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Item 5. Other Events and Required FD Disclosure.

On March 29, 2004, Lyondell Chemical Company (�Lyondell�) and Millennium Chemicals Inc. (�Millennium�) announced that their Boards of
Directors have approved, and the companies have executed, a definitive agreement for a stock-for-stock business combination of the companies,
expected to be tax-free to the stockholders of Millennium and to the companies. The March 29, 2004 press release announcing the transaction is
filed herewith as Exhibit 99.1 and incorporated herein by reference.

The completion of the transaction is subject to a number of conditions, including approval by Lyondell�s and Millennium�s respective
stockholders, amendments to Lyondell�s and Millennium�s respective credit facilities, the expiration or termination of any applicable waiting
period under the Hart-Scott-Rodino Act, the receipt of other competition law clearances and certain other customary closing conditions.

The foregoing description of the transaction is qualified in its entirety by reference to the terms of the agreement and plan of merger, which is
filed herewith as Exhibit 2.1 and incorporated herein by reference.

Lyondell and Millennium will file a joint proxy statement/prospectus with the Securities and Exchange Commission (the �SEC�) in connection
with the proposed transaction. Investors and security holders are urged to read that document, when it becomes available, because it will contain
important information. Investors and security holders may obtain a free copy of that document (when it becomes available) and other documents
filed by Lyondell and Millennium with the SEC at the SEC�s web site at www.sec.gov. The joint proxy statement/prospectus (when it becomes
available) and the other documents filed by Lyondell may also be obtained free from Lyondell by calling Lyondell�s Investor Relations
department at (713) 309-4590. Similarly, the joint proxy statement/prospectus (when it becomes available) and the other documents filed by
Millennium may also be obtained for free from Millennium by calling Millennium�s Investor Relations department at (410) 220-8113.

The respective executive officers and directors of Lyondell and Millennium and other persons may be deemed to be participants in the
solicitation of proxies in respect of the proposed transaction. Information regarding Lyondell�s executive officers and directors is available in its
proxy statement filed with the SEC by Lyondell on March 16, 2004, and information regarding Millennium�s directors and its executive officers
is available in Millennium�s Annual Report on Form 10-K for the year ended December 31, 2003, which was filed with the SEC on March 12,
2004. Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security
holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials to be filed with the SEC.
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Item 7. Financial Statements and Exhibits.

Exhibit No. Exhibit

2.1 Agreement and Plan of Merger, dated March 28, 2004, by and among Lyondell Chemical Company,
Millennium Chemicals Inc. and Aries Subsidiary LLC

99.1 Press Release, dated March 29, 2004
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: March 29, 2004

MILLENNIUM CHEMICALS INC.

By: /s/ C. William Carmean

C. William Carmean
Senior Vice President, General

Counsel & Secretary
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EXHIBIT INDEX

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated March 28, 2004, by and among Lyondell Chemical Company, Millennium
Chemicals Inc. and Aries Subsidiary LLC

99.1 Press Release, dated March 29, 2004
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