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Additional Information:

On September 16, 2004, Lyondell Chemical Company ( Lyondell ) filed with the Securities and Exchange Commission (the SEC ) an amendment
to its registration statement on Form S-4 (as amended, the Form S-4 ) containing a preliminary joint proxy statement/prospectus regarding the
proposed transaction between Lyondell and Millennium Chemicals Inc. ( Millennium ). Investors and security holders are urged to read that
document and any other relevant documents filed or that will be filed with the SEC, including the definitive joint proxy
statement/prospectus that will be part of the definitive registration statement, as they become available, because they contain, or will

contain, important information. Investors and security holders may obtain a free copy of the definitive joint proxy statement/prospectus (when

it becomes available) and other documents filed by Lyondell and Millennium with the SEC at the SEC s web site at www.sec.gov. The definitive
joint proxy statement/prospectus (when it becomes available) and the other documents filed by Lyondell may also be obtained free from

Lyondell by calling Lyondell s Investor Relations department at (713) 309-4590.

The respective executive officers and directors of Lyondell and Millennium and other persons may be deemed to be participants in the
solicitation of proxies in respect of the proposed transaction. Information regarding Lyondell s executive officers and directors is available in the
proxy statement filed with the SEC by Lyondell on March 16, 2004 and in the Form S-4, and information regarding Millennium s directors and
its executive officers is available in Millennium s Annual Report on Form 10-K/A for the year ended December 31, 2003, which was filed with
the SEC on April 27, 2004, and in the Form S-4. Other information regarding the participants in the proxy solicitation and a description of their
direct and indirect interests, by security holdings or otherwise, will be contained in the definitive joint proxy statement/prospectus and other
relevant materials filed with the SEC, as they become available.

Forward-Looking Statements:

This release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements
include, but are not limited to, statements about the benefits of the proposed transaction between Lyondell and Millennium, including financial

and operating results, Lyondell s plans, objectives, expectations and intentions and other statements that are not historical facts. Such statements
are based upon the current beliefs and expectations of Lyondell s management and are subject to significant risks and uncertainties. Actual results
may differ materially from those set forth in the forward-looking statements. The following factors, among others, could affect the proposed
transaction and the anticipated results: approval by Lyondell s and Millennium s respective shareholders, amendments to Lyondell s and
Millennium s respective credit facilities and the parties ability to achieve expected synergies in the transaction within the expected timeframes or
at all. Additional factors that could cause Lyondell s results to differ materially from those described in the forward-looking statements can be
found in Lyondell s Annual Report on Form 10-K for the year ended December 31, 2003, which was filed with the SEC on March 12, 2004, and
Lyondell s Quarterly Report on Form 10-Q for the quarter ended June 30, 2004, which was filed with the SEC on August 6, 2004.
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Kevin McCarthy: Good afternoon everyone and welcome to Banc of America Securities 34th Annual Investment Conference. My name is Kevin
McCarthy, Commodity Chemicals Analyst at BofA. And I am joined by my colleague, Tuan Pham, who covers Lyondell on the high yield side
at Banc of America.

This morning we re pleased to welcome Lyondell, or this afternoon, rather, we re pleased to welcome Lyondell Chemical Company. Before we
do, we re required to make a number of conflict of interest and related disclosures in connection with this conference and the companies that we
may discuss. If you d like to review these important disclosures, please pick up the packets containing the Public Appearance Disclosures at the
back of this room, and at each of the breakout sessions. For those of you listening on the web, there s a PDF copy there as well.

Representing Lyondell, we have an esteemed group with us today. Director of Investor Relations, Doug Pike. We have Chief Financial Officer,
Kevin DeNicola, and today s speaker, Chief Executive Officer, Dan Smith. In prior years, Dan has worked hard to manage Lyondell through
some difficult times, during the industry s down cycle. These days, Dan is working hard to close a pending merger with Millennium Chemical.
And the cycle looks a whole lot better.

So, without further adieu, please join me in welcoming Dan Smith, who can tell us if the fun part of the cycle is upon us now.

Dan Smith: Thank you very much, Kevin. And thank all of you for joining us today. Today I d like to briefly introduce the company to those of
you who may not be familiar with it. I 1l provide a brief overview of the pending transaction with Millennium, some insights into our strategy,
and then briefly review the business lines and the current industry dynamics, and then finally touch on the financial strategy.

Okay. There we go. But the longest part of the presentation today is this part right here. And before I begin, I d like to attract your attention to
review the forward-looking statements disclosure on the first slide. In addition to showing the slide, please note that on September 16, 2004,
Lyondell filed with the SEC a Registration Statement on Form S-4, containing a Preliminary Joint Proxy Statement/Prospectus regarding the
proposed transaction between Lyondell and Millennium.

Investors and security holders are urged to read that document, and any other documents filed, or that will be filed with the SEC, including the
Definitive Joint Proxy Statement/Prospectus that will be part of the Definitive Registration Statement, because they contain or will contain
important information. Investors and security holders may obtain a free copy of the Definitive Joint Proxy Statement/Prospectus and other
documents filed by Lyondell and Millennium with the SEC at the SEC s website at www.sec.gov as they become available.

The Definitive Joint Proxy Statement/Prospectus, and other documents filed by Lyondell, may also be obtained free from Lyondell as they
become available by calling Lyondell s Investor Relations department at (713) 309-4590. Now, with that, I promise to be more succinct with the
rest of the presentation here.

First of all, if you do not know us, we are a basic chemical manufacturer in a mature cyclical industry. We ve built the portfolio that we operate
over the past 15 years, largely through mergers and acquisitions. Our value proposition is very simple and direct. We operate low-cost facilities,
very efficiently. And we return cash to shareholders.
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The pending transaction with Millennium will result in the third-largest chemical company, publicly traded chemical company, in the United
States, in revenue. In the past, this has not been evident, because the Equistar joint venture, which we owned 70- '/2% of before the transaction,
has not been consolidated on anybody s balance sheet. So some 6-7 billion of sales went unconsolidated in any form. So, this will suddenly be
evident to people as we consolidate the balance sheets with the close of the transaction. But, importantly, what I would point to here is what we
have built as a company, with the scale and skills to be competitive with the major names in our businesses.

From a legal standpoint, we will still have four entities, because we have high yield debt across the board. And, as a result of that, the indentures
are different. And so we will maintain those separate balance sheets. But three of them will be consolidated in the results that you will see every
quarter. I will assure you they will operate as one entity, where we ve gotten very adept at shared service arrangements that contractually allow
for splitting of profits and costs. So we will operate the whole enterprise as one. And it is one that has grown to a very strong global presence.

This slide looks at the company independent of the legal structure, and really shows you more where the products end up. And you can see that
there is a very broad band of end use products. And we re much like one of our competitors, who advertises he doesn t make the whatever, but he
makes the whatever to make it better. That s kind of where we are. We supply the other people, who make the more identifiable products, which
you can see that they touch on every part of your everyday life. And, most importantly, these have become basic necessities in developed

countries around the world, and, most importantly, in developing parts of the world.

This slide, I think, gets into that. I think it s important to note, while we talk about this being a mature business, that if you go to the extreme

right-hand side of this slide, and you see the U.S. and Western Europe, as well as Singapore and Japan, with the very high usage rates of these
materials, you will note that the curve is still upward sloping. These are still growth businesses, even in the very developed parts of the world.
But very, very important, as you go to the far left-hand side of this slide, and you see Indonesia, India and China down on the bottom part.

You re talking about some 2.4 billion people, and economies that are just starting to develop. And by that I mean economies where people are
starting to generate some level of disposable income. And when you look at the myriad of products that we produce, when people start
developing disposable income, the first thing they spend it on is things that incorporate our products.

If you look at the structure of the way our industry works, it is a capital intensive industry. Here we use ethylene, polyethylene, the chain, as an
example. You can see that when you talk about raw material, you ve talked about the biggest piece of the cost pie, and the most important thing
that you have to worry about going forward.

Labor cost is relatively minor. But it is critical. Here the skill level of the labor we employ is very important to us. If you can imagine a few
people operating a billion dollar facility, there is no room for error. And you need highly skilled people. The market is mature. And the
technology is mature. And what that means is that as you add new facilities, you seldom get substantial increases in productivity.

So, very mature plants, some as old as 40 or 50 years, are still very competitive in the world markets. And it s very difficult to ever dislodge them
and cause shutdowns. So you continue to
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grow. But, importantly, if you re building a new facility, you ve got to worry about recovering that capital, where many of your competitors may
have already recovered it in past years, and are looking at a little bit different view of what they have to earn.

It s also important to note here that there are two basic ways to product ethylene. You start with either natural gas liquids, like ethane or propane.
Or you start with derivatives of crude oil. The difference is very important, because natural gas gets priced regionally. And, as you re all well
aware, the United States has gotten to be a very expensive place for natural gas, and therefore has marginalized some of this industry that
depends on natural gas. Crude oil, on the other hand, is sold worldwide. Very little difference in pricing around the world, and important to us,
because we are leveraged much more directly to the crude oil derivatives.

Profitability is driven by fundamentals, commodity fundamentals. I would remind you of that. It s very easy sometimes, when you think back to
the three quarters of the cost being raw material, you say, well, if raw material is at, today, $47.10 a barrel for crude oil, or approximately $5 for
a million BTUs of natural gas, how can you possibly make money?

The answer is very simple. We try to do it by correlating to price of raw materials, or correlating to supply/demand. And what we attempted to
show you here is that supply/demand dictates where you are. If you have a slack market, it s very difficult to pass along increased cost. If you
have a tight market, it s easy not only to pass along the increased cost, but indeed to expand the margins.

So this is, again, on the ethylene side. But how does it look across the board? Let s drill down a little bit into the pieces. Continuing to use
ethylene as the example here, this is the recent forecast coming from CMALI for North America. And the blue bars, you can see the supply
anticipated to come on through the balance of the decade here. It s very minimal. You can see the demand growth in the red line, and then the
dashed line shows you the world operating rates.

Very important here, because what we have seen over the past three or four years is a downturn in these businesses in North America, that was
not replicated to the same degree in the rest of the world. I would argue that that was because the last upcycle we saw was triggered by an outage
of a plant in Louisiana, that triggered a commodity bidding cycle sooner than supply/demand would have dictated it, which of course people
interpreted as their own brilliance. So they sped up their investment patterns to get three new plants on line right before the recession was upon
us in 2000, exacerbated by 9/11. And, as a result of that, we ve seen very slack operating rates here.

But now what we re seeing is this is the only real supply to supply the growing world economies. So we re not only getting the pick up in North
America. But we re seeing a lot of export opportunities, particularly to the Asian region. Also, important here that crossing the 90% operating
line, which we have crossed, is very important. That tends to be when you start to gain some real traction with pricing power. Typically above
95% is where you get to peak kind of earnings. So this chart would suggest a peak in the 2005/2006 timeframe.

Similarly, for the next biggest product area that we have, propylene oxide, you can see that we have moved smartly out of the trough in 2003 on
operating rate, and are back well in the 90s in 2004, and appear to be in a position to stay there, because the supply additions coming on in 06
and 08 do not look sufficient to retard this.

This business typically, because it s much more highly structured, with very few players controlling a very large piece of the market, suffers less
severe downturns. So it operates much
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more stably in the mid-80s to 90% operating rates. But, also important, it is a very high growth business. And the worldwide growth rates would
dictate that you need a new plant about every 18 to 24 months.

Business we don t own yet today, the major piece of Millennium, other than the Equistar piece, is the titanium dioxide business. It goes into
paints and coatings. You can see, similarly, here that the supply additions look very small for the coming years. The operating rates look like
they re headed for higher levels than they ve been in the last 20 years.

I would remind you that this business, under one of transformation technology-wise over the last 20 years, with the introduction of chloride
processing to replace sulfate processing, but without shut down economics. So again, you ended up with excess supply, that is finally working
out of the system. And it looks like it s going to be at very high operating rates, and therefore ought to be a very promising pattern.

Then the final chunk of our business, the refining segment, I don t think it s any surprise to anybody in this room that that segment has been very
tight this year. We ve seen a very profitable year in refining. That s sort of an understatement. I think it s the most profitable year in the last 100 in
the refining business, importantly, seemingly led by gasoline, rather than pushed by crude price. And, as a result, we ve done very well with it.

Indeed, many people are claiming that the refining bubble has finally burst. I will remind you that we talked about the gas bubble for 30 years
before it finally burst. We ve been talking about the refining bubble for about 35 years. So I am not sure I am ready to say it s burst. But clearly it s
resulted in very tight gasoline supplies this year, and very good profitability.

Importantly, the U.S. has come to rely on imports not only of crude oil, but also of gasoline. And it s becoming increasingly difficult to make
those work, as we continue with regulation to change the formulation of gasoline region by region. So, in summary, what I would tell you is as
you look across the major segments, they all look positive. They all look like they re moving into the better part of the cycle.

So the next logical question would probably be product leverage and what degree of differentiation do we have. This slide attempts to show you
the impact of a penny-per-pound change in margin for a year. And you can see the reason people focus on the ethylene is that it s biggest, but by
far not the only. And, importantly, these things tend to move somewhat in lock step, as the cycle tends to improve.

The 116 million a year becomes even more important when you say from trough to peak the ranges have a delta of about 15 to 20 cents, leading
to about a billion and a half to two billion delta earnings in the Equistar entity.

Although all of these products are mature commodities, I would point out that our positions in each are differentiated somewhat from our
competition. First, in the propylene oxide and the IC&D division, we are the technology leader in the world. We re the capacity leader in the
world. We do have global facilities. This is not a business where the technology is licensed. So if you do not develop your own, it s very difficult
to practice it. As a result, there are not very many players in the business.

In Equistar, we don t have that technology advantage. But we do have the embedded advantage of having the heavy liquid crackers, that give us a
tremendous amount of raw material flexibility,
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and, particularly in this day and time, the very heavy liquids that product a lot of co-products that are going very well. The Millennium assets,

the TiO_ piece, a very efficient process technology, again Millennium is about 75% chloride-based. DuPont is 100%. The rest of the competition
is proba7bly 50 or less. The Millennium position also does enjoy a global position, with plants very close to the ores in many cases.

So we think it s a very efficient way to service the world market. And in our refinery that we share with Venezuela, we have the benefit of a fixed
margin, with escalator heavy crude contract. They really, through thick and thin, as it provided us with very good cash flow. But we also have
excess capacity above that, that this year we ve been making about as much money per barrel as we were under the Venezuelan contract.

Go back again to the differentiation in Equistar on liquid feedstocks. Very striking, when you look at the fact that about two-thirds of our
capacity is liquid flexible, whereas the rest of the industry is only about one-fourth. And then when you look at the 20 year average of about
$0.04 a pound advantage, I would tell you we ve been at about $0.06 for the first half of this year. And in peaks, you can see it grows even more,
because you make a lot more off the co-products.

Most important, the $0.07 differential is worth about $400 million per year. So, in summary, I would tell you that we think our businesses are
well positioned. Our products have become necessities that grow with the economy. The supply/demand balance looks very good. We re moving
in, as Kevin said, the fun part of the cycle, where we can pass through the cost. We can expand our margins and enjoy the product leverage and
the differentiation. I think this has shown, over the past quarters. Although I would point to the fact that these have been modest changes, I

would anticipate as we move farther into the cycle, you 1l see much more dramatic changes in the quarter-to-quarter earnings.

To give you some flavor for this, we went back and this is not a projection. We simply did an arithmetic exercise, where we took the margins in
1995, the last peak we saw, and then the previous what I would call fundamental supply/demand peak in 1988, and applied them to the volumes
that we have today. Now these are without Millennium. So it s 70-1/2% of Equistar, and none of the other Millennium assets.

What you can see, 100% of Equistar, if you went back to an 88 kind of situation, would generate about $2 billion in EBITDA. Quite a change
from where we have been. Most importantly, also, the dotted line reflects the cash needs of the company for capital for dividends, for debt
service, etc. So you can consider everything above that dotted line as free cash. If you annualize the first half of this year, we ve been at about
$1.1 billion generating free cash. And that s why you ve seen us start to recall debt, to start repaying it.

The financial strategy is very simply and straightforward. During the trough, we ve, importantly, held onto a lot of liquidity. So you didn t worry
about whether or not we d make it through the trough. But, as we move into the growth part here, we will be repaying debt with every available
dollar. And indeed, some of that excess liquidity will get applied to debt rather sooner than later. And we think that is the most rapid way to
create value for our shareholders.

Tried to dollarize this for you a little bit, draw your attention to the right-hand side. We think we need to reduce debt by about $3 billion. If you
simply translate that from the debt side of the balance sheet to the equity side, that s worth about $12 a share. Interest savings is worth about
$0.80 a share. So if you think about we troughed in the low teens, that would say in the next trough that, theoretically, we should be in the
mid-20s.
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So with that, let me just reiterate again, we think we ve build a sound, balanced portfolio. We re well equipped to generate the cash. And we know
where the cash is going. Our volumetric and financial leverage operate to give you an opportunity that I think is unmatched by anybody else in
the business. So with that, let me stop and we 11 take questions. Yes, sir?

Unidentified Participant: Could you talk about some of the, I guess the economics of some of a lot of the capacity that s scheduled to be coming
on line in the Middle East beginning in 2007?

Dan Smith: Middle East capacity coming on in that segment is largely still relatively cheap gas. So if you think about that, it can be shipped
anywhere in the world, and probably be effective. But the cheapest place to ship it is Asia. And, indeed, when you look at the growth
parameters, it would make sense it will flow there in displace what otherwise would be exports from Europe and the U.S.

We ve done the economics of can you take that capacity and ship it into the U.S. You can, and compete heads up with ethane-based capacity
here. You can tdo it and beat the liquid-based capacity here. Hence, we think we re in good shape going forward. But also, importantly, they ve
about used up, if you will, the free gas. And once you have to start drilling for gas, you ve got to recover that cost as well. So this next wave has
some on purpose gas, and a lot of the remaining associated gas.

Unidentified Participant: And what percent relative to current nameplate capacity is the next wave?

Dan Smith: It s about two-thirds to three-quarters of the growing needs of Asia, which is the way I would put it. I am not worried about the
backwash from the Middle East at this point in time. Yes?

Unidentified Participant: Dan, the third quarter for chemical companies is usually quite back-end loaded. Could you comment on the volume
trends that you re seeing in some of your key product lines as we move through September here, kind of quarter to date basis?

Dan Smith: Virtually across the board with our products, what we ve seen is from September of last year, which is the first month that we saw
industrial production kick up in the United States, we ve seen volumetric growth, not been straight line. It s been kind of fits and starts. But every
period has been better than the preceding period.

Then, along with that, you start to get traction on pricing and margins. So we definitely have seen a full year trend volumetrically, that has been
backed up by the ability to price. But I would again caution that we are at the very early stages. And we expect that the fun part is in front of us,
not really behind us. But I think we re very comfortable that this is not an anomaly. It is a full blown trend, that is being played out day by day.

The pricing initiatives continue very strongly. And we ve seen no slow down in the volumetrics. And I would tell you that our salespeople kept
saying well, you re going to get a seasonal pattern. It s going to tail off. It s going to tail off. And that keeps getting pushed out month by month.
We ve not seen any of it. Yes, sir?

Unidentified Participant: Can you give us an idea if you will simplify the structure [inaudible]?
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Dan Smith: We definitely will simplify the corporate structure over the next few years. But I would remind you that with high yield debt, we re
going to have to get that high yield debt either refinanced, or upgraded to investment grade, so that the indentures fall away, to allow the
restructuring. So it s not something that we can do day one.

So we will operate the separate balance sheets, with all the rules and regulation. But, notably, the debt repayment that we intend to do falls out
proportionally. We need about two billion off the Lyondell debt, about a half billion off the Millennium, about a half billion off the Equistar.
And we have a maturity schedule in the back of the book, that you can see, that you can see that sort of fits with where things are going. And,
once we get there, we probably do get upgraded to investment grade. And then we can consolidate everything in reality. Yes, sir?

Unidentified Participant: What s the market like for the refinery assets [inaudible]?

Dan Smith: What s the market like for refinery assets, and would we consider selling? The market is very good for refinery assets. Yes, we would
consider selling, but for one thing. Our crude supply contract with Venezuela, if we sell, they have the right to cancel the contract, which really
means they control feed sell, the assets, too, which means that unless they want to buy the assets, it s unlikely that we would sell them, because
the value really, while I would argue this has been a great year in refining, the last 13 have been great for us under the contract. And we want the
next 12 to be just as good.

Unidentified Participant: [Inaudible]

Dan Smith: The last numbers I ve seen people talking about were $6,000 to $7,000 a barrel.

Unidentified Participant: [Inaudible]

Dan Smith: I think ours is higher than that, because of the complexity of our refinery. It s a valuable asset.

Kevin McCarthy: Okay. Thank you very much, Dan. That concludes the presentation. The good news is, we can continue the g-and-a upstairs on
the second floor at the breakout session, which will be held in the Plaza Room. Thanks.
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Kevin McCarthy: Okay, welcome, everyone, to the webcast of the Breakout Session for Lyondell Chemical. First session was standing room
only. It looks like we have a good crowd, as well, for the breakout.

I dlike to keep it fairly informal, so if there s a question on your mind, please go ahead and fire away.

Dan Smith: Kevin, let s go back to the first question before we actually got started here. It had to do with what we said about the pro forma. If
you took the 88 margins and pro forma d the volume for all of Equistar, the EBITDA would be approximately two billion in that scenario. So I
just want to capture that for the snippet that otherwise would ve been missing on the webcast here.

Kevin: Great, thanks.

Unidentified Speaker: And that was peak of the cycle?

Dan Smith: Well, that was 88, which was the last

Unidentified Speaker: [Inaudible].

Dan Smith: Yeah, yeah. Yes, sir?

Unidentified Speaker: Question on Millennium. The accounting issue [inaudible] that was disclosed in the proxy correct me if I m wrong but I
thought it was also disclosed in the Q before that. Is that correct? There s nothing new there in the Q.

Dan Smith: I think what you ve got to go back and look at is there was a restatement last year, and then there was another restatement, minor one,
in August. And so the refiling of the S-4 that we just did incorporates the second quarter financials; it incorporates that material; it incorporates
answers to the SEC questions raised in the June filing, and it s in the SEC s hands at this point in time. Now, it also incorporates by reference all
the 34 Act filings from Millennium. So I think as you go through this we re waiting for the SEC to clear this, but they not only had to clear the
S-4; they had to clear the 34 Act filings, the K, the Qs, and the debt filings that Millennium did.

Unidentified Speaker: You mentioned that the differences in accounting for the JV between you and Millennium [inaudible] a couple quarters
for that stuff to get sorted out. Does that mean

Dan Smith: No, no. I think if you go back to the restatement that Millennium did, it had to do with deferred tax accounting surrounding the
formation of Equistar back in 1997, and that resulted in a restatement.
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The second restatement, if you will, best way to interpret it, it was over-accounted for in the first restatement, so the second restatement s to
correct too much deferred tax. It s a very small amount, but I think they elected to do a restatement rather than not, simply because that much
attention had been focused on it.

Unidentified Speaker: So in terms of delaying the transaction, the way it s going to be delayed is by virtue of the SEC not clearing?

Dan Smith: I think the SEC has to get satisfied with the language in all these documents, as well as the presentation of all the materials.

Unidentified Speaker: Thanks.

Dan Smith: You re welcome. One here?
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Unidentified Speaker: Yeah. In an ideal world, preparing for the next trough, where would you want trough [inaudible] discrete cash flow
enough to get you there?

Dan Smith: All right. If I can shorten the question for purpose of the webcast

Unidentified Speaker: Sure.

Dan Smith: in the next trough, where would we like to see leverage, and will we have enough free cash to get there?

Unidentified Speaker: And do you need equity [inaudible]?

Dan Smith: And do we need equity to do it? Okay, I 11 take it in that order.

I think the lowest we could be would be the best. We ve lived through the most severe trough in my experience in this industry, which covers
about 36 years. So zero would be all right as far as I m concerned. Will we get sufficient from the cycle to get where we need to get? Yes, I think
we will. I don t think we 11 get to zero, but I think the three billion we ve targeted is certainly doable out of this cycle. And the question about
would we sell equity to speed that along, I have polled shareholders since we ve encountered them, and where six months or a year ago some
might ve been somewhat in favor of that speeded up, I m not finding anybody right now who thinks anything other than, Don t dilute my equity.
So I think the worry about will we make it through the trough is passed. I think people can see that the cash accumulation is coming to meet our
needs, and therefore, I don t think selling equity right now is that meaningful compared to where we see the cash flows, so unlikely to do that.

Unidentified Speaker: I have sort of a high-level question for you on Europe. BP, Basell and perhaps others have publicly announced your
intention to pursue strategic alternatives there, you might say. It seems like everybody wants out of European polyolefins. Can you comment in
broad terms about the relative attractiveness of the European market versus North America?

Dan Smith: Oh, the European market historically has not been quite as volatile as North America, which means it had intended to dip as far

down, but consequently, also hasn t peaked quite as high in the peaks. Area under the curve is virtually the same. I mean these businesses are
worldwide businesses, so over a period of time, the profitability s going to be very similar. So I don t view one as tremendously more attractive

than the other. We ve said often that we expect this industry will continue to consolidate. It still needs to go further in order to get greater stability

and eliminate some of the wild swings it sees. So I think what we re seeing is a lot of people making those decisions and companies who have a

lot of opportunities saying, Well, maybe opportunities in other businesses are better, and this may be a time to participate in restructuring by

getting out. So I m not surprised that we re seeing it. I think we 1l see more of it over the coming decade here. So it makes our job more interesting,
but I think, importantly for us, we ve gotten to a size and complexity that is not a compulsion for us. We will view other opportunities as just that,
opportunities that would have to compete very well, and it s hard to compete with guaranteed 10 percent, and I would remind you 10 percent

after-tax for the first billion to returns by repaying debt. So we re not continuing to use cash flow to go buy something.

Unidentified Speaker: Gotcha.
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Unidentified Speaker: Would you [inaudible] on your recent comments on volume [inaudible] and inventory [inaudible]?

Dan Smith: Yeah, volume trends relative to inventory; particularly, I think you re asking, are we seeing building inventories?

As best we can tell. And we think we have some very good handles, but it s not foolproof. We do not see inventory building in the chain. Now, I
would accentuate that with what I think is a belief set among the customer base out there that $47 crude is not going to be there forever. People
rightly or wrongly still think
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that crude oil pricing will decline over time. So if you look at that, you can say the margins for us might increase over the next year, but that
might be less meaningful than the decline in feedstock pricing; hence, it might be cheaper to build inventory next year than this year. So what
you traditionally see coming out of recession is a restocking of the inventory chain. I think the odd situation now has got people saying, Idon t
want to do that.

Now, we further back it up with railcar movements. Our 10,000 railcars are moving back and forth. They re not sitting on somebody s property
storing polyethylene for them. So we don t see evidence of building in the chain, which is very positive because now when we get into a tighter
situation, it means that pricing movement can be more meaningful. So it is an important factor, but I think we and everybody else that we ve
talked to will tell you that we really don t see signs of an inventory build.

Unidentified Speaker: [Inaudible] how do you see the margin trends playing out [inaudible]?

Dan Smith: The margin trends?

Unidentified Speaker: Relative to previous cycles.

Dan Smith: I think you will see, as in previous cycles, as things get tight, you start what I call price rationing of products, which then has a
building effect in margin growth that when you get to the point there s not enough product to go around for everybody s use, the highest-value
uses will bid higher. That forces other people to bid up. And then it becomes a one-upmanship, if you will, just like in every other commodity,
and you 1l see it go faster and farther than we can tell you we think it s going to at any point in time. But the triggering events and how that
actually occurs tend to be different every time.

Unidentified Speaker: But that you haven t seen yet?

Dan Smith: No, we have not seen that kind of behavior yet, nor would I expect to. We re in the 90- to 95-percent capacity range in this country,
and that s in a strong pricing situation but not one where you re seeing that hyperactivity yet.

Unidentified Speaker: Can you talk about import/export movements, and have there been any change over the last three or four months
[inaudible]?

Dan Smith: Import/export movements; have there been changes. I think the best way to tell you is that our marketing people told me last week
that we re currently seeing the spot price of polyethylene broadly in China at a level higher than about 20 to 25 percent of the business in the U.S.
So what that translates to, obviously, is it s better to move product to China than it is to sell it on the bottom end in the U.S., which is what you
would expect when you look at that supply/demand chart when we showed you that the rest of the world was operating at tighter rates. So we are
seeing export opportunities. They re more profound, which then sets up the parameter for causing the bidding activity domestically. So as a
result, we re seeing prices go up.
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Unidentified Speaker: Big question I would have, are you starting to see product pulled away from the U.S. [inaudible] last 5 percent

Dan Smith: We are seeing product pulled away from the U.S. as an industry.

Unidentified Speaker: Just to clarify that, Dan. If I heard you correctly, the spot price in China is 20 to 25 percent higher?

Dan Smith: No, no. The spot price is higher than the bottom 20 to 25 percent

Unidentified Speaker: Okay.

Dan Smith:  of the polyethylene market in North America.
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Unidentified Speaker: Okay. And that s enough to pull the tons away from the Gulf Coast market?

Dan Smith: Yes.

Unidentified Speaker: Okay. Gotcha.

Dan Smith: A penny-a-pound is worth chasing.

Unidentified Speaker: Yes?

Unidentified Speaker: [Inaudible] your description of the value-added chains [inaudible] that s not what you mean?

Dan Smith: No, this is, very simply, the equilibration, if you will, of supply-demand around the world that I think is resulting in this. I would

also remind you of when I say the spot price in China, China operates on a spot market. It s not really a contract market there. So it tends to be
more volatile, and what I ve just told you about spot pricing could reverse tomorrow. It s not one you can count on long-term. It s not a contract
business.

Unidentified Speaker: Is anything driving that other than just Chinese GDP?

Dan Smith: I think it s just demand in China that s driving that. What you see it in gasoline, you see it in crude oil, you see it in negative
commodities. Part of the reason that we re seeing that the crude oil pricing we re seeing is because of gasoline growth here, the gasoline growth in
China, as well as fuel use in China. So if you take the growth in crude oil demand around the world, about half of it tends to be China, and the
other half largely North America. Yes, sir?

Unidentified Speaker: Talk about, Dan, whatever topics you can give us sort of in the way you re projecting the free cash flows in terms of
[inaudible] how much you need before you would have to reassess the free cash flow can actually be the answer for debt?

Dan Smith: Well, let me back up a little bit, and we re not forecasting free cash flows. We simply used a past example of if you had a peak like
the last peak, what the free cash flows would result in. The reason we don t forecast the numbers, quite frankly, is because when 75 to 80 percent
of your cost is raw material and it s in the hands of a few people and their pricing decisions, whether it be terrorism or outright pricing, it s very
difficult to forecast where that s going to be. But the simple supply/demand situation I d take you back in the book that was described by CMAI
would indicate that the supply/demand balance around the world will be tighter for a period of three to four years than we ve seen it in history. So
that, to me, would argue that we ought to see a cycle that would be as good as anything we ve seen in history and maybe a little more long-lived.
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Unidentified Speaker: I guess what I m trying to get at is our point of view [inaudible] the whole story here is paying down debt, you re getting
back to investment grading and [inaudible] balance sheet. When would you have to sort of reassess and say, CMAI is wrong. We re not
generating enough

Dan Smith: Okay, fair question. When would we have to reassess whether or not free cash from the business is sufficient?

The maturity on the Lyondell debt, we have a maturity scheduled, in fact, as 07.

Kevin DeNicola: Yeah, we don t have anything coming due any time soon. In fact, you know, we re actually calling debt right now, by the way,
which I think is a sure answer to your question. We already decided we ve got the free cash flow available, you know, from the businesses now
to start calling debt, you know, but I mean we don t have anything. That s what we did it on purpose is to push all those maturities
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out in the event we saw a relapse of some kind but at the same time have the call provisions then to get to that debt when the cash was there.

But I think, realistically, if we didn t see the ability to quench that 1.9 billion of Lyondell debt in the 07/ 08 timeframe, you d probably see by late
06 a move to refinance part of it. Very tempting because you could refinance chunks of it now at very attractive rates but

Unidentified Speaker: Can t call it?

Dan Smith: Yeah, we have

Unidentified Speaker: [Indiscernible].

Dan Smith:  could call it. We could do the refinancing.

Kevin DeNicola: Just expensive, I think, but we don t see a need to. I think we ve got enough cash flow coming. We re going to retire a fair
amount of that before we even come close to their the maturity.

Kevin McCarthy: Dan, you didn t focus on MTBE very much in the presentation. My impression is things in Washington are kind of on hold for
the moment. Is there any real news with regard to a potential phase-out or liability protection?

Dan Smith: No, there really isn t, Kevin. The energy bill that passed the conference committee stalled for lack of the ability to get the cloture vote
in the Senate. The House members are still holding that bill, and we ve talked to them as recently as last week, and they would still intend no

later than the lame duck session to try to pass that bill. But, obviously, how the election turns out, both in balance of both houses of Congress, as
well as the presidency, will have an impact on whether or not they think they can get an energy bill. That energy bill, though, I will remind you
simply eliminates the class action effective product liability nuisance that we face right now. We ve not lost suits. It s not a big problem for us, but
it does take time and effort to defend yourself in those. That would just eliminate those. It s not going to reverse the trend on the MTBE. I think if
it passed, you would be likely to see this tail on MTBE last a lot longer. And where we are now, we re in a rough balance. About enough
on-purpose capacity has been shut down to match the loss of demand, and we theoretically should be the last man standing in the business. But

how it develops from here, we 11 still have to keep our ears to the ground.

We have developed an alternative that s much cheaper than what we talked about. We can go to diisobutylene, which would cost us less than 20
million of capital to convert. We re obviously not anxious to do that because that s just plain old ordinary gasoline and it does not have the
advantage of upgrading methanol to gasoline, which when you make MTBE, you re really taking butylene and methanol and making gasoline
value of and a higher-value gasoline. So we re not likely to push on that until it becomes apparent that we need to, but we do need to protect our
propylene oxide production. So if need be, we 11 make that conversion.

Unidentified Speaker: Oil is roughly $47 a barrel today, and that s your primary input. Can you kind of bracket what would happen to your
results, say, over a six-month period if you saw a 15-percent decline in a barrel of oil from that 47 and what you d see if oil, for whatever reason,
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would spike up to $15 a barrel from where we are now?

Dan Smith: If I paraphrase the question, it has to do with the dynamics of crude oil pricing and what the impact would be on our margins from
either a spike up or a decline away.

Unidentified Speaker: Ten or fifteen dollars.

Dan Smith: If you saw a rapid decline, sizable rapid decline, I think even though we re in a zone where there s more pricing power, it would be
difficult to hold all that in margin. So I think you would lose some of that. You would not hold all of that, but you would gain margin. If it
declined less and more slowly, I
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think we have a better chance of basically holding pricing virtually where it is and growing the margin by that amount. But for the consumer,
then the price is not going up; the price is staying stable for our products.

If you get into a spiked situation, we ve got a lot of experience with that. We ve seen some big spikes up over the past 18 months, and what I
would tell you is we ve become more adept at passing them through quicker, but you do not get instantaneous. Today, the price of crude, close to
47.10. If we bought quantities today, that s not any guarantee we 11 get that passed through in next month s results. But if there is a pattern, it went
from 40 to 45, 45 to 50, you do get that pattern passed through over one to two months typically. Yes, sir?

Unidentified Speaker: It seems like the rate of price recovery is increasing. There s been speculation of October even [inaudible] two price
increases and things of that nature. How do you when do you get to the point where you don t maybe [inaudible] but when do you get to the
point where you really start to just say, We don teven need oil to go up. We can push one [inaudible] or two

Dan Smith: If I could paraphrase for people who couldn t hear, again, the price movement seems to be accelerating. When can you push through,
regardless of anything else?

It s basically almost trial and error. When things are tighter and you re trying to move your margins up, you move the prices up. Eventually, you
come to the point that the customer will say, 1 m not going to pay that, and you say, Fine, don t take the volume. If you re in a tight market, he
walks away and comes back the next week because he couldn t find the volume, and he pays what he has to pay. So how aggressive you are on

price movement, within reason, will dictate how much you possibly get. But eventually, it comes to the willingness to walk away from business

to get the price increase.

Unidentified Speaker: [Inaudible] 95 percent?

Dan Smith: Well, if you re above 95 percent, there s very little risk.

Unidentified Speaker: Right.

Dan Smith: Because you know the volume s not there for somebody to get. So a large customer, if he walks away from a large quantity, is not
going to be able to find it somewhere else. And once he has to come back hat in hand, then the price movements are much easier, at least with
that customer. But it s that simple. It s a straight commodity business. So I think what we re seeing is typical of where on the cycle you would
expect to see acceleration of price movement in this timeframe. But I would remind all of you we ve got a lot of movement to go before we can
start approaching those kinds of numbers we were talking about.

Kevin McCarthy: There was a question here in the front?

Unidentified Speaker: Yeah, other than the Huntsman facility, where have you heard of any other capacity restarts [inaudible]?
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Dan Smith: The only other question about capacity restarts. Huntsman, we ve heard about. Chevron Phillips has a small unit down. We have a
small unit down. I have not heard anything from Chevron-Phillips, and I can assure you we are not restarting ours at this point, but we have
reassessed how long it would take us to restart. And we ve said before it was nine to 12 months; the re-look indicated it was nine to 12 months.

So if you see an upcycle like the projections from CMAL, it will make sense for us to restart that at some point, but it doesn t look appropriate
yet.

Unidentified Speaker: I mean Chevron Phillips, just knowing the nature of their facilities, would they be able to start faster in that six to
12-month period?
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Dan Smith: I honestly don t know what Chevron Phillips could or couldn tdo; you d have to ask them. I can give you Jim Galloway s phone
number if you d like.

Kevin McCarthy: Dan, on the last conference call, I think you alluded to some congestion on the rail lines in Texas. Is that situation any better or
worse than it was? And has Hurricane Ivan had any material impact on transportation or any second-order effects on your business?

Dan Smith: We haven t seen much from Hurricane Ivan in our business because we re, Lake Charles and west. Some of our competitors through
our Mississippi River have seen some congestion there.

But the rail bottleneck in the Houston area is a Union-Pacific problem. When the Union-Pacific merged with the SP, they took a lot of capacity

out of the system, which was not really seen. We had big problems when they first did the merger, but then it tended to abate. Well, the reason it
abated, frankly, is the industry went way down at utilization. So I think they falsely thought they had everything cured, and then as volumes

started picking up, it s become very apparent, and I think it s going to take 12, 18 months to work through that. They ve got to hire new train crews
and get them trained, etcetera, etcetera, to relieve that bottleneck. So it s not going to go away quickly, but it s not crippling.

Unidentified Speaker: We have time for maybe one more question.

Dan Smith: Yes, sir?

Unidentified Speaker: Could you talk about the raw material costs [inaudible]?

Dan Smith: Well, crude oil is the biggest, and while we don t necessarily buy crude oil, we buy derivatives of it condensates, naphthas, etcetera.

The other big one would be natural gas, and we use it for fuel, but we also use natural gas liquids for feedstocks and two plants up in the
Midwest.

So when you talk about the chemical industry, you re going to find those same two with everybody. Now, I think where you re going is, are we
Southwest Airlines, and did we go out and purchase contracts to give us a guaranteed price through the next three years? The answer is no.

Again, our business relies on supply/demand balances to generate the margins, and if those are there, the margins will be there regardless of the
price. If you re in the airline business, capacity in the airline business is separate from the cost of fuel, so you often have to eat the cost of fuel
because the capacity vector didn t get better in the airline business because crude went up or down. In our business, there tends to be a reaction in
the marketplace to the movements of the raw material. So we have not hedged because there were no true hedges out there, and we ve not
speculated.

Kevin McCarthy: Okay, that concludes the breakout session. Dan, Kevin, and Doug, thank you very much.
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Dan Smith: Thank you, Kevin.
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