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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15 (d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2004
Commission file number 1-13879

OCTEL CORP.

(Exact name of registrant as specified in its charter)
DELAWARE 98-0181725
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
Global House
Bailey Lane
Manchester
United Kingdom M90 4AA
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code : 011-44-161-498-8889
Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange on
Title of each class which reqistered

Common stock, $0.01 par value New York Stock Exchange
Securities registered pursuant to Section 12 (g) of the Act: None

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de&s subject to the filing requirements for thset @9 days.

Yes X

No

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K it oontained herein, and will not be
contained, to the best of registrant’s knowledgeldfinitive proxy or information statements incorgted by reference in Part IIl of this Form
10-K or any amendment to this Form 10-K. [1]

Indicate by check mark whether the registrant ineoelerated filer (as defined in Rule 12b — Zhef $ecurities Exchange Act of 1934).
Yes X

No

The aggregate market value of the voting anc-voting common equity held by n-affiliates of the registrant as of the most rege

completed second fiscal quarter (June 30, 2004)appsoximately $184 million, based on the closingeof the common shares on The New
York Stock Exchange on June 30, 2004. Shares ofrmmmstock held by each officer and director an@égh person who owns 5% or more of
the outstanding common stock have been exclud#thirsuch persons may be deemed to be affiliatds.determination of affiliate status is
not necessarily a conclusive determination for @imer purpose.

As of March 2, 2005, 12,485,235 shares of the tegiss common stock were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the 2004 Annual Report to Stockhold@eesincorporated by reference into Parts |, Il BhdCertain portions of Octel Corp.’s Proxy
Statement to be mailed to stockholders on or aBptit 15, 2005 for the Annual Meeting of Stockholgléo be held on May 3, 2005 are
incorporated in Part Il hereof by referen
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CAUTIONARY STATEMENT RELATIVE TO FORWARD-LOOKING ST ATEMENTS

Certain written and oral statements made by our 2oy and subsidiaries or with the approval of aha@ized
executive officer of our Company, including statesemade in the Management’s Discussion and Argabyfsi
Financial Condition and Results of Operations eeehere in this report and in other filings witle Becurities and
Exchange Commission, may constitute “forward-logkstatements” as defined in the Private Seculifiggation
Reform Act of 1995. Generally, the words “believ&xpect”, “intend”, “estimate”, “project”, “will’and similar
expressions identify forward-looking statementsiolwlgenerally are not historical in nature. Alltetaents which
address operating performance, events or develdgrtieat we expect or anticipate will occur in theufe—including
statements relating to volume growth, share ofssatesarnings per share growth, and statementessipg general
optimism about future operating results—are forwlaking statements. Forward-looking statementssatgect to
certain risks and uncertainties that could causebcesults to differ materially from our Compasyiistorical
experience and our present expectations or projectiAs and when made, management believes tres tbevard-
looking statements are reasonable. However, caghionld be taken not to place undue reliance oh frevard-
looking statements since such statements speakasrdythe date when made. Although we believedbat
expectations are based on reasonable assumptitims thie bounds of our knowledge of our busineskaperations,
moreover, there can be no assurance that actudisr@sll not differ materially from our expectatis. Among the risk
factors which could cause actual results to diffi@terially from expectations are the risks and tag#ies discussed
this annual report on Form 10-K and those descritmd time to time in the Company’s other filinggthvthe SEC.
These include, without limitation, the timing ofders received from customers, the gain or lossyoificant
customers, competition from other manufacturersaahges in the demand for our products, incluthiegate of
decline in demand for TEL, and business and lagksinherent in non-US activities, including piaitl and economic
uncertainty, import and export limitations and nerksks related to changes in interest rates aragn exchange
rates, successful completion of planned dispoesserial fines or other penalties resulting froenbluntary disclosul
to OFAC, and the existence and impact of any dafidies or material weaknesses or remedial actakentby the
Company in respect of a potential violation of @ede of Ethics by the Chief Executive Officer whiolay have
resulted in a potential violation of certain lawslaegulations by the Chief Executive Officer ahd Company, and
compliance with Section 404 of the Sarba@edey Act of 2002. In addition, increases in thetoof product, changes
the market in general and significant changes v pduct introduction could result in actual réswarying from
expectations. Should one or more of these riskemadize (or the consequences if such developmensem), or shoul
the underlying assumptions prove incorrect, aaesudilts could differ materially from those expect€de Company
undertakes no obligation to publicly update or sevany forward-looking statements, whether aswdtreSnew
information, future events or otherwise.
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PART I
ltem 1 Business
General

Octel Corp., a Delaware corporation (the “Compang’g major manufacturer and distributor of fuelitides and othe
specialty chemicals. Its primary manufacturing agien is located at Ellesmere Port, South Wirraditeéd Kingdom.
The Company’s products are sold globally, primaialyil refineries and other chemical and industi@npanies.
Principal product lines are lead alkyl antiknocknpound (“TEL”), other petroleum additives and penfance
chemicals.

Until May 22, 1998, the Company was a wholly owsetsidiary of Great Lakes Chemical Corporation gtaidare
corporation (“GLCC”). On May 22, 1998, GLCC consuated the spin-off of its petroleum additives bussby
distributing shares in the Company to the stockiyaldf GLCC in a ratio of one Company share forg¥eur GLCC
shares held. In connection with the spin-off thenpany issued 14,762,417 shares of common stockayn2d, 1998.
A further 969 shares were subsequently issuedsimerct of late notified changes in GLCC stockholdgithe record
date of the spin-off issue.

The term “Octel” as used herein means Octel Carg.is subsidiaries unless the context indicatbsratise.

Management’s Discussion and Analysis of Financ@idition and Results of Operations on pages 221gir@7 of the
2004 Annual Report to Stockholders (the “Report® mcorporated herein by reference.

Segmental I nformation

The Company presently has one dominant industmneag petroleum additives. The Company has thrembsses fc
management purposes — TEL, Petroleum Specialtee®arformance Chemicals. Because of operationateokdomic
similarities and due to the relative sizes of theibesses, Petroleum Specialties and PerformanemiChls have
previously been aggregated for reporting purpose¢l@Specialty Chemicals business segment. Howilewing the
acquisition of the remaining 50% interest in O&t&rreon LLC in Petroleum Specialties and the attjoms of Leuna
Polymer GmbH (Leuna) and Aroma & Fine Chemicalsitech (AFC) in Performance Chemicals, the Comparsy ha
decided to separate the two business units formadtand internal reporting with effect from theufth quarter of 2004.
Note 3 to the Financial Statements included inRkport (the“Financial Statements®n pages 47 and 48 of the Rep
is incorporated herein by reference.

Description of the Business

The Company is an international chemical compaswegigfizing in the manufacture, distribution and keding of fuel
additives and specialty chemicals. The Companygarsed into three business units for reportingpses — TEL,
Petroleum Specialties and Performance Chemicals.
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TEL

Tetraethyl lead (TEL), the most significant of thempany’s products, accounted for approximately @0of the
Company’s 2004 sales. TEL was first developed @81&nd introduced into the European market forrirate
combustion engines to boost octane levels in gasadillowing it to burn more efficiently and elinatmg engine knoc!
It also acts as a lubricity aid, reducing enginamw&/orldwide use of TEL has declined since 191®¥ang the
enactment of the US Clean Air Act of 1970 and samligislation in other countries. The trend of rtnies exiting the
leaded gasoline market has resulted in a ratedihgein volume terms in the last few years of betw 10% and 25%
per annum. Management believes that a decrealse higher end of the range of 15% to 25% will ans2005, and
that market volumes will continue to decline yearyear.

The Company intends to manage the decline safelyefiactively and to maximize the cash flow throulgé decline.
Continuous cost improvement measures have beemwilrmbntinue to be, taken to respond to declinmagrket
demand.

The Company adopted SFAS 142 “Goodwill and Oth&argible Assets” effective January 1, 2002. Theginees that
goodwill deemed to have an indefinite life shoutdlonger be amortized, but subject to an annuadimgent review,
or between years if events occur or circumstanbaage which suggest that an impairment may havercaxt.

During 2002 and 2003, the goodwill impairment festhe TEL business was performed annually at Ddsss 31.
Both these reviews showed that the fair value efréporting unit based on after tax cash flowsalisted at the
Company’s weighted average cost of capital exceduedarrying value of TEL segment assets and,rdoagly, no
indicator of impairment existed and step two of BAS 142 impairment test was not performed.

In light of the continuing decline in the TEL matkgobally, as the Company makes sales of TEL cheparter, the
remaining sales and corresponding cash flows timabe derived from the TEL business are reducetaacordingly
the fair value of the TEL reporting unit is reducBased on the Company’s detailed forecast modsijraptions at
December 31, 2003 indicated that the reductiomiadast future cash flows during 2004 would redheefair value of
the reporting unit below the carrying value of Tegment assets and, accordingly, there was likdhgta significant
goodwill impairment charge during the year endedddaber 31, 2004. As a result the Company determnthnad
guarterly impairment reviews be performed from Zamd., 2004 and any impairment charge arising begeized in
the relevant quarter.

The value of the remaining cash flows from the Tdisiness segment is calculated at any review dateference to
the best available estimates for future revenugssgmargins, selling and administrative costs @tasg the fixed and
working capital requirements of the business. Hsailting cash flows are then discounted and tla didcounted cash
flows of the TEL business are then allocated tdofélivevalue of the TEL business unit at that datee Company uses
this information to derive an implied goodwill valwhich is then compared to the carrying valueet@iemine what
impairment is needed.

4
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Using this methodology and the assumptions undeglthe detailed forecast model, the Company belidvat it is
possible to predict the pattern of likely futurepiarment charges of TEL business goodwill. Thishudtreflects the
relatively unique nature of the TEL business.

As a result of the reviews performed during 200¥inapairment charge of $40.7 million has been reczegd in the ye:
and the Company expects to incur a charge in subs¢gears as the TEL market continues to decline.

Petroleum Specialties

The Petroleum Specialties business develops, pesduad markets a range of specialty products, asadditives to
fuels. The Company has developed a range of predunct customized blends to meet market demanddaner-
burning and more efficient fuels. The Refinery Sakies unit supplies a growing list of productsiaervices that
improve operational efficiencies and product perfance at the refinery. There is an ongoing progragrowth
through mergers and acquisitions. This programridsded the establishment in 1999 of a 50% owpoéd yenture
with Starreon LLC to sell fuel additives in the USAd the subsequent acquisition of the remainifg 60this US
subsidiary, Octel Starreon LLC in July 2004. Then(@any has also acquired several wholly owned sidrsd
including Octel Deutschland GmbH, the Gamlen gr@ip,Manufacturing BV, CP3500 International Limitéuk
Bycosin AB group and Octel Exhaust Systems LimitadNovember 2004, the Company announced the disjpbs
certain manufacturing and other assets held bZtmpany’s Swedish subsidiary, Bycosin AB, (now knag Octel
Sweden AB). The Company has also established aemture in Valvemaster® Limited.

Given the international scope of its operations,@lmmpany is subject to laws of many differentgdictions, including
laws relating to the imposition of restrictionstoade and investment with various entities, persmtscountries, some
of which laws are conflicting. In 2004 the Compaayiewed, as it does periodically, aspects of srations in respect
of such restrictions, and determined to disposgedhin non-core, non-US subsidiaries of Bycosinuddch had been
engaged, since prior to the acquisition in 200Byfosin AB by the Company, in transactions andvéats, including
the sale of certain fuel additives, with entitiesl ersons that are in or associated with Cubas&prently, on
November 15, 2004, Bycosin AB, a wh-owned subsidiary of the Company organized undetatvs of Sweden
(now known as Octel Sweden AB, the “Seller”), eateinto a Business and Asset Purchase Agreement (th
“Agreement”) with Pesdo Swedcap Holdings AB (theifthaser”), Hakan Bystrom and others as the Pueclsas
guarantors, and Octel Petroleum Specialties Limaethe Seller's guarantor, and completed theaalh dransaction
contemplated thereby (together with related trainsag, the “Transaction”). The Agreement provided mong other
things: (i) the disposal of certain non-core Petnah Specialties business and related manufactandgther assets of
the Seller; and (ii) the supply and distributionceftain power products to certain geographic regjid he net
consideration paid by the Purchaser was approxiyn&t®$2.9 million.

5
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Consequent to the Transaction, subsidiaries o€tirapany will purchase certain fuel additive progducdom the
Purchaser, and such subsidiaries will supply asttidute those products in certain geographic regmn an exclusive
basis. The Company expects to partially offsetase of net income from this transaction by thenglation of certain
costs associated with running the Petroleum Spesdlusiness in the Europe, Middle East and Af{itlEA) region.

Following completion of the Transaction, the Comparade a voluntary disclosure to the U.S. Offic&ofeign Assel
Control (OFAC) regarding such transactions andsdiets engaged in by certain non-core non-US sudosés$ of the
Seller. The Company has conducted an internalwegfesuch transactions and activities and has ased to OFAC th
results of such review. While the Company beliebas it is no longer engaged in business with geeatities, persor
and countries that are subject to restrictionssamttions under U.S. trade laws and regulationgtaatdt has taken
appropriate steps to achieve compliance with agbleU.S. laws and regulations relating to tradéiamestment, if th
Company or its subsidiaries (current or former)ev@und not to have complied with such laws or tagons, or any
other applicable laws or regulations, includingsof jurisdictions the laws of which are confingtj the Company or
its subsidiaries could be subject to fines or ot or criminal penalties which could be matéria

In July 2004, the Company purchased the remainin@% of the interests in Octel Starreon LLC froma 8tarreon
Corporation for a total consideration of $43.8 raiil

Performance Chemicals

The Performance Chemicals focus going forward geteelop high performance products from its tecbgplbase
complemented by selective acquisitions to achiedea mass in a number of markets. The major pobdourced
from the UK business is the Octaques$a®nily of products, originally developed for thetelgent market but now bei
adapted to new markets in personal care, papeplasidgraphics. Subsidiaries include Octel Perfoigeadhemicals
Inc. (formerly Hi-Mar Specialties Inc.), a manufactr of defoamers based in the USA, and ProChemmilaés Inc., a
custom and toll manufacturer also based in the U3w. portion of the Gamlen Group that specialinesater
treatment technology is also included in this besssegment.

In June 2004, the business segment acquired Lexlgm& GmbH, a manufacturer of waxes, cold flow ioyers and
ethyl vinyl acetate (EVA), based in Germany. In Asg2004, the business segment acquired Aroma & Ehemicals
Limited. This business is based in the UK and mactufes aroma chemicals for use in the househwdttutional care
industrial and personal care markets.

On January 14, 2005 the Company completed the sitiquiof Finetex, Inc. for a consideration of $2illion.
Finetex is a manufacturer and supplier of specmltyactants and emollients to the personal caxemetics and other
industrial markets and is based in New Jersey, d&®North Carolina, USA. The results of FineteX v
consolidated in the Performance Chemicals busisegsient from the date of acquisition.

6
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Raw Materials

Raw material purchases account for a substantribpoof the Company’s manufacturing costs. Theanpjrchases
are ethylene, sodium, lead, CNI, ethyl chloridejos solvents and dibromoethane. These materia)sdth the
exception of ethylene in Germany, available reafldyn more than one source, and the Company usgstéom
contracts (generally with fixed prices and escafaterms) to enhance the security of supply andagerhe risk of
price escalation.

Patents and I ntellectual Property

The Company has a portfolio of trademarks and psitgnanted and in the application stage, covesnegucts and
processes. These trademarks and patents relatarihyito the Petroleum Specialties and the PerfoiceaChemicals
businesses, in which intellectual property fornssgmificant part of the Company’s competitive sg#rs. The majority
of these patents were developed by the Companyt dMdlsese patents, subject to maintenance obdigatincluding
the payment of renewal fees, have at least tersykarremaining. The Company also holds a licefusehe
manufacture of fuel detergents. The Company hdemark registrations for the use of the name Ocsei@®for the
Octagon device in Classes 1 and 4 of the “Inteonati Classification of Goods and Services for thgpBses of the
Registration of Marks” in all countries in whichhias a significant market presence. Octel alsarhdsmark
registrations for Octaquest® all countries in which it has a significant metkresence. The Company has applica
in progress for a number of other trademark regfisins in several jurisdictions.

Octel America Inc., a subsidiary of the Company tnademarks for Ortholeum®, a lube oil additivé@adant and
metal deactivator, Ocenol®, an antifoam for refinese, and Valvemaster®, a valve seat recessiatiedd he
Company does not consider its business as a whdle tlependent on any one trademark, patent oickce

Customers

TEL sales are made principally to the retail refynmarket, which comprises independent, state gomwal company-
owned refineries located throughout the world.iBglprices to major customers are usually negatiateler long-term
supply agreements, with varying prices and termsagment.

The Company has two significant customers whosessalpresent more than ten per cent of consolidateshues in
2003. Sales to one of the customers in 2004, 2662802 were $53.7 million, $50.6 million and $6&hdlion,
respectively. Sales to the other customer weresh®dlion and $51.3 million in 2004 and 2003 regpedy. Sales to
this customer were less than 10 percent of corseltrevenues in 2002.

The customers of the Company’s Petroleum Speadtisiness are multinational oil companies andritellers.
Traditionally, a large portion of the total markeds captive to oil companies that had fuel addstidiwisions providing
supplies directly to their respective refinery amsérs. As a result of corporate restructurings\argus mergers, joint
ventures
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and other collaborative arrangements involving dstvegam refining and marketing operations, the sigaply
arrangements between oil companies and their afiel additive divisions have been weakened anadymefineries
are increasingly looking to purchase their fueliagel requirements on the open market. This trencréating new
opportunities for independent additive marketehsas the Company.

The customers of the Company’s Performance Chesizadiness are mainly other chemical and industoiedpanies
manufacturing chemical products with end useseénhibusehold, personal care, institutional carezavariety of other
industrial markets.

Competition

In the TEL business, Octel competes with markeiémoducts and processes that provide alternatayes of
enhancing octane performance in automotive gasdngernment regulations have restricted or eliteiddhe use of
TEL as an automotive gasoline additive in manyheflargest and developed markets such as North iéanand
Europe. As a result, worldwide demand for TEL isgressively declining as the use of unleaded gasdlecomes
more widespread. On a worldwide basis Octel remi@sargest TEL manufacturer and marketer.

In the Petroleum Specialties market there are gddmumber of competitors. No one company holdsrainant

market share in the fuel additives market. The Camgpronsiders its competitive strengths are itmsgttechnical
development capacity, independence from majorayiganies and its strong long-term relationships vefinery
customers.

In the Performance Chemicals market there arethgrke of competitors as the Company operates imaber of
market niches.

Agreements with Ethyl Corporation

The “Nature of Operations” policy in Note 1 to thimancial Statements, on page 44 of the Reparic@porated
herein by reference.

Octel supplies Ethyl Corporation (Ethyl) on a wisalle basis with TEL for resale to customers indhéed States
under two separate long term supply agreementscatspadjusted annually through agreed formulas.

Technology

The Company’s principal research and developmaeilities are located in the Fuel Technology Ceatr8letchley,
UK, together with facilities at Ellesmere Port, Ukhe Companys research and development activity has been, dh
continue to be, focused on the development of maayzcts and formulations for the Petroleum Spaemknd the
Performance Chemicals businesses. Technical custupport is also provided for the TEL businesgpdfditures to
support research, product/application developmedtt@chnical support services to customers weres$tlion, $5.1
million, $6.0 million in 2004, 2003 and 2002, restpeely. $5.4 million of the increase in expendésiin 2004 over
2003 represents a reclassification of the cost@iUK Fuel Technology Centre to the research amdldpment

8
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cost line item from the selling, general and adsimative expense line item in 2003 and precedirzgsyel he Company
considers that its strong technical capability pes it with a significant competitive advantagethe last three years,
the Petroleum Specialties business has developedietergent, lubricity and combustion improver proid, in
addition to the introduction of several new co$tetive fuel additive packages. A patented proéesmanufacturing
Octaquest® has enabled the Company to enter inesvamarket in the performance chemicals area.

Health, Safety and Environmental Matters

The Company is subject to Environmental Laws iroathe countries in which it does business. Thegyal
Environmental Laws to which the Company is subje¢he UK are the Environmental Protection Act 199@ Water
Resources Act 1991, the Health and Safety at WatklA74 and regulations and amendments theretoadéament
believes that the Company is in material complianitk all applicable Environmental Laws, and hasismappropriate
provision for the continued costs of compliancewinvironmental Laws. Nevertheless, there can ba&ssarance that
changes in existing Environmental Laws, or thealrscy of additional liabilities associated with tBempanys curren
or former operations, will not have a material adeeeffect on the Company’s business, results efatjpns or
financial condition.

The principal sites giving rise to environmentahsgliation liabilities are the former TEL operatsites at Paimboeuf
in France and Doberitz and Biebesheim in Germaigether with the Ellesmere Port site in the UK, ahhis the last
ongoing manufacturer of TEL. Remediation work ibstantially complete at Paimboeuf and Biebesheiohdbitz
ceased to manufacture in March 2002. There wadantizd demolition of the production facilities aadpport
buildings on the site in 2004. During the fourtrager of 2004, the Company reached agreement hatlocal and
Federal authorities on the scope of remediatiorkwmbe undertaken on the site and the Compargbdlilly for the
costs of this work. Remediation work is expecteddmmence in early 2005 and to be largely comgigthe end of
the 2005. At Ellesmere Port there is a continugmgediation program related to those units that lcbosed. We
regularly review the future costs of remediatiod anr current estimate is reflected in note 1h®Rinancial
Statements.

We record liabilities relating to the retirementasisets and environmental clean up when they at&ple and costs
can be estimated reasonably. This involves anticigahe program of work and the associated futmsts, and so
involves the exercise of judgement by managemente N3 to the Financial Statements, on pages 55@md the
Report, which quantifies environmental liabiliti@sd provisions, is incorporated by reference.

Human Resources

The Company’s workforce at December 31, 2004 ctetsisf 907 employees, of which 502 were in the UK.
Approximately half of the Company’s employees ia WK are represented by unions, including the Tpartsand
General Workers Union and the Amalgamated Engingexnd Electrical Union.

9
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The Company has in place an employee communicptimgram to help its employees understand the bssiissues
surrounding the Company and the corporate restingtthat has been implemented to respond to deglifREL
demand and to the developing Petroleum SpeciatidsPerformance Chemicals businesses. Regulamigsedre
conducted by line managers where Company-wide apdrtimental issues are discussed. More formal conaiion
takes place with the trade unions recognized byCi@pany for negotiating and consultative purposes.

Available I nformation

The Company files annual, quarterly, and currepores, proxy statements, and other documents WélSecurities an
Exchange Commission (SEC) under the Securities &g Act of 1934 (the Exchange Act). The public mead and
copy any materials that the Company files with$i#C at the SEC’s Public Reference Room at 450 Biftbet, NW,
Washington, DC 20549, United States of America. pilielic may obtain information on the operatiortted Public
Reference Room by calling the SEC at 1-800-SEC-08&®, the SEC maintains an Internet website ¢batains
reports, proxy and information statements, andratifermation regarding issuers, including the Guogtion, that file
electronically with the SEC. The public can obtaity documents that the Company files with the SE@wgec.gov.

The Company also makes available, free of chahgeugh its Internet website (www.octel-corp.cong @ompany’s
Annual Report on Form 10-K, Quarterly Reports omi+a0-Q, Current Reports on Form 8-K, and, if apgdbie,
amendments to those reports filed or furnishedyamsto Section 13(a) of the Exchange Act as ssaeasonably
practicable after the Company electronically féesh material with, or furnishes it to, the SEC.

10



Table of Contents

Item 2 Properties

A summary of the Company’s principal facilitiessisown in the following table. Each of these projsris owned by
the Company, except where otherwise noted:

Location Principal Operations

Newark, Delaware, U® Octel Corp. Headquarte

Manchester, Uk® Octel Corp. European Headquart

Ellesmere Port, UK The Associated Octel Company Limited; Business Team
Manufacturing; Research & Development; Administa

Bletchley, UK Fuel Technology Cent

Widnes, UK Aroma & Fine Chemicals Limited; Manufacturing and
Administration

Herne, German® Octel Deutschland GmbH; Manufacturing and Admiitstm

Leuna, German Leuna Polymer GmbH; Manufacturing and Administrai

Zug, Switzerlan® OBOAdler Limited; Sales and Administratit

Vernon, Franc Gamlen SA; Manufacturing and Administrati

Littleton, Colorado, U Octel Starreon LLC; Administratic

High Point, North Carolina, U® ProChem Chemicals Inc.; Manufacturing and Admiatsbn

Milwaukee, Wisconsin, U® Octel Performance Chemicals Inc.; Manufactul

@  Leased propert

The headquarters of Octel Corp. is located at 22@tiGental Drive, Newark, DE 19713.

The Company’s TEL manufacturing site is at Ellesafeort. Its TEL manufacturing capacity is currefdly000 metric
tons (mt) per annum. Actual annual operating leaetsunder review as part of managengergsponse to the decline
TEL markets.

The Company’s Petroleum Specialties manufacturapacity at Ellesmere Port comprises a detergent (82500 mt
per annum).

The Company’s Performance Chemicals manufactuapgaty at Ellesmere Port comprises an EDDS plaB00Q mt
per annum) for the manufacture of Octaquest®.

The Company disposed of the manufacturing and adtration facility at Karlstad in Sweden in Novem[2004, as
part of the disposal of the Bycosin Mexico subsidmand the disposal of certain other assets.

Item 3 Legal Proceedings
I nfineum Patents

In April 2002, the Company commenced proceedingkenPatents Court in the UK against Infineum USR.L
(“Infineum”) for the revocation of the UK equivaleof European Patent No. 0807155 (“155"), Europatent No.
0743972 (“972”) and European Patent No. 07439744™p

11
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Octel and Infineum have agreed that the issuesdsgtithem concerning the validity of certain patshtsuld be
determined at the European Patent Office (EPO)nanth the UK courts. Accordingly Octel and Infuma have agree
that the UK proceedings for revocation of the pttemd Infineum’s counterclaim for infringement shibbe stayed
while this determination at the European Patenic®ffakes place.

The EPO revoked Infineum’s patent 974 completeifineum has appealed to the EPO’s Board of Apfietel, long
with three other respondents, BASF, Clariant afyEtvill make representations to the Board of Agipé is unlikely
that the appeal will be heard in 2005.

With regard to Infineum’s patents 155 and 972 @lmposition” claims were revoked. Certain “usediohs were
permitted. All five parties (Infineum and the readents, Octel, BASF, Clariant and Ethyl) have ajggkarhe 972
appeal is scheduled to be heard in August 2005o0&H parties (Infineum, Octel, Clariant and Ethy§ve appealed the
155 patent decision. The appeal is unlikely to &artl in 2005.

In addition Octel have opposed the following Infinepatents in the EPO:

I. EP NO: 0890631, a patent for an acid basedditprenhancer containing a detergent. Oppositited fi
September 200:

il. EP NO: 0743973, a patent for a lubricity enhtemand polyoxylalkylene compound. Opposition fited
January 21, 200:

Octel commenced opposition proceedings against Risgoatent no: EP1090211. Infineum have opposad|i®c
diesel particulate fuel patent, EP no: EP:1047755.

Bycosin Disposal

Given the international scope of its operations,@lmmpany is subject to laws of many differentgdictions, including
laws relating to the imposition of restrictionstoade and investment with various entities, persoscountries, some
of which laws are conflicting. In 2004 the Compaayiewed, as it does periodically, aspects of isrations in respect
of such restrictions, and determined to disposgedhin non-core, non-US subsidiaries of Bycosinuddch had been
engaged, since prior to the acquisition in 200Byfosin AB by the Company, in transactions andvéas, including
the sale of certain fuel additives, with entitiesl gersons that are in or associated with Cubas&prently, on
November 15, 2004, Bycosin AB, a wh-owned subsidiary of the Company organized undetatvs of Sweden
(now known as Octel Sweden AB, the “Seller”), eattinto a Business and Asset Purchase Agreement (th
“Agreement”) with Pesdo Swedcap Holdings AB (thaif¢haser”), Hakan Bystrom and others as the Pueclsas
guarantors, and Octel Petroleum Specialties Limaethe Seller's guarantor, and completed theaalh dransaction
contemplated thereby (together with related trainsas, the “Transaction”). The Agreement provided among other
things: (i) the disposal of certain non-core Petah Specialties business and related manufactaridgther assets of
the Seller; and (ii) the supply and distributionceftain power products to certain geographic regid he net
consideration paid by the Purchaser was approxlynge$2.9 million.

12
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Following completion of the Transaction, the Comparade a voluntary disclosure to the U.S. Offic&ofeign Assel
Control (OFAC) regarding such transactions and/aiets engaged in by certain non-core non-US sudases of the
Seller. The Company has conducted an internalwegfesuch transactions and activities and has ased to OFAC th
results of such review. While the Company beliebas it is no longer engaged in business with geeatities, persor
and countries that are subject to restrictionssamttions under U.S. trade laws and regulationgtatdt has taken
appropriate steps to achieve compliance with agbleU.S. laws and regulations relating to tradgianestment, if th
Company or its subsidiaries (current or former)ev@und not to have complied with such laws or tagons, or any
other applicable laws or regulations, includingsof jurisdictions the laws of which are confingtj the Company or
its subsidiaries could be subject to fines or otmat or criminal penalties which could be matéria

United Color Manufacturing

On April 20, 2004, United Color Manufacturing filadclaim for damages and injunctive relief underféderal
Lanham Act and Pennsylvania common law allegingefaldvertising by Octel Starreon concerning Odtair&ons Oil
Red B Dyes. Octel Starreaimanagement is pursuing and responding to tigatiibn vigorously, working closely wi
its legal representation to contest and defenallegations of the Complaint. Though Octel Starrei@ws these clairr
as legally and factually unfounded, the Companytalasn affirmative action to limit and cap prospesimpact on the
Company’s business and monetary exposure, if amy lifigation is in the discovery phase, and thexree been no
rulings from the Court at this time as to the nseoit the claims or defenses.

Other Matters

No director or officer and to our knowledge nolate of the Company or any associate of any direat officer is
involved, or has a material interest in, any proaags which would have a material adverse effeahenCompany.

Item 103 of Regulation S-K requires disclosuredrhaistrative or judicial proceedings arising unday federal, state
or local provisions dealing with protection of teevironment, if the monetary sanctions might exc&HaD,000. There
are currently no such proceedings.

Except as described above, there are no otherialgiending legal proceedings to which the Compamgny of its
subsidiaries is a party, or of which any of themperty is subject, other than ordinary routingétion incidental to
their respective business.

Item 4 Submission of Matters to a Vote of Security Holder:
No matter was submitted to a vote of security haldkiring the quarter ended December 31, 2
13
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PART Il

Item 5 Market for the Registrant’s Common Equity and Related Stockholder Matter:

The Company’s common stock is listed on the NewkYatock Exchange (symbol - OTL). As of February 2805
there were approximately 1,722 registered holdetiseocommon stock.

Quarterly stock prices on page 61 of the Reportrar@porated herein by reference.

Following the announcement in August 2002 of a sammual dividend of 5 cents per share, the firshquayment was
made in September 2002, with the second in Jun&.200ine with its policy of semi-annual considioa of a
dividend, on February 9, 2004 the Company paid/aleind of 6 cents per share to be paid to shareh®lof record as
of February 20, 2004 on April 1, 2004. A furthevidend of 6 cents per share was paid on Octob2004. The
Company announced on February 7, 2005 that a digidé 7 cents per share would be paid on AprildD32to
shareholders of record on February 18, 2005.

The borrowing facilities entered into by the Compé#mat were in place until January 30, 2004 retdd¢he Companyg’
ability to pay dividends or buy back stock. Dividegmayments and stock bupacks could only be made if the Compe
1) were in compliance with the borrowings agreementdyding certain financial covenant:

2) would have been compliant following the proposeyhpents and bi-backs, and

3) had provided the Compa’'s bankers with appropriate notice of the proposaarents and bi-backs.

The new refinancing facility completed on Januady 2004 allows a maximum dividend of $1.5 millioer @nnum plu
15% annual growth from 2005 provided that no deéfaas occurred or would result from such paymehé Tompany
may repurchase its own shares provided that tHiswait affect compliance with the financial covetaim the facility.
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The following table shows purchases of equity séesrby the issuer or affiliated purchasers witthia last quarter of
2004.

ISSUER PURCHASES OF EQUITY SECURITIES

Period (a) Total (b) Averag: (c) Total Number of (d) Approximate Dollar
Number o Shares Purchased as | Value of Shares that M
Price Paid
Shares per Share of the Publicly Yet Be Purchased Und
Purchase Announced Plans or the Plans or Programs
Programs
October 1 - 73,64( $ 20.9¢ 73,64( $ 16.2 millior
October 31
November 1- 25,60( $ 19.5¢ 25,60( $ 15.7 millior
November 3(
December - $ 15.7 millior
December 3:
Total 99,24( $ 20.5¢ 99,24( $ 15.7 millior

The Company announced the resumption of its shardohck program on August 13, 2003. The Board oé@ors
approved the resumption of the purchase of shaitesaw aggregate value of $6.4 million. This buygtbarogram had
been originally announced on May 10, 2000. All ssaepurchased were repurchased pursuant to tdgsapn.

On October 25, 2004 the Company announced thdiaael of directors of Octel Corp. had authorizecdditional
$15.0 million to repurchase Octel's shares purst@its buy back program. The total amount apprdeedhte in
relation to share buy-backs is $21.4 million.

The Company also has authorized securities foarg=seiunder equity compensation plans. The infoonatontained ii
item 12 under the heading “Shares Authorized feudsice under Equity Compensation Plans” is incatpdrherein by
reference.

The Company has not, within the last three yeasglenany sales of unregistered securities.
Item 6 Selected Financial Date

The Financial Highlights on page 21 of the Repad the Quarterly Summary on page 61 of the Reperir@orporate
herein by reference.

The results of operations and financial conditibthe group in 2004 include the effect of the asdigns during the
year of the remaining 50% interest in Octel StarrebC and the acquisitions of Leuna and AFC. Note the
Financial Statements on pages 51 and 52 of therRisgacorporated herein by reference.

Item 7 Managemen’s Discussion and Analysis of Financial Condition ahResults of
Operations

The discussion on pages 22 through 37 of the Reportorporated herein by reference.
15
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Liquidity and financial condition
The discussion on page 30 of the Report is incatpdrherein by reference
Critical Accounting Estimates

Management’s Discussion and Analysis of Financ@aidition and Results of Operations discusses QGotelhsolidate
financial statements, which have been prepareddardance with accounting principles generally ptee in the
United States of America. The preparation of tHawecial statements requires management to makeatss and
assumptions that affect the reported amounts etsssd liabilities and the disclosure of contingessets and
liabilities at the date of the financial statemeansl the reported amounts of revenues and expdaoseg the reporting
period. On an on-going basis, management evaluiatestimates and judgments, including those relaie
environmental remediation, impairment of goodwiltlantangible assets, pension accounting, restiagtgosts and
marketing agreements with Ethyl. Management basesstimates and judgments on historical experiandeon
various other factors that are believed to be me@sie under the circumstances, the results of wioich the basis for
making judgments about the carrying values of asmed liabilities that are not readily apparentfrather sources.
Actual results may differ from these estimates wmliféerent assumptions or conditions. Note 1 ® Emancial
Statements includes a summary of the significacdaating policies and methods used in the preparati the
Financial Statements.

“Critical Accounting Estimates” on pages 31 ando8#he Report is incorporated herein by reference.
Contractual Commitments

“Contractual Commitments” on page 34 of the Repnt] Note 19 on the Notes to the Financial Statésmare
incorporated herein by reference.

Item 7A Quantitative and Qualitative Disclosure About Market Risk

Information relating to the Company’s exposure trket risk on pages 33 and 34, and in Note 18dd-thancial
Statements on pages 57 and 58 of the Report,osparated herein by reference.

Item 8 Financial Statements and Supplementary Dat

The consolidated financial statements, together thié report of PricewaterhouseCoopers LLP dateativial, 2005
and quarterly financial information, which are agps 39 through 61 of the Report, are incorpora¢eein by
reference. The Financial Highlights on page 2hefReport are also incorporated herein by reference
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Item 9 Changes In and Disagreements with Accountants on Aounting and Financial
Disclosure

There have been no changes in or disagreementsheitiompany’s Independent Auditors on any mafttacoounting
principles or procedures or financial statementldsure during the year ended December 31, 2004.

ltem 9A Controls and Procedures

Information regarding Controls and Procedures gaioed on pages 35 and 36 of the Report and aspocated herein
by reference.

Iltem 9B Other Information
None.
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PART IlI
Item 10 Directors and Executive Officers of the Registran

Information under the heading “Managemesgt out in the Proxy Statement, dated March 3152@0ating to the 20(
Annual Meeting of Stockholders to be held on Mag@)5 (“the Proxy Statement”) is incorporated het®i reference.

At its Board Meeting on February 24, 2004 the Conydarmally adopted a Code of Ethics. Any stockleolatho
requires a copy of the Code of Ethics, Corporatee@mance Guidelines or any of the Board Committearters may
obtain one in writing by writing to the Investor IR&ons Director, Octel Corp., Bailey Lane, Mandeed90 4AA,
England, e-mail investor@octebrp.com. These documents can also be accessed via ther@oop’s website,
www.octel-corp.com.

Information regarding the composition and the wogki of the Audit Committee is included under thadiegs
“Corporate Governance — Committees of the Boarfdictors — Audit Committee” and “Audit Committe@port” in
the Proxy Statement and is incorporated hereirefgrence.

Item 11 Executive Compensatior

The information under the heading “Executive Congagion and Other Information” in the Proxy Statetisn
incorporated herein by reference.

Item 12 Security Ownership of Certain Beneficial Owners andvlanagement and Relatec
Stockholder Matters

The information under the heading “Security Owngrsti Certain Beneficial Owners and Managementhia Proxy
Statement is incorporated herein by reference.

Shares Authorized for 1ssuance under Equity Compensation Plans

The information contained in the table entitled tifg Compensation Plan Information” under the hegdEquity
Compensation Plans” in the Proxy Statement is pa@ted herein by reference.

The current limit for the total amount of shareschican be issued or awarded under the Comgasgven share optis
plans is 3,043,000.

Item 13 Certain Relationships and Related Transaction

The information under the headings “Transactiorth &ikecutives, Officers, Directors and Others” aé@drtain Other
Transactions and Relationships” in the Proxy Stat#rs incorporated herein by reference.

Item 14 Principal Accountant Fees and Service

Information with respect to fees and services eeléad the Company’s independent registered pubtownting firm,
PricewaterhouseCoopers LLP, is contained in thetAToimmittee Report under the heading “Principat@untant’s
Fees and Services” in the Proxy Statement anc@porated herein by reference.
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PART IV
Item 15 Exhibits, Financial Statement Schedules and Reporisn Form &K
@ Financial Statements
The Consolidated Financial Statements of Octel Camg its subsidiaries and related notes thereto,
together with the report thereon of Pricewaterh@aespers LLP dated March 31, 2005 appearing on
pages 39 through 61 of the 2004 Annual ReportdokBiolders, are incorporated by reference in Iten
8.
2 Financial Statement Schedules
All financial statement schedules have been ométede the information required to be submittec
been included in the financial statements or bexthesy are either not applicable or not required
under the Rules of Regulations S-X.
(3) Exhibits
2.1 Transfer and Distribution Agreement, dated as afil&3, 1998, between Great Lakes Chemical Corjpmm:
(“GLCC") and the Registrant. (.
3.1 Amended and Restated Certificate of Incorporatioin® Registrant. (1
3.2 Amended and Restated -laws of the Registrant filed herewit
4.1 Form of Common Stock Certificate. (
4.2 Form of Rights Agreement between the Registrantrarsd Chicago Trust Company of New York, as Rights
Agent. (2)
4.3 Form of Certificate of Designations, Rights andfémences of Series A Junior Participating PrefeBtxtk
of the Registrant. (2
4.4 Indenture dated as of May 1, 1998 among the RegistOctel Developments PLC and the IBJ Schroder
Bank and Trust Company, as trustee.
4.5 Form of 10% Senior Notes (contained in Exhibit ds4Exhibit A). (4)
4.€ Registration Rights Agreement dated as of April198 among the Registrant, Octel Developments PLC
and the initial purchasers. (
4.7 Purchase Agreement dated as of April 30, 1998 atfumdnitial Purchasers, Octel Developments PLC and

the Registrant. (4
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4.8

4.¢
10.1
10.2
10.c
10.4
10.t
10.€
10.7
10.€

10.€
10.1(C
10.11
10.1z
10.1¢
10.1¢
10.1¢
10.1¢
10.1%
10.1¢
10.1¢
10.2(

Share purchase agreement between OBOAdIer Holdingted and The Associated Octel Company
Limited relating to the sale and purchase of thelelof the issued share capital of OBOAdler Company
Limited, dated June 1, 1999. (!

Amendment to Rights Agreement (1

Tax Disaffiliation Agreement between GLCC and tregRtrant. (1

Corporate Services Transition Agreement betweenGh@d the Registrant. (

Supply Agreement between GLCC and the Registrarthiosupply of ethylene dibromide. |

Supply Agreement between GLCC and the RegistrarthioSupply of anhydrous hydrogen bromide.
Supply Agreement for the Supply of 10% sodium hydte solution. (1

Ethyl Corporation Market and Sales Agreement

Octel Corp. Non Employee Directors Stock OptiomP(d)

Employment Agreement between Associated Octel leidhénd Steve W Williams, Geoff J Hignett,
Graham M Leathes and Robert A Lee.

Employment Agreement between Associated Octel leidh&nd Dennis J Kerrison. (
Agreement between GLCC and the Registrant for tileManufacturing of Stadis Product. (
Octel Corp. Time Restricted Stock Option Plan.

Octel Corp. Performance Related Stock Option RBr

Associated Octel Savin-Related Stock Option Plan. (

Form of Octel Corp. Approved Company Share Optilam R 8)

Form of Octel Corp. Profit Sharing Share Schemkg

Employment Agreement between The Associated Oagigany Limited and Alan G Jarvis. (
Employment offer letter from The Associated Octehtpany Limited to John P Tayler. {
Consultancy Agreement between Octel Corp. and R&Bew. (9)

Employment offer letter from The Associated Octehtpany Limited to lan A Watling. (1:
Employment offer letter from The Associated Octehipany Limited to Philip J Boon. (1
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10.21
10.22
10.23
10.24
10.25
10.26
10.27
10.28

10.29

10.30

10.31

10.32

12.1
13.1
13.2
14

21.1
24.1
31.1

31.2

32.1

Executive Services agreement, Richard Shone.

Contract of Employment, Sharon Todd. (

Contract of Employment, lan McRobbie. (J

Contract of Employment, Paul Jennings. (

Contract of Employment, Alexander Dobbie. (

Contract of Employment, Dr. Catherine Hessneredfiherewith
Contract of Employment, Andrew Hartley. (filed heith)

$100,000,000 term loan agreement between Octel. COgtel Associates, Barclays Capital, Barclays
Bank plc and others, dated June 3, 1999

US$250,000,000 Facilities Agreement dated 29 Octabe1 for Octel Corp. with Barclays Capital
acting as mandated Lead Arranger and Barclays BeEn#cting as Agent and Security Agent. (

Amendment and Restatement Agreement, dated 301Ja20@4, relating to a Facilities Agreement, di
29 October 2001 (as amended), by and among thestRagi Barclays Bank plc, Lloyds TSB Bank plc,
The Governor and Company of The Bank of Scotland,certain other parties thereto. (.

Business and Asset Purchase Agreement, dated Nevelrip2004, between Bycosin AB, Hakan
Bystrom and others, and Octel Petroleum Specidlireged. (16)

Supply Agreement, dated November 15, 2004, betBgensin AB and Pesdo Swedcap Holdings AB.
(16)

Statement Regarding Computation of Financial Raffded herewith)

2004 Annual Report to Stockholders of Octel Cofifed herewith)

Opinion of Ernst & Young LLP on 1997 Combined Fineh Statements. (¢

The Octel Corp. Code of Ethics. (1

Subsidiaries of the Registrant. (incorporated smReport filed herewith by referenc
Powers of Attorney of Directors and Officers of fRegistrant. (4

Certification of the Chief Executive Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2002
(filed herewith)

Certification of the Chief Financial Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2002
(filed herewith)

Certification of the Chief Executive Officer pursudo 18 U.S.C. Section 1350, as adopted pursoant t
Section 906 of the Sarbal-Oxley Act of 2002. (filed herewitt
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32.2 Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoant t
Section 906 of the Sarbal-Oxley Act of 2002. (filed herewitt
99.1 Consolidated Financial Statements of OBOAdler Camydamited as of June 30, 1999 and for the year

then ended. (7
Notes

(2) Incorporated by reference to the Company’s ailmamt dated April 21, 1998, to a
previously filed Form 1-/A.

(2) Incorporated by reference to the Company’s FbOiA previously filed on April
10, 1998

3) Incorporated by reference to the Company’s almesnt dated May 4, 1998 to a
previously filed Form 1-/A.

4) Incorporated by reference to the Company’s FSrhpreviously filed on October
1, 1998.

(5)  Filed with the Compar’s Form 1-Q on November 10, 199
(6)  Filed with the Compar’s Form K on November 12, 199!
(7)  Filed with the Compar’s Form -K/A on January 20, 200!
(8) Filed with the Compar’s Form 1K on March 26, 199¢
(9)  Filed with the Compar’s Form 1-K on March 27, 200(
(10) Filed with the Compar’s Form &K on July 21, 200C
(11) Filed with the Compar’s Form 1K on March 26, 2001
(12) Filed with the Compar’s Form 1-K on March 25, 200z
(13) Filed with the Compar’s Form 1K on March 28, 200:
(14) Filed with the Compar’s Form K on February 9, 200«
(15) Filed with the Compar’s Proxy Statement on March 15, 20
(16) Filed with the Compar’s Form K on November 19, 200
(b) Reportson Form 8-K

On October 26, 2004 the Company filed a Form 8-Koaimcing financial results for the three and niranths
ended September 30, 2003. The Company also anrsbunce

22



Table of Contents
this Form 8-K that the board of directors of O&ekp. had authorized an additional $15.0 milliontfee
repurchase of Octel’s shares pursuant to its buy-peogram.

On November 18, 2004 the Company filed a Form 8Koaincing the appointment of Andrew Hartley as Vice
President and General Counsel.

On November 19, 2004 the Company filed a Form 8Koaincing the disposal of certain non-core Petroleu
Specialties businesses and certain manufacturidgter assets of its Swedish subsidiary BycosinA®v
known as Octel Sweden AB).

On December 22, 2004 the Company filed a Form 8ukoancing that it had entered into an agreement to
purchase Finetex, Inc. for a consideration of $20ilGon.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regigthas duly
caused this report to be signed on its behalf byutidersigned, thereunto duly authorized.

OCTEL CORP By: /sl Dennis J Kerriso

(Registrant DENNIS J KERRISON

Date: President, Chief Executive Officer a
March 31, 200¢ Director

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following
persons on behalf of the Registrant and in theatps and on the date indicated:

March 31, 200¢ /s/ Paul W Jenninc
Paul W Jennings, Executive Vice President
and Chief Financial Office

March 31, 200! /s/ Robert E Bev
Dr Robert E Bew, Chairman and Direc

March 31, 200! /s/ Dennis J Kerriso
Dennis J Kerrison, President, Chief Executive @ffic
and Directol

March 31, 200¢ /s/ Martin M Hale

Martin M Hale, Directol

March 31, 200t /s/ Samuel A Haubol
Samuel A Haubold, Directc

March 31, 200¢ /s/ James Puckridc
James Puckridge, Direct

March 31, 200¢ /s/ Benito Fiore
Dr Benito Fiore, Directo

March 31, 200¢ /s/ Charles M Hal
Charles M Hale, Directc

March 31, 200! /sl Hugh GC Aldou:
Hugh GC Aldous, Directc
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AMENDED AND RESTATED BY-LAWS
OF
OCTEL CORP.
(hereinafter called the “Corporation”)

ARTICLE |
OFFICES

Section 1. Registered Office. The registered office of thwgoration shall be in the City of
Wilmington, County of New Castle, State of Delaware

Section 2. Other Offices. The Corporation may also haveceffiat such other places, both within and
without the State of Delaware, as the Board of @oes may from time to time determine.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholderstie election of directors or for any other
purpose shall be held at such time and place,reittiein or without the State of Delaware, as shalldesignated from
time to time by the Board of Directors and statethie notice of the meeting or in a duly executader of notice
thereof.

Section 2. Annual Meetings. The annual meetings of stockiisldhall be held on such date and at
such time as shall be designated from time to bgnthe Board of Directors and stated in the nabicthe meeting, at
which meetings the stockholders shall elect dims¢tand transact such other business as may pydpebdrought befo
the meeting. Written notice of the annual meetiagirsg the place, date and hour of the meeting bleagiven to each
stockholder entitled to vote at such meeting nes an ten nor more than sixty days before the afahe meeting.

Section 3. Special Meetings. Unless otherwise prescribethiwor by the certificate of incorporation
of the Corporation, as amended and restated frowm tio time (the “Certificate of Incorporation”),espal meetings of
stockholders may be called, for any purpose orqaesp, by (i) the Chairman of the Board of Direct@irsthe
President, or (iii) the Board of Directors. Thelépiof the stockholders to call a special meetrigtockholders is
hereby specifically denied. At a special meetinghefstockholders, only such business shall bewterd as shall be
specified in the notice of meeting (or any supplentleereto) given by or at the direction of the Bbaf Directors.
Written notice of a special meeting stating theplalate and hour of the meeting and the purpoparposes for whic
the meeting is called shall be given not less tear(10) nor more than sixty (60) days before thie df the meeting to
each stockholder entitled to vote at such meeting.

Section 4. Quorum; Adjournments, Postponements and Canicgltat

(@) Except as otherwise required by law othgyCertificate of Incorporation, the holders of a
majority of the capital stock issued and outstagdind entitlec



to vote thereat, present in person or representguidxy, shall constitute a quorum at all meetingthe stockholders
for the transaction of business. A quorum, onceldished, shall not be broken by the withdrawatmmdugh votes to
leave less than a quorum.

(b)  Whether or not a quorum is present, amuahor special meeting of the stockholders
be adjourned to another date, without notice atfien announcement at the meeting, by the Chairrhdreaneeting or
by a majority vote of the shares represented dt meeting. At such adjourned meeting, at which@gu shall be
present or represented, any business may be ttadsakich might have been transacted at the measrggiginally
noticed. If the adjournment is for more than th{@®) days, or if after the adjournment a new rédaate is fixed for th
adjourned meeting, a notice of the adjourned mgetirall be given to each stockholder entitled @ \ad the meeting
not less than ten nor more than sixty days befwalate of the meeting.

(c)  Any previously scheduled meeting of treckholders may be postponed, and (unless the
Certificate of Incorporation provides otherwisey apecial meeting of the stockholders may be cadgdly resolution
of the Board of Directors upon public notice giyaror to the date previously scheduled for suchtmgeof the
stockholders.

Section 5. Proxies. Any stockholder entitled to vote maysddn person or by his or her proxy
appointed by an instrument in writing subscribedsbgh stockholder or by his or her attorney thet@anthorized,
delivered to the Secretary of the meeting; provjdedvever, that no proxy shall be voted or acteshugter three yea
from its date, unless such proxy provides for gérperiod. Without limiting the manner in whiclstackholder may
authorize another person or other persons to atiifoor her as proxy, either of the following dhadnstitute a valid
means by which a stockholder may grant such aughori

(@) A stockholder may execute a writing autting another person or other persons to act fol
such stockholder as proxy. Execution may be acasimgd by the stockholder or such stockholder’s@uighd officer,
director, employee or agent signing such writingausing such stockholder’s signature to be affweslich writing by
any reasonable means, including, but not limitedyofacsimile signature.

(b) A stockholder may authorize another pei@oother persons to act for such stockholde
proxy by transmitting or authorizing the transnossof a telegram or other means of electronic trassion to the
person who will be the holder of the proxy or tpraxy solicitation firm, proxy support service orggation or like
agent duly authorized by the person who will beltbkler of the proxy to receive such transmissprayided that any
such telegram or other means of electronic trarsamanust either set forth or be submitted witlornfation from
which it can be determined that the telegram oemo#hectronic transmission was authorized by thekstolder.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissiothauizing another
person or other persons to act as proxy for a btwider may be substituted or used in lieu of thgiwal writing or
transmission for any and all purposes



for which the original writing or transmission cdlde used; provided, however, that such copy, fatssi
telecommunication or other reproduction shall lmemplete reproduction of the entire original wigtior transmission.

Section 6. Voting. Except as otherwise required by law, @satificate of Incorporation or these By-
Laws, at all meetings of the stockholders at wlicquorum is present, the affirmative vote of theamiky of shares
present in person or represented by proxy at tregingeand entitled to vote on the subject matteting as a single
class, shall be the act of the stockholders imaliters other than the election of directors. Doescshall be elected by
plurality of the votes of the shares present irsperor represented by proxy at the meeting antlexhto vote on the
election of directors, voting as a single class Board of Directors, in its discretion, or theicgf of the Corporation
presiding at a meeting of the stockholders, inohiser discretion, may require that any votes aastich meeting shall
be cast by written ballot..

Section 7. Nature of Business at Meetings of StockholdesbMsiness may be transacted at an annue
meeting of stockholders, other than business shaither (a) specified in the notice of meetinggoy supplement
thereto) given by or at the direction of the Boafdirectors (or any duly authorized committee #ufj, (b) otherwise
properly brought before the annual meeting by dhatdirection of the Board of Directors (or anyydauthorized
committee thereof) or (c) otherwise properly brauggfore the annual meeting by any stockholdehef@ompany (i)
who is a stockholder of record on the date of tkieng of the notice provided for in this Sectiorai@d on the record ds
for the determination of stockholders entitled tdevat such annual meeting and (ii) who complidh tiie notice
procedures set forth in this Section 7.

In addition to any other applicable requirements fusiness to be properly brought before an annual
meeting by a stockholder, such stockholder muse lgaven timely notice thereof in proper writtenrfoto the Secreta
of the Company.

To be timely, a stockholder’s notice to the Secyetaust be delivered to or mailed and receivedhat t
principal executive offices of the Company not lgsm sixty (60) days nor more than ninety (90)sdasfor to the
anniversary date of the immediately preceding anmeagting of stockholders; provided, however, thahe event that
the annual meeting is called for a date that iswithtin thirty (30) days before or after such ararsary date, notice by
the stockholder in order to be timely must be seineed not later than the close of business omethiln (10th) day
following the day on which notice of the date of #tmnual meeting was mailed or public announcewiethie date of
the annual meeting was made, whichever first océanso event shall the public announcement ofdgalanment of
an annual meeting commence a new time period &gitving of a stockholder’s notice as describedvabo

To be in proper written form, a stockholderiotice to the Secretary must set forth as to swatter suc
stockholder proposes to bring before the annuatinge@) a brief description of the business deasit@ be brought
before the annual meeting and the reasons for abindusuch business at the annual meeting, (iilht#me and record
address of such



stockholder, (iii) the class or series and numlbeshares of capital stock of the Company whichaaveed beneficially
or of record by such stockholder, (iv) a descriptod all arrangements or understandings between stockholder and
any other person or persons (including their nanmespnnection with the proposal of such busingssuth
stockholder and any material interest of such stolder in such business and (v) a representatatstich stockholder
intends to appear in person or by proxy at the ahmeeting to bring such business before the mgetin

No business shall be conducted at the annual ngeetfistockholders except business brought befae th
annual meeting in accordance with the proceduref®ih in this Section 7, provided, however, tlaice business has
been properly brought before the annual meetiragaordance with such procedures, nothing in thitsi@e7 shall be
deemed to preclude discussion by any stockholdanpfuch business. If the Chairman of an annuatinge
determines that business was not properly brougfioré the annual meeting in accordance with thegoing
procedures, the Chairman shall declare to the ngp#tat the business was not properly brought bdfte meeting and
such business shall not be transacted.

For purposes of this Section 7, “public announcdingmall mean an announcement in a press release
reported by the Dow Jones News Service, AssocRitess or comparable national news service or ocardent
publicly filed by the Corporation with the Secugiiand Exchange Commission pursuant to Sectioh418r, 15(d) of
the Securities Exchange Act of 1934, as amended'@kchange Act”).

Section 8. List of Stockholders Entitled to Vote. The offic the Corporation who has charge of the
stock ledger of the Corporation shall prepare anlenat least ten days before every meeting okstiders, a
complete list of the stockholders entitled to vat¢he meeting, arranged in alphabetical order stwogving the address
of each stockholder and the number of shares ezgibin the name of each stockholder. Such lidt seapen to the
examination of any stockholder, for any purposergare to the meeting, during ordinary business hdoirs period of
at least ten (10) days prior to the meeting, eigttex place within the city where the meeting ibedcheld, which place
shall be specified in the notice of the meetingjfarot so specified, at the place where the mgas to be held. The ||
shall also be produced and kept at the time armeméthe meeting during the whole time thereofl aray be inspecte
by any stockholder of the Corporation who is présen

Section 9. Stock Ledger. The stock ledger of the Corporasioall be the only evidence as to who are
the stockholders entitled to examine the stockdeddye list required by Section 8 of this Artitler the books of the
Corporation, or to vote in person or by proxy at areeting of stockholders.

Section 10. Record Date. In order that the Corporation magmene the stockholders entitled to
notice of or to vote at any meeting of stockhold®rany adjournment thereof, or entitled to recgiggment of any
dividend or other distribution or allotment of amghts, or entitled to exercise any rights in redpd any change,
conversion or exchange of stock, or for the purmdssy other lawful action, the Board of Directonay fix a record
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date, which record date shall not precede thewate which the resolution fixing the record datadepted by the
Board of Directors and which record date (a) indhse of determination of stockholders entitleddt® at any meeting
of stockholders or adjournment thereof, shall retriore than sixty (60) nor less than ten (10) deefere the date of
such meeting; and (b) in the case of any otheocsihall not be more than sixty (60) days pricsuoh other action. If
no record date is fixed: (x) the record date fdedwaining stockholders entitled to notice of ovtie at a meeting of
stockholders shall be at the close of businest®lay next preceding the day on which noticevemior, if notice is
waived, at the close of business on the day nedaaling the day on which the meeting is held; ghthe record date
for determining stockholders for any other purpsisall be at the close of business on the day onhthie Board of
Directors adopts the resolution relating theretalefermination of stockholders of record entitlechotice of or to vote
at a meeting of stockholders shall apply to angaajment of the meeting; provided, however, thatBbard of
Directors may fix a new record date for the adjedrmeeting.

Section 11. Inspectors of Election. In advance of any meetihgtockholders, the Board by resolution
or the Chairman or President shall appoint onearermspectors of election to act at the meetirdyranke a written
report thereof. One or more other persons may bigulgted as alternate inspectors to replace apgagr who fails to
act. If no inspector or alternate is present, remty willing to act at a meeting of stockholdehg Chairman of the
meeting shall appoint one or more inspectors t@ttite meeting. Unless otherwise required by iagpectors may be
officers, employees or agents of the Corporati@chEnspector, before entering upon the dischartesmr her duties,
shall take and sign an oath faithfully to execteduties of inspector with strict impartiality aadcording to the best
of his or her ability. The inspector shall have thties prescribed by law and shall take chargbepolls and, when
the vote is completed, shall make a certificatthefresult of the vote taken and of such othesfastmay be required
by law.

ARTICLE 1l
DIRECTORS

Section 1. The Board of Directors shall consist of not s three nor more than twelve members,
the exact numbers of which shall be determined fiiome to time by resolution adopted by the Boardwoéctors.
Except as provided in Section 3 of this Articledid notwithstanding Section 6 of Article Il, ditexs shall be elected
by the stockholders at the annual meetings of &tldlers, and at each election the persons recetliengreatest
number of votes, up to the number of directors tiodme elected, shall be the persons then eleEtath director so
elected shall hold office until such director’s sessor is duly elected and qualified, or until sdickctor’s death, or
until such director’s earlier resignation or remol@ectors need not be stockholders.

Section 2. Nomination of Directors. Only persons who are m@ted in accordance with the following
procedures shall be eligible for election as doexbf the Company, except as may be otherwisagedun the
Certificate of Incorporation with respect to thght of holders of preferred stock of the Corporatio nominate and
elect a specified number of directors in certarowonstances. Nominations of persons for election to
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the Board of Directors may be made at any annuatingeof stockholders, or at any special meetingtotkholders
called for the purpose of electing directors, (apbat the direction of the Board of Directors éory duly authorized
committee thereof) or (b) by any stockholder of @@npany (i) who is a stockholder of record ondh& of the giving
of the notice provided for in this Section 2 andtloa record date for the determination of stockarddentitled to vote
such meeting and (ii) who complies with the nopcecedures set forth in this Section 2.

In addition to any other applicable requirements,a nomination to be made by a stockholder, such
stockholder must have given timely notice theregfrioper written form to the Secretary of the Conypa

To be timely, a stockholder’s notice to the Secyetaust be delivered to or mailed and receivedhat t
principal executive offices of the Company (a)he tase of an annual meeting, not less than $kydays nor more
than ninety (90) days prior to the anniversary ddtine immediately preceding annual meeting oflgtolders;
provided, however, that in the event that the ahmegeting is called for a date that is not withirtly (30) days before
or after such anniversary date, notice by the s$tolcler in order to be timely must be so receivedater than the clos
of business on the tenth (10th) day following thg dn which notice of the date of the annual mgetras mailed or
public announcement of the date of the annual mgetas made, whichever first occurs, and (b) inciee of a special
meeting of stockholders called for the purpose@tteng directors, not later than the close of bass on the tenth
(10th) day following the day on which notice of tti&te of the special meeting was mailed or publlimancement of
the date of the special meeting was made, whichegeoccurs. In no event shall the public ann@ament of an
adjournment of an annual meeting commence a neweniod for the giving of a stockholder’s noticedescribed
above.

To be in proper written form, a stockholder’s netto the Secretary must set forth (a) as to eadope
whom the stockholder proposes to nominate for ielects a director (i) the name, age, business addnmd residence
address of such person, (ii) the principal occapatir employment of such person, (iii) the classesres and number
shares of capital stock of the Company which areemlbeneficially or of record by such person amylghy other
information relating to such person that would éguired to be disclosed in a proxy statement cerditings required
to be made in connection with solicitations of pesxfor election of directors pursuant to Sectidrof the Exchange
Act, and the rules and regulations promulgatecetineder; and (b) as to the stockholder giving thecadi) the name
and record address of such stockholder, (ii) tasscbr series and number of shares of capital stoitie Company
which are owned beneficially or of record by sutdtkholder, (iii) a description of all arrangemeatsunderstandings
between such stockholder and each proposed nomnteany other person or persons (including thewas) pursuant
to which the nomination(s) are to be made by stmtkbolder, (iv) a representation that such stolddrontends to
appear in person or by proxy at the meeting to nateithe persons named in its notice and (v) amgranformation
relating to such stockholder that would be requicebe disclosed in a proxy statement or othargi
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required to be made in connection with solicitasioh proxies for election of directors pursuansextion 14 of the
Exchange Act and the rules and regulations prontedbnereunder. Such notice must be accompaniadaitten
consent of each proposed nominee to being namacdamsinee and to serve as a director if elected.

No person shall be eligible for election as a doeof the Company unless nominated in accordance
with the procedures set forth in this Section 2hé Chairman of the meeting determines that a nation was not
made in accordance with the foregoing proceduhesChairman shall declare to the meeting that tmeimation was
defective and such defective nomination shall lseediarded.

For purposes of this Section 2, “public announcdingmall mean an announcement in a press release
reported by the Dow Jones News Service, AssocRitess or comparable national news service or ocardent
publicly filed by the Corporation with the Secuggiand Exchange Commission pursuant to Sectiob418r, 15(d) of
the Exchange Act.

Section 3. Vacancies. Subject to the terms of any one oerotaisses or series of preferred stock, any
vacancy on the Board of Directors that results feomncrease in the number of directors may bedilly a majority of
the directors then in office, provided that a quwiis present, and any other vacancy occurring erBthard of Directol
may be filled by a majority of the Board of Direxddhen in office, even if less than a quorum,alsole remaining
director. Notwithstanding the foregoing, whenever holders of any one or more class or classesri@ssof preferred
stock of the Corporation shall have the right, vgtseparately as a class, to elect directors ahanal or special
meeting of stockholders, the election, term ofa&fifilling of vacancies and other features of sdicbctorships shall be
governed by the Certificate of Incorporation.

Section 4. Duties and Powers. The business of the Corparatiall be managed by or under the
direction of the Board of Directors which may exeecall such powers of the Corporation and dowdhdawful acts
and things as are not by statute or by the Ceatdiof Incorporation or by these By-Laws requirete¢ exercised or
done by the stockholders.

Section 5. Organization. At each meeting of the Board ofebiors, the Chairman of the Board of
Directors, or, in his or her absence, a directasein by a majority of the directors present, shallas Chairman. The
Secretary of the Corporation shall act as Secretagach meeting of the Board of Directors. In ¢aseSecretary shall
be absent from any meeting of the Board of Dires;tan Assistant Secretary shall perform the dati€ecretary at
such meeting; and in the absence from any suchmgegftthe Secretary and all the Assistant Sedestathe Chairman
of the meeting may appoint any person to act aee&ay of the meeting.

Section 6. Resignations and Removals of Directors. Any doeof the Corporation may resign at any
time, by giving written notice to the Chairman bétBoard of Directors, the President or the Sexreththe
Corporation. Such resignation shall take effe¢hattime therein specified or, if no time is spedf immediately; and,
unless otherwise



specified in such notice, the acceptance of susilgmation shall not be necessary to make it effecttxcept as
otherwise required by law and subject to the rigifisny, of the holders of shares of preferrealstinen outstanding,
any director or the entire Board of Directors mayrémoved from office at any time, but only for sauand only by tf
affirmative vote of the holders of at least a migyan voting power of the issued and outstandiagital stock of the
Corporation entitled to vote in the election ofeditors.

Section 7. Meetings. The Board of Directors of the Corpaiatmay hold meetings, both regular and
special, either within or without the State of Dredse. Regular meetings of the Board of Directory e held at such
time and at such place as may from time to timddiermined by the Board of Directors and, unlegsired by
resolution of the Board of Directors, without netiSpecial meetings of the Board of Directors magdiled by the
Chairman of the Board of Directors, the Vice Chamif there be one, or a majority of the directbien in office.
Notice thereof stating the place, date and hotin@imeeting shall be given to each director eitiyemail not less tha
forty-eight (48) hours before the date of the mmegtby telephone, facsimile or telegram on twewtyrf(24) hours’
notice, or on such shorter notice as the persg@ei@ons calling such meeting may deem necessappoopriate in the
circumstances.

Section 8. Quorum. Except as may be otherwise required wytlae Certificate of Incorporation or
these By-Laws, at all meetings of the Board of Ctiwes, a majority of the entire Board of Directehall constitute a
qguorum for the transaction of business and thefa&tmayjority of the directors present at any nmegét which there is
quorum shall be the act of the Board of Directtira.quorum shall not be present at any meetint@Board of
Directors, the directors present thereat may adjthue meeting from time to time, without noticeatkhan
announcement at the meeting of the time and platteeadjourned meeting, until a quorum shall bespnt.

Section 9. Actions of Board. Unless otherwise provided by @ertificate of Incorporation or these By-
Laws, any action required or permitted to be takieany meeting of the Board of Directors or of anynmittee thereof
may be taken without a meeting, if all the memloéthe Board of Directors or committee, as the caag be, consent
thereto in writing, and the writing or writings diked with the minutes of proceedings of the BoafdDirectors or
committee.

Section 10. Meetings by Means of Conference Telephone. Urddssrwise provided by the Certifice
of Incorporation or these By-Laws, members of tlia@ of Directors of the Corporation, or any conegtdesignated
by the Board of Directors, may participate in a timgeof the Board of Directors or such committeenbyans of a
conference telephone or similar communicationsgqaint by means of which all persons participatmthe meeting
can hear each other, and participation in a megtimguant to this Section 10 shall constitute presen person at such
meeting.

Section 11. Committees. The Board of Directors may, by resatupassed by a majority of the entire
Board of Directors, designate one or more comnsiteach committee to consist of one or more oflttextors of the
Corporation. The Board of Directors may



designate one or more directors as alternate manatb@ny committee, who may replace any absenisqudlified
member at any meeting of any such committee. Irmbsence or disqualification of a member of a catey and in
the absence of a designation by the Board of Direaif an alternate member to replace the absahsgualified
member, the member or members thereof presenyahaating and not disqualified from voting, whetbenot he or
they constitute a quorum, may unanimously appaiotiaer member of the Board of Directors to achatrheeting in
the place of any absent or disqualified member. émymittee, to the extent permitted by law and mled in the
resolution establishing such committee, shall ke may exercise all the powers and authority ®Bbard of
Directors in the management of the business ararafbf the Corporation. Each committee shall kegular minutes
and report to the Board of Directors when required.

Section 12. Compensation. The directors may be paid theieeses, if any, of attendance at each
meeting of the Board of Directors and may be pdideal sum for attendance at each meeting of therd@of Directors
or a stated salary, or such other emoluments aBdhel of Directors shall from time to time detemi No such
payment shall preclude any director from servirgg@orporation in any other capacity and receivioiggensation
therefor. Members of special or standing committeag be allowed like compensation for attending wittee
meetings.

Section 13. Interested Directors. No contract or transachietween the Corporation and one or mo
its directors or officers, or between the Corparatnd any other corporation, partnership, assoniabr other
organization in which one or more of its directorofficers are directors or officers, or haveraficial interest, shall
be void or voidable solely for this reason, or olecause the director or officer is present gianticipates in the
meeting of the Board of Directors or committee dloémwhich authorizes the contract or transactiorsotely because
such person’s or their votes are counted for sucpgse if (i) the material facts as to such persan’their relationship
or interest and as to the contract or transactierdesclosed or are known to the Board of Directorhe committee,
and the Board of Directors or committee in goothfauthorizes the contract or transaction by tfiengditive votes of a
majority of the disinterested directors, even thHotlge disinterested directors be less than a quoouii) the material
facts as to such person’s or their relationshimi@rest and as to the contract or transactiomigosed or are known
to the stockholders entitled to vote thereon, &edcontract or transaction is specifically approwvegood faith by vote
of the stockholders; or (iii) the contract or traason is fair as to the Corporation as of the tihige authorized,
approved or ratified, by the Board of Directorgoamittee thereof or the stockholders. Common @résted directors
may be counted in determining the presence of auguat a meeting of the Board of Directors or cbanmittee whict
authorizes the contract or transaction.

ARTICLE IV
OFFICERS

Section 1. General. The officers of the Corporation shalthesen by the Board of Directors and shall
be a President, a Secretary and a Treasurer. Téuwel BbDirectors, in its discretion, may also cleasChairman of the
Board of Directors (who must be a director)



and one or more Vice Presidents, Assistant Se@sfaxssistant Treasurers and other officers. Amylmer of offices
may be held by the same person, unless otherwadebited by law, the Certificate of Incorporationtbese By-Laws.
The officers of the Corporation need not be stotdérs of the Corporation nor, except in the casteiChairman of
the Board of Directors, need such officers be dmescof the Corporation.

Section 2. Election. The Board of Directors at its first rtieg held after each Annual Meeting of
Stockholders shall elect the officers of the Cogpion who shall hold their offices for such ternnsl ghall exercise
such powers and perform such duties as shall lerdeted from time to time by the Board of Directasd all officer:
of the Corporation shall hold office until theirceessors are chosen and qualified, or until theeirex resignation or
removal. Any officer elected by the Board of Distmay be removed at any time by the affirmatiot\of a majorit
of the Board of Directors. Any vacancy occurringainy office of the Corporation shall be filled hetBoard of
Directors. The salaries of all officers of the Gangtion shall be fixed by the Board of Directors.

Section 3. Voting Securities Owned by the Corporation. P@aadrattorney, proxies, waivers of notice
of meeting, consents and other instruments relatirsgcurities owned by the Corporation may be @egtcin the name
of and on behalf of the Corporation by the Predidemny Vice President and any such officer mayhe name of and
on behalf of the Corporation, take all such acasrany such officer may deem advisable to voteragn or by proxy
at any meeting of security holders of any corporatn which the Corporation may own securities ahdny such
meeting shall possess and may exercise any arigtgl and power incident to the ownership of sseturities and
which, as the owner thereof, the Corporation migite exercised and possessed if present. The Bb&idectors
may, by resolution, from time to time confer likevgers upon any other person or persons.

Section 4. Chairman of the Board of Directors. The Chairroathe Board of Directors, if there be o
shall preside at all meetings of the stockholdes @ the Board of Directors. Except where by lae signature of the
President is required, the Chairman of the Boarditgctors shall possess the same power as thelenéso sign all
contracts, certificates and other instruments efGbrporation which may be authorized by the Badii@irectors.
During the absence or disability of the Presidé@,Chairman of the Board of Directors shall exsall the powers
and discharge all the duties of the President.dl&irman of the Board of Directors shall also perfeuch other dutis
and may exercise such other powers as from tinien®may be assigned to him or her by these By-Lawy/ the
Board of Directors.

Section 5. President. The President shall, subject to timérobof the Board of Directors and, if there
be one, the Chairman of the Board of Directorsehgeneral supervision of the business of the Catmor and shall s
that all orders and resolutions of the Board okbiors are carried into effect. The President shadtute all bonds,
mortgages, contracts and other instruments of trpdZation requiring a seal, under the seal ofdbgporation, except
where required or permitted by law to be otherwigmed and executed and except that the otheedsfif the
Corporation may sign and execute
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documents when so authorized by these By-LawsBdtaed of Directors or the President. In the absemaksability of
the Chairman of the Board of Directors, or if thbeenone, the President shall preside at all mgetithe stockholde
and the Board of Directors. The President shathbeChief Executive Officer of the Corporation. TReesident shall
also perform such other duties and may exercise ster powers as from time to time may be assigodan or her
by these By-Laws or by the Board of Directors.

Section 6. Vice Presidents. At the request of the Presidemt his or her absence or in the event of his
or her inability or refusal to act (and if thererm® Chairman of the Board of Directors), the Vicedtdent or the Vice
Presidents if there is more than one (in the oddsrgnated by the Board of Directors) shall perftimenduties of the
President, and when so acting, shall have all thveeps of and be subject to all the restrictionsnuihe President. Each
Vice President shall perform such other dutieslage such other powers as the Board of Directora fime to time
may prescribe. If there be no Chairman of the Badidirectors and no Vice President, the Board wé€&iors shall
designate the officer of the Corporation who, i@ #ibsence of the President or in the event ofnthgility or refusal of
the President to act, shall perform the dutiehefRresident, and when so acting, shall havealptwers of and be
subject to all the restrictions upon the President.

Section 7. Secretary. The Secretary shall attend all megtighe Board of Directors and all meetings
of stockholders and record all the proceedingsetitan a book or books to be kept for that purptse Secretary shall
also perform like duties for the standing commgtedren required. The Secretary shall give, or ceube given, notic
of all meetings of the stockholders and specialtmgs of the Board of Directors, and shall perf@uch other duties :
may be prescribed by the Board of Directors or iBezd, under whose supervision the Secretary bleallf the
Secretary shall be unable or shall refuse to ctube given notice of all meetings of the stockleosdand special
meetings of the Board of Directors, and if therenbeéAssistant Secretary, then either the Boardidiors or the
President may choose another officer to cause soiite to be given. The Secretary shall have cystbthe seal of tt
Corporation and the Secretary or any Assistantebagy, if there be one, shall have authority tixéfie same to any
instrument requiring it and when so affixed, it nmgyattested by the signature of the Secretary tindsignature of
any such Assistant Secretary. The Board of Direatealy give general authority to any other officeatfix the seal of
the Corporation and to attest the affixing by hisier signature. The Secretary shall see thavalk$, reports,
statements, certificates and other documents awlde required by law to be kept or filed are prbpkept or filed, as
the case may be.

Section 8. Treasurer. The Treasurer shall have the custbtheaorporate funds and securities and
shall keep full and accurate accounts of receiptiscisbursements in books belonging to the Corporaind shall
deposit all moneys and other valuable effects énntéime and to the credit of the Corporation in siegositories as
may be designated by the Board of Directors. Tlea3urer shall disburse the funds of the Corporattsomay be
ordered by the Board of Directors, taking propeualeers for such disbursements, and shall rendéetBresident and
the Board of Directors, at its regular meetingsyben the Board of Directors so requires, an adcotiall transactions
as Treasurer and of the financial
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condition of the Corporation. If required by thedBd of Directors, the Treasurer shall give the Goapon a bond in
such sum and with such surety or sureties as sbaatisfactory to the Board of Directors for taghfful performance
of the duties of the office of Treasurer and fa tastoration to the Corporation, in case of thea$urer’s death,
resignation, retirement or removal from office atifbooks, papers, vouchers, money and other piyppéwhatever
kind in the Treasurer’s possession or under coofrtiie Treasurer belonging to the Corporation.

Section 9. Assistant Secretaries. Except as may be othepwsaded in these By-Laws, Assistant
Secretaries, if there be any, shall perform sudlesland have such powers as from time to time Ineagssigned to
them by the Board of Directors, the President,\éiecg President, if there be one, or the Secretamg,in the absence of
the Secretary or in the event of his or her diggholr refusal to act, shall perform the dutiesle# Secretary, and when
so acting, shall have all the powers of and beesuiltp all the restrictions upon the Secretary.

Section 10. Assistant Treasurers. Assistant Treasurerseretbe any, shall perform such duties and
have such powers as from time to time may be asdigmthem by the Board of Directors, the Presidamy Vice
President, if there be one, or the Treasurer, iatide absence of the Treasurer or in the eveitteoT teasurer’s
disability or refusal to act, shall perform theidatof the Treasurer, and when so acting, shak la#ithe powers of and
be subject to all the restrictions upon the Treasuf required by the Board of Directors, an Atsis Treasurer shall
give the Corporation a bond in such sum and withsurety or sureties as shall be satisfactorigdBioard of
Directors for the faithful performance of the dst@ the office of Assistant Treasurer and forrigsoration to the
Corporation, in case of the Assistant Treasurezatld, resignation, retirement or removal from e@ffiof all books,
papers, vouchers, money and other property of whaténd in the Assistant Treasurer’s possessiamder control of
the Assistant Treasurer belonging to the Corpanatio

Section 11. Other Officers. Such other officers as the Ba#rDirectors may choose shall perform
such duties and have such powers as from timen® 1thiay be assigned to them by the Board of Dirscilidre Board ¢
Directors may delegate to any other officer of @mporation the power to choose such other offiaasto prescribe
their respective duties and powers.

ARTICLE V
STOCK

Section 1. Form of Certificates. The certificates represgnshares of all classes or series of Stock of
the Corporation shall be in such form or formslaslde approved by the Board of Directors, or@ueporations stocl
may be represented by uncertificated shares. Inake of certificated shares, the Corporation steiVer certificates
representing shares to the stockholders of thedCatipn entitled thereto. Certificates represensingh certificated
shares shall be signed by the Chairman of the Bétlaedvice Chairman of the Board, the PresidertherVice
President and either the Treasurer, Chief Finarffieed the Assistant Treasurer, the SecretarynofAssistant Secrets
and may, but shall not be required
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to, bear the seal of the Corporation or a facsithigeof. The signatures of such officers uporctréificate may be
facsimiles. In the event the original or facsinsignature on a certificate is of an officer who haased to be an officer
before such certificate is issued, it may be issnethe Corporation with the same effect as if spetson were such
officer at the date of its issuance.

Section 2. Signatures. Any or all of the signatures on aifogate may be a facsimile. In case any
officer, transfer agent or registrar who has sigmedathose facsimile signature has been placed apmartificate shall
have ceased to be such officer, transfer agemgistrar before such certificate is issued, it iayssued by the
Corporation with the same effect as if such persere such officer, transfer agent or registrahatdate of issue.

Section 3. Lost, Destroyed, Stolen or Mutilated Certificat€se Board of Directors may direct a new
certificate to be issued in place of any certifictiteretofore issued by the Corporation allegdthiee been lost, stolen
or destroyed, upon the making of an affidavit @ttfact by the person claiming the certificatetotk to be lost, stolen
or destroyed. When authorizing such issue of acetificate, the Board of Directors may, in itsatetion and as a
condition precedent to the issuance thereof, regh& owner of such lost, stolen or destroyedfesate, or such
person’s legal representative, to advertise theesarauch manner as the Board of Directors shallire and/or to give
the Corporation a bond in such sum as it may dasechdemnity against any claim that may be madeagthe
Corporation with respect to the certificate alleg@thave been lost, stolen or destroyed.

Section 4. Transfers. Stock of the Corporation shall begfarable in the manner prescribed by law
in these By-Laws. Transfers of stock shall be n@dée books of the Corporation only by the penrsamed in the
certificate or by such person’s attorney lawfulnstituted in writing and upon the surrender ofc¢bdificate therefor,
properly endorsed for transfer and payment of etlessary transfer taxes; provided, however, ttet surrender and
endorsement or payment of taxes shall not be redjuir any case in which the officers of the Corgiorashall
determine to waive such requirement. Every cediieexchanged, returned or surrendered to the Guipo shall be
marked “Cancelled,” with the date of cancellatiby,the Secretary or Assistant Secretary of the @atpn or the
transfer agent thereof. No transfer of stock gbalalid as against the Corporation for any purpodg it shall have
been entered in the stock records of the Corpardtyoan entry showing from and to whom transferred.

Section 5. Transfer and Registry Agents. The Corporation fnay time to time maintain one or more
transfer offices or agencies and registry officeagencies at such place or places as may be deéstfinom time to
time by the Board of Directors.

Section 6. Beneficial Owners. The Corporation shall be &dito recognize the exclusive right of a
person registered on its books as the owner ogsharreceive dividends, and to vote as such ovamerfo hold liable
for calls and assessments a person registered bonaks as the owner of shares, and shall not ivedbi recognize ai
equitable or other claim to or interest in suchrslta shares on the part of any other person, whethnot it shall have
express or other notice thereof, except as otherprigvided by law.
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ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is required dy,lthe Certificate of Incorporation or th
By-Laws, to be given to any director, member obenmittee or stockholder, such notice may be givemail,
addressed to such director, member of a committeeookholder, at such person’s address as it apjpeathe records
of the Corporation, with postage thereon prepaid, such notice shall be deemed to be given airtteewhen the same
shall be deposited in the United States mail. \itiotice may also be given personally or by telegifacsimile, telex
or cable.

Section 2. Waivers of Notice.

(@) Whenever any notice is required by law, @ertificate of Incorporation or these Bgws,
to be given to any director, member of a committestockholder, a waiver thereof in writing, signbg the person or
persons entitled to such notice, whether befoiter the time stated therein, shall be deemedvatgrit to notice.
Attendance of a person at a meeting, present tspper represented by proxy, shall constitute aevasf notice of
such meeting, except where the person attendsekényg for the express purpose of objecting ab#wnning of the
meeting to the transaction of any business bedhaes@eeting is not lawfully called or convened.

(b)  Neither the business to be transactedoatthe purpose of, any regular or special meeting
of the stockholders, directors or members of a cateenof directors need be specified in any writtexiver of notice
unless so required by law, the Certificate of lpooation or these By-Laws.

ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Subject to the requirements of thealdalre General Corporation Law and the
provisions of the Certificate of Incorporation, idignds upon the capital stock of the Corporatioy bedeclared by
the Board of Directors at any regular or speciatting of the Board of Directors, and may be paidash, in property,
or in shares of the Corporation’s capital stockioBe payment of any dividend, there may be seteasid of any funds
of the Corporation available for dividends such samsums as the Board of Directors from time tcetim its absolute
discretion, deems proper as a reserve or resayvasét contingencies, or for purchasing any oftieres of capital
stock, warrants, rights, options, bonds, debentu@es, scrip or other securities or evidenceaddgbtedness of the
Corporation, or for equalizing dividends, or fopa&ing or maintaining any property of the Corpaat or for any
other proper purpose, and the Board of Directorg madify or abolish any such reserve.

Section 2. Disbursements. All checks or demands for monelyrentes of the Corporation shall be
signed by such officer or officers or such othespa or persons as the Board of Directors may tiora to time
designate.
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Section 3. Fiscal Year. The fiscal year of the Corporatibalsbe fixed by resolution of the Board of
Directors.

Section 4. Corporate Seal. The corporate seal shall hawegilrexi thereon the name of the Corporation,
the year of its organization and the words “Corpoféeal, Delaware.” The seal may be used by caitsong facsimile
thereof to be impressed or affixed or reproduceatioerwise.

ARTICLE VI
INDEMNIFICATION

Section 1. Power to Indemnify in Actions, Suits or Proceggdit©Other than Those by or in the Right of
the Corporation. Subject to Section 3 of this Agti¢lll, the Corporation shall indemnify any perseho was or is a
party or is threatened to be made a party to amataned, pending or completed action, suit orggdimg, whether
civil, criminal, administrative or investigativet{eer than an action by or in the right of the Cogtion) by reason of tt
fact that such person is or was a director or effaf the Corporation, or is or was a director fhicer of the
Corporation serving at the request of the Corponadis a director or officer, employee or agentaiter corporation,
partnership, joint venture, trust, employee berméinh or other enterprise, against expenses (imguattorneys’ fees),
judgments, fines and amounts paid in settlementadgtand reasonably incurred by such person imeotion with
such action, suit or proceeding if such persondaictgood faith and in a manner such person redédpbalieved to be
in or not opposed to the best interests of the @aitpn, and, with respect to any criminal actiorpmceeding, such
person had no reasonable cause to believe hig aohduct was unlawful. The termination of any @ctisuit or
proceeding by judgment, order, settlement, corwmctor upon a plea of nolo contendere or its edentashall not, of
itself, create a presumption that such person dicat in good faith and in a manner which sucls@ereasonably
believed to be in or not opposed to the best isteref the Corporation, and, with respect to amyical action or
proceeding, had reasonable cause to believe thar ler conduct was unlawful.

Section 2. Power to Indemnify in Actions, Suits or Procegdity or in the Right of the Corporation.
Subject to Section 3 of this Article VIII, the Camation shall indemnify any person who was or pgagy or is
threatened to be made a party to any threatenedjnmeor completed action or suit by or in the tighthe Corporation
to procure a judgment in its favor by reason offdet that such person is or was a director oceffof the Corporatiot
or is or was a director or officer of the Corpaosatserving at the request of the Corporation aseator, officer,
employee or agent of another corporation, partmgrghint venture, trust, employee benefit plarotrer enterprise,
against expenses (including attorneys’ fees) dgtaald reasonably incurred by such person in caioewith the
defense or settlement of such action or suit ihquerson acted in good faith and in a manner sacsop reasonably
believed to be in or not opposed to the best isteref the Corporation; except that no indemnifozashall be made in
respect of any claim, issue or matter as to whiath person shall have been adjudged to be liakitet@orporation
unless and only to the extent that the Court off€aey or the court in which such action or suit Wwesught shall
determine upon application that, despite the adatain of liability but in view
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of all the circumstances of the case, such pesséairly and reasonably entitled to indemnity facls expenses which
the Court of Chancery or such other court shalhdpeoper.

Section 3. Authorization of Indemnification. Any indemnifitan under this Article VIII (unless
ordered by a court) shall be made by the Corporatidy as authorized in the specific case upont@raegnation that
indemnification of the director or officer is prapa the circumstances because such person hathenapplicable
standard of conduct set forth in Section 1 or $acd of this Article VIII, as the case may be. Sdettermination shall
be made (i) by a majority vote of the directors vane not parties to such action, suit or proceedimgn though less
than a quorum, or (ii) if there are no such direstor if such directors so direct, by independegal counsel in a
written opinion, or (iii) by the stockholders. Tleetextent, however, that a director or officerhe Corporation has be
successful on the merits or otherwise in defensegfaction, suit or proceeding described above) defense of any
claim, issue or matter therein, such person slealhemnified against expenses (including attornfegs) actually and
reasonably incurred by such person in connectierethith, without the necessity of authorizatiorthia specific case.

Section 4. Good Faith Defined. For purposes of any detertiunainder Section 3 of this Article VIII,
a person shall be deemed to have acted in goddaad in a manner such person reasonably believied in or not
opposed to the best interests of the Corporatigmwith respect to any criminal action or proceggdito have had no
reasonable cause to believe his or her conductimlasvful, if such person’s action is based on #words or books of
account of the Corporation or another enterprisenanformation supplied to such person by théeft of the
Corporation or another enterprise in the courgbef duties, or on the advice of legal counsetiier Corporation or
another enterprise or on information or recordggior reports made to the Corporation or anothirense by an
independent certified public accountant or by goraiser or other expert selected with reasonabike lpathe
Corporation or another enterprise. The term “anotimerprise” as used in this Section 4 shall nagnother
corporation or any partnership, joint venture, tiresnployee benefit plan or other enterprise ofolwlsuch person is or
was serving at the request of the Corporationdiseator, officer, employee or agent. The provisiof this Section 4
shall not be deemed to be exclusive or to limamy way the circumstances in which a person majeleened to have
met the applicable standard of conduct set fortdntion 1 or 2 of this Article VIII, as the casayrbe.

Section 5. Indemnification by a Court. Notwithstanding ampntrary determination in the specific case
under Section 3 of this Article VIII, and notwithasiding the absence of any determination thereuadgrdirector or
officer may apply to the Court of Chancery of that8 of Delaware or any other court of competensgliction in the
State of Delaware for indemnification to the extetiiterwise permissible under Sections 1 and 2isfAhicle VIII.

The basis of such indemnification by a court shalb determination by such court that indemnifosatf the director
or officer is proper in the circumstances becausé person has met the applicable standards otucosdt forth in
Section 1 or 2 of this Article VIII, as the caseyntee. Neither a contrary determination in the sjpecase under Secti
3 of this Article VIII nor the absence of any detémation thereunder shall be a
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defense to such application or create a presumghtatrthe director or officer seeking indemnificatihas not met any
applicable standard of conduct. Notice of any aapion for indemnification pursuant to this Sectioshall be given to
the Corporation promptly upon the filing of suctpbgation. If successful, in whole or in part, ttheector or officer
seeking indemnification shall also be entitled ¢égpaid the expense of prosecuting such application.

Section 6. Expenses Payable in Advance. Expenses incurreddomgctor or officer in defending or
investigating a threatened or pending action,@ugroceeding shall be paid by the Corporationdveace of the final
disposition of such action, suit or proceeding upsseipt of an undertaking by or on behalf of sdithctor or officer t
repay such amount if it shall ultimately be deteradi that such person is not entitled to be indaethldy the
Corporation as authorized in this Article VIII.

Section 7. Nonexclusivity of Indemnification and AdvancemehExpenses. The indemnification and
advancement of expenses provided by or grantedigairso this Article VIl shall not be deemed exsilee of any othe
rights to which those seeking indemnification ovaatement of expenses may be entitled under thdiCste of
Incorporation or any By-Law, agreement, contraotewof stockholders or disinterested directorsuwspant to the
direction (howsoever embodied) of any court of cetept jurisdiction or otherwise, both as to actiosuch person’s
official capacity and as to action in another cayaghile holding such office, it being the poliof the Corporation th
indemnification of the persons specified in Secticend 2 of this Article VIII shall be made to thélest extent
permitted by law. The provisions of this ArticlelVghall not be deemed to preclude the indemnificabf any person
who is not specified in Section 1 or 2 of this Aldi VIl but whom the Corporation has the powenpbligation to
indemnify under the provisions of the GCL, or othise.

Section 8. Insurance. The Corporation may purchase and maiittsurance on behalf of any person
who is or was a director or officer of the Corparaf or is or was a director or officer of the Corgtion serving at the
request of the Corporation as a director, offieenployee or agent of another corporation, partmgrghint venture,
trust, employee benefit plan or other enterprisaregg any liability asserted against such persahicurred by such
person in any such capacity, or arising out of quenson’s status as such, whether or not the Catiparwould have
the power or the obligation to indemnify such paragainst such liability under the provisions a$ tArticle VIII.

Section 9. Certain Definitions. For purposes of this Arti&#l, references to “the Corporation” shall
include, in addition to the resulting corporatiany constituent corporation (including any constitliof a constituent)
absorbed in a consolidation or merger which, ifgparate existence had continued, would have dadrpand
authority to indemnify its directors or officerg that any person who is or was a director or effwf such constituent
corporation, or is or was a director or officersoth constituent corporation serving at the regofestich constituent
corporation as a director, officer, employee omagé another corporation, partnership, joint veaturust, employee
benefit plan or other enterprise, shall stand exdhme position under the provisions of this Aetilll with respect to
the resulting or surviving corporation as such pensould have with respect to
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such constituent corporation if its separate ertstehad continued. For purposes of this Articld \fferences to
“fines” shall include any excise taxes assessed parson with respect to an employee benefit @glad;references to
“serving at the request of the Corporation” shatlude any service as a director, officer, employeagent of the
Corporation which imposes duties on, or involvasises by, such director or officer with respecatoemployee
benefit plan, its participants or beneficiariesg anperson who acted in good faith and in a masuen person
reasonably believed to be in the interest of théigpants and beneficiaries of an employee bempddin shall be
deemed to have acted in a manner “not opposecttbhast interests of the Corporation” as referred this

Article VIII.

Section 10. Survival of Indemnification and Advancement ofperses. The indemnification and
advancement of expenses provided by, or grantexsipnot to, this Article VIII shall, unless otherwisevided when
authorized or ratified, continue as to a person hd® ceased to be a director or officer and shiatki to the benefit of
the heirs, executors and administrators of suckrsop.

Section 11. Limitation on Indemnification. Notwithstandingyhing contained in this Article VIII to
the contrary, except for proceedings to enforcktsigo indemnification (which shall be governedSgction 5 hereof),
the Corporation shall not be obligated to indemaify director or officer (or his or her heirs, exters or personal or
legal representatives) or advance expenses in cbanavith a proceeding (or part thereof) initiatadsuch person
unless such proceeding (or part thereof) was aattebor consented to by the Board of DirectordhefCorporation.

Section 12. Indemnification of Employees and Agents. The @oagion may, to the extent authorized
from time to time by the Board of Directors, prowidghts to indemnification and to the advancenoémixpenses to
employees and agents of the Corporation similéindse conferred in this Article VIII to directoradhofficers of the
Corporation.

ARTICLE IX
AMENDMENTS, ETC.

Section 1. Amendments. These By-Laws may be altered, ameoidexpealed, in whole or in part, or
new By-Laws may be adopted by the Board of Directorby the stockholders as provided in the Cestié of
Incorporation.

Section 2. Entire Board of Directors. As used in these Byvkathe term “entire Board of Directors”
means the total number of directors which the Cafoan would have if there were no vacancies.
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EMPLOYEES NAME: CATHY HESSNER

CONTRACT OF EMPLOYMENT

This document constitutes a formal offer of empleytn

Please read details carefully, then indicate yoaeptance of this offer by signing, dating andmang this copy to me.

An additional copy for your retention is enclosed.

Date 13*November 200



NAME OF PARTIES

EMPLOYER: The Associated Octel Company Limited
EMPLOYEE: Cathy Hessner
Your Job Title is: Director of Human Resourc

Your Normal Place of Work will be:

You will initially be employed at our Global Hee,, Manchester location, but as a term of your eympént you may also be required to
work at or from any other of the Company’s estditients. You may also be transferred or secondedkeketestablishments when
necessary as required by business needs. WhilstGantract of Employment provides for such transfiesecondment the Company
will give careful and sympathetic consideratiorytmr personal circumstances and career inter

REMUNERATION

i) Your basic salary will b£92,001 per annum paid monthly in advance by ctealitsfer. This will be reviewed on 1st March 2(
and every March thereafte

ii) You will be entitled to participate in the SenioaWagement Bonus Plan. In your case, the targ«-out would be 40% of bas
salary, subject to Company and personal performartee Plan normally runs fromslJanuary to 3#December.

HOURS OF WORK
The normal hours of work are 38 hours per weekusieé of lunch break:

The Company reserves the right to vary staing finishing times either on a temporary or camims basis. Any permanent departure
from the normal working week will be notified in iting. However, irregular variations in working hswndertaken in response to
operational needs will not be formally notifie

For senior managers, it is recognised that #tere of their roles will involve occasionally wamg extended hours, either during the
working week or at weekends. This is acceptedrazmal part of the working life of a global busisesd does not warrant either extra
payment or time off in lieu. Where a specific biesis reason requires working on a public holidayetoff in lieu on a day to day basis
may be granted by a member of the Octel ManageBweentd.

COMPANY CAR

You will be provided with a fully expensed Compgacar, including private fuel. You may take a caglivalent in lieu of a car.
Currently the allowance is £8850 per annum. Will yeease advise Wendy Thomas in Human Resourdgamere Port of your
preferred option

HOLIDAYS

For a full year your holiday entitlement is 28d per annum. The holiday year runs from 1st M&wdhe last day in February the
following year.



Service Related Holidays
You shall be entitled to additional holiday entitient dependent upon completed years of continuenvics with the Company on tl
last day of February prior to the holiday year amed with the following scal

Additional Holiday:
Completed Years’ Service

£ 1 day
A( 1 day
1t 1 day

You must arrange the timing of your holidayshaibur manager so that adequate manning covereamintained. The minimum
holiday that may be taken at any time shall noryniaél one full day. However, you may be permittetatee up to 10 half day holidays
in any year, or to depart from the normal pattdrhalidays described above, provided your manageaiisfied that such arrangemer
in no way detrimental to operational needs or eortrasonable opportunity for other staff to takelkday.

The Company may, if necessary, nominate up to lodapf each yeis entittement when holiday must be taken. This b&gn ¢
general or departmental basis and advance notitbevjjiven wherever possible. Any holiday entitlemhoutstanding at the end of the
holiday year will normally be forfeited. Howeven, éxceptional circumstances approval to carry peer (5 days maximum) of the
entitlement from one holiday year to the next maygbanted by the appropriate Octel Management Bid@mber, on the
recommendation of the Department Manager and HRafeent. During the months of January and Febreach year, staff may bring
forward up to 5 days entitlement from the ensuialiday year, by agreement with their manay

NOTICE

The Company has the right to terminate your empkaynby giving you twelve months notice in writirighis will not apply in the ever
of gross misconduct. You are required to give tbenBany six months notice in writing of terminatiohemployment. Written notice of
termination addressed to your manager, may be gimeamy day and will begin from the start of thikdwing day. Failure to give
proper notice constitutes a breach of contracthbdjations.

The Company will normally require dismissed empksy/&o terminate forthwith and may give pay in lgunotice. Staff may, howeve
be summarily dismissed (i.e. without pay in liewnotice) when the Company is satisfied that arviddil is guilty of gross miscondu

Should the need arise for redundancies to be detldie Company reserves the right to implemegstes for selection based up
principles other tha'‘lasrin, first-out’.

HEALTHCARE BENEFITS
You will be entitled to the following healthcareradits:

Group Accident Insurance
You will be covered by the Company’s Group Aetitinsurance. The Company’s Insurance Departmirbewvriting to you giving
details of the Schem

Octel Healthcare Schemt
You are entitled to membership at Company.cdst scheme covers yourself, your spouse andlafdren up to the age of 21, or 24 if
still in full time education. This is a taxable ledin



10.

11.

12.

13.

SICKNESS ABSENCE

The Compan’s scheme entitles you to payment of salary in esgfeany period of up to one mors absence from work because
certified sickness or incapacit

MEDICAL EXAMINATIONS

Employees may be required to submit to medical éxations, including biological sampling, which aigher statutorily required, ¢
are considered by the Comp/’s Medical Officer to be necessary in connectiorhieir duties

Any other investigations will be conducted on aghywvoluntary basis

Should an employee, at any time, have been in contith a person suffering from an infectious dssahey should consult tl
Compan’s Medical Officer before returning to wol

PENSION

The Company operates a defined contribution Grargdhal Pension for the benefit of employt
Membership of this scheme is available to all UKpéogees up to the Compe’s normal retirement dat
If you join the GPP, there are two categories abdd-

Category 1: Contributions of 5% of pensionable salary from emgpks and 5% from the Company. The Company will alatch extr:
contributions from employees up to a maximum of @fbto age 35) and 5% (over the age of 35), deperatelnland Revenue limit

Category 2: Contributions of 3% of basic salary from employaed 3% from the Compan
In recognition of your seniority, the Company wvélso make an extra 4% payment into the F
INVENTIONS

If at any time whilst employed by the Company a menof staff should invent, discover or devise widlially or jointly with anothe
person(s) any invention, design or improvementi¢ctively called ‘the invention’), then the Compamgnd Employee’s rights to such
invention(s) are governed by current patent letista

The legislation provides for employee inventionstiter patentable or not, made in the course ofidimidua’s normal duties to belot
to the Company. In such cases the employee mustgilp disclose the invention to the Company. Inie@mg not connected with an
employee’s work or duties belong exclusively to ¢neployee. A further provision generally entitlespoyees to compensation when
an invention they have made and which belongsedttimpany is patented and that patent is of outstgrbenefit to the Compan

The Company’s Patents Committee, in revievtiregparticulars of employees’ inventions, will takge account of the statutory
provisions relating to inventions, Patents and &rldirks. If you need further guidance on this secfilease consult your manag



14.

15.

16.

SECRECY

You must not make use of or disclose (either dutivegperiod of your employment by the Company @arst later date) any informatic
concerning the business of the Company, whichHempurpose of this paragraph means and includesampany or partnership
subsidiary to or associated with it, or any oftiistomers except as may be necessary in the pegpeution of your duties on behalf of
the Company or with the prior written consent &f @ompany or to the extent that such informatioy beagenerally available to the
public.

PERSONAL DATA

Octel needs to keep information about you for paesoconnected with your employment. The sort afrimftion we will hold include
information for payroll purposes, references, contemes and addresses and other personal detatisg to your career with us. So
of this information may also be processed by otiiganisations on our beha

We believe these uses are consistent with theiphascof the Data Protection Act 1998. The inforimatve hold will be for ou
management and administrative use only but we fray, time to time, need to disclose some infornratie hold about you to relev:
third parties (eg The Inland Revenue). We may &bsusfer information about you to another Octel pany/location (which may be
outside of the European Economic Area) solely imppses connected with your career or the manageshenr business. You agree
us keeping the information for these purposes tinout your employment and following its terminati

You also agree to us keeping information about ymaith for the purposes of compliance with oudthesnd safety and occupatior
health obligations; considering how your healtteef§ your ability to do your job and, if you areb@come disabled, whether you
require any reasonable adjustments to be madesist gou at work; or in relation to the adminiswatof insurance, pension, sick pay
and any other related benefits in force from timérme.

You agree to us holding details of any unsgenwictions that may affect your suitability fanployment in addition to any other
personal data we require to ensure complianceauttEqual Opportunities Policy (eg race and/or ietbnigin).

STOCK OPTION SCHEME

The company operates a stock option schemeeftatin executives. Options are awarded, norneglh Spring, at the discretion of the
Board. You will be eligible to participate in th&ap.



CONDITIONS OF THIS OFFER
This offer of employment is conditional upon thédwing conditions being met:
B Your satisfactory completion of a Company medicalraination.

B Receipt of 2 satisfactory references — One of whicist by your current/last employer. (We will nppeoach your current employer until
you have given us permission to do ¢

B Sight of your birth certificate and copies of gfiafition certificates for our record

®m  Mutual agreement on a Starting de

Acceptance:

Please ensure you read this document and sign helaeknowledge receipt and acceptance of the gegpoontract as
the terms and conditions governing your employmeétit The Associated Octel Company Limited.

Signed: Date:
On behalf of the Compar

Signed: Date:




EMPLOYEE S NAME : Andrew Hartley
CONTRACT OF EMPLOYMENT

This document constitutes a formal offer of empleytn

Please read details carefully, then indicate yoaeptance of this offer by signing, dating andmang this copy to me.

An additional copy for your retention is enclosed.

23 July 200



NAME OF PARTIES

EMPLOYER: The Associated Octel Company Limite
EMPLOYEE: Andrew Hartley

Your Job Title is: Vice President and GeneraCounsel

Your Normal Place of Work will be: Global Hause, Manchestel

You will initially be employed at our Global Houddanchester site, but as a term of your employrngeatmay also be required to wc
at or from any other of the Company’s establishmeviou may also be transferred or seconded betestablishments when necessary
as required by business needs. Whilst your Contfaémployment provides for such transfer or secoedt the Company will give
careful and sympathetic consideration to your pgbkoircumstances and career intere

REMUNERATION

i) Your basic salary will b£90,000 per annum paid monthly in advance by ctealitsfer. This will be reviewed on 1st March 2(
and every March thereafte

ii) You will be entitled to participate in the SenioaWagement Bonus Plan. In your case, the targ~out would be 30% and up
45% of basic salary, subject to Company and petgmréormance. The Plan normally runs frorfidanuary to 3%December.

HOURS OF WORK
The normal hours of work are 38 hours per weekusieé of lunch break:

The Company reserves the right to vary staing finishing times either on a temporary or camims basis. Any permanent departure
from the normal working week will be notified in iting. However, irregular variations in working hswndertaken in response to
operational needs will not be formally notifie

For senior managers, it is recognised that #tere of their roles will involve occasionally wamlg extended hours, either during the
working week or at weekends. This is acceptedrazimal part of the working life of a global busiaesd does not warrant either extra
payment or time off in lieu. Where a specific biesis reason requires working on a public holidayetoff in lieu on a day to day basis
may be granted by a member of the Octel ManageBeautd.

COMPANY CAR

You will be provided with a fully expensed Comgaar, including private fuel. You may take a casghivalent in lieu of a car.
Currently the allowance £8,850 per annum. Will you please advise Karen Magahin Human Resources of your preferred op

HOLIDAYS

For a full year your holiday entitlement is 28d per annum. The holiday year runs from 1st M&wdhe last day in February the
following year. Should you start after thétMarch your first holiday entitlement will be caletiéd on a pro rata basis.



10.

Service Related Holidays
You shall be entitled to additional holiday entitient dependent upon completed years of continuenvics with the Company on tl
last day of February prior to the holiday year amed with the following scal

Additional Holiday:
Completed Years’ Service

£ 1 day
A( 1 day
1t 1 day

You must arrange the timing of your holidayshaibur manager so that adequate manning covereamintained. The minimum
holiday that may be taken at any time shall noryniaél one full day. However, you may be permittetatee up to 10 half day holidays
in any year, or to depart from the normal pattdrhalidays described above, provided your manageaiisfied that such arrangemer
in no way detrimental to operational needs or eortrasonable opportunity for other staff to takelkday.

The Company may, if necessary, nominate up to lodapf each yeis entittement when holiday must be taken. This b&gn ¢
general or departmental basis and advance notitbevjjiven wherever possible. Any holiday entitlemhoutstanding at the end of the
holiday year will normally be forfeited. Howeven, éxceptional circumstances approval to carry peer (5 days maximum) of the
entittement from one holiday year to the next maygbanted by the appropriate CEOCOM Member, omehemmendation of the
Department Manager and HR Department. During thethsoof January and February each year, staff miag borward up to 5 days
entittlement from the ensuing holiday year, by agrest with their manage

NOTICE

The Company has the right to terminate your empkaynby giving you twelve months notice in writirighis will not apply in the ever
of gross misconduct. You are required to give tbenBany six months notice in writing of terminatiohemployment. Written notice of
termination addressed to your manager, may be gimeamy day and will begin from the start of thikdwing day. Failure to give
proper notice constitutes a breach of contracthbdjations.

The Company will normally require dismissed empkgy/éo terminate forthwitt

Should the need arise for redundancies to blaueet; the Company reserves the right to impleraesytstem for selection based upon
principles other tha'lastin, first-ouf'.

HEALTHCARE BENEFITS
You will be entitled to the following healthcarertsdits:

Group Accident Insurance
You will be covered by the Company’s Group Aexitlinsurance. The Company’s Insurance Departmiéinbewvriting to you giving
details of the Schem

Octel Healthcare Scheme
You are entitled to membership for your spousweall as yourself at Company cost. This is a texhbnefit. The Company reserves the
right to change the provider of the Sickness Prwicscheme

SICKNESS ABSENCE

The Company’s scheme entitles you to paymesalary in respect of any period of up to one manétiisence from work because of
certified sickness or incapacit
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MEDICAL EXAMINATIONS

Employees may be required to submit to medical éxations, including biological sampling, which aigher statutorily required, ¢
are considered by the Compi’s Medical Officer to be necessary in connectiolieir duties

Any other investigations will be conducted on aghywoluntary basis

Should an employee, at any time, have been in contith a person suffering from an infectious dssahey should consult tl
Compan’s Medical Officer before returning to wol

PENSION

The Company operates a defined contribution Grargdhal Pension for the benefit of employt
Membership of this scheme is available to all UKpéoyees up to the Compée’'s normal retirement dat
If you join the GPP, there are two categories abdd-

Category 1: Contributions of 5% of pensionable salary from emgpks and 5% from the Company. The Company will alatch extr:
contributions from employees up to a maximum of @fbto age 35) and 5% (over the age of 35), depegratelnland Revenue limit

Category 2: Contributions of 3% of basic salary from employaed 3% from the Compan
In recognition of your seniority, the Company vélso make an extra 5% payment into the F
INVENTIONS

If at any time whilst employed by the Company a menof staff should invent, discover or devise widlially or jointly with anothe
person(s) any invention, design or improvementiéctively called ‘the invention’), then the Comp&gnd Employee’s rights to such
invention(s) are governed by current patent letimta

The legislation provides for employee inventionstiter patentable or not, made in the course ofidimidua’s normal duties to belot
to the Company. In such cases the employee mustgilp disclose the invention to the Company. Inie@mg not connected with an
employee’s work or duties belong exclusively to éneployee. A further provision generally entitlespoyees to compensation when
an invention they have made and which belongsedttimpany is patented and that patent is of outstgrbenefit to the Compan

The Company’s Patents Committee, in reviewirgggdhrticulars of employees’ inventions, will takeéedaccount of the statutory
provisions relating to inventions, Patents and &rilidirks. If you need further guidance on this secfilease consult your manag

SECRECY

You must not make use of or disclose (either dutivegperiod of your employment by the Company @arst later date) any informatic
concerning the business of the Company, whichHerpurpose of this paragraph means and includesampany or partnership
subsidiary to or associated with it, or any ofciistomers except as may be necessary in the pegpeution of your duties on behalf of
the Company or with the prior written consent &f @ompany or to the extent that such informatioy beagenerally available to the
public.
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PERSONAL DATA

Octel needs to keep information about you for paegsoconnected with your employment. The sort afrimftion we will hold include
information for payroll purposes, references, contemes and addresses and other personal detatisg to your career with us. So
of this information may also be processed by otiiganisations on our beha

We believe these uses are consistent with theiphascof the Data Protection Act 1998. The inforimatve hold will be for ou
management and administrative use only but we fray, time to time, need to disclose some infornratie hold about you to relev:
third parties (eg The Inland Revenue). We may &bsusfer information about you to another Octel pany/location (which may be
outside of the European Economic Area) solely imppses connected with your career or the manageshenr business. You agree
us keeping the information for these purposes tjiiout your employment and following its terminati

You also agree to us keeping information alyout health for the purposes of compliance withloealth and safety and occupational
health obligations; considering how your healtteef§ your ability to do your job and, if you areb@come disabled, whether you
require any reasonable adjustments to be madesist gou at work; or in relation to the adminiswatof insurance, pension, sick pay
and any other related benefits in force from timére.

You agree to us holding details of any unspent miowns that may affect your suitability for emphognt in addition to any oth
personal data we require to ensure complianceauittEqual Opportunities Policy (eg race and/or ietbnigin).



CONDITIONS OF THIS OFFER
This offer of employment is conditional upon thédwing conditions being met:
B Your satisfactory completion of a Company medicalraination.

B Receipt of 2 satisfactory references — One of whicist by your current/last employer. (We will nppeoach your current employer until
you have given us permission to do ¢

B Sight of your birth certificate and copies of gfiafition certificates for our record

®m  Mutual agreement on a Starting de

Acceptance:

Please ensure you read this document and sign lielasknowledge receipt and acceptance of the gempoontract as
the terms and conditions governing your employmetit The Associated Octel Company Limited.

Signed: , Date:
On behalf of the Compa

Signed: , Date:




Exhibit 12.1
EXHIBIT 12.1 —STATEMENT REGARDING COMPUTATION OF FINANCIAL RATIOS
(in millions, except share and per share data)

2004 2003 2002 2001 2000
1. NET INCOME AS A PERCENT TO SALES
A Net Income $ 62 $ 51¢ $ 521 $ 56 $ 18.:
B Net Sales $ 480.F $454¢€ $441.C $ 4192 $ 422«
A % of B 1.2% 11.4% 11.6% 1.2% 4.2%
2. EFFECTIVE INCOME TAX RATE
C Income Taxe! $ 20 $ 232 $ 23C $ 14C $ 174
D Income before Income Tax $ 311 $ 76 $ 74 $ 196 $ 35.7
C%ofLC 64.2% 30.2% 31.(% 70.7% 48.8%
3. CURRENT RATIO
E Current Asset $199.¢ $178¢ $171.¢ $ 238.: $ 188t
F Current Liabilities $ 169« $112.¢ $187.¢ $ 2357 $ 131
E:F 1.2 1.€ 0.6 1.C 14
4. EARNINGS PER SHARE
G Net Income $ 62 $ 51¢& $ 521 $ 56 $ 18.:
H Basic shares outstandi 12,34¢ 11,92¢ 11,817 11,76¢ 12,58:
| Diluted shares outstandit 12,98¢ 12,55¢ 12,557 12,50 13,00(
G/H Basic earnings per she $ 05C $ 434 $ 441 $ 048 $ 1.4¢
G/l Diluted earnings per sha $ 048 $ 41z $ 41t $ 04t $ 1.4
Shares in thousands, earnings per share in dc
5. WORKING CAPITAL
J Current Asset $199.¢ $178¢ $171.¢ $ 238.: $ 188t
K Current Liabilities 169.4 112.¢ 187.¢ 235.Z 131.2
L Current Portion of Lor-Term Debi 30.2 1.7 56.¢ 65.1 30.C

JK+L  Working Capital $ 604 $ 676 $ 41.C $ 681 $ 87.:
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WE'RE NOT JUST
AN ADDITIVES COMPANY.

WE'RE THE
ADDITIVES COMPANY.

02



WE'RE ADDING MORE
TO MAKE LIFE BETTER.

TODAY'S OCTEL IS A DYNAMIC SPECIALTY
CHEMICALS COMPANY WITH A CLEAR FOCUS ON
INTEGRATING PERFORMANCE ADDITIVES INTO
OUR CORE MARKETS.

WE’'RE ADDING FOCUS ON OUR CUSTOMERS,
THEIR MARKETS, AND THEIR NEEDS.

WE'RE ADDING ALLIANCES AND ACQUISITIONS
TO BUILD A TRULY GLOBAL BUSINESS.

WE’'RE CREATING NOVEL ADDITIVE SOLUTIONS
THAT INCREASE PERFORMANCE IN ALL
END-USE APPLICATIONS.

WE’'RE OCTEL—AND WE'RE ADDING VALUE,
VITALITY, AND INNOVATION TO EVERYTHING WE DO.
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SMARTER PERFORMANCE IN SPECIALTY SOLUTIONS

BUSINESS UNIT
Performance Chemicals
PRODUCT RANGES

Chelating Agents
Conductivity Improvers
Defoamers

Rheology Modifiers
Specialty Surfactants
Dispersants

Conditioning Agents
Emulsifiers
Thickeners

Waxes

Fragrances
Emollients

Performance Chemicals supplies a range of speaadlitives to its main markets: personal care asthetics; household and industrial; and
surface coatings. In 2004, the business flourightigrew as we enhanced our product portfolio twihacquisitions, followed by a third just
after year end. New products saw high growth inyessr. Now a truly global business, Octel's Perfanee Chemicals products are making a

difference across the US, Europe, and Asia-Pacific.

The key to better performance in performance chalsfcListening to and understanding our custonaed providing innovative and practical

solutions to their problems across a range of niarked applications.

2004 HIGHLIGHTS

. Acquired Leuna Polymer GmbH, Germany, manufactafepecialist synthetic waxes and EVA-polymers

. Acquired Aroma & Fine Chemicals, UK, manufacturéamma chemicals including lilestralis, used ibrfa softeners, soaps, and

other personal care produ

. Agreed to acquire Finetex, USA, a high quality hre@logy-based business supplying specialty surfactanteamadlients tc
industrial markets, including personal care andrets
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SMARTER PERFORMANCE IN FUEL ADDITIVES
BUSINESS UNIT

Petroleum Specialties

PRODUCT RANGES

Detergents and Formulations
Conductivity Improvers
Combustion Improvers

Cold Flow Improvers

Cetane Number Improvers
Dispersants

Stabilisers

Lubricity Improvers
Antioxidants

Octane Enhancers

Dyes and Markers

Corrosion Inhibitors

Filter Regeneration Additives
Metal Deactivators

Benefiting from Octel's experience and expertiséuiel additives, Petroleum Specialties has growth lsoganically and by acquisition over the
last five years. With our diverse product range woddwide reach, we are well positioned to meetrikeds of our customers in a broad
section of fuel markets: power and marine; refireemg performance specialties; heating; and diesticplate filter systems.

We've worked steadily through 2004 on integrating acquisitions, as well as on refocusing our kessrorganization on a regional basis. This
has resulted in improved service to our global@usts. In the US, the acquisition of full ownersbfgur former joint venture, Octel Starre:
gives us a strong and wide base from which to &urttevelop our American business.

2004 HIGHLIGHTS
. Acquired remaining 50 percent of Octel Starreonl @njoyed a record year for this former joint veai
. Developed a new three-regional structure
. Bolstered growth in Asia Pacific through enterprisbusiness partnershi
. Gained a reliable quality supply of cold flow adlits for our European business through Octel’s isttipn of Leuna Polymer
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SMARTER PERFORMANCE IN PRODUCT STEWARDSHIP
BUSINESS UNIT

Lead Alkyls

PRODUCT RANGES

Octane Enhancer - Tetraethyl Lead (TEL)

Historically the company’s core product, tetraetlegd (TEL) is the best performing octane enhafareautomotive and aviation gasoline, but
cannot be used in gasoline for motor vehicles wétalytic converters. Octel continues to suppatviorld phase-out program for TEL,
working closely with customers to ensure respoesinld safe supply of the product while it is sgjuired. Through Octel Environmental, we
manage the clean-up of redundant plants as redmenake the necessary transition.

The workforce at our manufacturing site joined hanband with our business team to meet with sgiigtchallenge of change. This year vee’
met production targets, matched the needs andreegents of customers in politically and economjcaénsitive areas of the world, and
delivered an excellent performance in both produgply and redundant plant remediation.

2004 HIGHLIGHTS

. Maintained gross margin above 50 percent despited@olumes
. Deferred plant downsizing at Ellesmere Port int0%
. Met all our custome’ needs through a politically challenging tii
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LETTER TO SHAREHOLDERS

Dear Shareholders: Since Octel’s rebirth in 1988 task of growing our specialty chemical businegéth-a clear focus on performance
additives—has been our first priority. We beliekistis the best way of growing shareholder value.

The success our company has enjoyed in achieviasgtial can be attributed to three basic factdrategically exploiting our technology and
core competencies; developing trusting and frupfattnerships with customers; and, most importactiyating a company-wide environment
that nurtures the dedication and commitment of egg#s throughout the world.

It should therefore be no surprise that our theonehfis year’s Annual Report is Octel’'s emergersa &rue performance additive company.
Indeed, TEL (tetraethyl lead), our original coresimess and star product, with its unique perforraaard gasoline enhancement properties,
may be regarded as the performance additive witbqual. We are pleased to report that TEL had &n@tkcellent year. But demand for the
product continues to phase out in our major marKetss, in turn, reinforces the need for us to lelith critical mass in the specialty chemicals
field.

And we have succeeded. Whereas 2003 was esseatiadigr of consolidation, 2004 marked a year ofigant strides in the direction of
specialty chemicals. We accomplished this with eftld plan of organic growth and acquisitions.

In July, our purchase of the remaining 50 percéwoiuo North American joint venture, Octel Starresat the stage for us to create a truly gl
fuel additives business within Petroleum Specigsltighroughout 2004 we completed the integratiopre¥ious acquisitions into this business,
and now have a regionally-based organization thatlapted to meet our customers’ needs.

We also made two European acquisitions, purchdssuga Polymer in July, and Aroma & Fine Chemical&ugust. Our busy summer was
complemented by our agreement to purchase the Aaredompany Finetex; this transaction was completedrly 2005. Taken together,
these three acquisitions have broadened and degtpeneange of performance additives, and havealsated a new strategic business uni
reporting purposes: Performance Chemicals.

We believe that this separation of our petroleunh @an-petroleum specialties businesses will alleviouportray our activities with greater
clarity; give shareholders a better understandfrmuo specialty chemicals business; and impartafezl for how far we’ve come since our
spin-off in 1998. At that time, our Specialty Cheals business unit comprised a very small perceotioturnover, and the business was not
profitable. Since then we have achieved respectaae-on-year growth. In 2004, the business greywetent; since 1998, it has more than
tripled.
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Of course, a company such as ours requires vigilanooss the board, both in financial and non-firemperformance. So we continue to
improve our non-financial performance in severatses. We are particularly proud of Octel’s respblesapproach to safety, health, and the
environment—all areas of paramount concern. Oueléxt safety record in 2004 reflects our havingprded no lost time accidents (LTAS)
throughout the year. Our main manufacturing sitEllasmere Port, UK, has achieved a record of theegs—and over three million man
hours—without an LTA. Our employees’ hard work &msistence on high standards in this area has @éaimthe UK Chemical Industries
Association 2004 Responsible Care Award, as wedl thérd Gold Award from the Royal Society for theevention of Accidents.

We continue to invest in training for our workfor@ad in developing a partnership approach througadime of significant change. Our
efforts were rewarded when we were honored to vedbie CIA People Management Award for 2004. Wepaoed to be recognized in this
way by our industry peers, and are fully consciothe commitment invested by all our employees.

Regarding sustainable development, Octel is tallipgominent position in the UK chemical industmgdave are applying our principles
across the company. Our Sustainable DevelopmerdrRigp 2004 builds on and supplements the EnviremtnHealth, and Safety Report we
have issued over the past four years, and will hderavailable to shareholders.

Looking ahead, we foresee a busy year of intergsfirallenges, sustained commitments, and increasogth. We are confident in our
employeesability to solve problems creatively, continue tapirove performance, and add value through innora@ur special thanks to the
and to you, our shareholders, for supporting U0iod.

ﬂ-»\\ ?‘:
“J
DENNIS J. KERRISON ROBERT E. BEW
PRESIDENT AND CHAIRMAN

CHIEF EXECUTIVE OFFICEF
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FINANCIAL HIGHLIGHTS
20030 2002(10@)

DOLLAR AMOUNTS IN MILLIONS EXCEPT PER SHARE FIGURES 20041 @) 2001 2000
SUMMARY OF PERFORMANCE

Net sales $ 4805 $454.¢€¢ $441.C $419.2 $ 422«

Impairment of TEL business goodwfll 40.7 — — — —

Operating incom 40.¢ 97.2 89.4 58.1 58.7

Costs of debt extinguishme — — — 17.1 —

Income before income taxes and minority inte 33.C 80.¢ 77.5 24.C 39.5

Minority interest 1.9 4.3 3.C 4.2 3.€

Income taxe:! 20.C 23.2 23.C 14.C 17.£

Income before share of affiliated company earn

from continuing operation 11.1 53.Z 51.: 5.8 18.c

Net income 6.2 b1.t 52.1 5.€ 18.2

Net cash provided by operating activit 62.4 85.2 100.C 90.C 134.(
FINANCIAL POSITION AT YEAR END

Working capital 60.4 67.¢ 41.C 68.1 87.2

Total asset 790.¢ 741.¢ 747.¢ 788.1 700.¢

Long-term debt (including current portio 124.: 104.¢ 159.2 231.( 210.(

Stockholder’ equity $ 4456 $ 4302 $ 3625 $290.. $ 295.¢
FINANCIAL RATIOS

Net income as a percent of sa 1.3 114 11.¢ 1.3 4.3

Effective income tax rat® 64.2 30.3 31.C 70.7 48.¢

Current ratid® 1.2 1.€ 0.9 1.C 14
SHARE DATA
Earnings per shai

— Basic 0.5C 4.3¢ 4.41 0.4¢ 1.4¢€

— Fully diluted 0.4¢ 4.1z 4.1t 0.4t 1.41

Earnings per share from continuing operati

— Basic 0.9C 4.4¢ 4.34 0.4¢ 1.4¢

— Fully diluted 0.8t 4.2¢ 4.0¢ 0.4€ 1.41

Dividend paid per shai 0.12 0.0t 0.0t — —

Shares outstanding (basic, thousat

— Atyear enc 12,331 12,05¢ 11,84: 11,75( 11,90:"

— Average during yee 12,34¢ 11,92t 11,817 11,76¢ 12,58:

Stock price

— High 32.0( 20.4¢ 26.0¢ 19.2( 12.9(



(1)
()
3)
(4)
(5)

— Low 18.6: 12.5¢
— At year enc 20.81 19.6¢
From January 1, 2002, the amortization of goodeghsed in accordance with FAS 1

2003 and 2002 comparatives have been restatedén tar reflect discontinued operatio

See note 9 to the financial stateme

Effective income tax rate is defined as Income sadkigided by Income before income tax

Current ratio is defined as current assets divledurrent liabilities
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MANAGEMENT’S DISCUSSION
AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

OVERVIEW

Octel Corp. (the Company) has three business sdgrfmmanagement purposes — Lead Alkyls (TEL)ré¢tetim Specialties and
Performance Chemicals. As a result of operationdleconomic similarities and due to the relatizesiof the businesses, Petroleum
Specialties and Performance Chemicals have preyibeen aggregated for reporting purposes as teei8lp/ Chemicals business segment.
However, following the acquisition of the remainis@% of shares in Octel Starreon LLC in Petroleypacilties, and the acquisitions of
Leuna Polymer GmbH (Leuna) and Aroma & Fine Chetnitanited (AFC) in Performance Chemicals in 208% Company has decided to
separate out the two businesses in the former &pe€ihemicals segment for both internal and extlereporting with effect from the fourth
quarter of 2004. This more accurately reflectsviiag these businesses are now run. The Compangtegyris to maximize cash generation
from the declining TEL business by consolidating @ompany’s position in the market and by rigonmasmagement of the cost base. Funds
generated by the TEL business will be used to paynddebt, to buy back shares and to invest in gigulie Petroleum Specialties and
Performance Chemicals businesses. Investment se tieas will be to stimulate organic growth irséng areas and to acquire new
businesses.

TEL BUSINESS

TEL sales represented 50.7% of total sales in ¢ae gnded December 31, 2004. The principal proofutte TEL business is the lead alkyl
antiknock compound tetraethyl lead (TEL). The piidmas first developed in 1928 and introduced theoEuropean market for internal
combustion engines to boost octane levels in gasadillowing it to burn more efficiently and elimating engine knock. It also acts as a
lubricity aid, reducing engine wear. Worldwide wdelrEL has declined since 1973 following the enaattof the Clean Air Act of 1970 in the
USA and similar legislation in other countries, tadarly in Europe. The trend away from use oflled gasoline has resulted in a rate of
volume decline in recent years in the range of 50per annum. The rate of volume decline experigm004 was 15.5%. Management
believes that a rate of decrease at the high ettdsofange will occur in 2005 and that TEL voluméB continue to decline year on year at a
similar rate. When the market for leaded gasoloraue in automobile engines has ceased, a smatheowill remain related to the use of T
in aviation fuel.

In the TEL market, the Company sells principallytie retail refinery market, which comprises indegent, state or major oil company owned
refineries throughout the world. The TEL businessipetes with marketers of products and processegtavide alternative ways of
enhancing octane performance in automotive gasadline Company is the largest marketer of TEL wortkwy

On October 1, 1998, after Octel's spin-off from theeat Lakes Chemical Corporation (Great Lakeg) @Gbmpany entered into sales and
marketing agreements with Ethyl Corporation (Ethglimarket and sell TEL in all areas of the wortdept North America and the European
Economic Area for the period to December 31, 200@ Company manufactures TEL and all marketingsatels effort is in the Octel name.
The net proceeds are paid to Ethyl and Octel omgaeed formula, with Octel receiving 68% of theatoOctel supplies Ethyl on a wholesale
price basis with TEL for resale to the customerth&United States under two separate long termlg@greements at prices adjusted annually
through agreed formulae.

On November 9, 1999 the acquisition of the OBOAdl®up was completed. Effective January 1, 2000 @&@ér entered into sales and
marketing agreements with Ethyl similar to thogeady in place between Octel and Ethyl.

On July 1, 2001 a marketing agreement was signgd\éritel Chemicals BV (Veritel). As Ethyl agretaparticipate in this agreement, the
only area excluded from the marketing agreemerits Ethyl since this date has been North Americath&tend of December 2001 the
Company was notified, under the terms of the margetupply and service agreements with Veritel pkermanent source interruption in the
supply of TEL from their supplier. This triggerebgsed payments to Veritel of $70 million of whic?®8was recovered from Ethyl.

The Company continues to reduce the TEL cost bageranufacturing capacity in line with the declinenarket demand. The German
manufacturing site at Doberitz was closed in M&8B82. Environmental remediation continues at tte= Slemolition of the buildings is
nearing completion and remediation of contamina&tetdspots below ground will commence in 2005. kfiburth quarter of 2004 Octel reacl
agreement with the local and Federal authoritig€gsenmany over the scope of the work
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and the Company’s liability, allowing the releasé6.4 million of the remediation provision carrigdrespect of that site. In 2002 the chlorine
plant at Ellesmere Port was closed as the Compaunyhs to purchase certain raw materials extern@ltiyy Company continues to review the
costs of TEL manufacture at its one remaining TEdnafacturing site at Ellesmere Port in the UK.Ha latest round of restructuring on that
site that commenced in 2003, provision was madéhotermination costs associated with the losk08femployees. By the end of 2004, 54 of
these remained in employment due to the deciskemntduring 2004 to delay the reduction in the potidun capacity of TEL in the light of
changed forecasts of market demand. These emplayeexpected to leave employment during 2005.

Effective January 1, 2002, the Company adopted E#Band accordingly ceased amortizing goodwill imustead has performed an annual
impairment review on the unamortized carrying valfigoodwill of $269.1 million. At this time, thedihpany considered the transition
provisions of FAS 141 and FAS 142 that required panies to disaggregate historical goodwill balanodbe extent that information was
available that enabled companies to first identifyl then accurately value, intangible assets. kst of this exercise, management
concluded that there were no other intangiblesriettthe conditions to be disaggregated from golhdad goodwill was the only intangible
identified at the time of the spin-off from Greailes.

During 2002 and 2003, the goodwill impairment teas performed annually at December 31. Both thegews showed that the fair value of
the reporting unit based on after tax cash flowsdlinted at the Company’s weighted average castpifal exceeded the carrying value of
TEL segment assets and, accordingly, no indicdtonpairment existed and step 2 of the FAS 142 iimpant test was not performed.

However, in light of the continuing decline in thEL market globally, as the Company makes sald&dfin each quarter, the remaining sales
and corresponding cash flows that can be derived the TEL business are reduced, and accordinglyatih value of the reporting unit is
reduced. Based on our detailed forecast modelngssens at December 31, 2003 indicated that theatiah in forecast future cash flows
during 2004 would reduce the fair value of the répg unit below the carrying value of TEL segmassets and, accordingly, there was likely
to be a significant goodwill impairment charge darihe year ended December 31, 2004. As a resulttimpany alerted the market and our
shareholders to this fact and determined that gogritmpairment reviews be performed from Januar04 and any impairment charge
arising be recognized in the relevant quarter.

The value of the remaining cash flows from the Tiisiness segment is calculated at any review datefbrence to the best available
estimates for future revenues, gross marginsngedind administrative costs as well as the fixathaaorking capital requirements of the
business. The resulting cash flows are then digedusind the total discounted cash flows of the BH&iness are then allocated to the fair v
of the assets and liabilities of the TEL business at that date. We use this information to deaweimplied goodwill value, which is then
compared to the carrying value to determine whaiimment is needed.

Using this methodology and the assumptions undegltfie detailed forecast model, it is possibleregijrt the pattern of likely future
impairment charges of TEL business goodwill. Howea#though these future impairments are predietabls not appropriate to recognize
them all immediately. This method reflects the tietdy unique nature of the TEL business.

As a result of the reviews performed during 20@inapairment charge of $40.7 million has been raeczey in the year and management
expects to incur a charge in subsequent yearseabEh market continues to decline. The currenteastied impairment charge for 2005, 2006
and 2007 is $60.0 million, $34.0 million and $4éndlion, respectively. The increase in charge fatdor 2005 over that recognized in 200
primarily due to the fact that 2004 contained ks a full years charge as the fair value of TEL assets and iii@silonly reduced to below t
level of forecast discounted cash flows from TELing the first quarter of 2004, combined with thgectation that the volume decline will be
relatively high during 2005. The actual amount &mdng of goodwill impairment and charges couldf@ifsignificantly from the estimated
charges due to the inherent nature of estimatesissumptions used in the forecast model. The inmaait charge will continue to be reviewed
quarterly in the light of developments in the TERnket.

PETROLEUM SPECIALTIES

Petroleum Specialties sales represented 36.3%alfrtet sales in 2004. The Petroleum Specialtisinkess develops, produces and markets a
range of specialty products, used as additivefufels. The business supplies fuel additives foidewange of end uses. These include refinery
specialty products to improve operational efficiesand product performance at the refinery, amitiads for marine and power end uses as
well as additives for domestic heating oil. The maistomers are large oil and chemical companies.blisiness has grown through mergers
and acquisitions. In 1999, Octel formed a jointtues with the Starreon Corporation to sell fuelitidds in the USA. In 2001 the
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Petroleum Specialties business segment acquireBytt@sin AB Group, the CP Manufacturing Group, CBBternational Ltd, and the
Gamlen Group.

In July 2004, the Company purchased the remainih@% of shares in Octel Starreon LLC from the ®t@mrCorporation for a total
consideration of $43.8 million.

Given the international scope of its operations,@mmpany is subject to laws of many differentsdigtions, including laws relating to the
imposition of restrictions on trade and investmaith various entities, persons and countries, sofwehich laws are conflicting. In 2004 the
Company reviewed, as it does periodically, aspefits operations in respect of such restrictiarg] determined to dispose of certain rwone
non-US subsidiaries of Bycosin AB which had beegaged, since prior to the acquisition in 2001 of&sin AB by the Company, in
transactions and activities, including the saleestain fuel additives, with entities and persdreg tare in or associated with Cuba.
Consequently, on November 15, 2004, Bycosin ABhally-owned subsidiary of the Company organizedeuritie laws of Sweden (now
known as Octel Sweden AB, the Seller), enteredarBusiness and Asset Purchase Agreement (the mdigrapwith Pesdo Swedcap Holdings
AB (the Purchaser), Hakan Bystrom and others aPtitehaser’s guarantors, and Octel Petroleum Sfesihimited as the Seller’s guarantor,
and completed the all-cash transaction contemptht@by (together with related transactions, tren$action). The Agreement provided for,
among other things: (i) the disposal of certain-nore Petroleum Specialties business and relatedifaeturing and other assets of the Seller;
and (ii) the supply and distribution of certain pavproducts to certain geographic regions. Theoesideration paid by the Purchaser was
approximately $2.9 million.

Consequent to the Transaction, subsidiaries o€tirapany will purchase certain fuel additive produdevbm the Purchaser, and such
subsidiaries will supply and distribute those pretdun certain geographic regions on an exclusags The Company expects to partially
offset the loss of net income from this transachgrihe elimination of certain costs associatedhwinning the Petroleum Specialties business
in the Europe, Middle East and Africa (EMEA) region

Following completion of the Transaction, the Comparade a voluntary disclosure to the US Office ofdign Assets Control (OFAC)
regarding such transactions and activities engagby certain non-core non-US subsidiaries of tekke®. The Company has conducted an
internal review of such transactions and activitiad has disclosed to OFAC the results of suclevewVhile the Company believes that it is
no longer engaged in business with certain entiiessons and countries that are subject to réetricand sanctions under US trade laws and
regulations and that it has taken appropriate stepshieve compliance with applicable US laws geglilations relating to trade and
investment, if the Company or its subsidiaries euoir or former) were found not to have compliechvgitich laws or regulations, or any other
applicable laws or regulations, including thosguoisdictions the laws of which are conflictingetlCompany or its subsidiaries could be sul
to fines or other civil or criminal penalties whicbuld be material.

PERFORMANCE CHEMICALS

Performance Chemicals sales represented 13.0%abhiet sales in 2004. The Company supplies a #ditige into the detergent market from
the UK. This business segment has also grown byisitiqn. In 2001 the business acquired Hi-Mar $glées Inc. (how known as Octel
Performance Chemicals Inc.), a manufacturer ofstathts based in the USA, and ProChem Chemicalsdmtistom and toll manufacturer ¢
based in the USA. A majority stake in Manhoko ladsupplier of personal care products in Asia Pgaifias acquired in 2001 but was disposed
of in June 2003. The portion of the Gamlen Growgt #pecializes in water treatment technology wagatdrom the Petroleum Specialties
segment in 2003. The comparative segmental figiare8002 have been adjusted to reflect this chalmgéune 2004 the business segment
acquired Leuna Polymer GmbH, a manufacturer of wageld flow improvers and ethyl vinyl acetate (EM#ased in Germany. The total
consideration was $8.1 million. In August 2004 tlusiness segment acquired Aroma & Fine Chemicanstéd. This business is based in the
UK and manufactures aroma chemicals for use imntlusehold, institutional care, industrial and pees@are markets. The total consideration
was $34.5 million.

RECENT DEVELOPMENTS

FINETEX ACQUISITION

On January 14, 2005 the Company announced the etimpbf the acquisition of Finetex, Inc. (Finetéad) a consideration of $20 milliol
Finetex is a manufacturer and supplier of speciltyactants and emollients to the personal casmetics and other industrial markets and is
based in New Jersey, USA and North Carolina, US#e fesults of Finetex will be reported in the Perfance Chemicals business segment.
SPECIAL COMMITTEE INVESTIGATION

On March 17, 2005, the Company announced thatffied a Form 12b-25 (Notification of Late Filing) respect of its Annual Report on
Form 10-K as a result of the need to complete aesiigation of the facts relating to the mattercdibgd below
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(the ‘Transaction’) and to consider the impacthaf Transaction on management’s assessment ofaht@ntrol over financial reporting.

On February 24, 2005, Dennis J. Kerrison, the Chiefcutive Officer and President of the Compansgraged to transfer GBP 50,000
(equivalent to approximately ZAR 500,000 and apprately USD 95,000) from his bank account in thateéthKingdom to the account of
Associated Octel Company (South Africa) (Pty) Lmdit'AOCSA’), a wholly-owned indirect subsidiary @fctel Corp. On the same day, at the
initiation of Mr. Kerrison, AOCSA made a paymentZAR 500,000 (equivalent to approximately USD 9B)0for Mr. Kerrisons personal us
Mr. Kerrison’s UK bank sent the funds to AOCSA’s\kan February 24, 2005. Those funds were credit@dDCSA’s bank account on
February 28, 2005. AOCSA was reimbursed on belidfroKerrison for associated costs (of approxinha#®AR 629 equivalent to
approximately USD 107) on March 3, 2005.

The investigation, which was conducted by indepahdeunsel retained for this purpose by a specialmittee, consisting of the members of
the Audit Committee and the Corporate GovernandeNominating Committee (the ‘Special Committee’gsacompleted on March 29, 2005.
Also on March 29, 2005, the Special Committee regzbon the investigation to the Board of Directoirthe Company and the Board of
Directors adopted the findings of the Special Cotteai Based on the findings of the Special Commjtiiee Board of Directors determined
the Transaction appeared to have violated the Coyp&ode of Ethics and that elements of the Tretisa may have resulted in a potential
violation of certain laws and regulations by thaéeEExecutive Officer, the Managing Director of AG& and the Company. The Board of
Directors did not identify any matters that reqdiegljustment to the Company’s financial statements.

The individuals involved in the matter describedad including the Chief Executive Officer, will Iseibject to appropriate disciplinary
procedures which as of the date of this report mtdeen determined. In addition, the followingpst, among others, implementation of wt
will commence with immediate effect, have been nee®nded by the Special Committee and approvedéoBdiard of Directors:

. Reinforcement of the importance of compliance witigether with a comprehensive-education programme in respect of,
Compan’s Code of Ethics

. Enhancement of procedures in relation to consaltatiith in-house legal counsel in respect of unbsuaon-routine transactions;
and

. The creation of a register of direct’ and officer’ interests and establishment of procedures in régpectual or potentie
conflicts.

RESULTS OF OPERATIONS —
FISCAL 2004 COMPARED TO FISCAL 2003

The following table also applies to the result®pérations in 2002.

PRODUCT GROUP DATA

(IN MILLIONS) 2004 2003 2002

Net sales

TEL-Ongoing $243.F $266.2 $256.7

TEL-Chlorine — — 14.C
243.F 266.% 270.7

Petroleum Specialtie 174.¢ 155.¢ 136.4

Performance Chemica 62.4 32.t 33.¢

$480.¢ $454.¢ $441.(

Gross profit;

TEL-Ongoing $140.2 $140.¢ $136.:
TEL Chlorine — — (1.9

140.: 140.¢ 134.t
Petroleum Specialtie 56.4 54.2 45.2
Performance Chemica 12.€ 7.3 12.1

$209.¢ $202.1 $191.¢

Operating income

TEL-Ongoing $113.¢ $118.¢ $117.¢
TEL-Chlorine — — (1.9

113.¢ 118.¢ 116.1
Petroleum Specialtie 10.¢ 13.C 9.5
Performance Chemica 0.9 (2.9 04
Corporate cost (31.0) (16.9) (17.7)
Restructuring charg (8.5) (15.0 (19.5
Impairment of TEL business goodw (40.7) — —

Loss on disposa 4.9 — —



$ 40.¢

$ 89.4

The following table is presented to show the immddhe acquisitions in 2004. There were no actjoiss in 2003 and so no similar analysis is

required for the comparison of 2003 results to ¢hashieved in 2002.
EFFECT OF ACQUISITIONS ON 2004 GROUP RESULTS COMPARED TO 2003

2004 AS EFFECT OF
REPORTED ACQUISITIONS

(IN MILLIONS)

Net sales $ 480% $ 29.C
Gross profil 209.t 5.€
Selling general and administrative expe (93.9 (2.9
Research and development expe (10.5 (0.9
Amortization of intangible asse (11.2) (0.3
Impairment of TEL business goodw (40.7) —
Restructuring charg (8.5 (0.2
Loss on disposa (4.4 —
Operating Incom: $ 40 $ 2.
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2004 BEFORE
ACQUISITIONS

$ 451.c

203.¢
(91.0)
(10.2)
(10.9)
(40.7)

(8.4)

(4.9)

$ 38.c

2003 AS

REPORTED

$ 454.¢

$

202.1
(74.4)

(5.3
(10.4)

(15.0

97.2



The table above includes the impact of the acqoisiif Leuna, the results of which have been cadatdd for six months and the results of
AFC, the results of which have been consolidateddier months. The impact of the acquisition of thmaining 50% of the shares in Octel
Starreon LLC has not been included as the restitictel Starreon LLC have been fully consolidatgdhe Company since the inception of
joint venture in 1999, with a corresponding chargthe minority interest line item. The minoritytémest charge for the period to f
acquisition of Octel Starreon LLC on July 8, 200dsv$1.9 million. Accordingly no table of the impaftacquisitions is presented for the
Petroleum Specialties business segment.

The effect of acquisitions on 2004 Performance Gbals business segment results compared to 2083fislows:

PERFORMANCE
2004 AS EFFECT OF 2003 AS
CHEMICALS

REPORTED ACQUISITIONS BEFORE REPORTED
(IN MILLIONS) ACQUISITIONS
Net sales $ 62.4 $ 29.C $ 33.4 $ 32.t
Gross profil 12.¢ 5.€ 7.2 7.3
Selling general and administrative expe (10.9) (2.9) (7.9 (8.0
Research and developmt 1.3 (0.3 (2.0 (2.2
Amortization of intangible asse 0.3 (0.3 — —
Business segment operating inca $ 0.¢ $ 2.€ $ .7 $ (2.9

NET SALES

Total net sales for 2004 were $25.9 million (5.78%gad of 2003 sales. The 2003 sales of $480.5miijures have been adjusted from
previously reported sales to reflect the dispo$#he Bycosin Mexico business in 2004. The resfitBycosin Mexico are now reported in the
discontinued operations line item, net of tax. €fect of acquisitions is reflected in the table@ad. After adjusting for the effect of
acquisitions, sales fell by $3.1 million (0.7%).

TEL net sales fell by $22.8 million (8.6%) with wohes 15.5% down on 2003 volumes. Most of the régiudh volume was due to lower sales
to the Middle East (down 72% in volume) and SoudistFAsia (down 26% in volume) but sales to Africatside of South Africa, were 24%
ahead of 2003 volumes. Good price management ri@tighe effect of the decrease in volumes.

Net sales in Petroleum Specialties were $18.8anil{iLl2.1%) ahead of 2003 sales, after adjustmeribédisposal of Bycosin Mexico. Of tt
$7.3 million (4.7%) was due to the effect of th@m=griation of the euro and sterling against theddiBar. Strong growth was experienced in
USA petroleum additives business. There was alswotljrin the European refinery and performance lassin

Net sales in the Performance Chemicals segmentsigmédicantly impacted by the acquisitions in thear, as is demonstrated in the te
above. After adjusting for the effect of acquigisonet sales grew by $0.9 million (2.8%) in thery@his was mainly due to growth in the non-
detergent sales in the UK.

GROSS PROFIT

Total gross profit for 2004 of $209.5 million wa#.4 million ahead of 2003 gross profit. Gross grivfithe TEL business at $140.3 million w
only $0.3 million lower than in 2003 despite thevkr sales. Gross profit margin increased from 5218%y7.6% and was boosted by the $6.4
million (2.6%) release of remediation provisionsnrthe former production site at Doberitz in Gersndarhe Company reached an agreement
in the fourth quarter of 2004 with the local auities on the scope of work to be carried out and eessult the level of provision required has
been reviewed and adjusted accordingly. In addai&®3.2 million provision created in 2003 for aquutal liability under a take or pay contract
for raw material for TEL has been released, asltfeésion to delay the reduction in manufacturingacity has eliminated the expected liability
under the contract. This release accounts for f3#fte increase in gross profit margin for 2004e Temaining increase in gross profit margin
is attributed to strong selling price management.

In Petroleum Specialties, gross profit increase@y million. However, the gross profit marginl fiebm 34.8% to 32.3%. The major reason
for this was the delay in passing through highetof oil based raw materials to selling pricelsoAhe fair value adjustment arising on the
acquisition of the remaining 50% of Octel Starréa® in the period required a $0.4 million uplift the carrying value of inventory to be
recognized.

In Performance Chemicals, the effect of the actjois on the gross margin can be seen above. Ajththe acquisitions have a dilutive effect
on the gross profit margin, the acquired comparegsire less selling, general and administratiyeeexliture and therefore enhance the net
profit margin. In the existing businesses there avagakening in the gross profit margin from 22 #°921.6%. The gross profit margin
including the impact of acquisitions fell from 2250 20.5%.

OPERATING EXPENSES
Operating expenses consist of selling, generabanainistrative expenses and research and develdmrpenses. They increased by $2
million (30.7%) in 2004 to $103.9 million, $2.7 hivin of the increase being due to the effect ofugsitions.

In TEL the increase in operating expenses was Bl®n including the effect of the weaker US dol($1.3 million). The rest is due to
increased administrative and selling costs in the U
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In Petroleum Specialties, operating expenses wefeom $41.1 million to $45.0 million. The main ssm for the increase was the impact of
the weaker US dollar on the significant sterling @uro denominated cost base.

In Performance Chemicals, the effect of the actiois on operating expenses can be seen fromlileeahove. In the existing business, the
improvement in operating income was primarily doi¢hie reduced expenditure on research and develdpmehis business segment.

There was a $14.8 million (90.8%) increase in thiparate costs line item. Due to the high propartbinactive members in the Company’s
principal defined benefit pension scheme in the thi€, net pension credit associated with this iemel in the corporate costs line item. The
net pension credit was $6.6 million lower in 20042.7 million. This was mainly due to the de-rigliof the pension fund as a result of the
decision to invest in a higher proportion of bonakher than equities. The effect of the weaker Ofadon our predominantly UK based
corporate cost base was $2.9 million. The exterasi of compliance with the Sarbanes-Oxley seectiddh certification process was $1.5
million. The remaining $3.8 million of increasettme corporate costs line item is due to inflatiod ¢he increase of resources, predominant
the areas of technology, finance and human ressurce

The increase of $5.4 million to $10.5 million irpeted research and development expense is maielyadthe reclassification of the cost of
UK Fuel Technology Centre to research and developest from selling general and administrativeenge in 2003.

AMORTIZATION OF INTANGIBLE ASSETS

An $11.2 million charge was recognized in 2004eilation to the amortization of intangible assetiswas $0.8 million higher than the charge
for 2003.

A charge of $10.3 million was recognized in the Tiisiness segment due to the amortization of amgible asset arising from the permanent
source interruption payments to Veritel, which énlg amortized on a straight line basis over theg/sars ending December 31, 2007.

In the Petroleum Specialties business segment@elof $0.6 million was recognized relating to dneortization of certain intangible assets
identified on acquisition of the remaining 50% aftél Starreon LLC in July 2004. In the Performa@temicals business segment, a charge of
$0.3 million was recognized in relation to the dsgion of certain intangible assets identified idgrthe fair value exercise that was undertaken
on acquisition of AFC.

OPERATING INCOME BY BUSINESS SEGMENT

TEL operating income was $4.6 million (3.9%) bel2003 at $113.8 million. The one-off releases memitbabove broadly offset the volume
effect of the lower sales. However, the higher apjeg expenses incurred were the main reason éorettiuced operating income.

Petroleum Specialties operating income was $2.komi{16.9%) below 2003 at $10.8 million. Althougales and gross profits were both
boosted by the effect of the weaker US dollar dfiect of the weaker US dollar on operating expsrmaweighed this benefit and reduced
operating income overall by $1.3 million. In additithe effects of the fair value inventory chargd the charge for amortization of intangible
assets in Octel Starreon LLC further reduced opeyancome by $1.1 million.

In Performance Chemicals, operating income wasyuf3a8 million on 2003 to a profit of $0.9 milliofhe effect of the acquisitions is shown
in the table above. In addition, the existing basses benefited from a reduction in the level séaech and development expenditure dedic
to this business segment.

IMPAIRMENT OF TEL BUSINESS GOODWILL

The Company has recognized a charge of $40.7 milbothe impairment of TEL business goodwill in020 There was no charge in 2003, i
review of the discounted future cash flows indidateat these were sufficient to support the valu€EL goodwill at that date. The Company
has tested TEL business goodwill at the end of gaelnter in 2004 and has recognized a charge im@aa&rter. The charge in the first quarter
was relatively small as the surplus discounted flashthat existed at the end of 2003 was exhaudthd Company will continue to test the
value of goodwill at the end of each quarter angkess to recognize a charge of approximately $60libn during 2005 based on current
estimates of TEL cash flows.

LOSS ON DISPOSALS AND DISCONTINUED OPERATIONS

The Company has recognized a total charge of $18lidn in respect of the disposal of certain narebusinesses in the Petroleum
Specialties business segment, manufacturing ared afisets of Bycosin AB (a wholly owned Swedishsglilry), now known as Octel Swec
AB, and the right to supply and distribute cerfagwer products in certain geographic regions foetaconsideration of $2.9 million. Of this

total charge, $8.5 million represents a write-dfgoodwill. The share of goodwill written off refents the proportion of the disposed business
relative to the fair value of the integrated Petooh Specialties business outside of the USA. Theo8n Mexico subsidiaries were disposed of
in their entirety and there is no ongoing involverneith that business and so the loss associatddthat disposal, along with the operating
income for the year to the date of disposal, has liecluded in discontinued operations. The net tosdisposal of the Bycosin Mexico
subsidiaries was $3.9 million.
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The remaining $9.1 million of the loss on dispasathe Bycosin assets has been included in opegratcome in the loss on disposals line item
as the business continues to source product frooo8y in Sweden to support the power and marindetsrAlso included in the loss on
disposals line item is a $4.7 million profit arigion the disposal of the Paris office of Octel Emthat was no longer required following the
integration of this business with Gamlen France.
RESTRUCTURING COSTS

A charge of $8.5 million was recognized in 2004tedl to restructuring activities, compared to aghaf $15.0 million in 2002

The major elements of this charge were:
. $3.2 million expense for discretionary demolitidir@dundant facilities at Ellesmere Port;

. $2.0 million in relation to the programme to strdiam production capacity and site support costs ¢tbenmenced in 2003;
. $1.5 million relating to the severance of certainise UK employees

. $1.4 million related to restructuring the back offioperations of the European Petroleum Speciditismess;

. $0.2 million related to severance in the French Tfice; and

. $0.2 million related to severance in a US subsydiar

INTEREST EXPENSE AND INTEREST INCOME

Interest expense was $6.5 million compared to $a#liéon in 2003. The main reasons for this were giignificantly lower level of average net
debt during 2004 when compared to 2003 and thefisigntly lower interest rates payable followingethefinancing of the company’s finance
facility completed in January 2004. The 2003 intéexpense also included a charge of $1.9 millielating to the amortization of deferred
finance costs incurred on arranging the previonarfce facility that were written off in the foudarter of 2003, prior to the completion of the
new facility in January 2004. Interest income was3$nillion higher than in 2003 due to the higheerage level of cash on deposit during
2004.

OTHER EXPENSE (NET)
Other expense was a charge of $2.1 million, dowmf$4.2 million in 2003. A lower level of foreigxehange charge (down by $3.2 million)
was the main reason for this reduction.

MINORITY INTEREST

The charge for minority interest in 2004 was $1iliom down from $4.3 million in 2003 due to thenghase of the remaining 50% of Octel
Starreon LLC in July 2004. The results of Octelr&tan had previously been fully consolidated wittoaresponding charge to minority
interest.

INCOME TAXES

The charge for income tax was $20.0 million at fiective rate of tax of 64.3%, up from 30.3% in 200he main reasons for the increase in
the effective rate are the non taxable effect of §&odwill impairment, certain costs associatechwtlite disposal of the Bycosin Mexico
subsidiaries and other Bycosin assets and foreighamge movements. There was a release of $3.@mdf certain precautionary tax reserves
following a review of the tax expenses faced byGoenpany, as it is no longer considered probaladetttese tax payments will be made.

SHARE OF AFFILIATED COMPANY EARNINGS

The $1.0 million charge in 2004 related to the dis of the Compar's 49% stake in Joss Holdings BV (Joss) in the fjustrter of 2004. Th
Company sold its stake to the majority shareholdkss had sold TEL into certain territories big fanction will now be undertaken by
another subsidiary of the Company as the distioudigreement with Joss expired at the end of 2683was not renewed. A loss of $1.0
million was recognized on disposal of the compamywgstment in Joss, of which $0.6 million relatedh tax charge in the holding company
that held the investment.

DISCONTINUED OPERATIONS
The charge of $3.9 million in 2004 related to thepdsal of the Bycosin Mexico subsidiaries discdssgove
RESULTS OF OPERATIONS —
FISCAL 2003 COMPARED TO FISCAL 2002
Results for 2002 and 2003 have been adjustedlectefie disposal of both the Manhoko businessth@dnanufacturing and certain ot
assets of the Bycosin business as discussed above.
NET SALES

In 2003, total net sales were 3.1% ahead of 20I&3 s&he expected annual decline in the value df 3&tes did not materialize. The volume
sales fell by 11.1% but the average price of TEireased by 16.7%. None of the remaining major coste exited the market in 2003. Sales
volumes to Venezuela were adversely affected bydtiécal disruption that started in late 2002 amhtinued into early 2003 but returned to
normal levels
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by the second quarter of 2003. In the year, sal®&wotth and South America were down by 38% andwufais the main contributor to the fall in
total volume year on year. Sales to Indonesia wprby 25% in the year as the leaded gasoline pistserogram in that country was delayed.
Sales to the Middle East were up by 36% in voluemms but this was offset by decreases elsewheheimolumes to Africa and Eastern
Europe.

There were no sales of chlorine in 2003 ($14.0iomlin 2002) following the closure of the chloripkant in 2002. This plant had made a los
$1.8 million in 2002. Thus, total TEL net saleswid a decline of $4.4 million.

Petroleum Specialties net sales increased by 1th29555.8 million. This growth was assisted by aifpee currency exchange impact due to
the strengthening of the euro and sterling agaiestyS dollar. Without the exchange impact, salessiased by 4.3%. In like for like currency
exchange terms, the largest growth was seen ibkh@ip 11%) due to the higher sales of refinerydarts, in Germany (up 10%) due to the

growth of both heating products and refinery praduand in additives sold by Octel Starreon inWsA (up 4%).

Performance Chemicals sales fell by 4.1% to $32lk5om The main reason for this was the lower pricof the detergent contract supplied
through the UK.

GROSS PROFIT

Gross profit in TEL was $140.6 million, up $4.3 loih (3.2%) on 2002. The reported gross profit ntaan the ongoing TEL business f
slightly from 53.1% to 52.8%. This decline in grgssfit margin was more than accounted for by 2 $8illion potential liability under raw
material “take or pay” obligations that was recagui in the fourth quarter, following a review obguction plans and raw material
commitments. Good price management and cost canttbé UK manufacturing plant narrowly failed tfiset the impact of this charge on
gross profit.

Gross profit in Petroleum Specialties was $54.2iomilor 34.8% of net sales. This was slightly sgenthan the 2002 gross profit margin of
33.2%. The gross margin improved marginally inth€based refinery business and in Octel Starrd@USA based petroleum additives
business.

The gross profit margin in the Performance Cheraibakiness fell from 35.7% in 2002 to 22.5% in 2008 main reason for this was a
significant reduction in the pricing on the maj@tergent contract supplied through the UK.

OPERATING EXPENSES

Operating expenses in the TEL business were $2Ri2nrin 2003, up from $18.4 million in 2002. Gtis total $10.4 million was amortizatic
of intangible assets, up from $9.5 million in 2082.9 million of the $10.4 million charge in 2008ates to amortization of the intangible asset
arising from the permanent source interruption pawytsto Veritel.

Other operating expenses were $11.8 million in 20@3rom $8.9 million in 2002, an increase of 32.6Approximately $0.8 million (9%) of
the increase can be ascribed to differences inagirates as most of the costs are principallpmérated in sterling. TEL also received a
higher allocation of overall selling, general amnénistrative and research and development codteigear following a review of cost
allocation (up from 11.8% of the group total in 200 14.6% in 2003).

Operating expenses in the Petroleum Specialtieadss segment were $41.2 million in 2003, up fr@8.8 million in 2002, an increase of
15.1%. The strengthening of the US dollar added@pmately $4.4 million (10.9%) to Petroleum Spétés selling, general and
administrative costs but this was offset by besdfitm earlier restructuring in the European subsigs.

Operating expenses in the Performance Chemicalsdasssegment fell from $11.7 million to $10.2 ioill as remedial cost saving action was
taken to offset the impact of the lower marginsrfrihe detergent contract.

Corporate costs were down $0.8 million at $16.3iom! Corporate costs were adversely impacted byrbvement of the US dollar against
sterling but benefited from the higher allocatidrtosts to the TEL business. Corporate costs irdutie benefit of a net pension credit of $9.3
million compared to a net pension credit of $11iBiom in 2002.

RESTRUCTURING CHARGE

The restructuring charge for 2003 was $15.0 militompared to a charge of $19.5 million in 2002. Tregor elements in this charge
were;

. $6.5 million charge for streamlining production cejpaand site infrastructure costs at the Ellesni®e manufacturing facility
This programme was initiated after January 1, 2&@8as a result was booked in accordance with S Q@ne hundred and three
employees are to leave the company, but of theseriiined in employment at the end of 2C

. $3.4 million charge to streamline the selling anchadstrative activities of the Specialty Chemichissiness in Europt
. $2.2 million charge for demolition of the disusedisim plant at Ellesmere Port; and

. $2.0 million charge to provide for aged and obsogtgineering stores at Ellesmere P
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OTHER EXPENSES (NET)
Other expenses were $4.2 million (nil in 2002).sTelharge includes the profits and losses on tleecfassets and includes sundry other non-
operating expenses.
MINORITY INTEREST
The minority interest charge increased from $3.onito $4.3 million reflecting a strong performanfrom our 50% owned subsidiary, Octel
Starreon.
NET INTEREST CHARGE
The net interest charge was $12.1 million in 200Be-g¢ame as in 2002. A charge of $1.9 million wasgeized in the fourth quarter as the
remaining deferred finance costs relating to tltefiolancing facility were amortized ahead of thién@ncing that was completed in January
2004. The gross interest charge was $12.6 millfmhiaterest received was $0.5 million in 2003.
TAXATION
The Compan'’s effective tax rate remained consistent at 30.B¥oome before income taxes in the year compaiigid 31.0% in 2002. Th
small net improvement arose principally due to gfesnin the mix of taxable profits made in the d#f@ geographical localities in which the
Company operates.
CHANGE IN ACCOUNTING PRINCIPLE
The $0.5 million credit recognized on change inoaetting principle refers to the net fixed assegraflepreciation recognized on adoptiot
FAS 143.

LIQUIDITY AND FINANCIAL CONDITION

Net cash provided by operating activities was $62illon for 2004 compared to $85.2 million in 2008et income was $45.6 million low
than 2003, although $40.7 million of this decreass attributable to the non-cash charge for impaitnof TEL business goodwill. There was
no equivalent charge in 2003. Further, the non-edesiment of the loss on disposal of the Bycosietasand the 49% share in Joss Chemicals
BV was $13.7 million compared to the $2.7 millioomacash impact of disposals in 2003.

There was a small outflow of $2.2 million on acctsureceivable in 2004 but there had been a sigmfisxflow in 2003 in this area of $19.7
million due to the timing of TEL shipments. Recdiles at December 31, 2004 represented 70% of foudlter sales compared to 60% of
fourth quarter sales in 2003. The main differerscétie to the receipt of payment for a shipmentEif ih early December 2004 falling in early
2005, compared to collection before year-end in3200

Although inventory is $20.4 million higher than 28t $76.9 million the impact of acquisitions ispensible for approximately half of that
increase. The cash impact was $11.3 million. Gf #émount $9.4 million is due to the planned bupdiifinished goods inventory in TEL
ahead of a planned reduction in production capathgre was a $3.0 million inflow arising from acots payable and accrued liabilities
arising from the phasing of year end payments.

The level of accrued income taxes was $12.6 miligher at the end of 2004 than at the end of 2088.reason for this was differences in the
timing of tax payments based on estimated tax paysrend actual tax charges.

Expenditure from previous provisions on plant refagdn and restructuring during 2004 resulted im@ement of provision of $6.8 million
compared to $1.2 million in 2003.

Capital expenditure was $9.6 million in 2004 conggkto $7.8 million in 2003. The major expenditurasvon upgrading and improving TEL
productive assets ($2.4 million), rollout of Oradigta processing systems and upgrades to IT haed%ar3 million) and expenditure on
Petroleum Specialties assets ($1.3 million). Capitpenditure in the newly acquired businesses$@as million and in other Performance
Chemicals businesses was $0.6 million. The baleglages to $0.7 million spent in the research awktbpment department and sundry other
projects ($1.6 million).

The Company spent $80.2 million on acquisitionsrau2004. The major elements of this net cash owtilvere as follows:
. acquisition of remaining 50% of Octel Starr—$43.8 million;
. acquisition of AFC before payment of deferred cdasition by means of Loan Notes—$30.8 million;
. acquisition of Leuna net of cash acqu—%$5.2 million;
. disposal of 49% shareholding Joss Chemicals BV-rfietw of $4.2 million;
. acquisition of 20% shareholding in Deurex Microteslogies GmbH—$2.6 million;
. Bycosin proceeds to date less cash disf—outflow of $0.2 million;

. sundry investments in associates—$1.8 million;

In addition, $4.8 million has been set aside intrigted cash to settle the Loan Notes, maturing(d66 that were used to acquire AFC.

The Company received $5.2 million from the dispagaissets. The main inflow was $4.7 million frame disposal of the Paris office of Octel
France.
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In January 2004, the Company repaid the $97.0anillierm loan borrowings outstanding under the eviinance facility and drew down
$100 million from the new term facility. Repaymenfs$30.0 million of this term facility are due danuary 31 of 2005, 2006 and 2007,
respectively, with a final repayment of $10.0 roifiifalling due on July 30, 2007. The amount outditagnon the previous facility for Octel
Starreon of $7.6 million was also repaid during£200n acquisition of AFC, a loan of $2.9 million swaepaid. At December 31, 2004, $100.0
million remained outstanding on the senior ternnlo@repayment of the term loan of $30.0 milliordise on January 31, 2005.

This facility contains terms which, if breached,uldresult in the loan becoming repayable on demdmdquires, among other matters,
compliance with certain financial ratio covenasgecifically a ratio of net debt to EBITDA (a norAGP measure of liquidity) and a ratio of
net interest expense to EBITA (another non-GAAP sueaof liquidity). The Company has been in compl&with the covenants in 2004.

Under the terms of the finance facility completedanuary 2004, the Company agreed a revolvingtdesdlity of $50.0 million. This expires
on July 30, 2007. On August 31, 2004 the Compangred into an amendment agreement with the syredafdvanks whereby the revolving
credit facility was increased from $50.0 million%10.0 million. At December 31, 2004 borrowingslenthe revolving credit facility were
$19.0 million.

The Company paid out dividends of $1.5 million dgr2004 ($0.6 million in 2003). The Company paitivadend of 6 cents per share on A|
1, 2004 and a further dividend of 6 cents per sbar®ctober 1, 2004. The Company spent $4.5 mibioshare buy backs during 2004 ($1.2
million in 2003) and raised $5.5 million from theegcise and cash purchase of share options ($2i®nrin 2003).

CRITICAL ACCOUNTING ESTIMATES

The policies and estimates that the Company corsstie most critical in terms of subjectivity amdigment of assessment are those related to
environmental liabilities, the identification of dthe impairment of goodwill and intangible assptnsion accounting, restructuring costs and
the marketing agreements with Ethyl. Any adverséawnae between actual results and future projestiorihese areas may impact on results of
operations and financial condition.

The Company records environmental liabilities wiiezy are probable and costs can be estimated r@slgoRemediation provisions at
December 31, 2004 amounted to $21.9 million arategbrincipally to our sites in the UK and Germahlye Company has to anticipate the
program of work required and the associated futosts, and has to comply with environmental legstain the relevant countries. The
Company views the costs of vacating our main UK &27.4 million at 2004 year-end) as a contingjabtlity because there is no present
intention to exit the site.

The Company adopted FAS 1&odwill and Other Intangible Assetffective January 1, 2002. This requires that gabdwemed to have an
indefinite life should no longer be amortized, bubject to an annual impairment review, or betwgssars if events occur or circumstances
change which suggest that an impairment may haverced.

The Company elected to perform its annual testespect of Petroleum Specialties and Performaneen@als goodwill as of December 31
each year. In reviewing for any impairment chatgefair value of the reporting units underlying gegments is estimated using a discounted
after tax cash flow methodology based on managémbkest estimates at that time.

During 2002 and 2003, the goodwill impairment festthe TEL business was performed annually at bem¥ 31. Both these reviews showed
that the fair value of the reporting unit basedafier tax cash flows discounted at the Companyigited average cost of capital exceeded the
carrying value of TEL segment assets and, accoding indicator of impairment existed and stepf Zhe FAS 142 impairment test was not
performed.

In light of the continuing decline in the TEL matlgobally, as the Company makes sales of TEL ghepiarter, the remaining sales and
corresponding cash flows that can be derived fioentEL business are reduced, and accordingly thedhue of the TEL reporting unit is
reduced. Based on the Compagletailed forecast model, assumptions at DeceBihe2003 indicated that the reduction in forecasire cas
flows during 2004 would reduce the fair value dof teporting unit below the carrying value of TElgsent assets and, accordingly, there was
likely to be a significant goodwill impairment clg@r during the year ended December 31, 2004. Asudt the Company determined that
guarterly impairment reviews be performed from dapu, 2004 and any impairment charge arising begeized in the relevant quarter.

The value of the remaining cash flows from the Tiisiness segment is calculated at any review dateference to the best available
estimates for future revenues, gross marginsngedind administrative costs as well as the fixatiaorking capital requirements of the
business. The resulting cash flows are then digeduaind the total discounted cash flows of the BH&iness are then allocated to the fair v
of the TEL business unit at that date. The Compa®s this information to derive an implied goodwélue which is then compared to the
carrying value to determine what impairment is reekd

Using this methodology and the assumptions undeglthie detailed forecast model, the Company bediéhvat it is possible to predict the
pattern of likely future impairment charges of TRlsiness goodwill. This method reflects the re&ltiwinique nature of the TEL business.
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As a result of the reviews performed during 2004inapairment charge of $40.7 million has been recay in the year and the Company
expects to incur a charge in subsequent yearseabEh market continues to decline. The currennestiéd impairment charge for 2005, 2006
and 2007, is $60.0 million, $34.0 million and $4t0lion, respectively. The increase in charge dars for 2005 over that recognized in 2004
is primarily due to the fact that 2004 containeskléhan a full year’'s charge as the fair valueef assets and liabilities only reduced to below
the level of forecast discounted cash flows front. THring the first quarter of 2004, combined witle texpectation that the volume decline

be relatively high during 2005. The impairment geawill continue to be reviewed quarterly in thghli of developments in the TEL market.

At December 31, 2004, the Company performed itsiahimpairment review for goodwill for Petroleumesjmlties and Performance
Chemicals and believes that there has been noiimeat of goodwill in respect of those reporting reegts.

Goodwill of $8.5 million was written off in 2004 leging to the portion of the Bycosin business thas disposed of. However, additional
goodwill was created in the year due to the actjois of the remaining 50% of Octel Starreon aredabquisition of AFC. The level of cash,
current assets and tangible assets acquired inalwas such that no goodwill was recognized onabquisition.

As part of the fair value accounting for the acdigias the Company identified certain intangiblsets in Octel Starreon and in AFC. An
intangible asset of $4.8 million was recognizedKC in respect of a number of specialized manufaaguprocesses. $2.8 million was also
recognized in respect of ongoing customer relalipssin that company. These assets will be amattimer their estimated economic life of
ten years. A charge of $0.3 million was recognize®004 in respect of amortization of intangiblsets in AFC.

In Octel Starreon, $2.3 million was recognizedasgect of 50.0% of the value of certain approwalgHe use of that company’s products in
certain military and civilian end uses. In addit®®0 million was recognized in Octel Starreon @9% of the value of certain critical ongoing
customer relationships. $0.2 million was recognireespect 50.0% of the value of one patent feeyaproduct. These will be effectively
amortized over their estimated economic life ofyears. A charge of $0.6 million was recognizedeispect of amortization of those intangible
assets in 2004.

The creation of these intangible assets has resltie recognition of deferred tax liabilities$#.3 million in AFC and $4.0 million in Octel
Starreon, which will be amortized through the ineostatement over the useful life of these intamgissets.

The Company accounts for pensions in accordandeR#AS 87 and provides associated disclosures iordance with FAS 132. The prepaid
pension cost is material to our balance sheen¢h@repayment being $122.9 million at Decembe2804. The underlying plan asset value
and projected benefit obligation were $654.6 milland $647.8 million, respectively, at the end @42 Movements in the underlying plan
asset value and projected benefit obligation apedéent on actual return on investments and paydswas well as our assumptions as to
future trends in these areas. The continuatioh@prepayment depends on the carrying value giltireassets exceeding the accumulated
benefit obligation. This surplus at the measurerdete, October 5, 2004, was $40.7 million. In theng of a deficit, a creditor would be
created equal to the sum of the prepayment andedfieit, and the related charge would be writtefit@faccumulated other comprehensive
income. The Company’s independent advisors caaigd full actuarial valuation of the pension pthming 2003 and updated this during
2004. The results have been reflected in thesadinbstatements. The Company will continue to rtarthe status of the plan on a quarterly
basis.

The Company commenced a major program of restiingtuluring the latter half of 2002. The Company enkled upon further restructuring
during 2003 at the UK TEL manufacturing site. Thiss accounted for under FAS 146 as it was initiaféel January 1, 2003. The scheme had
a statutory element and an incentive element foeeigg to voluntary severance. The severance te/ens also more generous than statutory
terms. The statutory minimum element was recognéetie date at which the individual agreed to mtduy redundancy. The amount of total
severance cost in excess of statutory requireniebising recognized over the remaining servicedfféhose who agreed to leaving dates
beyond their contractual notice period. A charg8h7 million related to this program was recogdize2004 and a further charge of $1.1
million is expected in 2005. Other cash restruaigiiGosts are being recognized as expended.

The Company has entered into a number of salesnanketing agreements with Ethyl for the sale of Tikkll areas of the world except North
America and the European Economic Area through Dbee 31, 2009. Under these agreements we prodaceBh and all marketing and
sales effort is in the Octel name. Ethyl providekldistribution, marketing and other services. Tie¢ proceeds are paid to Ethyl and Octel on
an agreed formula, with Octel receiving 68% oftittal. Sales and expenses incurred under the agreare included within the Company’s
income statement. Ethgl'share of the net proceeds for services is changhih cost of goods sold. The majority of net geeds are calculatt
and settled on a monthly basis, but there is anai receivable by the Company from Ethyl which is
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computed annually in arrears. In prior years thewms involved were not significant, but becausmofeases in the value of this retrospective
element we decided effective January 1, 2002 ,itheds more appropriate to recognize a prudentuateturing the year, based on best current
estimates of the expected outcome.

MARKET RISK

We operate manufacturing and blending facilitigBces and laboratories around the world, thoughlétgest manufacturing facility is locat

in the UK. We sell a range of TEL, Petroleum Spiieisand Performance Chemicals to customers arthendiorld. We use floating rate debt
to finance these global operations. Consequentyame subject to business risks inherent in noratiities, including political and economic
uncertainty, import and export limitations, and kedrrisk related to changes in interest rates aneidn exchange rates. Our political and
economic risks are mitigated by the stability af tountries in which our largest operations aratked. Credit limits, ongoing credit evaluation
and account monitoring procedures are used to nErifvad debt risk. Collateral is not generally iieepl

We use derivatives, including interest rate swaykfareign currency forward exchange contractshénormal course of business to manage
market risks. The derivatives used in hedging étivare considered risk management tools andatrased for trading purposes. In addition,
we enter into derivative instruments with a diviéesi group of major financial institutions in ord@rmonitor the exposure to non-performance
of such instruments. Our objective in managing sxpe to changes in interest rates is to limit thpact of such changes on earnings and cash
flow and to lower overall borrowing costs. Our atijee in managing the exposure to changes in fareighange rates is to reduce volatility
earnings and cash flow associated with such changes

INTEREST RATE RISK

We use interest swaps to manage interest rate esgand, under the terms of the 2001 refinancimgeagents, half of the senior term loan
became the subject of swap agreements. These giegneents, which converted variable rate to fixed,rran to their original maturity date
October 2004. As of December 31, 2004 we had cadltash equivalents of $33.3 million with no bankmiraft. As of December 31, 2004
long-term debt stood at $124.3 million including a catreomponent of $30.2 million. The Company entenéd new interest swap agreeme
in 2004 that covered $25.0 million of the $100.0iom term debt. On the basis that $25.0 milliortkeé $100.0 million senior term loan is
hedged against interest movements and that we weaédve more interest on the positive cash bagriben unhedged debt, net of cash
balances was $66.0 million. Thus a hypotheticabllis change of 1% in interest rates on the netuatnof these balances for a opear perio
would reduce net income and cash flows by around $lllion before tax. On a gross basis, assummgdditional interest on the cash
balances, a 1% increase in interest rates woulsteedet income and cash flows by approximately #iililon before tax.

The above does not consider the effect of intemeskchange rate changes on overall activity, nanagement action to mitigate such changes.

EXCHANGE RATE RISK

More than 50% of the Compeg’s forecast sales for 2005 are denominated in Ulardokith the balance mainly comprising euros (B&%o)

and sterling (around 10%). The TEL market is prehamtly a US dollar market, although sales to géertrritories are transacted in euros.
TEL raw materials are purchased in a mixture ofddfars, sterling and euros but when the Ethyl cengation payments are taken into
account, around 50% of the cost of goods sold ih iEElenominated in US dollars. Selling, adminiSu@and general expenses are generally
in the currency of the legal entity with the mafptbeing denominated in sterling. A 5% increasthnUS dollar against both sterling and the
euro would result in additional operating incomedf3 million, due mainly to the lower burden oé thterling denominated cost of goods sold
and operating expenses.

In the Petroleum Specialties business segment thare50% of forecast sales are denominated in emmdsnore than 40% in US dollars. The
balance of Company sales are largely in sterlifge Petroleum Specialties segment is reasonablyhedtjed against a 5% increase in the US
dollar against both sterling and the euro, as goosft in these currencies approximately equagésdperating expenses. For this reason such a
shift in exchange rates, while reducing net sajearbund $5.0 million and reducing operating exjesrsy more than $1.0 million, would have
no material effect on operating income for thisibess segment.

In the Performance Chemicals business segmentxépmately 50% of forecast sales are denominatediins with the rest split evenly
between US dollars and sterling. Due mainly tolinge operating profits denominated in euros, airiéease in the US dollar against both
sterling and the euro would reduce operating phyfiapproximately $0.4 million.

Corporate costs are largely denominated in sterbn§% increase in the US dollar against both tim® end sterling would increase reported
operating income by approximately $2.0 million.
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In all cases where a 5% increase in the US do#lartdeen used as an illustration, a 5% decreasel\wewtxpected to have the opposite effect
on operating income.

CONTRACTUAL COMMITMENTS
The following represents contractual commitment®etember 31, 2004 and the effect of those obbigatbn future cash flows:

TOTAL LESS THAN 1703 \?E-I—A%g 5?(%5\28
(IN MILLIONS) 1 YEAR YEARS
Long-term debt $124.: $ 30z $ 94.1 $ — $ —
Consideration payable on acquisition of Fine 20.C 20.C — — —
Settlement of Loan Note 4.8 — 4.8 — —
Remediation paymen 22.C 34 5.3 2.¢ 10.4
Severance paymer 7.7 7.7 — — —
Unconditional purchase obligatio 16.€ 12.€ 4.0 — —
Capital commitment 2.5 2.5 — — —
Operating lease commitmet 4.5 1.8 2.C 0.3 0.4
Interest payments on de 14.¢ 6.9 7.9 — —
Planned funding of pension obligatic 23.C 4.5 9.5 9.C —
Total $240.2 $ 89.¢ $127.€ $12.2 $ 10.¢

The Company entered into an agreement in Decentliil, 2and duly completed the acquisition of Fineteg, in January 2005 for a
consideration of $20.0 million.

The Company issued $4.8 million of Loan Notes io &qual tranches on acquisition of AFC. These Lidates mature in 2006.

Remediation payments represent those cashflowsh@aompany is currently obligated to pay in respé current and former facilities. It
does not include any discretionary remediationstigt the Company may choose to incur.

Unconditional purchase obligations relate to cartaiv material take or pay contracts which haventegered into by the Company.
Capital commitments relate to certain capital ptgehat the Company has committed to undertake.

Operating lease commitments relate primarily ticefpace, motor vehicles and items of office eaipt which are expected to be renewed
and replaced in the normal course of business.

The Company is subject to interest at variablesratecertain elements of its long term debt. Thienased payments included in the table at
assume a constant US base interest rate of 2.75%ganain credit facility. Estimated commitmentdege also included.

The amounts related to the pension scheme reflettikely levels of Company funding of the UK defd benefit pensions scheme and certain
pension commitments to senior employees. It ismeaningful to predict an amount after five yearsause there are so many uncertainities
about wage rates and employment levels.

ENVIRONMENTAL MATTERS AND PLANT CLOSURES

The Company is subject to environmental laws irfthe countries in which it operates. Under deréanvironmental laws, the Company is
responsible for the remediation of hazardous sabstor wastes at currently or formerly owned @rafed properties.

Most of our manufacturing operations have been gotadl outside the United States and, thereforeliabyity pertaining to the investigation
and remediation of contaminated properties isyikelbe determined under non-US law.

We evaluate costs for remediation, decontaminaimhdemolition projects on a regular basis. Fudvgion is made for those costs to which
we are committed under environmental laws. Totaireged future costs at December 31, 2004 were3dddlion, of which $27.4 million wel
deemed to be at managemsrdiscretion. Full provision has been made forcthrmamitted costs of $21.9 million. Expenditure agajprovision:
was $2.0 million, $3.7 million and $6.6 million the years 2004, 2003 and 2002, respectively.

We have also incurred personnel severance cosdaition to the management of the decline in thé Wiarket and the restructuring of the
Petroleum Specialties business segment. Total @everexpenditure was $6.0 million, $8.2 million &&d7 million in the years 2004, 2003 i
2002, respectively. Provision is made for severamsts under the conditions of FAS 146 and FAS Th2. provision at December 31, 2004
was $6.6 million. Severance charges recognizeddnrcome statement in 2004 relating to the restring program were $5.3 million. The
Company expects that a further $1.1 million willreeognized in 2005 in respect of current severgnograms under FAS 146.

INFLATION

Inflation has not been a significant factor for @empany over the last several years. Managemdirvbe that inflation will continue to be
moderate over the next several years.

CAUTIONARY STATEMENT RELATIVE TO FORWARD-LOOKING ST ATEMENTS



Certain written and oral statements made by our gzom and subsidiaries or with the approval of ahaized executive officer of our
Company, including statements made in the ManaggsBiscussion and Analysis of Financial Conditemd Results of Operations or
elsewhere in this report and in other filings wile Securities and Exchange Commission, may catestiforward-
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looking statements” as defined in the Private S&earLitigation Reform Act of 1995. Generally, therds “believe”, “expect”, “intend”,
“estimate”, “project”, “will" and similar expressit identify forward-looking statements, which gexigrare not historical in nature. All
statements which address operating performancetewve developments that we expect or anticipalleowtur in the future—including
statements relating to volume growth, share ofssateearnings per share growth, and statemente&sipg general optimism about future
operating results—are forward-looking statementswlard-looking statements are subject to certaiksrand uncertainties that could cause
actual results to differ materially from our Companhistorical experience and our present expearator projections. As and when made,
management believes that these forward-lookingstaints are reasonable. However, caution shouldkes hot to place undue reliance on
such forward-looking statements since such statesregeak only as of the date when made. Althougbelieve that our expectations are
based on reasonable assumptions within the bodras &nowledge of our business and operations eower, there can be no assurance that
actual results will not differ materially from oakpectations. Factors which could cause actualtsetsudiffer from expectations include,
without limitation, the timing of orders receivebi customers, the gain or loss of significant aomrs, competition from other manufacturers
and changes in the demand for our products, inotutlie rate of decline in demand for TEL, and bessnand legal risks inherent in non-US
activities, including political and economic unenty, import and export limitations and markeksiselated to changes in interest rates and
foreign exchange rates, successful completionarined disposals and material fines or other pesaléisulting from its voluntary disclosure
OFAC and the existence and impact of any deficesor material weaknesses or remedial actions takéime Company in respect of the
potential violation of the Code of Ethics by thei€Hexecutive Officer which may have resulted ipaential violation of certain laws and
regulations by the Chief Executive Officer and @@mpany and compliance with Section 404 of the &zeb-Oxley Act of 2002. In addition,
increases in the cost of product, changes in th&ehin general and significant changes in new pebéhtroduction could result in actual
results varying from expectations. The Company tastes no obligation to publicly update or revisg éorward-looking statements, whether
as a result of new information, future events beotise.

CONTROLS AND PROCEDURES
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

As of the end of the period covered by this reglmtCompany carried out an evaluation under thersigion and with the participation of our
management, including the Chief Executive Officed she Chief Financial Officer, of the effectiveaas the design and operation of the
Company’s “disclosure controls and procedures’dgfined in Rules 13a-15(e) and 15d-15(e) of theuBies Exchange Act of 1934) as of the
end of the period covered by this annual report.

On March 17, 2005, the Company announced thatifiited a Form 12b-25 (Notification of Late Filin@) respect of its Annual Report on
Form 10-K as a result of the need to complete aestigation of the facts relating to the mattercdéed below (the ‘Transaction’) and to
consider the impact of the Transaction on managémassessment of internal control over financglarting.

On February 24, 2005, Dennis J. Kerrison, the Chiefcutive Officer and President of the Compansgraged to transfer GBP 50,000
(equivalent to approximately ZAR 500,000 and apprately USD 95,000) from his bank account in thetéhKingdom to the account of
Associated Octel Company (South Africa) (Pty) Lmdit'AOCSA’), a wholly-owned indirect subsidiary @fctel Corp. On the same day, at the
initiation of Mr Kerrison, AOCSA made a payment2AR 500,000 (equivalent to approximately USD 95)0f@® Mr Kerrison’s personal use.
Mr Kerrison’s UK bank sent the funds to AOCSA’s kam February 24, 2005. Those funds were creddesQCSA’s bank account on
February 28, 2005. AOCSA was reimbursed on belidffrderrison for associated costs of approxima@iR 629 (equivalent to
approximately USD 107) on March 3, 2005.

The investigation, which was conducted by indepanhdeunsel retained for this purpose by a specialmittee, consisting of the members of
the Audit Committee and the Corporate GovernandeNominating Committee (the ‘Special Committee’gsacompleted on March 29, 2005.
Also on March 29, 2005, the Special Committee regzbon the investigation to the Board of Directoirthe Company and the Board of
Directors adopted the findings of the Special Cotteai Based on the findings of the Special Commjtiiee Board of Directors determined
the Transaction appeared to have violated the Coyp&ode of Ethics and that elements of the Tretisa may have resulted in a potential
violation of certain laws and regulations by thdefxecutive Officer, the Managing Director of AG& and the Company. The Board of
Directors did not identify any matters that reqdiegljustment to the Company’s financial statements.

Upon completion of the investigation, Octel Coramagement assessed the effectiveness of the Coimjiateynal control over financial
reporting as of December 31, 2004 and concludedath@aterial weakness relating to deficiencieh@rhaintenance of effective controls over
compliance with the Company’s Code of Ethics, nfatly described below, existed as of December 8042 Based upon the evaluation of
disclosure
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controls and procedures and the material weakressibed below, the Company’s Chief Executive @ffiand Chief Financial Officer have
concluded that the Comparsydisclosure controls and procedures were nottéféeas of December 31, 2004. This conclusion isststent witt
the Company’s conclusion with regard to its intéoemntrol over financial reporting as of Decembér 3004.

However, as the material weakness was limitedeéatiea described below, management believes théihtmcial statements included in the
Annual Report on Form 10-K fairly present, in akit@rial respects, our financial condition, resafteperations and cash flows for the periods
presented.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

The Compan’s management is responsible for establishing andtaiaing adequate internal control over financ&dorting as defined i
Rules 13a-15(f) and 15d-15(f) of the Securitieshaxmme Act of 1934. The Company’s internal contk@rdinancial reporting is a process
designed to provide reasonable assurance regatwmgliability of financial reporting and the pegption of financial statements for external
purposes in accordance with generally accepteduatiog principles.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. In addition, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

Octel Corp. management assessed the effectiveh#es Gompany’s internal control over financial oefing as of December 31, 2004. In
making this assessment, management used theaiitdriternal Control-Integrated Framework issugdhe Committee of Sponsoring
Organizations of the Treadway Commission (‘COSO’).

A material weakness is a control deficiency, or boration of control deficiencies, that results ion@than a remote likelihood that a material
misstatement of the annual or interim financiatestgents will not be prevented or detected. Effectiontrols over compliance with the
Company’s Code of Ethics were not maintained. lbr&ary 2005, the Company’s Chief Executive Offiamanged to transfer funds from his
bank account in the United Kingdom to the accodi®@@CSA. On the same day, at the initiation of Merkison, AOCSA made a payment on
behalf of Mr Kerrison. The Board of Directors oét@ompany concluded that the Transaction appeareavie violated the ComparsyCode o
Ethics and may have resulted in a potential viotatif certain laws and regulations by the Chiefdetiwe Officer, the Managing Director of
AOCSA and the Company. In addition, local contmier disbursements at AOCSA were overridden asultref the Transaction initiated by
Mr Kerrison. Together, these facts provide evideofca control deficiency in existence at DecemberZD04. This control deficiency did not
result in an adjustment to the Company’s finansiatements. However, this control deficiency caekllt in a material misstatement to annual
or interim financial statements that would not bevented or detected. Accordingly, management basleded that this deficiency constitutes
a material weakness as of December 31, 2004. Beaduhkis material weakness, management has caetthinit the Company did not
maintain effective internal control over financdiaporting as of December 31, 2004, based on @iterihe Internal Control-Integrated
Framework issued by the COSO.

Management’s assessment of the effectivenesseshaltcontrol over financial reporting as of DecemB1, 2004 has been audited by
PricewaterhouseCoopers LLP, United Kingdom (Pw@&)ndependent registered public accounting firmstated in their report that is
included on page 39 of this Annual Report.

We have excluded Leuna Polymer GmbH and Aroma & Eihemicals Limited from our assessment of intecoatrol over financial reportir
as of December 31, 2004 because these entitiesaggtéred by the Company in two purchase businesdmations during 2004. These
entities are wholly owned subsidiaries whose tasalets and total revenues represent 1.4% and 3ld% @26 and 2.4%, respectively, of the
related consolidated financial statement amounts asd for the year ended December 31, 2004.

REMEDIAL STEPS TO ADDRESS THE MATERIAL WEAKNESS

The individuals involved in the matter describedad including the Chief Executive Officer, will Iseibject to appropriate disciplina
procedures, which as of the date of this reporeheot been determined. In addition, the followiteps, among others, implementation of
which will commence with immediate effect, have meecommended by the Special Committee and approy¢de Board of Directors:

. Reinforcement of the importance of compliance witigeether with a comprehensive-education programme in respect of,
Compan’s Code of Ethics

. Enhancement of procedures in relation to consaltatiith in-house legal counsel in respect of unbsuaon-routine transactions;
and

. The creation of a register of direct’ and officer’ interests and establishment of procedures in régpectual or potentie
conflicts.
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CHANGES IN INTERNAL CONTROLS OVER FINANCIAL REPORTI NG

Except as otherwise discussed herein, there wechaages to our internal control over financialoming that occurred during the fourth
guarter of the year ended December 31, 2004 that imaterially affected, or are reasonably likelyrtaterially affect, our internal control over
financial reporting.

FUTURE OUTLOOK

The future outlook reflects the dichotomy betwess growing Petroleum Specialties and Performaneaar@tals business segments and
declining TEL business segments. In the last sgeans, TEL sales have declined from 82% to 51%@®iQGompany total, and its share of g
profit has fallen from 92% to 67%. We expect TELctmtinue to decline in importance in the overahtpany results.

The TEL market has been in decline since the 1%t this trend is expected to continue. Giverutheertainties in the Asian, African and
South American markets, world market decline in280likely to be at the high end of the 10% to 2&#bge. Cost control initiatives in prior
years have delivered benefits in the current yeaad,the Company will continue to focus on this aW#a expect the declining TEL busines:
continue to be cash generative.

The Petroleum Specialties business segment grewfisantly in 2001 through acquisitions. The pursdaf the remaining 50% of Octel
Starreon in 2004 now gives the Company control tverstrategy for growth in the key US petroleurditsdes market, particularly in the field
of additives for the growing diesel market. Theibass will now seek to pursue organic growth irthtee key regions, Europe, Middle East
and Africa (EMEA), USA and Asia Pacific. The Companill take further steps to restructure its badfice and support operations to support
the growth and to enhance profitability in EMEA amndharge of $1.1 million was recognized in thefloguarter of 2004 in support of this
aim.

The Performance Chemicals business segment grestasililally by acquisition in 2004. The full yearpact of these acquisitions on operating
income has yet to be seen. In continuance of tiagegly of reinvesting the cash flows from the TEQment into growth opportunities in its
other businesses, the Company completed the atigmisf Finetex, Inc. in January 2005. The Compirlyuilding strategic positions in the
personal care market, surfactants and also ini¢leedf waxes. The Company also has a toll manufagy base in the USA. Growth in sales in
this business segment is expected to be approXyridés per annum.

Following our adoption of FAS 142 in 2002, the aalrmmortization charge on goodwill has been remldean impairment review process.
The continued decline in the TEL market will ingldty result in impairment charges in future ye@sr latest review has revealed a need to
recognize further impairment charges for TEL bussngoodwill impairment in each period until the THilsiness cash flows are exhausted
annual impairment review of the goodwill relatirgthe Petroleum Specialties and Performance Chésboainess segments indicates that
there is no requirement to recognize an impairrabatge in respect of this goodwill.
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MANAGEMENT'S STATEMENT OF RESPONSIBILITY FOR FINANC |AL STATEMENTS

The management of Octel Corp. is responsible feiptieparation and presentation of the accomparggngolidated financial statements and
all other information in this Annual Report. Thadncial statements are prepared in accordancethétaccounting principles generally
accepted in the United States of America and ireclatiounts that are based on management’s infonmganents and estimates.

The Company maintains accounting systems and gltextounting controls that management believegigeaeasonable assurance that
the Company’s financial reporting is reliable, thasets are safeguarded, and that transactioegegated in accordance with proper
authorization. This internal control structure uppgorted by the selection and training of qualifielsonnel and an organizational structure that
permits the delegation of authority and responigjbil he systems are monitored by an internal afuhiction that reports its findings to
management.

The Company’s financial statements have been albitean independent public registered accountimg, fPricewaterhouseCoopers
LLP, in accordance with auditing standards of thelle Company Accounting Oversight Board (Unitedt8s). These standards provide for
review of internal accounting control systems tanpthe audit and determine auditing proceduredestd of transactions to the extent they
deem appropriate.

The Audit Committee of the Board of Directors, whimonsists solely of independent non-employee tlirecis responsible to the Board
of Directors for overseeing the functioning of tieounting systems and related internal contrdistia@ preparation of annual financial
statements. The Audit Committee periodically medth management, internal auditors and the indepenauditors to review and evaluate
their accounting, auditing and financial reportaivities and responsibilities. The independegtstered public accounting firm and internal
auditors have full and free access to the Audit @ittee without managemestpresence to discuss internal accounting contessilts of thei
audits and financial reporting matters.

PAUL W. JENNINGS
EXECUTIVE VICE PRESIDENT AND
CHIEF FINANCIAL OFFICER
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To The Board of Directors and Shareholders of OcteCorp:

We have completed an integrated audit of Octel ('s 2004 consolidated financial statements and dfiiésnal control over financi:
reporting as of December 31, 2004 and audits &fd83 and 2002 consolidated financial statemerasdordance with the standards of the
Public Company Accounting Oversight Board (Unitedt&s). Our opinions, based on our audits, areepted below.

CONSOLIDATED FINANCIAL STATEMENTS

In our opinion, the consolidated financial statetadisted in the accompanying index present fairlyall material respects, the financial
position of Octel Corp. and its subsidiaries at &aber 31, 2004 and 2003, and the results of tipeiradions and their cash flows for each of
the three years in the period ended December Y4 @0conformity with accounting principles genéralccepted in the United States of
America. These financial statements are the redpiitysof the Company’s management. Our respottigjbis to express an opinion on these
financial statements based on our audits. We cdeduwaur audits of these statements in accordarttetié standards of the Public Company
Accounting Oversight Board (United States). Thdsedards require that we plan and perform the dadibtain reasonable assurance about
whether the financial statements are free of malterisstatement. An audit of financial statementduides examining, on a test basis, evidence
supporting the amounts and disclosures in the €ilahstatements, assessing the accounting prirciyged and significant estimates made by
management, and evaluating the overall financé&kstent presentation. We believe that our audisige a reasonable basis for our opinion.

INTERNAL CONTROL OVER FINANCIAL REPORTING

Also, we have audited managen’s assessment, included in Manager's Report on Internal Control Over Financial Repgytiand
have concluded that Octel Corp. did not maintafactive internal control over financial reporting e December 31, 2004, because of the
effect of the material weakness described beloatirg] to deficiencies in the maintenance of effectiontrols over compliance with the
Company’s Code of Ethics based on criteria estiaddisn Internal Control-Integrated Framework isshgdhe Committee of Sponsoring
Organizations of the Treadway Commission (‘COS®He Company’s management is responsible for maimigieffective internal control
over financial reporting and for its assessmerhefeffectiveness of internal control over finahcégpoorting. Our responsibility is to express
opinions on management’s assessment and on theiedfeess of the Company’s internal control oveaficial reporting based on our audit.

We conducted our audit of internal control oveagfigial reporting in accordance with the standafdeeoPublic Company Accounting
Oversight Board (United States). Those standamisine that we plan and perform the audit to obtaasonable assurance about whether
effective internal control over financial reportingas maintained in all material respects. An aoflibternal control over financial reporting
includes obtaining an understanding of internaltic@rover financial reporting, evaluating manageteassessment, testing and evaluating the
design and operating effectiveness of internalrodrdnd performing such other procedures as wsidennecessary in the circumstances. We
believe that our audit provides a reasonable asisur opinions.

A company’s internal control over financial repogiis a process designed to provide reasonablezassuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A companys internal control over financial reporting inclesddose policies and procedures that (i) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (iii) provide readdleaassurance regarding prevention or timely detecf unauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

A material weakness is a control deficiency, or boration of control deficiencies, that results ionethan a remote likelihood that a
material misstatement of the annual or interimritcial statements will not be prevented or detectée. following material weakness has been
identified and included in management’s assessridietctive controls over compliance with the ComgarCode of Ethics were not
maintained. In February 2005, Dennis J. Kerrisbe,&ompany’s Chief Executive Officer, arrangedrémsfer funds from his bank account in
the United Kingdom to the account of AssociatedeDCompany (South Africa) (Pty) Limited ((AOCSA3, wholly-owned indirect subsidiary
of the Company. On the same day, at the initiadiolr. Kerrison, AOCSA made a payment on behalMof Kerrison for his personal use. T
Board of Directors of the Company, based on thdifigs of an investigation undertaken by a Specthfittee of the Board of Directors
concluded that the transaction appeared to havatetthe Company’s Code of Ethics and may hawdtegkin a potential violation of certain
laws and regulations by the Chief Executive Offi¢tbe Managing Director of AOCSA and the Companyaddition, local controls over
disbursements at AOCSA were overridden as a reétiie Transaction initiated by Mr. Kerrison. Toget, these facts provide evidence of a
control deficiency in existence at December 31 420his control deficiency did not result in anwtment to the Company'’s financial
statements. However, this control deficiency coekllt in a material misstatement to annual oriimdinancial statements that would not be
prevented or detected.

This material weakness was considered in determitia nature, timing, and extent of audit testdiagpn our audit of the 2004
consolidated financial statements, and our opindmarding the effectiveness of the Company'’s irgecontrol over financial reporting does
not affect our opinion on those consolidated finahstatements.

In our opinion, management’s assessment that Gated. did not maintain effective internal contreko financial reporting as of
December 31, 2004, is fairly stated, in all mateeapects, based on criteria established in late@ontrol-Integrated Framework issued by the
COSO. Also, in our opinion, because of the efféthe material weakness described above on thewaeimient of the objectives of the cont



criteria, Octel Corp. has not maintained effectiernal control over financial reporting as of Batber 31, 2004, based on criteria
established in Internal Control-Integrated Framdwssued by the COSO.

As described in the ManagemenReport on Internal Control Over Financial Repaytimanagement has excluded Leuna Polymer G
and Aroma & Fine Chemicals Limited from its assesstof internal control over financial reportinga<December 31, 2004 because these
entities were acquired by the Company in two puseHausiness combinations during 2004. We haveexisladed Leuna Polymer GmbH and
Aroma & Fine Chemicals Limited from our audit ofémal control over financial reporting. These &esi are wholly owned subsidiaries wh
total assets and total revenues represent 1.498.&f@ and 6.0% and 2.4%, respectively, of the rdlatasolidated financial statement amol
as of and for the year ended December 31, 2004.

?._...,-.:t..L. e L

PRICEWATERHOUSECOOPERS LLP
LONDON, UNITED KINGDOM
MARCH 31, 200t
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CONSOLIDATED STATEMENTS OF INCOME
(IN MILLIONS, EXCEPT PER SHARE DATA)

YEARS ENDED DECEMBER 31 2004 2003 2002
Net sales (Note & $ 480.F $454.€ $ 441.(
Cost of goods sol (271.0 (252.5 (249.)
Gross profit (Note 3 209.t 202.1 191.¢
Operating expense

Selling, general and administrati (93.9 (74.9 (67.5

Research and developm (10.5) (5. (6.C)
Restructuring charg (8.5 (15.0 (19.5)
Amortization of intangible asse (11.29) (10.9 (9.5
Impairment of TEL business goodwill (Note (40.7) — —
Loss on disposals (Note 2 (4.4 — —

(168.7) (1049  (102.)

Operating income (Note : 40.¢ 97.2 89.4
Interest expens (6.5) (12.€) (12.9)
Interest incomu 0.8 0.5 0.7
Other expense (ne (2.1 (4.2 —
Income before income taxes and minority inte 33.C 80.¢ 77.%
Minority interest (1.9 4.3 (3.0
Income before income taxes (Note 31.1 76.€ 74.:
Income taxes (Note * (20.0 (23.2) (23.0
Income before share of affiliated company earning® continuing operatior 11.1 53.4 51.2
Share of affiliated company earnir (2.0 0.9 11
Discontinued operations, net of tax (Note (3.9 (3.0 (0.3
Cumulative effect of change in accounting policgt of tax (Note 24 — 0.5 —
Net income $ 62 $ 51& $ 521
Basic earnings per she $ 05C $ 434 $ 441
Diluted earnings per sha $ 04 $ 41 $ 4.1F
Weighted average shares outstanding (in thousi— basic 12,34¢ 11,92t 11,817
— diluted 12,98¢ 12,55¢ 12,557

The accompanying notes are an integral part obteegements.
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CONSOLIDATED BALANCE SHEETS
(IN MILLIONS, EXCEPT PER SHARE DATA)

AT DECEMBER 31

ASSETS
Current assetl
Cash and cash equivalel

Accounts receivable (less allowance of $4.0 an8,34spectively

Inventories
Finished good
Work in progres:
Raw materials

Prepaid expense

Total current asse

Restricted cash (Note 2

Property, plant and equipment (Note
Goodwill (Note 9)

Intangible assets (Note 1

Deferred finance costs (Note 1
Prepaid pension cost (Note

Other assets (Note 2

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities
Accounts payabl
Accrued liabilities
Accrued income taxe
Current portion of plant closure provisions (No&
Current portion of lon-term debt (Note 14
Current portion of deferred income (Note !

Total current liabilities

Plant closure provisions, net of current portiomi@N13)
Deferred income taxes (Note

Deferred income, net of current portion (Note
Long-term debt, net of current portion (Note :

Other liabilities

Minority interest

STOCKHOLDERS’ EQUITY (NOTE 16)

Common stock, $0.01 par value, authori

40,000,000 shares, issued 14,777,250 st

Additional paic-in capital

Treasury stock (2,439,737 and 2,717,511 sharessatrespectively
Retained earning

Accumulated other comprehensive inco

Total stockholder equity

The accompanying notes are an integral part obteegements.
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2004

$ 49.7
62.1
15.¢
10.C
30.2

2.C

169.4
18.€
44

94.1
137
0.2

0.1
276.F
(31.2)
213.¢
(13.9)

445.¢

$790.¢

2003

$ 46.1
715

40.7
11.€

$741.¢€

$ 53.C
43.7
2.8

9.2

1.7

2.4

112.¢
27.C
38.¢

102.€
15.
6.6

0.1
276.¢
(32.4)
209.1
(23.4)

430.2

$741.¢€



CONSOLIDATED STATEMENTS OF CASH FLOWS

(IN MILLIONS)
YEARS ENDED DECEMBER 31 2004 2003 2002
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 6.2 $51.& $521
Adjustments to reconcile net income to cash pravioke operating activities
Depreciation and amortizatic 24.£ 25.¢ 32.4
Impairment of TEL business goodw 40.7 — —
Deferred income taxe (0.9 5.C 1.6
(Profit) / loss on disposal of equipme 4.3 0.2 5.7
Loss on disposal of busine 13.7 2.7 —
Unremitted earnings of affiliated compa — (0.9 (1.2
Changes in operating assets and liabilit
Accounts receivable and prepaid exper (2.2) 19.7 39.7
Inventories (11.9) 2.2 3.5
Accounts payable and accrued liabilit 3.C (2.7 (23.0
Income taxes and other current liabilit 11.4 (11.9 0.€
Plant closure provisior (6.6 (1.2 (7.8
Pension prepayme (7.0 (9.2 (22.7)
Other nor-current liabilities (4.€) 3.2 9.C
Net cash provided by operating activit 62.£ 85.2 100.C
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (9.6) (7.8 (11.9
Business combinations, net of cash acqu (80.2) (6.0 (5.9
Increase in restricted ca (4.9 — —
Proceeds on disposal of property, plant and equip 5.2 — —
Veritel (Note 10) — (6.9 (30.9)
Other — 1.2 (3.8
Net cash used in investing activiti (89.9 (19.9 (51.9)
CASH FLOWS FROM FINANCING ACTIVITIES
Minority interest (0.5) 1.8 (1.9
Receipt of lon-term borrowings 119.( — 16.€
Repayment of lor-term borrowings (207.5) (51.9 (88.€)
Net (decrease)/increase in short term borrow — (4.0 4.C
Capital lease 0.t — —
Refinancing costs (Note 1 (2.7 (0.2 —
Dividends paic (1.5) (0.6) (0.6)
Repurchase of common stock (Note (4.5 (1.2 (0.2
Issue of treasury stoc 5.t 2.9 0.2
Net cash used in financing activiti 8.2 (53.2) (70.0
Effect of exchange rate changes on cash and casaénts 5.¢ 6.8 5.5
Net change in cash and cash equival (12.9) 19.4 (16.9)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 46.1 26.7 43.C
CASH AND CASH EQUIVALENTS AT END OF YEAR $ 33 $46.1 $ 26.7

The accompanying notes are an integral part obtettements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(IN MILLIONS)
RETAINED ACCUMULATED
COMMON AAIBEI)ILTIC?\I!"IA'II'_AL TREASURY  EARNINGS COMPCI)?TEHHEEFi\ISIVE TOTAL
STOCKHOLDERS'
STOCK STOCK INCOME EQUITY
Balance at January 1, 20 $ 01 $ 2768 $ (355 $ 106« % 57 % 290.¢
Net income — — — 52.1 — 52.1
Dividend ($0.05 per shar — — — (0.6) — (0.6)
Net CTA®change — — — — 21.2 21z
Derivatives@ — — — — (1.9) (1.9
Repurchase of treasury stc — — (0.2 — — (0.2
Issue of treasury stoc — 0.2 1.2 — — 14
Balance at December 31, 2C 0.1 276.% (34.5 157.¢ (37.9) 362.t
Net income — — — 51.¢ — 51.¢
Dividend ($0.05 per shar — — — (0.6) — (0.6)
Net CTA®change — — — — 13.C 13.C
Derivatives® — — — — 1.3 1.3
Repurchase of treasury stc — — (1.2 — — (1.2
Issue of treasury stoc — 0.1 3.3 — — 4
Balance at December 31, 2C 0.1 276.¢ (32.9 209.1 (23.9 430.2
Net income — — — 6.2 — 6.2
Dividend ($0.12 per shar — — — (1.5 — (1.5
Net CTA®change — — — — 9.4 9.4
Derivatives® — — — — 0.€ 0.6
Repurchase of treasury stc — — (4.5 — — (4.5
Issue of treasury stoc — — 5.7 — — 5.7
Redemption of treasury sto — 0.3 — — — (0.3
BALANCE AT DECEMBER 31,2004 $ 0.1 $ 2765 $ (312 $ 213¢ $ (139 $ 445.¢
@  Cumulative Translation Adjustme
@  Unrealized exchange gains/(losses) on derivatisgliments.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(IN MILLIONS)
TOTAL COMPREHENSIVE INCOME FOR THE YEARS ENDED DEG®IBER 31 2004 2003 2002
Net income for the ye: $ 6.2 $51.& $52.1
Changes in cumulative translation adjustrr 9.4 13.C 21.2
Unrealized exchange gains/(losses) on derivatisguments 0.6 1.3 (1.8
Total comprehensive income/(los $16.z $66.1 $71k

The accompanying notes are an integral part oktettements.

ACCUMULATED OTHER COMPREHENSIVE INCOME

(IN MILLIONS)
AT DECEMBER 31 2004 2003
Cumulative translation adjustme $(135)  $(22.9
Unrealized gains and losses on derivat 0.1 (0.5
Accumulated other comprehensive incao $(13.9) $(23.9
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NOTES ON CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 NATURE OF OPERATIONS

The Company is a major international manufactuner distributor of TEL and specialty chemicals, @tierg in 20 countries worldwide. Ti
Company’s products are sold globally, primarilyotbrefineries and other chemical and industriahpanies. Principal product lines and
reportable segments are TEL, Petroleum SpecialtidsPerformance Chemicals.

On October 1, 1998, the Company entered into saldanarketing agreements with Ethyl CorporatiomyBtto market and sell TEL in
all areas of the world except North America andEeopean Economic Area for the period to Deceie2009. All marketing and sales
effort made under the arrangement is made in theera Octel. Octel continues to produce all TEL keéed under the agreements and also
provide marketing and other services. Ethyl corggito provide bulk distribution services, marketamgl other services. The net proceeds L
the agreements are paid to Octel and Ethyl as cosapien for services and are based on an agreadfapuoula, with Octel receiving 68% of
the total compensation for services provided. Nazas&te legal entity or joint venture has been édistedd as a consequence of the agreement.
Sales and expenses incurred under the agreemeritelrded within Octel’s income statement. Thesmprise all revenues and costs incurred
directly by Octel, together with costs rechargedeliyyl for distribution and other services providater the terms of the agreements. Ethyl's
share of the net proceeds for services is charggiihveost of goods sold. This relationship waseexied effective January 1, 2000 when
OBOAdler entered into a similar agreement. Effectiuly 1, 2001 Ethyl agreed to participate in tlegidél agreement (see Note 10) and the
scope of the agreements was extended to includéutepean Economic Area.

Refer to Note 3 for financial information on ther@oany’s reportable segments.
NOTE 2 ACCOUNTING POLICIES
BASIS OF PREPARATION

The consolidated financial statements have begraped in accordance with generally accepted acowuptinciples in the United States of
America and include all subsidiaries of the Compahgre the company has a controlling financialriese All significant intercompany
accounts and balances have been eliminated upcolaation.

All acquisitions are accounted for as purchasestlamdesults of operations of the acquired busesase included in the consolidated
financial statements from the date of acquisition.

The results of discontinued operations are showarsgely in the income statement. Comparative égidor 2003 and 2002 have also
been adjusted to reflect the discontinued operstion

USE OF ESTIMATES

The preparation of the consolidated financial stetiets requires management to make estimates amehptésns that affect the amounts
reported in the consolidated financial statementsaccompanying notes. Actual results could diifem those estimates.

CASH EQUIVALENTS
Investment securities with maturities of three nherndr less when purchased are considered to beegashalents.
ACCOUNTS RECEIVABLE

The Company records accounts receivable at netabéé value and maintains an allowance for custesmet making required payments. The
Company determines the adequacy of the allowangehbigdically evaluating each customer receivablesidering our customer’s financial
condition, credit history and current economic dtods.

INVENTORIES

Inventories are stated at the lower of cost (FIF€@hod) or market price. Cost includes materialsptaand an appropriate proportion of plant
overheads.

The Company accrues volume discounts where itdbairle that the required volume will be attained e amount can be reasonably
estimated. The discounts are recorded as a reduntibe cost of materials based on projected @ses over the period of the agreement.

Provision is made for slow-moving or obsolete ineeies as appropriate.
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PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment are stated at cestdecumulated depreciation. Depreciation is pexvaver the estimated useful lives of the
assets using the straight-line method. The coatiditions and improvements is capitalized. Maintemsand repairs are charged to expenses.

The estimated useful lives of the major classefepfeciable assets are as follows:

Buildings 7 to 25 year:
Equipmen  3to 10 year:

GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill and intangible assets deemed to have inidefives are no longer amortized, but are sultean annual impairment test. Other
intangible assets continue to be amortized over tiseful lives.

The measurement date for impairment testing ofoletm Specialties and Performance Chemicals gobidilecember 31, annually.
TEL goodwill is reviewed for impairment at the eofdeach quarter.

The Company regularly reviews goodwill and the othtangible assets for impairment based on pregepbsttax cash flows, discount
at the Company weighted average cost of capital. As expectedéoéne in the TEL market has resulted in impainheharges being incurr:
from 2004. It is highly likely that further chargedl be incurred in future years as the markettoares to decline. The impairment reviews of
the goodwill relating to the Petroleum Specialtesl Performance Chemicals businesses indicatethtratis no requirement to recognize an
impairment charge in respect of this goodwill.

DEFERRED FINANCE COSTS

The costs relating to debt financing are capitdliaed separately disclosed in the balance sheetewAfinancing arrangement was agreed on
January 30, 2004 together with an amendment toatir@ement on August 31, 2004. The costs from tfieaecing arrangements of $2.7
million were capitalized and are being amortizeithgishe average interest method over the expeifeedflthe agreement.

IMPAIRMENT OF LONG-LIVED ASSETS

The Company reviews the carrying value of its Idingd assets, including buildings and equipmenteméver changes in circumstances
suggest that the carrying values may be impairedrder to facilitate this test, the Company groiggether assets at the lowest possible level
for which cash flow information is available. Uncisinted future cash flows expected to result froenassets are compared with the carrying
value of the assets and if they are lower an impat loss may be recognized. The amount of theinmeat loss is the difference between the
fair value and the carrying value of the assets.\Fdues are determined using post-tax cash fldissounted at the Company’s weighted
average cost of capital.

DERIVATIVE FINANCIAL INSTRUMENTS

The Company uses various derivative instrumentsidiireg forward currency contracts and options artdrest rate swaps to manage certain
exposures. These instruments are entered into tmel€@ompany’s corporate risk management poliapitimize exposure and are not for
speculative trading purposes.

FAS 133,Accounting for Derivative Instruments and Hedgirgivities establishes accounting and reporting standardsefiavative
instruments, and requires that an entity recogalizéerivatives as either assets or liabilitieshe consolidated balance sheet and measure thos
instruments at fair value. Changes in the fair galfiderivatives that are not designated as hedgek not meet the requirements for hedge
accounting under FAS 133, are recognized in easniDgrivatives are tested for effectiveness onatqtly basis. The ineffective portion of
derivative’s change in value is recognized in eagai The effective portion is recognized in oth@nprehensive income until the hedged item
is recognized in earnings.

The Company employs interest rate swaps which aormaeiable rate debt on $25.0 million of the $IDMillion senior term loan to fixe
rate. These have been designated as cash flow$etigee underlying variable rate obligation. Theage been tested for effectiveness using
the dollar offset method. At the end of the ternthaf swap arrangements, the cumulative gain ondlsbe reclassified to the income
statement. The interest rate swaps have been sxtasda non-current liability in the balance sheet.

ENVIRONMENTAL COMPLIANCE AND REMEDIATION

Environmental compliance costs include ongoing te@iance, monitoring and similar costs. Environmierdats are accrued when
environmental assessments or remedial effortsrateaple and the cost can be reasonably estimatets. &cruals are adjusted as further
information develops or circumstances change. Gidigture obligations are discounted to their pressalues using the Company’s weighted
average cost of capital.
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REVENUE RECOGNITION

The Company supplies products to customers froweitous manufacturing sites, and in some instafroes containers held on customer si
under a variety of standard shipping terms and itiond. In each case revenue is recognized whetrahsfer of legal title, which is defined
and generally accepted in the standard terms amditaans, arises between the Company and the cestom

The Company recognizes the total revenue from Tdt&ssunder the Ethyl agreements. The 32% compensatiich is paid to Ethyl is
recognized in cost of goods sold.

A component of Ethyl's share of net proceeds (setN) is an amount recoverable from Ethyl thatgeeed annually in arrears. The
Company recognizes this quarterly, based on bestruestimates of the expected outcome.

Provisions for sales discounts and rebates to mestare based upon the terms of sales contratt@ramecorded in the same period as
the related sales as a deduction from revenueCbingpany estimates the provision for sales discoamdsrebates based on the terms of each
agreement at the time of shipping.

COMPONENTS OF NET SALES

All amounts billed to customers relating to shigpand handling are classified as net sales. Shipgia handling costs incurred by the
Company are classified as cost of goods sold.

COMPONENTS OF COST OF GOODS SOLD

Cost of goods sold is comprised of raw materiatcogluding inbound freight, duty and non-recoleaaxes, inbound handling costs
associated with the receipt of raw materials, pgitigamaterials, production costs including labostspmaintenance and utility costs, plant and
engineering overhead, warehousing and outboungisigigosts and handling costs. Inventory lossespanvisions and the costs of customer
claims are also recognized in the cost of goodsitem.

The 32% compensation which is paid to Ethyl is ggiped in cost of goods sold.
COMPONENTS OF SELLING, GENERAL AND ADMINISTRATIVE E XPENSES

Selling expenses comprise the costs of the disdesdorce and the sales management and custora@resgepartments required to support
them. It also comprises the costs of sales confereand trade shows, the cost of advertising amh@tions and the cost of bad and doubtful
debts. General and administrative expenses comiméseost of support functions including accountimgman resources, information
technology and the cost of group functions inclgdiorporate management, finance, tax, treasurgshav relations and legal departments.

RESEARCH AND DEVELOPMENT EXPENSES
Research, testing and development costs are expensige income statement as incurred.
EARNINGS PER SHARE

Basic earnings per share is based on the weightrdge number of common shares outstanding dunegériod, while diluted earnings per
share includes the effect of options and restristedk that are dilutive and outstanding duringgbeod.

FOREIGN CURRENCIES

The Company'’s policy is that exchange differencésirag on the translation of the balance sheetntifies that have functional currencies
other than the US dollar are taken to a separatityagserve, the cumulative translation adjustmbnentities where the US dollar is the
functional currency no gains or losses on trarmhaticcur. In these entities gains or losses on taonassets relating to currencies other than
the US dollar are taken to the income statemerihgGa losses on foreign currency transactionsredleded in other expenses in the income
statement.

Management has conducted a review of functionakogies during the year and has concluded that there no changes in the
functional currencies in any of the Company’s sdiasies in 2004.

STOCK OPTION PLANS

The Company has elected to follow Accounting Pphes Board Opinion No. 2Bccounting for Stock Issued to Employg&RB 25) and

related interpretations in accounting for its enyple stock options. Under APB 25, for fixed awardisen the exercise price of employee stock
options equals the market price of the underlytoglson the date of the grant, no compensationreseeés recorded. The Company has adc
the disclosure-only provisions of FAS 12&;counting for Stock-Based Compensatod FAS 148Accounting for Stock-Based Compensation
— Transition and Disclosure.

PENSION PLANS AND OTHER POST-EMPLOYMENT BENEFITS

Annual costs of pension plans are actuarially deiteed based on FAS 8Zmployers’ Accounting for Pensioridhe Company has conformed
its pension and other post-retirement discloswenmply with FAS 132REmployers’ Disclosures about Pensions and Othet-Retirement
Benefits,

RECLASSIFICATIONS



Certain reclassifications have been made to theatmtated financial statements for the prior yearsonform to the December 31, 2004
presentation.
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NOTE 3 BUSINESS SEGMENT AND GEOGRAPHICAL AREA DATA
The Company’s operations consist of one dominahistry segment: petroleum additives.
Within the industry segment the Company has idiextithree main product groups: TEL, Petroleum Syiees and Performance

Chemicals. Chlorine is not a reportable segmenhhstbeen disclosed separately within TEL to gieater comparability. Prior to 2002 it
operated on a cost recovery contractual basis addahb sales. The chlorine plant was closed in 2002.

The Company had two significant customers in thé BEsiness segment who individually accounted forerthan 10% of net sales
2004 and 2003. Net sales to these customers wB#2.6 million and $51.3 million in 2004 and $5&illion and $50.6 million in 2003,
respectively. In 2002 the Company had one sigmificastomer to whom net sales of $62.6 million waezle.

The following table analyzes sales and other fir@nsformation by product group:

PRODUCT GROUP DATA

(IN MILLIONS) 2004 2003 2002

Net sales

TEL-Ongoing $243.F  $266.2 $256.%

TEL-Chlorine — — 14.C
243.F 266.% 270.7

Petroleum Specialtie 174.¢ 155.¢ 136.4

Performance Chemica 62.4 32.t 33.¢

$480.5 $454.¢ $441.(

Gross profit:

TEL-Ongoing $140.: $140.€ $136.:
TEL Chlorine — — (1.8

140.: 140.€ 134.t
Petroleum Specialtie 56.4 54.2 45.:
Performance Chemica 12.¢ 7.3 12.1

$209.5  $202.1 $191.¢

Operating income

TEL-Ongoing $113.¢  $118.¢ $117.¢
TEL-Chlorine — — (1.8
113.¢ 118.¢ 116.1
Petroleum Specialtie 10.¢ 13.C 9.5
Performance Chemica 0.¢ (2.9 0.4
Corporate cost (31.0) (16.9) (7.7
Restructuring charg (8.5 (15.0 (19.5)
Impairment of TEL business goodw (40.9) — —
Loss on disposa (4.9 — —

$ 40 $97.z $ 894

Identifiable assets at year el

TEL $342.1 $426.. $430.t
Petroleum Specialtie 239.¢ 157.¢ 164.2
Performance Chemica 85.7 42.1 47.7
Corporate— Prepaid pension co 122.¢ 115.¢ 105.2

$790.€¢ $741.€ $747.¢

The Company includes in the corporate costs ligra ithe costs of managing the Group as a compamhysedurities listed on the New York
Stock Exchange and registered with the SEC. Theatdke President/CEQ’s office, group finance,lgrduman resources, corporate
secretary, legal fees and investor relations 8lirfto this category. The establishment costsumining the corporate offices in the USA and
Europe are also included. The costs of the corpatavelopment function are also included in thie ltem as it does not relate to the current
trading activities of our other business segmértie. corporate share of costs related to informagohnology, accounting and human
resources are also included in this line item. Buthe low proportion of currently active memberghe defined benefit pension scheme, any
net pension cost or credit is also recognizedimlthe item.

Sales by geographic area are reported by sourceréwthe transaction originates) and by destindtidgrere the final sale to customers



made). Intercompany sales are priced to recovémtos an appropriate marks for profit and are eliminated in the consolidefi@ancial

statements.

Identifiable assets are those directly associaiéutive operations of the geographical area.

Goodwill has not been allocated by geographication on the grounds that it would be impracticablédo so.

GEOGRAPHICAL AREA DATA

(IN MILLIONS)

Net sales by sourc
United State:
United Kingdom
Rest of Europi
Other

Sales between are

Net sales by destinatio
United State:

United Kingdom

Rest of Europi

Other

Income/(loss) before income taxi
United State:

United Kingdom

Rest of Europr

Other

Impairment of TEL business goodw
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2004 2003 2002
$927 $758 $727
2851  235F  278.¢
182.1 215  140.
19.¢ 17.2 21.2
(99.5)  (89.7)  (72.9)
$480.5  $454.6  $441.C
$96.€ $74z $80.1
31.4 19.F 36.¢
114.( 50.7 63.1
238.5 310 261
$480.F  $454.6  $441.C
$@87) $ (72 $ (3.9
47. 35.¢ 63.€
276 477 9.3
5.C 0.3 4.6

40.)  — —
$31.1 $76€ $ 745




GEOGRAPHICAL AREA DATA (continued)

(IN MILLIONS) 2004 2003 2002

Long-lived assets at year er

United State: $145 ¢ 3¢ $ 42
United Kingdom 201.C 162.2 161t
Rest of Europt 43.2 475 56.7
Other 0.1 0.1 0.7
Goodwill 3322 348.¢ 352t

$591.C $562.1 $576.(

Identifiable assets at year el

United State: $ 435 $21.c $ 304
United Kingdom 295.1 238.f 212«
Rest of Europi 116.¢ 128.1 144.:
Other 2.9 4.8 8.4
Goodwill 332.2  348.¢ 352.¢

$790.€ $741.€ $747.¢

NOTE 4 STOCK OPTION PLANS

The Company has seven stock option plans whichigeder the issuance of options to key employeesdirectors of the Company. All grar
are at the sole discretion of the Compensation Citteerof the Board of Directors, which administdre plans. Grants may be priced at ma
value or at a premium or discount. Vesting periadsup to four years and exercise periods of uprtg/ears. A total of 3,043,000 shares have
been approved by the shareholders for allocatidhddssue of share options.

The following table summarizes the transactionthefCompany’s stock option plans for the three yesiiod ended December 31, 2004:

WEIGHTED WEIGHTED
AVERAGE AVERAGE
NUMBER OF EXERCISE PRICE FAIR VALUE
SHARES

Options outstanding December 31, 2! 1,351,31 $ 8.52

Granted—at discoun 123,40¢ $ 14.91 $ 5.92

—at premiumr 174,812 $ 16.41 $ 4.4¢
Exercisec (105,859 $ 1.5¢
Cancellec (33,049 $ 6.41
Cancelled for paymel (32,909 $ 1.8¢
Options outstanding December 31, 2( 1,477,72. $ 10.6¢

Grante—at discoun 167,89: $ — $  12.8¢

—at premiurr 159,50( $ 13.9] $ 3.8¢
Exercisec (285,909 $ 8.4¢
Cancellec (18,809 $ 16.17
Cancelled for paymel (16,980 $ 12.6¢
Options outstanding December 31, 2! 1,483,41 $ 10.31

Granted—at discoun 74,07( $ — $  22.6¢

—at market valu 18,85( $ 23.0( $ 6.7C
Exercisec (483,499 $ 10.6:
Cancellec (87,56%) $ 7.1z2
Options outstanding December 31, 20C 1,005,27 $ 10.2¢

The following table summarizes information aboutiaps outstanding at December 31, 2004:
NUMBER
OUTSTANDING WEIGHTED WEIGHTED NUMBER WEIGHTED
AVERAGE AVERAGE EXERCISABLE AVERAGE
AT DEC 31, 200« REMAINING LIFE EXERCISE PRICE AT DEC 31, 200« EXERCISE PRICE

RANGE OF EXERCISE PRICE



$0-$5 214,58t 8.43 year:

$ 0.0C 10,89¢ $ 0.0cC
$5-$10 146,18t 5.36 year: $ 7.81 146,18t $ 7.81
$1C-$15 403,94t 6.24 year: $ 13.5( 245,44¢ $ 13.2¢
$15-$20 223,20t 4.70 year: $ 16.6: 106,43! $ 16.0¢
$2(-$25 17,35( 9.37 year: $ 23.0( — —

1,000,27: 508,96°
The fair value of options granted was estimatedgigie Black-Scholes model with the following asptions:
2004 2003 2002
Dividend yield 0.5% 3% 3%
Expected life 4 years 4.45 year 45 year
Volatility 38.7% 35% 35%
Risk free interest rai 3.4%% 2.65% 3.5¢%
The following table summarizes the effect on nebme and earnings per share had the Company recitsds=ompensation expense
consistently with the method prescribed by FAS 123:
EARNINGS PER SHARE
NET INCOME BASIC DILUTED

(IN MILLIONS, EXCEPT PER SHARE DATA)
2004
As disclosec $ 6.2 $0.5C $ 0.4¢
Compensation expense, net of tax, included in netdome 1.1
Compensation expense, net of tax, that would havesén included had FAS 123 been adopte 1.3
Proforma net income $ 6.C $0.4¢ $ 0.4¢
2003
As disclosec $ 51.¢ $4.3¢4 $ 4.1:
Compensation expense, net of tax, included inn&tme 0.6
Compensation expense, net of tax, that would haea included had FAS 123 been adoj 1.3
Proforma net incom $ 51.1 $4.2¢ $ 4.0i
2002
As disclosec $ 52.1 $4.41 $ 4.1f
Compensation expense, net of tax, included inme&trhe 0.5
Compensation expense, net of tax, that would haea included had FAS 123 been adoj (1.6
Proforma net incom $ 51.C $4.31 $ 4.0¢
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NOTE 5 EARNINGS PER SHARE

Basic earnings per share is based on the weigliezdge number of common shares outstanding dunmgear, while diluted earnings per
share includes the effect of options that are igduand outstanding during the year. Per share ate@re computed as follows:

2004 2003 2002
Numerator (millions of dollars’
Income before affiliated company earnings from oanng operation: $ 111 $ 534 $ b51.:c
Share of affiliated company earnir (2.0 0.9 11
Discontinued operations, net of t (3.9 (3.0 (0.3
Cumulative effect of change in accounting policgt of tax — 0.5 —
Net income available to common sha $ 6.2 $ b51.¢ $ 521
Denominator (in thousands
Weighted average common shares outstan 12,34¢ 11,92t 11,817
Dilutive effect of stock options and awai 644 62¢ 74C
Denominator for diluted earnings per sh 12,98¢ 12,55¢ 12,557
Net income per shar
Income before affiliated company earnings from oanng operation: $ 0.9C $ 4.4¢ $ 4.34
Share of affiliated company earnir (0.0§) 0.07 0.0¢
Discontinued operations, net of t (0.32) (0.25) (0.02)
Cumulative effect of change in accounting policgt of tax — 0.04 —
Net income available to common sha $ 0.5C $ 4.34 $ 4.41
Net income per share, dilute
Income before affiliated company earnings from ganng operation: $ 0.8t $ 4.2 $ 4.0¢
Share of affiliated company earnir (0.07) 0.07 0.0¢
Discontinued operations, net of t (0.30 (0.29) (0.02)
Cumulative effect of change in accounting policgt of tax — 0.04 —
Net income available to common sha $ 0.4¢ $ 4.1: $ 4.1F

18,850 options were anti-dilutive in 2004 and hbgen excluded from the calculation of diluted eageiper share. 40,663 options were anti-
dilutive in 2003 and 2002.

NOTE 6 PENSION PLANS

The Company maintains a contributory defined bémefinsion plan covering substantially all UK emm@es. The Projected Benefit Obligation
(PBO) is based on final salary and years of crdditrvice, reduced by social security benefits imting to a plan formula. Normal retirement
age is 65, but provisions are made for early netet.

The Company'’s funding policy is to contribute amtsuio the plan to cover service costs to date @smenended by the Company’s
actuary. Employee and employer contributions sitareuary 1, 2004, were at 5% and 22.6%, respectig€fyensionable pay. The plan’s assets
are invested by six investment management companfesds holding UK and overseas equities, UK andrseas fixed interest securities,
index linked securities, property unit trusts aaditor cash equivalents. A full actuarial valuatibthe pension plan was carried out during
2003, and an update carried out as at October(s}, 20e results of both of which are reflectedhia talculations below.

Assumptions for the plan as of the end of thetlaste years were as follows:

2004 2003 2002
Weighted average discount r: 56(% 5.5(% 5.6(%
Rate of increase in compensation le\ 3.6(% 3.50% 3.0(%
Rate of return on plan ass: 54(% 5.7"% 6.7%%

Movements in PBO and the fair value of plan assetd,the funded status and prepaid pension cdkegilan are as follows:

(IN MILLIONS) 2004 2003
Change in PB(
Balance at January $616.¢  $583.c
Interest cos 37.¢ 32.1
Service cos 6.2 7.C

Contributions by participan 11 0.5



Benefits paic
Actuarial losse!

Balance at December :

Fair value of plan asse
Balance at January
Actual benefits pai
Actual contributions by employ1
Actual contributions by participan
Actual return on asse

Balance at December :
Plan assets excess over P
Unrecognized net los

Unrecognized prior service cc

Prepaid pension co
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(40.9)
26.€
647.

644.(

(40.9)
4.4
1.1
45.

654.€
6.8
115.2
0.6

$122.¢

(33.9
27.C
616.€

580.7

(33.9)
1.4
0.5
94.7

$115.¢



Net pension credit for the UK pension plans isalefvs:

(IN MILLIONS) 2004 2003 2002

Service cos $62 $7C $ 54
Interest cost on PB! 37.4 32.1 30.t
Expected return on plan ass (47.9) (49.9 47.9
Net amortization and deferr 1.1 1.C (0.3

$ 27 $(09.3 $(11.9

The accumulated benefit obligation for the UK pengplan was $613.9 million and $585.6 million attBmber 31, 2004, and 2003,
respectively.

The UK pension plan’s asset allocations at Decer8be2004 and 2003, by asset category are as fellow

2002 2002
Equity securitie: 31% 71%
Debt securitie: 68% 28%
Other 1% 1%
Total 10(% 10(%

The current investment strategy of the UK pensilam 5 to obtain an asset allocation of 70% in favaf debt securities and 30% equity
securities, in order to achieve a more predictedtigrn on assets.

The estimated level of Company contributions it® YK pension plan for 2005 is $4.5 million. Théddwing benefit payments, which
reflect expected future service, as appropriategapected to be made:

(IN MILLIONS)

2005 $ 43.C
2006 $ 44.2
2007 $ 45.c
2008 $ 46.5
2009 $ 47.¢
201(-2014 $259.¢

Our German subsidiary has an unfunded defined higrefsion scheme. A valuation under FAS 87 has Ipeeformed in 2004 and a charge
was recognized to reflect the projected benefiigaltion.

Company contributions to defined contribution pensichemes during 2004 were $1.1 million, (20032 $2illion).

NOTE 7 INCOME TAXES

Income taxes are accounted for using the assdtadnility method pursuant to FAS 10Accounting for Income TaxeDeferred taxes ai
recognized for the tax consequences of “tempordfgrdnces” by applying enacted statutory ratediagple to future years to differences
between the financial statements carrying amoumdsize tax bases of existing assets and liabilifiee effect on deferred taxes of a change in
tax rates is recognized in income in the period ithdludes the enactment date. In addition, FAS rE@iires the recognition of future tax
benefits to the extent that realization of suchdfiésis more likely than not.

The sources of income/(loss) before income taxes ag follows:

(IN MILLIONS) 2004 2003 2002
Domestic $B8.7 $(7.2) $3.2
Foreign 39.¢ 83.¢ 77.t

$31.1 $76.€ $74.:

The components of income tax charges are summaaizéallows:

(IN MILLIONS) 2004 2003 2002

CURRENT:
Federal $01 $(0.2 $13



Foreign

DEFERRED:
Federal
Foreign

Cash payments for income taxes were $13.7 mil@3,7 million and $21.3 million during 2004, 20@3d 2002, respectively.

The effective tax rate varies from the US fedetatigory rate because of the factors indicatedviselo

Statutory rate

Foreign tax rate differenti
Amortization

Impairment of TEL business goodw
Unrecognized net operating los:

Tax charge/(credit) from previous ye:i
Discontinued operatior

Other (net]
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244 118  24.¢
$24.5  $11.€  $26.
15 — —
(B0 11.6 (3.2
(45 116 (3.2
$20.C  $23.2  $23.(
2004 2003 2002
35.% 35.(% 35.0%
(8.9 (9.1) (6.1)
(35 — 0.2
514  — —

7€ 35  5E
(5.3 01 (4.4
3¢ 01 —

36 07 08
64.9% 30.9% 31.0%



The $40.7 million charge in respect of the impaimin&f TEL business goodwill has no cash or taxatiopact and represents the most
significant factor in the increase in the effectrage of tax. As in 2003 and 2002, the mix of td&givofits made in the different geographical
localities in which the Company operates continteeldave a favorable impact on the effective tag nat2004.

Details of deferred tax assets and liabilitiesagdollows:

(IN MILLIONS) 2004 2003

DEFERRED TAX ASSETS:

Excess of tax over book basis in property, plant @uipmen $11.: $111

Net operating loss carryforwar 12.5 8.5
23.€ 19.€

Valuation allowanct (11.9) (7.€)

Total deferred tax asse 12.: 12.C

DEFERRED TAX LIABILITIES:

Pension cost 36.¢ 34.¢
Other 19.¢ 15.€

56.7 50.€
Total net provisior $44.4 $38.€

As a result of the Company’s assessment of itslefetrred tax assets at December 31, 2004, the Gonguasiders it more likely than not that
no valuation allowance is required for $1.0 milli@v03 - $0.9 million) of its net operating lossrgéorwards. These net operating loss
carryforwards in 2004 and 2003 were generatedamée as a result of recent restructuring activitizurope. It is expected that sufficient
taxable profits will be generated against whichribeoperating loss carryforwards can be relievefdre their usage expires in approximately
four years time.

Should it be determined in the future that it islomger more likely than not that these assetsheltealized, an additional valuation
allowance would be required and the Company’s diperaesults would be adversely affected duringgbgod in which such a determination
would be made.

The Company has not made provision for unremiteediags from overseas subsidiaries on the groumatgtiey will not be remitted as
they are required in the entities concerned orbélused to fund further investment into otheiitieiies. Any determination of the potential
amount of unrecognized deferred taxes is not praloke due to the complexities associated withyitmthetical calculation.

NOTE 8 ACQUISITIONS

On June 30, 2004, the Company acquired a 100%esttar Leuna Polymer GmbH (Leuna) for consideratib$i8.1 million. The Compan
purchased one common share which was valued &e€ha is a manufacturer of diesel fuel additived specialty waxes. Leuna was released
from receivership in late June 2004 and consequésttesults have only been consolidated sincéodggnning of July 2004.

On July 8, 2004, the Company purchased the 50% sh@ctel Starreon LLC which had previously beetdtby Starreon Corporation
LLC for total consideration of $43.8 million. Thalue of the partnership interest acquired fromr8tar Corporation LLC was $0.6 million.
The results of Octel Starreon LLC were already obdated prior to acquisition of the remaining 50¥#gugh from July 2004 there has beel
charge in the income statement for minority intes@s relation to Octel Starreon LLC.

On August 26, 2004, the Company acquired a 100@test in Aroma & Fine Chemicals Limited (AFC) fa4b5 million. The results of
AFC have been consolidated since September 1, 2084illion common shares were purchased at eevafl$0.2 million. Of the total
consideration $4.8 million is in the form of Loartds, half of which are due for repayment in Jan@@06, with the remaining half in
September 2006. AFC manufactures aroma chemicatdahne principally sold into the household, ingiitnal, industrial and personal care
markets.

Octel Starreon LLC (Octel Starreon) was fully cdigated by the Company prior to the acquisitioriteff remaining 50% held by
Starreon Corporation LLC, with the appropriate 598dportion of its net income and balance sheetgeized as minority interest.
Consequently the table below represents only tihevdue adjustments made to the acquisition balaheet, together with the removal of the
associated minority interest.
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The Company is still waiting for certain information respect of site remediation and asset retintroleligations in order to complete the
purchase price allocation for AFC and Leuna. fias expected that there will be any material adjigstt to the provisional assessment, and
consequently the following values have been asdigméhe major classes of assets and liabilitighénbalance sheets of the acquired entitir
acquisition date:

LEUNA OCTEL TOTAL
(IN MILLIONS) AFC STARREON

Cash $ 2¢ $ — $ — $ 2¢
Receivable: 4.4 6.C — 10.4
Inventories 24 6.8 04 9.€
Property, plant and equipme 1.C 25.2 — 26.2
Goodwiill — 2.3 30.C 32.Z
Intangible asset — 7.€ 11.5 19.1
Total asset 10.7 47.¢ 41.¢ 100.t
Current liabilities 2.€ 7.6 — 10.2
Long-term debt — 2.9 — 2.¢
Deferred taxe — 2.6 4.0 6.€
Other nor-current liabilities — 0.3 — 0.3
Total liabilities 2.€ 13.4 4.0 20.C
Net assets acquire 8.1 34.5 37.¢ 80.t
Decrease in minority intere — — 5.8 5.¢
Increase in net asse $ 8.1 $34.F $ 43¢ $ 86.4

The goodwill recognized in respect of Octel Stanrbas been included within the Petroleum Specgliiesiness segment and the goodwill in
respect of AFC has been included within Performa®ltemicals (see Note 9).

The following intangible assets were recognizetespect of AFC and Octel Starreon. Following review intangible assets were identified in
respect of Leuna.

OCTEL TOTAL
(IN MILLIONS AFC STARREON

Technology $4.8 $ 2.3 $ 71
Customer relationshif 2.8 9.0 11.¢
Patents — 0.2 0.2
Total asset $7.€ $ 11.5 $19.1

All the intangible assets have been assessed agjrauseful life of ten years and have no residable.

The following unaudited information illustrates tresults of operations for the years ended Dece®ibe2004, 2003 and 2002 as if all
the acquisitions had occurred on January 1, 2@0ad been adjusted to reflect amortization of gatbén acquisitions and financing
transactions and the related interest expense.iffioisnation is for illustrative purposes only aischot meant to be indicative of actual results
that might have been achieved or results that ntighdttained in the future.

UNAUDITED PROFORMA INFORMATION

(IN MILLIONS EXCEPT PER SHARE DATA) 2004 2003 2002
Net sales $521.C $512.2 $488.¢
Net income $ 85 $58:7 $ 52.(
Earnings per sha— basic $ 06 $48¢ $ 4.4C
— diluted $ 065 $464 $ 4.1¢

On January 13, 2005, the Company acquired FinaexFinetex) for consideration of approximately$gillion. Finetex is a technology
based supplier of specialty surfactants and ermddliéor the personal care, cosmetics and industréakets. Finetex will be included within the
Performance Chemicals business segment for reggstimposes.

Due to the short amount of time which has elapsszkeghe acquisition, it is not yet practicablgptovide a purchase price allocation or
an estimate of goodwill.

NOTE 9 GOODWILL



Goodwill comprises the following:

(IN MILLIONS)

Gross cos— at January 1, 20C
Disposals

Exchange effec

Gross cos— at December 31, 20(

Amortization— at January 1, 20C
Exchange effec

Amortization— at December 31, 20(
Net book amour— at December 31, 20(

Gross cosi— at January 1, 2004
Acquisitions

Disposals

Impairment

Exchange effec

Gross cost— at December 31, 200

Amortization — at January 1, 2004
Amortization — at December 31, 200.

Net book amount— at December 31, 200

PETROLEUM PERFORMANCE

SPECIALTIES

TEL CHEMICALS TOTAL
$ 559.2 $ 66.F $ 25. $ 650.¢
(0.8) (3.4) — (4.2)
— 0.3 — 0.3
558.¢ 63. 25. 647.(
(289.9) (8.4) 0.3 (298.7)

(0.1) 0.1 — —
(289.5) (8.3) 0.3 (298.7)
$ 269.1 $ 55.1 $ 24.7 $348.¢
$ 558.¢ $ 63. $ 25. $647.(
— 30.C 2.3 32.:
— (8.5) — (8.5)
(40.7) — — (40.7)
— 0.2 — 0.2
517.¢ 85.1 27.: 630.
(289.5) (8.9) 0.3) (298.7)
(289.5) (8.3) (0.3) (298.9)
$ 228.2 $ 76.¢ $ 27.C $332.c



The Company’s reporting units are generally coesistvith the operating segments underlying the segsnidentified in Note 3.

The Company adopted FAS 142oodwill and Other Intangible Assetffective January 1, 2002. This requires that gabdi@emed to
have an indefinite life should no longer be amedizbut subject to an annual impairment revievhedween years if events occur or
circumstances change which suggest that an impatrmay have occurred.

The Company elected to perform its annual testespect of Petroleum Specialties and Performanesen@als goodwill as of December
31 each year. In reviewing for any impairment cledtte fair value of the reporting units underlythg segments is estimated using a
discounted after tax cash flow methodology basethanagement’s best estimates at that time.

During 2002 and 2003, the goodwill impairment festthe TEL business was performed annually at Ddxr 31. Both these reviews
showed that the fair value of the reporting unédzhon after tax cash flows discounted at the Cogipaveighted average cost of capital
exceeded the carrying value of TEL segment assetsazcordingly, no indicator of impairment existedl step 2 of the FAS 142 impairment
test was not performed.

In light of the continuing decline in the TEL matlgobally, as the Company makes sales of TEL ghepiarter, the remaining sales and
corresponding cash flows that can be derived ftoenltEL business are reduced, and accordingly thedhie of the TEL reporting unit is
reduced. Based on the Compangletailed forecast model, assumptions at DeceBihe2003 indicated that the reduction in forecasire cas
flows during 2004 would reduce the fair value dof teporting unit below the carrying value of TElgsent assets and, accordingly, there was
likely to be a significant goodwill impairment clgarduring the year ended December 31, 2004. Asudt the Company determined that
quarterly impairment reviews be performed from dapu, 2004 and any impairment charge arising begeized in the relevant quarter.

The value of the remaining cash flows from the Tiisiness segment is calculated at any review datefbrence to the best available
estimates for future revenues, gross marginsngedind administrative costs as well as the fixethaaorking capital requirements of the
business. The resulting cash flows are then digeduaind the total discounted cash flows of the BH&iness are then allocated to the fair v
of the TEL business unit at that date. The Compes®g this information to derive an implied goodwélue which is then compared to the
carrying value to determine what impairment is reekd

Using this methodology and the assumptions undeglthie detailed forecast model, the Company bediéhvat it is possible to predict the
pattern of likely future impairment charges of TElsiness goodwill. This method reflects the retjiwinique nature of the TEL business.

As a result of the reviews performed during 2004inapairment charge of $40.7 million has been racey in the year and the Compi
expects to incur a charge in subsequent yearseabEh market continues to decline.

At December 31, 2004, the Company performed itsiahimpairment review for goodwill for Petroleumesjmlties and Performance
Chemicals and believes that there has been noiimeat of goodwill in respect of those reporting reegts.

NOTE 10 INTANGIBLE ASSETS
Intangible assets comprise the followil

(IN MILLIONS) 2004 2003
Gross cos
—Veritel $ 60.€ $ 60.€
—Technology 7.1 —
—Customer relationshig 11.¢ —
—Other 1.C 0.7
80.t 61.c
Accumulated amortizatio
—Veritel (30.9 (20.0)
—Technology (0.9 —
—Customer relationshig (0.€) —
—Other (0.7) (0.5

(31.9) (20.5)

$ 48.€ $ 40.¢

VERITEL

An intangible asset was recognized in 2001 in ietaib amounts payable to Veritel Chemicals BV by Swiss subsidiary pursuant to a
marketing agreement effective July 1, 2001. Ariahgigning fee of $5.0 million was paid on enterinto the agreement. In December, 2001,
notice was given of a permanent source interruptibith triggered further payments due to Verite$@0.0 million. Under the terms of a
separate marketing agreement with Ethyl, $24.5anillvas recoverable from Ethyl, and the Companiars of $50.5 million was capitalized
by our Swiss subsidiary. The asset is being armeatton a straight-line basis over the six yearsrenBiecember 31, 2007.
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TECHNOLOGY

Following the acquisition of the remaining 50% aftél Starreon LLC, the Company recognized an iritdegsset of $2.3 million in respect
various technological approvals the business hasived from certain military and civilian authogi$i. The approvals act as a barrier to entry to
any potential competitor in the market who wouldhvio supply these products.

An intangible asset of $4.8 million was recogniredespect of a number of specialized manufactupimgesses carried out by Aroma &
Fine Chemicals Limited following the acquisitiontbgt entity in August 2004.

Both of these assets have an expected life oféansyand will be amortized on a straight-line baser this period. No residual value is
anticipated.

CUSTOMER RELATIONSHIPS

Intangible assets were recognized in respect df that Octel Starreon LLC ($9.0 million) and Aroma~e Chemicals Limited ($2.8 million)
acquisitions relating to ongoing customer relatiops. These have an expected life of ten yearsndlhtle amortized on a straight-line basis
over that period. No residual value is anticipated.

OTHER
The remaining balance relates chiefly to softwargt€which are amortized over 3 years and a pataottized over ten years.

The Company adopted FAS 142oodwill and Other Intangible Asseteffective January 1, 2002. This requires thatrigible assets
should be subject to an annual impairment revievbetween years if events occur or circumstancesgd which suggest that an impairment
may have occurred.

The Company has elected to perform its annual bestspect of its intangible assets as of Decer@herach year. At the end of the
fourth quarter of 2004, the Company performediitsueal impairment review of intangible assets arléebes that no impairment exists.

Intangible asset amortization expense was $11.I1Bmi$10.4 million and $9.5 million in 2004, 20@8d 2002, respectively.
Future estimated amortization expense is $12.Ianijer annum for 2005 through 2007 and $2.0 nmillim2008 and 2009.

NOTE 11 DEFERRED FINANCE COSTS

The Company agreed a three and one half year fimgfacility on January 30, 2004, which was amenadedugust 31, 2004 (see Note 1
This replaced the previous Company debt facilitipatember 31, 2003. The net book amount of thergafdinance costs which had been
capitalized as a result of the refinancing in Oeta®2001, some $4.4 million at the beginning of 2008s amortized in full during 2003 in
anticipation of the refinancing. The $0.1 millioaléance at the end of 2003 relates to deferred ¢mansts held by Octel Starreon LLC, a
subsidiary of the Company.

During 2004, there were cash outflows of $2.7 wiillfor refinancing costs which have been capitdliZénese were incurred in relatior
the refinancing agreed on January 30, 2004, amdtladsamendment agreement dated August 31, 20@4eThill be amortized over the
expected life of the agreement using the averageest method.

(IN MILLIONS) 2004 2003
Gross cos $2.8 $7.C
Accumulated amortizatio (1.9 (6.9

$14 $0.1

Amortization expense was $1.4 million, $4.4 milliand $2.2 million in 2004, 2003 and 2002, respetyivThe charge is included in interest
payable (see Note 2).

NOTE 12 PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment consists of the fahag:

(IN MILLIONS) 2004 2003
Land $ 7.C $ 34
Buildings 5.C 5.9
Equipment 74.C 88.C
Work in progres: 3.8 1.1
89.¢ 98.4
Less accumulated depreciati (18.0 (49.7)

$71.¢€ $ 48.7

Of the total net book value of equipment at Decem®ie 2004, $0.7 million (2003: $nil) is in respettassets held under capital lea:



principally computer hardware. No assets were halter capital leases in 2003.
Depreciation charges were $11.9 million, $11.2iomlland $20.7 million in 2004, 2003 and 2002, retipely.
The estimated additional cost to complete workrigpess is $2.5 million (2003- $1.2 million).
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During the year a number of old assets in the W¢jrig nil book value, were disposed of. This haalaffect of reducing equipment cost
and accumulated depreciation by approximately $88lton.

The Company adopted FAS 14%;counting for Asset Retirement Obligations,January 1, 2003 (see Note 24). As a resultisf tihe
Company recognized historic assets of $8.3 milibnosts to the carrying value of historical prapgiant and equipment with a cumulative
depreciation uplift of $7.8 million.

NOTE 13 PLANT CLOSURE PROVISIONS

The liability for estimated closure costs of Od€elEL manufacturing facilities includes costs fergonnel reductions (severance) and
decontamination and environmental remediation &ies/(remediation) when demand for TEL diminish®averance provisions have also t
made in relation to the Petroleum Specialties AedPerformance Chemicals businesses.

Movements in the provisions are summarized asvaio

2004
2004 OTHER 2004 2004 2003
SEVERANCE RESTRUC- REMEDIATION TOTAL TOTAL
(IN MILLIONS) TURING
Balance at January $ 7.1 $ 0.2 $ 28.¢ $ 36.2 $ 36.4
Charge for the ye: 5.3 3.2 1.7 10.z 18.2
Accretion expens — — 04 04 1.1
Utilized (6.0 (3.9 (2.0 (11.3) (18.0
Release( — — (8.0) (8.0 (3.0
Exchange effec 0.2 — 0.c 1.1 15
Balance at December . $ 6.6 $ 0.1 $ 21.¢ $ 28.€ $ 36.2
Current element of provisic $ 6.6 $ 0.1 $ 3.2 $ 10.C $ 9.2
Non-current element of provisic — — 18.€ 18.€ 27.C
Balance at December . $ 6.6 $ 0.1 $ 21.¢ $ 28.€ $ 36.2

Severance charges are recognized in the Incomengtat as restructuring costs along with otheruesiring costs. Remediation costs are
recognized in cost of goods sold.

SEVERANCE:

Severance provisions related to programs initiafest January 1, 2003 are recognized in accordaitbeFAS 146 ,Accounting For Exit and
Disposal ActivitiesThe only such program recognized in 2003 relatetiedEllesmere Port site. The site infrastructurg @roduction capacity
was streamlined in anticipation of a further fora@duction in TEL manufacturing in 2004. A chaodé&6.5 million was recognized in 2003
for the severance of 103 employees. 65 of thosdmmes remained in employment at December 31, 28G#ey work towards agreed leaving
dates. These dates are later than originally gratied as the decision to reduce TEL productionagphas been deferred and the charge has
been rephased to reflect this. A charge of $2.0anilvas recognized in 2004 and a further charg®lof million is expected to be recognized
in 2005 related to this program.

A $1.2 million charge was recognized in the UK figlg to the severance costs of several senior catpemployees. A $1.5 million
charge was recognized in the Petroleum Speciddtismess segment relating to the severance ofalesazrior employees and relating to the
restructuring of the back office selling and admiirdative operations in the UK and Europe.

A charge of $0.2 million was recognized relatinghte severance of six employees in the Bycosimlassi following reorganization after
the disposal of certain parts of that operatiotharge of $0.2 million was recognized in relatioritte severance of two employees in the C
France subsidiary.

Severance expenditure against provisions in 200d32and 2002 was $6.0 million, $8.2 million and7#illion, respectively. Amounts
provided at December 31, 2004 are expected to idedp@ing 2005.

OTHER RESTRUCTURING:

A charge of $3.2 million was recognized for expémdi in the year on the discretionary demolitiomexfundant facilities at the Ellesmere Port
site.

REMEDIATION:

Total costs for remediation are evaluated on alaedpasis to take account of expenditure incurredita amend the scope of future activitie:
the light of findings from projects carried out.détailed review of the expected future costs obdé&mination and remediation at the
Ellesmere Port site was concluded in December 2Di0d.results were summarized in a discounted dashrfiodel and the results are reflec
herein. Management’s estimate of the total costemiediation and decontamination for the entire Gamy and the provisions held in respect
of these charges at December 31, 2004 is analyzillews:



DECONTAMINATION REMEDIATION TOTAL

(IN MILLIONS)
Total estimated future cos $ 34.€ $ 14.7 $49.2
Discretionary contingent cos (15.0 (12.9 (27.9)
Provision $ 19.€ $ 2.3 $21.¢

Decontamination costs relate to the post-operalticieaning and disposal of equipment and the deionlof buildings. Remediation costs
relate to soil and groundwater contamination.
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Total costs include $27.4 million, which comprige potential cost of vacating the Ellesmere Poet 8lanagement has no present
intention to adopt this course of action and ingetwdcontinue manufacturing other products at Eikr® Port when production of TEL ceases.
Consequently management views these costs asiagemttliability and no provision is made for them.

Of the opening remediation provision, $6.4 millieas been released following agreement in Deceni#t &f the liability of the
Company in the costs of decontamination and rentiediat the former TEL manufacturing site at Dotz Germany which was closed in
March 2002. Of this provision $1.8 million had besilized on demolition activities on this site ég 2004. A further $1.6 million of the
decontamination provision was released as it reélatehe Swedish Bycosin production facility dispd®f in November 2004. This release has
been included in the loss on disposal (see NoteT2® balance of the charge reflects changes imatgts, FAS 143 accretion charges and
currency impacts.

Remediation expenditure against provisions in 2Q083, and 2002 was $2.0 million, $3.7 million &&6 million, respectively.

The remediation provision represents the fair valiugne Company’s liability recognized under FAS31Accounting for Asset Retireme¢
Obligations.

NOTE 14 LONG-TERM DEBT
Long-term debt consists of the followin

(IN MILLIONS) 2004 2003
Senior term loal $100.C $ 97.C
Revolving credil 19.C —
Other loan facility — 7.6
Loan notes 4.8 —
Capital lease 0.t —
124.: 104.€
Less current portio (30.29) 2.7

$ 941 $102.¢

Payments of interest on long-term debt were $41lfomj $7.8 million and $8.1 million in 2004, 20@%d 2002, respectively.
The net cash outflow in respect of refinancing segis $2.7 million, $0.2 million and $nil in 20@003 and 2002, respectively.

The financing package agreed in October 2001 camgra term loan of $210 million and a revolvingdiréacility of $40 million. The
term loan was repayable in semi-annual instalmeves three years. The revolving facility was avalgathroughout the loan period until
October 2004.

There was $97 million outstanding under the terfrthig facility at December 31, 2003, which woulaMe fallen due for repayment in
October 2004. There was no drawdown against thalvieng credit facility at December 31, 2003.

On January 30, 2004 the Company reached an agréatlera syndicate of banks for a new term loa$t®0 million repayable over
three and one half years. An additional $50 milliewolving credit facility was also agreed, whichl wxpire on July 30, 2007. On August 31,
2004, the Company entered into an amendment agreemith the syndicate of banks by which the revadvcredit facility was increased from
$50 million to $110 million. Repayments of the teloan of $30 million are due on January 31 of 26 and 2007 and a final repayment of
$10 million will fall due on July 30, 2007.

This facility contains terms which, if breached,ukdresult in the loan becoming repayable on demlmdquires, among other matters,
compliance with certain financial ratio covenasgecifically a ratio of net debt to EBITDA (a norAGP measure of liquidity) and a ratio of
net interest expense to EBITA (another non-GAAP sneaof liquidity). Management believes that thenpany has not breached these
covenants throughout 2004. The facility is secumnga number of fixed and floating charges overaierassets of the Company and its
subsidiaries.

Following the acquisition of the remaining 50% aft€l Starreon LLC (see Note 8), the Company refi@demaining amount of $6.3
million due under that facility on October 1, 2004.

On acquisition of Aroma & Fine Chemicals Limite@¢sNote 8), the Company issued £2.5 million ($4il8an) of loan notes to the
vendors. These loan notes are secured by an emoalnd of restricted cash in escrow and a repayiatlilgo equal tranches in January and
September 2006.

During the year the Company capitalized $0.7 millid assets held under capital leases. These ia@pally in respect of items of
computer hardware based in the UK. The leasesekpihree years. $0.2 million of capital repaymnsemere made during 2004.

The following table presents the projected annuatunities for the next three years after 2004

TERM LOAN REVOLVING LOAN CAPITAL TOTAL

(IN MILLIONS) LEASES NOTES LEASES




2005
2006
2007
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$ 30.C — $ — 0.2 $ 30.2
30.C — 4.8 0.2 35.C
40.C 19.C — 0.1 59.1
$ 100.C 19.C $ 4.8 0.t $124.2




NOTE 15 DEFERRED INCOME
Movements in deferred income are summarized asvist

(IN MILLIONS) 2004 2003
Receivec $ 38.€ $ 38.€
Amortized (32.9) (28.5
6.4 10.1
Less: current portio (2.0 (2.9

$ 44 $ 7.7

Deferred income relates to amounts received framylEelating to a prepayment for services to bevigled under the sales and marketing
agreement with OBOAdler, effective January 1, 2000.

NOTE 16 STOCKHOLDERS’ EQUITY

COMMON STOCK TREASURY

(NUMBER OF SHARES IN THOUSANDS) 2004 2003 2002 2004 2003 2002
At January 1 14,777 14,777 14,777 2,71¢ 2,932 3,027
Exercise of option — — — (489 (285 (10¢)
Stock purchase — — — 20t 69 13
At December 3: 14,777 14,7771 14,777 2,44 2,71¢ 2,93¢

NOTE 17 FAIR VALUE OF FINANCIAL INSTRUMENTS
The following table presents the carrying amourt fair values of the Company’s financial instrungeat December 31, 2004 and 2003:

2004 2003
FAIR
CARRYING CARRYING

VALUE FAIR
(IN MILLIONS) AMOUNT AMOUNT VALUE
Non-derivatives:
Cash and cash equivale $ 33 $ 33.c $ 46.1 $ 46.1
Restricted cas 4.8 4.8 — —
Long term deb 124.: 124.: 104.€ 104.€
Derivatives:
Interest rate swag $ 0.1 $ 01 $ (0.5 $ (0.5

The following methods and assumptions were usedtimate the fair values of financial instruments:

Cash and cash equivalents and restricted cd$te carrying amount approximates fair value becafiskee short-term maturities of such
instruments.

Long-term debtThe carrying amount of long-term borrowings at &bke interest rates approximates fair value. Threvtdue of fixed
interest rate debt is based on the quoted markegpfor the same or similar debt.

Derivatives:The fair value of derivatives that relates to iatmrate swaps was estimated based on curremrsettt prices and
comparable contracts using current assumptions.

The cumulative gains and losses on the intereststaaps are summarized as follows:

(IN MILLIONS) 2004 2003

Balance at January $(0.5)  $(1.8
Change in fair valu 0.€ 1.3
Balance at December . $0.1 $(0.5)

The interest rate swaps have been designatedashdlow hedge against $25.0 million of underlyirzgiable rate debt obligations that stood at
$119.0 million at December 31, 2004. All the swappire on July 30, 2007.

The hedges were determined to be effective andecuesitly the unrealized gain of $0.1 million in 2Ghd the unrealized loss of $(



million in 2003 have been recorded in accumulatbérocomprehensive income. Ineffectiveness wagméted to be immaterial in 2004
and 2003 and accordingly no gain or loss was regedrin earnings in either period. The Company dagsexpect any significant portion of
the gain to be reclassified into earnings in thet 42 months.

NOTE 18 FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
The Company has limited involvement with derivativencial instruments and does not trade them.Gtmpany does use derivatives to
manage certain interest rate and foreign exchaxgeseres.

The Company uses interest rate swaps, floors,reddiad cap agreements to reduce the impact of eBangnterest rates on its floating
rate debt. The swap agreements are contracts taege floating rate for fixed interest paymentsquically over the life of the agreements
without the exchange of the underlying notional ants. The notional amounts of interest rate agre¢srere used to measure interest to be
paid or received and do not represent the amouexmdsure to credit loss.

Under the terms of the January 2004 financing ages (See Note 14), the Company is not obligedke but interest rate swaps for any
portion of the senior term loan. However, the Comyplaas determined to hedge a proportion of thetautiing variable rate debt obligation.

As of December 31, 2004 the Company had the foligvimterest rate instruments in effect (notionabants in millions):

NATIONAL STRIKE EXPIRY
(IN MILLIONS) AMOUNT RATE DATE
Interest sway $ 25.C 2.66% July 30, 200
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The Company sells a range of TEL, petroleum adshtiand performance chemicals to major oil refirsesied chemical companies throughout
the world. Credit limits, ongoing credit evaluatiand account monitoring procedures are utilizeghitcimize risk. Collateral is not generally
required.

NOTE 19 COMMITMENTS AND CONTINGENCIES

OPERATING LEASES

The Company has commitments under operating lgagearily for office space, motor vehicles and wais items of computer and offi
equipment. The leases are expected to be renewdeeplaced in the normal course of business. Resfanse was $2.7 million in 2004, $1.8
million in 2003 and $1.5 million in 2002. Futureromitments under non-cancelable operating leaseasai@lows:

(MILLIONS OF DOLLARS)

2005 $1.8
2006 14
2007 0.€
2008 0.2
2009 0.1
Thereaftel 0.4

$4.5

Commitments in respect of environmental remediatibligations are disclosed in Note 13.

GUARANTEES

The Company and certain of its consolidated suasas were contingently liable at December 31, 200045.9 million, primarily relating to
guarantees of debt of affiliated companies andoperdnce under contracts entered into as a nornsahdss practice. This includes guarantees
of non-US excise taxes and customs duties.

Under the terms of the guarantee arrangementsragnine Company would be required to perform dtidhe affiliated company fail to
fulfill its obligations under the arrangementssbme cases, the guarantee arrangements have epoovisions that would enable the
Company to recover any payments made under thes tefthe guarantees from securities held of theaqueed parties’ assets.

INDEMNITIES AND WARRANTIES

In connection with the disposal of Octel Waste Mgeraent Limited (OWM) on June 26, 2003 the Compadgimnified the purchaser in
respect of the environmental liability arising frahe possible historic contamination of their lehsige at Ellesmere Port, UK up to a maxirr
of £2.0 million ($3.8 million). In general, the envinmental conditions or events that are subject ®itidemnity must have arisen prior to J
26, 2003 and there is no time limit on when claimsst be asserted. This potential liability is imgd in the Company’s remediation provision.

In addition, the Company provided certain warrantierespect of the disposal of OWM. The Companyldide required to perform
should the contingent liabilities in respect of tharranties become actual and could be requiredaice maximum future payments of £3.7
million ($7.1 million).

There are no recourse provisions enabling recowkayny amounts from third parties nor are any adseld as collateral in respect of the
indemnity or warranties.

NOTE 20 LOSS ON DISPOSALS
The loss on disposals was made up as foll

(MILLIONS OF DOLLARS)

Profit on disposal of French offic $4.7
Loss on disposal of Swedish manufacturing as (9.2
$(4.4)

In November 2004, our French subsidiary disposatbdbrmer offices in Paris for consideration @ $ million. The offices were unoccupied
as the business’s operations had moved to andteén $/ernon. The net book value of the propergsvénil but the sale incurred costs of $0.2
million.

On November 15, 2004, the Company disposed ofinaranufacturing and other assets held by our Ssheslibsidiary, Bycosin AB, f
consideration of $2.2 million. The net assets dsggioof were $11.3 million which comprised:

(MILLIONS OF DOLLARS)

Inventories $11
Property, plant and equipme 2.2
Goodwill 5.8



Intercompany balance
Plant closure provisior
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2.9
(0.7)

$11.8



The net loss on disposal was $9.1 million. No taarge or credit for the loss is anticipated.

As part of the sale of the Swedish manufacturirg)@her assets, Bycosin de Mexico SA de CV and Byc8A de CV, non-core
subsidiaries of Octel Sweden AB, were disposed dfi¢ir entirety. As there will be no ongoing inveient with this business, this element of
the transaction has been included within discoetihoperations (see Note 22). As the Company wiltinae to source product to support the
marine and power markets from Sweden, the saleeoBtvedish manufacturing and other assets doenewitthe criteria laid down in FAS
144, Accounting for the Impairment or Disposal of Lomnget Assetfor inclusion within discontinued operations.

NOTE 21 SHARE OF AFFILIATED COMPANY EARNINGS

On March 18, 2004, we disposed of our 49% intdredoss Holdings BV for cash consideration of $#iltion. The principal function of thi
entity had been to sell TEL into certain territgraand this function has now been taken over bytemaubsidiary of the Company. A loss after
income tax of $1.0 million was recognized on thigpdsal including a $0.6 million tax charge in ti@ding company that held the investment.
The $4.7 million asset disposed had previously [swn in “other assets” in the consolidated badasiteet.

NOTE 22 DISCONTINUED OPERATIONS

On November 15, 2004, the Company disposed of ecoombusiness, Bycosin Mexico, for consideratib8®9 million. The net assets
disposed of were $4.8 million which comprised:

(MILLIONS OF DOLLARS)

Cash $05
Accounts receivabl 34
Inventories 0.8
Prepaid expense 0.6
Property, plant and equipme 0.2
Goodwill 2.7
Accounts payabl (0.3
Intercompany balance (3.0

$4.8

The net loss on disposal was $3.9 million whicHudes the net income of Bycosin Mexico for 2004taiphe date of disposed of $0.4 million,
professional fees of $0.2 million and a tax char§$0.2 million.

On June 26, 2003 we disposed of our investmentiel@Vaste Management Limited, a noore UK business which was part of the T
reporting segment, for cash consideration of $4lRom. The net assets of the company were $1.4ionil principally comprising capital work-
in-progress of $5.0 million offset by bank debt$di6 million and intercompany balances of $2.0iomill The company had not started trading.
The net loss to the Company was $0.3 million, ofctvimo tax charge or credit arose.

Manhoko Limited, a loss-making Hong Kong subsidiafyhe Specialty Chemicals reporting segment, plased into voluntary
liquidation on July 4, 2003, pursuant to a sharééa’ meeting in June. The net liabilities of Makb@n disposal were $3.0 million
comprising:

(MILLIONS OF DOLLARS)

Accounts receivabl $1.C
Inventories 0.1
Property, plant and equipme 0.6
Accounts payabl (2.5
Intercompany balance (0.8
Bank loans (0.7
Other nor-current liabilities (0.7)

$(3.0)

The Company loss on disposal was $3.1 million actlded pre-tax losses for the six months ended 3002003 in Manhoko’s books of $0.6
million, based on net sales in the period of $1illian. No tax charge or credit on the loss is eip@ated.

NOTE 23 OTHER BALANCE SHEET INFORMATION
RESTRICTED CASH

During the year the Company acquired Aroma & File@icals Limited (see Note 8). Of the considerat£2.5 million ($4.8 million) is in the
form of Loan Notes. These are repayable in two kaaches in January and September 2006.

Under the terms of the loan notes they must bereddwy an equal amount of restricted cash in escrow
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OTHER ASSETS

Included within other assets are investments tfeahat consolidated by the Company on the groumalsthe Company does not have a
controlling financial interest. These investments lzeld at cost less provision for impairment. phiacipal affiliates are as follows:

OWNERSHIP INTEREST

Deurex Micro Technologies Gmt 20.(%
Ferrous Corj 47.1%
Octel Chemay (Pty) Limite 50.(%
Stylacats Limitec 37.%

All of the unconsolidated affiliates are privatélgld companies and as such quoted market pricesaeailable. No dividends were received
during 2004, 2003 and 2002.

During the year the Company made sales of 0.9anikiuros ($1.2 million) to Deurex Micro Technologi®@mbH (Deurex). At Decemb
31, 2004, the balance owed to the Company by Deuesx0.3 million euros ($0.4 million).

NOTE 24 ASSET RETIREMENT OBLIGATIONS

Effective January 1, 2003 we adopted FAS J&;ounting for Asset Retirement Obligatiofkis applies to legal obligations associated with
the construction, acquisition and operation ofregiived asset. Under FAS 143 the amount recordeadlmbility is capitalized by increasing
the carrying amount of the related long-lived ass#ich is then depreciated over its useful lifehk liability is settled for an amount other
than the recorded balance, either a gain or lobb®irecognized at settlement.

The amounts recorded as liabilities in our balastwet were unchanged by FAS 143 because all quogliépsts had been fully provided
under our pre-existing environmental compliance i@mdediation accounting policy. However, we hads/mesly expensed these costs in full,
so the change brought about by FAS 143 has beeawetituspective capitalization and depreciatiorhofse costs. As a result, a total of $8.3
million of costs were added to the carrying amafrgroperty, plant and equipment. Since most ofréhevant plant was nearing the end of its
useful life, the cumulative depreciation uplift wsig.8 million.

The effect on the income statement, reflectingntbiebook value of costs previously written off botv capitalized, was $0.5 million and
has been disclosed separately on the face of tioenia statement as “cumulative effect of changedoanting principle.”

NOTE 25 RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

On December 15, 2004, the Financial Accounting &iass Board (FASB) issued Statement of Financialbfioting Standards No. 123R,
Share-Based Paymen(BAS 123R). This requires that the cost of equigdtl service awards are based on the giatetfair value of the awa
(with limited exceptions). That cost will be recagd over the period during which the employeestiired to provide service in exchange for
the award or the requisite service period (usuakyvesting period). No compensation cost is reizeghfor equity instruments for which
employees do not render service.

In order to provide the disclosures in Note 4, ngemaent have had to calculate the cost of sharedi@saments on a FAS 123 basis and
compare this to the current method of calculatimgys-based compensation. This shows that the ingp&&S 123 would have been to reduce
net income by $0.2 million to $6.0 million in 20@4Ad consequently is unlikely to have had a mateffetct of the Company’s results of
operations.

FAS 123R is effective for the Company as of theilngigg of the third quarter, 2005, but will be atlegpwith effect from January 1,
2005.

In November 2004, the FASB issued Statement ofrféilad Accounting Standards No. 13@yentory Cost$FAS 151), an amendment of ARB
No. 43. The new standard requires that the Compagggnizes amounts of idle facility expense, freiglandling costs, and wasted mate
(spoilage) as current period charges. In additiois,statement requires that the Company allodated production overhead to the costs of
conversion based on the normal capacity of its yetidn facilities. The provisions of this statemarg effective for inventory costs that are
incurred during fiscal years beginning after JuBe2D05. The adoption of the provisions of FAS ot expected to have a material impact
on the Company’s financial position or results pémations.
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NOTE 26 RELATED PARTY TRANSACTIONS

On February 24, 2005, Dennis J. Kerrison, the Chiefcutive Officer and President of the Compansaraged to transfer GBP 50,000
(equivalent to approximately ZAR 500,000 and apprately USD 95,000) from his bank account in thetethKingdom to the account of the
Associated Octel Company (South Africa) (Pty) Lelit(*“AOCSA”), a whollyewned indirect subsidiary of Octel Corp. On the safay, at th
initiation of Mr. Kerrison, AOCSA made a paymentaAR 500,000 (equivalent to approximately USD 9B)0fdr Mr. Kerrisons personal us
Mr. Kerrison’s UK bank sent the funds to AOCSA’s1kan February 24, 2005. Those funds were credit@dDCSA’s bank account on
February 28, 2005. AOCSA was reimbursed on belidfroKerrison for associated costs (of approxinhalBAR 629 equivalent to
approximately USD 107) on March 3, 2005

QUARTERLY SUMMARY (UNAUDITED)
(DOLLAR AMOUNTS IN MILLIONS EXCEPT PER SHARE DATA)

FIRST QUARTER SECOND QUARTER THIRD QUARTER FOURTH QUARTER
2004
Net sales $ 106.¢ $ 123.( $ 130.€ $ 120.(
Gross profit 44.€ 58.1 2.k 54.:
Operating income/(loss; 12.¢ 12.5 19.: (3.9
Net income/(loss 7.2 3.2 9.1 (13.9)
Net cash provided by operating
activities 17.2 19.2 0.5 25k
Per common share:
Earnings/(loss)— basic 0.5¢ 0.2¢ 0.73 (1.08)
— fully diluted @ 0.5¢€ 0.2t 0.7¢C (1.0§)
Stock price— high 30.0¢ 32.0C 27.0C 23.8t
— low 19.7¢ 20.0¢ 21.1¢ 18.6
2003®
Net sales $ 95.2 $ 111.¢ $ 121.¢ $ 126.(
Gross profi 39.: 49.C b5.& 58.C
Operating incom 18.¢ 20.€ 30.7 27.C
Net income 10.¢ 9.€ 18.4 12.¢
Net cash provided by operating activit 5.5 11.7 38.¢ 29.2
Per common shar
Earnings— basic 0.92 0.81 1.54 1.0¢
— fully diluted 0.8¢ 0.7 1.47 1.0z
Stock price— high 18.27 16.17 19.0C 20.4¢
— low 12.7( 12.5¢ 13.52 16.8¢

@  The figures for 2003 have been restated in ordezftect discontinued operations. This had no impaccash flows or earnings per shi

@ Inview of the fact that a net loss of $13.3 milliwas made in the fourth quarter, 2004, the basicfally diluted loss per common she
are the same for that quarter. However, on an adruasés the fully diluted earnings per common shaas $0.48, meaning that effectiv
the impact of the fourth quarter loss on fully ¢#d earnings per share was a loss of $:
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PRINCIPAL SUBSIDIARIES
AK CHEMIE GMBH (GERMANY)
ALCOR CHEMIE AG (SWITZERLAND)
ALCOR CHEMIE VERTRIEBS GMBH (SWITZERLAND)
AROMA & FINE CHEMICALS LIMITED (UK)
THE ASSOCIATED OCTEL COMPANY LIMITED (UK)

ASSOCIATED OCTEL COMPANY (SOUTH AFRICA) (PTY)
LIMITED (SOUTH AFRICA)

CP3500 INTERNATIONAL LIMITED (CYPRUS)
GAMLEN INDUSTRIES SA (FRANCE)
LEUNA POLYMER GMBH (GERMANY)
NOVOKTAN GMBH (GERMANY)
OCTEL AMERICA INC. (USA)

OCTEL DEUTSCHLAND GMBH (GERMANY)
OCTEL DEVELOPMENTS PLC (UK)
OCTEL ENVIRONMENTAL LIMITED (UK)
OCTEL EXHAUST SYSTEMS LIMITED (UK)
OCTEL FRANCE SAS (FRANCE)
OCTEL INNOVATIONS LIMITED (UK)
OCTEL INTERNATIONAL LIMITED (UK)

OCTEL ITALIA SRL (ITALY)

OCTEL PERFORMANCE CHEMICALS INC. (USA)
OCTEL STARREON LLC (USA)
OCTEL SWEDEN AB (SWEDEN)

OCTEL VALVEMASTER LIMITED (UK)
PROCHEM CHEMICALS INC. (USA)
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OCTEL CORP.
BOARD OF DIRECTORS

DR. ROBERT E. BEW*
CHAIRMAN AND DIRECTOR
Retired CEO of ICI Chemical & Polymer
Division and Chairman of Phillips
Imperial Petroleum Ltd.

Former Chairman of European Proc
Industries Competitiveness Centre.

DENNIS J. KERRISON
PRESIDENT AND CHIEF
EXECUTIVE OFFICER

Previously Executive Vice President,
Great Lakes Chemical Corporation.

Former Chief Executive Office
of Hickson International PLC.

HUGH G.C. ALDOUS*
DIRECTOR

Chairman of the Eastern European
Trust plc and Craegmoor
Health Care Ltd.

Director of Henderson TR Pacific
Trust plc, and Elderstreet Millennium
Venture Capital Trust plc.

Partner of RSM Robson Rhodes LLP.
DR. BENITO FIORE
DIRECTOR
Former Chairman and Chief Executive
Officer of Enichem UK Ltd.
CHARLES M. HALE*
DIRECTOR

Executive Chairman of Polar
Capital Partners Ltd.

Former Managing Director ar
Vice Chairman of CSFB Europe Ltd.

Former General Partner of Lehm
Brothers Kuhn Loeb.

Former Managing Director of
AG Becker International.
MARTIN M. HALE*
DIRECTOR

Director of Great Lakes
Chemical Corporation.

Former President and Chief Executive
Officer of Marsh & McClennan
Asset Management Company.

SAMUEL A. HAUBOLD
DIRECTOR
Former Senior Partner of Kirklar
& Ellis International, London.
JAMES M.C. PUCKRIDGE
DIRECTOR
Director of Thomas Swan & Co. Ltd.
Retired Chairman of Elf Atochel



* Members of Audit Committe

UK Ltd.
CORPORATE OFFICERS

DENNIS J. KERRISON
PRESIDENT AND
CHIEF EXECUTIVE OFFICER

PAUL W. JENNINGS
EXECUTIVE VICE PRESIDENT
AND CHIEF FINANCIAL OFFICER

SHARON E. TODD
EXECUTIVE VICE PRESIDENT,
CORPORATE DEVELOPMENT

DR. CATHERINE HESSNER
SENIOR VICE PRESIDENT,
HUMAN RESOURCES

DR. GEOFFREY J. HIGNETT
SENIOR VICE PRESIDENT,
CORPORATE LEADERSHIP

DR. IAN MCROBBIE
SENIOR VICE PRESIDENT,
RESEARCH AND TECHNOLOGY

ANDREW HARTLEY
VICE PRESIDENT AND
GENERAL COUNSEL

RICHARD T. SHONE
VICE PRESIDENT, SAFETY,
HEALTH AND ENVIRONMENT
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INVESTOR INFORMATION

CORPORATE OFFICES
OCTEL CORP.
220 CONTINENTAL DRIVE
NEWARK, DE 19713
USA

SHAREHOLDER INQUIRIES
EQUISERVE TRUST COMPANY, NA
PO BOX 219045
KANSAS CITY, MO 64121-9045
USA
TEL: 816-843-4299
TDD: 1-800-952-9245

INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
PRICEWATERHOUSECOOPERS LLP,
LONDON, UK

LEGAL COUNSEL
KIRKLAND & ELLIS INTERNATIONAL LLP,
LONDON, UK

INVESTOR RELATIONS

OCTEL CORP.

GLOBAL HOUSE

BAILEY LANE

MANCHESTER M90 4AA
UK
TEL: +44 161 498 8889
INVESTOR@OCTEL-CORP.COM

OCTEL CORP. COMMON STOCK
NEW YORK STOCK EXCHANGE
SYMBOL: OTL

CORPORATE WEBSITE
WWW.OCTEL-CORP.COM

FORM 10-K AND ADDITIONAL INFORMATION
FORM 10-K IS THE COMPANY’'S ANNUAL REPORT
FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION. THE CEO AND CFO CERTIFICATIONS
REQUIRED BY SECTION 302 OF THE SARBANES-OXLEY
ACT OF 2002 HAVE BEEN FILED AS AN EXHIBIT
TO THE FORM 10-K.

COPIES OF THE FORM I-K AND OTHER FINANCIAL
AND CORPORATE GOVERNANCE INFORMATION,
INCLUDING OCTEL’S CODE OF ETHICS,
ARE AVAILABLE FROM INVESTOR RELATIONS.
THIS INFORMATION CAN ALSO BE ACCESSED
VIA THE CORPORATE WEBSITE.

IN ACCORDANCE WITH THE NEW YORK STOCF
EXCHANGE LISTING RULES, THE COMPANY
WILL SUBMIT THE CEO CERTIFICATION REQUIRED
BY SECTION 303A.12 NO LATER THAN 30 DAYS
AFTER THE ANNUAL MEETING OF STOCKHOLDERS.

SUSTAINABLE DEVELOPMENT
COPIES OF OCTEL’S LATEST SUSTAINABLE
DEVELOPMENT REPORT ARE AVAILABLE
FROM INVESTOR RELATIONS.

ANNUAL MEETING
THE ANNUAL MEETING OF STOCKHOLDERS
WILL BE HELD ON MAY 3, 2005 AT 10 A.M. LOCAL TIME,



AT THE HYATT REGENCY BOSTON, ONE AVENUE
DE LAFAYETTE, BOSTON, MA 02111, USA
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Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Dennis J Kerrison, certify the

1.
2.

| have reviewed this annual report on Forr-K of Octel Corp.

Based on my knowledge, this annual report doésantain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual re

Based on my knowledge, the financial statememts,other financial information included in thisnaial report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in
this annual repor

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedaotes designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this annual refasrbeing preparet

b) designed such internal control over financiglorting, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeredsurance regarding the reliability of financggorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisiannual report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by this
report based on such evaluation; i

d) disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the
registrant’s fourth fiscal quarter that has mathriaffected, or is reasonably likely to materiadlffect, the registrant’s
internal control over financial reporting; a

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a) all significant deficiencies and material weadges in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
data; anc

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the

registran’s internal controls over financial reportir

Date: March 31, 200
/s/ Dennis J. Kerriso

Dennis J. Kerrisol
President and Chief Executive Offic



Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Paul W Jennings, certify the

1.
2.

| have reviewed this annual report on Forr-K of Octel Corp.

Based on my knowledge, this annual report doésantain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual re

Based on my knowledge, the financial statememts,other financial information included in thisnaial report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in
this annual repor

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedaotes designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this annual refasrbeing preparet

b) designed such internal control over financiglorting, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeredsurance regarding the reliability of financggorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisiannual report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by this
report based on such evaluation; i

d) disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during the
registrant’s fourth fiscal quarter that has mathriaffected, or is reasonably likely to materiadlffect, the registrant’s
internal control over financial reporting; a

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a) all significant deficiencies and material weadges in the design or operation of internal corvelr financial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
data; anc

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the

registran’s internal controls over financial reportir

Date: March 31, 200
[s/ Paul W Jennings

Paul W Jennings
Executive Vice President and Chief Financial Offi



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Octel Cdithe “Company”) on Form 18-for the period ending December 31, 2004, as filét the
Securities and Exchange Commission on the datehére “Report”), I, Dennis J. Kerrison, Presidentd Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dapted pursuant to § 906 of the Sarbanes-Oxleyp#2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities and Exglkahict of
1934, anc

2) The information contained in the Report fairly gets, in all material respects, the financial ctiadiand results c
operations of the Compan

/s/ Dennis J. Kerrison
President and Chief Executive Officer

March 31, 2005



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Octel Cdithe “Company”) on Form 18-for the period ending December 31, 2004, as filét the
Securities and Exchange Commission on the datehg@he “Report”), |, Paul W Jennings, Executivec®¥iPresident and Chief Financial
Officer of the Company, certify, pursuant to 18 IC.S§ 1350, as adopted pursuant to § 906 of thea®as-Oxley Act of 2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities and Exglkahict of
1934, anc

2) The information contained in the Report fairly gets, in all material respects, the financial ctiadiand results c
operations of the Compan

/s/ Paul W. Jennings
Executive Vice President and Chief Financial Office

March 31, 200¢



