchem.com
www.depmidstream.com

ties Aot of 19(%\,,




Non-GAAP Reconciliations

Millions of Dollars 2012

Reconciliation of Earnings to Adjusted Earnings
Consolidated

nings (loss)

$ 4124 | €

(106)
979
34

89 i

177
35 - :
$ 5387 ¢ %8591 1§

as

$ 3,729

(106)

Adjusted earnings $ 4,484 5D

Midstream

Earnings (loss) $ 6 3 &

303 —
e (@3) R
nings B - $ 286 $ 403 $

Adjusted ea

Chamicals :
Earnings (loss) $ 823 $ 718 $ 488

o7 L

Adjusted earnings $ 980 § 716 § 486 i

Marketing, Specialties and Other

Adjusted earnings $ 699

Phillips 66 R&M Midstream Chemicais
2012 201t 20100 2012 { 4

Numerator ($MM)
4,131 4,
160 11
4,291
1,263
OCE sarmings 5,654
Denominator ($MM)
GAAP averag it
employed” 25,732 25064 269
Adjusted ROCE 22%
GAAP ROCE 17%

06 20,025 21360 23,289

22%
19%
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