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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥€hange Act of 1934

Date of Report (Date of earliest event reported):10/01/2013

Phillips 66

(Exact name of registrant as specified in its chaefr)

Commission File Number: 001-35349

Delaware 45-377938¢
(State or other jurisdiction of (IRS Employer
incorporation) Identification No.)

3010 Briarpark Drive

Houston, TX 77042
(Address of principal executive offices, includingip code)

(281) 293-6600

(Registrant’s telephone number, including area code
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-K filng is intended to simultaneously satisfy the filig obligation of the registrant
under any of the following provisions:

[ 1 Written communications pursuant to Rule 425under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12inder the Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant tRule 14d-2(b) under the Exchange Act (17 CFR 240.d4(b))

[ 1 Pre-commencement communications pursuant tRule 13e-4(c) under the Exchange Act (17 CFR 2404-3(c))



Item 8.01. Other Events

On October 1, 2013, the Human Resources and Com@m&Eommittee of the Board of Directors of Pp#li66 (the "Company")
approved an amendment to the Phillips 66 Key Engddghange in Control Severance Plan (the "CIC &ecerPlan”), to ensure equity
awards granted under the Company's long-term ineeptans are subject to a double trigger consistéth eligibility requirements for
severance benefits. The amendment would applyttweequity awards, and pursuant to the termsefXi€ Severance Plan regarding
amendments, become effective two years after approv

A copy of the amendment is an exhibit to this F&# and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

10.1 - First Amendment to Btallips 66 Key Employee Change in Control SeveeaRlan, Effective October 2, 2015

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Phillips 66

Date: November 08, 2013 By: /sl Paula A. Johnson

Paula A. Johnso
Executive Vice President, Legal, General Cou
and Corporate Secreta



EXHIBIT INDEX

Exhibit No.  Description

EX-10.1 First Amendment to the Phillips 66 Key Employee @j&in Control Severance Plan, Effective Octob&02,5



Exhibit 10.1

First Amendment
to the
Phillips 66 Key Employee Change in Control SeveramcPlan
Effective October 2, 2015

The Phillips 66 Key Employee Change in Control $anee Plan, as amended and restated effective aislyofl1
2012 (Plan) is further amended effective Octob&(045 as provided below:

1. Section 2.4 is amended and restated in itsegyptio provide as follows:

"2.4 Each Severed Employee shall immediately becomg fidkted in all outstanding equity awards w
shall not thereafter be forfeitable for any reaémxcept that options shall expire and be canceé#ad/ears frot
the date of their grant). Any options granted ® Severed Employee shall be exercisable at thes taeeforth i
the applicable award documents. Each such optialh dmain outstanding until ten years from theedatgrant
notwithstanding any provision of the option grantaay plan under which the option may have beentgaatc
the contrary. The date of distribution of any stackother value from such awards shall be as gt fo the
applicable terms and conditions of the award.



