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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of June 30,
2000, by and among CHEVRON CHEMICAL COMPANY LLC, a Delaware limited liability
company (“CCC LLC”), CHEVRON PHILLIPS CHEMICAL COMPANY LLC, a Delaware
limited liability company (“CPCC LLC”) and CHEVRON PHILLIPS CHEMICAL COMPANY

LP, a Delaware limited partnership (“CPCC LP”).
WITNESSETH:

WHEREAS, pursuant to the Contribution Agreement, dated as of May 23, 2000 (the
“Contribution Agreement”), by and among Chevron Corporation, a Delaware corporation
(*“Chevron”), Phillips Petroleum Company, a Delaware corporation (‘‘Phillips™) and CPCC LLC,
Chevron and Phillips are entening into a joint venture for the purpose of combining certain of
their respective chemicals businesses; and

WHEREAS, Schedule 2.3 of the Chevron Disclosure Schedule to the Contribution
Agreement contemplates that CCC LLC will be merged with and into CPCC LP, with CPCC LP
as the surviving entity (the “Merger”); and

WHEREAS, the sole member and the Board of Directors of CCC LLC and the partners
of CPCC LP deem that the Merger, upon the terms and subject to the conditions herein stated, is
desirable.

NOW, THEREFORE, it 15 agreed as follows:

SECTION 1

Merger; Effects

1.1 At the Effective Time (as hereinafier defined), CCC LLC shall be merged with
and into CPCC LP, with CPCC LP as the sole surviving entity (the “Surviving Limited
Partnership™). '

1.2 At the Effective Time:

(a) The then-outstanding partnership interests of CPCC LP shall, by virtue of the
Merger and without any action on the part of the holders thereof, remain unchanged and continue
to remain outstanding as partnership interests of the Surviving Limited Partnership.

(b) The then-outstanding membership interest of CCC LLC shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converted into the right to
recelve membership interests in CPCC LLC in accordance with the Contribution Agreement.
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SECTION 2

Effective Time

2.1 A certificate of merger reflecting this Agreement (the “Certificate of Merger”)
shall be filed with the Secretary of State of the State of Delaware (the “Secretary of State”) as
soon as practicable.

2.2 The Merger shall become effective (the “Effective Time™) at the tme specified in
the Certificate of Merger.

SECTION 3

Limited Pantnership Agreement

3.1 At the Effective Time, the Agreement of Limited Parmership of CPCC LP, as
amended through the Effective Time, shall be the Agreement of Limited Partnership of the
Surviving Limited Partnership until such time as it is further amended.

SECTION 4

Amendment and Termination

4.1 At any time prior to the Effective Time, notwithstanding approval of this
Agreement by the sole member of CCC LLC and by each of the sole general partner and sole
limited partner of CPCC LP, this Agreement may be amended by an agreement in writing duly
approved by each of CPCC LLC, CPCC LP and CCC LLC. If such amendment alters the
Effective Time, a Certificate of Amendment to the Certificate of Merger shall be filed with the
Secretary of State to such effect.

42 Atany time prior to the Effective Time, notwithstanding approval of this
Agreement by the sole member of CCC LLC or by each of the sole general partner and sole
limited partner of CPCC LP, this Agreement may be terminated and abandoned by either CCC
LLC or CPCC LP. Upon such termination, a Certificate of Termination shall be filed with the
Secretary of State to such effect.

SECTION 5

Governing Law; Counterparts

5.1 This Agreement shall be governed and construed in accordance with the laws of
the State of Delaware, without regard to principles of conflicts of Jaws.

5.2 This Agreement may be executed in one or more counterparts, all of which shall
be considered one and the same agreement, and shall become effective when one or more
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counterparts have been signed by each of the parties hereto and delivered (including by
facsimile) to the other parties hereto.
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IN WITNESS WHEREOF, each of CCC LLC, CPCC LLC and CPCC LP have caused
this Agreement to be executed by its duly authorized officers, as of the 30th day of June, 2000.

CHEVRON CHEMICAL COMPANY LLC

itle: / P 44-’*’
/g{///x 72

CHEVRON PHILLIPS CHEMICAL COMPANY LLC

//ﬁyw/%

Glidden
e d\lumjwdwx ond Gangyad Coonsed

CHEVRON PHILLIPS CHEMICAL COMPANY LP

By:

—

Name: Glidden
e Vuépﬁs:d@m ind Genevad Coonsel
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