Equity Compensation Plan and Awarded Bonus

As part of the Plan, the LyondellBasell Industries Medium Term Incentive Plan (*MTI”) and the
LyondellBasell Industries 2010 Long-Term Incentive Plan (“LTI” and, collectively with the MTI, the
“Compensation Plans”) of LyondellBasell Industries, N.V. shall automatically become effective as of the
Effective Date. The Compensation Plans are filed as part of this Plan Supplement. The initial awards to
employees and directors (“Emergence Grants”) under the Compensation Plans shall consist of an
aggregate of: (i) approximately $18 million in MTI target awards granted under the MTI, (ii) stock
options and stock appreciation rights in respect of approximately 9 million shares of new Common Stock
granted under the LTI, and (iii) restricted stock or restricted stock units in respect of approximately 4
million shares of new Common Stock granted under the LTI. The form and terms of all or a portion of
the Emergence Grants, including the methodology for allocations of MTI and LTI awards under the
Compensation Plans, were reviewed and authorized by the Remuneration Committee of the Supervisory
Board of LyondellBasell Industries AF S.C.A. and, in addition, shall be approved by the Supervisory
Board of LyondellBasell Industries N.V. (collectively, the “Boards”) at their meetings in April, 2010 and
shall become effective as of the Effective Date without further corporate action (the *“Allocated
Emergence Grants”). To the extent the Emergence Grants are not fully allocated as of the Effective Date
(the *“Unallocated Emergence Grants”), not more than ninety (90) days after the Effective Date, the
Boards shall authorize and approve the grant of all Unallocated Emergence Grants using the same
methodology used by the Boards for individual selection and valuing and allocating among individual
MTI and LTI awards as used by the Boards for the Allocated Emergence Grants, provided that, to the
extent that the exercise price of any option grants made with respect to Unallocated Emergence Grants is
higher or lower than the exercise price of option grants made with respect to the Allocated Emergence
Grants, a corresponding adjustment shall be made to the methodology for determining the number of
shares of restricted stock or restricted stock units grants with respect to the Unallocated Emergence
Grants. For purposes of clarity, the foregoing shall not be applicable to awards made under the
Compensation Plans following the period ending ninety (90) days after the Effective Date, and awards
made thereafter shall be subject to approval by the Compensation Committee of the Supervisory Board of
LyondellBasell Industries, N.V., in accordance with the terms of the Compensation Plans.

The number of shares reserved for issuance under the Compensation Plans represents approximately
3.90% of the total number of shares of new Common Stock issued and outstanding on the Effective Date.
The shares to be reserved for issuance under the Compensation Plans include the shares covered by the
Emergence Grants, as well as additional shares to remain available for future awards granted pursuant to
the Equity Compensation Plan.

The order confirming the Plan shall provide that the Compensation Plans and Emergence Grants that were
made prior to the Effective Date shall be binding and effective on the Effective Date.

In March 2010, the Remuneration Committee of the Supervisory Board of LyondellBasell Industries AF
S.C.A. undertook an analysis of the work performed by Stephen Cooper, as Vice-Chairman of the
Supervisory Board and Chairman of the Restructuring Committee, to determine whether and to what
extent Mr. Cooper should be awarded a bonus for his contribution to the Debtors’ chapter 11 cases. The
Remuneration Committee concluded that he should receive a bonus in the amount of $9,750,000 for his
extraordinary efforts and contributions in furtherance of the Debtors’ restructuring efforts, and made a
recommendation to the Supervisory Board to award such bonus.

On April 5, 2010, the Supervisory Board accepted the recommendation of the Remuneration Committee
and awarded and approved payment of a bonus to Mr. Cooper in the amount recommended by the
Remuneration Committee. Mr. Cooper was recused from the Supervisory Board’s vote on the approval
of his bonus.
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LyondellBasell Industries Medium Term Incentive Plan

1. Objectives and Establishment of Plan

Effective as of the effective date of the Plan of Reorganization, LyondellBasell Industries
N.V. (the “Company”), hereby establishes the LyondellBasell Industries Medium Term Incentive
Plan (the “Plan”), for the purposes of

e attracting, motivating, and retaining highly talented and competent individuals to
serve as senior management and executive employees of the Company by providing
competitive compensation opportunities similar to those of comparable companies;

» aligning the interests of such senior management and executive employees with the
creation of value for the Company’s shareholders; and

* motivating senior management and executive employees to achieve excellent
financial and operational results by (i) balancing rewards for short-term and long-
term results and (ii) tying their incentive compensation to the performance of the
Company as a whole.

The Company intends for the Plan to comply with applicable requirements of
Section 409A of the Internal Revenue Code of 1986, as amended, and the rules and regulations
promulgated thereunder (collectively, “Section 409A”) with respect to Participants who are U.S.
taxpayers. As a “bonus program” within the meaning of Section 2510.3-2(c) of the Department
of Labor Regulations, the Plan is not subject to the requirements of the Employee Retirement
Income Security Act of 1974, as amended. For purposes of Section 162(m) of the Code, the Plan
IS in existence during a period that the Company is not a publicly held corporation within the
meaning of Treasury Regulation 8 1.162-27(f).

2. Interpretation and Definitions
@) General.

(2 Interpretation. Unless a clear contrary intention appears, for purposes of
construction of this Plan and all related Plan Documents:

(1 the singular number includes the plural number and vice versa;

(i) reference to any person includes such person’s successors and
assigns but, if applicable, only if such successors and assigns are
permitted by the Plan Documents, and reference to a person in a
particular capacity excludes such person in any other capacity;

(1) reference to any gender includes the other gender;
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(b)
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(2)

3)

(4)

(iv)  reference to any Plan Document or any other agreement, document
or instrument means the applicable Plan Document or such other
agreement, document or instrument as amended or modified and in
effect from time to time in accordance with the terms thereof; and

(v) reference to any law means such law as amended, modified,
codified, replaced or reenacted, in whole or in part, and in effect
from time to time, including rules and regulations promulgated
thereunder, and reference to any section or other provision of any
law means that provision of such law from time to time in effect
and constituting the substantive amendment, modification,
codification, replacement or reenactment of such section or other
provision.

Accounting Terms. In each Plan Document, unless expressly otherwise
provided, accounting terms shall be construed and interpreted, and
accounting determinations and computations shall be made, in accordance
with generally accepted accounting principles.

Conflict in Plan Documents. If there is any conflict between any two or
more Plan Documents, such Plan Documents shall be interpreted and
construed, if possible, so as to avoid or minimize such conflict but, to the
extent (and only to the extent) of such conflict, the Plan Document dealing
most specifically with the matter as to which there is a conflict shall
prevail and control. If it cannot be determined which Plan Document
deals most specifically with a matter as to which there is a conflict then
the Plan shall prevail and control.

Conflict with Local Laws. To the extent not otherwise governed by
mandatory provisions of the Code or securities laws of the United States,
if there is a conflict between the Plan Documents and the local laws of a
country applicable to a Participant, the local laws of such country shall
prevail.

Definitions.

)

(2)
3)

(4)

“Award” means the award granted to a Participant pursuant to the
applicable terms, conditions and limitations set forth in this Plan document
or Grant Letter or as otherwise established by the Company.

“Affiliate” shall have the meaning assigned to such term in the 2010 LTIP.

“Bankruptcy Proceeding” means that certain bankruptcy proceeding in the
United States Bankruptcy Court for the Southern District of New York in
which the Company is seeking or has sought to confirm a plan of
reorganization (“Plan of Reorganization”).

“Board” means the Supervisory Board of the Company.

2-
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(5)
(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

17

“Cause” shall have the meaning assigned to such term in the 2010 LTIP.

“Change of Control” shall have the meaning assigned to such term in the
2010 LTIP.

“Code” means the Internal Revenue Code of 1986, as amended.
Reference to the Code shall be deemed to include any regulations or other
interpretive guidance.

“Committee” means the Remuneration Committee or Compensation
Committee of the Board, or its delegate.

“Common Stock” ” means the Class A common stock of LyondellBasell
Industries N.V., par value €0.04 per share.

“Company” means LyondellBasell Industries N.V., and any successor
entity.

“Date of Termination” means the date on which a Participant ceases to be
an Employee.

“Disability” means a permanent and total disability as defined in the
applicable long-term disability plan of the Participating Employer.
“Disabled” has the correlative meaning.

“Eligible Employee” means an Employee who is (i) designated as an
executive of the Company or (ii) employed in a position designated as an
M-Level position.

“Employee” means an individual employed by a Participating Employer,
including any such individual who is assigned to work for a joint venture
with a Subsidiary or Affiliate.

“Grant Date” means the date on which an Award is made, as designated
by the Committee and set forth in the Grant Letter. In no event shall the
Grant Date be a date that is during the Bankruptcy Proceeding prior to the
effective date of the Plan of Reorganization.

“Grant Letter” means the written document by means of which the
Committee informs a Participant of his Award.

“MTI Target” means the projected target value of an Award designated in
the Grant Letter, as established by the Committee in a manner consistent
with the terms of Appendix A.
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(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

“Participant” means an Employee who has been designated as a
participant pursuant to Section 4 or a former Employee who still holds an
outstanding Award.

“Participating Employer” means the Company, together with any
Subsidiaries or Affiliates of the Company whose Employees are included
in the Plan upon authorization of the Committee.

“Performance Cycle” means the three-calendar-year period beginning on
January 1 of the year in which the Grant Date occurs and ending on
December 31 in the third calendar year after the Grant Date.

“Performance Measures” means the performance measures designated by
the Committee, in its sole discretion, as further described in Appendix A.

“Plan” means the LyondellBasell Industries Medium Term Incentive Plan,
as set forth herein and as hereafter amended.

“Plan Document” means this Plan, any administrative procedures that may
from time to time be adopted by the Committee (including Appendix A),
and any other document defining the rights and liabilities of a Participant,
including the Grant Letter applicable to such Participant.

“Plan of Reorganization” means the Joint Chapter 11 Plan of
Reorganization for the LyondellBasell Debtors under Section 1121(a) of
the United States Code.

“Retirement” means a Participant’s voluntarily initiated termination of
service on or after the earliest of (i) age 65, (i) age 55 with 10 years of
participation service credited under the qualified defined benefit pension
plan maintained by the Company or a Subsidiary or an Affiliate in which
the Participant is eligible to participate, (iii) the time of retirement as
defined in a written agreement between a Participant and a Participating
Employer, or (iv) outside the U.S., the time when retirement is permitted
and the Participant is eligible to receive a company retirement benefit
under applicable law with respect to the Participant’s primary place of
employment (as determined by the Committee in its sole judgment).

“Salary” means the annualized base rate of pay of a Participant as of the
payroll period immediately preceding the Grant Date for a Performance
Cycle, or, for an individual who is hired as an Eligible Employee and
designated as a Participant after the Grant Date for a Performance Cycle,
such Participant’s annualized base rate of pay as of his date of hire;
provided, however that solely for the first Awards made under this Plan in
connection with confirmation of the Plan of Reorganization, Salary shall
mean the annualized base rate of pay of a Participant as of March 31,
2010.



(27)  “Subsidiary” shall have the meaning assigned to such term in the 2010
LTIP.

(28) “2010 LTIP” means the LyondellBasell Industries 2010 Long-Term
Incentive Plan, as amended from time to time.

3. Administration of the Plan
€)] The Plan shall be administered by the Committee.

(b) The Committee may establish, from time to time and at any time, subject to the
limitations of the Plan as set forth herein, such rules and regulations and
amendments and supplements thereto, as it deems necessary to comply with
applicable law and for the proper administration of the Plan.

(c) The Committee’s interpretation and construction of the provisions of the Plan and
rules and regulations adopted by the Committee shall be final. No member of the
Committee or the Board or their delegates shall be liable for any action taken, or
determination made, in respect of the Plan in good faith. Notwithstanding any
other provision of the Plan, the Plan shall be interpreted, operated and
administered with respect to U.S. taxpayers in a manner consistent with
Section 409A.

(d) The members of the Committee may retain counsel, employ agents, and provide
for such clerical, accounting and consulting services as they may require in
carrying out the provisions of the Plan; and may allocate among themselves or
delegate to other persons all or such portion of their duties under the Plan as they,
in their sole discretion, shall decide. Each member of the Committee and each
member of the Board shall be fully justified in relying upon or acting in good
faith upon any opinion, report, or information furnished in connection with the
Plan by any accountant, counsel, or other specialist so retained (including
financial officers of the Company, whether or not such persons are Participants in
the Plan).

4, Eligibility and Participation

The Committee in its sole discretion shall designate Eligible Employees to be Participants
by granting Awards under this Plan. The Committee may grant an Award to an
individual whom it expects to become an Employee within the following six months, with
the Award subject to the individual’s actually becoming an Employee within that time,
and subject to other terms and conditions the Committee establishes. The granting of an
Award under the terms of this Plan does not confer any right to any future Award.

5. Awards

Each Award granted hereunder shall be described in a Grant Letter, which shall designate
(i) the Grant Date and (ii) the MTI Target applicable to the Participant, as determined by
the Committee in a manner consistent with the terms of Appendix A.
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6. Payment of Awards

(@)

(b)

(©

(d)

(€)

(f)
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Except with respect to payment of Awards following a Change of Control as
described in Section 6(b), Awards will be paid in a single lump-sum payment on
March 31* following the end of the Performance Cycle.

Subject to Section 7(b) hereof, following a Change of Control that satisfies the
requirements of Section 409A(a)(2)(A)(v) of the Code and Section 1.409A-3(i)(5)
of the Treasury Regulations, Awards shall become payable to the Participant as if
the Change of Control date occurred at the end of the applicable Performance
Cycle and as if the target performance level was reached on that date. Awards
payable under this Section 6(b) shall be paid within thirty (30) days after the date
the Change of Control occurs.

Notwithstanding any provision of this Plan to the contrary, if the Participant who
is a U.S. taxpayer is treated as a “specified employee” within the meaning of
Section 409A as of the date of the Participant’s termination, then any amounts or
benefits which are payable under this Plan upon the Participant’s “separation from
service” within the meaning of Section 409A which are subject to the provisions
of Section 409A and are not otherwise excluded under Section 409A and would
otherwise be payable during the first six-month period following such separation
from service shall be paid on the fifteenth business day next following the earlier
of (1) the expiration of six months from the date of the Participant’s termination
or (2) the Participant’s death.

The Committee, in its sole discretion, shall determine whether an Award shall be
settled in (1) cash or (2) shares of Common Stock; provided, however, that any
payment in shares of Common Stock shall be subject to and consistent with the
terms of the 2010 LTIP with respect to the authorization and valuation of shares
of Common Stock, and no Award may be paid in Common Stock if it results in
the number of shares of Common Stock subject to outstanding Awards to exceed
the number of shares of Common Stock authorized under the 2010 LTIP.

For Participants who are not paid on a U.S. Dollar payroll, the currency exchange
rate for calculating an MTI Target shall be determined using the published
intercompany exchange rate in effect on the first day of the Performance Cycle.
The currency exchange rate for calculating an amount to be paid with respect to
an Award shall be determined using the published intercompany exchange rate in
effect for the month in which the payment is to be made; provided that if such rate
has not been determined at the time the payment is processed, the currency
exchange rate shall be determined by using the published intercompany exchange
rate for the prior month.

Grants of Awards and payments of Awards made to expatriate Employees will be,
pursuant to the applicable expatriate assignment policy of the Participating
Employer, tax normalized based on typical income taxes and social security taxes



in the expatriate Employee’s home country relevant to the expatriate Employee’s
domestic circumstances.

7. Vesting and Forfeiture

()

(b)

(©)

(d)
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Each Participant shall become fully vested in an Award in accordance with the
terms of the applicable Grant Letter. Unless Section 7(b) or Section 7(d) applies,
the Award shall be forfeited if the Participant is not employed by a Participating
Employer on the date the Committee certifies the Earned Percentage for such
Award in accordance with Appendix A.

Notwithstanding any provision of the Plan Documents to the contrary, the
Participant shall become vested in a pro-rated portion of his Award calculated in
accordance with Section 7(c) upon the earliest of:

(¢D)] The date on which the Participant becomes Disabled:;

2 The Participant’s Date of Termination due to Retirement, death or
involuntary termination not for Cause; or

) The date of a Change of Control that occurs while a Participant is an
Eligible Employee.

Payment of an Award that has vested pursuant to this Section 7(b) shall be made
at the time specified in Section 6(a) or 6(b), as applicable.

The portion of the Award that vests during a Performance Cycle in accordance
with Section 7(b) shall be determined by multiplying the amount payable based
on the attainment of Performance Measures with respect to such Award by a
fraction, the numerator of which shall be the number of whole calendar months of
the Participant’s employment in such Performance Cycle ending on the earliest of
the date of Disability, Date of Termination or Change of Control, as applicable,
and the denominator of which shall be the number of whole calendar months in
the Performance Cycle. For purposes of this Section 7(c), partial service in a
calendar month shall be considered service for the whole calendar month.

Notwithstanding the foregoing, in the event a Participant: (1) takes a leave of
absence from the Company for personal reasons or as a result of entry into the
Armed Forces of the United States, or (2) terminates employment for reasons
which, in the judgment of the Committee, are deemed to be special circumstances,
the Committee may consider such circumstances and may take such action (to the
extent consistent with Section 409A) as it may deem appropriate under the
circumstances, including extending the rights of a Participant to continue
participation in the Plan beyond his Date of Termination; provided, however, that
in no event may participation be extended beyond the term of the Performance
Cycle in question.



10.

11.

(e) Notwithstanding the foregoing, if the entity that is deemed to be the plan sponsor
with respect to this Award is or becomes a “nonqualified entity” (within the
meaning of Section 457A(b) of the Code and applicable guidance thereunder), the
provisions of Sections 7(b), 7(c) and 7(d) shall not apply with respect to any
Participant who is a U.S. taxpayer if and to the extent such provisions would
cause any amounts payable hereunder to be subject to Section 457A of the Code.

)] For all purposes of this Plan, involuntary termination not for cause does not
include the Participant’s voluntary termination of employment pursuant to a
voluntary separation plan of a Participating Employer.

Offsets for Certain Other Incentive Payments

The Company reserves the right to offset from payment of any Award any amount paid
or owed to an eligible employee through an incentive program, scheme, arrangement, or
other plan required by law, regulation, custom, contract or agreement, other than
payments made under the 2010 LTIP, as amended, or the annual short-term incentive
program for employees of the Company and its Subsidiaries or Affiliates.

Tax Withholding

The Company shall have the right to deduct from all amounts hereunder paid, any
federal, state, local, or other taxes required by law to be withheld with respect to such
payments.

Amendment or Discontinuance

Except as otherwise provided in this Section 8, the Company may (a) amend, suspend or
discontinue the Plan, in whole or in part, and (b) amend or suspend Appendix A. Any
such amendment may be made effective with respect to any Performance Cycle and with
respect to any Awards which, as of the date of the amendment, are earned but have not
become payable. The Company is not required to obtain the consent of any Participant in
order for any such amendment, suspension or termination to be effective.

Notwithstanding the foregoing, neither the Plan nor Appendix A shall be amended or
terminated in a manner that would cause the Plan or any amounts payable under the Plan
to fail to comply with the requirements of Section 409A with respect to U.S. taxpayers, to
the extent applicable, and, further, the provisions of any purported amendment or
termination that may reasonably be expected to result in such non-compliance shall be of
no force or effect with respect to the Plan.

Recapitalization Merger and Consolidation

The existence of this Plan and the Awards granted hereunder shall not affect in any way
the right or power of the Company or those entities holding membership interests in the
Company to make or authorize any or all adjustments, reorganizations, or other changes
in the Company’s capital structure and its business, or any merger or consolidation of the
Company, or the dissolution or liquidation of the Company, or any sale or transfer of all
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or part of its assets or business, or any other corporate act or proceeding, whether of a
similar character or otherwise.

12. General Provisions

()

(b)

(©)

(d)

(€)

(f)
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Awards shall be nontransferable and nonassignable, except that any such Awards
may be transferred by testamentary instrument or by the laws of descent and
distribution.

The establishment of the Plan shall not confer any legal rights upon any
Employee or other person to continued employment, nor shall it interfere with the
right of any Participating Employer (which right is hereby reserved) to discharge
any Employee and to treat him without regard to the effect which that treatment
might have upon him as a Participant or potential Participant.

Neither the adoption of this Plan nor any action of the Board or the Committee
shall be deemed to give any person any right to receive an Award or any other
rights except otherwise specifically provided herein.

The governing law applicable to this Plan shall be determined as follows:

(¢D)] For Participants Paid on a U.S. Dollar Payroll: For Participants who are
paid on a U.S. Dollar payroll, this Plan and all determinations made and
actions taken pursuant hereto, to the extent not otherwise governed by
mandatory provisions of the Code or the securities laws of the United
States, shall be governed by, and construed and enforced according to, the
laws of the State of Texas.

2 For Participants Paid other than on a U.S. Dollar Payroll: For Participants
who are paid other than on a U.S. Dollar payroll, this Plan and all
determinations made and actions taken pursuant hereto, to the extent not
otherwise governed by mandatory provisions of the Code or securities
laws of the United States, shall be governed by, and construed and
enforced according to, the laws of the country in which the Participant is
employed.

The Company reserves the right to offset from payment of any Award any debt,
obligation, or other liability representing an amount owed by the Participant to the
Company or a Subsidiary or Affiliate.

The Company will require any successor (whether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or substantially all of the business
and/or assets of the Company, expressly to assume and agree to perform the
Company’s obligations under this Plan in the same manner and to the same extent
that the Company would be required to perform them if no such succession had
taken place.



(9) The Plan shall be unfunded. Neither the Company, any Participating Employer,
the Committee, nor the Board shall be required to segregate any assets or secure
any liability that may at any time exist under the Plan.

13. Section 409A of the Code

It is intended that the provisions of this Plan satisfy the requirements of Section 409A of
the Code and the accompanying U.S. Treasury Regulations and pronouncements
thereunder, and that the Plan be operated in a manner consistent with such requirements
to the extent applicable.

For purposes of Section 409A of the Code, the time of settlement under Section 6(b)
hereof is upon a change in control event within the meaning of Section 1.409A-3(a)(5) of
the Treasury Regulations and (i) if the Participant has vested pursuant to Section 7(b), the
time of settlement in Section 6(a) hereof constitutes a specified time within the meaning
of Section 1.409A-3(a)(4) of the Treasury Regulations, and (ii) if the Participant has
vested pursuant to Section 6(a), the time of settlement in Section 6(a) hereof is within the
short-term deferral period described in Section 1.409A-1(b)(4) of the Treasury
Regulations.
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APPENDIX A

Administrative Procedures

MTI Targets

Designation of MTI Target. On or before the effective date of the Plan of
Reorganization and on or before March 30 of each succeeding Performance
Cycle, the Committee shall provide to each Participant a Grant Letter that sets
forth (a) the Grant Date and (b) the MTI Target applicable to such Participant;
provided that if an individual is hired as an Eligible Employee and designated as a
Participant in this Plan after the Grant Date for a Performance Cycle, the
Committee shall provide to such Grant Letter to such Participant as soon as
practicable following such Participant’s date of hire. In no event shall the Grant
Date be a date that is prior to the effective date of the Plan of Reorganization.

MTI Target. The MTI Target shall be a projected amount based on a percentage
of the Participant’s Salary (denominated in United States dollars and subject to
the inter-Company exchange rate in effect as of the Grant Date) that may be
payable to the Participant in satisfaction of the Award if the Committee
determines and certifies that all applicable Performance Measures established by
the Committee for the applicable Performance Cycle have been achieved.

Performance Measures

On or before the effective date of the Plan of Reorganization and on or before
March 30 for each succeeding Performance Cycle, the Committee shall establish
the Performance Measures that will be used to assess the Company’s performance
during such Performance Cycle. These Performance Measures may include the
percentage change in (i) return on assets during the Performance Cycle for the
Company compared to peer companies (considering relative change, market
conditions and special circumstances applicable to the Company and its peers)
(the “Return on Assets”) and (ii) cost improvements over the Performance Cycle
and improvement in the Company’s position in cost benchmarks (considering size
of achievement, success in cost improvement initiatives, market conditions, and
special circumstances applicable to the company) (the “Cost Improvements”).

For the first Performance Cycle, the Performance Measures shall be weighted as
follows:

Performance Measure Relative Weight
Return on Assets 67%
Cost Improvements 33%
11-




(© On or before March 30 for each subsequent Performance Cycle, the Committee,
in its sole discretion, shall determine, and communicate in writing to Participants,
the relative weight of each Performance Measure.

3. Determination of Award

Following the close of each Performance Cycle, the Committee shall determine and
certify the percentage of the MTI Target that has been earned during that Performance
Cycle (the “Earned Percentage”). The amount of a Participant’s Award shall be
calculated by multiplying the Earned Percentage by the MTI Target designated in the
applicable Grant Letter.

The Earned Percentage shall not exceed 200 percent.

Notwithstanding the foregoing, the Earned Percentage shall be deemed to be zero and no
Award shall be payable if the Committee determines that during the course of the
applicable Performance Cycle the Participant has engaged in actions that are materially
detrimental to the Company or its Subsidiary or Affiliate.

In the event of a Change of Control, the Earned Percentage shall be calculated by
reference to the attainment of Performance Measures as of the close of the last quarter
ending on or before the Change of Control.

4, Adjustment for Individual Performance

The Committee may adjust an individual Participant’s Earned Percentage to account for
the Participant’s performance during the Performance Cycle.
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LYONDELLBASELL INDUSTRIES
2010 LONG-TERM INCENTIVE PLAN

1. Plan. Effective as of the effective date of the Plan of Reorganization (the “Effective
Date”), LyondellBasell Industries N.V. (the “Company”) hereby establishes the
LyondellBasell Industries 2010 Long-Term Incentive Plan (the “Plan”).

2. Objectives. The purpose of the Plan is to further the interests of the Company and its
shareholders by providing incentives in the form of Awards to employees and directors
who can contribute materially to the success and profitability of the Company. Such
Awards will recognize and reward outstanding performances and individual contributions
and give Participants in the Plan an interest in the Company parallel to that of the
shareholders, thus enhancing the proprietary and personal interest of such Participants in
the Company’s continued success and progress. This Plan will also enable the Company
to attract and retain such employees and directors.

3. Definitions. As used herein, the terms set forth below shall have the following respective
meanings:

“Affiliate” means any person or entity that directly or indirectly controls, is controlled by
or is under common control with the Company.

“Award” means an Employee Award or a Director Award.

“Award Agreement” means one or more Employee Award Agreements or Director
Award Agreements.

“Board” means the Supervisory Board of the Company.
“Cash Award” means an award denominated in cash.

“Cause” means, in the case of a particular Award, unless the applicable Award
Agreement states otherwise, (i) the Company or an Affiliate having "cause" to terminate
a Participant’s employment or service, as defined in any employment or consulting
agreement between the Participant and the Company or Affiliate in effect at the time of
such termination or (ii) in the absence of any such agreement or definition therein, (A)
the Participant’s conviction for, plea of guilty or nolo contendere to a felony or its
equivalent in accordance with local laws, (B) the Participant’s commission of a material
act or omission involving dishonesty or fraud in the course of a Participant's duties to the
Company or an Affiliate, (C) the Participant’s conduct that brings or is reasonably likely
to bring the Company or an Affiliate into public disgrace or disrepute and that affects the
Company’s or any Affiliate’s business in any material way, (D) the Participant’s
continuing and willful failure to perform duties as reasonably directed by the Company or
Affiliate (which if curable, is not cured within 10 days after written notice thereof is
provided to the Participant) or (E) the Participant’s gross negligence or willful
misconduct with respect to the Company or its Affiliates (which, if curable, is not cured
within 10 days after written notice thereof is provided to the Participant). Any
determination of whether Cause exists shall be made by the Committee in its sole
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discretion, and following a Change of Control such determination shall not be subject to
delegation pursuant to Paragraph 7.

“Change of Control” is defined in Attachment A.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
Reference to the Code shall be deemed to include any regulations or other interpretive
guidance.

“Committee” means the Compensation Committee or any committee designated pursuant
to Paragraph 7, and if no committee is so designated, the Board.

“Common Stock™ means the Class A common stock of LyondellBasell Industries N.V.,
par value €0.04 per share.

“Company” means LyondellBasell Industries N.V., and any successor entity.

“Compensation Committee” means the Compensation Committee of the Board or any
successor committee of the Board that is designated by the Board to administer certain
portions of the Plan.

“Director” means an individual serving as a member of the Board.

“Director Award” means the grant of any Option, SAR, Stock Award, or Performance
Award, whether granted singly or in combination, to a Participant who is a Nonemployee
Director pursuant to such applicable terms, conditions, and limitations as may be
established in order to fulfill the objectives of the Plan.

“Director Award Agreement” means one or more agreements between the Company and
a Nonemployee Director setting forth the terms, conditions, and limitations applicable to
a Director Award.

“Dividend Equivalents” means, with respect to Restricted Stock Units, an amount equal
to all dividends and other distributions (or the economic equivalent thereof) that are
payable to shareholders of record during the Restriction Period on a like number of shares
of Common Stock.

“Employee” means any regular employee of a Participating Employer, including any
such individual who is assigned to work for a joint venture with a Subsidiary or Affiliate.

“Employee Award” means the grant of any Option, SAR, Stock Award, Cash Award, or
Performance Award, whether granted singly or in combination, to an Employee pursuant
to such applicable terms, conditions, and limitations (including treatment as a
Performance Award) as may be established in order to fulfill the objectives of the Plan.

“Employee Award Agreement” means one or more agreements between the Company

and an Employee setting forth the terms, conditions, and limitations applicable to an
Employee Award.
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“Fair Market Value” of a share of Common Stock means, as of a particular date, (i) if
shares of Common Stock are listed on a national securities exchange, the final closing
sales price per share of the Common Stock on the consolidated transaction reporting
system for the principal national securities exchange on which shares of Common Stock
are listed on that date, or, if there shall have been no such sale so reported on that date, on
the last preceding date on which such a sale was so reported, (ii) if shares of Common
Stock are not so listed, the mean between the closing bid and asked price on that date, or,
if there are no quotations available for such date, on the last preceding date on which
such quotations shall be available, as reported by the OTC Bulletin Board, or, if not
reported by the OTC Bulletin Board, by Pink OTC Markets Inc., or (iii) if none of the
above are applicable, the fair market value of a share of Common Stock as determined in
good faith by the Committee in a manner that complies with the requirements of Section
409A of the Code, if applicable.

“Grant Date” means the date an Award is granted to a Participant pursuant to the Plan.
The Grant Date for a substituted award is the grant date of the original award. The first
Grant Date under this Plan shall be the effective date of the Plan of Reorganization.

“Grant Price” means the price at which a Participant may exercise his or her right to
receive cash or Common Stock, as applicable, under the terms of an Award.

“Nonemployee Director” means an individual serving as a member of the Board who is
not an Employee.

“Option” means a right to purchase a specified number of shares of Common Stock at a
specified Grant Price.

“Participant” means an Employee or a Director to whom an Award has been granted
under this Plan.

“Participating Employer” means the Company, together with any Subsidiaries and
Affiliates of the Company whose Employees are included in the Plan upon authorization
of the Committee.

“Performance Award” means an award made pursuant to this Plan that is subject to the
attainment of one or more Performance Goals.

“Performance Goal” means one or more standards established by the Committee to
determine in whole or in part whether a Performance Award shall be earned.

“Plan of Reorganization” means the Joint Chapter 11 Plan of Reorganization for the
LyondellBasell Debtors under Section 1121(a) of the United States Code.

“Restricted Stock” means any shares of Common Stock that are restricted or subject to
forfeiture provisions.

“Restricted Stock Unit” means a Stock Unit that is restricted or subject to forfeiture
provisions.
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“Restriction Period” means a period of time beginning as of the Grant Date of an Award
of Restricted Stock or Restricted Stock Units and ending as of the date upon which the
Common Stock subject to or evidenced by such Award is no longer restricted or subject
to forfeiture provisions.

“Stock Appreciation Right” or “SAR” means a right to receive a payment, in cash or
Common Stock, equal to the excess of the Fair Market VValue or other specified valuation
of a specified number of shares of Common Stock on the date the right is exercised over
a specified Grant Price, in each case, as determined by the Committee.

“Stock Award” means an Award in the form of shares of Common Stock or Stock Units,
including an award of Restricted Stock or Restricted Stock Units.

“Stock Unit” means a unit evidencing the right to receive in specified circumstances one
share of Common Stock or equivalent value (as determined by the Committee).

“Subsidiary” means any corporation, limited liability company, joint venture or
partnership in which the Company (or its direct or indirect Subsidiary) holds more than
50% of the equity interest.

4. Eligibility.

a. Employees. All Employees are eligible for the grant of Employee Awards under
this Plan in the discretion of the Committee. The Committee in its sole discretion
shall designate Employees to be Participants by granting Awards under this Plan.
The Committee may grant an Employee Award to an individual whom it expects
to become an Employee within the following six months, with the Employee
Award subject to the individual’s actually becoming an Employee within that
time, and subject to other terms and conditions the Committee establishes.

b. Directors. Nonemployee Directors are eligible for the grant of Director Awards
under this Plan. The Board in its sole discretion shall designate Nonemployee
Directors to be Participants by granting Awards under this Plan.

C. General. The granting of an Award under the terms of this Plan does not confer
upon any Participant any right to any future Award. There is no obligation for
uniformity among Participants.

5. Common Stock Available for Awards. Subject to the provisions of Paragraph 18 hereof,
no Award shall be granted if it shall result in the aggregate number of shares of Common
Stock issued under the Plan plus the number of shares of Common Stock covered by or
subject to Awards then outstanding under this Plan (after giving effect to the grant of the
Award in question) to exceed 22,000,000.

The number of shares of Common Stock that are the subject of Awards under this Plan
that are forfeited or terminated, expire unexercised, are settled in cash in lieu of Common
Stock or in a manner such that all or some of the shares covered by an Award are not
issued to a Participant or are exchanged for Awards that do not involve Common Stock,
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shall again immediately become available for Awards hereunder. Shares of Common
Stock that are used or withheld to satisfy the Grant Price or tax obligations shall,
notwithstanding anything herein to the contrary, not be available again for Awards
hereunder. Shares of Common Stock delivered under the Plan as an Award or in
settlement of an Award issued or made (a) upon the assumption, substitution, conversion,
or replacement of outstanding awards under a plan or arrangement of an entity acquired
in a merger or other acquisition or (b) as a post-transaction grant under such a plan or
arrangement of an acquired entity shall not reduce or be counted against the maximum
number of shares of Common Stock available for delivery under the Plan, to the extent
that the exemption for transactions in connection with mergers and acquisitions from the
shareholder approval requirements of the New York Stock Exchange for equity
compensation plans applies. The Committee may from time to time adopt and observe
such rules and procedures concerning the counting of shares against the Plan maximum
or any sublimit as it may deem appropriate, including rules more restrictive than those set
forth above to the extent necessary to satisfy the requirements of any national stock
exchange on which the Common Stock is listed or any applicable regulatory requirement.
The Board and the appropriate officers of the Company are authorized to take from time
to time whatever actions are necessary, and to file any required documents with
governmental authorities, stock exchanges, and transaction reporting systems to ensure
that shares of Common Stock are available for issuance pursuant to Awards. Shares of
Common Stock delivered by the Company in settlement of Awards may be authorized
and unissued shares, shares held in the treasury of the Company, shares purchased on the
open market or private purchase, or a combination of the foregoing.

6. Administration.
a. This Plan shall be administered by the Committee, except as otherwise provided
herein.
b. Subject to the provisions hereof, the Committee shall have full and exclusive

power and authority to administer this Plan and to take all actions that are
specifically contemplated hereby or are necessary or appropriate in connection
with the administration hereof. The Committee shall also have full and exclusive
power to interpret this Plan and to adopt such rules, regulations, and guidelines
for carrying out this Plan as it may deem necessary or proper. The Committee
may, in its discretion, provide for the extension of the exercisability of an
Employee Award, accelerate the vesting or exercisability of an Employee Award,
eliminate or make less restrictive any restrictions applicable to an Employee
Award, waive any restriction or other provision of this Plan (insofar as such
provision relates to Employee Awards) or an Employee Award, or otherwise
amend or modify an Employee Award in any manner that is either (i) not adverse
to the Participant to whom such Employee Award was granted (including in a
manner which could result in accelerated or additional tax under Section 409A of
the Code) or (ii) consented to by such Participant. Notwithstanding anything
herein to the contrary, without the prior approval of the Company’s shareholders,
Options or SARs issued under the Plan will not be repriced, replaced, or regranted
through cancellation or by decreasing the exercise price of a previously granted
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Option or SAR, except as expressly provided by the adjustment provisions of
Paragraph 18. The Committee may correct any defect or supply any omission or
reconcile any inconsistency in this Plan or in any Award in the manner and to the
extent the Committee deems necessary or desirable to further the Plan purposes.
Any decision of the Committee in the interpretation and administration of this
Plan shall lie within its sole and absolute discretion and shall be final, conclusive,
and binding on all parties concerned.

C. No member of the Committee or officer of the Company to whom the Committee
has delegated authority in accordance with the provisions of Paragraph 7 of this
Plan shall be liable for anything done or omitted to be done by him or her, by any
member of the Committee, or by any officer of the Company in connection with
the performance of any duties under this Plan, except for his or her own willful
misconduct, bad faith, or as expressly provided by statute.

d. The Board shall have the same powers, duties, and authority to administer the
Plan with respect to Director Awards as the Committee retains with respect to
Employee Awards.

7. Delegation of Authority. Following the authorization of a pool of cash or shares of
Common Stock to be available for Awards, the Board or the Committee may authorize a
committee of one or more members of the Board, or one or more officers of the
Company, to grant individual Employee Awards from such pool pursuant to such
conditions or limitations as the Board or the Committee may establish consistent with
applicable law. The Committee may delegate to the Chief Executive Officer and to other
employees of the Company its administrative duties under this Plan (excluding its
granting authority for Awards, other than pursuant to authorization of a pool,) pursuant to
such conditions or limitations as the Committee may establish. The Committee may
engage or authorize the engagement of a third party administrator to carry out
administrative functions under the Plan.

8. Employee Awards.

The Committee shall determine the type or types of Employee Awards to be made under
this Plan and shall designate from time to time the Employees who are to be the
recipients of such Awards. Each Employee Award shall be embodied in an Employee
Award Agreement, which shall contain such terms, conditions, and limitations as shall be
determined by the Committee in its sole discretion and, if required by the Committee,
shall be signed by the Participant to whom the Employee Award is granted and signed for
and on behalf of the Company. Employee Awards may consist of those listed in this
Paragraph 8 and may be granted singly or in combination. Employee Awards may also be
granted in combination with, in replacement of (subject to the last sentence of Paragraph
16), or as alternatives to, grants or rights under this Plan or any other employee plan of
the Company or any Participating Employer, including the plan of any acquired entity.
Subject to the immediately following Clauses a. and b., an Employee Award may provide
for the grant or issuance of additional, replacement, or alternative Employee Awards
upon the occurrence of specified events, including the exercise of the original Employee
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Award granted to a Participant. All or part of an Employee Award may be subject to
conditions established by the Committee, which may include, but are not limited to,
continuous service with the Company and the Participating Employers, achievement of
specific business objectives, items referenced in Clause e. below, and other comparable
measurements of performance. Upon the termination of employment by a Participant who
is an Employee, any unexercised, deferred, unvested, or unpaid Employee Awards shall
be treated as set forth in the applicable Employee Award Agreement or as otherwise
specified by the Committee. Notwithstanding the foregoing, any Award that constitutes a
“stock right” within the meaning of Section 409A of the Code shall only be granted to
Participants with respect to whom the Company is an “eligible issuer of service recipient
stock” under Section 409A of the Code. Employee Awards granted as of the Effective
Date or within 90 days thereafter shall be awarded in accordance with the provisions of
Attachment B.

a. Options. An Employee Award may be in the form of an Option. The Grant Price
of an Option shall be not less than the Fair Market Value of the Common Stock
subject to such Option on the Grant Date. The term of the Option shall extend no
more than 10 years after the Grant Date. Options may not include provisions that
“reload” the Option upon exercise. Subject to the foregoing provisions, the terms,
conditions, and limitations applicable to any Options awarded to Employees
pursuant to this Plan, including the Grant Price, the term of the Options, the
number of shares subject to the Option, and the date or dates upon which they
become exercisable, shall be determined by the Committee.

b. Stock Appreciation Rights. An Employee Award may be in the form of an SAR.
On the Grant Date, the Grant Price of an SAR shall be not less than the Fair
Market Value of the Common Stock subject to such SAR. The exercise period for
an SAR shall extend no more than 10 years after the Grant Date. SARs may not
include provisions that “reload” the SAR upon exercise. Subject to the foregoing
provisions, the terms, conditions, and limitations applicable to any SARs awarded
to Employees pursuant to this Plan, including the Grant Price, the term of any
SARs, and the date or dates upon which they become exercisable, shall be
determined by the Committee.

C. Stock Awards. An Employee Award may be in the form of a Stock Award. The
terms, conditions and limitations applicable to any Stock Awards granted
pursuant to this Plan shall be determined by the Committee.

d. Cash Awards. An Employee Award may be in the form of a Cash Award. The
terms, conditions, and limitations applicable to any Cash Awards granted pursuant
to this Plan shall be determined by the Committee.

e. Performance Awards. Without limiting the type or number of Employee Awards
that may be made under the other provisions of this Plan, an Employee Award
may be in the form of a Performance Award. The terms, conditions and
limitations applicable to any Performance Awards granted to Participants
pursuant to this Plan shall be determined by the Committee. The Committee shall
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set Performance Goals in its discretion which, depending on the extent to which
they are met, will determine the value and/or amount of Performance Awards that
will be paid out to the Participant and/or the portion of an Award that may be
exercised.

Director Awards.

The Board may grant Director Awards to Nonemployee Directors of the Company from
time to time in accordance with this Paragraph 9. Director Awards may consist of those
listed in this Paragraph 9 and may be granted singly or in combination. Each Director
Award may, in the discretion of the Board, be embodied in a Director Award Agreement,
which shall contain such terms, conditions, and limitations as shall be determined by the

Board

in its sole discretion and, if required by the Board, shall be signed by the

Participant to whom the Director Award is granted and signed for and on behalf of the
Company. Director Awards granted as of the Effective Date or within 90 days thereafter
shall be awarded in accordance with the provisions of Attachment B.

a.
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Options. A Director Award may be in the form of an Option. The Grant Price of
an Option shall be not less than the Fair Market Value of the Common Stock
subject to such Option on the Grant Date. In no event shall the term of the Option
extend more than 10 years after the Grant Date. Options may not include
provisions that “reload” the option upon exercise. Subject to the foregoing
provisions, the terms, conditions, and limitations applicable to any Options
awarded to Participants pursuant to this Paragraph 9, including the Grant Price,
the term of the Options, the number of shares subject to the Option and the date or
dates upon which they become exercisable, shall be determined by the Board.

Stock Appreciation Rights. A Director Award may be in the form of an SAR. On
the Grant Date, the Grant Price of an SAR shall be not less than the Fair Market
Value of the Common Stock subject to such SAR. The exercise period for an
SAR shall extend no more than 10 years after the Grant Date. SARs may not
include provisions that “reload” the SAR upon exercise. Subject to the foregoing
provisions, the terms, conditions, and limitations applicable to any SARs awarded
to Nonemployee Directors pursuant to this Plan, including the Grant Price, the
term of any SARs, and the date or dates upon which they become exercisable,
shall be determined by the Board.

Stock Awards. A Director Award may be in the form of a Stock Award. Any
terms, conditions, and limitations applicable to any Stock Awards granted to a
Nonemployee Director pursuant to this Plan, including but not limited to rights to
Dividend Equivalents, shall be determined by the Board.

Performance Awards. Without limiting the type or number of Director Awards
that may be made under the other provisions of this Plan, a Director Award may
be in the form of a Performance Award. Any additional terms, conditions, and
limitations applicable to any Performance Awards granted to a Nonemployee
Director pursuant to this Plan shall be determined by the Board. The Board shall



10.

11.

set Performance Goals in its discretion which, depending on the extent to which
they are met, will determine the value and/or amount of Performance Awards that
will be paid out to the Nonemployee Director.

Change of Control. Notwithstanding any other provisions of the Plan, including
Paragraphs 8 and 9 hereof, unless treatment of an Award upon Change of Control is
otherwise expressly addressed in the applicable Award Agreement, in the event of a
Change of Control during a Participant’s employment (or service as a Nonemployee
Director) with the Company or a Participating Employer, followed within one year by the
involuntary termination of employment of such Participant for any reason other than
Cause (or separation from service of such Nonemployee Director), (i) each Award
granted under this Plan to the Participant shall become immediately vested and fully
exercisable and any restrictions applicable to the Award shall lapse and (ii) if the Award
is an Option or SAR and has not been cancelled pursuant to the terms of the Plan, such
Award shall remain exercisable until the expiration of the term of the Award.
Notwithstanding the foregoing, with respect to any Stock Unit or Restricted Stock Unit or
other Award that vests, pursuant to the terms of the Award Agreement, solely upon a
Change of Control and that constitutes a “nonqualified deferred compensation plan”
within the meaning of Section 409A of the Code, the settlement of such Award pursuant
to this Paragraph 10 shall only occur upon the Change of Control if such Change of
Control constitutes a “change in control event” within the meaning of Treasury
Regulation 8 1.409A-3(i)(5). For purposes of this Paragraph 10, an involuntary
termination shall include constructive termination of employment for good reason, which
shall have the meaning set forth in the Award Agreement or, if not otherwise defined,
shall mean the occurrence, without the Participant’s express written consent, of a material
diminution in the Participant’s employment duties, responsibilities or authority, any
material reduction in the Participant’s base salary or targeted incentive compensation, or
any relocation of the Particpant’s principal place of employment as of the date of the
Change of Control of more than 100 miles, following which (i) the Participant provides
written notice of the existence of the condition within 90 days after its existence (ii) the
Company and its Affiliates fail to cure the condition within 30 days after receipt of the
notice, and (iii) the Participant terminates employment within twelve months after the
Change of Control.

Non-United States Participants. The Committee may grant Awards to eligible persons
outside the United States under such terms and conditions as may, in the judgment of the
Committee, be necessary or advisable to comply with the laws of the applicable foreign
jurisdictions and, to that end, may establish sub-plans, modified option exercise
procedures, and other terms and procedures. Notwithstanding the above, the Committee
may not take any actions hereunder, and no Awards shall be granted, that would violate
the Exchange Act, the Code, any securities law, any governing statute, or any other
applicable law. For purposes of granting and paying Awards to persons outside the
United States, the Company shall apply the intercompany exchange rate procedures
specified in the LyondellBasell Industries Medium Term Incentive Plan, as amended
from time to time.
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12.

13.

Payment of Awards.

a. General. Payment made to a Participant pursuant to an Award may be made in the
form of cash or Common Stock, or a combination thereof as the Committee may
determine, and may include such restrictions as the Committee shall determine,
including, in the case of Common Stock, restrictions on transfer and forfeiture
provisions. Any certificates evidencing shares of Restricted Stock (to the extent
that such shares are so evidenced) shall contain appropriate legends and
restrictions that describe the terms and conditions of the restrictions applicable
thereto.

b. Deferral. With the approval of the Committee and in a manner which is intended
to either (i) comply with Section 409A of the Code or (ii) not cause an Award to
become subject to Section 409A of the Code, amounts payable to U.S.
Participants in respect of Awards may be deferred and paid either in the form of
installments or as a lump-sum payment.

C. Dividends, Earnings, and Interest. Rights to dividends or Dividend Equivalents
may be extended to and made part of any Stock Award, subject to such terms,
conditions, and restrictions as the Committee may establish. The Committee may
also establish rules and procedures for the crediting of interest or other earnings
on deferred cash payments and Dividend Equivalents for Stock Awards.

d. Cash-out of Awards. At the discretion of the Committee, an Award settled under
Paragraph 12(a) may be settled by a cash payment in an amount that the Board
shall determine in its sole discretion is equal to the fair market value of such
Award (which, in the case of an Option or SAR, may be the excess, if any, of the
Fair Market Value of the Common Stock subject to such Award over Grant Price
of such Award).

Option Exercise. The Grant Price shall be paid in full at the time of exercise in cash or, if
permitted by the Committee and elected by the optionee, the optionee may purchase such
shares by means of tendering Common Stock or surrendering a separate Award valued at
Fair Market Value on the date of exercise, or any combination thereof (provided that such
tendered or surrendered shares or Award do not result in adverse accounting treatment to
the Company and such shares or Award are not subject to any pledge or security interest).
The Committee shall determine acceptable methods for Participants who are Employees
to tender Common Stock or other Employee Awards. The Committee may provide for
procedures to permit the exercise or purchase of such Awards by use of the proceeds to
be received from the sale of Common Stock issuable pursuant to an Award. The
Committee may also provide that the option may be exercised by a “net-share settlement”
method for exercising outstanding nonqualified stock options, whereby the exercise price
thereof and/or any minimum required tax withholding thereon are satisfied by
withholding from the delivery of the shares as to which such option is exercised a number
of shares having a fair market value equal to the applicable exercise price and/or the
amount of any minimum required tax withholding, canceling such withheld number, and
delivering the remainder. The Committee may adopt additional rules and procedures
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14.

15.

16.

17.

regarding the exercise of Options from time to time, provided that such rules and
procedures are not inconsistent with the provisions of this Paragraph 13.

Taxes. The Company or its designated third party administrator shall have the right to
deduct applicable taxes from any Award payment and withhold, at the time of delivery or
vesting of cash or shares of Common Stock under this Plan, an appropriate amount of
cash or number of shares of Common Stock or a combination thereof for payment of
taxes or other amounts required by law or to take such other action as may be necessary
in the opinion of the Company to satisfy all obligations for withholding of such taxes.
The Committee may also permit withholding to be satisfied by the transfer to the
Company of shares of Common Stock theretofore owned by the holder of the Employee
Award with respect to which withholding is required. If shares of Common Stock are
transferred by the Participant to satisfy tax withholding, such shares must not be subject
to any pledge or other security interest, must not result in adverse accounting treatment to
the Company, and shall be valued based on the Fair Market Value when the tax
withholding is required to be made.

Expatriate Participants. Grants of Awards and payments of Awards made to expatriate
Participants will be, pursuant to the applicable expatriate assignment policy of the
Participating Employer, tax normalized based on typical income taxes and social security
taxes in the expatriate Participant’s home country relevant to the expatriate Participant’s
domestic circumstances.

Amendment, Modification, Suspension, or Termination of the Plan and Awards. The
Board may amend, modify, suspend, or terminate this Plan and any Award made
thereunder at any time and for any reason, except that (i) no amendment or alteration that
would adversely affect the rights of any Participant under any Award previously granted
to such Participant shall be made without the consent of such Participant and (ii) no
amendment or alteration shall be effective prior to its approval by the shareholders of the
Company to the extent such approval is required by applicable legal requirements or the
applicable requirements of the securities exchange on which the Company’s Common
Stock is listed. Notwithstanding anything herein to the contrary, without the prior
approval of the Company’s shareholders, Options or SARs issued under the Plan will not
be repriced, replaced, or regranted through cancellation or by decreasing the Grant Price
of a previously granted Option or SAR except as expressly provided by the adjustment
provisions of Paragraph 18.

Assignability. Unless otherwise determined by the Committee and provided in an Award
Agreement or the terms of an Award, no Award or any other benefit under this Plan shall
be assignable or otherwise transferable except by will, by beneficiary designation, or by
the laws of descent and distribution. In the event that a beneficiary designation conflicts
with an assignment by will or the laws of descent and distribution, the beneficiary
designation will prevail. The Committee may prescribe and include in applicable Award
Agreements or the terms of the Award other restrictions on transfer. Any attempted
assignment of an Award or any other benefit under this Plan in violation of this
Paragraph 17 shall be null and void.
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18.  Adjustments.

a.
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The existence of outstanding Awards shall not affect in any manner the right or
power of the Company or its shareholders to make or authorize any or all
adjustments, recapitalizations, reorganizations, or other changes in the capital
stock of the Company or its business or any merger or consolidation of the
Company, or any issue of bonds, debentures, preferred or prior preference stock
(whether or not such issue is prior to, on a parity with or junior to the existing
Common Stock), or the dissolution or liquidation of the Company, or any sale or
transfer of all or any part of its assets or business, or any other corporate act or
proceeding of any kind, whether or not of a character similar to that of the acts or
proceedings enumerated above.

In the event of any subdivision or consolidation of outstanding shares of Common
Stock, declaration of a dividend payable in shares of Common Stock or other
stock split, recapitalization or capital reorganization of the Company,
consolidation or merger of the Company with another corporation or entity, the
adoption by the Company of any plan of exchange affecting Common Stock or
any distribution to holders of Common Stock of securities or property (including
cash dividends that the Board determines are not in the ordinary course of
business but excluding normal cash dividends or dividends payable in Common
Stock), the Board shall make such adjustments as it determines, in its sole
discretion, appropriate to (x) the number and kind of shares of Common Stock or
other securities reserved under this Plan and (y)(i) the number and kind of shares
of Common Stock or other securities covered by Awards, (ii) the Grant Price or
other price in respect of such Awards, and (iii) the appropriate Fair Market Value
and other price determinations for such Awards to reflect such transaction. In the
event of a corporate merger, consolidation, acquisition of assets or stock,
separation, reorganization, or liquidation, the Board shall be authorized (X) to
assume under the Plan previously issued compensatory awards, or to substitute
new Awards for previously issued compensatory awards, including Awards, as
part of such adjustment; (y) to cancel Awards that are Options or SARs and give
the Participants who are the holders of such Awards notice and opportunity to
exercise for 15 days prior to such cancellation; or (z) to cancel any such Awards
and to deliver to the Participants cash in an amount that the Board shall determine
in its sole discretion is equal to the fair market value of such Awards on the date
of such event, which in the case of Options or SARs shall be the excess, if any, of
the Fair Market Value of Common Stock on such date over the Grant Price of
such Award.

Notwithstanding the foregoing: (i) any adjustments made pursuant to
Paragraph 18 to Awards that are considered “deferred compensation” within the
meaning of Section 409A of the Code shall be made in a manner which is
intended to not result in accelerated or additional tax to a Participant pursuant to
Section 409A of the Code; (ii) any adjustments made pursuant to Paragraph 18 to
Awards that are not considered “deferred compensation” subject to Section 409A
of the Code shall be made in such a manner intended to ensure that after such
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19.

20.

21.

22,

adjustment, the Awards either (A) continue not to be subject to Section 409A of
the Code or (B) do not result in accelerated or additional tax to a Participant
pursuant to Section 409A of the Code; and (iii) in any event, neither the
Committee nor the Board shall have the authority to make any adjustments
pursuant to Paragraph 18 to the extent the existence of such authority would cause
an Award that is not intended to be subject to Section 409A of the Code at the
Grant Date to be subject thereto as of the Grant Date.

Restrictions. No Common Stock or other form of payment shall be issued with respect to
any Award unless the Company shall be satisfied based on the advice of its counsel that
such issuance will be in compliance with applicable federal and state securities laws. Any
certificates evidencing shares of Common Stock delivered under this Plan (to the extent
that such shares are so evidenced) may be subject to such stop transfer orders and other
restrictions as the Committee may deem advisable under the rules, regulations, and other
requirements of the Securities and Exchange Commission, any securities exchange or
transaction reporting system upon which the Common Stock is then listed or to which it
is admitted for quotation and any applicable federal or state securities law. The
Committee may cause a legend or legends to be placed upon such certificates (if any) to
make appropriate reference to such restrictions.

Unfunded Plan. This Plan shall be unfunded. Although bookkeeping accounts may be
established with respect to Participants under this Plan, any such accounts shall be used
merely as a bookkeeping convenience, including bookkeeping accounts established by a
third party administrator retained by the Company to administer the Plan. The Company
shall not be required to segregate any assets for purposes of this Plan or Awards
hereunder, nor shall the Company, the Board or the Committee be deemed to be a trustee
of any benefit to be granted under this Plan. Any liability or obligation of the Company to
any Participant with respect to an Award under this Plan shall be based solely upon any
contractual obligations that may be created by this Plan and any Award Agreement or the
terms of the Award, and no such liability or obligation of the Company shall be deemed
to be secured by any pledge or other encumbrance on any property of the Company.
Neither the Company nor the Board nor the Committee shall be required to give any
security or bond for the performance of any obligation that may be created by this Plan.

Right to Employment; Claims to Award. Nothing in the Plan or an Award Agreement
shall interfere with or limit in any way the right of the Company or any Participating
Employer to terminate any Participant’s employment or other service relationship at any
time, or confer upon any Participant any right to continue in the capacity in which he or
she is employed or otherwise serves the Company or any Participating Employer.
Nothing in the Plan confers upon any Employee or Director of the Company or an
Affiliate, or other person, any claim or right to be granted an Award under the Plan, or,
having been selected for the grant of an Award, to be selected for a grant of any other
Award.

Successors. All obligations of the Company under the Plan with respect to Awards
granted hereunder shall be binding on any successor to the Company, whether the
existence of such successor is the result of a direct or indirect purchase, merger,
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23.

24,

25.

26.

27.

consolidation, or otherwise, of all or substantially all of the business and/or assets of the
Company.

Governing Law. This Plan and all determinations made and actions taken pursuant hereto,
to the extent not otherwise governed by mandatory provisions of the Code or the
securities laws of the United States, shall be governed by and construed in accordance
with the laws of the State of Texas without regard to conflicts of law principles.

Limitation on Parachute Payments. In the event the Award Agreement or any other
agreement between the Participant and a Participating Employer does not contain any
contrary provision regarding the method of avoiding or mitigating the impact of the
golden parachute excise tax under Section 4999 of the Code on the Participant, then,
notwithstanding any contrary provision of this Plan, if the aggregate present value of all
parachute payments payable to or for the benefit of a Participant, whether payable
pursuant to this Plan or otherwise, to the extent necessary, any Awards under the Plan
shall be reduced in order that this limit not be exceeded, but only if, by reason of such
reduction, the net after-tax benefit to the Participant shall exceed the net after-tax benefit
if such reduction, together with all other reductions of parachute payments otherwise
applicable, were not made. For purposes of this Paragraph 24, the terms “parachute
payment,” “base amount” and “present value” shall have the meanings assigned thereto
under Section 280G of the Code. It is the intention of this Paragraph 24 to avoid excise
taxes on the Participant under Section 4999 of the Code or the disallowance of a
deduction to the Company pursuant to Section 280G of the Code.

Section 409A. It is the intention of the Company that Awards granted under the Plan
either (i) shall not be “nonqualified deferred compensation” subject to Section 409A of
the Code, or (ii) shall meet the requirements of Section 409A of the Code such that no
Participant shall be subject to tax pursuant to Section 409A of the Code in respect
thereof, and the Plan and the terms and conditions of all Awards shall be interpreted
accordingly. Notwithstanding any other provision of the Plan to the contrary, any
payments (whether in cash, shares of Common Stock, or other property) with respect to
any Award that constitutes “nonqualified deferred compensation” subject to
Section 409A of the Code, to be made upon a Participant’s termination of employment
shall be made no earlier than (A) the first day of the seventh month following the
Participant’s “separation from service” (within the meaning of Section 409A of the Code)
and (B) the Participant’s death if at the time of such termination of employment the
Participant is a “specified employee,” within the meaning of Section 409A of the Code
(as determined by the Company in accordance with its uniform policy with respect to all
arrangements subject to Section 409A of the Code).

Effectiveness and Term. The Plan is effective as of the Effective Date and, for purposes
of Section 162(m) of the Code, the Plan is in existence during a period that the Company
is not a publicly held corporation within the meaning of Treasury Regulation § 1.162-
27(f). No Award shall be made under the Plan ten years or more after the Effective Date.

No Rights as Stockholder. Except as otherwise specifically provided in the Plan or an
Award Agreement, no person shall be entitled to the privileges of ownership in respect of
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shares of Common Stock that are subject to Awards until such time as such shares have
been issued or delivered to that person.

28. Miscellaneous. Pronouns and other words in respect of gender shall be interpreted to
refer to both genders, and the titles and headings of the sections in the Plan and Award
Agreements are for convenience of reference only. In the event of any conflict, the text
of the Plan (or applicable Award Agreement), rather than such titles and headings, shall
control.
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Attachment “A”

“Change of Control”

The following definitions apply to the Change of Control provision in Paragraph 10 of the
foregoing Plan.

“Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General
Rules and Regulations under the Exchange Act, as in effect at the time of determination.

“Associate” shall mean, with reference to any Person, (a) any corporation, firm,
partnership, association, unincorporated organization, or other entity (other than the
Company or a subsidiary of the Company) of which such Person is an officer or general
partner (or officer or general partner of a general partner) or is, directly or indirectly, the
Beneficial Owner of 10% or more of any class of equity securities, (b) any trust or other
estate in which such Person has a substantial beneficial interest or as to which such
Person serves as trustee or in a similar fiduciary capacity, and (c) any relative or spouse
of such Person, or any relative of such spouse, who has the same home as such Person.

“Beneficial Owner” shall mean, with reference to any securities, any Person if:

a.

such Person or any of such Person’s Affiliates and Associates, directly or
indirectly, is the “beneficial owner” of (as determined pursuant to Rule 13d-3 of
the General Rules and Regulations under the Exchange Act, as in effect at the
time of determination) such securities or otherwise has the right to vote or dispose
of such securities;

such Person or any of such Person’s Affiliates and Associates, directly or
indirectly, has the right or obligation to acquire such securities (whether such
right or obligation is exercisable or effective immediately or only after the
passage of time or the occurrence of an event) pursuant to any agreement,
arrangement, or understanding (whether or not in writing) or upon the exercise of
conversion rights, exchange rights, other rights, warrants, or options, or
otherwise; provided, however, that a Person shall not be deemed the Beneficial
Owner of, or to “beneficially own,” (i) securities tendered pursuant to a tender or
exchange offer made by such Person or any of such Person’s Affiliates or
Associates until such tendered securities are accepted for purchase or exchange or
(1) securities issuable upon exercise of Exempt Rights; or

such Person or any of such Person’s Affiliates or Associates (i) has any
agreement, arrangement or understanding (whether or not in writing) with any
other Person (or any Affiliate or Associate thereof) that beneficially owns such
securities for the purpose of acquiring, holding, voting (except as set forth in the
proviso to subsection (a) of this definition) or disposing of such securities or (ii) is
a member of a group (as that term is used in Rule 13d-5(b) of the General Rules
and Regulations under the Exchange Act) that includes any other Person that
beneficially owns such securities;
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provided, however, that nothing in this definition shall cause a Person engaged in
business as an underwriter of securities to be the Beneficial Owner of, or to “beneficially
own,” any securities acquired through such Person’s participation in good faith in a firm
commitment underwriting until the expiration of 40 days after the date of such
acquisition. For purposes hereof, “voting” a security shall include voting, granting a
proxy, consenting or making a request or demand relating to corporate action (including,
without limitation, a demand for a shareholder list, to call a shareholder meeting, or to
inspect corporate books and records), or otherwise giving an authorization (within the
meaning of Section 14(a) of the Exchange Act) in respect of such security.

The terms “beneficially own” and “beneficially owning” shall have meanings that are
correlative to this definition of the term “Beneficial Owner.”

“Board” shall have the meaning set forth in the foregoing Plan.
“Change of Control” shall mean any of the following occurring after the Effective Date:

a. any Person (other than an Exempt Person) shall become the Beneficial Owner of
50% or more of the shares of Common Stock then outstanding or 50% or more of
the combined voting power of the Voting Stock of the Company then outstanding;
provided, however, that no Change of Control shall be deemed to occur for
purposes of this subsection (a) if such Person shall become a Beneficial Owner of
50% or more of the shares of Common Stock or 50% or more of the combined
voting power of the Voting Stock of the Company solely as a result of (i) an
Exempt Transaction or (ii)an acquisition by a Person pursuant to a
reorganization, merger, or consolidation, if, following such reorganization,
merger, or consolidation, the conditions described in clauses (i), (ii), and (iii) of
subsection (c) of this definition are satisfied;

b. individuals who, as of the Effective Date, constitute the Board (the “Incumbent
Board”) cease for any reason to constitute at least a majority of the Board;
provided, however, that any individual becoming a director subsequent to the
Effective Date whose election, or nomination for election by the Company’s
shareholders, was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board shall be considered as though such individual
were a member of the Incumbent Board; provided, further, that there shall be
excluded, for this purpose, any such individual whose initial assumption of office
occurs as a result of any actual or threatened Election Contest that is subject to the
provisions of Rule 14a-11 of the General Rules and Regulations under the
Exchange Act;

C. the Company shall consummate a reorganization, merger, or consolidation, in
each case, unless, following such reorganization, merger, or consolidation,
(1) 50% or more of the then outstanding shares of common stock of the
corporation, or common equity securities of an entity other than a corporation,
resulting from such reorganization, merger, or consolidation and the combined
voting power of the then outstanding Voting Stock of such corporation or other
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entity are beneficially owned, directly or indirectly, by all or substantially all of
the Persons who were the Beneficial Owners of the outstanding Common Stock
immediately prior to such reorganization, merger, or consolidation in substantially
the same proportions as their ownership, immediately prior to such
reorganization, merger, or consolidation, of the outstanding Common Stock,
(i) no Person (excluding any Exempt Person or any Person beneficially owning,
immediately prior to such reorganization, merger, or consolidation, directly or
indirectly, 50% or more of the Common Stock then outstanding or 50% or more
of the combined voting power of the Voting Stock of the Company then
outstanding) beneficially owns, directly or indirectly, 50% or more of the then
outstanding shares of common stock of the corporation, or common equity
securities of an entity other than a corporation, resulting from such reorganization,
merger, or consolidation or the combined voting power of the then outstanding
Voting Stock of such corporation or other entity, and (iii) at least a majority of the
members of the board of directors of the corporation, or the body which is most
analogous to the board of directors of a corporation if not a corporation, resulting
from such reorganization, merger, or consolidation were members of the
Incumbent Board at the time of the initial agreement or initial action by the Board
providing for such reorganization, merger, or consolidation; or

d. (1) complete liquidation or dissolution of the Company unless such liquidation or
dissolution is approved as part of a plan of liquidation and dissolution involving a
sale or disposition of all or substantially all of the assets of the Company to a
corporation with respect to which, following such sale or other disposition, all of
the requirements of clauses (ii)(A), (B), and (C) of this subsection (d) are
satisfied, or (ii) the Company shall consummate the sale or other disposition of all
or substantially all of the assets of the Company, other than to a corporation or
other entity, with respect to which, following such sale or other disposition, (A)
50% or more of the then outstanding shares of common stock of such corporation,
or common equity securities of an entity other than a corporation, and the
combined voting power of the Voting Stock of such corporation or other entity is
then beneficially owned, directly or indirectly, by all or substantially all of the
Persons who were the Beneficial Owners of the outstanding Common Stock
immediately prior to such sale or other disposition in substantially the same
proportion as their ownership, immediately prior to such sale or other disposition,
of the outstanding Common Stock, (B) no Person (excluding any Exempt Person
and any Person beneficially owning, immediately prior to such sale or other
disposition, directly or indirectly, 50% or more of the Common Stock then
outstanding or 50% or more of the combined voting power of the VVoting Stock of
the Company then outstanding) beneficially owns, directly or indirectly, 50% or
more of the then outstanding shares of common stock of such corporation, or
common equity securities of an entity other than a corporation, and the combined
voting power of the then outstanding Voting Stock of such corporation or other
entity, and (C) at least a majority of the members of the board of directors of such
corporation, or the body which is most analogous to the board of directors of a
corporation if not a corporation, were members of the Incumbent Board at the
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time of the initial agreement or initial action of the Board providing for such sale
or other disposition of assets of the Company.

Notwithstanding anything herein to the contrary, in no event shall the consummation of
the transactions contemplated by the Plan of Reorganization constitute a Change of
Control hereunder.

“Common Stock” shall have the meaning set forth in the foregoing Plan.
“Company” shall have the meaning set forth in the foregoing Plan.

“Election Contest” shall mean a solicitation of proxies of the kind described in Rule
14a-12(c) under the Exchange Act.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Exempt Person” shall mean any of the Company, any subsidiary of the Company, any
employee benefit plan of the Company or any subsidiary of the Company, and any
Person organized, appointed or established by the Company for or pursuant to the terms
of any such plan.

“Exempt Rights” shall mean any rights to purchase shares of Common Stock or other
Voting Stock of the Company if at the time of the issuance thereof such rights are not
separable from such Common Stock or other Voting Stock (i.e., are not transferable
otherwise than in connection with a transfer of the underlying Common Stock or other
Voting Stock), except upon the occurrence of a contingency, whether such rights exist as
of the Effective Date or are thereafter issued by the Company as a dividend on shares of
Common Stock or other VVoting Securities or otherwise.

“Exempt Transaction” shall mean an increase in the percentage of the outstanding shares
of Common Stock or the percentage of the combined voting power of the outstanding
Voting Stock of the Company beneficially owned by any Person solely as a result of a
reduction in the number of shares of Common Stock then outstanding due to the
repurchase of Common Stock or Voting Stock by the Company, unless and until such
time as (a) such Person or any Affiliate or Associate of such Person shall purchase or
otherwise become the Beneficial Owner of additional shares of Common Stock
constituting 1% or more of the then outstanding shares of Common Stock or additional
Voting Stock representing 1% or more of the combined voting power of the then
outstanding Voting Stock, or (b) any other Person (or Persons) who is (or collectively
are) the Beneficial Owner of shares of Common Stock constituting 1% or more of the
then outstanding shares of Common Stock or Voting Stock representing 1% or more of
the combined voting power of the then outstanding Voting Stock shall become an
Affiliate or Associate of such Person.

“Person” shall mean any individual, firm, corporation, partnership, association, trust,
unincorporated organization, or other entity.
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“Voting Stock” shall mean, (i) with respect to a corporation, all securities of such
corporation of any class or series that are entitled to vote generally in the election of, or to
appoint by contract, directors of such corporation (excluding any class or series that
would be entitled so to vote by reason of the occurrence of any contingency, so long as
such contingency has not occurred) and (ii) with respect to an entity which is not a
corporation, all securities of any class or series that are entitled to vote generally in the
election of, or to appoint by contract, members of the body which is most analogous to
the board of directors of a corporation.
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Attachment “B”

Initial Awards

The provisions of this Attachment B apply to all Awards made under this Plan that are granted
effective as of the Effective Date or within 90 days thereafter (“Initial Awards”).

The Initial Awards to Employees and Directors (“Emergence Grants”) under the Plan and the
Medium Term Incentive Plan (collectively, the “Compensation Plans”) shall consist of MTI
target awards granted under the MTI, stock options and stock appreciation rights granted under
the Plan, and restricted stock or restricted stock units granted under the Plan. The form and
terms of all or a portion of the Emergence Grants, including the methodology for allocations of
MTI and Plan awards under the Compensation Plans, were reviewed and authorized by the
Remuneration Committee of the Supervisory Board of LyondellBasell Industries AF S.C.A. and,
in addition, shall be approved by the Supervisory Board of LyondellBasell Industries N.V.
(collectively, the “Boards”) at their meetings in April, 2010 and shall become effective as of the
Effective Date without further corporate action (the “Allocated Emergence Grants”). To the
extent the Emergence Grants are not fully allocated as of the Effective Date (the “Unallocated
Emergence Grants”), not more than ninety (90) days after the Effective Date, the Boards shall
authorize and approve the grant of all Unallocated Emergence Grants using the same
methodology used by the Boards for individual selection and valuing and allocating among
individual MTI and Plan awards as used by the Boards for the Allocated Emergence Grants,
provided that, to the extent that the exercise price of any option grants made with respect to
Unallocated Emergence Grants is higher or lower than the exercise price of option grants made
with respect to the Allocated Emergence Grants, a corresponding adjustment shall be made to the
methodology for determining the number of shares of restricted stock or restricted stock units
grants with respect to the Unallocated Emergence Grants. For purposes of clarity, the foregoing
shall not be applicable to awards made under the Compensation Plans following the period
ending ninety (90) days after the Effective Date, and awards made thereafter shall be subject to
approval by the Compensation Committee of the Supervisory Board of LyondellBasell
Industries, N.V., in accordance with the terms of the Compensation Plans.

Stock Options or Stock Appreciation Rights will be granted with an exercise price of no less than
Fair Market Value on the date of grant. For Options and SAR Awards that are granted effective
as of the Effective Date, Fair Market Value shall be determined by reference to the midpoint of
the implied equity reorganization value derived from the Evercore valuation as confirmed by the
Bankruptcy Court in the Confirmation Order of the Plan of Reorganization.

Awards of Restricted Stock and Restricted Stock Units will be calculated by reference to a per
share value of $14.11.

Grants made to the Chief Executive Officer of the Company are subject to the terms of his
employment agreement regarding acceleration of vesting due to a Change of Control.
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