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Iltem 1. Business
General

Octel Corp., a Delaware corporation (the "Compaig/g major manufacturer and distributor of fueditides and other specialty chemicals.
Its primary manufacturing operation is located kedtnere Port, South Wirral, United Kingdom. Then@any's products are sold globally,
primarily to oil refineries. Principal product lisare lead alkyl antiknock compound ("TEL"), otpetroleum additives and performance
chemicals.

Until May 22, 1998, the Company was a wholly owseabsidiary of Great Lakes Chemical Corporationgtalare corporation ("GLCC").
On May 22, 1998, GLCC consummated the spin-offopetroleum additives business by distributingehian the Company to the
stockholders of GLCC in a ratio of one Company sHar every four GLCC shares held. In connectiothwhe spin-off the Company issued
14,762,417 shares of common stock on May 26, 1A98rther 969 shares were subsequently issuedsiperct of late notified changes in
GLCC stockholders at the record date of the spirsetie.

The term "Octel" as used herein means Octel Carghita subsidiaries unless the context indicatesratise.

Management's Discussion and Analysis of Finanataddtion and Results of Operations on pages 14igir@3 of the 1998 Annual Report
Stockholders (the "Report") are incorporated hebgineference.

Segmental Information

The Company presently has one principal businegneet, petroleum additives. Note 2 on the Finargfatements included in the Report
(the "Financial Statements") on pages 33 and 3#eoReport, is incorporated herein by reference.

Description of the business

Management's Discussion and Analysis of Finanataddtion and Results of Operations, on pages Butiir 23 of the Report, is
incorporated herein by reference.

Overview

The Associated Octel Company Limited was formetld88 to manufacture and market TEL as an antikaoicktive for gasoline. The
Company is an international chemical company stisitig in the manufacture, distribution and markgtof fuel additives. The Company is
organised into three Strategic Business Units - TEgdtroleum Specialties and Performance Chemi€hisTEL business, which accounted
for approximately 79% of the Company's 1998 satethe world's leading producer of TEL that is ubgail refineries world-wide to boost
the octane levels in gasoline which allows fudbtion more efficiently and prevents engine knockirduthe fuel cycle. The Company
manufactures



approximately 80% of the global demand for TEL. Hetroleum Specialties business, which accounteddproximately 14% of the
Company's 1998 sales, provides a broad range afl@ein additives, including combustion improverglfdetergents and functional
performance products. The Performance Chemicalsdss which accounted for approximately 7% ofGoenpany's 1998 sales,
manufactures and distributes a range of cheminalading Octaquest(R) a biodegradable chelatingadeveloped for the detergent market.

TEL

TEL, the most significant of the Company's produatsounted for approximately 79% of the Compah9%8 sales. TEL was first developed
in 1928 and introduced into the European markeirfi@rnal combustion engines to boost octane lemedgisoline, allowing it to burn more
efficiently and eliminating engine knock. TEL remsithe most cost-effective octane enhancer for ngaisoline and has the added benefit of
acting as a lubricity aid, reducing engine wearL TE€used as a gasoline additive in various comagiohs depending on the intrinsic nature
the base fuel and the targeted octane number.

While TEL remains the most cost-effective and epafficient additive from an octane-boosting petpe, leaded gasoline undermines the
effectiveness of catalytic converters, which am@easingly being used to reduce automobile exhemgsions. There has also been incree
pressure from regulators and environmental groegarding the alleged harmful effects on human hedlteaded gasoline. Environmental
agencies and the World Bank are advocating tharition of TEL in automotive gasoline.

Worldwide use of TEL has declined since 1973 follggthe enactment of the US Clean Air Act of 19%d aimilar legislation in other
countries. The decline in TEL volumes since 199 heen approximately 12% per annum, and managerebeves that volumes will
continue to fall at roughly 15% per annum.

While TEL business is declining, it will remain bile for a number of years. It is costly for refiiesrto switch their gasoline production
process to unleaded gasoline and therefore upgyadime refineries may not be economically justi@abhese refineries may decide to
continue operating until reduced demand for leaghesbline forces their closure. There are also f@mit costs and delays in converting
automobiles and gasoline stations to accommodatmtiieased use of unleaded fuels. The transitideatd-free fuel is therefore unlikely to
happen globally all at once.

The Company intends to manage the decline safelye#actively and to maximize the cash flow throulgh decline. Continuous cost
improvement measures have been, and will contiole f taken to respond to declining market demAray step was reducing capacity
which will no longer be needed through the closafrErench and Italian manufacturing operations986.and of one of the three UK based
TEL plants in December 1998. The Company will coumdi to downsize its manufacturing and operating loase and restructure its operat
as the market continues to decline, whilst als&itogp for opportunities for further industry constdtion.
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Petroleum Specialties

The Petroleum Specialties business develops, pesdared markets a range of specialty products usadbhadditives, built on the TEL
operations. The Company has developed a rangedfipts and customized blends to meet market defoamteaner-burning and more
efficient fuels. The Refinery Services unit suppleegrowing list of products and services that meproperational efficiencies and product
performance at the refinery. The addition of O€telitschland GmbH to Octel's group during 1998 openg marketing opportunities and an
expanded product range including Ferrocene, anbdased combustion improver.

Performance Chemicals

This business originally centered on intermediated raw materials related to the TEL operationg® Tbhmpany's focus going forward is to
develop high performance and particularly environtally friendly products from its technology ba$&e major current line is Octaquest,
developed for the detergent market but now addrgsstw markets in personal care, paper, photogramnd other markets where
biodegradability is a key requirement. Octaquestrtelogy is also the platform for the developmeid €éamily of products such as Octahib
(R), a biodegradable corrosion inhibitor that pctdéemetal.

Raw Materials

Raw material purchases comprise approximately 2D#eoCompany's total Cost of Goods Sold. The mpijwchases are lead, ethylene, salt
and dibromoethane. These materials are availabtélyefrom more than one source, and the Compaay leng term contracts to manage the
risk of price escalation.

Patents and Intellectual Property

The Company has a portfolio of trademarks and patgnanted and in the application stage, covephoglucts and processes. These
trademarks and patents relate primarily to thedRaim Specialties and the Performance Chemicaisésges, in which intellectual property
forms a significant part of the Company's competiitrength. The majority of these patents wereld@ed by the Company. Most patents
have more than ten years life remaining. The Comadso holds a license for the manufacture of fletergents. The Company has trader
registrations for the use of the name Octel(R)fandhe Octagon device in Classes 1 and 4 of thiefhational Classification of Goods and
Services for the Purposes of the Registration afk®lan all countries in which it has a significantrket presence except for the US in
respect of which the appropriate applications Haaen made. Octel also has trademark registratmrn@dtaquest(R). The Company has
applications in progress for a number of otherdradrk registrations in several jurisdictions.

Octel America Inc., a subsidiary of the Company trademarks for Stadis(R), an aviation and grdusticonductivity improver, Ortholeum
(R), a lube oil additive antioxidant and metal deator, Ocenol(R), an antifoam for refinery useda/alve Master(R), a valve seat recession
additive. The Company does not consider its busiassa whole to be dependent on any one tradepetaqt or licence.

4



Customers

TEL sales are made either to the retail refinerykaizor to Ethyl Corporation ("Ethyl"). In 1998 7966 Octel's sales volume was to retail
refinery customers, some 200 independent, stateagor oil company - owned refineries located thiougt the world. Within this market,
refineries owned by British Petroleum, Mobil Oilcafiexaco Qil are entitled to profit participatioaypnents, based on their ongoing
purchases from the Company, by virtue of their fermartnership interest in Octel Associates, areld@orp. subsidiary. Selling prices to
other refineries are principally negotiated unaergl term supply agreements, with varying pricestanas of payment.

The customers of the Petroleum Specialties busa@ssomprised of multinational oil companies amel fetailers. Traditionally, a large
portion of the total market was captive to oil canies which had fuel additives divisions providsupplies directly to their respective
refinery customers. As a result of recent corporaséructurings and various mergers, joint ventaras$ other collaborative arrangements
involving downstream refining and marketing operasi, the tied supply arrangements between oil caiapand their captive fuel additive
divisions have been weakened and many refinereemareasingly looking to purchase their fuel aigiditequirements on the open market.
This trend is creating new opportunities for indegent additive marketers such as the Company.

Competition

The world-wide market for the Company's primaryduet, TEL, is highly competitive. In this markett®lccompetes not only with other
sellers of TEL but with marketers of products anocpsses providing alternative ways of enhancitgrecperformance in automotive
gasoline. Approximately 98% of all TEL sold is usedmprove the antiknock characteristics of gasofior automobiles. Other products and
processes which are used to enhance octane perfoeriraautomotive gasoline include oxygenates, arilgnmethyl tertiary butyl ether
("MTBE") and ethanol, as gasoline blending compdsi@s well as the installation of additional reforgicapacity through refinery upgrades.
In addition, non-lead metallic based antiknock &des are currently under development by sevenaigamies including Octel. Government
regulations have restricted or eliminated the dSEEb. as an automotive gasoline additive in manyheflargest and developed markets such
as the US. As a result, worldwide demand for TEprizgressively shrinking as the use of unleadedlgesbecomes more widespread. On a
worldwide basis Octel remains the largest TEL memkelthough the number and strength of its coitgretvary depending on the
geographical area involved.

The Company's Petroleum Specialties business @sarat competitive environment with its main cotitpes being large oil and chemical
companies. No one company holds a dominant mahleeesThe Company considers its competitive sthengte its strong technical
development capacity, independence from majorasiiganies and its strong long-term relationships wéfinery customers in the TEL
market which provide synergies with the Petroleuddifives business.
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The Company is seeking to expand its Specialty Gtembusiness and is currently evaluating oppdtiigsto implement this strategy.
Growth will be sought from a combination of interaad external sources, including the in-house lbgreent of new products through
research and development, exploitation of curreodycts into new markets, licensing agreementgpousynthesis of specialty products and
acquisitions of products and/or businesses.

Ethyl Agreements

The Company supplies Ethyl on a wholesale basis WEL for resale to customers under two separatg-term supply agreements at prices
adjusted annually through agreed formulas. Underadrthese agreements (the "US TEL Supply Agre€theaftective January 1, 1998,

Ethyl purchases from the Company its TEL requireiméor resale to its customers in the United Stdtethe other agreement, dated
December 22, 1993, Ethyl purchases TEL from the (@zom for resale to customers located outside thetistates. The maximum
quantities of TEL Ethyl can purchase under the b@agreement is 35,000 metric tons per year thrd9@8 and, thereafter, is set at a fixed
percentage of the Company's annual production dgp&ursuant to a Bulk Transportation Agreemented March 25, 1994, Ethyl supplies
the Company with all of its bulk transportation wggments for TEL. The Company, Ethyl and GLCC reitan agreement with the Federal
Trade Commission on June 24, 1998 with respedteddrms of a consent decree governing sales oftlyEhe Company to Ethyl for resale
in the US market. The Company and Ethyl complieithwhe provisions of the consent decree by neguagatnd putting into effect a new lo
term contract governing the supply of TEL to Etforiresale in the US market. It should be noted tiwa entire US TEL market is relatively
small and therefore only a very minor portion af tBompany's sales to Ethyl are for resale in therid8et. Neither the terms of the consent
decree nor the execution of the US TEL contradh \ithy! is expected to have a material adverseeffie the Company's business, results of
operation or financial condition.

Effective October 1, 1998 the Company's UK subsydidhe Associated Octel Company Limited ("Assodla@xtel") signed agreements with
Ethyl to market and sell TEL in areas of the waatluding North America and European Union. Theeagrents implemented the
memorandum of understanding between the comparee®psly announced on July 27, 1998. Under theexgents, all marketing and sales
efforts made to customers are made in the namessd@ated Octel. Ethyl provides bulk transportatiervices in support of the agreements
while Octel continues to produce all TEL marketeder these agreements. Depending upon cost, peraaerand flexibility, one or both
companies provide other TEL services. As countriese increasingly toward lead-free fuel and the alesnfor TEL continues to decline, it
becomes increasingly more expensive to market,realhufacture and distribute a given quantity o TEhe Company believes that
significant cost savings can be achieved undeethgseements by permitting more efficient marketsades and distribution of TEL produ
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Technology

The Company's research and development facilitietogated at Ellesmere Port, UK, while its advahfte| testing facility to support the
TEL and Petroleum Specialties businesses is lotBtetchley, UK. The Company's research and dgwaént activity has been, and will
continue to be, focused primarily on the developnoémew products and formulations for the Petroiebpecialties and the Performance
Chemicals businesses. Technical customer suppaltdsprovided for the TEL business. Expendituoesupport research, product/applicat
development and technical support services to met®were $3.1 million, $3.8 million and $5.6 nufliin 1998, 1997 and 1996,
respectively. The Company considers that its sttengnical capability provides it with a signifitaaompetitive advantage. In the last three
years, the Petroleum Specialties business hasapmahew detergent, lubricity and combustion imprguroducts, in addition to tt
introduction of several new cost effective fuel itistd packages. A patented process for manufagu@iotaquest(R) has enabled the Comj
to enter into a new market in the performance chalwiarea.

Health, Safety and Environmental Matters

The Company is subject to Environmental Laws irofthe countries in which it does business. Theggal Environmental Laws to which
the Company is subject in the UK are the Environtalddrotection Act 1990, the Water Resources A&1]1%he Health and Safety at Work
Act 1974 and regulations and amendments theretoalylement believes that the Company is in matesiaiptiance with all applicable
Environmental Laws, and has made appropriate gmvier the continued costs of compliance with Eanmental Laws. Nevertheless, there
can be no assurance that changes in existing Emagntal Laws, or the discovery of additional lidlak associated with the Company's
current or former operations, will not have a mateadverse effect on the Company's business,tsestibperations or financial condition.

Human Resources

The Company's workforce at December 31, 1998 cmuss 1305 employees, of which 1118 were in the Bpproximately half of the
Company's employees in the UK are represented impsnincluding the Transport and General Workemgol and the Amalgamated
Engineering and Electrical Union.

The Company has a major employee communicationranogo help its employees understand the busiseags$ surrounding the Company,
the TEL business and the corporate downsizing praghat has been implemented to respond to deglifiiL. demand. Regular monthly
briefings are conducted by line managers where Gowyywide and departmental issues are discussed fdomal communication takes
place with the trade unions which the Company reass for negotiating and consultative purposes.
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Management believes that the communication prodrasmbeen highly successful and has contributedhieweng a significant reduction in
the Company's UK workforce since January 1, 19%& Company has implemented an extensive retraprimgram which will enable furth
improvements in the productivity and flexibility tfe Company's UK workforce. A major change in viogkpractices was introduced during
1996 whereby the workforce began an annualisedshmntract, monthly pay and staff status. This moygreflects the coperative employe
relations climate which exists at Ellesmere Porfusher example of the positive working relatioipsis the signing of a two-year salary
contract on January 1, 1998, which gives predititatuf employment costs through January 1, 2000.

The Company closed one of its three TEL buildinggear-end, 1998. Following the agreement of ehrtvoluntary severance program in
November 1998, 280 employees based in the Unitadddm will leave the Company by June 1999. Apprataty 70 of these employe
had already left by December 31, resulting in a8l@@luction of 161 people. By mid-1999, the tot&l Workforce will be reduced by 50%
from the 1,800 employed in June 1996. This habesh achieved through voluntary severance programs.

Item 2. Properties

A summary of the Company's principal facilitiesown in the following table. Each of these propsrts owned by the Company, except
where otherwise noted:

Location Princip al Operations

;\-l-e-\—/\;;rk, Delaware, US (1)- ...... Octel C ;)—;;“I—-;;:;l-dquarters; Petroleum Specialties regional office

London, UK (1) .cccveveeeeeeeneiiins Sales & Marketing

Ellesmere Port, UK ..........cccveeennn. Associa ted Octel Headquarters; Business Team; Manufacturin g; Research &
Develop ment; Administration

Bletchley, UK .......cccccoiiiiiienns Fuel Te chnology Center

Herne, Germany (1).....cccccccveeeeennnn. Octel D eutschland GmbH; Manufacturing and Administration

(1) Leased property

The Ellesmere Port facility, which includes 94 acoéland, houses the administrative headquarteto#ices for Associated Octel, Research
and Development laboratories and all the Compangisufacturing facilities. These manufacturing ftie# consist of a chlorine plant
(capacity - 40,000 metric tons per annum), a sogilant (capacity - 24,000 metric tons per annum)ethyl chloride plant (capacity -44,000
metric tons per annum), an EDDS plant for the mactufe of Octaquest (capacity - 3,000 metric t@rsgnnum), a detergents plant for the
Petroleum Specialties business (capacity - 5,0Q@iertens per annum) and Lead Alkyls plants for t@nufacture of TEL (capacity - 66,000
metric tons per annum).



Item 3. Legal Proceedings

There are no material pending legal proceedingsivwitvg the Company, its subsidiaries or any opitsperties. Furthermore, no director,
officer or affiliate of the Company or any assoeiaf any director or office is involved, or has aterial interest in, any proceeding which
would have a material adverse effect on the Company

Item 103 of Regulation S-K requires disclosure of@ministrative or judicial
proceedings arising under any federal, state @l lpvisions dealing with protection of the enwvineent, if the monetary sanctions might
exceed $100,000. There are currently no such pdings

Item 4. Submission of Matters to a Vote of Securityolders
No matter was submitted to a vote of security hadkiring the quarter ended December 31, 1
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PART Il
Item 5. Market for the Registrant's Common Equity and Related Stockholder Matters

The Company's common stock is listed on the Newk\&tock Exchange. As of March 10, 1999 there wppr@aimately 2,480 registered
holders of the common stock.

Quarterly stock prices on page 47 of the Reportram@rporated herein by reference.

The borrowings entered into by the Company in retato the spimff from GLCC restrict the Company's ability to pdiyidends or buy bac
stock to a maximum of $15 million per annum in aggte.

Item 6. Selected Financial Data

The Financial Highlights on the inside cover of Beport and the Quarterly Summary on page 47 oR#gort are incorporated herein by
reference.

Item 7. Management's Discussion and Analysis of Relés of Operations and Financial Condition

The discussion on pages 14 through 23 of the Réportorporated herein by reference. This inclutiesfollowing cautionary statement
regarding forward looking statements:

"Some of the information presented in this Annuap®t constitutes forward-looking comments withie meaning of the Private Litigation
Reform Act of 1995. Although the Company beliewssixpectations are based on reasonable assumpfithits the bounds of its knowledge
of its business and operations, there can be noas= that actual results will not differ matdyidtom its expectations. Factors which could
cause actual results to differ from expectatiotuithe, without limitation, the timing of orders ee¢ed from customers, the gain or loss of
significant customers, competition from other mawtiirers and changes in the demand for the conmgpproducts, including the rate of
decline in demand for TEL. In addition, increasethie cost of product, changes in the market iregrand significant changes in new
product introduction could result in actual reswulisying from expectations."

ltem 7a. Quantitative and Qualitative Disclosures Aout Market Risk
Information relating to the Company's exposure soket risk is set out below.
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Raw materials

Raw material purchases comprise approximately 20#teoCompany's total Cost of Goods Sold. The majochases are lead, ethylene, salt
and dibromoethane. These materials are availabtélyefrom more than one source, and the Compaay leng term contracts to manage the
risk of price escalation.

Foreign currency

The Company invoices between 50% and 60% of iessalUS dollars to match dollar outgoings, priatipdebt and interest payments. The
balance is mainly invoiced in UK pounds sterlingrtatch the Company's sterling costs. The Compaey fiisancial instruments to hedge
firm foreign currency commitments as required. Ehame used to minimize exposure and are not fandaive trading purposes. At
December 31, 1998 the Company had no outstandmeggfoexchange.

Fluctuations in foreign currency may also impaet stockholders' equity of the Company. The localancy has been used as the functional
currency for each company throughout the grouphimrge differences arising on the retranslationoof S company balance sheets to year
end rates are recorded in stockholders' funds rasiletive translation adjustments.

Interest rates

The Company is exposed to interest rate fluctuatamits borrowings. The Company manages this expdsy borrowing at fixed and
variable rates and by entering into interest rat@ps floor and collar and cap agreements to exahélogting rate for fixed rate interest
payments periodically over the life of the debtesgnents.

At December 31, 1998 the Company had the follovifirgrest rate instruments in effect (notional anmand fair value in millions):

Notional Strike Period Fair value
Amount Rate
Interest swap $100.0 5.87% 12/98-12/01 $(0.3)
Interest collar $65.7 5.75% 12/98-12/00 (0.9)
545% e
$(1.2)
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Fair value of financial instruments

The following table presents the carrying amounts fair values of the Company's financial instrutseat December 31, 1998 and 1997:

1998 1997
(in millions) Carryin g Fair Carrying Fair
amount value amount value
Cash and cash equivalents $ 26. 5 $26.5 $29.7 $ 29. 7
Long term debt 300. 8 306.8 -
Derivatives (see above) - (1.2)

The carrying amount of cash and cash equivalemoapnates to fair value because of the short texaturities of such instruments. For long
term debt, carrying amount approximates to faingdbr variable rate debt and the fair value oédixate debt is based on quoted market
prices for the same or similar debt. The fair vdhrederivatives is estimated based on currenkeseéint prices and comparable contracts t
current assumptions.

Item 8. Financial Statements and Supplementary Data

The consolidated financial statements, togethdr thie report of PricewaterhouseCoopers dated Fab8yd999 and quarterly financial
information, which are on pages 14 through 47 efReport, are incorporated herein by reference.Fiil@ncial Highlights on the inside front
cover of the Report are also incorporated hereirefgrence.

Item 9. Changes In and Disagreement with Accountaston Accounting and Financial Disclosures

Until May 22, 1998 the Company was a subsidiarbCC. Accordingly the Combined Financial Statemdatshe period ended December
31, 1997 were audited by Ernst & Young LLP, theitowd of GLCC. The Company's management soughpienident advice from
PricewaterhouseCoopers on certain aspects of theofffrom Great Lakes.

Following the consummation of the spin-off and ¢heation of Octel as a group independent of GL@E Board of Directors believed that it
was appropriate to appoint PricewaterhouseCoopeafseaauditors of Octel Corp. and all its UK and suBsidiaries. PricewaterhouseCoopers
were duly appointed on August 11, 1998. Ernst & iYgpwere never appointed as auditors of Octel Cegptheir resignation was not

required.
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PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

Information under the heading "Management" seimthe proxy statement relating to the, 1999 AnrMaékting of Stockholders dated May
11, 1999 (The "Proxy Statement") is incorporateckimeby reference.

Item 11. Executive Compensation

The information under the heading "Executive Conga¢ion and Other Information” in The Proxy Statehigimcorporated herein by
reference.

Item 12. Security of Ownership of Certain BeneficihOwners and Management

The information under the heading "Security Ownigrsifi Certain Beneficial Owners and ManagemenfTlie Proxy Statement is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transa&ns

Note 16 on pages 45 and 46 of the Financial Statent®is incorporated herein by
reference.
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PART IV
Item 14. Exhibits, Financial Statement Schedules @Reports on Form 8-K.
(@) (1) Financial Statements

The Consolidated Financial Statements of Octel Camg its subsidiaries and related notes thereggther with the report thereon of
PricewaterhouseCoopers dated February 9, 1999adpgen pages 14 through 47 of the 1998 AnnuabRdp Stockholders, are
incorporated by reference in Item 8.

(2) Financial Statement Schedules

All financial statement schedules have been omitede the information required to be submittedtieen included in the financial
statements or because they are either not apmicaliot required under the Rules of Regulation. S-X

(3) Exhibits

2.1 Transfer and Distribution Agreement, datedfaspoil 24, 1998, between Great Lakes Chemical @oafion ("GLCC") and the Registra
3)

3.1 Amended and Restated Certificate of Incorponatif the Registrant. (1)

3.2 Amended and Restated By-laws of the Regist(at.

4.1 Form of Common Stock Certificate. (2)

4.2 Form of Rights Agreement between the RegisaadtFirst Chicago Trust Company of New York, agh®& Agent. (2)

4.3 Form of Certificate of Designations, Rights &hdferences of Series A Junior Participating PrefeStock of the Registrant. (2)

4.4 Indenture dated as of May 1, 1998 among thésRagt, Octel Developments PLC and the IBJ Schr8dmk and Trust Company, as
trustee. (4)

4.5 Form of 10% Senior Notes (contained in Extbit as Exhibit A). (4)

4.6 Registration Rights Agreement dated as of A30j11998 among the Registrant, Octel Developmh and the initial purchasers. (1)
4.7 Purchase Agreement dated as of April 30, 199&g the Initial Purchasers, Octel Developments Bh@ the Registrant. (4)

10.1 Tax Disaffiliation Agreement between GLCC dnel Registrant. (1)

10.2 Corporate Services Transition Agreement betv@@eCC and the Registrant. (1)

10.3 Supply Agreement between GLCC and the Registoa the supply of ethylene dibromide. (1)

10.4 Supply Agreement between GLCC and the Registoa the Supply of anhydrous hydrogen bromide.

@)

10.5 Supply Agreement for the Supply of 10% sodhydroxide solution. (1)
10.6 Ethyl Corporation Market and Sales Agreem@nt.
10.7 Octel Corp. Non Employee Directors Stock Qptitan. (4)
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10.8 Employment Agreement between Associated Oc tel Limited

and Steve W Williams, Geoff J Hignett, Gra ham M
Leathes and Robert A Lee. (1)
10.9 Employment Agreement between Associated Oc tel Limited
and Dennis J Kerrison. (1)
10.10 Agreement between GLCC and the Registrant for the
Toll Manufacture of Stadis Product. (4)
10.11 Octel Corp. Time Restricted Stock Option P lan. (3)
10.12 Octel Corp. Performance Related Stock Opti on
Plan. (3)
10.13 Associated Octel Savings-Related Stock Opt ion
Plan. (3)
10.14 Form of Octel Corp. Approved Company Share Option
Plan.
10.15 Form of Octel Corp. Profit Sharing Share S cheme.
12.1  Statement Regarding Computation of Financi al Ratios.
13.1 1998 Annual Report of Octel Corp.
13.2  Opinion of Ernst & Young LLP on 1997 combi ned

financial statements.

21.1  Subsidiaries of the Registrant.

24.1  Powers of Attorney of Directors and Office rs of the
Registrant. (4)

27.1 Consolidated Financial Data Schedule.

Q) Incorporated by reference to the Company's
amendment dated April 21, 1998, t oa
previously filed Form 10-/A.

2) Incorporated by reference to the Company's
Form 10-/A previously filed on Ap ril 10,
1998.

) Incorporated by reference to the Company's
amendment dated May 4, 1998 to a previously

filed form 10-/A.

4) Incorporated by reference to the Company's
form S-4 previously filed on Octo ber 1,
1998.

(5) Filed with the Company's form 10Q on

November 10, 1998

(b) Reports on Form 8-K
The Company did not file any current reports onnfr8rK during the last quarter of the period covdrgdhis report.
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PART A APPROVED BY THE INLAND REVENUE UNDER THE INC OME AND
CORPORATION TAXES ACT 1988 ON [ ] UNDER REFERENCE []

1. DEFINITIONS FOR THE PURPOSE OF PART A

In this Plan, the following words and expressiomalls where the context so permits, have the memnset forth below:

"Acquiring Company" the person mentioned in Rule 5.1, being
a company w ithin the meaning of Section
832 of the Act;

"Acquisition Price" in relation to an Option, the total

amount paya
amount equa

ble on any exercise being an
| to the relevant Share Price

multiplied by the number of Shares in
respect of which the Option is
exercised;

"the Act" the Income and Corporation Taxes Act
1988;

"Associated Company" the meaning ascribed by Section 416 of
the Act;

"the Auditors" the auditor s for the time being of the
Company act ing as experts and not as
arbitrators ;

"the Code" the United States Federal Internal

Revenue Cod

e of 1986 (as amended);

"the Company" save as pro vided in Rule 5.7, Octel
Corp., a De laware corporation;

"Control" the meaning ascribed by Section 840 of
the Act;

"Date of Grant" the date on which the Directors resolve
to grant an Option under the Plan

pursuant to

Rule 2;

"Dealing Day" a day on wh ich the New York Stock
Exchange is open for business;

"the Directors" the board o f directors of the Company,
oraduly a uthorised committee thereof;
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"Eligible Employee" any person who
Q) @i s a director of a
P articipating Company required
t o work for not less than 25
h ours a week (exclusive of
m eal breaks); or
(b) i f not a director, is
e mployed by a
P articipating Company on
t erms which require him
t o work for not less than
2 0 hours a week
( exclusive of meal
b reaks); and
(2) is not ineligible to
partic ipate in the Plan
by vir tue of paragraph 8
of Sch edule 9 to the Act
(mater ial interest in a
close company); and does
not ow n within the
meanin g of Section
422(b) (6) of the Code to
own Sh ares possessing
more t han ten per cent of
the to tal combined voting
power of all classes of
share of the Company (or
itits Parent or any of
its su bsidiaries);
"Grant Period" a period of 20 days commencing on the
Dealing Day following any of:
(1) a day on which the Plan is
a pproved by the Inland Revenue
u nder the Act; or
2) a day on which the Company
m akes an announcement of its
r esults for any year, half
y ear or other period or issues
a ny prospectus, listing
p articulars or other document
[« ontaining equivalent
i nformation relating to
S hares; or
) a day on which the Directors
r esolve that exceptional
c ircumstances have arisen
w hich justify the grant of
O ptions; or
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@
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aright to
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his persona
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"Parent"

"Participating Company"

"the Plan"

"Relevant Share Option Scheme"

"Rules"
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any company
corporation
meaning of

the Company
the time be
Directors a
being a com
Subsidiary
Control of

the Octel C
Plan in its
time to tim
the Rules;

any other s
Savings Rel

established

Associated

the Rules o
be construe

"Savings Related Share Option Scheme" a savings r

"Securities Act"

"Share"

"Share Price"

him, being not less than:

approved by
Act;

the United
as amended;

save as pro
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the price p
the Directo
Employee ma
of which an
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Q) t he Market Value of a Share on
t he Date of Grant (or where in
a ccordance with Rule 2.1, the
D irectors issue invitations to
a pply for Options the Dealing
D ay by reference to which the
M arket Value is calculated);
o} r

2) i f greater and Shares are to
b e subscribed, the nominal
\Y alue of a Share,

subject to any adjustment pursuant to

Rule 8.1;

"Statutory Limit" (pound)30,0 00 or any other limit from
time to tim e specified under paragraph
28 of Sched ule 9 to the Act;

"Subsidiary" any company which is both a subsidiary
within the meaning ascribed by Section
736 of the Companies Act 1985 and a
subsidiary corporation within the
meaning of Section 424(f) of the Code;

References to any statutory provision are to thaipion as amended or re-enacted from time to,tamd, unless the context otherwise
requires, words in the singular shall include thegl (and vice versa) and words importing the méise the feminine (and vice versa).

2. GRANT OF OPTIONS
2.1. Procedure for Grant of Options
a Within a Grant Period, the Directors may, atrtéisolute discretion, grant Options under the Ridligible Employees.

b The Directors may adopt such procedure as thak fi for granting Options, whether by invitatiaa Eligible Employees to apply for
Options or by granting Options without issuing tations, PROVIDED THAT any documentation used intsprocedure is approved in
advance by the Inland Revenue in accordance with Ru2

¢ Where an Option is to be granted pursuant tovaitetion and the Share Price is determined atlite of the invitation, the Option must be
granted no later than the twenty-ninth day in teeqa commencing with the Dealing Day by referetwcevhich the Share Price was
calculated.
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2.2. Requirement to Issue Option Certificate

The Company shall issue to each Option Holder atio®Certificate which shall be executed in suclmme as shall take effect as a binding
contractual obligation of the Company and whichldhain such a form as the Directors from timeitoe determine (subject to the approval
of the Inland Revenue). The Option Certificate kimelude details of:

a the Date of Grant of the Option;
b the Share Price; and
¢ the number of Shares subject to the Option; and

d any date or dates determined by the Directoes@ordance with Rule 3.6 upon which the Optiorirsg €xercisable in whole and/or part
and, where on any date only part is first exerdesghe number of Shares over which such partiaf@se may be made[; and

e the performance targets or conditions to befeatias a condition of the exercise of the Optioaccordance with Rule 3.6.]
2.3. Right to Disclaim Option

Each Eligible Employee to whom an Option is grantexy by notice in writing within 30 days of the Baif Grant disclaim in whole or in
part his rights under the Option in which case@mtion shall for all purposes be deemed never e h&en granted.

2.4. Options may not be transferred

Subject to the rights of an Option Holder's per$ospresentatives to exercise an Option as provitd&ulle 4.3, every Option shall be
personal to the Eligible Employee to whom it isrgesl and shall not be capable of being transfeassigned or charged. Each Option
Certificate shall carry a statement to this effect.
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3. CONDITIONS RELATING TO THE GRANT OF OPTIONS
3.1. Statutory Limit

Any Option granted to an Eligible Employee shallib@ted and take effect so that immediately follog/such grant, the aggregate Market
Value of all the Shares which he may acquire orettecise of all options which he then holds anéttvlare or may become capable of being
exercised and which were granted under:

a Part A of the Plan; and
b any Relevant Share Option Scheme approved biylklied Revenue under the Act shall not exceed thei®ry Limit.
3.2. Interpretation of Individual Limits

a For the purposes of Rule 3.1, the Market Valuano©ption shall be taken as at its Date of Gradtia relation to options granted under any
Relevant Share Option Scheme the Market Value afpion shall be taken as being the fair market@alf the Shares subject to that option
at its date of grant determined in accordance thi¢hRules of such other scheme.

b For the purposes of determining the applicatiothe statutory Limit in Rule 3.1, the rate of e&clge for US dollar into sterling shall be the
noon fixed rate for US dollars in the Wall Streetithal on the Date of Grant of the Option.

3.3. Calendar Year Limitation

The aggregate Market Value (determined at the Bla@&rant) of Shares with respect to which Incen®teck Options first become
exercisable by any individual Option Holder in amafendar year shall not exceed $100,000.

3.4. Maximum Aggregate Number Of Shares

The present maximum aggregate number of Sharedh iy be issued under the Plan is [ ] subject yofature increase in this limit which
may be substituted at the discretion of the Dinecto
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3.5. United States Securities Act Of 1933

The grant of any Option under the Plan to any pesstject to United States securities laws shadiutgect to fulfilling the requirements
(including obtaining any required approval or carnpef the provisions of the Securities Act or afyapplicable regulation or enactment. The
Options have not been, and will not be, registerader the Securities Act, or under any other séeardaws in any other jurisdiction in the
United States. Shares issued pursuant to the sgestian Option will be registered on Form S-8.ilsut registered, any transfer of such
Shares may be restricted.

3.6. Additional Conditions

The Directors when granting any Option may in tladisolute discretion impose any conditions andidititins (additional to any conditions
and limitations contained in any other of theseeR)lipon the exercise of any Option provided thah sidditional conditions and limitations
shall: -

i be objective, specified at the Date of Grant aetdout in full, or details given with, the Opti@ertificate: and

il be such that the right to exercise any Optiderahe fulfilment or attainment of the conditicansd limitations so specified shall not be
dependent upon the further discretion of any perand

iii not be capable of amendment, variation or wainaeless an event occurs which causes the Diretiarsnsider that a waived, varied or
amended condition would be a fairer measure obperdnce and would be no more difficult to statiMhen such conditions or limitations
have been imposed and have ceased to be capdi#engfsatisfied or being satisfied in full [excagta result of an event to which Rules: 4.7,
4.8 or 5 apply ] that Option shall lapse in whotéropart as the case may be.

4. RIGHTS OF EXERCISE

4.1. Earliest Date of Exercise

Save as provided in Rules 4.3, 4.4 and 5 an Optiay not be exercised before whichever is the latiest
a Listing; and

b the third anniversary of the Date of Grant; and
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¢ any date or dates which may have been specifiaddordance with Rule 2.2 in the relevant Optientificate; and

any additional conditions and limitations imposedtiee Option (and which have not be waived) in adaoce with Rule 3.6 have been
fulfilled.

but in any event may not be exercised later thard#ty preceding the tenth anniversary of the Diatrant.
4.2. Requirement to remain in Employment

Save as provided in Rules 4.3, 4.4, 4.5 and 5,@#m@may only be exercised by an Option Holderlevhe is a director or employee of a
Participating Company or an Associated CompanyRéricipating Company.

4.3. Death of Option Holder

An Option may be exercised by the personal reptatiees of a deceased Option Holder during theoplesf one year following the date of
death.

4.4. Right to Exercise Prematurely irrespectivéddlitional Conditions

An Option may be exercised by an Option Holder inithe period of one year following the date onethihe ceases to hold any office or
employment with a Participating Company or an Atsted Company of a Participating Company on accofint

a injury, ill-health or disability; or
b redundancy (within the meaning of the Employnieights Act 1996); or

c the transfer of the undertaking or part-undentgkn which the Option Holder is employed to a persther than a Participating Company or
an Associated Company of a Participating Company; o

d the Company by which the Option Holder is emptbgeasing to be under the Control of the Company.

28



The Rules Of The Octel Corp. Company Share Option I&n

4.5. Right to Exercise Prematurely if Additionalr@itions Achieved

If any additional conditions and limitations impdsen the Option (and which have not been waivedictordance with Rule 3.6 have been
fulfilled an Option may be exercised by an Optioold€r within the period of one year following thatel on which he ceases to hold any
office or employment with a Participating Compamyan Associated Company of a Participating Compangccount of:

a retirement at contractual retirement age inclgdiéite retirement; or
b early retirement by agreement with his emploger;

¢ any other reason in the absolute discretion@ttinectors.

4.6. Extended Exercise Period

Where an Option Holder ceases employment on acajuaty of the reasons set out in Rules 4.4 opddy to the date which is three years
and six months after the relevant Date of Grantherdate on which he last exercised an option uadrelevant Share Option Scheme
(whichever is later), he may in addition (at thecdétion of the Directors) exercise the Optionmat time within whichever of the following
periods is applicable:

a in relation to Rule 4.4, the period which starshe date his employment ceases and ends sihmafier the earliest date on which he
could exercise the Option without incurring anylidtly to income tax in consequence thereof; or

b in relation to Rule 4.5, the period which beginsthe first date by reference to which it may b&lblished (if relevant) that the condition
specified in Rule 3.6has been satisfied and exdsishths after the earliest date on which he ceuketcise the Option without incurring any
liability to income tax in consequence thereof;

but in no case may an Option be exercised more4Banonths after the date the Option Holder's egmpémnt ceased.
4.7. Transfer of Employment within Group

An Option Holder shall not be treated for the pwgmof Rules 4.4, 4.5, and 4.8as ceasing to hotdfi@e or employment with a Participati
Company until such time as he is no longer a direat employee of any Participating Company or asdtiated Company of a Participating
Company and an Option Holder (being a woman) wlaseg to be such a director or employee by reaspreghancy or confinement and
who exercises her right to return to work undetiseac79 of the
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Employment Rights Act 1996 before exercising ani@pshall be treated for those purposes as nohgasgased to hold such an office or
employment.

4.8. Transfer of Employment Overseas

Subject to the satisfaction of any additional ctinods and limitations imposed pursuant to Ruleif3ah Option Holder, whilst remaining a
director or employee of a Participating CompangmiAssociated Company of a Participating Compangransferred to work in another
country and as a result of that transfer will githe

a become subject to tax on his remuneration irctlumtry to which he is transferred and the Directime satisfied that as a result he will
suffer a tax disadvantage upon exercising an Option

b become subject to restrictions on his abilitgxercise his Option or to hold or deal in the shaethe proceeds of the sale of the shares he
may acquire on exercise of that Option by reasaor @fi consequence of the securities laws or exghaontrol laws of the country to which
he is transferred

the Option Holder may exercise that Option in teeqd commencing three months before and endirggthmonths after the transfer takes
place. If he chooses not to exercise his Optighatttime, it will not thereby lapse.

4.9. Lapse of Options
An Option shall lapse on the occurrence of theiestrof the following:
a the tenth anniversary of the Date of Grant; or

b the expiry of the period (if any) allowed for thatisfaction of any condition of exercise spedifie the Option Certificate pursuant to Rule
3.3 without such condition having been satisfietherdate on which it becomes apparent that arly soiedition has become incapable of
being satisfied; or

c subject to Rule 5.7, the expiry of any of thelmgle periods specified in Rules 4.3, 4.5, 4.8, 5.2, 5.3, 5.4, and 5.5, but where an Option
Holder dies while time is running under Rules 4.8 &, the Option shall not lapse until the expmifythe period in Rule 4.3; or

d the date on which an Option Holder ceases todieeator or employee of any Participating Compangny Associated Company of a
Participating Company for any reason other thardbah or those specified in Rules 4.5 and 4.6; or

30



The Rules Of The Octel Corp. Company Share Option I&n

e the date on which a resolution is passed, order @ made by the Court, for the compulsory wigdiip of the Company; or

f the date on which the Option Holder becomes haptkor does or attempts or omits to do anything essult of which he is deprived of the
legal or beneficial ownership of the Option.

4.10. Compliance with the United States Securlteess

Shares shall not be issued pursuant to the exestee Option unless the exercise of such Optiahtha issuance and delivery of such Shares
pursuant thereto shall comply with all relevantyismns of law, including, without limitation, th&ecurities Act, the United States Securities
Exchange Act of 1934, the rules and regulationsnpilgated thereunder, and the requirements of arck gtxchange upon which the Shares
may then be listed, and shall be further subjethécapproval of Counsel for the Company with respe such compliance.

4.11. Shares to be held for Investment Purposes

As a condition to the exercise of an Option, thenBany may require the person exercising such Optisapresent and warrant at the tim
any such exercise that the shares are being pedloady for investment and without any presentritits to sell or distribute such shares if,
in the opinion of Counsel for the Company, suckmesentation is required in order to comply witly af the aforementioned relevant
provisions of law.

4.12. Shareholder Approval

If any amendment requiring the approval of the Canys Shareholders is made subsequent to thediistration of any class of equity
security by the Company under Section 12 of thauStées Exchange Act of 1934, such shareholder@amdrshall be:

(a) solicited substantially in accordance with ecii4(a) of that Act and the rules and regulatipremulgated thereunder; or

(b) solicited after the Company has furnished iitimg to the holders entitled to vote substantiaig same information concerning the Pla
that which would be required by the rules and ratjohs in effect under Section 14(a) of that Adthattime such information is furnished.
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4.13. Option Holder with Material Interest

An Option may not be exercised by an Option hotdeany time when he is prohibited from such exerbig virtue of the provisions of
paragraph 8 of Schedule 9 to the Act (materiakr@gtein a close company).

5. TAKE-OVER, RECONSTRUCTION AND AMALGAMATION AND LUQUIDATION
5.1. Take-over pursuant to Tender Offer

If any person obtains Control of the Company assalt of making either a tender offer to acquie\hole of the Company's issued share
capital (other than any shares already owned byitiiding Company or any Subsidiary of the Holdingn@pany) and which is made on a
condition that if it is satisfied the offer or willave such Control, or a tender offer to acquiréhal Shares in the Company which are of the
same class as the Shares then an Option may basexewithin the period of six months of the dateatich Control is so obtained and any
condition subject to which the offer is made issitd (or until the expiry of the period mentionedRule 5.4, if earlier).

5.2. Take-over pursuant to Scheme of Arrangement

If any person obtains Control of the Company inspance of a compromise or scheme of arrangemecticagd by the Court under
legislation which the Inland Revenue has agreedjisvalent to Section 425 of the Companies Act 1@ an Option may be exercised
during the period which starts on the date the Csamctions such scheme of arrangement and endwosiths later or, if earlier, on the day
immediately preceding the date upon which the sehsimall become effective.

5.3. Scheme of Arrangement without Change of Céntro

If, without any person obtaining Control of the Qmamy, the Court sanctions a scheme of arrangerffesting the Shares under legislation
which the Inland Revenue has agreed is equivateBettion 425 of the Companies Act 1985 then am®mphay be exercised during the
period which starts on the date the Court sancsoich scheme of arrangement and ends six mon#riatf earlier, on the day immediately
preceding the date upon which the scheme shalinbe&ifective.
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5.4. Compulsory Acquisition of Shares

If any person becomes bound or entitled to acdsirares in the Company under legislation which titenid Revenue has agreed is equive
to Sections 428 to 430 of the Companies Act 1985 #n Option may be exercised during any periotl paecson remains so bound or
entitled.

5.5. Voluntary Winding Up of the Company

If a resolution is passed for the voluntary windingof the Company, an Option may be exercisechduhie period of six months starting on
the commencement of such winding-up provided thgtissue of shares pursuant to such exercise liwased by the liquidator or the Court
(if appropriate) upon the application of and atsbée cost and expense of the Option Holder.

5.6. Meaning of Obtaining Control

For the purpose of this Rule 5, a person shalldesrebd to have obtained Control of the Company drtkothers acting in concert with him
have together obtained Control.

5.7. Rollover of Options

Notwithstanding anything to the contrary in thesdeR, where any person mentioned in Rule 5.1 @ngpany an Option Holder may,
agreement with the Acquiring Company and withindperopriate period release his Option under tha Pthe Old Option") in considerati
of the grant to him of a new Option ("the New Optipwhich, within the meaning ascribed by paragrap(8) of Schedule 9 to the Act, is
equivalent to the Old Option but relates to sharesdifferent company (whether the Acquiring Compar some other company falling
within subparagraph (b) or (c) of paragraph 10 of SchedutetBe Act. With effect from the date of releaskerences in Rules 4, 5, 6, 7, 8
10 and 11 (and, in relation to expressions useldase Rules, in Rule 1) to "the Company" and "S$iaskall, in relation to the New Option,
be construed as references to the Acquiring CompadyShares in the Acquiring Company or that otieenpany as the case may be, but
references to Participating Company shall contiouge construed as if references to the Compang vederences to Octel Corp..
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5.8. Meaning of "appropriate period"

For the purpose of Rule 5.7, the "appropriate pris:

a where Rules 5.1 or 5.4 apply, the periods meetion those Rules respectively; or

b where Rule 5.2 applies, the period of six mobiginning with the time when the Court sanctioresssbheme of arrangement.
6. MANNER OF EXERCISE

6.1. Actions Required of the Option Holder

An Option may be exercised, in whole or in partthy delivery to the secretary of the Company,isdaly appointed agent, of an Option
Certificate covering not less than all the Share avhich the Option is then to be exercised, whthnotice of exercise in the prescribed fc
duly completed and signed by the Option Holder tiogewith a remittance for the Acquisition Priceyghle in respect of the Shares over
which the Option is to be exercised.

6.2. Actions Required of the Company

The relevant Shares shall be allotted or trangdeae the case may be) within 28 days followinchsuelivery and, accordingly in cases wh
Shares are to be transferred, the Company shaitausest endeavours to ensure due transfer theketie request of the Option Holder, the
Shares may be allotted or transferred (as thernagebe) to a nominee provided the Option Holderldeaficial ownership of the Shares at
the time of such allotment or transfer.

6.3. Partial Exercise

Where an Option is exercised in part the minimumiber of Shares which may be exercised is 100 Ska@she Company shall issue a
balancing Option Certificate to the Option Holder.

7. ISSUE OF SHARES
7.1. Ranking of Shares

All Shares issued pursuant to the exercise of @ptimder the Plan shall as to voting, dividenddfer and other rights (including those
arising on a liquidation) rank pari passu in afipects with the Shares then in issue, excepthigtshall not rank for any dividend or other
rights declared by reference to a record date diegehe date of such exercise.
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7.2. Admission to the New York Stock Exchange

If and so long as the Shares are listed on the Xank Stock Exchange the Company shall use its &edéavours to procure that as soon as
practicable after the allotment of any Shares mnsto the Plan application shall be made to the Merk Stock Exchange for permission to
deal in those shares unless such application headgl been made.

8. ADJUSTMENTS
8.1. General Power of Adjustment

The number of Shares over which an Option is grhatel the Share Price thereof may, subject toriloe @pproval of the Inland Revenue, be
adjusted in such manner as the Directors shaltmé@te following any capitalisation issue, subdigisi consolidation or reduction of share
capital and in respect of any discount elemenninrgghts issue or other variation of share capddahe intent that (as nearly as may be
possible without involving fractions of a ShareaoBhare Price calculated to more than two placegdfals) the Acquisition Price payable
in respect of an Option shall remain unchanged PRE&D that, save as provided in Rules and 7.2, josaitient made pursuant to this Rule
7.1 shall have the effect of reducing the ShareeRselow the par value of a Share.

8.2. Requirement to Capitalise Reserves

Any adjustment made to the Share Price of unisS8ledes which would have the effect of reducingShare Price to less than the par value
of the Share shall only be made if and to the etteat the Directors are authorised to capitalieenfthe reserves of the Company a sum €
to the amount by which the par value of the Sharesspect of which the Option is exercisable edsabe adjusted Share Price. The
Directors may apply such sum in paying up such arhon such Shares so that on the exercise of atipiOip respect of which such a
reduction shall have been made, the Directors shgitalise such sum (if any) and apply the sanpaying up such amount as aforesaid.

8.3. Notification of Option Holders

The Directors may take such steps as they may densecessary to notify Option Holders of any adpesnts made under Rule 8.1 and to
in, cancel, endorse, issue or re-issue any Optatificate consequent upon such adjustment.
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9. ADMINISTRATION
9.1. Delivery of Notices or Documents

Notices or documents required to be given to agililé Employee or to an Option Holder shall eitherdelivered to him by hand or sen
him by post at his last known home or businessesddaccording to the information provided by hirotibes sent by post shall be deemed to
have been given on the day following the date atipg.

9.2. Copies of Shareholder Communications
The Company may distribute to Option Holders copieany notice or document sent by the Companiststiareholders generally.
9.3. Maintenance of Unissued Share Capital

The Company shall at all times either keep avadlahifficient unissued Shares to satisfy the exemfisll Options which have neither lapsed
nor been exercised (taking account of any othdgatibns of the Company to allot unissued Shareshall ensure that sufficient issued
Shares will be available to satisfy the exercissumh Options.

9.4. Directors' Power to Administer Plan

The Directors may make such regulations for theiatnation of the Plan as they deem fit, providieat no regulation shall be valid to the
extent it is inconsistent with the Rules.

9.5. Directors' Decisions are Final and Conclusive

The decision of the Directors in any dispute ralgtio an Option, or the due exercise thereof, gradher matter in respect of the Plan, sha
final and conclusive.

9.6. Costs of Administering Plan

The costs of introducing and administering the Rlaall be borne by the Company.
10. ALTERATIONS

10.1. Power to alter Rules prior to Inland Reveapgroval

The Directors may, prior to approval of Part Aloé tPlan under the Act by the Inland Revenue, gieeRules of the Plan as may be neces
in order to obtain such approval.
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10.2. Power to alter Rules following Inland Reveaperoval

Subject to Rule 10.3, after the date on which Raot the Plan is approved by the Inland Revenueeuttte Act, the Directors may in their
discretion alter the Rules provided that no sutdération to Part A shall be effective until it Hasmen approved by the Inland Revenue.

10.3. Alteration which affects subsisting rightsQytion Holders

No alteration may be made which would abrogatedeeesely affect the subsisting rights of Option déak.
10.4. Notification to Option Holders

Written notice of any amendment made in accordavittethis Rule 10 shall be given to all Option Hetd.
11. GENERAL

11.1. Termination of the Plan

The Plan shall terminate on the tenth anniversatiieodate on which it is approved by the Compangeneral meeting or at any earlier time
by the passing of a resolution by the Directorgniieation of the Plan shall be without prejudicetie subsisting rights of Option Holders.

11.2. No Compensation for loss of Option Rights

If an Option Holder shall cease for any reasonetanithe employment of a Participating CompanyroAasociated Company of a
Participating Company, he shall not be entitledwlay of compensation for loss of office or othemviwwsoever, to any sum or any benel
compensate him for the loss of any right or bersaftrued or in prospect under the Plan.

11.3. Governing Law
This Plan and all Options shall be governed by@mibtrued in accordance with English law.
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PART B
12. DEFINITIONS FOR PURPOSES OF PART B
12.1. Part B not Approved by Inland Revenue
This Part B of the Rules of the Plan is not appdavg the Inland Revenue under the provisions oftitte
12.2. Terms of Part A apply except as amended

The Rules as contained in Part A of the Plan stpgly to Options granted under this Part B unlessraded in accordance with the provisions
hereof.

13. GRANT OF UNAPPROVED OPTIONS
13.1. Specification of Unapproved Option

The Directors shall specify when an Option is gedninder this Part B of the Rules of the Plan &ed¢levant Option Certificate shall be
written accordingly.

13.2. Modified Terms and Conditions

The Directors may determine that any Option graotedkr this Part B of the Rules shall be subjeetdiditional and/or modified terms and
conditions relating to the grant and terms of eiseras may be necessary to comply with or takeuwataaf any securities, exchange control or
taxation laws, regulations or practice of any teryi which may have application to the relevangiblie Employee, Option Holder or
Participating Company.

13.3. Additional Requirements
In exercising their discretion under Rule 13.2, Eiectors may:

a require an Option Holder to make such declarat@rtake such other action (if any) as may beireduor the purpose of any securities,
taxes or other laws of any territory which may pelaable to him at the Date of Grant or on execand

b adopt any supplemental rules or procedures gmgethe grant or exercise of Options as may beireddor the purpose of any securities,
tax or other laws of any territory which may be laggble to an Eligible Employee or Option Holder.
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14. CONDITIONS RELATING TO THE GRANT OF UNAPPROVEOPTIONS
Rule 3.1 of Part A shall not apply to this Part B 6the Plan.

15. EXERCISE OF UNAPPROVED OPTIONS

Rule 4.12 of Part A shall not apply to Part B of tle Plan.

16. DISCRETION TO PAY CASH ON EXERCISE OF AN OPTION

If an Option Holder exercises an Option the Dirextmay in lieu of allotting or procuring the traesbf Shares in accordance with Rule 6.
Part A pay to such Option Holder a cash sum equidde amount by which the value of the Sharesspeet of which the notice of exercise
was given (calculated as the average of the miaidieket quotations on the New York Stock Exchangelfe three Dealing Days prior to the
date of exercise) exceeds the Acquisition Pricina$e Shares.

If payment is made pursuant to this Rule to an@pkolder, he shall have no further rights in respd the Shares for which the notice of
exercise was given. The Company may make any dedsdh respect of such payment which it is reqlileemake under the laws of any
territory which laws are applicable to the Optioaléter and/or his employing Participating Company.

No Option granted under Part B of the Plan wilpiaealleled with an Option granted under Part Ahef Plan
17. EMPLOYMENT AND SOCIAL TAXES

The Option Holder shall indemnify the company (amtere relevant, any Participating Company) againgttax arising in respect of the
exercise of the Option which is a liability of tgtion Holder but for which such company is reqdite account under the laws of any
relevant territory. Such company may recover tiefriam the Option Holder in such manner as the @ows think fit including (but without
prejudice to the generality of the foregoing):-

a withholding shares when the Option is exercisetiselling the same;
b deducting the necessary amount from the Optiddé#s remuneration; or
¢ requiring the Option Holder to account directlysich company for such tax.
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EXHIBIT 10.15

THE ASSOCIATED OCTEL COMPANY LIMITED

-and -

OCTEL PROFIT SHARING TRUST CO. LIMITED

TRUST DEED and RULES

of the

OCTEL PROFIT SHARING SHARE SCHEME
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THE OCTEL PROFIT SHARING SHARE SCHEME

THIS DEED of TRUST
is made the day of 1999
BETWEEN

1 The Associated Octel Company Limited whose reggst office is situated at Suite 2, 4th Floor, Béely Square House, Berkeley Square,
London, W1X 6DT ("the Company") and

2 Octel Profit Sharing Trust Co. Limited, whoseiségred office is situated at Suite 2, 4th Floagriley Square House, Berkeley Square,
London, W1X 6DT ("the Trustee" which expressionlsivhere the context so permits include the trustetustees for the time being here

WHEREAS
A The Company is incorporated in England and Wales;

B The Company wishes to establish a profit shastmye scheme to be approved in accordance withrtivisions of Schedule 9 of the
Income and Corporation Taxes Act 1988 (as amenfdedhe purposes of providing funds to the Trusteenable shares in the capital of the
Company's ultimate parent, Octel Corp. to be aeguiy the Trustee and to be appropriated to empkogad directors of the Participating
Companies (as hereinafter defined) in accordanttetive Rules of the Scheme;

C THE terms of the said Employee Share Trust (whighcontained in this Deed) have been approveddnjution of the Company dated 17
February 1999;

D THE Trustee has agreed to be the first trusteheoBcheme.
NOW THIS DEED WITNESSES as follow

1. DEFINITIONS

1.1 General

In this Deed:

a references to any statute or statutory instruroetd any part or parts thereof include any madiiion, amendment or re-enactment thereof
for the time being in force; and

b references to any deed, agreement, documenstounment (including this Deed) shall be construgd aeference to such deed, agreement,
document or instrument as from time to time amendepdplemented or varied; and

¢ where the context permits words of the mascugereder shall include the feminine and vice vershwords in the singular shall include the
plural and vice versa.
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d unless the context otherwise requires words apckssions defined in Schedule One shall haveai® sneaning in the other parts of this
Deed and references to "Clauses” shall mean clafisbis Deed and references to "Rules" in thisdaed in Schedule One shall mean the
rules set out in Schedule One.

1.2 Clause Headings

The Clause headings in this Deed are includedefi@rence purposes only and do not affect its iné¢gtion wherever they may appear.
2. TRUSTS OF THE SCHEME

2.1 Covenant to pay Amounts due in accordance tvéfScheme

The Company and the Participating Companies herebgnant with the Trustee to pay to the Trustescgordance with and subject to the
provisions of the Scheme the amounts due fronrithfe purposes of the subscription for or purclasghares by the Trustee to be
appropriated under the Scheme to the Participanpdoged by it together with any other amounts resglito cover any costs, charges, and
expenses incurred in such subscription or purchadeany other expenses and charges incurred biyrtiséee in the establishment, operation
and determination of the Scheme. Each Participaliompany shall be separately liable to fund oné/aimount necessary to purchase Shares
to be appropriated to the Participants specificathployed by it.

2.2 Trustee's Covenant to Apply Moneys in Acquisitof Shares

Subject as hereinafter provided, the Trustee hecelsgnants with the Company to apply the moneysived pursuant to Clause 2.1 in the
subscription for or purchase of Shares and to ti@dsame, once appropriated, and all other tragtgoty deriving therefrom, UPON TRUST
for the Participants respectively entitled therstthject to the Rules of the Scheme.

2.3 Appropriation in Accordance with Rules of theh8me

As soon as reasonably practicable after the atiuigf Shares by it pursuant to the Scheme thet€aushall appropriate the Shares so
acquired to the Participants in accordance withRbkes of the Scheme and shall as soon as reagquralticable thereafter notify each
Participant in writing in the form (or substantyaih the form) of Schedule Two of the descriptiodaumber of Shares so appropriated to
him, the date of the appropriation and the Initiarket Value of the Shares.
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2.4 Holding of Shares pending Distribution

If, in the case of any acquisition of Shares uriderScheme, it is not possible to appropriatehallShares without fractional entitlements
arising in respect of individual Participants éfor any other reason the Trustee holds Sharethéopurpose of the Scheme which are not to
be appropriated, the Trustee may hold so manyeoStiares as the Company shall direct for a pebv@éxceeding 18 months from the
relevant date of acquisition and the Trustee miytse Shares if they cannot be appropriated withat period.

2.5 Payments of Money or Monies Worth

Subject to their obligations under paragraph 7atfeslule 10 to the Act and to any such directiois asentioned in paragraph 4(2) of that
Schedule the Trustee:

a shall pay over to the Participant any money oneyts worth received by them in respect of or ligremce to any of his Shares other than
money's worth consisting of new shares within tleaning of paragraph 5 of Schedule 10 to the Adt; an

b the Trustee shall deal only pursuant to a dioaagiven by or on behalf of the Participant or geyson in whom the beneficial interest in his
Shares is for the time being vested with any ragintferred in respect of any of his Shares to hmtell shares, securities or rights of any
description.

2.6 Rights Issue in respect of Unappropriated $Share

If, prior to the appropriation of any Shares unilier Scheme, the Trustee becomes entitled in respdubse Shares to any rights to be allc

or to subscribe for further securities (other tharissue of bonus shares of the same class assShancheld by the Trustee pending any such
appropriation, which bonus shares shall be retaiyetthe Trustee and shall form part of the Shaydmtappropriated among the Participants
on the relevant Appropriation Day) the Trustee reagrcise those rights or sell those rights forttest consideration in money reasonably
obtainable at the time.

2.7 Use of Cash Balances

The Trustee shall hold:

a any unused cash balances arising under Clause 2.2

b the net proceeds of any sale made pursuant ts€4a2.4 and 2.5;
¢ any income therefrom;
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d any dividends received in respect of any unapjatgal Shares held under the Scheme; and
e any Capital Receipt of less than (pound)1 otherwlistributable to a particular Participant

UPON TRUST to apply the same in or towards anyaealsle expenses of administering and determiniagttheme (including any
provision for taxation for which the Trustee ishli@) and the Trustee shall notify the Company quest of the amounts so held by it. The
Trustee shall not be under any duty to invest anpegs of which it stands possessed under this €laus

2.8 Accounting for Moneys on Termination of the Sale

Upon the termination of the Scheme for whatevesaaahe Trustee shall sell all unappropriated $hanel thereupon account (so far as
practicable) to the Company and to any Particiga@ompanies for any moneys held by it as far gsdsticable in the same proportions as
they were provided or as may otherwise be apprigpria

3. DIVIDENDS AND OTHER DISTRIBUTIONS

As soon as practicable following their receipt oy @ividends or other distributions in respect oh&me Shares, the Trustee shall pay and
account for such dividends or other distributiamshie Participants concerned, in accordance wéh thspective entitlements.

4. GROUP COMPANIES
4.1 Addition of New Participating Companies

The Scheme may, with the consent of the Directogsadter notification to the Inland Revenue, beeagied to any company which is under
the Control of the Company not a party to this Deedhe adherence of such company to the provisibtise Scheme by a deed suppleme
hereto, in the form of Schedule Three, amendedasha thought necessary by the Company and theéeErasd thereupon the provisions of
the Scheme and of this Deed shall apply to suclpamyas though it were a party to this Deed.

4.2 Company ceasing to be a Participating Company
The Scheme shall cease to apply to any Particgp&aompany other than the Company at any time when:
a such company ceases to be under the Controk@dmpany; or
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b a natice is served by the Company upon the Teubia the Scheme shall cease to apply to suchamympovided that the conditions
specified in paragraph 2(3) of Schedule 9 to thecdatinue to be satisfied;

but any Shares previously appropriated to emplogéasy such Participating Company shall be unaéfkc
4.3 Provision of Information to Trustee

If, and so long as, the Scheme applies to anydiaating Company, such company shall provide thestBe with all information required
from it for the purposes of the administration aedermination of the Scheme and shall do so in arch as the Trustee shall reasonably
require and the Trustee shall in good faith relysooh information without further enquiry.

4.4 Company acts through Board of Directors

If, and so long as, the Scheme applies to anydizating Company the powers and discretions exatasby such company in relation to the
Scheme shall be exercisable by resolution of itgdof directors or a duly appointed committeeabéand a minute of any resolution ther
signed by the secretary or a director of such comgaall be sufficient authority for the Trusteeatsd.

5. ACQUISITION OF SHARES

5.1 Methods by which Shares may be acquired

Shares to be used under the Scheme may be acyithd Trustee by way of:
a subscription; or

b purchase including from Participants; or

c a rights or capitalisation issue in respect air8b which have been acquired by the Trustee arelria been appropriated under the
Scheme.

5.2 Use of Sums not Applied in Acquisition of Steare

Any sums paid by a Participating Company to thestae pursuant to Clause 2.1 shall if not appliedHe purposes of the Scheme within 1
months from the date of such payment be used terdbe Trustee's incidental costs and expenses mdaid promptly to that company.
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6. ISSUE OF SHARES
6.1 Rights of Shares Subscribed by Trustee

All Shares subscribed for by the Trustee pursuattie Scheme shall as to voting, dividend, trareiher other rights (including those arising
on a liquidation) rank pari passu except that thiélynot rank for any dividend or other rights daxad by reference to a record date preceding
the date of such subscription.

6.2 Admission to the New York Stock Exchange

If, and so long as, the Shares which are to bedave of the same class as shares which are toadElde New York Stock Exchange, the
Company shall use its best endeavours to procateathsoon as practicable after the allotment pfSirares to the Trustee pursuant to the
Scheme, application shall be made to The New Y toklSExchange for permission to deal in those Shandess such application has alre
been made.

7. RETENTION OF SHARES
7.1 No Disposal before Release Date

The Trustee shall not dispose of any Scheme Shatdn behalf of a Participant before the Reld&sste during the applicable Period of
Retention except in accordance with a directiosumh Participant (or his personal representativetf)e event of a Reconstruction or Take-
over affecting such shares.

7.2 Disposals after Period of Retention and beRetease Date

The Trustee shall not dispose of any Scheme Shaitdn behalf of a Participant (other than in adaace with a direction given by a
Participant or his personal representatives iretrent of a Reconstruction or Take-over affectimy$theme Shares) after the end of the
applicable Period of Retention and before the Relézate except:

a at the written direction of such Participant oy ather person in whom the beneficial interesteisted by law; and
b by a transaction which would not involve a breatharagraphs 2(2)(c) and (d) of Schedule 9 toAtte
7.3 Sale by Participant after Period of Retention

After the applicable Period of Retention and betbeeRelease Date nothing shall prevent a Partitijpam selling his beneficial interest in
his Scheme Shares to the Trustee for the samedewasbn as in accordance with Clause 7.2b woulceired to be obtained on a sale of
such Shares to a third party.
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8. VOTING RIGHTS

In respect of any Scheme Shares the Trustee giail any matter in relation to which at a generadting of the Relevant Company or at any
class meeting they are entitled to exercise anpgaotghts attaching thereto vote in such way asTtustee, in its discretion considers to b
the interests of the Participants as a whole. Tiust€e shall not exercise any voting rights in eespf any unappropriated Shares acquire

it pursuant to the Scheme.

9. NOTICES AND CIRCULARS
9.1 Notices to Participants

Notices or documents which the Trustee is requiregiay desire to give to any Eligible Employee artRipant shall either be delivered
him by hand or sent to him by post at his last kméneme or business address according to informatiovided by him to the relevant
Participating Company. Notices sent by post shaliibemed to have been given on the day followiagltite of posting.

9.2 Circulars to Shareholders

The Company shall make available to Participanpsesoof all circulars and documents sent by ihholders of its Shares and if and for so
long as the Company is not the Relevant Company ssmall reasonable endeavours to procure thatratilars and documents sent by the
Relevant Company to its ordinary shareholders sfeathade available to Participants.

10. RIGHTS ISSUES
10.1 Action by Trustee

Whenever any rights to acquire shares or othergiesuor other rights of any nature are grantedheyRelevant Company in respect of
Scheme Shares the Trustee shall act in the besésts of the Participants in deciding whether:

a (subject to the provision by him of funds) todalp the rights on behalf of the Participants; or

b to sell the rights (in whole or in part); or

c to allow the rights to lapse; or

d to sell rights nil paid to the extent necessargrtable the Trustee to subscribe in full for takabce of any unsold rights.
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10.2 Acquisition of New Shares

Any New Shares (within the meaning of paragrapli Sahedule 10 of the Act) taken up by the Trustedehalf of any Participant under this
Clause shall subject to Clause 14 form part ofthdicipant's Scheme Shares and shall be deented/éobeen acquired or appropriated a
same time as the Scheme Shares to which they.relate

10.3 Trustee Requires Indemnity

Nothing in this Clause shall require the Trusteadbin any manner whereby they would be involvedny liability unless indemnified

their satisfaction by the Participant in questigaiast such liability. In the exercise of any d&t@n conferred upon it the Trustee shall not be
liable for any loss to any Participant arising bgson of any matter or thing other than wilful ffaar wrongdoing on the part of the relevant
trustee sought to be made liable.

11. CAPITALISATION ISSUES

Where the Relevant Company allots any New Shar#ki(vthe meaning of paragraph 5 of Schedule 1hefAct) by way of capitalisation to
the Trustee in respect of any Scheme Shares hatdsbgh New Shares shall subject to and in accmelavith Clause 14 form part of such
Scheme Shares and shall be deemed to have bedredaguappropriated at the same time as the Scl®raees in respect of which they are
allotted.

12. SCRIP DIVIDENDS
12.1 Election by Trustee

Whenever the Relevant Company offers to the holokasiy Scheme Shares the right to elect to recghares wholly or partly in lieu of a
cash dividend the Trustee shall act in the besta@sts of the Participants in electing whetheet®ive cash or Shares in respect of such
dividend.

12.2 Shares shall not be Scheme Shares

Any Shares taken up by the Trustee on behalf ofRayicipant under this Clause shall not form pathe Scheme Shares to which they re
but shall be registered in the name of the releRanticipant.

12.3 Cash Distribution

In so far as any dividend or other distribution sists of cash it shall belong to the Participantscerned and be paid to them in accordance
with Clause 3.

51



THE OCTEL PROFIT SHARING SHARE SCHEME

13. RECONSTRUCTIONS AND TAKE-OVERS
13.1 Participants shall be Notified

Participants shall be notified of any Reconstruttio Take-over and any Participant may give natiogriting to the Trustees instructing
them in respect of any of his Scheme Shares (amtlendppropriate exercising any right to elect teeige any particular form of considerat
available thereunder).

13.2 Consideration consisting of Cash

To the extent the consideration received by vighiany Reconstruction or Take-over consists of ¢ashall be treated as the proceeds of a
disposal under Clause 7.2 and so far as it corsistew Shares (within the meaning of paragrapli Sahedule 10 of the Act) it shall be held
by the Trustee as Scheme Shares subject to ths térthis Deed and the Rules of the Scheme mutattandis as if the same were the
Scheme Shares in respect of which they are issuetiioh they otherwise represent.

13.3 Compulsory Acquisition or Transfer of Shares

In the event of any Scheme Shares being compulssejuired or Scheme Shares are transferred th@modmpany or cancelled for a
consideration consisting of cash and/or sharePéngcipants concerned shall receive notificatloeréof from the Trustees as soon as
practicable after such acquisition transfer or eflation. The Trustee shall act in the best intsrethe Participants in electing whether to
receive cash or Shares in respect of such consigie@nd the provisions of this Clause and Clausstall apply mutatis mutandis.

14. ENTITLEMENTS
14.1 Proportionate Allocation of Securities

Where in respect of Shares of the same class &ctieme Shares an offer or invitation is made canfgrights to acquire against payment
additional securities in the Relevant Company oemgmew securities by way of capitalisation arbeaallotted by such company the Trustee
shall allocate such rights or securities amongsPfarticipants concerned on a proportionate basisfauch allocation shall give rise to a
fraction of a right or a security shall round satlocation down to the next whole right or secuetyd the Trustee shall use its best endea
to sell any rights or securities which are notedied and distribute the net proceeds of saler @égucting therefrom any expenses of sale
any taxation which may be payable by the Trusteespect thereof) among the Participants whoseatilin was rounded down such
proceeds being treated as a Capital Receipt irdanoe with

Section 186(3) of the Act provided that any sunes$ than (pound)1 otherwise distributable to éi@dar Participant may be retained by the
Trustee.
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14.2 Allocation of Securities forming part of haidiof Scheme Shares

In any circumstances in which the Trustee receies securities which are deemed to form part ajldihg of Scheme Shares the Trustee
shall allocate the securities to the Participantdfgrence to the relevant dates of appropriatraecquisition of the Scheme Shares to which
they relate and if any such allocation should gise to a fraction of a security the Trustee shalject to the Act round such allocation up or
down to the next whole security.

15. INFORMATION

The Trustee shall maintain such records as maybessary to comply with the Act and shall at atlets and from time to time give to each
Participant such information as shall be in itsggssion to enable him to determine and quantifyliability he may have to income tax unc
Schedule E by reason of any Relevant Event.

16. TRUSTEE'S POWERS OF DELEGATION
16.1 Delegation to Professional Person

In the exercise of its discretions and the perforoeaof its duties hereunder the Trustee may enmgoholypay a registrar, solicitor, broker,
actuary, accountant, banker or other adviser andappoint any such person as its agent to tramdlagt any business and may act on the
advice or opinion of any such solicitor, brokeruacy, accountant, banker or other adviser and sbaibe responsible for anything done or
omitted to be done or suffered in good faith inamete on such advice or opinion.

16.2 Delegation to Other Person or Company

Except as otherwise provided by Section 186 an@@dks 9 and 10 to the Act the Trustee may delegatef their powers and duties
hereunder or any business including the exercismpfdiscretion to any person or company including Participating Company.

16.3 Revocation of Delegation

The Trustee may at any time and shall if so dickbtethe Company revoke any delegation or arrangemade under this Clause and req
any trust property held by another person to bhermed to the Trustee.

16.4 Execution of Documents

The Trustee may execute or sign or appoint anreyoto excute or sign and may authorise any dfiiectors, officers or employees on its
behalf to effect the execution or signature of dagds, documents, cheques or other instrumentsehynpression of any signature on behalf
of or as witness of any sealing by the Trusteeriting, printing, lithography, photocopying or anther mode of representing or reproducing
words in a visible form. Any such signature or sepkhall constitute due execution by the Trustee.
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16.5 Deposit of Trust Property

The Trustee may at any time cause any part ofrtis¢ property to be deposited for safekeeping @it person on behalf of the Trustee and
may pay any expenses in connection therewith.

17. ADMINISTRATION
17.1 Trustee's Power to make Regulations

Subject to, and in accordance with, the provisioithis Deed, including Schedule One, the Trustag make such regulations as it considers
appropriate relating to the administration of tieh&ne.

17.2 Decisions taken by Majority

The directors of the Trustee shall meet togethenagbe necessary for the administration of thet$rbereof and all decisions taken by a
majority (or as a result of the casting vote of ahgirman appointed by the directors of the Truptesent at the meeting) of the directors of
the Trustee present at any meeting of the boatideoT rustee of which notice has been given tofathem present in the United Kingdom
(provided at least two directors shall be pressindll be as effective for all purposes as if suetisions had been unanimous decisions of all
the directors. A written resolution signed by bk tdirectors arrived at without any meeting shaleffective for all purpose. Nothing herein
shall preclude a sole director from acting on is0

17.3 Accounting for Tax

The Trustee shall arrange for the relevant Pagtoig Companies to account to the Inland Revenwghar authority concerned for any
amounts deducted from payments made pursuant ®dieme in respect of income tax or any other dexhscrequired in accordance with
paragraph 7 of Schedule 10 to the Act. Where tisene relevant Participating Company in respea Bfarticipant the Trustee shall accour
the Inland Revenue or other authority concernedifiyramounts of income tax or any other deductiegsired to be made in accordance
paragraph 7 to Schedule 10 of the Act.

17.4 Minimum Number of Trustees

The number of trustees of the Scheme shall notdsethan two persons unless a company is appa@astsdie trustee and if at any time the
number of trustees shall fall below such limits slueviving or continuing trustees shall have poteesict only for the purpose of doing all
things necessary to concur in or secure the appeimtof a new trustee or trustees.
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18. PROVISIONS RELATING TO THE TRUSTEE
18.1 Trustee's Indemnity

The Company shall pay to or reimburse the Trustéts @lirectors, as appropriate, upon demand farhelrges and expenses reasonably
incurred by it or them in the course of the adntmation and determination of the trusts of this @aead of the Scheme and shall keep the
estates and effects of the Trustee's directorg iiudlemnified and saved harmless against all astiokaims, losses, demands, proceedings,
charges, expenses, costs, damages, taxes, dudieshan liabilities arising out of anything donecaused to be done by them or suffered or
incurred by them in the exercise or purported dgerof any of the powers and discretions vestadém by this Deed and the Scheme or
otherwise howsoever arising out of or in connectigth the preparation, administration, operationtesmination of the Scheme but so tha
director shall be indemnified or exonerated in eetpf any fraud or wilful default on his part andaddition the Trustee shall have the ber
of all indemnities conferred upon trustees gengtafllaw and by the Trustee Act 1925.

18.2 Trustee's Interests

A person shall not be disqualified from acting asator of the trustee hereof or exercising any @owested in the Trustee by reason of the
fact that he is or has been a director or emplojemy Participating Company or is participatingpinhas participated in the Scheme or for
any remuneration or other benefit received thetiyp connection therewith.

18.3 Banker may be Trustee

Any bank which is banker to any Participating Compenay act as trustee without being required t@actfor any profit resulting
therefrom.

18.4 Charges of Professional Trustee

Any person acting as a director of the trustedéndourse of any profession or business carridaydiim may charge and be paid such
reasonable remuneration charges or disbursememwtherin connection with the Scheme or otherwisghadl from time to time be agreed
between him and the Company.

18.5 Trustee not precluded from personal investment

No director or officer of a body corporate or astraorporation acting as a trustee shall on his agaount be precluded from acquiril

holding, or dealing with any debentures, debenstwek, shares or securities whatsoever of the Coynpaany other company in the shares
of which the Company may be interested or fromrémeinto any contract or other transaction wite ompany or any such other company
or from being interested in any such contract@angaction and nor shall he be in any way liable to
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account to the Company, or any Participant in ttlee®e for any profits made fees, commissions, stafrbrokerage, discounts allowed or
advantages obtained by him from or in connectiath wiich acquisition, holding, dealing, contractransaction whether or not in connection
with his duties hereunder.

18.6 Information Supplied by Company

The Trustee shall be entitled in the absence ofifestrerror to rely without further enquiry on imfoation supplied to them by the Company
for the purposes of the Scheme and shall also titgedrto rely in the absence of manifest erroraoy direction, notice or document
purporting to be given or executed by or with théharity of the Company or by any Participant ie 8cheme as having been so given or
executed.

19. APPOINTMENT REMOVAL AND RETIREMENT OF TRUSTEES
19.1 Statutory Power Vested in Company

The statutory power of appointing new and additionestees shall be vested in the Company, which atany time by writing under hand
a person duly authorised by a resolution of the@aors appoint a new trustee including a corpdratdee.

19.2 Power to Appoint Additional Trustees

In addition to the said statutory power the Compsimgil have power at any time by deed to appointemson to be an additional trustee
hereof notwithstanding that the effect of such apipeent would be to increase the number of trusteesof beyond four.

19.3 Company Ceasing to Exist

All powers of appointment and removal shall be @dsh the Trustee in the event that the Compangeset exist otherwise than in
consequence of a reconstruction or amalgamation.

19.4 Removal of Trustee

The Company may at any time by writing under haihal person duly authorised by a resolution of tineatlors remove a trustee from office
(but not so as to leave in office fewer than twstees unless a corporate trustee) without asgjgmy reason therefor and such removal ¢
(in the absence of any other date specified imtiize) take place forthwith.

19.5 Retirement of Trustee

A trustee may retire by giving to the Company \erithotice of his desire to retire and such notil $ake effect at the expiry of three
months (or such other period as may be agreedthétiCompany) from the date of such notice. Thedrushall not be obliged and shall not
be responsible for any costs occasioned by sutbmeint but shall execute all such documents araldch things as may be necessary to
give proper effect to such retirement.
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19.6 Transfer of Trust Property following Retirerhen

Forthwith upon his removal or retirement a trustkall transfer all trust property held by him amdiver all documents in his possession
relating to the Scheme to the remaining trustdemgi) or otherwise as the Company may direct.

19.7 Sole Continuing Trustee

After such removal or retirement as is mentione@lauses 19.4 or 19.5 a sole trustee (whethertoa troist corporation) may continue to act
as a trustee in all respects but so that if afiehgemoval or retirement there shall be no comtimtrustee the Company shall forthwith
appoint a new trustee in place of such removeeétmed trustee.

19.8 Trust Corporation

The provisions of Sections 37 and 39 of the Trusigtel 925 shall apply hereto as if all referendesein to a trust corporation were
references to any company authorised to undertakehusiness.

20. RESIDENCE OF THE TRUSTEES

If there is more than one trustee at least onbeaif humber shall at all times be resident in timitédl Kingdom for United Kingdom tax
purposes. If there is only one trustee it shathlbedy corporate (which in accordance with Clai®8 heed not be a trust corporation) at all
times resident in the United Kingdom for United gitom tax purposes.

21. ALTERATIONS

The Company may at any time (with the concurreridheTrustee) by deed supplemental hereto altgoathe provisions of this Deed
(including the Schedules hereto) in accordance Ritte 13.

22. TERMINATION

No appropriation of shares under the Scheme magduke later than sever-six years after the date of this Deed and theeiaity period
applicable to this Deed shall be eighty years.

23. GENERAL
23.1 Governing Law
This Deed shall be governed by and construed inrdaace with the laws of England and Wales.
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23.2 Schedule One
Schedule One shall have effect as part of this Deed

IN WITNESS whereof this document has been execabelddelivered as a deed the day and year firsteatmantioned
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SCHEDULE ONE: THE RULES

1. DEFINITIONS

In these Rules, the following words and expressgtral, where the context so permits, have the mgarset forth below:
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the "Company"

"Continuous Employment"

"Control"

"Dealing Day"

the "Deed"

the "Directors"

"Eligible Employee"
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(b) on the immediately preceding Qualifying Datel lsach period of Continuous Employment with any onmore Participating Companies
(taken consecutively) as the Directors may detegrpiovided, being a period not exceeding five y@atstal ending on the relevant
Appropriation Date; or

(2) is a former employee who ceased employment aviarticipating Company in the preceding eighteenths whom the Directors may in
their absolute discretion permit to participate; or

(3) would be eligible to participate under (1) ab®ave that he is not chargeable to tax under IGE#sechedule E of the Act but whom the
Directors may in their absolute discretion permiparticipate;

PROVIDED THAT:
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"Initial Market Value"

"Invitation"

"Locked-In Value"
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"Participant" an Eligible Employee t
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(@)
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"Rules" the Rules of the Sche me and "Rule" shall be
construed accordingly ;

"Scheme" Octel Profit Sharing Share Scheme in its present
form, or as from time to time altered in
accordance with the R ules;

"Scheme Shares" Shares held by the Tr ustee upon the terms of this
Scheme on behalf of t he Participants;

"Share" a share in Octel Corp . satisfying paragraphs 10,
11, 12 and 14 of Sche dule 9 to the Act;

"Trustee" the Trustee referred to in the Deed, or such other
person or persons who is or are the trustee or
trustees from time to time of the Scheme;

"Year of Assessment" a year beginning on a ny 6 April and ending on the

following 5 April.

References to any statutory provision are to thatipion as amended or re-enacted from time to eim# unless the context otherwise
requires, words in the singular include the plaald vice versa) and words importing the mascughm! include the feminine (and vice
versa).

2. INVITATIONS TO PARTICIPATE
2.1 Issue of Invitations

When the Directors have determined that this Screlma# operate, the Company shall, following thplaable Qualifying Date, issue an
invitation to each Eligible Employee inviting him tonsent (if he has not already done so) to theogpiation of Shares on the proposed
Appropriation Day (or if so provided in the Inviiat, on all future Appropriation Days until furtheotice) by signing and returning the
accompanying Agreement duly completed and signesubii date at least fourteen days after the dateedhvitation as shall be specified in
the Invitation (but in any event prior to the redet Appropriation Day).

2.2 Terms of Agreement
Save as provided in Clause 6 of the Deed, an Ageaeshall bind the relevant Eligible Employee imttact with the Company:

a to permit the Scheme Shares to be appropriatedntdéo remain in the hands of the Trustee througltiwe applicable Period of Retention;
and
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b not to assign, charge or otherwise dispose dbdnificial interest in those Scheme Shares dhi@gpplicable Period of Retention; and

c if he directs the Trustee to transfer the leiial of those Scheme Shares to him at any timerbefe applicable Release Date, to pay to the
Trustee before such transfer takes place a suni exueome tax at the basic rate on the Appropriercentage of the Locked-In-Value of
such Scheme Shares at the time of such directimh; a

d not prior to the relevant Release Date to ditteefTrustee to dispose of those Scheme Shareswigkahan as aforesaid or by sale for the
best consideration in money that can reasonabbbbsned therefor at the time of such sale.

2.3 Employee Electing not to Participate
Notwithstanding anything to the contrary, an EligiEmployee may by written notice given to the Campbefore an Appropriation D:

direct that Shares shall not be appropriated todrirthat Appropriation Day or, if applicable, orckaubsequent Appropriation Day until
further notice.

3. PURCHASE OF SHARES FOR APPROPRIATION
3.1 Arrangements for Purchasing Shares

The Trustee may upon the direction of the Diregtptschase Shares from time to time until the Deplday preceding the relevant
Appropriation Day. Such Shares may be purchasetherNew York Stock Exchange or privately (providledt any such private purchase
made at the time when the Shares are listed is ata@@rice which is equivalent to the middle madkeotation for such Shares as reported in
The Wall Street Journal for the Dealing Day presgdhe day in question) and provided that an Appatipn of Shares shall be at not less
than the Initial Market Value.

3.2 When Shares may not be Purchased

The Trustee shall not purchase any Share unlesssiasonably certain at that time that any appatipn of that Share on the relevant
Appropriation Day would not breach any relevanttef this Scheme or any similar scheme establiblyettie Company or any of its
Subsidiaries.

4. SUBSCRIPTION OF SHARES FOR APPROPRIATION
4.1 Arrangements for Subscription for New Shares

The Trustee, at the direction of the Directors, mbgny time within the period of 30 days priothie Dealing Day immediately preceding the
relevant Appropriation Day, subscribe for Sharesaftpropriation under this Scheme on that ApprdjemeDay, and the price per Share at
which the Trustee subscribes for Shares undeSitieme shall be the greater of:-
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a the nominal value of a Share on the date of sigten; and
b the market value of a Share which:

i so long as the Shares are listed on the New ®tokk Exchange, shall be the middle market quotaifaa Share as derived from the New
York Stock Exchange (as derived from the Wall Stdeeirnal) on the day immediately preceding thelibgday before the date of
subscription; or

il so long as the Shares are not listed on the Mexk Stock Exchange shall be their value determineztcordance with
Section 272 of the Taxation of Chargeable Gainsl®&2 and as agreed in advance with the Sharesat@iuDivision of the Inland Revenue
for the purposes of the Scheme.

4.2 Timing of Contributions to Trustees

Contributions to be made by the Company and eaditipating Company to the Trustee to support amscpase for or subscription of Sha
to be made by the Trustee for appropriation on/gpgropriation Day shall be paid not later than Brealing Day immediately prior to the
relevant Appropriation Day.

5. APPROPRIATION OF SHARES
5.1 Number of Appropriations

Not more than two appropriations of Shares shathade under the Scheme in each Year of Assessmteat profits of the Participatin
Companies.

5.2 Method of Appropriation

Shares shall be appropriated amongst Eligible Eygale on an Appropriation Day in accordance withhsaree or more of the following
methods as the Directors shall determine:-

a Eligible Employees shall receive Shares havintndial Market Value equal to such percentageheirt Qualifying Remuneration as the
Directors shall determine; or

b Eligible Employees shall receive a number of 88grer year of Continuous Employment with one orenfRarticipating Companies and/or
Subsidiaries; or

c Eligible Employees shall receive a fixed numbie®loares or a number of Shares with a Market Vatuel to a fixed sum; or

d such other formula to be determined by the Dinescand contained in a supplementary Trust Deda texecuted by the Trustees and the
Company, and approved by the Inland Revenue.
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For the avoidance of doubt, the methods mentionékis Rule may be added but not multiplied.
5.3 Proportionate allocation of Shares which doraok pari passu

Where the Trustee on an Appropriation Day approgsi&hares a proportion of which rank for any diadl or other rights by reference to a
record date preceding the relevant Appropriatiog Bxad a proportion of which do not, then the Shéwdse appropriated to each Eligible
Employee shall as far as practicable be in the gaowortions thereto.

5.4 Limitation to Relevant Amount

The aggregate of the Initial Market Value of alb&ws which may be appropriated to any Participaanly Year of Assessment shall not
exceed the Relevant Amount.

5.5 Evidence of share ownership

Evidence of share ownership shall be provided byGbmpany in respect of Scheme Shares and shadllivered to or to the order of the
Trustee.

6. ISSUE OF SHARES
Shares to rank pari passu

All Shares issued under the Scheme shall as tagjafividend, transfer and other rights (includihgse arising on a liquidation) rank pari
passu in all respects with the Shares then in issue

7. DISPOSALS AND PAYMENT
7.1 Prohibition on Disposal by Trustee

The Trustee shall not dispose of any Scheme Shdriet have been appropriated to a Participant (dreto the Participant concerned or
otherwise) except in accordance with Clause 5efibed.

7.2 Accounting for Cash Receipts

Upon receipt of a sum of money being (or being pgrthe proceeds of any disposal or Capital Rédripespect of any Scheme Shares, the
Trustee shall (subject to compliance with the pimris of the Act) account to the Participant foy balance remaining in their hands and
relating to such Scheme Shares, provided that amyas less than (pound)1 distributable to a paléicRarticipant may be retained by the
Trustee.
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7.3 Accounting by Participating Company

Any Participating Company to which the Trustee payg part of any such sum as is referred to in Riteshall (subject to compliance with
the Act) forthwith account to the Participant fbetbalance remaining in its hands.

8. TRANSFER OF LEGAL TITLE
8.1 Transfer free of Income Tax
Forthwith upon the earlier of:
a the Release Date of any Scheme Shares; and

b any time at which by reason of the provisionghefAct any such Scheme Shares shall cease taigésapon their disposal to a charge to
income tax on the relevant Participant,

the Trustee shall transfer the applicable SchenageSho the Participant concerned.
8.2 Transfer after Period of Retention

At any time after the end of the applicable Penb&etention, a Participant may, by notice in wgtirequire the Trustee to transfer the
relevant Scheme Shares into his name.

9. STAMP DUTY

Any stamp duty, stamp duty reserve tax or otheeagps involved in any transfer of Shares by that€mishall be payable:-
a in the case of a transfer into the name of tirédi@ant concerned, by the Trustee (and reimbubsethe Company); and

b in any other case, by the Participant concermeédeopurchaser from the Participant concerned.

10. DISPUTES

The decision of the Directors in any dispute orsgiga affecting any Eligible Employee or Participander this Scheme shall be final and
conclusive.
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11. RIGHTS ON TERMINATION OF EMPLOYMENT

In no circumstances shall any person who has cdadeglan employee of any Participating Companyelagon of dismissal or otherwise
howsoever or who is under notice of terminatiomisfemployment be entitled to claim as against satticipating Company or the Trustee
any compensation for or in respect of any conseipldoss he may suffer by reason of the operadibtihe terms of the Scheme or of the
provisions of the Act.

12. DUTY TO ACCOUNT FOR PAYE ETC

12.1 Deduction from Cash Payments

Where the Trustee receives a sum of money whicktitotes (or forms part of):

a the proceeds of a disposal of Shares fallingiwithause 6 which constitutes a Relevant Event, or
b a Capital Receipt,

then, if required by and in accordance with thevmions of paragraph 7 of Schedule 10 of the Ashill pay to the Company or relevant
Participating Company out of that sum of money mo@nt equal to that on which income tax is payablé the Company or relevant
Participating Company shall then pay over that amhtwthe Participant in question but in so doihglkmake a PAYE deduction, unless s
Participant shall have ceased to be employed bZdmpany or Participating Company or the Boarchtdrid Revenue otherwise directs
when the Trustee shall pay over the amount to #rddipant but in so doing shall deduct United Kdogn income tax at the basic rate for the
time being in force on an amount equal to that bictvincome tax is payable.

12.2 Transfer of Shares prior to Release Date

Where the Trustee receives from a Participant wasdirected it to transfer the ownership of hisr&hao him at any time before the Release
Date, the sum calculated in accordance with Ruie, 2hat sum shall be treated as a PAYE deductiahé Trustee.

12.3 Maintenance of records

The Trustee shall maintain such records as maybessary to enable then to carry out their obbgatunder paragraph 7 of Schedule 10 of
the Act, including records of all payments to thapany and sums deducted by the Trustee fallinginviRule 12.1 and all sums received
from Participants falling within Rule 12.2.

12.4 Information to Participants

The Trustee shall inform each Participant in wgtof any facts relevant to determining the liapilif any) of that Participant to income tax
under Schedule E by reason of an occurrence ovamt @nder the Scheme in relation to his SchemeeSha
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13. ALTERATIONS
13.1 General Power to Amend Scheme

Subject to the concurrence of the Trustee in a dapglemental hereto, the Rules of the Scheme majtéred in accordance with the
following provisions of this Rule. Any such altdaats shall be binding on all Participating Companie

13.2 Amendment prior to Inland Revenue approval

The Directors may, prior to the approval of the &ak under the Act by the Inland Revenue, alteRihles of the Scheme as may be
necessary in order to obtain such approval.

13.3 Amendment subsequent to Inland Revenue aplprova

After the date on which the Scheme is approvedbyriland Revenue under the Act, the Directors mdleir discretion alter the Rules
provided that no such alteration shall be effectimél approved by the Inland Revenue.

13.4 Amendment which adversely affects Participants

No alteration which purports to enlarge the obiiat or restrict the rights of any Participantéspect of Scheme Shares already appropt
to him shall be effective.

14. GENERAL

The Company in general meeting or the Directors atany time resolve to terminate this Scheme liitkvevent no further Scheme Shares
shall be appropriated but the provisions of thise®ge shall continue in full force and effect irat&in to Scheme Shares already appropriated
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SCHEDULE TWO: NOTICE OF APPROPRIATION
To: (Name) Date:

(Address)
From: The Trustee of Octel Profit Sharing Sharecfuh

This is to certify that the Trustee has now mademropriation to [Name of Participant] ("the Papant") of [ ] Ordinary Shares of [$ | each
in Octel Corp. under the Scheme, and their initiafket value for income tax purposes is set ouiviilased on the current share price of
converted at an

exchange rate of $ : (pound)1]:-

Date of Initial Number of Shares  Value pe r share Market Value
Appropriation (poun d) (pound)

The Ordinary Shares are held for the ParticiparthbyTrustee of Octel Profit Sharing Scheme angabgect to a valid contract under
paragraph 2 (2) of Schedule 9 of the Income ang@ation Taxes Act 1988.

Yours faithfully
for Octel Profit Sharing Trust Co. Limited

Notes:
1. PAYMENTS OF DIVIDENDS

Any dividends will be paid by the BACS system dihgto your nominated bank account. It is very imtpat therefore that you notify the
Trustee immediately if you change your bank de{@iéz below).

2. INCOME TAX

Income tax is not payable on the value of yourehirthey are held on your behalf by the Trustet the "Release Date' (currently three
years from the date of appropriation). The amodiaing dividend received and its tax credit showddentered on your Income Tax Return
the relevant year.
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Write to the Trustee if:

(1) you change your name: (give your old namesravd names in full and send a copy of any documienta¢.g. marriage certificate);
(2) you change your address: (give your old and aédeiress and state your full names).

Address all such correspondence to the Trustee at:-

Trustee of Octel Profit Sharing Share Scheme Qulit Sharing Trust Co. Limited
c/o The Associated Octel Company Ltd

PO BOX 17

Oil Sites Road

Ellesmere Port

South Wirral

L65 4 HF

ALWAYS WRITE NAMES AND ADDRESSES IN BLOCK CAPITALS
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SCHEDULE THREE: DEED OF ADHERENCE
THIS DEED is made the [ ] day of [ ] 1999
BETWEEN

(1) The Associated Octel Company Limited whosegteged office is at Suite 2, 4th Floor, Berkeley&g House, Berkeley Square, London,
W1X 6DT ("the Company");

(2) Octel Profit Sharing Trust Co. Limited whosgistered office is at Suite 2, 4th Floor, Berkefyyuare House, Berkeley Square, London,
W1X 6DT ("the Trustee"); and

(3) [ ] whose registered office is at [ ] ("the N&articipating Company").
WHEREAS

(A) This Deed is supplemental to a Deed datednd] made between the Company and the Trustee (hétezicalled the "Principal Deed")
whereby the Company established Octel Profit ShaBinare Scheme (hereinafter called "the Scheme™).

(B) The New Participating Company is controlledthg Company within the meaning of Section 840 efltittome and Corporation Taxes
Act 1988.

(C) In pursuance of the power contained in Clausétie Principal Deed, the Company has agreedstiigect to its entering into this Deec
Adherence, the New Participating Company may becaarticipating Company for the purposes of tHeeSte.

NOW THIS DEED WITNESSES as follow-
1. The Company hereby agrees that the New Pattiicip@ompany shall be a Participating Company liier purposes of the Scheme.

2. The New Participating Company hereby covenaitts the Company and with the Trustee that it wilkerve and perform all covenants,
conditions and provisions contained in the Prinicip@ed and all the provisions of the Scheme appléicto Participating Companies.

IN WITNESS whereof the parties hereto have causisddeed to be executed the day and year firstrbefoitten
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THE COMMON SEAL of

The Associated Octel Company
Limited hereto affixed in

the presence of:

Authorised signatory

THE COMMON SEAL of
[]

was hereto affixed in
the presence of:

Director
Secretary

THE COMMON SEAL of

Octel Profit Sharing Trust Co. Limited
was hereto affixed in

the presence of:

Authorised signatory

Director
Secretary
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SCHEDULE FOUR: INVITATION LETTER
Dear[]
Octel Profit Sharing Share Scheme ("the Scheme")

The Directors of the Company invite you to partitgin the Scheme, and | am pleased to annountgdhare eligible to have [ ] Ordinary
Shares in Octel Corp. with a value of [(pound) pegpriated to you.

In order to participate in this appropriation youshcomplete the top copy of the Contract of Pigdition which is enclosed and return it tc
not later than [ ]. THE SECOND COPY OF THE CONTRAOF PARTICIPATION SHOULD BE RETAINED - PLEASE KEEF IN A
SAFE PLACE

Yours faithfully
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SCHEDULE FIVE: PARTICIPATION AGREEMENT
Octel Profit Sharing Share Scheme ("the Scheme")
To: []

Section |

| have received the invitation to participate int€@®rofit Sharing Share Scheme dated [ ] notifyimg of my entitlement to receive ordinary
shares of [$ ] each in Octel Corp. and | herebyrures you that | wish to take up my full entitlentéa Shares.

You will receive your full entittement to Sharesopided you have completed
Section Il below.

Section Il

You must complete this Section if you intend toetaky Shares;

| wish to be appropriated Shares under the Schehénaconsideration of such appropriation | agréth the Company as follows:-
(1) 1 will be bound by the Rules of the Scheme;

(2) 1 will permit the Shares appropriated to me emithe Scheme to remain in the hands of the Trudtdee Scheme throughout the period up
to the Release Date (as defined in the Rules obteme currently three years after the Sharespm®priated to me);

(3) 1 will not assign, charge or otherwise dispoeny beneficial interest in the Shares periodahe Release Date;

(4) If | direct the Trustee of the Scheme to transfie ownership of my Shares to me at any timerbahe Release Date (as defined in the
Rules of the Scheme - currently three years dfieShares are appropriated to me), | will pay éoTttustee of the Scheme before the transfer
takes place such sum on account of income taxegsafe required to collect under the Income ang@uaition Taxes Act 1988;

(5) I will not direct the Trustee of the Schemalispose of my Shares in any other way at any tiftee the Retention Period and before the
Release Date, except by sale for the best consioieia money that can reasonably be obtainedeatithe of the sale.

77



OCTEL PROFIT SHARING SHARE SCHEME:

(6) 1 will permit the Trustee to make any paymaesftsiividends directly to me through the Bank AutaetaClearing System (BACS) and
understand that this will require details of my nieated bank account to be disclosed to the Trustethe purposes of making this payment
to me.

Provided that none of the obligations containedaragraphs (2) and (3) above shall prevent me from:
a giving directions to the Trustee of the Scheme; o

b agreeing to sell to the Trustee of the Scheméamgficial interest in my Shares in accordance thighprovisions of paragraph 1 of
Schedule 10 of the Income and Corporation Taxesl888 (which only applies in the event of compasgonstructions, schemes of
arrangement, take-overs and similar events).
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EXECUTED as a DEED by
The Associated Octel Company Limited

Director
Director/Secretary
EXECUTED as a DEED by

Octel Profit Sharing Trust Co. Limited

Director

Director/Secretary
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EXHIBIT 12.1 - STATEMENT REGARDING COMPUTATION OF F INANCIAL RATIOS

(Dollars in millions)

1998 1997 1996 1995
1. NET INCOME AS A PERCENT OF
SALES
A NET INCOME $70.4 $117.7 $128.3 $145.1
B NET SALES $465.0 $539.1 $597.4 $628.3
A% OF B 15.1% 21.8% 21.5% 23.1%
2. EFFECTIVE INCOME TAX RATE
C INCOME TAXES $41.5 $56.7 $63.8 $71.7
D INCOME BEFORE
INCOME TAXES $111.9 $174.4 $192.1 $216.8
C% OF D 37.1% 32.5% 33.2% 33.1%
3. CURRENT RATIO
E CURRENT ASSETS $240.9 $282.7 $339.6 $314.9
F CURRENT LIABILITIES $205.2 $102.8 $123.5 $138.8

E:F 1.2 2.7 2.7 2.3



EXHIBIT 13.2
REPORT OF INDEPENDENT AUDITORS

Board of Directors and Stockholder
Octel Corp.

We have audited the accompanying combined baldrest of the businesses that comprise Octel Corpf. Bscember 31, 1997, and the
related combined statements of income, cash flowlsstéockholders' equity for each of the two yearthe period ended December 31, 1997.
These financial statements are the responsibilitie@ Company's management. Our responsibility ixjpress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manage®miell as evaluating the overall financial statetpeesentation. We believe our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢combined financial position of the
businesses that comprise Octel Corp. at Decemhard®¥, and the combined results of their operatamd their cash flows for each of the
two years in the period ended December 31, 199%mformity with generally accepted accounting piples.

ERNST & YOUNG LLP

Indianapolis, Indiana
April 4, 1998



EXHIBIT 21.1
SUBSIDIARIES OF REGISTRANT

. Octel Corp., a Delaware corporation

. Octel L.L.C., a Delaware corporation

. Octel America Inc., a Delaware corporation

. Octel International Ltd., a United Kingdom coirgiion

. Octel Developments PLC, a United Kingdom corpiora

. Octel Trading Ltd., a United Kingdom corporation

. Octel Resources Ltd., a United Kingdom corporati

. Octel Associates, a United Kingdom corporation

. The Associated Octel Co. Ltd., a United Kingdoomporation

10. Associated Octel Co. (Plant) Ltd., a Uniteddtom corporation
11. AKC Trading Ltd., a United Kingdom corporation

12. AKC GmbH, a German corporation

13. Octel France SAS, a French corporation

14. Societa Italiana Additivi per Carburanti s, l&alian corporation

O©CO~NO U WNE

15. Octel Deutschland GmbH, a German corpora
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Dennis J. Kerrison
President and Chief Executive Officer
Octel Corp.

DEAR SHAREHOLDERS: There are three realities tteftree Octel. One, our main business is declinimg, iis not coming back. Two, that
business remains profitable. Three, those profiisfund our strategies for growth. Our missiorvesy clear.......

A CLEAR PATH
OCTEL CORP. ANNUAL REPORT 1998



1998 HIGHLIGHTS
SPIN-OFF FROM GREAT LAKES CHEMICAL CORPORATION.

ITALIAN PLANT SALE. IMPROVED SAFETY RECORD,
50% IMPROVEMENT OVER 3 YEARS.

PURCHASED FUEL ADDITIVES BUSINESS FROM VEBA OEL.
PLUTO (ESTABLISHED AS OCTEL DEUTSCHLAND GMBH.

EPS MET MARKET EXPECTATIONS.

ESTABLISHED A MARKETING ALLIANCE
WITH ETHYL FOR THE SALE, MARKETING AND DISTRIBUTION  OF TEL.

GENERATED $238M CASH FROM OPERATING ACTIVITIES,
50% OF SENIOR DEBT PAID IN FIRST 8 MONTHS.

REPURCHASED $14.0M IN SHARES (5.6%).
TABLE OF CONTENTS

Where We Stand 2

Our Opportunity for Growth 5
Plan in Motion 9

Chairman's Message 12
Financials 13

[BACKGROUND ARTWORK APPEARS HERE]



FINANCIAL HIGHLIGHTS

(DOLLAR AMOUNTS IN MILLIONS EXCEPT PER SHARE FIGURE S) 1998 1997 1996
SUMMARY OF EARNINGS:
NET SALES $ 465.0 $539.1 $597.4
OPERATING INCOME 134.9 194.7 226.1
INCOME BEFORE INCOME TAXES AND MINORITY 111.9 198.7 221.7
MINORITY INTEREST -- 24.3 29.6
INCOME TAXES 41.5 56.7 63.8
NET INCOME 70.4 117.7 128.3
CASH GENERATED BY OPERATING ACTIVITIES 238.3 167.5 127.8
FINANCIAL POSITION AT YEAR END:
WORKING CAPITAL 106.7 179.9 216.1
TOTAL ASSETS 806.7 832.9 841.0
LONG TERM DEBT (INCLUDING CURRENT PORTION) 300.8 - --
GLCC INVESTMENT - 652.8 584.6
STOCKHOLDERS' EQUITY 301.1 - --
FINANCIAL RATIOS:
NET INCOME AS A PERCENT TO SALES 15.1 21.8 215
EFFECTIVE INCOME TAX RATE 37.1 325 33.2
CURRENT RATIO 12 2.7 2.7
SHARE DATA:
EARNINGS -- BASIC 4.85 7.84 8.08

-- FULLY DILUTED 4.85 7.84 8.08
SHARES OUTSTANDING (BASIC, THOUSANDS)

-- AT YEAR END 13,934 15,000 15,900

-- AVERAGE DURING YEAR 14,514 15,000 15,900
STOCK PRICE

-- HIGH 22.7 - -

-- LOW 11.6 - -

-- AT YEAR END 13.9 - --

. 1995 BALANCE SHEET DATA IS UNAUDITED.

. ACCOUNTS DETAILS PRIOR TO THE SP-OFF (MAY 22, 1998) ARE DERIVED FROM GLCC HISTORICATA.

23.1
33.1
2.3

8.88
8.88

16,300
16,300



OCTEL IS A GLOBAL CHEMICAL COMPANY SPECIALIZING IN  HIGH PERFORMANCE FUEL ADDITIVES -- PRIMARILY
TETRAETHYL LEAD (TEL) ANTI-KNOCK COMPOUND.

We manufacture approximately 80 percent of thealdiemand for TEL and, through the recently formetketing alliance with Ethyl
Corporation, market directly to approximately 7%5qamt of global customers. The market is declinimgghly 15 percent per year due to the
incompatibility of leaded fuel with catalytic comters and certain health and environmental concéteshave pledged to manage this dec
safely under our Product Stewardship Program. Bgnaus strategic management of our cost base, Wevark to maintain high margins to
pay off debt and generate sufficient cash to gramteo strategic business units: Petroleum Spéesattnd Performance Chemicals. The
result, we believe, will be the creation of valoe éur shareholder



... We will manage the declining lead businesslgafied effectively and maximize cash flow throu@k tlecline. We will differentiate
ourselves from our competition and manage codtslyigo drive productivity improvements throughdhé organization. Also, we will look
for opportunities for further industry consolidatioNe will accelerate our debt repayment, investuiinspecialties businesses, and return
to our shareholders. Our challenges, of coursealapevery clear. We must reinvent the company wilecreate the infrastructure of people,
operations and technology to become a new comparmyrew track towards profitable growth.

Our overriding mission is to execute these strategi a way that creates value for the shareholdleosinvest in our business. We can't do
that by tinkering at the margins of change. It skendamental redirection. And that, in turn, tatesyh decisions. We faced up to reality
early. When you're looking at a business that didieg by 15 percent a year, you can't waste gntrggng to change the rules. You create
new ones. You adapt.

[SOUND BITE 1 - SEE PAGE 53]



[PICTURE OF PLANE APPEARS HERE]
[SOUND BITE 2 - SEE PAGE 53]

WHERE WE STAND
The first step in rewriting the rules for the neanmgpany was the spioff from Great Lakes Chemical Corporation. Beingoom own allows u
to deal positively with our issues, set our owatstgies, focus on our strengths and invest inexhrtologies. We can now create our own

future.

THREE KEY UNITS As a number of businesses histdifamanaged by Octel were retained by Great Lakesprganized the company into
three Strategic Business Units (SBUs) -- Lead AKJIEL), Petroleum Specialties and Performance Gtas We understand the drivers,
competitors, challenges and opportunities for eddhese businesses.

While the TEL business is declining, it will remairviable business for a considerable number aky8&L remains the most efficient oct:
enhancer available, meaning the transition to feaglfuel is unlikely to happen globally all at @aé\Iso, in some uses -- piston-engined
aircraft, for example -- there is no realistic dithge.

However, we do not have the market to ourselvesrd lre three competitors: Ethyl Corporation (U &jnpeting in North America and
Western Europe, Alcor/Novoktan

[PHOTO OF STEVE W. WILLIAMS APPEARS HERE]
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(Switzerland/Eastern Germany) and Sintez(Russiajvé¥er, our competitive advantages are substantial.

A SERVICE ADVANTAGE One advantage is our size. Segva market that spans the globe, we are the olgaber one player in the TEL
market. We supply our global distribution networtairh a world-class manufacturing facility in Ellesméort, UK and subsidiaries and
offices across the world. We can provide a ranggeofices that go well beyond the delivery of picidAll of this gives customers
compelling reasons to make Octel the supplier ofagh

Our profile is raised further by the fact thattlas industry leader, we have taken on the roleetifrgy standards. Through our Product
Stewardship Program -- which focuses on excellémsafety and quality -- and our environmental gy team, we will help the industry
work responsibly and safely during the declineeafd.

OPPORTUNITIES IN CONSOLIDATION Given the rapid dieg in TEL, and the high costs and logistical coemil facing the industry,
we decided immediately after the spin-off to sepgartunities for industry consolidation.

[PICTURE APPEARS HERE]
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In October, we forged a marketing alliance withyEtBorporation to improve services to customersiolgt the U.S. and Western Europe. The
cultural similarities between the companies andjoiat commitment to safety, quality and excellegoees us confidence that the alliance will
allow us to manage the decline efficiently and éase our ability to meet the full range of custonesds. We will continue to seek further
opportunities for consolidation, maintaining ouadership position and ensuring that our globalarasts receive the service and support
demand.
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OUR OPPORTUNITY FOR GROWTH
As we generate revenues from our lead businesaytdback debt, we are also building our positio8jiecialty Chemicals, where we are
concentrating on two main markets: Petroleum Sfieesaand Performance Chemicals.

The larger of the two is Petroleum Specialtiesedgrmance fuel additives business built on the Dgkration. Over the last 8 years our
global coverage and extensive customer networlehabled us to build a solid business with salek6dM in 1998. We believe that our long
experience in fuels and our broad market preseifitbeevan ongoing advantage.

A NEED FOR CLEANER FUELS Recognizing the opportynit the demand for cleaner- burning and more igfficfuels early on, we have
used our experience to develop a range of produnisustomized performance blends for both digsbasoline engines. We are now one
of the largest independent suppliers of produasehable our petroleum industry customers to imgpand differentiate their products in the
marketplace.

Petroleum Specialties' Refinery Services unit sSeg@ growing list of products and services thairmee operational efficiences and product
performance at the Refinery.

[PHOTO OF CHEMICAL CONTAINERS APPEARS HERE]
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Also, in December we completed the acquisitionlafd®from Veba Oel. The company, which now operate©ctel Deutschland GmbH,
opens wide new marketing opportunities to serveéornsrs in more places with an expanded range obleem Specialty products.

Our second growth opportunity, Performance Chermjaaiginally centered on intermediates and rawenmas related to our main busines:
Our focus as we go forward is to develop high penémce, and particularly environmentally frienddyoducts from our technology base. The
major current product line is Octaquest(R), whicswriginally developed for the detergent marke. & now finding applications in the
personal care, paper, photographic and other nsavlietre biodegradability is a key requirement.

BUILDING ON STRENGTHS We are not the volume leaitethese growth industries, but we do have a strodge position and an
excellent technology base -- footholds we neecettome a major factor in the market in the future.

In Petroleum Specialties, we are developing interg€ombustion enhancers for both diesel and gasorhe acquisition of Pluto has added
Ferrocene, an iron-based

[ARTWORK APPEARS HERE]
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combustion improver, into our family of productsyigg us flexibility in formulating to meet the newigorous air standards being introduc
In Performance Chemicals, the Octaquest techndfothe platform for the development of a familyppbducts, such as Octahib(R), a
biodegradable corrosion inhibitor that protectsahet

BALANCED OPTIONS FOR GROWTH We have a number of waye can grow the business beyond organic growth frome-grown
R&D. Among the relatively low-cost, low-risk optisrior building our business are: licensing, acdjoiss, custom synthesis and developing
ways to use existing technologies in product apgibis for new markets.

For example, the licensing program we launche®®8will allow us to introduce new technologiesiatnumber of our markets. Many of
the industries that are moving toward outsourcirgufacturing are benefiting from our infrastructare experience.

PRODUCTS FOR NEW MARKETS Another clear opportungyo move products currently sold by Petroleumchyes into other market
segments without high market entry and

[DIAGRAM APPEARS HERE]
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development costs. One good example is Stadis(Rnt-static agent for fuels that could have matier similar applications in various
manufacturing processes.

Finally, we intend to accelerate the growth of tbenpany over time through bolt-on acquisitions. Sehwill be companies that are small,
affordable and in areas we know.

They typically will help us fill strategic gaps ambve faster in building shareholder value.
[PHOTO APPEARS HERE]
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PLAN IN MOTION

Real change, of course, is more than a strategitseaorrection. It takes a rethinking of the basiqeople, costs and operations. It takes
rebuilding around new realities.

THE PEOPLE FACTOR Once a fairly traditional hieftaycwe are recreating our culture around heavy eysa involvement in decision-
making and open, two-way communications. We hakedsur people for their ideas and their suppdre fiesponse of our employees and
their representatives during a difficult perioddafvnsizing has been outstanding. They have beaiudbly key to the progress we have
made, and they are critical to our future.

HOLDING THE MARGINS Rather than pursuing individuadst-improvement programs on an ad hoc basisdeptad a strategic cost
management program. Continuous cost improvemeerigal to all we do: our lines of business, ote eperations and our longer-term
investment plans. A key step was to reduce capaatyould no longer need. In 1996 we closed bothFeench and Italian manufacturing
operations, consolidating all TEL manufacture & &here Port.

[PHOTO APPEARS HERE]
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Also, from May 1996 to the end of 1998, we reducedemployee force by approximately 50 percent. elav, as we continue to rationalise,
we will also continue to create new and better gangnt systems, performance measurements anchgyarograms.

A MATTER OF RESPONSIBILITY To improve on our pastfsty and environmental record, we have adoptecd@zgtional Stewardship as

a core value -- which means we answer not onlyutgoofit statement, but also to the safety of @mployees and neighbors and the well-
being of the environment.

We have signed up to the Guiding Principles ofGhemical Industries Association's Responsible ®aogram, and we have set new internal
improvement targets. As a result of these andeélafforts, we have improved our safety recordlierthird consecutive year. There is still
more improvement to be made, but we are clearlthemight track.

A CLEAR PATH FORWARD The productive year behindisis first, solid step along what | see as a fiearyhorizon. The first years, by
necessity, will focus on managing our current beistnand paying down our debt ahead of schedule. But

[SOUND BITE 17 - SEE PAGE 53]
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as we manage those situations, we will be movimngdeod toward a new and exciting future for Octedl @ur shareholders.
My thanks to you, our shareholders, for your suppord to our employees for all you have done ikingaour future possible.
Sincerely,

/sl Dennis J. Kerrison
DENNI' S J. KERRI SON
Presi dent and Chi ef Executive O ficer, Cctel Corp.

[SOUND BITE 19 - SEE PAGE 53]

11



[PHOTO OF DR ROBERT E. BEW APPEARS HERE]

CHAIRMAN'S MESSAGE
| am pleased to have chaired the company throsdirst eight months as a public company and tels®en it deliver performance in line
with expectations.

| believe our performance relates directly to thaly of leadership. In addition to a very expaded management team, we have assembled
a first-rate Board of Directors, giving us a wealfhinternational experience in the chemical, pelismical and financial services industries.
Guiding our efforts is a system of good Corporate€&nance practices to meet our shareholders' &atmts.

The most tumultuous period of change is now behgdAhead, | believe, is a time of building on giatform we have created, and of
progress in our number one objective: creatingsiriass that delivers value for our shareholders.

Sincerely,

/sl Dr Robert E. Bew

DR. ROBERT E. BEW
Chai rman, Cctel Corp.

[SOUND BITE 20 - SEE PAGE 54]
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MANAGEMENT'S DISCUSSION
AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

OVERVIEW

The following discussion is based upon the sepdirs@cial statements of the Company,which pret@mtCompany's results of operations,
financial position and cash flows. In so far ag/thedate to the periods prior to May 22, 1998 whenspin-off of Octel Corp. from the Great
Lakes Chemical Corporation group (GLCC) was consatenh these financial statements include the gdsdidities, income and expenses
that related to the Octel businesses as they wereated as a part of the Petroleum Additives Bigsituinit of GLCC, and the Company's
statement of income includes all the related coiting business,including charges for the uskadifities and for employee benefits. The
financial information included herein, however, mmt necessarily reflect the results of operatiomacial position and cash flows that
would have been achieved if the Company had beémdapendent company during the periods presented.

Some of the information presented in this Annugb®econstitutes forward- looking comments withie imeaning of the Private Litigation
Reform Act of 1995. Although the Company believsseixpectations are based on reasonable assumpiihirs the bounds of its knowledge
of its business and operations, there can be nwas=e that actual results will not differ matdyidtom its expectations. Factors which could
cause actual results to differ from expectatiowtuithe, without limitation, the timing of orders e#e¢ed from customers, the gain or loss of
significant customers, competition from other mamtifirers and changes in the demand for the Conmgpproducts, including the rate of
decline in demand for tetraethyl lead(TEL). In audi, increases in the cost of product, changésemmarket in general and significant
changes in new product introduction could resulidtual results varying from expectations.

The Company has three businesses -- Lead Alkylk),TEetroleum Specialties and Performance Chemit#lk is the Company's principal
product, and the Company is the world's leadingufesturer of TEL. Over the last few years, apprceadaty 70% of the Company's TEL
production has been sold on a retail basis tcefilheries, and the remaining 30% has been soldstolilitors, principally Ethyl Corporation
(Ethyl), under long-term wholesale contracts.Pgdio distributor customers is substantially belaveipg to retail refinery customers.

From 1989 to 1995, the Company was able to subaligniffset the financial effects of the declinidgmand for TEL through higher TEL
pricing. The magnitude of these price increasdectfd the cost effectiveness of TEL as an octaharecer as well as the high cost of
converting refineries to produce higher octane ggauf fuel. More recently, however, as the optinlugL levels in gasoline have been
reached, and as competition has
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intensified due to the decline in demand for TElhas been increasingly difficult for the Compaaysécure general price increases. The
Company expects that this trend will continue ia threseeable future.

As world demand for TEL has declined,the Comparg/been reducing its cost base in an attempt toteiaiits margins. In 1989, the
Company closed its German manufacturing facility1996, the Company ceased production at its ftaia French manufacturing facilities.
The closure of the Italian and French facilities heduced the Company's workforce by 193 and edlult in a further reduction of 59
employees upon substantial completion of site reatied activities in France. All of the Companytgient TEL requirements are now
produced at its sole remaining TEL manufacturinglitsg which is located in Ellesmere Port in theiténl Kingdom. In December, 1998 one
of the three TEL buildings on this site was clos@itice 1996, the Company's cost reduction effartbaperating improvement programs in
the UK have reduced the workforce by 686 peoplat &ecember 31, 1998 and by mid 1999 the total Wikkforce will be reduced by 50%
from the 1,800 employed in June 1996. All this hasn achieved through voluntary severance prograhesCompany will continue to
downsize its manufacturing and operating cost baskrestructure its operations as the TEL marketimoees to decline.

RECENT DEVELOPMENTS

On September 29, 1998 the Company announced $hdKitsubsidiary The Associated Octel Company Lith{t@ssociated Octel) had sign
agreements with Ethyl Corporation and its UK sulasidto market and sell TEL in areas of the wontdlading North America and the
European Union. The agreements, which became w#eOctober 1, 1998, finalized the memorandum afewstanding between the
companies previously announced on July 27, 1998eUthe agreements, all marketing and sales effioaithe to customers are made in the
name of Associated Octel. Ethyl provides bulk tpamtation services in support of the agreementsewdctel continues to produce all TEL
marketed under these agreements. Depending upgrpeo®rmance and flexibility, one or both compenprovide under the agreements
other TEL services. As countries move increasitglyard lead-free fuel and the demand for TEL caréto decline, it becomes
increasingly more expensive to market, sell, mactufa and distribute a given quantity of TEL. Thentpany believes that significant cost
savings can be achieved under these agreementsioyjtiing more efficient marketing, sales and disttion of TEL products.

In order to diversify and expand its non-TEL prodiree, in December 1998 the Company concludedgaeeament with Veba Oel AG for the
acquisition of its petroleum specialties subsidi@iiemische Betriebe Pluto GmbH (Pluto). Basedemid, Germany, Pluto manufactures
sells fuel additives mainly based on ferrocendr@ambased metal organic product used as a conavustiprover and octane enhancer. Pluto
has annual sales of approximately $18 million. Tleenpany and Pluto had already entered into a joarketing arrangement in 1997.

The Company continues to reduce TEL costs in lifib the market decline and announced another valyrgeverance program in Septen
1998 which is to be implemented in early 1999. Tloenpany closed one TEL building at the end of 1888 has announced a formal review
into the economics of manufacturing raw materialsently produced to support the manufacture of TEL
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FISCAL 1998 COMPARED TO FISCAL 1997

Net sales decreased $74.1 million (or 14%) in 1®98465.0 million from $539.1 million in 1997. Nedles by business area are set for!
the following table:

INCREASE
(DOLLARS IN MILLIONS) 1998 1997 (DECREASE)
TEL $ 369.0 79% $ 4420 82% (16)%
PETROLEUM SPECIALTIES 63.9 14 626 12 2
PERFORMANCE CHEMICALS 321 7 345 6 (7)
TOTAL $ 465.0 100% $ 539.1 100%  (14)%

TEL sales in 1998 were $73 million (16%) lower tH897, attributable to volume decreases of $65Ikomiand price reductions of $9.1
million offset by exchange gains of $1.6 milliorhé&reduction is largely due to the decreased wadiehdemand for TEL which reduced
volumes and increased surplus capacity and congpetit the marketplace.

Retail TEL volumes decreased by 9% to 50,600 médris, and prices fell by 3%. Sales on a wholdsasgs fell in volume terms by 45% to
13,400 metric tons, principally due to reducedtaKe by Ethyl.

Petroleum Specialties net sales in 1998 were $&8l@n, an increase of 2% over 1997 levels, despgduced market demand for additive
Asia Pacific. The acquisition of Pluto (now Octetudschland) in December 1998 will add to sale9®@91but its results are not included in
1998.

Performance Chemicals net sales in 1998 were $#lidm{7%) below 1997 levels, mainly as a resdlteduced demand for Octaquest(R)
and a plant maintenance shutdown, prior to expargiming the year.

Gross profit of $220.7 million in 1998 was $44.0lion (17%) below 1997 levels. As a percentageadés, gross profit in 1998 was 47%
compared to 49% in 1997. The reduction reflectsdngine in TEL sales but also reflects an increasationalization charge from $13
million to $16 million, including the settlement afl liabilities relating to the Bussi site (Italy) return for a payment of $5 million.

Operating expenses in 1998 were $85.8 million,dased by $15.8 million (23%) on 1997. The incréageincipally due to higher
amortization charges on intangible assets from@gillion in 1997 to $42.6 million in 1998, mainfgsulting from the acquisition in late
1997 of the minority interest in the Company's @ibsies previously held by Chevron Chemical Compg@dhevron). Sales, general and
administrative expenses were $40.1 million comp#we®B8.6 million in 1997, but the increase of $thilion includes $3.0 million of public
company costs which did not exist in 1997.

Operating income in 1998 was $134.9million, a netfr29% on net sales. The reduction in the ratetfrn from 36% in 1997 was mainly
the result of lower gross profit and increased diration charges.

16



Interest expense in 1998 was $25.2 million compé&oekP.2 million in 1997. Interest on the Seniotbband Notes issued in connection with
the spin-off from GLCC was $21 million for the etghonths through December, the balance being isitp@d to GLCC on loans to fund the
acquisition of Chevron's minority interest in Noveen 1997. Interest income decreased from $3.9aniith 1997 to $2.7 million in 1998.

The decrease in other expenses and other incompaced to 1997, of $1.8 million and $4.6 millioaspectively, relates to foreign exchange
movement from an income of $6.8 million to an exgeeaf $2.5 million.

The minority interest in the Company was acquiredif Chevron in the fourth quarter of 1997, resgliiman improvement of $24.3 million
in profit attributable to the Company in 1998.

Income tax charges of $41.5 million in 1998 decedasy $15.2 million from 1997, largely due to trexrbase in préax profits but also due
a $3.5 million refund of Italian withholding taxaeived by the Company.

FISCAL 1997 COMPARED TO FISCAL 1996

Net sales decreased $58.3 million (or 10%) in 11®9%539.1 million from $597.4 million in 1996. Nedles by business are set forth in
following table:

INCREASE
(DOLLARS IN MILLIONS) 1997 1996 (DECREASE)
TEL $ 4420 82% $505. 1 85% (12)%
PETROLEUM SPECIALTIES 62.6 12  70. 9 12 (12)
PERFORMANCE CHEMICALS 345 6 21 4 3 61

TOTAL $ 539.1 100% $597. 4 100%  (10)%

This total decrease was primarily attributable ttealine in sales volume of $67.9 million which vwstly offset by a price increase of $8.7
million and foreign exchange gains of $0.9 millidbm.1997 the retail volume of TEL sold was 55.8uband metric tons as compared with
63.8 thousand metric tons in 1996, a decline of@pmately 12%, which was slightly improved frometth3% annual volume decline
experienced in 1996. Reduced sales in Western Eutbe Middle East and Australia were partly offsgincreases in Eastern Europe and
Central America, but the Company believes it manata its share of the worldwide retail TEL marketidg this period. Retail sales prices of
TEL increased by approximately 2% in 1997 as comgbém 1996. Product pricing reflected (i) the Compa strategy to extend the life of
TEL by reducing or foregoing price increases,dfipnging refinery economics related to achievingme ratings by using different
production processes, (iii) a changing mix of cogtos and regions of the world where TEL is sold.(&lEL demand in higher priced regic
declined at a faster rate than in other regions}, (&) aggressive pricing by competitors. Sale$BE on a wholesale basis decreased by
approximately 20% in 1997 as compared to 1996 magl from 30.2 thousand metric tons in 1996 t22housand metric tons in 1997. This
higher than normal rate of decline mainly resuftedh a Mexican phase-out of leaded gasoline, whielket had been supplied by E.I. du
Pont de Nemours & Company (DuPont) with TEL puredaom the Company. The ratio of the CompanyalréEL sales
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to wholesale TEL sales was 70/30 in 1997 as cordparé8/32 in 1996. Net sales of Petroleum Spéesatteclined 12% in 1997 as compe
to 1996 because of the loss of a major custometewbt sales of Performance Chemicals increas@aif11997 as compared to 1996
because of increased demand for Octaquest, a badhggle chelating agent used in laundry products.

Gross profit decreased $33.9 million (or 11%) i®97%0 $264.7 million from $298.6 million in 1996dase lower TEL volumes and adverse
currency effects offset selling price gains and aoprovements. As a percentage of net sales, gmad decreased to 49.1% in 1997 as
compared to 50% in 1996. This decrease also reflEEL being a lower percentage of total sales @719

Operating expenses decreased $2.5 million (or 3iA%997 to $70.0 million from $72.5 million in 18%rimarily as a result of cost reduct
programs, including a decrease in research andajewent expenses of $1.8 million, net of unfavoeahirrency translations. As a percen
of net sales, operating expenses increased inth983.0% as compared to 12.1% in 1996.

Other income increased $6.7 million to $7.9 milliort997 from $1.2 million in 1996 mainly due tad@n currency gains of $6.8 million.

LIQUIDITY AND FINANCIAL CONDITION

Cash provided by operating activities in 1998 anedrto $238.3 million, an increase of $70.8 milli@2%) over 1997. $45 million of the
working capital reduction related to tax becaushdiws in respect of 1997 taxation liabilitiesre/enet by GLCC as part of the spin-off. A
further $83.6 million reduction resulted from imatly generated working capital reductions, notablglebtors where reduced sales levels
a reduction in debtor days from 109 days to 98 @aysbined to create a $53.6 million reduction. inteey levels increased overall, with raw
material reductions more than offset by $25 milliecreases in finished goods due to bulk shippiatieons and the inclusion of $3 million of
Octel Deutschland inventories on acquisition.

Total expenditure on plant closures was $27.8 amliompared to $35.3 million in 1997. Of this $1#lion related to personnel severance,
and a further payment of $5 million was made itlesetent of all remediation liabilities at the Busge in Italy.

Cash outflows in investing activities included d¢apexpenditure of $23.5 million and business corabons of $26.4 million, the latter
including $9.4 million relating to the acquisitiof Octel Deutschland and $8.7 million paid to anfer partner in the Cetex International joint
venture to acquire the goodwill and customer Ilfdhe Cetex diesel fuel additives business.

Payments of $468.5 million were made to GLCC in8,9%incipally relating to the spin-off. Externabowings in the year relate to the
Senior Notes of $150 million and the Senior Deb$280 million and $11 million under the Revolvinge@it Facility which were put in place
as part of the spin-off. During the year $140 roiili 50% of the Senior Debt, was repaid.
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In the period from August to year-end the Compamgentook a stock buyback program and repurchas2@88 shares at an aggregate cost
of $14.0 million. 53,228 shares were issued atggregate cost of $0.8 million, comprising 3,000 reteck and 50,228 reissued treasury
stock.

DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS

Between 50% and 60% of the Company's sales ar&iddlars. Foreign currency sales, primarily in péunds sterling, offset most of the
Company's costs, which are also in UK pounds stgriTo the extent required by the Company, dobaessold forward to cover local
currency needs. The instruments utilized by the @amy in its hedging activities are considered nshagement tools, and are not used for
trading or speculative purposes. The Company dfi@sghe counterparties used and monitors the @atnation of risk to limit its
counterparty exposure.

ENVIRONMENTAL MATTERS AND PLANT CLOSURES

The Company is subject to laws, regulations andllsgpuirements relating to the use, storage, ramdjeneration, transportation, emission,
discharge, disposal and remediation of, and expasuhazardous and non-hazardous substances ateswW@&nvironmental Laws) in all of
the countries in which it does business. UndelageEnvironmental Laws, the Company is respondiri¢he remediation of hazardous
substances or wastes at currently or formerly ovoremperated properties.

The manufacturing operations of the Company haea lsenducted outside the United States and, thereday liability of the Company
pertaining to the investigation and remediatiocaitaminated properties is likely to be determinader non-US law.

Management believes (based upon its internal regisvthe review of reports prepared by indepeneemerts) that the Company is in
material compliance with all applicable Environnadritaws. Such expenditure as is required to mairdgampliance has been and will
continue to be made at all sites for which the Canyphas responsibilities. The Company has develepgmhates for the costs of complian
which are set out below. Management believes tttebe reasonable (based upon its internal reviehtlaa review of reports prepared by
independent experts). There can be no assuranweyho that these estimates will prove accurataairthe Company will not incur costs in
excess of these estimates. Further, there can besuance that changes in existing laws, or gwodery of additional environmental
liabilities associated with current or historicglenations, will not require the Company to incurtenal costs or otherwise adversely affect the
Company's business, results of operations or fiahnondition.

Total expenditure on remediation, decontaminatioh demolition projects related to the closed martufing sites in France, Germany and
Italy amounted to $10.6 million, $13.1 million a#i#.8 million in the years 1998, 1997 and 1996, eetigely. In December 1998 the Bussi
site in Italy was transferred to Ausimont SpA, amdeturn for a payment of $5 million Ausimont Spas accepted full responsibility for
remediation and has indemnified
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the Company against all current and future enviremtal liabilities. Other expenditure of $5.6 mitlicn 1998 relates to ongoing projects.

At Ellesmere Port site in the UK remediation, dgaamnation and demolition revenue expenditure w8 #illion, $0.4 million and $0.9
million and capital expenditure was $2.7 millio®,& million and $0.1 million in the years 1998, T%nd 1996, respectively.

In addition to environmental compliance the Comphay also incurred personnel severance costsdtioeeto the ongoing management of
the decline in TEL business. Total severance arstispwide were $14.9 million, $21.8 million and $16.0lion in the years 1998, 1997 a
1996, respectively.

Management estimates the total future revenue obstsvironmental matters to be as follows:

(MILLIONS OF DOLLARS)

ENVIRONMENTAL -- OVERSEAS GROSS $10
-- LESS RECOVERIES (6)

4

~ UK 56

TOTAL ENVIRONMENTAL 60
SEVERANCE 35
$95

Of the total environmental costs some $34 millietates to costs which will not be incurred unlesd antil all manufacturing operations at
Ellesmere Port cease and the site is sold to garties. Capital costs, not included in the $93iominoted above, are estimated at $18 mil
The majority of expenditure in 1999 is expectedefate to severance costs of some $16 million.

INFLATION

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

SINGLE EUROPEAN CURRENCY

In January 1999, certain European countries bdgairansition to the Euro. The transition to thedduas both internal recordkeeping and
external commercial aspects, neither of which apeeted to have a material effect on the Compausiness, results of operations or
financial condition.
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YEAR 2000

Octel is implementing a program of work, the ohijeebf which is to ensure that the Company is niveasely affected by "Date
Discontinuity" problems in computers, software @ambedded processors during the transition from 12800 and as a result of 2000 b
a leap year.

Date discontinuity occurs when time as expressea fystem or its software does not move forwardesafully in line with true time. The
most commonly known manifestation of this occursyietems that recognize years as two digits andnwanoving from "99' to “00', recogn
00" as 1900 or fail altogether. Additionally, sosystems fail to recognize 2000 as a leap yeaitiogiFeb 29th from their calendars.

PROJECT SCOPE

The project covers Information Technology (IT) syss, embedded processors, supply chain and busioetisuity.

IT systems include central and network hardwarsirtass systems and desktop hardware and softweid. l@as very little bespoke software,
the majority being industry standard packages,otoiged only where necessary.

Embedded processors include, for example, platuiments, laboratory equipment, control systemts daquisition systems, vehicles and
telecommunications.

Supply chain considerations include liaison witppliers and customers about our respective stdtesdiness for the Year 2000.

Business continuity will consider all areas of thesiness and put in place contingency plans t@at#ithe consequences arising from key
risks identified.

The project covers all Octel Corp. sites.
PROGRAM
Work is divided into the following key stages:

1. Inventory of hardware, software and embeddettsys

2. Analysis of compliance

3. Defining and planning of solutions

4. Implementation and testing of solutions

5. Confirmation of major suppliers' and customstate of readiness
6. Contingency planning

Steps 1 and 2 are substantially complete.

Step 3 is progressing in all areas as complianafysis information is generated. This is being pict by business process reviews and
impact assessments.
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In the UK there are two key IT legacy system repaent programs (Step 4), both of which are advanwiell:

. Replacement of the existing purchasing and salier processing system.
. Introduction of Windows NT environment, which liésult in substantial replacement of desktop Wwaré and software.

In Step 5, all current suppliers of goods and sewvhave been approached and replies have beérecefrem most suppliers. Key suppliers
are the subject of more detailed scrutiny to marthie progress of their program. Liaison with kegtomers is now ongoing.

The risk analysis relevant to the business whieldg$dnto the contingency plan (Step 6) covers iiaigorocesses, resource requirements and
supply chain issues. This program is progressinfy we

Octel Corp. expects to be in full Year 2000 reagai®r critical systems by the end of the thirdrtgral 999 and will then continue to monitor
all areas through January 2000 and beyond.

COSTS

It is estimated that the total cost of achievingy2000 compliance will be approximately $8.0 roitliof which $6.5 million will be on IT
systems and $1.5 million on embedded processors fiflare is subject to ongoing review and througfithe project life cycle the business
benefit of systems is constantly challenged andnméddnt systems will be decommissioned prior tovtear 2000. Approximately $3 million
has been spent to date.

RISKS

The most reasonably likely worst case scenario isvent which would shut down the Sodium manuféaetuprocess. It has been estimated
that this would reduce TEL production for up to signths. During this time the Company would be ablmaintain supplies to its customers
but the cost to the business would be approxim&glymillion.

Through its internal and Supplier Year 2000 prgjebe Company is working to minimize the probapitif such an event occurring and,
through its contingency planning, to mitigate t@sequences.

FUTURE OUTLOOK
The Company is, and for the next several yeaiigetylto remain, highly dependent on its principabduct, TEL. Over the last three years,
TEL has represented more than 80% of the Compasy'sales and has provided essentially all the @oip profits and cash flow. The

Company believes that its strong, although dedjnaash flow in the foreseeable future will be adeg to fund the Company's future capital
and operating needs. In addition, the Companyhaie access to the $9 million Revolving Credit lganot presently drawn down.

World demand for TEL has been in decline sincel®i#0s, and this trend is expected to continue. dgitraghe mid-1990s the Company was
able, in part, to offset the effects of declinirjumes with selling price increases.
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More recently, however, the Company has reducddregone price increases in order to extend tleeolifthe product and to remain
competitive with other TEL marketers and altermathods of achieving higher octane levels in gasolThe Company believes that a
competitive pricing environment will continue whighll increasingly limit the ability of the Comparty partially offset the effects of future
declines in TEL volumes with price increases.

The Company has and will continue to downsize &structure its operations consistent with declirdeghand for TEL. The cessation of
TEL production in France and Italy and the restiting of the UK operations have reduced the cosé lt@ maintain operating margins.
Notwithstanding the Company's continuing downsizng productivity improvement programs, manageragpects the fixed cost per ton
TEL to increase gradually in the future as costiotidns are not expected to keep pace with degJifiBL sales volume.

The marketing agreement with Ethyl positions thenPany to optimize returns over the remaining Iff§ BL, but is not expected to yield
significant benefits during 1999.

Raw materials, particularly lead, ethylene and saitount for a substantial portion of the totahofacturing costs of TEL. These materials

are commodities and are subject to significantepflisctuations over time. While the Company maynary not be able to pass through to its
customers the impact of any such fluctuations \m meaterial prices in the future, management dog¢deleve that any such fluctuations will
have a material effect on the Company's resultpefations.

A strong, although declining, cash flow is expedtetuture years. The Company does not anticipayesignificant capital expenditures, ot
than maintenance and environmental compliance ,dostise foreseeable future.

Although the Company anticipates significant salesvth from the Petroleum Specialties businessthadPerformance Chemicals busines
the future, earnings from these businesses wilbedtufficient to fully offset the projected deeiim TEL sales and earnings, at least over the
next several years.
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MANAGEMENT'S STATEMENT OF
RESPONSIBILITY FOR FINANCIAL STATEMENTS

The management of Octel Corp. is responsible fptieparation and presentation of the accompamgngolidated financial statements and
all other information in this Annual Report. Thadhncial statements are prepared in accordancegeitarally accepted accounting principles
and include amounts that are based on managerirdatimed judgements and estimates.

The Company maintains accounting systems and @itaatounting controls which management believesige reasonable assurance that
the Company's financial reporting is reliable, thsgets are safeguarded, and that transactioesereted in accordance with proper
authorization. This internal control structure upported by the selection and training of qualifieisonnel and an organizational structure
which permits the delegation of authority and rewsiloility. The systems are monitored by an intemalit function that reports its findings to
management.

The Company's financial statements have been aliojténdependent accountants, in accordance witergdly accepted auditing standards.
These standards provide for the review of inteatabunting control systems to plan the audit attdrdene auditing procedures and tests of
transactions to the extent they deem appropriate.

The Audit Committee of the Board of Directors, whionsists solely of noremployee directors, is responsible for oversetfiegunctioning
of the accounting systems and related internalrotsnaind the preparation of annual financial stateist The Audit Committee periodically
meets with management, internal auditors and tthepandent accountants to review and evaluatedabegaunting, auditing and financial
reporting activities and responsibilities. The ipdedent accountants and internal auditors haveufidlfree access to the Audit Committee
without management's presence to discuss inteccalating controls, results of their audits anéficial reporting matters.

/sl Alan G Jarvis

ALAN G JARVI S
Vice President and Chief Financial Oficer
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REPORT OF
INDEPENDENT ACCOUNTANTS

In our opinion, the accompanying consolidated bzdasheet and the related consolidated statememsarfie, cash flows and stockholders'
equity present fairly, in all material respectg fimancial position of Octel Corp. at December B498, and the results of their operations and
their cash flows for the year in conformity withngeally accepted accounting principles. These firrstatements are the responsibility of
the Company's management; our responsibility &xmess an opinion on these financial statemersischan our audit. We conducted our
audit of these statements in accordance with géynaecepted auditing standards which require thaplan and perform the audit to obtain
reasonable assurance about whether the finanatehsénts are free of material misstatement. Antancudes examining, on a test basis,
evidence supporting the amounts and disclosuréigifinancial statements, assessing the accouptingiples used and significant estimates
made by management, and evaluating the overahdiaastatement presentation. We believe that adit@rovides a reasonable basis for the
opinion expressed above. The financial statemdn@xtel Corp. as of December 31, 1997 and for ediche two years ended December 31,
1997 and 1996 were audited by other independeniuatants whose report, dated April 4, 1998, exmess unqualified opinion on those
statements.

/sl Pricewat er houseCoopers

PRI CEWATERHOUSECOOPERS
February 9, 1999
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CONSOLIDATED STATEMENTS OF INCOME
(IN MILLIONS, EXCEPT PER SHARE DATA)

YEARS ENDED DECEMBER 31 1998
NET SALES(NOTE 2) $ 4650 $
COST OF GOODS SOLD 244.3

GROSS PROFIT 220.7
OPERATING EXPENSES:

SELLING, GENERAL AND ADMINISTRATIVE 40.1

RESEARCH AND DEVELOPMENT 3.1
AMORTIZATION OF INTANGIBLE ASSETS 426

TOTAL 85.8

OPERATING INCOME 134.9 194.7 226.1
INTEREST EXPENSE 25.2 2.2 1.6
OTHER EXPENSES 3.8 5.6 75
INTEREST INCOME @.7) (3.9) (3.5)
OTHER INCOME (3.3) (7.9) (1.2)
INCOME BEFORE INCOME TAXES AND MINORITY INTEREST 111.9 198.7 221.7
MINORITY INTEREST - 24.3 29.6
INCOME BEFORE INCOME TAXES (NOTE 2) 111.9 174.4 192.1
INCOME TAXES (NOTE 5) 415 56.7 63.8
NET INCOME $ 704 % 1177 $ 1283
BASIC AND DILUTED EARNINGS PERSHARE $ 48 $ 784 $ 808
WEIGHTED AVERAGE SHARES OUTSTANDING (IN THOUSANDS) 14,514 15,000 15,900

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THES E STATEMENTS.
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CONSOLIDATED BALANCE SHEETS

(IN MILLIONS)
AT DECEMBER 31 1998 1997
ASSETS
CURRENT ASSETS
CASH AND CASH EQUIVALENTS $ 265 $ 29.7
ACCOUNTS RECEIVABLE (LESS ALLOWANCE OF $0.8 AND  $0.9, RESPECTIVELY) 120.6 169.8
INVENTORIES
FINISHED GOODS 61.1 35.7
RAW MATERIALS AND WORK IN PROGRESS 27.8 43.1
88.9 78.8
PREPAID EXPENSES 4.9 4.4
TOTAL CURRENT ASSETS 240.9 282.7
PROPERTY, PLANT AND EQUIPMENT (NOTE 9) 116.1 106.0
GOODWILL (NOTE 7) 360.5 379.3
PREPAID PENSION COST (NOTE 3) 73.5 63.3
DEFERRED FINANCING COSTS (NOTE 8) 15.7 -
OTHER ASSETS - 1.6
$ 806.7 $ 832.9
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
ACCOUNTS PAYABLE $ 786 $ 40.0
ACCRUED EXPENSES 13.0 9.0
ACCRUED INCOME TAXES 42.6 53.8
CURRENT PORTION OF LONG-TERM DEBT (NOTE 11) 71.0 -
TOTAL CURRENT LIABILITIES 205.2 102.8
PLANT CLOSURE PROVISIONS (NOTE 10) 47.1 57.2
DEFERRED INCOME TAXES (NOTE 5) 21.6 20.1
LONG-TERM DEBT (NOTE 11) 229.8 -
OTHER LIABILITIES 1.9 -
GLCC INVESTMENT (NOTE 12) - 652.8
STOCKHOLDERS' EQUITY (NOTE 13)
COMMON STOCK, $0.01 PAR VALUE, AUTHORIZED
40,000,000 SHARES, ISSUED 14,766,386 SHARES
(ZERO AT 12.31.97) 0.1 -
ADDITIONAL PAID-IN CAPITAL 276.1 -
TREASURY STOCK (832,052 SHARES AT COST) (13.2) -
RETAINED EARNINGS 39.9 -
ACCUMULATED OTHER COMPREHENSIVE INCOME (1.8) -
TOTAL STOCKHOLDERS' EQUITY 301.1 -
$ 806.7 $ 832.9

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THES E STATEMENTS.
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CONSOLIDATED STATEMENTS OF
CASH FLOWS
(IN MILLIONS)

YEARS ENDED DECEMBER 31 1998 1997 1996

CASH FLOWS FROM OPERATING ACTIVITIES
NET INCOME $ 704 $ 117.7 $ 128.3
ADJUSTMENTS TO RECONCILE NET INCOME TO

CASH PROVIDED BY OPERATING ACTIVITIES:

DEPRECIATION AND AMORTIZATION 59.7 468 429
DEFERRED INCOME TAXES 15 13.3 4.0
OTHER (0.9) 0.5 1.3

CHANGES IN OPERATING ASSETS AND LIABILITIES:

ACCOUNTS RECEIVABLE 53.6 26.6 9.2

INVENTORIES (5.7) 1.6 (12.4)
ACCOUNTS PAYABLE AND ACCRUED EXPENSES 35.7 (2.6) (19.0)
INCOME TAXES AND OTHER CURRENT LIABILITIES 45.0 (11.6) (9.8)
OTHER NON-CURRENT ASSETS AND LIABILITIES (21.0) (24.8) (16.7)

NET CASH PROVIDED BY OPERATING ACTIVITIES 238.3 167.5 127.8

CASH FLOWS FROM INVESTING ACTIVITIES

CAPITAL EXPENDITURES (23.5) (17.8) (20.6)

BUSINESS COMBINATIONS, NET OF CASH ACQUIRED (26.4) ( 130.8) (17.0)

OTHER 1.0 1.6 (14.9)

NET CASH USED IN INVESTING ACTIVITIES (48.9) ( 147.0) (52.5)

CASH FLOWS FROM FINANCING ACTIVITIES

NET CASH PAID TO GLCC (468.5) (31.4) (103.0)

MINORITY INTEREST - 7.1

RECEIPT OF LONG-TERM BORROWINGS 441.0 - -

REPAYMENT OF LONG-TERM BORROWINGS (140.2) - -

DEFERRED FINANCING COSTS (15.2) - -

NET REPURCHASE OF COMMON STOCK (NOTE 13) (13.2) - -

NET CASH USED IN FINANCING ACTIVITIES (196.1) (28.1) (95.9)

EFFECT OF EXCHANGE RATE CHANGES ON CASH 3.5 (17.6) 21.1

NET CHANGE IN CASH AND CASH EQUIVALENTS (3.2) (25.2) 0.5

CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 29.7 54.9 54.4

CASH AND CASH EQUIVALENTS AT END OF YEAR $ 265 $ 29.7 $ 54.9

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THES E STATEMENTS.
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CONSOLIDATED STATEMENTS OF
STOCKHOLDERS' EQUITY
(IN MILLIONS)

BALANCE AT JANUARY 1, 1996
NET INCOME
PAYMENTS TO GLCC
NET CTA* CHANGE

TOTAL
TRANSFER (NOTE 12)

BALANCE AT DECEMBER 31, 1996
NET INCOME
PAYMENTS TO GLCC
NET CTA* CHANGE

TOTAL
TRANSFER (NOTE 12)

BALANCE AT DECEMBER 31, 1997
NET INCOME
NET CTA* CHANGE
SPIN-OFF (NOTE 1)
REPURCHASE OF TREASURY
STOCK (NOTE 13)
SHARE ISSUE (NOTE 13)

BALANCE AT DECEMBER 31, 1998

*Cumulative translation adjustment

CUMULATIVE
TRANS-  TOTAL
GREAT ADDITIONAL LATION ~ COMPRE-
LAKES COMMON TREASURY PAID-IN RETAINE D ADJUST-  HENSIVE
INVESTMENT STOCK STOCK CAPITAL EARNING S MENT  INCOME

$5308 $- $- $ - $ - $ - % -

- e - -~ 128 3 - 1283
(1023) - - - - - -

- e - - - 278 278

4285 - - -~ 128 3 278 1561

156.1 - - - (128 3) (27.8) (156.1)
5846 - - - - - -

- . - - 117 7 - 177

(81.0) - - - - - -

- . - - - (185) (18.5)

553.6 - - ~- 117 7 (185) 992

992 - - - Q@ 7) 185  (99.2)

652.8 - - - - - -

- . - - 70 4 - 70.4

- - - - - (18 (1.8)
(652.8) 01 - 2761 (30 5 - (305)

-~ (140) - - - -

- - 08 - - - -

- 01 (132 2761 39 9 (18 381

THE ACCOMPANYING NOTES ARE AN INTEGRAL PART OF THES E STATEMENTS.
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NOTES ON CONSOLIDATED FINANCIAL STATEMENTS

1. ACCOUNTING POLICIES

BASIS OF PRESENTATION

Until May 22, 1998 the Company was a wholly-ownatssdiary of GLCC. On May 22, 1998 GLCC consummakedspin-off of its
petroleum additives business by distributing sharéke Company to the stockholders of GLCC intaraf one Company share for every
four GLCC shares held (the spin-off). In connectiath the spin-off, the Company issued 14,762,4iatrss of common stock on May 26,
1998.

The consolidated financial statements have bequaped in accordance with generally accepted acowuptinciples and include all
subsidiaries of the Company. All significant intemgpany accounts and balances have been eliminptedaonsolidation.

All acquisitions are accounted for as purchasedlamdesults of operations of the acquired buserease included in the combined financial
statements from the date of acquisition.

The combined financial statements presented hérethe years ended December 31, 1997 and 1996effieet to the spin-off as a transfer of
ownership interests between entities under commatral. Accordingly, the financial statements reflthe assets, liabilities, revenues and
expenses of GLCC's petroleum additives businegsstad only for those parts of that business whérhained part of GLCC after the spin-
off. The financial statements have been preparéfitlas Company had existed as an independenydotiiall years and include allocations of
certain GLCC expenses prior to the spin-off. Mamaget believes these allocations are reasonable.

The financial information relating to the pre sjpiffiperiod may not necessarily reflect the consaifid financial position, results of operatir
or cash flows of the Company that would have betwesed if the Company had been a separate, indepecompany.

NATURE OF OPERATIONS

The Company is a major manufacturer and distribotdrEL, Petroleum Specialties and Performance Gtam Its primary manufacturing
operation is located at Ellesmere Port in the WhKengdom. The Company's products are sold globaliynarily to oil refineries. Principal
product lines are TEL, other petroleum additived parformance chemicals.

On October 1, 1998, the Company entered into saldsnarketing agreements with Ethyl CorporatiomyEtto market and sell TEL in all
areas of the world except North America and theopean Economic Area (the Territory) for the pefiodecember 31, 2009. All marketing
and sales effort made under the arrangement is mate name of Octel. Octel will continue to prodwall TEL marketed under the
agreements and also provide marketing and otheicesr Ethyl will continue to provide bulk distrition services, marketing and other
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services related to sales made within the Territdhe net proceeds under the agreements are p@idiéband Ethyl as compensation for
services and are based on an agreed-upon formikiaDstel receiving approximately two-thirds of tie¢al compensation for services
provided. No separate legal entity or joint ventoas been established as a consequence of theragtse Sales and expenses incurred under
the agreements are included within Octel's incotament. These comprise all revenues and coster@itdirectly by Octel, together with
costs recharged by Ethyl for distribution and otbexwvices provided under the terms of the agreesngthyl's share of the net proceeds for
services is charged as a distribution expense mibst of goods sold.

USE OF ESTIMATES

The preparation of the consolidated financial stetets requires management to make estimates amahjgissns that affect the amount
reported in the consolidated financial statementsaccompanying notes. Actual results could diifem those estimates.

REVENUE RECOGNITION

Revenue from sales of products is recognized dirteeproducts are shipped to the customer ohercase of bulk shipments, at the time of
delivery to the customer.

CASH EQUIVALENTS

Investment securities with maturities of three rhardr less when purchased are considered to beeqaslalents.
INVENTORIES
Inventories are stated at the lower of cost (FIF€@hmd) or market price.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment are stated at cestdecumulated depreciation. Depreciation is pexviolver the estimated useful lives of the
assets using the straigime method. The cost of additions, improvements iaterest on construction are capitalized. Maiate® and repail
are charged to expense when incurred.

GOODWILL

Goodwill, the excess of investments over the ne¢tasof subsidiaries acquired, is amortized ovapoge of up to 35 years. The majority of
goodwill relates to the TEL business and is beimgized over 10 years, the expected remainingofifine business. The Company regularly
evaluates the realizability of goodwill based oojgcted undiscounted cash flows and operating ircfimeach business with material
goodwill balances.
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DEFERRED FINANCING COSTS

The costs related to debt financing are classidettangible assets in the balance sheets. Aliratized over the life of the debt.

MINORITY INTEREST

Minority interest represents income before incomes$ as earnings are predominantly from a partipeasiul taxes are therefore paid by each
partner individually.

DERIVATIVE FINANCIAL INSTRUMENTS

The Company uses various derivative instrumentsidieg forward contracts and options to manageageforeign currency exposures.
These instruments are entered into under the Coyigpeorporate risk management policy to minimizpasure and are not for speculative
trading purposes. Management periodically revidweseffectiveness of the use of the derivative iménts.

Derivatives used for hedging purposes must be dedigs, and effective as, a hedge of the identifsédexposure at the inception of the
contract. Accordingly, changes in the value ofdkevative contract must be highly correlated vattanges in the market value of the
underlying hedged item at the inception of the leealgd over the life of the hedge contract. Any\g@give instrument designated but no
longer effective as a hedge would be reported akebt@alue and the related gains and losses rerediin earnings.

Derivatives that are designated as, and effeciya aedge of foreign currency commitments arewateal for using the deferral method.
Gains and losses from instruments that hedge finmnsitments are deferred and recognized as pahieof¢onomic basis of the transactions
underlying the commitments when the associateddrtignsaction occurs. Gains and losses from im&inis that hedge foreign currency
denominated receivables, payables and debt instrisnage reported in earnings and offset the efiefchisreign exchange gains and losses
from the associated hedged items.

ENVIRONMENTAL COMPLIANCE AND REMEDIATION

Environmental compliance costs include ongoing megiance, monitoring and similar costs. Environmierdats are accrued when
environmental assessments or remedial effortsrateaple and the cost can be reasonably estimateth. &cruals are adjusted as further
information develops or circumstances change. Gudtgure obligations are not discounted to tipgasent values.

EARNINGS PER SHARE

The Company has adopted Statement of Financial oty Standard No. 128 "Earnings Per Share" f&819
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Basic earnings per share is based on the weightrdge number of common shares outstanding dumm@ériod, whilst diluted earnings per
share includes the effect of options and restristedk that are dilutive and outstanding duringgbgod.

Prior to the spin-off the Company was not a sepavptrating company with a capital structure obis. Weighted average shares
outstanding for 1997 and 1996 have been calculatexpplying the distribution ratio (one Companyrshfar every four GLCC shares) to
average GLCC shares outstanding.

FOREIGN CURRENCIES

The local currency has been used as the functamaéncy throughout the group. Exchange differemeising on the retranslation of opening
balance sheets of overseas subsidiaries are talkesdparate equity reserve, the cumulative tramisladjustment. Gains and losses on for
currency transactions are included in other expeitsthe income statement.

2. BUSINESS SEGMENT AND GEOGRAPHICAL AREA DATA

The Company has adopted Statement of Financial xdoay Standard No. 131 "Disclosures about Segnwfras Enterprise and Related
Information” for its annual financial statements.

The Company's operations consist of one dominahusitny segment: petroleum additives.

Within the industry segment the Company has idiectithree main product groups: TEL, Petroleum Spies and Performance Chemicals.
The following table analyzes sales and other fir@nformation by product group:

PRODUCT GROUP DATA

(IN MILLIONS) 1998 1997 1996
NET SALES:
TEL $ 369.0 $ 4420 $ 505.1
PETROLEUM SPECIALTIES 63.9 62.6 70.9
PERFORMANCE CHEMICALS 321 34.5 214
$ 465.0 $ 539.1 $ 5974
GROSS PROFIT:
TEL $ 203.5 $ 2455 $ 281.1
PETROLEUM SPECIALTIES 13.8 13.8 15.9
PERFORMANCE CHEMICALS 3.4 5.4 1.6
$ 220.7 $ 264.7 $ 298.6

No discrete financial information is maintaineddelgross profit level
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IDENTIFIABLE ASSETS AT YEAR END:

(IN MILLIONS) 1998 1997 1996
TEL $ 7332 % 766.5 $ 7723
PETROLEUM SPECIALTIES 51.2 44.3 44.4
PERFORMANCE CHEMICALS 22.3 22.1 24.3
$ 8067 $ 8329 $ 841.0

The majority of the Company's operations are cotatliby its UK enterprises. Sales are reportederggographic area where the transaction
originates, rather than where the final sale tdarasrs is made. Intercompany sales are pricecctivez cost plus an appropriate mark-up for
profit and are eliminated in the consolidated fitiahstatements.

Identifiable assets are those directly associatéttive operations of the geographic area.

GEOGRAPHICAL AREA DATA

(IN MILLIONS) 1998 1997 199 6
NET SALES:
UNITED STATES $ 36.1 $ 39.0 $ 4 3.6
UNITED KINGDOM 421.6 512.2 52 7.3
WEST OF EUROPE 70.1 103.5 13 8.5
SALES BETWEEN AREAS (62.8) (115.6) (11 2.0)
$ 465.0 $ 539.1 $ 59 7.4
INCOME (LOSS) BEFORE INCOME TAXES:
UNITED STATES $ (1.6) $ (1.2 $ 1.7
UNITED KINGDOM 109.4 198.1 20 8.3
WEST OF EUROPE 41 1.8 11.7
$ 111.9 $ 198.7 $ 22 1.7
IDENTIFIABLE ASSETS AT YEAR END:
UNITED STATES $ 347 $ 30.8 $ 3 438
UNITED KINGDOM 725.1 741.2 71 7.3
WEST OF EUROPE 46.9 60.9 8 8.9
$ 806.7 $ 8329 $ 84 1.0
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3. PENSION PLANS

Statement of Financial Accounting Standard No. 1B ployers' Disclosures about Pensions and Otbst-fetirement Benefits" was issued

in December 1997 and is effective for the Compah9a8 fiscal year.

The Company maintains a contributory defined bémpefnsion plan (The Octel Pension Plan) coveritigtsuntially all UK employees. The
Projected Benefit Obligation (PBO) is based onlfgaary and years of credited service, reducesidayal security benefits according to a

plan formula. Normal retirement age is 65, but gimns are made for early retirement.

The Company's funding policy is to contribute antsun the plan to cover service costs to date @amenended by the Company's actuary.
Based on this advice, no contributions were madén&yCompany or by its employees in the years 19987 and 1996. The plan's assets are
invested by two investment management companifsits holding UK and overseas equities, UK and saa&s fixed interest security,index

linked securities, property unit trusts and cashash equivalents.

Assumptions for the plan as of the end of thetla®ste years were as follows:

19
WEIGHTED AVERAGE DISCOUNT RATE 6.2
RATE OF INCREASE IN COMPENSATION LEVELS 4.
RATE OF RETURN ON PLAN ASSETS 7.

Net pension cost for the UK pension plan is aofed:

(IN MILLIONS) 19

SERVICE COST $ 10

INTEREST COST ON PBO 37

ACTUAL RETURN ON PLAN ASSETS 5

NET AMORTIZATION AND DEFERRAL (49
$ (7
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98 1997 1996
5% 7.75% 7.75%
0% 55% 5.5%
0% 8.5% 8.5%

98 1997 1996
6 $ 134 $ 12.0
8 397 352
6) (103.4) (60.6)
9) 508 141



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

(IN MILLIONS) 1998 1997
CHANGE IN PBO
BALANCE AT JANUARY 1 $ 4946 $ 495.6
INTEREST COST 37.8 40.8
SERVICE COST 10.6 15.0
BENEFITS PAID (22.2)  (16.1)
ACTUARIAL GAINS/LOSSES 20.2 (20.6)
EXCHANGE VARIANCE 6.5 (20.1)
BALANCE AT DECEMBER 31 547.5 494.6
FAIR VALUE OF PLAN ASSETS
BALANCE AT JANUARY 1 708.2 644.2
ACTUAL BENEFITS PAID (22.2)  (21.1)
ACTUAL CONTRIBUTIONS - 0.7
ACTUAL RETURN ON ASSETS 5.6 110.6
EXCHANGE VARIANCE 9.0 (26.2)
BALANCE AT DECEMBER 31 700.6 708.2
PLAN ASSETS EXCESS OVER PBO 153.1 213.6
UNRECOGNIZED NET GAIN (82.0)  (151.3)
UNRECOGNIZED PRIOR SERVICE COST 7.1 8.0
PREPAID PENSION COST 78.2 70.3
ESTIMATED TRANSFER (4.7) (7.0)
$ 735 $ 63.3

The estimated transfer represents prepaid pensgtrattributable to employees who participate ex@rctel Pension Plan that remained with
GLCC after the spin-off. Final determination of tin@nsfer is subject to, among other things, d factuarial evaluation and election of the
employees.

4. STOCK OPTION PLANS
Prior to the spin-off, certain employees of the @amy participated in GLCC's employee stock optitamg which covered officers and key
employees of GLCC.

The Octel Corp. Savings Related Stock Plan becdfeetige from November 1, 1998. This is a stockghase plan, open to all employees at
the offer date, whereby employees may save up16 $ér month over a three-
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year period. Stock options may then be exercised feeriod of six months, after which the optiorpiee. 141,683 options were grant

under the scheme at a price of $13.20 per sharen#iket price of the shares at the grant dateasméxercisable from November 2001
through May 2002. The fair value of the options 499 estimated using the Black-Scholes model thighfollowing assumptions: dividend
yield 0.0%, expected life of 3 years, volatility9%Gnd risk free interest rate of 4.33

The Company has elected to follow Accounting Pples Board Opinion No. 25, Accounting for Stockuiss to Employees (APB 25) and
related Interpretations in accounting for its emypl® stock options. Under APB 25, because the eseeprice of employee stock options
equals the market price of the underlying stoclkihendate of the grant, no compensation expenseisded. The Company has adopted the
disclosure-only provision of Statement of Finanéiatounting Standards No. 123, Accounting for StBealsed Compensation (FAS 123).
Had compensation expense for the Company's stosabeompensation plan been recorded based onitivalfze of the stock options at
grant date consistent with the method prescribeBASy 123, the effect on the Company's net inconteeamnings per share for 1998 would
not have been material.

5. INCOME TAXES

Income taxes are accounted for using the assdtadility method pursuant to Statement of Finanéiatounting Standards No. 109
Accounting for Income Taxes (FAS 109). Deferrecetaare recognized for the tax consequences of Usmpdifferences” by applying
enacted statutory rates applicable to future yeadiferences between the financial statementyitey amounts and the tax bases of existing
assets and liabilities. The effect on deferredsaxea change in tax rates is recognized in inciontiee period that includes the enactment
date. In addition, FAS 109 requires the recognitbfuture tax benefits to the extent that real@abf such benefits is more likely than not.

The sources of income (loss) before income taxes ae follows:

(IN MILLIONS) 1998 1997 1996
DOMESTIC $ (1.6 ) $ 12)$ 17
FOREIGN 1135 175.6  190.4

$ 111.9 $ 1744 $ 192.1
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The components of income tax provisions are sunredras follows:

(IN MILLIONS) 1998 1997 1996
CURRENT:
FEDERAL $ 01 $ 01 $ 01
FOREIGN 39.8 43.3 59.6
39.9 43.4 59.7
DEFERRED:
FEDERAL - - 0.4
FOREIGN 1.6 13.3 3.7
1.6 13.3 4.1
$ 415 $ 567 $ 63.8

Cash payments(receipts) for income taxes were fpaillion, $62.0 million and $58.0 million during®8, 1997 and 1996, respectively. Tax
payments in respect of 1998 were made by GLCC.

The effective tax rate varies from the US fedetailgory rate because of the factors indicatedvizelo

1998 1997 1996
STATUTORY RATE 35.0% 35.0% 35.0%
FOREIGN TAX RATE
DIFFERENTIAL (4.9) (3.5) (2.9)
GOODWILL AMORTIZATION 11.3 2.1 1.3
OTHER (4.3) (1.1) (0.2)
37.1% 32.5% 33.2%

Details of deferred tax assets and liabilitiesas ¢ollows:

(IN MILLIONS) 1998 1997
DEFERRED TAX ASSETS:
CLOSURE COSTS $ 129 $ 17.7
DEFERRED TAX LIABILITIES:
PENSION COSTS 22.1 18.6
GOODWILL AMORTIZATION - 41
OTHER 12.4 15.1
345 37.8
TOTAL NET PROVISION $ 216 $ 201
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6. ACQUISITIONS

The Company's 100% ownership interest in Octel gisges and The Associated Octel Company Limited acagiired in three transactions.
The Company acquired a 51.15% interest in 198@rthdr 36.67% interest in 1992 and the balanc®8%v1The 1989 agreement provides for
profit participation payments to be made to cerfaimer owners (The Vendor Partners) through 28&h payments are treated as an
adjustment to the purchase price and for 1998 atedun $9.0 million.

In 1997 the Company completed the determinatiah@frofit participation payments for the yearsd#&ough 1995 resulting in an additi
to the purchase price of approximately $30 million.

On October 31, 1997 the Company acquired certattitmal interests in the Company's subsidiariés lwe the Vendor partners for a
nominal amount.

On November 20, 1997 the Company completed theisitign of the outstanding minority in the Compangubsidiaries previously owned
Chevron Chemical Company for $117 million. The esscef purchase price over the value of net assetsadlded to goodwill in 1997.

On October 31, 1998 the Company acquired the cuesttist of the Cetex International partnershipjesdl additives business in which the
Company previously held a 50% interest, for $8.[fioni.

On December 1, 1998 the Company completed thequslyi announced acquisition of Chemische Betridb®RSmbH, a petroleum
specialties company formerly owned by Veba Oel Ade Company, now known as Octel Deutschland Gmlal @mnual sales of
approximately $18 million.

7. GOODWILL

Goodwill comprises the following:

(IN MILLIONS) 1998 1997

GROSS COST $ 5221 $ 496.9

ACCUMULATED AMORTIZATION (161.6 ) (117.6)
$ 360.5 $ 379.3

Based on its most recent analysis the Companyveslithat no impairment of goodwill exists as of Braber 31, 1998.
Amortization of goodwill was $39.9 million, $27.6iliion and $26.7 million in 1998, 1997 and 1996spectively.
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8. DEFERRED FINANCING COSTS

Costs related to the financing of the spin-off fr@hCC were incurred during 1998 and are amortiaest the related debt profile.

(IN MILLIONS) 1 998 1997
GROSS COST $ 1 6.9 $ -
ACCUMULATED AMORTIZATION ( 1.2)

$ 1 57 $ -

9. PROPERTY, PLANT AND EQUIPMENT
The estimated useful lives of the major classetepfeciable assets are as follows:

BUILDINGS 7 TO 25 YEARS
EQUIPMENT 3 TO 10 YEARS

Property, plant and equipment consists of the fdglg:

(IN MILLIONS) 1998 1997
LAND $ 29 $ 28
BUILDINGS 1.1 0.6
EQUIPMENT 112.0 101.0
CONSTRUCTION IN PROGRESS 31.0 18.4
147.0 122.8
LESS ACCUMULATED DEPRECIATION 30.9 16.8
$ 116.1 $ 106.0

The estimated additional cost to complete constméh progress is $6.1 million (1997, $17.6 mitljo

10. PLANT CLOSURE PROVISIONS

The liability for estimated closure costs of O&tdlEL manufacturing facilities includes costs fergpnnel reductions (severance) and
decontamination and environmental remediation &iets/(remediation) when demand for TEL diminishes.
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The Company has and will continue to downsize astructure its operation consistent with declinileghand for TEL. Octel closed its
German manufacturing facility in 1989 and ceasedipction in Italy and France in 1996. All of ther@eany's TEL is now produced at its
manufacturing plant at Ellesmere Port in the UKDicember 1998 one of the three TEL plants at tlesiaere Port site was closed. Since
1996 the UK workforce has been reduced by 686 peioplesponse to the downsizing of the TEL plants.

Total plant closure costs are evaluated on a refalsis. As at December 31, 1997, the range ohfiatenet remediation costs was assess
$45-$133 million, with a most likely cost of $94lhain. At the same date management estimated tHitiawclal related severance costs to be
$50 million. Management has revised these estinestes December 31, 1998 to take account of expanedincurred during 1998. The
current estimate is as follows:

(IN MILLIONS) 1998 1997
OPERATING EXPENSES -- REMEDIATION  $ 60 $74
-- SEVERANCE 35 50
95 124
CAPITAL COSTS  -- REMEDIATION 18 20
$113 $144

The estimated remediation costs shown above indBdemillion which comprises the potential cosvatating the Ellesmere Port site.
Management has no present intention to adopt thisse of action and intends to continue manufanguother products at Ellesmere Port
when production of TEL ceases. Consequently, manageviews the $34 million as a contingent liajilit

No provision is made for estimated future severamsts until the employees concerned have beefienbénd the expenditure is committs
As stated above, at December 31, 1998 estimatabfttire severance costs were $35 million of wigitf.1 million were committed.

Capital remediation costs will be included in pndpgeplant and equipment as expenditure is incyriredccordance with Company policy.
The costs will be depreciated over the remainirefuldife of the related plant.

The year-end provision of $47.1 million is heldctwver operating remediation expenses (excludingrgencies) of $30.0 million and
committed severance costs of $17.1 million.
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Movements in the provision are summarized as fatow

(IN MILLIONS) 19 98 1997
BALANCE AT JANUARY 1 $ 572 $ 90.3
EXCHANGE EFFECT 2.0 (10.4)
CHARGE FOR THE YEAR 15.7 12,6
EXPENDITURE ( 27.8) (35.3)
BALANCE AT DECEMBER 31 $ 471 $ 57.2

Expenditure against provisions was as follows:

(IN MILLIONS) 1998 19 97 1996
SEVERANCE $ 149 3 218 $ 16.0
REMEDIATION -- UK 2.3 0.4 0.9
-- OTHER 10.6 131 2.8
$ 278 $ 353 $ 197

Capital expenditure relating to environmental nratte 1998, 1997 and 1996 was $2.7 million, $0.Bioni and $1.0 million, respectively.

11. LONG-TERM DEBT

Long-term debt consists of the following:

(IN MILLIONS) 19 98 1997
SENIOR TERM LOAN $ 1 398 $ -
CREDIT FACILITY 11.0 -
SENIOR NOTES 1 50.0
3 00.8
LESS CURRENT PORTION ( 71.0)
$ 2 298 $ -

On April 27, 1998 the Company entered into a $3@0am secured credit facility consisting of a $280llion senior secured term loan and a
$20 million revolving credit facility. The credia€ility will mature on December 31, 2001 and theentépan is amortized in quarterly
installments to December 31, 2001 subject to aappyment conditions. The term loan is securecherCompany's UK assets. Loans under
the credit facility bear
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interest at LIBOR plus 1.75 per cent, reducing IBQ@R plus 1.25 per cent when the outstanding b&amder the credit facility is below
$140 million or 12 months from first drawdown (whever is the later).

Also on April 27, 1998 the Company issued $150ionllof Senior Notes due 2006. The Company is reguio redeem $37.5 million
principal amount of Notes in each of the years 2@084 and 2005. The notes bear interest at a fatedof 10%.

The proceeds of the credit facility and the noteseaused principally to repay an intercompany lma@LCC which arose as a result of the
acquisition of the Chevron minority interest asatidged in note 6 above and to pay a special didderGLCC in connection with the spin-
off.

The credit facility and the notes both contain sabi$al restrictions on the Company's operatiockjoling the ability to pay dividends.

The following table presents the projected annuatiunities for the next five years after 1998:

(IN MILLIONS)

1999 $ 7 1.0
2000 6 0.0
2001 1 9.8
2002 -
2003 3 75
THEREAFTER 11 2.5

$ 30 0.8

12. GLCC INVESTMENT

GLCC investment comprises all GLCC funding, inchglintercompany balances and debt prior to the-sffi(see note 1).
Payments to GLCC included exchange effect of $4lifom $0.4 million and $0.7 million in 1998, 19%hd 1996, respectively.

The net payment of $31.0 million in 1997 includes teceipt of a short-term loan from GLCC of $11®i8ion used to fund the acquisition
of the Chevron interest described in note 6 above.
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13. STOCKHOLDERS' EQUITY

On May 26, 1998 the Company issued 14,762,417 sledreommon stock with a par value of $0.01, nitlpan connection with the spin-off
(see note 1).

A further 969 shares were subsequently issuedsipex of late notified changes in GLCC stockhol@grhe record date of the spin-off issue.

During 1998 the Company's Board of Directors appdoa stock buy back program, authorizing the répase of up to $15 million of its
stock, as allowed under its debt covenants. At Bbez 31, 1998 882,280 shares had been repurchbardiggregate cost of $14.0 million.

The Company has also issued 53,228 shares to Biseshd senior management at an aggregate co8t&fthlion, comprising 3,000 new
shares and 50,228 issues from treasury stock.

14. FAIR VALUE OF FINANCIAL INSTRUMENTS

The following table presents the carrying amount fair values of the Company's financial instrunseattDecember 31, 1998 and 1997:

1998 1997
CARRYING FAl R CARRYING FAIR
(IN MILLIONS) AMOUNT VALU E AMOUNT VALUE
NON-DERIVATIVES:
CASH AND CASH EQUIVALENTS $ 265 % 26 5 $ 297 $ 29.7
LONG-TERM DEBT 300.8 306 .8 -- -
DERIVATIVES:
MISCELLANEOUS - @ .2) -- --

The following methods and assumptions were usedtimate the fair values of financial instruments:
Cash and cash equivalents: The carrying amounbappates to fair value because of the short-terrturitees of such instruments.

Long-term debt: The carrying amount of term bormuys at variable interest rates approximates tovidire. The fair value of fixed interest
rate debt is based on the quoted market pricethéosame or similar debt.

Derivatives: The fair value of derivatives, inclagiforward exchange contracts and interest ratpsweas estimated based on current
settlement prices and comparable contracts usirrgruassumptions.
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15. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

The Company has limited involvement with derivativencial instruments and does not trade them.Jdmpany does use derivatives to
manage well defined interest rate and foreign exghaxposures.

The Company invoices between 50% and 60% of iesssalUS dollars, the balance mainly invoiced inmms sterling to match the
Company's sterling costs. Prior to the spin-offfrGLCC foreign exchange contracts were taken othit @LCC and (until November 1997)
Chevron Chemical Company to hedge dollar income tirealeby, dollar profit distributions to both peast

The Company uses interest rate swap, floor andrcafid cap agreements to reduce the impact of elsandnterest rates on its floating rate
debt.The swap agreements are contracts to exclii@agjeg rate for fixed interest payments periotlicaver the life of the agreements
without the exchange of the underlying notional ants. The notional amounts of interest rate agre¢sreee used to measure interest to be
paid or received and do not represent the amouedsure to credit loss.

As of December 31, 1998 the Company had the fotigvimterest rate instruments in effect (notionabants in millions; cap, floor and collar
rates based on 3-month LIBOR):

1998
NOTIONAL STRIKE PERIOD
AMOUNT  RATE
INTEREST SWAP $ 100.0 5.87% 12/ 98-12/01
INTEREST COLLAR 65.7 575% 12/ 98-12/00

5.45%

No such interest rate agreements were in placeeg¢mber 31, 199°

The Company sells a range of TEL and petroleumti@ddito major oil refineries throughout the wor@redit limits, ongoing credit
evaluation and account monitoring procedures aliead to minimize risk. Collateral is not geneyatequired.

Approximately half of the Company's workforce aowered by a collective bargaining agreement whigiires on January 1, 2000.

16. RELATED PARTY TRANSACTIONS

The Company sells significant qualities of TEL éfimeries wholly or partly owned by BP, Texaco anabil (The Vendor Partners) and
Chevron Chemical Company, who ceased to be refstaobs on October 31, 1997 and November 20, 11@3pectively. Sales were made at

arm's length and at prices which varied accordingdividual customers and the market in which thpgrated. In the years 1997 and 1996
such sales amounted
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to $80.2 million and $94.7 million, respectivelypdaamounts due in respect of those sales at Dece3tth&997 were $26.3 million.

Until the spin-off GLCC was a related company. SateGLCC are included in the accounts at estimatadket value, and in 1998 (to the
spin-off date) 1997 and 1996 amounted to $3.3 millioh4$nillion and $6.4 million, respectively. Purckasrom GLCC for the same peric
amounted to $7.1 million, $18.5 million and $15.iflion, respectively.

Interest charges from GLCC in respect of fundingvited for acquisitions in 1998 (to the spin-ofte}a 1997 and 1996 amounted to $3.4
million, $2.1 million and $1.5 million, respectivel

17. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 1998, the Financial Accounting Standardsr8¢FASB) issued Statement of Financial AccounStandard (SFAS) No. 133,
"Accounting for Derivative Instruments and Hedgiigtivities" which establishes accounting and reipgrstandards for derivative
instruments, including certain derivative instrunseambedded in other contracts (collectively refério as derivatives), and for hedging
activities.This Statement is effective for all fisquarters of fiscal years beginning after Junel®89. The Company is at present evaluating
the impact of SFAS 133 on its operations.

Statement of Financial Accounting Standard No. 184counting for Mortgage-Backed Securities Retdiaéter the Securitization of
Mortgage Loans Held for Sale by a Mortgage Banlénterprise” was issued in October 1998. This Statgmrelates to entities engaged in
mortgage banking activities and so does not affecCompany.

18. POST BALANCE SHEET EVENTS
In February 1999 the Company granted zero coseghaions to senior management under the ternmseddttel Corp. Performance Related
Stock Option Plan (PRSOP) and The Octel Corp. TRastricted Stock Option Plan (TRSOP).The 107,0&®op granted under the PRSOP

are exercisable from January 1, 2001 through Jsriye2008. The 181,521 options granted under th8AR are exercisable from December
31, 1999 through December 31, 2007.
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QUARTERLY SUMMARY (UNAUDITED)

FIRST SECOND THIRD FOURT
(DOLLAR AMOUNTS IN MILLIONS EXCEPT PER SHARE DATA) QUARTER QUARTER QUARTER QUART

1998
NET SALES $ 123.2 $ 1156 $ 1134 $112
OPERATING INCOME 41.0 35.9 28.0 29
NET INCOME 25.6 16.6 10.6 17
NET CASH PROVIDED BY OPERATING ACTIVITIES 47.9 66.9 70.3 53
PER COMMON SHARE:
EARNINGS  --BASIC 1.73 1.12 0.73 1.
-- FULLY DILUTED 1.73 1.12 0.73 1.
MARKET PRICE -- HIGH - 22.7 20.6 16
- LOW - 18.2 13.7 11
1997
NET SALES $ 1235 $ 1346 $ 1375 $ 143
OPERATING INCOME 41.5 48.3 53.2 51
NET INCOME 26.4 27.7 29.2 34
NET CASH PROVIDED BY OPERATING ACTIVITIES 62.8 41.4 62.3 1
PER COMMON SHARE:
EARNINGS  --BASIC 1.79 1.88 1.98 2.
-- FULLY DILUTED 1.79 1.88 1.98 2.
MARKET PRICE -- HIGH - - -
- LOW - - -
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[OCTEL LOGO APPEARS HERE]

"l see this as a five-year horizon. The first yelgsnecessity, will focus on managing our curtantiness and paying down our debt ahead of
schedule. But, as we manage those situations, Wbevnoving forward toward a new and exciting fgt@ior Octel and our shareholders.”

-- Dennis J. Kerrison, President and Chief Executie Officer, Octel Corp.



SOUND BITES

SOUND BITE 1

"We faced up to reality early. When you're lookatga business that is declining by 15 percent a yea can't waste energy trying to change
the rules. You create new ones. You adapt.”

- Dennis J Kerrison, President and Chief Execufifécer, Octel Corp.
SOUND BITE 2

While the TEL business will decline, it will notydup completely. Lead is still the most powerfutare booster available, and in many
markets, change will take time. In aviation, foemple, there is no substitute for leaded fuel isogjae engine planes.

SOUND BITE 3

"The central advantage we have over the short iethat we lead the market. At 80 percent of woitthymanufacturing volume and, with 1
Ethyl Corporation marketing alliance, nearly 75qaett of sales volume, we have the lion's sharbefriarket and with that comes our
responsibility as leader of the pack."

-- Steve W. Williams, Vice President, Group Operatins, Octel Corp.
SOUND BITE 4
Octel is the only manufacturer of TEL that manufiaes and distributes on a global basis, a key adgarn serving global oil companies.
SOUND BITE 5
The TEL business is declining at 15 percent a weatdwide. But it remains a business with high nirasgand excellent cash flow.
SOUND BITE 6

Octel provides a range of services, such as enviental consulting, decommissioning and refinery aggament, that smaller competitors
can't match. This is the foundation of our sendiféerentiation and Product Stewardship Program.

SOUND BITE 7

"As we look ahead to the future, we will concerdrah paying down debt and managing the TEL decBuéour objective, our mission, is to
put Octel firmly on a growth track."

-- Alan G. Jarvis, Vice President and Chief Finanal Officer, Octel Corp.
SOUND BITE 8
Growth in new fuel additives is a logical progressfor a company that has been in the additivembas for over 60 years.
SOUND BITE 9

"When you have a global infrastructure in place ldurs, taking new products through the pipelingfigitely easier than breaking into a new
distribution system."

-- Steve W. Williams, Vice President, Group Operatins, Octel Corp.

SOUND BITE 10

Petroleum Specialities supplies a broad range ditigds -- such as combustion enhancers for digsgines, fuel detergents and corrosion
inhibitors.

SOUND BITE 11

Experience, technical excellence and market knaydedlow Octel to blend additives made to ordeiit®ocustomers. It's a level of serv



few competitors can match.

SOUND BITE 12

The core of the Performance Chemicals busine$®i®ttaquest range of products, the main one lzirenvironmentally friendly
biodegradable detergent ingredient. It was develap@artnership with a major detergent manufact



SOUND BITE 13

The Octaquest range also has potential marketsimgmnd paper, cosmetics, photography and persanel

SOUND BITE 14

"The future for Specialty Products is very promisillVe have many low-cost, low-risk ways to growneluding licensing, bolt-on
acquisitions, alliances, custom synthesis and ¢éiveldpment of new markets with existing technolsgie

-- Dr. Geoff J. Hignett, Vice President, SpecialtfChemicals
SOUND BITE 15

"Reducing the employee work force with maximum #erty to the human cost and an aggressive progsanetraining have kept union-
management relations positive in a time of diffi@iange.”

-- Alan Hanslip, Vice President, Human Resources, €el Corp.

SOUND BITE 16

"We had to get a very clear understanding of ost base, and then develop and implement a plarite dnnecessary costs out of the
business."

-- Alan G. Javis, Vice President and Chief FinanciaOfficer, Octel corp.

SOUND BITE 17

Even as the company changes dramatically some @eessn constant. Octel continues to be totally mitted to safety and environmental
responsibility. Major emissions at the Ellesmeret Btant, for example, have been reduced by hatfiiee years.

SOUND BITE 18

A key step in rethinking and redirecting Octel vwasissemble a group of experienced managers wherstadd both the oil and chemical
industries. They also have a balance of skillsemkrience to strategically manage the declinekif, Bnd understand how to grow new
businesses. The top eight executives average 25 gemdustry experience.

SOUND BITE 19

"l see this as a five-year horizon. The first yelgsnecessity, will focus on managing our curtantiness and paying down our debt ahead of
schedule. But, as we manage those situations, Wbevnoving forward toward a new and exciting fet@ior Octel and our shareholders.”

-- Dennis J. Kerrison, President and Chief Executie Officer, Octel Corp.

SOUND BITE 20

"The most tumultuous period of change is now behisidAhead, | believe, is a time of building on ghatform we have created."

-- Dr. Robert E. Bew, Chairman, Octel Cao



EXHIBIT 13.2
17.1 REPORT OF INDEPENDENT AUDITORS

Board of Directors and Stockholder
Octel Corp.

We have audited the accompanying combined baldrest of the businesses that comprise Octel Corpf. Bscember 31, 1997, and the
related combined statements of income, cash flowlsstéockholders' equity for each of the two yearthe period ended December 31, 1997.
These financial statements are the responsibilitie@ Company's management. Our responsibility Exjpress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managei®miell as evaluating the overall financial statetpeesentation. We believe our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢combined financial position of the
businesses that comprise Octel Corp. at Decemhard®¥, and the combined results of their operatamd their cash flows for each of the
two years in the period ended December 31, 199%mformity with generally accepted accounting piples.

ERNST & YOUNG LLP
Indianapolis, Indiana

April 4, 1998



EXHIBIT 21.1
17.2. SUBSIDIARIES OF REGISTRANT

. Octel Corp., a Delaware corporation

. Octel L.L.C., a Delaware corporation

. Octel America Inc., a Delaware corporation

. Octel International Ltd., a United Kingdom corrgiion

. Octel Developments PLC, a United Kingdom corpiora

. Octel Trading Ltd., a United Kingdom corporation

. Octel Resources Ltd., a United Kingdom corporati

. Octel Associates, a United Kingdom corporation

. The Associated Octel Co. Ltd., a United Kingdoomporation

10. Associated Octel Co. (Plant) Ltd., a Uniteddtom corporation
11. AKC Trading Ltd., a United Kingdom corporation

12. AKC GmbH, a German corporation

13. Octel France SAS, a French corporation

14. Societa Italiana Additivi per Carburanti s, l&alian corporation

O©CO~NO U, WNPE

15. Octel Deutschland GmbH, a German corpora



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE COMBINED BALANCE
SHEETS, STATEMENTS OF INCOME, AND STATEMENTS OF CAFLOWS AND IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO SUCH FINANCIAL STATEMENTS.

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 26,50(
SECURITIES 0
RECEIVABLES 120,60(
ALLOWANCES 80C
INVENTORY 88,90(
CURRENT ASSET¢ 240,90(
PP&E 147,001
DEPRECIATION 30,90(
TOTAL ASSETS 806,70(
CURRENT LIABILITIES 205,20(
BONDS 229,80(
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 10cC
OTHER SE 301,00
TOTAL LIABILITY AND EQUITY 806,70(
SALES 465,00(
TOTAL REVENUES 471,00(
CGS 244,301
TOTAL COSTS 330,10(
OTHER EXPENSE! 3,80(
LOSS PROVISION (100;
INTEREST EXPENSE 25,20(
INCOME PRETAX 111,90(
INCOME TAX 41,50(
INCOME CONTINUING 70,40(
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 70,40(
EPS PRIMARY 4.8t
EPS DILUTED 4.8t
End of Filing
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