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Complaint 123 F.T.C. 

IN THE MA ITER OF 

PHILLIPS PETROLEUM COMPANY 

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF 
SEC. 7 OF THECLA YTON ACT AND SEC. 5 OF THE 

FEDERAL TRADE COMMISSION ACT 

Docket C-3728. Complaint, March 28, /997--Decision, March 28, 1997 

This consent order requires, among other things, the Oklahoma-based corporation 
to divest approximately 160 miles of pipeline belonging to ANR Pipeline 
Company and Phillips in the Anadarko Basin area, and to maintain the assets 
in their current condition and to provide customers under the contract with 
ANR with gathering services at existing terms and. conditions pending 
divestiture. The consent order also requires Phillips, for ten years, to notify 
the Commission before acquiring during any 18-month period more than five 
miles of gas gathering pipelines in the specified areas of the Oklahoma 
counties. 

Appearances 

For the Commission: George Cary, Frank Lipson, Phillip Broyles 
and William Baer. 

For the respondent: William Kolasky, Wilmer, Cutler & 
Pickering, Washington, D.C. 

COMPLAINT 

The Federal Trade Commission ("Commission"), having reason 
to believe that respondent Phillips Petroleun1 Company ("Phillips"), 
through its subsidiary GPM Gas Corporation ("GPM"), is subject to 
the jurisdiction of the Commission and that Phillips' acquisition of 
certain gas-gathering assets of ANR Pipeline Company (''ANR"), a 
subsidiary of the Coastal Corporation, is in violation of Section 7 of 
the Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the 
Federal Trade Commission Act ("FTC Act"), as amended, 15 U.S.C. 
45, and it appearing to the Commission that a proceeding in respect 
thereof would be in the public interest, hereby issues its complaint 
pursuant to Section 11 of the Clayton Act, as amended, 15 U.S.C. 21, 
and Section 5(b) of the FTC Act, as amended, 15 U.S.C. 45(b), 
stating its charges as follows: 
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I. PHILLIPS 

PARAGRAPH 1. Respondent Phillips is a corporation organized, 
existing, and doing business under and by virtue of the laws of the 
State of Delaware, with its office and principal place ofbusiness at 
Phillips Building, Bartlesville, Oklahoma. 

PAR. 2. Respondent Phillips is, and at all times relevant herein 
has been, engaged in commerce, as "commerce" is defined in Section 
1 of the Clayton Act, as amended, 15 U.S.C. 12, and is a corporation 
whose business is in or affects commerce, as "commerce" is defined 
in Section 4 of the FTC Act, as amended, 15 U.S.C. 44. 

II. THE PROPOSED ACQUISITION 

PAR. 3. Respondent Phillips, through its subsidiary GPM, entered 
into a Purchase and Sale Agreement dated January 12, 1996, with 
ANR to acquire the gas gathering assets currently owned by ANR. 

III. THE RELEVANT MARKETS 

PAR. 4. The relevant line of commerce in which to analyze the 
effects of the merger is natural gas gathering services i.e., the 
transportation, for the respondent's own account or for other persons, 
of natural gas from the wellhead or producing area to a natural gas 
transmission pipeline or a natural gas processing plant. 

PAR. 5. The relevant sections of the country in which to analyze 
the effects of the acquisition are the areas in and around the following 
townships: 

a. T28N/R24W in Harper County, Oklahoma; 
b. T5N/R28E in Beaver County, Oklahoma; 
c. T29N/R21 Win Woods County, Oklahoma; 
d. T24N/R25W in Ellis County, Oklahoma; 
e. T23N/R26W in Ellis Country, Oklahoma; 
f. Tl N/R26E in Beaver, Oklahoma; and 
g. T23N/R18W in Woodward, Oklahoma. 

PAR. 6. The relevant line of commerce is highly concentrated in 
the relevant geographic markets. The acquisition will significantly 
increase concentration in the relevant geographic markets set forth in 
paragraph five a-g. 
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PAR. 7. Respondent Phillips is an actual and potential competitor 
of ANR in the relevant line of commerce in the relevant geographic 
markets. 

PAR. 8. Effective entry in the relevant line of commerce in the 
relevant geographic markets is unlikely. 

IV. EFFECTS OF THE MERGER 

PAR. 9. The effects of the acquisition may be substantially to 
lessen competition or to tend to create a monopoly in the relevant 
markets in the following ways, among others: 

a. Actual and potential competition between Phillips and ANR to 
provide natural gas gathering services to existing natural gas wells 
will be eliminated; 

b. Actual and potential competition between Phillips and ANR to 
provide natural gas gathering services for new natural gas wells will 
be eliminated; and 

c. The respondent is likely to exact anticompetitive price 
increases from producers in the relevant geographic market for 
performance of natural gas gathering services in the relevant 
geographic markets; and 

d. Producers may be less likely to do exploratory and 
developmental drilling for new natural gas in the relevant geographic 
markets than prior to the merger. 

V. VIOLATIONS CHARGED 

PAR. 10. The acquisition agreement described in paragraph five 
constitutes a violation of Section 5 of the FTC Act, as amended, 
15 U.S.C. 45 . 

PAR. 11. The acquisition described in paragraph five, if 
consummated, would constitute a violation of Section 7 of the 
Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the FTC 
Act, as amended, 15 U.S.C. 45. 

DECISION AND ORDER 

The Federal Trade Commission ("Commission") having initiated 
an investigation of the proposed acquisition by Phillips Petroleum 
Company ("Phillips"), through its subsidiary GPM Gas Corporation 
("GPM"), of certain gas-gathering assets of ANR Pipeline Company, 
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a subsidiary of the Coastal Corporation ("Coastal"), and it now 
appearing that Phillips, hereinafter sometimes referred to as 
"respondent," having been furnished with a copy of a draft complaint 
that the Bureau of Competition proposed to present to the 
Commission for its consideration, and which, if issued by the 
Commission, would charge respondents with violations of the 
Clayton Act and Federal Trade Commission Act; and 

Respondent, its attorney, and counsel for the Commission having 
thereafter executed an agreement containing a consent order, an 
admission by respondent of all the jurisdictional facts set forth in the 
aforesaid draft of complaint, a statement that the signing of said 
agreement is for settlement purposes only and does not constitute an 
admission by respondent that the law has been violated as alleged in 
such complaint, and waivers and other provisions as required by the 
Commission's Rules; and 

The Commission having thereafter considered the matter and 
having determined that it had reason to believe that respondent has 
violated the said Acts, and that the complaint should issue stating its 
charges in that respect, and having thereupon accepted the executed 
consent agreement and placed such agreement on the public record 
for a period of sixty ( 60) days, now in further conformity with the 
procedure prescribed in Seeton 2.34 of its Rules, the Commission 
hereby issues its complaint, makes the following jurisdictional 
findings and enters the following order: 

1. Phillips Petroleum Company is a corporation organized, 
existing, and doing business under and by virtue of the laws of the 
State of Delaware, with its office and principal place of business 
located at Phillips Building, Bartlesville, Oklahoma. 

2. The Federal Trade Commission has jurisdiction of the subject 
matter of this proceeding and of the respondent, and the proceeding 
is in the public interest. 

ORDER 

I. 

It is ordered, That, as used in this order, the following definitions 
shall apply: 
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A. "Phillips" or "respondent" means Phillips Petroleum 
Company, its directors, officers, employees, agents and 
representatives, predecessors, successors, and assigns, its subsidiaries, 
divisions, groups and affiliates controlled by Phillips, and the 
respective directors, officers, employees, agents and representatives, 
successors, and assigns of each. 

B. "Coastal" means The Coastal Corporation, its directors, 
officers, employees, agents and representatives, predecessors, 
successors, and assigns, i.ts subsidiaries, divisions, groups and 
affiliates controlled by Coastal, and the respective directors, officers, 
employees, agents and representatives, successors, and assigns of 
each. 

C. The ''Acquisition'' means the proposed acquisition by GPM 
Gas Corporation, a subsidiary of Phillips, of certain gas-gathering 
assets of ANR Pipeline Co., a subsidiary of Coastal, pursuant to the 
purchase agreement executed on January 12, 1996, by and between 
Phillips and Coastal as subsequently modified and amended. 

D. "Gas G_atheri~g", means pipeline transportation, for oneself or 
other per~ons, of natural gas over any part or all of the distance 
between a well and . a gas transmission pipeline or gas processing 
plant. · 

E. ''Person" means any natural person, partnership, corporation, 
company, association, trust, joint venture or other business or legal 
entity, including any governmental agency. 

F. ''Related Person" means a person controlled by, controlling, or 
under the common control with, another person. 

G. "Relevant geographic area" means all portions of Harper 
County, Oklahoma, within fifteen miles of the Kansas border; all 
portions of Beaver County, Oklahoma, within twenty miles of the 
Harper County border; all portions ofEllis County, Oklahoma, within 
eighteen miles of the northwest comer of Ellis County; and 
Townships T23N/Rl4W, T23N/R15W, T23N/ Rl6W, T23N/R17W, 
T23N/R18W, T22N/R16W, T22N/R17W, T22N/R18W, 
T21N/Rl7W, and T21N/Rl8W of Woodward, Major and Woods 
Counties, Oklahoma. 

H. "Schedule A assets" means the whole and any part of the assets 
listed in Schedule A of this order. 

I. "Commission" means the Federal Trade Commission. 
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II. 

It is further ordered, That: 

A. Following completion of the Acquisition, Phillips shall divest 
the Schedule A assets, absolutely and in good faith, at no minimum 
price, consistent with the provisions of this order. 

B. The divestiture shall be made only to an acquirer or acquirers 
that receives the prior approval of the Commission and only in a 
manner that receives the prior approval of the Commission. 

C. Pending divestiture of the Schedule A assets, Philips shall take 
such actions as are necessary to maintain the viability and 
marketability of the Schedule A assets and to prevent the destruction, 
removal, wasting, deterioration, or impairment of any of the Schedule 
A assets except for ordinary wear and tear. 

D. Phillips shall comply with the Asset Maintenance Agreement, 
attached hereto and made a part hereof as Appendix I. 

E. The purpose of the divestiture is to ensure the continued use of 
the Schedule A assets in the same type of business in which the 
Schedule A assets are used at the time of the Acquisition, and to 
remedy the lessening of competition resulting from the Acquisition 
as alleged in the Commission's complaint. 

Ill. 

It is further ordered, That: 

A. If Phillips has not divested the Schedule A assets consistent 
with paragraph II of this order by the later of. April 30, 1997, or thirty 
days after Phillips consummates the Acquisition, the Commission 
may appoint a trustee to divest the Schedule A assets. 

B. In the event that the Commission or the Attorney General 
brings an action pursuant to Section 5(1) of the Federal Trade 
Commission Act, 15 U.S. C. 45(1), or any other statute enforced by the 
Commission, Phillips shall consent to the appointment of a trustee in 
such action. Neither the appointment of a trustee nor a decision not 
to appoint a trustee under this paragraph III shall preclude the 
Commission or the Attorney General from seeking civil penalties or 
any other relief available to it, including a court-appointed trustee, 
pursuant to Section 5(1) of the Federal Trade Commission Act, or any 
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other statute enforced by the Commission, for any failure by Phillips 
to comply with this order. 

C. If a trustee is appointed by the Commission or a court pursuant 
to paragraph liLA, Phillips shall consent to the following terms and 
conditions regarding the trustee's powers, duties, authority, and 
responsibilities: 

1. The Commission shall select the trustee, subject to the consent 
of Phillips, which consent shall not be unreasonably withheld. The 
trustee shall preferably be a person with experience and expertise in 
acquisitions and divestitures of gas gathering assets. If Phillips has 
not opposed, in writing, including the reasons for opposing, the 
selection of any proposed trustee within ten (1 0) days after notice by 
the staff of the Commission to Phillips of the identity of any proposed 
trustee, Phillips shall be deemed to have consented to the selection of 
the proposed trustee. 

2. Subject to the prior approval of the Commission, the trustee 
shall have the exclusive power and authority to divest the Schedule 
A assets. The trustee may, in his or her discretion, or at the direction 
of the Commission, effect such arrangements and divest (a) any 
additional gas gathering assets (including, but not limited to, gas 
gathering lines, compressors, surface equipment, and gas purchase 
and gathering contracts) of the respondent located in the relevant 
geographic area and (b) any additional assets necessary to connect the 
divested assets to the buyer's existing systems or to a third-party 
transmission line. The trustee may select such assets pursuant to 
clauses (a) and (b) of this paragraph to assure the marketability, 
viability, and competitiveness of the Schedule A assets so as to 
accomplish expeditiously the remedial purposes of this order. 

3. Within ten (10) days after appointment ofthe trustee, Phillips 
shall execute a trust agreement that, subject to the prior approval of 
the Commission and, in the case of a court-appointed trustee, of the 
court, transfers to the trustee all rights and powers necessary to permit 
the trustee to effect the divestiture required by this order. 

4. The trustee shall have twelve (12) months from the date the 
Commission approves the trust agreement described in paragraph 
III.C.3 to accomplish the divestiture(s), which shall be subject to the 
prior approval of the Commission. If, however, at the end of the 
twelve month period, the trustee has submitted a plan of divestiture 
or believes that divestiture can be achieved within a reasonable time, 
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the divestiture period may be extended by the Commission, or, in the 
case of a court-appointed trustee, by the court; provided, however, the 
Commission may extend this period only two (2) times. 

5. Phillips shall provide the trustee full and complete access to the 
personnel, books, records and facilities related to the Schedule A 
assets, or to any other relevant information, as the trustee may 
request. Phillips shall develop such fmancial or other information as 
the trustee may request and shall cooperate with the trustee. Phillips 
shall take no action to interfere with or impede the trustee's 
accomplishment of the divestiture(s). Any delays in divestiture 
caused by Phillips shall extend the time for divestiture under this 
paragraph in an amount equal to the delay, as determined by the 
Commission or, for a court-appointed trustee, by the court. 

6. The trustee shall make reasonable efforts to negotiate the most 
favorable price and terms available in each contract that is submitted 
to the Commission, subject to Phillips' absolute and unconditional 
obligation to divest at no minimum price. The divestiture(s) shall be 
made to an acquirer or acquirers that receive the prior approval of the 
Commission, provided, however, if the trustee receives bona fide 
offers for any of the assets to be divested from more than one 
acquiring entity, and if the Commission determines to approve more 
than one such acquiring entity, the trustee shall divest that particular 
assets to the acquiring entity or entities selected by Phillips from 
among those approved by the Commission. 
· 7. The trustee shall serve at the cost and expense of Phillips, 

without bond or other security unless paid for by Phillips, on such 
reasonable and customary terms and conditions as the Commission 
or a court may set. The trustee shall have the authority to employ, at 
the cost and expense of Phillips, such consultants, accountants, 
attorneys, business brokers, appraisers, and other representatives and 
assistants as are necessary to carry out the trustee's duties and 
responsibilities. The trustee shall account for all monies derived from 
the divestiture and all expenses incurred. After approval by the 
Commission and, in the case of a court-appointed trustee, by the 
court, of the account of the trustee, including fees for his or her 
services, all remaining monies shall be paid at the direction of 
Phillips, and the trustee's power shall be terminated. The trustee's 
compensation shall be based at least in significant part on a 
comn1ission arrangement contingent on the trustee's divesting the 
Schedule A assets. 
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8. Phillips shall indemnify the trustee and hold the trustee 
harmless against any losses, claims, damages, liabilities, or expenses 

. arising out of, or in connection with, the performance of the trustee's 
duties, including all reasonable fees of counsel and other expenses 
incurred in connection with the preparation for, or defense of any 
claim, whether or not resulting in any liability, except to the extent 
that such liabilities, losses, damages, claims, or expenses result from 
misfeasance, gross negligence, willful or wanton acts, or bad faith by 
the trustee. 

9. If the trustee ceases to act or fails to act diligently, a substitute 
trustee shall be appointed in the same manner as provided in 
paragraph lli.A of this order. 

10. The Commission or, in the case of a court-appointed trustee, 
the court, may on its own initiative or at the request of the trustee 
issue such additional orders or directions as may be necessary or 
appropriate to accomplish the divestiture required by this order. 

11. The trustee shall have no obligation to operate or maintain the 
Scheoule A assets. 

12. The trustee shall report in writing to Phillips and the 
Commission every sixty ( 60) days concerning the trustee's efforts to 
accomplish divestiture. 

IV. 

It is further ordered, That, for a period often (10) years from the 
date this order becomes final, Phillips shall not, without prior 
notification to the Commission, directly or indirectly: 

A. Acquire the Schedule A assets after their divestiture, or any 
assets the trustee may divest pursuant to paragraph III.C.2 of this 
order. 

B. Acquire any stock, share capital, equity, or other interest in any 
person engaged in gas gathering within the relevant geographic area 
at any time within the two years preceding such acquisition, provided, 
however, that an acquisition of securities will be exempt from the 
requirements of this paragraph (N.B) if after the acquisition Phillips 
will hold cumulatively no more than two (2) percent of the 
outstanding shares of any class of security of such person; and 
provided further, that this paragraph (IV.B) shall not apply to the 
acquisition of any interest in a person that is not at the time of the 
acquisition engaged in gas gathering within the relevant geographic 
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area due to the sale within the preceding two years of all assets used 
for gas gathering within the relevant geographic area to another party 
who intended to operate said assets for gas gathering within the 
relevant geographic area; or . 

C. Enter into any agreements or other arrangements with any 
person or with two or more related persons to obtain, within any 18 
month period, direct or indirect ownership, management, or control 
of more than five (5) miles of pipeline previously used for gas 
gathering and suitable for use for gas gathering within the relevant 
geographic area. · 

v. 

It is further ordered, That the prior notifications required by 
paragraph IV of this order shall be given on the Notification and 
Report Form set forth in the Appendix to Part 803 of Title 16 of the 
Code of Federal Regulations as amended (hereinafter referred to as 
"the Notification"), and shall be prepared and transmitted in 
accordance with the requirements of Part 803, except that no filing 
fee will be required for any such notification, notification shall be 
filed with the Secretary of the Commission, notification need not be 
made to the United States Department of Justice, and notification is 
required only of Phillips. In lieu of furnishing (1) documents filed 
with the Securities and Exchange Commission, (2) annual reports, 
(3) annual audit reports, ( 4) regularly prepared balance sheets, or 
(5) Standard Industrial Code ("SIC") information in response to 
certain items in the Appendix to Part 803 of Title 16 of the Code of 
Federal Regulations, Phillips shall provide a map showing the 
location of the pipeline whose acquisition is proposed and other 
pipelines used for gas gathering in the relevant geographic area and 
a statement showing, for the most recent 12 month period for which 
volume information is available, the quantity of gas that flowed 
through pipeline whose acquisition is proposed. Respondent shall 
provide the Notification to the Commission at least thirty days prior 
to consummating any such transaction (hereinafter referred to as the 
''frrst waiting period"). If, within the first waiting period, 
representatives of the Commission make a written request for 
additional information, respondent shall not consummate the 
transaction until twenty days after substantially complying with such 
request for additional information. Early termination of the waiting 
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periods in this paragraph may be requested and, where appropriate, 
granted by letter from the Bureau of Competition. 

Provided, however, that prior notification shall not be required by 
paragraph IV of this order for a transaction for which notification is 
required to be made, and has been made, pursuant to Section 7 A of 
the Clayton Act, 15 U.S.C. 18a. 

VI. 

It is further ordered, That: 

A. Within sixty ( 60) days after the date this order becomes final 
and every sixty (60) days thereafter until Phillips has fully complied 
with the provisions of paragraphs II or ill of this order, Phillips shall 
submit to the Commission a verified written report setting forth in 
detail the manner and form in which it intends to comply, is 
complying, and has complied with paragraphs II and ill of this order. 
Phillips shall include in its compliance reports, among other things 
that are required from time to time, a full description of the efforts 
being made to comply with paragraphs II and III of the order, 
including a description of all substantive contacts or negotiations for 
the divestiture and the identity of all parties contacted. Phillips shall 
include in its compliance reports copies of all written 
communications to and from such parties, all internal memoranda, 
and all reports and recommendations concerning divestiture. 

B. One (1) year from the date this order becomes final, annually 
for the next nine (9) years on the anniversary of the date this order is 
entered, and at such other times as the Commission may require, 
Phillips shall file a verified written report with the Commission 
setting forth in detail the_ manner and form in which it has complied 
and is complying with this order. 

VII. 

It is further ordered, That Phillips shall notifY the Commission at 
least thirty (30) days prior to any proposed change in Phillips, such 
as dissolution, assignment, sale resulting in the emergence of a 
successor corporation, or the creation or dissolution of subsidiaries or 
any other change that may affect compliance obligations arising out 
of the order. 
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VIII. 

It is further ordered, That, for the purpose of determining or 
securing compliance with this order, and subject to any legally 
recognized privilege, upon written request and on reasonable notice 
to respondent, respondent shall permit any duly authorized 
representative of the Commission: 

A. Access, during office hours and in the presence of counsel, to 
inspect and copy all books, ledgers, accounts, correspondence, 
memoranda and other records and documents in the possession or 
under the control of respondent relating to any matters contained in 
this order; and 

B. Without restraint or interference from it, to interview officers, 
directors, or employees of respondent, who may have counsel present, 
relating to any matters contained in this order. 

IX. 

It is further ordered, That this order shall terminate on March 28, 
2007. 
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SCHE:lUl£ A 

Sysrom I is lccoto~ in T29N-;!22W. T29N·R21 W. T2!lN·R2 I W. and T2eN·R20W 
in nor:heastttt\ H~rpcr Coun:-1. OkJ~hom~. 1 r.d c.::Jnsisu of •oproxim•re'v 1 S miies of 4• ~iping 

~s de.$abed in the to~ble and map below. 
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ANR 460-0414 29N 21W 
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28N 20W 

7 ANA 460·0~ 1 6 28N 21W 
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11,000 
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81 ,800 

123 F.T.C. 
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SCHEDULE A 

Svs:om 2 islccated '" i28N·A2~W. T27N-R2~'N. T29N-R24W, T28N-i124'N, 127N-;;24w. o2!!N-i\23W. 
T28N.rt~3W. ind T.L2N·A22'N in northern Harper Councy, Oklahomil. and c::nsis:s ot aacroximifelv 
:!6 m1ies of 4 .. piping, agptoxim.ueiy 14 mlies at s· piping, and approximately 3 mtie:s of 1 o· pipm; 
u dese.-ibed in the taote and map below. 

Une l1gal locaucn 
Number Town.shio li•no;e 
N0-4-2 27N, 28N ~:w 

Ci?M N0-4 27N 24W, 25W 13,900 

J G?M 05·1·5· 27N 24W 1,200 4 
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1.1 G?M NO-~-l 28N 2JW. 2"-W 2J.SCO 4 
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;9 ANA ~S:i..Q488 29N :Z2~N 1,400 4 
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~· .>.NR 4 SJ-Q474 28N 21'N 1,700 4 

22 ANR .1SJ-Q47S 2!!N 21W 1,900 4 
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27 G?M N0·8 22N 23W, 2 4-'N 21.500 ~ 

278 .~CO 
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System 3 is loc•ltd in TSN·R27E. T;N·R2iE. T;N-i'l29E. •nd. T4N-Rl!c '" ncr-.neu:em Buver Caunl'(. 
OktahCmi. and CONi!'! of ac~ro•imately 18 m1les at 4. • piping and apc,aximiiU!!ly 13 mile.s of 15'" piping 
as detct'lbed in the tabfe and mao below. . 

L:ne L.rqal Lcc.1non 

Number Township Range 

001S501 SN, 6N 2iE 
001~l!01·J ~N 27E 

Gi"M 001~:?01-G EN 27E 6.:!00 
4 GFM OG159 SN 27E. 2BE 29.200 
s GFM 0015901-K EN 27E 1.800 
6 G?M 0016~01 SN. 6N 27E 11.200 
7 O?M OG16501·B EN 27E 500 
8 G?M 001650 SN 2iE 600 
9 G?M 0016S01 · C 6N 27E 700 

10 G?M OGT6SE 6N 27£ 6.800 
11 G FM OGTSl!F SN .LiE 5.100 
12 G?M OG1E:Ol-F1 SN 2iE J.700 
IJ G?M OG1Sil01 -F EN LiE 3.700 
14 G?M OGIS!!-B EN. 6N 27E 4.500 
IS Gi"M COl oS01·B2 6N 27E 1.700 
IS GPM LG-3 SN 29E 9. 100 
17 GFM LG-2 SN 29E 22.800 
iS Gi"M LG-Z·1 SN 2ee 5.:!00 
19 G?M LG-1 4N, ~N 2SE 27.300 
20 G?M u::-i -i ~N 29E 5.100 
2 1 Gi"M LG· 1-2" 4N 2!!E 6.900 

163.000 

123 F.T.C. 

4 

6 
4 

6 
4 
4 

4 

4 
4 

4 

4 
4 
4 
4 
4 

4 

15 
4 
4 



952 

~ 

.. 

I 

1 

i 
I I ! 

.... ~ ':""! 

I = .· ;:- - =- ·•· 

PHILLIPS PETROLEUM COMPANY 

Decision and Order 

SCHEDULE A 

r-
. I ___ 

~ 
: . 
! .-

CCi!~l1 

": 
·~ 

·'~l ii>,''" ., ·-~2'!::~ / ij 

~~ l1t 

I 
I 

I 
i 

~ cc.a;~·IC : 

CGts:11J11· t:~ 
I 

I 12 

i 
j_ ..... e: /~ .. I 

~ - ~ 
CGt~st_. ":.~ 

c::r:~l·ll~ 
' ~ ., .. 

! 

i 
' 

I 
I 

j 
I 
: . 

; 
I 

! 
! 
I 

~ 

I 

I 

~ 

i ' 
j 
I 

I 
i 
I 

I 

i 
j 
I 

I 

I 
I 
I 

- I 

I 
I 
I 

! 
; 

I rr-' ' 
i ' I 

. j : 
! ' r.r-: 

:-C?l1 ""~ ':'i[~ 
I 
I 

:..._ lC-2 ; 

~ ! ... -1 i I 
I ; 

I 
I I ,.. 

~ -~ ~ 
• •I 

I I I 
--~~ I ;;r.· 

I I I I I '7/ I j i 
I I 

l 

I I I r.;-

I /j_ I I 
~ 

I 

I I ~ I 1--:: 
I 

_l 
: 

I I r-I 

i , ~ 
~ I .)0£ .. I 

I .. \ 
G"' 

: ~§ t-
1 I - --

1 
I 
I -­' 

969 



970 FEDERAL TRADE COMMISSION DECISIONS 

Decision and Order 

SCHEDULE A 

Svs:em 4 is !oc3U!O •n T£N·R~6C:. T l N-rtL=C. TLN·;;27E. and TiN~i1.L7E in sGutl1eas:em eeaver C.:.unry. 
Oklahoma. and c:n.srs:.s of apgroxfmately 2 1 mrles at 4 e piping as desc:ri:led rn tne r~tle ~no mao ~elow. 

ANA une legal L:cation P:Pe Lengtn 

Number Townshio Rans:e Feet 

452·0470 2N 2iE 15.500 

452.04150 2N 271: 45,000 

2N 2SC: 
IN 2SE 

J ANA 452.04155 IN. 2N 26E 30,600 

4 ANA 452-04194 IN 26E 3,900 

5 ANA 452.04~es IN 2EE 3.200 

6 ANA 452·04158 I N 26E 1,700 

7 ANA 452.04232 IN 26c 2.900 

8 ANA 452.04165 IN 26E. 27E 8,200 

9 ANA 452-CCOO-~ ~~ 27E 1,400 

tctal 112.400 

123 F.T.C. 

4 

4 
4 
4 

4 
4 
4 
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SCHEDULE. A 

Sysrem 5 is Jocared rn T2~N~R26W. T2~N-i=t25'N. ana T22N-R26W in norThwestern Elis County. Oklahoma . 

.ind cotUists of approx1mare•v 1:1 miles at 4 .. piptng as desc:ibed in the rable and map below. 

ANR U,e Legat Loc:.auon Pipe l..engtl't 

Number Township R.nge Feer 

452416S 2~N 26W 12.200 

ANA 452·4176 2JN 26W 1J,700 

ANR 4!2·-1177 2JN 25W. 26W 5.900 

4 ANR 452·4193 2JN 26W 6.200 

5 ANA 452--1215 22N. 2JN 26W 19.200 

6 ANR 452--1218 22N 26W 2.500 

7 ANA 452·4217 22N 26W 6.200 

66.000 

123 F.T.C. 

4 
4 
4 
4 
4 
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SCHEDULE A 

Sys;em 6 is loc.ared in T24N-R25W and T24N-R24W in northern Elis- COJunry, CkJahoma, ana c:::nsists of 
apcroximJ~tely 1.3 miles at 4 • piping as descibed in the rabfe and m~p below. 

.S ystem I Item ANR line I Legal Loauon Pipe Length 
Number NUIT1ber Number Township Range Fut 

6 1 454-04134 24N 25W 2.700 
2 ANR 454-<>41 33 24N 25W 11.200 
J ANR 454-04129 2<N 24W 32.100 
4 ANR 454-<l414J 24N 25W 1.600 
5 ANR 454-<>4148 24N 25W 1,600 
6 ANR 454-<>4128 24N 24W 7.500 
7 ANR 454-<>4132 2"-N 2~W 5,800 
8 ANR 454-<>4139 24N 24W 3.500 

total 66,000 

123 F.T.C. 

4 
4 
4 
4 
4 
4 
4 
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SCHEDULE A 

Svocem i is located in T2JN·ntaw. T22N-~18W. T22N·R 17W. and T21N-R17W in Wooclwarcl Counry, Oklahoma, 
•nd c:n~ists of ICIPtoximateiy 14 miles of 4· piping and approximately 8 m•les at 6. piping u described 
in the table 1nd map below. 

ANA Line Legal L:Jc'3non 
Number Townshio Ri!nge 

OGJ6701·8 2JN 18W 
OG36701 ·A 22N. 2JN 18W 4,200 4 
OGJ5701 2JN 18W 18,000 6 

4 G?M OGJ6701.C 22N.2JN 18W 4,300 4 
5 G?llol OGJ5701 ·0 22N.2JN ISW 7.000 4 
6 G?llol OGJ240 1·A 1 A 23N 18W 3.300 4 
7 G?llol OGJ2401·A 18 2'3N 18W 1.000 4 
8 G?llol OG32401·A1A Stl. 4S 23N 18W u:oo 4 

9 GFI\A OG32401 ·A 22N. 23N 18W 22.300 6 
10 G?M OG:!2401 ·AS 22N 18W l ,SOO 4 
11 G?M OGJ2401·AS 22N 17W, 18W 11.~00 4 
12 G?M OG32401·A5A 22N t7W 3.400 4 
IJ G?M QG:;1401·A6 22N 18W 2.000 4 
14 Gi"M Ow2401 -C 22N ISW 18. 100 4 

22N 17W 
21N 17W 

IS Gi"M OGJ240l·C2 21N 17W 200 4 
16 Gi"M OG3140l ·C1 22N 17W 6,::!00 4 
17 G?llol OG32401 -AJ 22N taw J,JOO 6 

11 6.500 
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APPENDIX I 

ASSET MAINTENANCE AGREEMENT 

This Asset Maintenance Agreement ("Agreement") is by and 
between Phillips Petroleum Company ("Phillips"), a corporation 
organized, existing, and doing· business under and by virtue of the 
laws of the State of Delaware, with its office and principal place of 
business at Phillips Building, Bartlesville, Oklahoma; and the Federal 
Trade Commission ("Commission"), an independent agency of the 
United States Government, established under the Federal Trade 
Commission Act of 1914, 15 U.S.C. 41, et seq. (collectively "the 
Parties"). 

PREMISES 

. 
Whereas, Phillips through its subsidiary GPM Gas Corporation 

("GPM"), agreed to acquire certain gas-gathering assets of ANR · 
Pipeline Company ("ANR"), a subsidiary of the Coastal Corporation 
("Coastal"), pursuant to an agreement dated January 12, 1996, 
hereinafter "Acquisition"; and 

Whereas, the Commission is investigating the Acquisition to 
determine if it would violate any of the statutes enforced by the 
Commission; and 

Whereas, if the Commission accepts the Agreement Containing 
Consent Order, the Commission is required to place it on the public 
record for a period of sixty (60) days for public comment and may 
subsequently withdraw such acceptance pursuant to the provisions of 
Section 2.34 of the Commission's Rules; 

Whereas, Phillips and Coastal may consummate the acquisition 
upon provisional acceptance by the Commission of the Agreement 
Containing Consent Order; and 

Whereas, the Commission is concerned that if an agreement is not 
reached preserving the status quo ante of the assets to be divested 
pursuant to the Agreement Containing Consent Order ("the Schedule 
A assets") during the period prior to their divestitures, that any 
divestiture resulting from any administrative proceeding challenging 
the legality of the Acquisition might not be possible, or m~ght 
produce a less than effective remedy; and 



PHILLIPS PETROLEUM COMPANY 979 

952 Decision and Order 

Whereas, the Commission is concerned that prior to divestiture to 
the acquirer, it may be necessary to preserve the continued viability 
and competitiveness of the Schedule A assets; and 

Whereas, the purpose of this Agreement and of the Consent Order 
is to preserve the Schedule A assets pending the divestiture to the 
acquirer approved by the Federal Trade Commission under the terms 
of the order, in order to remedy any anticompetitive effects of the 
Acquisition; and 

Whereas, Phillips entering into this Agreement shall in no way be 
construed as an admission by Phillips that the Acquisition is illegal; 
and 

Whereas, Phillips understands that no act or transaction 
contemplated by this Agreement shall be deemed immune or exempt 
from the provisions of the antitrust laws, or the Federal Trade 
Commission Act by reason of anything contained in this Agreement; 

Now, therefore, in consideration of the Commission's agreement 
that, unless the Commission determines to reject the Consent Order, 
it will not seek further relief from the parties with respect to the 
Acquisition, except that the Commission may exercise any and all 
rights to enforce this Agreement and the Consent Order annexed 
hereto and made a part thereof, · and, in the event the required 
divestiture is not accomplished, to appoint a trustee to seek 
divestiture of the Schedule A assets, the Parties agree as follows: 

TERMSOFAGREEMENT 

1. Phillips agrees to execute the Agreement Containing Consent 
Order and, upon its issuance, to be bound by the Consent Order. The 
Parties further agree that each term defined in the Consent Order shall 
have the same meaning in this Agreement. 

2. Unless the Commission brings an action to seek to enjoin the 
proposed Acquisition pursuant to Section 13(b) of the Federal Trade 
Commission Act, 15. U.S.C. 53{b), and obtains a temporary 
restraining order or preliminary injunction blocking the proposed 
Acquisition, Phillips and Coastal will be free to close the Acquisition 
any time after the Commission has provisionally accepted the 
Agreement Containing Consent Order. 

3. Phillips agrees that from the date this Agreement is accepted 
until the earlier of the dates listed in subparagraphs 3.a- 3.b, it will 
comply with the provisions of this Agreement: 



980 FEDERAL TRADE COMMISSION DECISIONS 

Decision and Order 123 F.T.C. 

a. Three business days after the Commission withdraws its 
acceptance of the Consent Order pursuant to the provisions of Section 
2.34 of the Commission's Rules; or 

·. b. On the· day the divestiture set out in the Consent Order has been 
completed. 

4. From the later ofthe·date of this Agreement or from the date of 
their acquisition, until the divestiture set out in the Consent Order has 
been completed, Phillips shall maintain the viability, competitiveness 
and marketability of the Schedule A assets and shall not cause the 
wasting or deterioration of the Schedule A assets, nor shall Phillips 
encumber or otherwise impair their viability. 

5 .a. From the time that Phillips acquires the Schedule A assets 
that are currently owned by ANR until their divestiture has been 
completed in pertinent part, Phillips will offer to gather gas on those 
Schedule A assets on the same terms and conditions offered by ANR 
on the date of their transfer. 

b . From the time that this Agreement is accepted by the 
Commission until Phillips divests in pertinent part the Schedule A 
assets that it owns as of the date of the Agreement, Phillips will 
continue to purchase or gather gas from wells connected to those 
assets on the same terms and conditions in effect as of the date of this 
Agreement. 

c. If a producer, operator, · or shipper executes a waiver of its 
rights under this paragraph, Phillips may contract on such other terms 
and conditions as it may deem appropriate. 

6. Should the Commission seek in any proceeding to compel 
Phillips to divest itself of the assets to be acquired from Coastal or to 
seek any other injunctive or equitable relief, Phillips shall not raise 
any objection based upon the expiration of the applicable 
Hart-Scott-Rodino Antitrust Improvements Act waiting period or the 
fact that the Commission has not sought to enjoin the Acquisition. 
Phillips also waives all rights to contest the validity of this 
Agreement. 

7. For the purpose of determining or securing compliance with 
this Agreement, subject to any legally recognized privilege, and upon 
written request with reasonable notice to Phillips and to their 
principal offices, Phillips shall permit any duly authorized 
representative or representatives of the Commission: 
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a. Access during the office hours of Phillips, in the presence of 
counsel, to inspect and copy all books; ledgers, acco~nts, 

correspondence, memoranda and other records and documents in the 
possession or under the control of Phillips relating to compliance with 
this Agreement; and 

b. Upon five·(5) days' notice to Phillips and without restraint or 
interference from them, to interview officers or employees of Phillips, 
who may have counsel present, regarding any such matters. 

8. This Agreement shall not be binding until approved by the 
Commission. 
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IN THE MA TIER OF 

PRE-PAID LEGAL SERVICES, INC. 

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF 
SEC. 5 OF THE FEDERAL TRADE COMMISSION ACT 

Docket C-3729. Complaint, Apri/4, 1997--Decision, Apri/4, 1997 

This consent order prohibits, among other things, an Oklahoma-based corporation 
from making certain false and misleading claims concerning the benefits and 
appropriateness of living trusts or any legal instrument or service it offers and 
requires the respondent to clearly and conspicuously disclose to consumers 
that such trusts may be legally challenged on similar grounds as wills, that 
living trusts may not be appropriate in all instances, and that the transfer of an 
individual's assets into a ltving trust is not included in the price of creating the 
trust. In addition, the respondent must offer a $165 refund to every r.urchaser 
of an American Association for Senior Citizens trust who hasn t already 
received a refund and who doesn't live in certain states that have already been 
offered partial refunds in connection with an earlier multi-state settlement. 

Apperances 

~or the Commission: Elizabeth M Palmquist. 
For the respondent: Margaret Feinstein, Dickstein, Shapiro, 

Morin & Oshinsky, Washington, D.C. 

COMPLAINT 

The Federal Trade Commission, having reason to believe that The 
Administrative Company, a corporation, Michael P. Mcintyre, 
individually and as an officer and director of The Administrative 
Company, and Pre-Paid Legal Services, Inc. (''Pre-Paid"), a 
corporation (collectively, "respondents"), have violated the provisions 
of Section 5 of the Federal Trade Commission Act, as amended, 15 
U.S.C. 45, and it appearing to the Commission that a proceeding by 
it in respect thereof would be in the public interest, alleges: 

PARAGRAPH 1. Respondent Michael P. Mcintyre's current 
address is 4328 Hollow Oak, Dallas, Texas. 

Respondent The Administrative Company has ceased doing 
business. Its address is the same as that of Michael P. Mcintyre. 

Respondent Pre-Paid Legal Services, Inc., is an Oklahoma 
corporation, with its principal office or place of business at 321 E. 
Main Street, Ada, Oklahoma. 


