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The y%tanf Texas

SECRETARY OF STATE

CERTIFICATE OF CONVERSION

The undersigned, as Secretary of State of Texas, hereby certifies that the amched
Articles of Conversion of

s

LYONDELL-CITGO REFINING COMPANY LTD.
2 Texas limited liability company
converting it to
LYONDELL-CITGO REFINING LP
a Delaware no permit entity

have been received in this office and found to conform to law. ACCORDINGLY,
the undersigned, as Secretary of State, and by virtue of the authority vested in the
Secretary by law, hereby issues this Certificate of Conversion.

Filed: DECEMBER 31 1998

Effective: DECEMBER 31 1998 4:00 PM

Ayt
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converting ‘
D{ DEC 311998
LYONDELL-CITGO REFINING COMPANY LT

(a Texas limited liability corporation) l CUB=ty e L

into

LYONDELL-CITGO REFINING LP
(a Delaware limited partnership)

The undersigned officer of LYONDELL-CITGO Refining Company Ltd., a Texas
limited Liability company (the “Converting Entity”) does hereby file the following Articles of
Conversion under Article 10.09 of the Texas Limited Liability Company Act (the “Act”) for the
purpose of converting into LYONDELL-CITGO Refining LP (a Delaware limited partnership) (the
“Converted Entity”). '

1. The Plan of Conversion (the “Plan”) is attached hereto at Exhijbit A.

2. The approval of the Plan was duly authorized by all action required under the
Act and by the Converting Entity’s constituent documents.

3. The Converted Entity shall be responsible for the payment of all fees and
franchise taxes as required by law to be paid by the Converting Entity and the Converted Entity will
be obligated to pay such fees and franchise taxes if the same are not timely paid.

4.  The Conversion shall be effective as of \} :00 p.m. (Central time), December

31, 1998.
)
EXECUTED this 3/s} day of December.
LYONDELL-CITGO REFINING COMPANY LTD.
My: Jou L. Q.Ju e
Title:
HOUG3:578048.1
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EXHIBIT A

PLAN OF CONVERSION

converting

LYONDELL-CITGO REFINING COMPANY LTD.
(a Texas limited liability company)

into

LYONDELL-CITGO REFINING LP
(a Delaware limited partnership)

This Plan of Conversion (“Plan”) is agreed to and entered into as of this JA3F day
of December, 1998 by LYONDELL-CITGO REFINING COMPANY LTD. (a Texas limited
liability company) pursuant to Article 10.08 of the Texas Limited Liability Company Act and
Section 17-217 of the Delaware Revised Uniform Limited Partnership Act. .

”
r

ARTICLE 1
NAMES OF THE CONVERTING ENTITY AND THE CONVERTED ENTITY
The name of the converting entity is LYONDELL-CITGO Refining Company Ltd.

(a Texas limited liability company) (the “Converting Entity”™). The name of the converted entity
is LYONDELL-CITGO Refining LP (a Delaware limited partnership) (the “Converted Entity”).

ARTICLE II
)
CONTINUATION OF EXISTENCE
The Converting Entity is continuing its existence in the organizational form of the
Converted Entity. '
ARTICLE Il
CONVERTED ENTITY

The Converted Entity will be a limited partnership formed under the laws of the
State of Delaware. -
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ARTICLE IV

4

MANNER AND BASIS OF CONVERTING INTEREST

As of the effective time of the conversion, the membership interests previously
owned by the Members of the Converting Entity will be converted into partnership interests in
the Converted Entity as set forth below:

Member Member Interest Pactrcrship Interest
Lyondell Refining Company 10.10% member interest  1.00% general partner interest
y 9.10% limited partner interest
Lyondell Refining LP, LLC 48.65% member interest  48.65% limited partner interest
CITGO Refining Investment :
Company 40.25% member interest  40.25% limited partner interest

CITGO Gulf Coast Refining, Inc. 1.00% member interest 1.00% gencnlp/mner interest

ARTICLEV ..
EFFECTIVE TIME
The effective time of the Conversion will be § :00 _a_.m, (Central time), December
31, 1998.
)
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IN WITNESS WHEREOF, this Plan is dated as of the date first set forth above.

LYONDELL-CITGO REFINING COMPANY
LTD., a Texas limited liability company

- oo L, Redigeen

Title:
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