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

FORM 10-K

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

For the fiscal year ended December 31, 2003
Commission file number 1-13879

OCTEL CORP.

(Exact name of registrant as specified in its chaetr)

DELAWARE 98-018172¢

(State or other jurisdiction of incorporation or or ganization) (IRS Employer Identification No.)

Global House

Bailey Lane
Manchester
United Kingdom M90 4AA
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area code011-44-161-498-8889

Securities registered pursuant to Section 12(bhefAct:

Title of each class Name of each exchange on which register¢

Common stock, $0.01 par val New York Stock Exchang
Securities registered pursuant to Section 12 (gh®fict:  None

Indicate by check mark whether the registrant éf filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months, and (2)degs subject to the filing requirements for thset @9 days.
Yes[X] NOoO

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

Indicate by check mark whether the registrant ineoelerated filer (as defined in Rule 12b-2 ofSleeurities Exchange Act of 1934). Y=Ebk
NOO

The aggregate market value of the voting and ndmg@ommon equity held by non-affiliates of thgigtrant as of the most recently
completed second fiscal quarter (June 30, 2003)appsoximately $88 million, based on the closiniggof the common shares on The New
York Stock Exchange on June 30, 2003. Shares oframmstock held by each officer and director ané&gh person who owns 5% or more of
the outstanding common stock have been excludéthirsuch persons may be deemed to be affiliatés.determination of affiliate status is
not necessarily a conclusive determination for atimer purpose.

As of March 1, 2004, 12,182,171 shares of the tegiss common stock were outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the 2003 Annual Report to Stockholdeesincorporated by reference into Parts I, Il AhdCertain portions of Octel Corp.’s Proxy
Statement to be mailed to stockholders on or altauth 15, 2004 for the Annual Meeting of Stockhefd® be held on May 4, 2004 are
incorporated in Part Il hereof by reference.
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CAUTIONARY STATEMENT RELATIVE TO FORWARD-LOOKING ST ATEMENTS

Certain written and oral statements made by our gzom and subsidiaries or with the approval of ahaized executive officer of our
Company, including statements made in the ManaggsBiscussion and Analysis of Financial Conditeamd Results of Operations or
elsewhere in this report and in other filings wile Securities and Exchange Commission, may catestiforward-looking statements” as
defined in the Private Securities Litigation Refofvtt of 1995. Generally, the words “believe”, “exge “intend”, “estimate”, “project”, “will”
and similar expressions identify forward-lookingtsinents, which generally are not historical iuraatAll statements which address operating
performance, events or developments that we exgetticipate will occur in the futureircluding statements relating to volume growth,re

of sales or earnings per share growth, and statsnegpressing general optimism about future opggatsults — are forward-looking
statements. Forward-looking statements are sutgesgrtain risks and uncertainties that could cacseal results to differ materially from our
Company'’s historical experience and our presen¢etgbions or projections. As and when made, managebelieves that these forward-
looking statements are reasonable. However, castionld be taken not to place undue reliance oh frevard-looking statements since such
statements speak only as of the date when madsugh we believe that our expectations are basedasonable assumptions within the
bounds of our knowledge of our business and omeratimoreover, there can be no assurance that aesuiéts will not differ materially from

our expectations. Among the risk factors which dazduse actual results to differ materially fronpentations are the risks and uncertainties
discussed in this annual report on Form 10-K anddhdescribed from time to time in the Companytepfilings with the SEC. These involve,
without limitation, the timing of orders receiveiin customers, the gain or loss of significant aors, competition from other manufacturers
and changes in the demand for our products, inotutlie rate of decline in demand for TEL. In additiincreases in the cost of product,
changes in the market in general and significaahgks in new product introduction could resultdgtual results varying from expectations.
Should one or more of these risks materializet{erdonsequences of such development worsen), aldstie underlying assumptions prove
incorrect, actual results could differ materialigrh those expected. The Company undertakes noatioiigto publicly update or revise any
forward-looking statements, whether as a resufitea¥ information, future events or otherwise.
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PART |

ltem 1 Business
General

Octel Corp., a Delaware corporation (“Compan’) is a major manufacturer and distributor of fuelitidds and other specialty chemicals.
primary manufacturing operation is located at EHlese Port, South Wirral, United Kingdom. The Comgamproducts are sold globally,
primarily to oil refineries. Principal product lisere lead alkyl antiknock compound (“TEL”), otlpatroleum additives and performance
chemicals.

Until May 22, 1998, the Company was a wholly owseabsidiary of Great Lakes Chemical Corporationeéare corporation (“GLCC”0On
May 22, 1998, GLCC consummated the spin-off opétroleum additives business by distributing sharése Company to the stockholders of
GLCC in a ratio of one Company share for every f8WCC shares held. In connection with the spintoéf Company issued 14,762,417 shares
of common stock on May 26, 1998. A further 969 skawere subsequently issued in respect of latéetbtihanges in GLCC stockholders at
the record date of the spin-off issue.

The term “Octel” as used herein means Octel Corg.its subsidiaries unless the context indicathsratise.

Management’s Discussion and Analysis of Financ@hdition and Results of Operations on pages 1&igir@5 of the 2003 Annual Report to
Stockholders (the “Report”) are incorporated hetsimeference.

Segmental I nformation

The Company presently has one dominant industrsneag petroleum additives. The Company has thrembsses for management purposes
— TEL, Petroleum Specialties and Performance ChdmiB&cause of operational and economic similaritietroleum Specialties and
Performance Chemicals have been aggregated fortirgppurposes as the Specialty Chemicals bussegsient. Note 2 to the Financial
Statements included in the Report (the “Financiate3nents”) on pages 35 and 36 of the Reportcizrporated herein by reference.

Description of the Business

The Company is an international chemical compamgigizing in the manufacture, distribution and keting of fuel additives and specia
chemicals. The Company is organized into two bissinmits for reporting purposes — TEL and Specialigmicals.

TEL

Tetraethyl lead (TEL), the most significant of tiempan’s products, accounted for approximately 58% ofGbenpan’s 2003 sales. TE

was first developed in 1928 and introduced intoEheopean market for internal combustion engindsotst octane levels in gasoline, allown

it to burn more efficiently and eliminating engikeock. It also acts as a lubricity aid, reducingiae wear. Worldwide use of TEL has decli
since 1973 following the enactment of the US ClaarAct of 1970 and similar legislation in otherwries. The trend of countries exiting the
leaded gasoline market has resulted in a ratediingein volume terms in the last few years of bew 15% and 25% per annum. Management
believes that a decrease of 15% to 25% will ans2004, and that market volumes will continue tolide year on year.

The Company intends to manage the decline safelyefactively and to maximize the cash flow throdlé decline. Continuous cost
improvement measures have been, and will contiole t taken to respond to declining market demand.
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Specialty Chemicals
The Specialty Chemicals Business Unit comprisesdexeloping business are- Petroleum Specialties and Performance Chemi

The Petroleum Specialties business develops, pesdared markets a range of specialty products, asedlditives to fuels. The Company has
developed a range of products and customized bkenadset market demand for cleaner-burning and reffigient fuels. The Refinery
Specialties unit supplies a growing list of produand services that improve operational efficienaied product performance at the refinery.
There is an ongoing program of growth through mesrgad acquisitions. These have included the ja@nture in ValvemastérLimited, our
50% owned US subsidiary Octel Starreon LLC and Whmlined subsidiaries including Octel DeutschlandlfBl, the Gamlen group, CP
Manufacturing BV, CP3500 International Limited, fBgcosin AB group and Octel Exhaust Systems Limited

The Performance Chemicals focus going forward weteelop high performance products from its tecbgplbase complemented by selective
acquisitions to achieve critical mass in a numifenarkets. The major current product is the Octatfitamily of products, originally
developed for the detergent market but now beirsgptadi to new markets in personal care, paper ao@taphics. Subsidiaries include Octel
Performance Chemicals Inc. (formerly Hi-Mar Speaal Inc) and ProChem Chemicals Inc.

Raw Materials

Raw material purchases account for a substantiéibpaof the Company’s manufacturing costs. Theanpjrchases are lead, sodium, ethyl
chloride and dibromoethane. These materials ardabl@readily from more than one source, and tbenfany uses long term contracts
(generally with fixed prices and escalation tertosgnhance the security of supply and manage sheofiprice escalation.

Patents and I ntellectual Property

The Company has a portfolio of trademarks and pstgnanted and in the application stage, covepioglucts and processes. These traden
and patents relate primarily to the Petroleum Syies and the Performance Chemicals businessediah intellectual property forms a
significant part of the Company’s competitive sgtrs. The majority of these patents were develdyetthe Company. Most of these patents,
subject to maintenance obligations, including thgrpent of renewal fees, have at least ten yedestdmaining. The Company also holds a
license for the manufacture of fuel detergents. Thepany has trademark registrations for the uskeohame Octél and for the Octagon
device in Classes 1 and 4 of the “Internationak€ifecation of Goods and Services for the Purpo$élse Registration of Marks” in all
countries in which it has a significant market prese. Octel also has trademark registrations féadqdes® in all countries in which it has a
significant market presence. The Company has agijdits in progress for a number of other trademegistrations in several jurisdictions.

Octel America Inc., a subsidiary of the Companys trademarks for Ortholeufn a lube oil additive antioxidant and metal deaattiv, Ocenol
@, an antifoam for refinery use, and Valvema$tea valve seat recession additive. The Company doesomsider its business as a whole ti
dependent on any one trademark, patent or licence.

Customers

TEL sales are made principally to the retail refinmarket, which comprises independent, state gomtél company-owned refineries located
throughout the world. Selling prices to major caséws are negotiated under long-term supply agretsmeith varying prices and terms of
payment.
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The Company has two significant customers whosesgalpresent more than ten per cent of consolidateshues in 2003. Sales to one of the
customers in 2003, 2002 and 2001 were $50.6 mjli62.6 million and $80.5 million, respectively.|&ato the other customer were $53.7
million in 2003. Sales to this customer were Iésnt10 per cent of consolidated revenues in 2062801.

The customers of the Company’s major Specialty Gbalsibusiness are multinational oil companiesfaetiretailers. Traditionally, a large
portion of the total market was captive to oil canies that had fuel additives divisions providingies directly to their respective refinery
customers. As a result of corporate restructurargbvarious mergers, joint ventures and other lootitive arrangements involving
downstream refining and marketing operations, itk $upply arrangements between oil companiestagiddaptive fuel additive divisions
have been weakened and many refineries are innghasboking to purchase their fuel additive regments on the open market. This trend is
creating new opportunities for independent addithagketers such as the Company.

Competition

In the TEL business, Octel competes with markeiégoducts and processes that provide alternatayes of enhancing octane performanc
automotive gasoline. Government regulations haseicted or eliminated the use of TEL as an autdreajasoline additive in many of the
largest and developed markets such as North Amaride&Europe. As a result, worldwide demand for T&progressively declining as the use
of unleaded gasoline becomes more widespread.vdnldwide basis Octel remains the largest TEL menke

The Company’s Specialty Chemicals business operagsompetitive environment, with its main comimes being large oil and chemical
companies. In the Petroleum Specialties markeethe a limited number of competitors. No one camggeolds a dominant market share. The
Company considers its competitive strengths argtitsg technical development capacity, indepenelémen major oil companies and its
strong long-term relationships with refinery custs In the Performance Chemicals market thera atethora of competitors.

Agreements with Ethyl Corporation
The “Nature of Operations” policy in Note 1 to thimancial Statements, on page 32 of the Reparnc@porated herein by reference.

Octel supplies Ethyl Corporation (Ethyl) on a wisalke basis with TEL for resale to customers inUhéed States under two separate long
supply agreements at prices adjusted annually ¢iragreed formulas.

Technology

The Compan'’s principal research and development facilitied@erated in the Fuel Technology Centre at Bletchlél, together with facilitie

at Ellesmere Port, UK. The Company’s research @veldpment activity has been, and will continueeofocused on the development of new
products and formulations for the Petroleum Spgegmhnd the Performance Chemicals businessesnitaticustomer support is also provic

for the TEL business. Expenditures to support resegroduct/application development and techréc@lport services to customers were $5.1
million, $6.0 million and $5.1 million in 2003, 2@Gnd 2001, respectively. The Company considetstthatrong technical capability provides
it with a significant competitive advantage. In thst three years, the Petroleum Specialties bssihas developed new detergent, lubricity and
combustion improver products, in addition to thiedduction of several new cost effective fuel addippackages. A patented process for
manufacturing Octaque®has enabled the Company to enter into a new markké performance chemicals area.

Health, Safety and Environmental Matters

The Company is subject to Environmental Laws iroathe countries in which it does business. Thegpal Environmental Laws to which tl
Company is subject in the UK are the EnvironmeRtakection Act 1990, the
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Water Resources Act 1991, the Health and Safetyaak Act 1974 and regulations and amendments thekdanagement believes that the
Company is in material compliance with all applieaBnvironmental Laws, and has made appropriateigiom for the continued costs of
compliance with Environmental Laws. Neverthelelsré can be no assurance that changes in existivippmental Laws, or the discovery of
additional liabilities associated with the Compangurrent or former operations, will not have aenat adverse effect on the Company’s
business, results of operations or financial coolit

The principal sites giving rise to environmentahegliation liabilities are the former TEL operatsites at Paimboeuf in France and Doberitz
and Biebesheim in Germany, together with the ElereniPort site in the UK, which is the last ongaimgnufacturer of TEL. Remediation work
is substantially complete at Paimboeuf and Biehesheoberitz ceased to manufacture in March 200&gwediation work is still at an early
stage. At Ellesmere Port there is a continuing dat®n program related to those units that haveeadd. We regularly review the future cost
remediation and our current estimate is refleatedote 12 to the Financial Statements.

We record environmental liabilities when they arelyable and costs can be estimated reasonablyinMalves anticipating the program of
work and the associated future costs, and so irgdlve exercise of judgement by management. Note tt2 Financial Statements, on pag:
of the Report, which quantifies environmental ligigis and provisions, is incorporated by reference

Human Resources

The Compan’s workforce at December 31, 2003 consisted of 83dl@yees, of which 457 were in the UK. Over haltltd Compan’'s
employees in the UK are represented by unions,dtiey the Transport and General Workers Union Aeddmalgamated Engineering and
Electrical Union.

The Company has in place an employee communicptimgram to help its employees understand the bssiissues surrounding the Company
and the corporate restructuring that has been imgaied to respond to declining TEL demand andéalttveloping Specialty Chemicals
business. Regular briefings are conducted by lineagers where Company-wide and departmental issaetiscussed. More formal
communication takes place with the trade unionegeized by the Company for negotiating and consuéigpurposes.

Available Information

The Company files annual, quarterly, and currepores, proxy statements, and other documents WétSecurities and Exchange Commission
(SEC) under the Securities Exchange Act of 1934 Bkchange Act). The public may read and copy aaterials that the Company files with
the SEC at the SE€Public Reference Room at 450 Fifth Street, NWshNifggton, DC 20549, United States of America. Taklip may obtai
information on the operation of the Public Refee2Room by calling the SEC at 1-800-SEC-0330. Alse,SEC maintains an Internet website
that contains reports, proxy and information staets, and other information regarding issuersuiticlg the Corporation, that file
electronically with the SEC. The public can obtaity documents that the Company files with the SEI@tp://www.sec.gov.

The Company also makes available, free of chahgeygh its Internet website (http://www.octel-cagm) the Company’s Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q, CuriRaports on Form 8-K, and, if applicable, amendmenthose reports filed or furnished
pursuant to Section 13(a) of the Exchange Act as &8 reasonably practicable after the Companyretfécally files such material with, or
furnishes it to, the SEC.



Table of Contents

ltem 2 Properties

A summary of the Compa’s principal facilities is shown in the followingdie. Each of these properties is owned by the Compexcep
where otherwise noted:—

Location Principal Operations

Newark, Delaware, U® Octel Corp. Headquarte

Manchester, UKD Octel Corp. European Headquart

Ellesmere Port, UK The Associated Octel Company Limited; Business Tedvtanufacturing; Research
Development; Administratio

Bletchley, UK Fuel Technology Centt

Herne, German{ Octel Deutschland GmbH; Manufacturing and Admimistm

Zug, Switzerland? OBOAdler Limited; Sales and Administratit

Karlstad, Swede Bycosin AB; Manufacturing and Administratic

Vernon, Franci Gamlen SA; Manufacturing and Administrati

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

Milwaukee, Wisconsin, U8 Octel Performance Chemicals Inc.; Manufactui

@  Leased propertie

On January 1, 2002 the Octel Corp. headquartessatedd within Newark. Its new address is 220 Cemtial Drive, Newark, DE 19713. The
group’s TEL manufacturing site is at Ellesmere PiestTEL manufacturing capacity is currently 3@Q0@etric tons (mt) per annum. Actual
annual operating levels are under review as partafagement’s response to the decline in TEL market

The group’s Specialty Chemicals manufacturing cipat Ellesmere Port comprises a detergent p&s00 mt per annum) and an EDDS
plant (1,500 mt per annum) for the manufacture cfaQues® .
ltem 3 Legal Proceedings

In April 2002, the Company commenced proceedinghénPatents Court in the UK against Infineum USR.L(“Infineum”) for the revocation
of the UK equivalent of European Patent No. 0807(555"), European Patent No. 0743972 (“972") anddpean Patent No. 0743974
(*974").

Octel and Infineum have agreed that the issuesdestihem concerning the validity of certain patshtsuld be determined at the European
Patent Office, and not in the UK courts. Accordin@ictel and Infineum have agreed that the UK prdicegs for revocation of the patents and
Infineum’s counterclaim for infringement should gtayed while this determination at the Europeaemadffice takes place.

There are no other material pending legal or gavemtal proceedings involving the Company, its slibsies or any of its properties.
Furthermore, no director or officer and to our kihedtge no affiliate of the Company or any assoadteny director or officer is involved, or
has a material interest in, any proceedings whichlvhave a material adverse effect on the Company.

Item 103 of Regulation S-K requires disclosuredrhanistrative or judicial proceedings arising unday federal, state or local provisions
dealing with protection of the environment, if ti@netary sanctions might exceed $100,000. Therewarently no such proceedings.

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

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

The Company’s common stock is listed on the NewkY&tiock Exchange (symbol — OTL). As of March 1, 200ere were approximately
1,902 registered holders of the common stock.

Quarterly stock prices on page 49 of the Reportrax@rporated herein by reference.

Following the announcement in August 2002 of a sanmual dividend of 5 cents per share, the firshquayment was made in September
2002, with the second in June 2003. In line wishpiblicy of semi-annual consideration of a dividem February 9, 2004 the Company
announced the payment of a dividend of 6 centsipare to be paid to shareholders of record astwoiugey 20, 2004 on April 1, 2004.

The borrowings entered into by the Company thaevieplace until January 30, 2004 restricted then@any’s ability to pay dividends or buy
back stock. Dividend payments and stock buy-baoksdconly be made if the Company:

1) were in compliance with the borrowings agreemenidi(ding certain financial covenant:

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

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

The new refinancing facility agreed on JanuaryZZ@4 allows a maximum dividend of $1.5 million pemum plus 15% annual growth from
2005 provided that no default has occurred or woesdllt from such payment. The Company may repseeita own shares provided that this
will not affect compliance with the financial coarts in the facility.

The following table shows purchases of equity séesrby the issuer or affiliated purchasers witthia last quarter of 2003.

ISSUER PURCHASES OF EQUITY SECURITIES

(c) Total Number

(a) Total
of Shares Purchase
Number of (d) Approximate Dollar
Shares (b) Average as Part of the Value of Shares that Ma;
Purchasec Price Paid pet Publicly Announced
Yet Be Purchased Unde
Period Share Plans or Programs the Plans or Programs
October 1- October 31 3,20( $ 17.6:2 3,20( $ 5.3 million
November 3 November 3( 7,40( $ 17 7,40( $ 5.2 million
December - December 3: — — — $ 5.2 million
Total 10,60( $ 17.3: 10,60( $ 5.2 million

The Company announced the resumption of its shardack program on August 13, 2003. The Board of Dinecapproved resumption of t
purchase of shares with an aggregate value ofi#ilién. This buy-back program had been originalynounced on May 10, 2000. All shares
repurchased were repurchased pursuant to thisgrogr

The Company also has securities authorized foarsseiunder equity compensation plans. The infoonatontained in item 12 under the
heading “Shares authorized for issuance underyeqgainpensation plans” is incorporated herein bgneice.

The Company has not, within the last three yeaeslarany sales of unregistered securities.

Item 6 Selected Financial Date
The Financial Highlights on page 16 of the Repad the Quarterly Summary on page 49 of the Reperingorporated herein by referen
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The results of operations and financial conditibthe group in 2001 include the effects of sevequisitions made during the year. Note 7 to
the Financial Statements is incorporated hereirefgrence.

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

The discussion on pages 18 through 25 of the Ré&partorporated herein by referen

Liquidity and financial condition
The discussion on pages 21 and 22 of the Reportdsporated herein by reference

Critical Accounting Policies

Managemer’'s Discussion and Analysis of Financial Conditiod &esults of Operations discusses Cs consolidated financial statemer
which have been prepared in accordance with acomuptinciples generally accepted in the Unitedé&af America. The preparation of these
financial statements requires management to makaates and assumptions that affect the reportezliata of assets and liabilities and the
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redainounts of revenues and expenses durir
reporting period. On an on-going basis, managemeaitiates its estimates and judgments, includiogehelated to environmental
remediation, impairment of goodwill and intangiblesets, pension accounting, restructuring costsramkleting agreements with Ethyl.
Management bases its estimates and judgments tonitéd experience and on various other factorsdha believed to be reasonable under the
circumstances, the results of which form the bfmsisnaking judgments about the carrying valuesssiess and liabilities that are not readily
apparent from other sources. Actual results m&gifom these estimates under different assumgtirconditions. Note 1 to the Financial
Statements includes a summary of the significaob@aating policies and methods used in the preparati the Financial Statements.

“Critical Accounting Policies and Estimates” on pa@2 and 23 of the Report is incorporated hergireference.

Contractual Commitments

“Contractual Commitments” on page 24 of the Repsmt] Note 18 on the Notes to the Financial Statésnare incorporated herein by
reference.

ltem 7A  Quantitative and Qualitative Disclosure About Market Risk

Information relating to the Company’s exposure tarket risk on pages 23 and 46 of the Report isrpaated herein by reference.

ltem 8 Financial Statements and Supplementary Dat

The consolidated financial statements, togethdr thi¢ report of PricewaterhouseCoopers LLP datédudey 9, 2004 and quarterly financ
information, which are on pages 18 through 49 efReport, are incorporated herein by reference.Him@ncial Highlights on page 16 of the
Report are also incorporated herein by reference.

ltem 9 Changes In and Disagreements with Accountants on Aounting and Financial Disclosure

There have been no changes in or disagreementsheit@ompan’s Independent Auditors on any matter of accourpimgciples or procedurt
or financial statement disclosure during the yewteel December 31, 2003.

Item 9A  Controls and Procedures

Information regarding Controls and Procedures igaioed on page 25 of the Report and is incorpdragzein by referenc
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PART IlI
ltem 10 Directors and Executive Officers of the Registran

Information under the heading “Management” setiothe Proxy Statement, dated March 15, 2004,ingjab the 2004 Annual Meeting of
Stockholders to be held on May 4, 2004 (“The PrSigtement”) is incorporated herein by reference.

At its Board Meeting on February 24, 2004 the Comyplarmally adopted a Code of Ethics. Any stockleoldrho requires a copy of the Code
of Ethics, Corporate Governance Guidelines or drii@Board Committee Charters may obtain one itingr by writing to the Investor
Relations Director, Octel Corp., Bailey Lane, Magster M90 4AA, England, e-mail investor@oetelp.com. These documents can also be
accessed via the Corporation’s website, www.oabeb.com.

Information regarding the composition and the wogki of the Audit Committee are included under thadings “Corporate Governance —
Committee of the Board of Directors — Audit Commit and “Audit Committee Report” in The Proxy Stagnt and is incorporated herein by
reference.

ltem 11  Executive Compensatior

The information under the headi“Executive Compensation and Other Informe” in The Proxy Statement is incorporated hereil
reference.

ltem 12  Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matter:

The information under the headi“Security Ownership of Certain Beneficial Owners &mhagemer” in The Proxy Statement is incorpore
herein by reference.

Shares Authorized for Issuance under Equity CongimmsPlans

The information contained in the table entit*Equity Compensation Plan Informat” under the headin“Equity Compensation Pla” in the
Proxy Statement is incorporated herein by reference

The Company is currently seeking approval for agiitaxhal 823,720 share securities to be made ehailas share options. This would take the
total amount of shares approved for options to &,B20.

ltem 13  Certain Relationships and Related Transaction:

The information under the headings “Transactiorth ®iecutives, Officers, Directors and Others” &kertain Other Transactions and
Relationships” in the Proxy Statement is incorpeddterein by reference.

ltem 14  Principal Accountant Fees and Service

Information with respect to fees and services egldbd the Company’s independent auditors, PriceWwatisseCoopers LLP, is contained in the
Audit Committee Report under the heading “Princidatountant’s Fees and Services” in The Proxy 8tate and is incorporated herein by
reference.
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PART IV
Item 15

(@
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Exhibits, Financial Statement Schedules and Reporisn Form &K

Financial Statements

The Consolidated Financial Statements of Octel Camg its subsidiaries and related notes theret@ther with the repo
thereon of PricewaterhouseCoopers LLP dated FepB8j&004 appearing on pages 18 through 49 of @8 2Annual Report to
Stockholders, are incorporated by reference in Be

Financial Statement Schedules

All financial statement schedules have been omitede the information required to be submittedheen included in the
financial statements or because they are eitheaptcable or not required under the Rules of Ragns &-X.

Exhibits

2.1  Transfer and Distribution Agreement, dated as afil&#, 1998, between Great Lakes Chemical Corjame
(“GLCC") and the Registrant. (:

3.1 Amended and Restated Certificate of Incorporatiothe Registrant. (1

3.2 Amended and Restated -laws of the Registrant. (:

4.1  Form of Common Stock Certificate. (

4.2  Form of Rights Agreement between the Registrantfarel Chicago Trust Company of New York, as Rightgent. (2

4.2 Form of Certificate of Designations, Rights andférences of Series A Junior Participating PrefeBaatk of the
Registrant. (2

4.4  Indenture dated as of May 1, 1998 among the RegistOctel Developments PLC and the IBJ SchrodekBad
Trust Company, as trustee. |

4.5 Form of 10% Senior Notes (contained in Exhibit ds4Exhibit A). (4)

4.€ Registration Rights Agreement dated as of April 3898 among the Registrant, Octel Developments &hdthe
initial purchasers. (1

4.7  Purchase Agreement dated as of April 30, 1998 anttm¢nitial Purchasers, Octel Developments PLCtaed
Registrant. (4

4.8 Share purchase agreement between OBOAdIer Holdliingiged and The Associated Octel Company Limiteldtieg
to the sale and purchase of the whole of the issbate capital of OBOAdler Company Limited, datede]1, 1999.

(6)
4.¢  Amendment to Rights Agreement (1
10.1 Tax Disaffiliation Agreement between GLCC and thregRtrant. (1
10.z  Corporate Services Transition Agreement between Gh@d the Registrant. (
10.2  Supply Agreement between GLCC and the Registrarthiosupply of ethylene dibromide. |
10.£  Supply Agreement between GLCC and the RegistrarthidSupply of anhydrous hydrogen bromide.

12
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10.5
10.€
10.7
10.€

10.€
10.1¢
10.11
10.1%
10.1:
10.1¢
10.1¢
10.1¢

10.1%
10.1¢
10.1¢
10.2(
10.21
10.22
10.2:
10.2¢
10.2¢
10.2¢

10.27

10.2¢

12.1

13.1
13.2

Supply Agreement for the Supply of 10% sodium hydte solution. (1.
Ethyl Corporation Market and Sales Agreement.
Octel Corp. Non Employee Directors Stock OptiomP(d)

Employment Agreement between Associated Octel leichdnd Steve W Williams, Geoff J Hignett, Grahanhé4thes an
Robert A Lee. (1

Employment Agreement between Associated Octel leich#gnd Dennis J Kerrison. (
Agreement between GLCC and the Registrant for tleManufacturing of Stadis Product. (
Octel Corp. Time Restricted Stock Option Plan.

Octel Corp. Performance Related Stock Option R2x

Associated Octel Savin-Related Stock Option Plan. (

Form of Octel Corp. Approved Company Share OptiamH(8)

Form of Octel Corp. Profit Sharing Share Schemg

Employment Agreement between The Associated Oagifiainy Limited ani
Alan G Jarvis. (9

Employment offer letter from The Associated Octehipany Limited to John P Tayler. (
Consultancy Agreement between Octel Corp. and R&Bew. (9)

Employment offer letter from The Associated Octehtpany Limited to lan A Watling. (1:
Employment offer letter from The Associated Octeh@pany Limited to Philip J Boon. (1
Executive Services agreement, Richard Shone

Contract of Employment, Sharon Todd (:

Contract of Employment, lan McRobbie (1

Contract of Employment, Paul Jennings (

Contract of Employment, Alexander Dobbie (:

$100,000,000 term loan agreement between Octel. G0gtel Associates, Barclays Capital, BarclayskBao and others
dated June 3, 1999 (

US$250,000,000 Facilities Agreement dated 29 Oct@ab@l for Octel Corp. with Barclays Capital actagymandate
Lead Arranger and Barclays Bank plc acting as Ageuat Security Agent. (1:

Amendment and Restatement Agreement, dated 3013a20@4, relating to a Facilities Agreement, da28dOctober 200
(as amended), by and among the Registrant, BarBlagk plc, Lloyds TSB Bank plc, The Governor andrany of The
Bank of Scotland, and certain other parties the(di)

Statement Regarding Computation of Financial Ratfded herewith)
2003 Annual Report to Stockholders of Octel Cofifed herewith)
Opinion of Ernst & Young LLP on 1997 Combined Fingh Statements. (¢
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Notes
1)
)
3)
(4)
5)
(6)
()
8
9)
(10)
(11)
(12)
(13)
(14)
(15)

(b)

14  The Octel Corp. Code of Ethics (1
21.1  Subsidiaries of the Registrant. (filed herew
24.1  Powers of Attorney of Directors and Officers of RRegistrant (4
31.1  Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002 (filed herewitr
31.z Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002 (filed herewitt

32.1  Certification of the Chief Executive Officer pursudo 18 U.S.C. Section 1350, as adopted pursoaBéttion 906 of the
Sarbane-Oxley Act of 2002 (filed herewitr

32.z  Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoa®éttion 906 of the
Sarbane-Oxley Act of 2002 (filed herewitr

99.1 Consolidated Financial Statements of OBOAdIler Camydamited as of June 30, 1999 and for the yean #reded (7)

Incorporated by reference to the Comf’s amendment dated April 21, 1998, to a previouitdg fForm 1(-/A.
Incorporated by reference to the Comg’s Form 1-/A previously filed on April 10, 199¢

Incorporated by reference to the Comf’s amendment dated May 4, 1998 to a previously fiean 1(-/A.
Incorporated by reference to the Comy’s Form -4 previously filed on October 1, 19¢

Filed with the Compar’s Form 1-Q on November 10, 199

Filed with the Compar’'s Form K on November 12, 199!

Filed with the Compar’s Form -K/A on January 20, 200!

Filed with the Compar’s Form 1-K on March 26, 199¢

Filed with the Compar’s Form 1i-K on March 27, 200C

Filed with the Compar’s Form K on July 21, 200C

Filed with the Compar’'s Form 1i-K on March 26, 200:

Filed with the Compar’s Form 1-K on March 25, 200z

Filed with the Compar’s Form 1i-K on March 28, 200z

Filed with the Compar’s Form K on February 9, 200:

Filed with the Compar’s Proxy Statement on March 15, 20

Reports on Form 8-K

On October 8, 2003 the Company filed a Forid 8 nouncing financial results for the three antennonths ended September
2003.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Registhas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

OCTEL CORP By: /s/ Dennis J Kerriso
(Registrant DENNIS J KERRISON
Date: March 15, 200 President, Chief Executive Officer and Direc

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bbélpthe following persons on behalf of |
Registrant and in the capacities and on the ddiedted:

March 15, 200 /sl Paul W Jenning
Paul W Jennings, Executive Vice President and Cfiredncial
Officer

March 15, 200:- /s/ Robert E Bev

Dr Robert E Bew, Chairman and Direc

March 15, 200 /s/ Dennis J Kerriso
Dennis J Kerrison, President, Chief Executive @ffiand
Director

March 15, 200 /s/Martin M Hale

Martin M Hale, Directol

March 15, 200 /s/ Samuel A Haubol

Samuel A Haubold, Directc
March 15, 200 /sl James Puckrid¢

James Puckridge, Direct
March 15, 200 /sl Benito Fiore

Dr Benito Fiore, Directo

March 15, 200 /s/ Charles M Hali

Charles M Hale, Directc
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EXHIBIT 12.1 — STATEMENT REGARDING COMPUTATION OF FINANCIAL RATIOS

(in millions, except share and per share data)

1. NET INCOME ASA PERCENT TO SALES
A Net Income
B Net Sales
A % of B

2. EFFECTIVE INCOME TAX RATE
C Income Taxe!
D Income before Income Tax
C%of D

3. CURRENT RATIO
E Current Asset
F Current Liabilities
E:F
4, EARNINGS PER SHARE
G Net income
H Basic shares outstandi
| Diluted shares outstandit
G/H Basic earnings per she

G/l Diluted earnings per sha

Shares in thousands, earnings per share in dc

5. WORKING CAPITAL
J Current Asset
K Current Liabilities
L Current Portion of Lorn-Term Loan
J-K+L Working Capital

2003

2002

2001

2000

1999

$ 51¢& $ 521 $ 56 $ 18: $§ 42¢
$ 4622 $ 4475 $ 4192 $ 4224 $ 516.¢
11.2% 11.€% 1.3% 4.3% 8.2%
$ 235 $ 23C $ 14C $ 174 $ 327
$ 771 $ 74z $ 19¢&¢ $ 357 $ 75:&
30.2% 31.(% 70.71% 48.8% 43.4%
$178.¢ $171.¢ $ 238.: $188f $ 255.f
$ 1126 $187.€¢ $ 235 $131: $ 206.¢
1.6 0.9 1.C 14 1.2
$ 51¢ $ 521 $ 56 $ 18I $ 42¢
11,92¢ 11,817 11,76¢ 12,58: 13,82}
12,554 12,557 12,50! 13,00( 13,97¢
$ 434 $ 441 ¢ 048 $ 14€ $ 3.0¢
$ 41t $ 41t ¢ 04 $ 141 $ 3.0
$178.¢ $171.¢ $238° $188f $ 255¢
112.¢ 187.€ 235.% 131.c 206.¢
1.7 56.¢ 65.1 30.C 80.C
$ 67 $ 41C ¢$ 681 $ 87z $ 129.(
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Octel Corp.
2003 Annual Repol



Energy

Ideas + People

What happens when good ideas are
executed by dedicated people?

Forward momentum.

Commitment becoming action.
Action yielding results.

Energy made manifes

Although the last few years have
been a challenging period of
continuous change, we have
continued to make significant
achievements—all a direct result of
our employees’ enthusiasm and
energy.

Generating this kind of exciteme
powers our compar's future.



Our relationships with customers
are serious bonds, built on careful
listening and delivering on what we
hear.

We understand their needs ¢
desires, and work closely together
to achieve results.

Of course, meeting customer ne:
is only half the equation; it is also
hugely satisfying for us to find the
perfect solution to our customers’
problems.

In fact, this kind of problensolving
fuels our ambition to succeed.

It’s a mutual attraction that leads
mutual satisfactior

Bonds

Customers + Satisfaction
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Ch

Cohesion

Science + Discoveries

By honing our science skills we
create the strongest possible
cohesive base.

The result: better products,
groundbreaking discoveries, and
new applications.

Our technology platforms
comprise unique combinations of
key people, equipment, and know-
how. It's a potent blend,
promoting the cross-fertilization

of ideas and a productive, effici
use of resources.
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Cn

Concentration

Research + Innovation

Our concentration on innovative
research and development keeps us
at the leading edge in each of our
business segments.

We believe i's vital for our
scientists to be encouraged and
supported in their research.

This year we created the Oc
“science ladder,” a program
developed to recognize and reward
scientific achievemen
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Sy

Synthesis

People + Jobs

Creating a well-balanced synthesis
of the right people in the right jobs
keeps our business running
seamlessly, nimbly, and
competitively.

As Octel changes and grows, our

organization must remain flexible
and responsive.

While some people who have
contributed greatly in the past have
moved on, new people with fresh
skills and experience have joined
us.

Each new partnership strengthq

us to meet the challenges of the
future; it’s a continuous process to
meet evolving demand



Mass

Global + Local

By embracing local and regional
cultures within a global framework
and providing products and
solutions worldwide, we create an
international critical mass of
customers, employees, and partr

We strive to achieve the best of
both worlds—and share this global
and local advantage with our
stakeholders
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Equilibrium

TEL + Specialty Chemicals

Balance is at the heart of our
business strategy.

Our carefully calibrated business
mix of Lead Alkyls (TEL) and
Specialty Chemicals allows us to
optimise our strategy for long-term
shareholder value.

Fulfilling our mission of being
global, profitable, growing specia
chemicals company hinges on
managing this equilibrium. So we
maintain our sensible approach to
spending.

While seeking the right acquisitic
opportunities, we have invested in
integration, restructuring, and
rightsizing; research and
development; and organic growth.
On one hand our Specialties
business is growing steadily, and
the other we've achieved excellent
cash generation in TEL.

At the same time, we have met (
debt obligations, paid dividends,
and continued with our share
buyback program.

On balance, w're in balance






Energy

Bonds
Cohesion
Concentration
Synthesis
Mass
Equilibrium




Good
Chemistry

For us, it's the result of
dedicated people combining
with good strategy and
good execution.

It's the indefinable something
extra that arises, unprompted,
in our best relationships—
and it's what we strive to
achieve in all our interactions,
internal and external.

In the final analysis,

good chemistry is the
spontaneous, positive blend
of who we are, how we work,
and where we're headed.

And it's what Octel
is all about.




Good Chemistry in Action

As a specialty chemical company focusing primawity
performance additives, Octel produces “effect cloatsij”
characterized by what they do, and not what they@ur core
competence: to enhance our customers’ productstmflainction
and performance. By creating innovative additivieitsons, we
make things work faster, cleaner, and better.

Because we develop new products to solve specifitocmer
problems as well as to enhance performance, oualuptdist runs
into hundreds. Below we have categorized a few,tugive a few
examples of good chemistry—in action.

Octel Adds the Innovatio

PRODUCT

OCTAQUEST

CHELATING AGENT

MARKET SECTORS
HOUSEHOLDS / INSTITUTIONS
PERSONAL CARE / PHOTOGRAPHY

EFFECT AND PERFORMANCE
Blocks metal residues and
prevents spoiling and staining
while retaining biodegradability.

PRODUCT

TETRAETHYL LEAD

OCTANE ENHANCERS

MARKET SECTORS
FUELS (GASOLINE)

EFFECT AND PERFORMANCE
Allows economic improvement of fuels.
Creates anti-knock effect in gasoline.
Lubricative properties prevent valve seat
recession problems.

PRODUCT

OCTASPERSE

DISPERSANTS

MARKET SECTORS
COATINGS / INKS AND PAPER
PIGMENT MANUFACTURE

EFFECT AND PERFORMANCE
Improves process economics
and enhances product performance,
e.g. durability and gloss.




PRODUCT

OCTASTAT

ANTI-STATIC AGENTS

MARKET SECTORS
AEROSPACE / PLASTICS
FLUID HANDLING

EFFECT AND PERFORMANCE
Avoids build up of static,
thus removing the danger of
process inefficiency or
friction-related problems.

PRODUCT

OCTAFOAM

DEFOAMERS

MARKET SECTORS
PAINTS / COATINGS
INKS AND PAPER

EFFECT AND PERFORMANCE
Removes foam to
improve process, appearance,
and performance.

PRODUCT

OCTACARE

RHEOLOGY MODIFIERS

MARKET SECTORS
PERSONAL CARE / COSMETICS

EFFECT AND PERFORMANCE
Facilitates ease of application
of creams and emollients.

PRODUCT

OCTACHEM

SPECIALTY SURFACTANTS

MARKET SECTORS
EXPLOSIVES
INDUSTRIAL

EFFECT AND PERFORMANCE
Provides stability and durability.




PRODUCT

OCTASOL

THICKENERS

MARKET SECTORS
COATINGS / TEXTILES

EFFECT AND PERFORMANCE
Controls rheology
to enhance performance in use
and ease of application.

PRODUCT

OMA RANGE

DETERGENTS AND OTHER ADDITIVES

MARKET SECTORS
FUELS

EFFECT AND PERFORMANCE
Reduces sludge.
Improves handling
characteristics.

PRODUCT

CNI

CETANE NUMBER IMPROVERS

MARKET SECTORS
FUELS (DIESEL)

EFFECT AND PERFORMANCE
Increases cetane number and
improves combustion efficiency.

PRODUCT

OCTAMAR

COMBUSTION IMPROVERS

MARKET SECTORS
FUELS
(MARINE AND POWER)

EFFECT AND PERFORMANCE
Improves combustion, reducing
emissions, smoke, and pollution.




PRODUCT

OCTIMAX

CATALYST

MARKET SECTORS
AUTOMOTIVE SYSTEMS

EFFECT AND PERFORMANCE
Controls particulate emissions
from diesel exhausts.

PRODUCT

PLUTOCEN

ANTI-KNOCK COMPOUND/
COMBUSTION IMPROVER

MARKET SECTORS
FUELS

EFFECT AND PERFORMANCE
Improves combustion, reduces emissions,
and enhances engine efficiency.

PRODUCT

OFI RANGE

COLD FLOW ADDITIVE

MARKET SECTORS
FUELS (DIESEL)

EFFECT AND PERFORMANCE
Allows efficient starting and operating
of engines at very low temperatures.

PRODUCT

OLI RANGE

LUBRICITY IMPROVER

MARKET SECTORS
FUELS (DIESEL)

EFFECT AND PERFORMANCE
Reduces wear and
extends engine life.




Letter to Shareholders

Dear Shareholders,

From Dennis Kerrisor
President and Chief Executive Officer

For reasons outside our control, 2003 began diftgr¢han we had planned and more stressfully tharanticipated. That said, the year
ultimately proved to be extremely satisfying as emnployees rose to the challenge and deliverettieisecond half of the year, a performance
well beyond our initial expectations.

At the end of 2002, we projected that 2003 woulélyear of consolidation. Having appointed some aped highly capable people on the
senior management team, we looked forward to retjung respectable, profit from Lead Alkyls (TEMye were also anticipating the
integration of our Specialty Chemicals acquisititmgick in, hit the bottom line, and produce tdigibenefits.

But the year got off to a far less auspicious steah we would have liked as two of our major TEistomers faced unplanned crises: in
Venezuela, a general strike brought the oil indutstere to a standstill; in Iraq, our supply untter UN program was negatively affected as a
result of the conflict. In response to these wenénts, we presented an action plan at our FebB@ayd meeting, with the intention to deliver
acceptable results despite major global upheaSatsultaneously, we negotiated a modified debt repeyt schedule with our banks in order to
ease potential difficulties in the first half oftlyear. We also began an extensive restructuriogram at our Ellesmere Port manufacturing site
to match the decline in demand for TEL, to takeinfrastructure no longer needed, and to enablsiteeo benefit from future development
opportunities.

The good news is that these actions, among otleer$p our ultimately delivering excellent resutighe TEL business for 2003, despite the
challenges presented at the outset. And, sincepemte on a strategic business unit basis, ouri@pe€hemicals businesses were neither
directly impacted nor diluted by TEL-related evemtstead, as promised, most areas of our Spe@&lgmicals businesses, in particular
Petroleum Specialties, showed a strengthening ofims increased sales, and reduced costs, althmugdletergent product sales continue to
be only marginally profitable.

All these results are encouraging, and bode welligato expect further improvements in 2004 andb2@Lr balance sheet should also be
strengthened by a refinancing package that we reggdtin the last quarter of 2003; the packagecwhias less onerous covenants than
previous ones, is now firmly in place.

Meanwhile, behind the scenes we have been diligantivork on a wide variety of projects, busineszcfices, and technology, all going to
support our continued drive towards operationak#&nce and superior performance. In our Spec@tgmicals business, we’optimising ou
consolidation efforts with grassroots improvemeatsechnology and manufacturing expertise. As agltleveloping core technology platfor
to ensure we have a clear understanding of keydsiwe’re ensuring that our best operational frast—currently almost complete in the
UK—are introduced and integrated across the gt



At Ellesmere Port, we have established manufaguaimd process development Centers of Excellencdefill in their early stages, these
programs will allow us to maintain competitivenassl grow margins even in a hostile competitive emrent. Our manufacturing training
scheme and related initiatives at Ellesmere Particoe to contribute and gain recognition and awavidhin our own industry and across the
UK.

Ellesmere Port is also notable for being the ditenoincreasingly impressive safety record—one ihagarticularly remarkable when viewed
against a background of challenge and change. Ngtdid we once again meet our targets and impoovan already very good safety record,
but we have now passed the two-year mark withdosttime accident. Our worldwide safety recor@@93 matches that of the record-
breaking previous year, and is well ahead of tieigtry average.

Turning to corporate development activity in 2008; team explored several possibilities. Howevag th what we considered overly high
prices (even for deals with potential strategiaeg! no material deals were concluded. We remaimyfiresolved to build our specialty
business, but only at such time when a transaeitilois value, is fairly priced, and can be identifiscenhancing long-term shareholder value.

Finally, a word on our approach to the significeuttrease in regulatory requirements coming intadoin particular those related to the
Sarbanes-Oxley Act. Our commitment to best pradtidhese areas is real and abiding. Though alh#ve procedures to be followed will
inevitably add to our cost base, we clearly recogine importance of proving to our stakeholdeas &l our standards and procedures remain
appropriate, robust, and well maintained. Our praogto address this formally is well in hand, andésoming an integral part of the way we
business at Octel.

Even in the face of economic and political pitfa®03 proved to be a good year for Octel, onehitlwwe succeeded in bolstering our
business enterprises and advancing our markeigros@ur ability to overcome such challenges isaent to the strong leadership of both
Octel's Board and our senior management, as wedl #se resiliency and diligence of our staff werlde. | would like to thank every member
of our company, and assure you all of my continc@uafidence. Together into tomorrow!

Sincerely,

/s/ Dennis J. Kerrison
Dennis J. Kerrison
President and

Chief Executive Officer

The Octel Corp. Board of Directors takes its resjailities extremely seriously.

In 2003, we established a formal Corporate Gover@&@ommittee to oversee governance issues andeawsuollow the appropriate
guidelines. In this respect as in all others. drsgly endorse Dennis’s comments.

Since many of the actions Octel has taken will Hang term benefits, | am particularly gratifieddee the contributions made by our newer
senior executives. Individually, each has madesitigpe impact; taken collectively, their work corepients the performance of the company as
a whole.

Together with my fellow directors, | would like take this opportunity to commend everyone at Cfiotethe hard work and clear focus you
have maintained throughout 2003. Your commitmeanttineless efforts make me confident of the comfmogntinued solid progress into next
year and beyon(

/s/ Dr. Robert E. Bew
Dr. Robert E. Bew
Chairman



Financial Highlights

Dollar amounts in millions except per share figures 2003 20020 2001 2000 1999

Summary of performance

Net sales $ 462.C $ 447t $ 419.2 $ 422.¢ $ 516.¢
Operating incom: 98.: 89.2 58.1 58.7 92.:
Cost of debt extinguishme — — 17.1 — —
Income before income taxes and mino 81.c 77.2 24.C 39.2 77.2
Minority interest 4.3 3.C 4.2 3.€ 1.¢
Income taxe: 23.% 23.C 14.C 17.4 329
Income after income taxes from continuing operat 53.¢ 51.2 5.8 18.c 42.€
Net income 51.¢ 52.1 5.6 18.c 42.¢
Cash generated by operating activi 85.2 100.( 90.C 134.( 108.7
Financial position at year end
Working capital 67.¢ 41.C 68.1 87.2 129.(
Total asset 741.€ 747.¢ 788.% 700.¢ 849.t
Long-term debt (including current portio 104.¢ 159.2 231.( 210.( 313.c
Stockholder’ equity 430.2 362.t 290.4 295.¢ 313.¢
Financial ratios
Net income as a percent of sa 11.2 11.€ 1.3 4.3 8.2
Effective income tax rat 30.2 31.C 70.7 48.¢ 43.2
Current ratid® 1€ 0.9 1.C 14 1.2
Share data
Earnings per shal
- Basic 4.34 4.41 0.4¢ 1.4¢ 3.0¢
- Fully diluted 4.1: 4.1¢ 0.4t 1.41 3.0t
Earnings per share from continuing operati
- Basic 451 4.3: 0.4¢ 1.4¢ 3.0¢
- Fully diluted 4.2¢ 4.0¢ 0.4¢ 1.41 3.0t
Dividend paid per shai 0.0t 0.0t — — —
Shares outstanding (basic, thousai
- At year enc 12,05¢ 11,84 11,75( 11,90° 13,45
- Average during yee 11,92¢ 11,815 11,76¢ 12,58 13,82%
Stock price
- High 20.4¢ 26.0¢ 19.2 12.¢ 15.:
- Low 12.5¢ 15.8( 11.4 7.8 9.7
- At year enc 19.6¢ 15.8( 18.C 11.t 10.£

(1) From January 1,2002, the amortization of goodvelised in accordance with FAS 1

(2) 2002 and 2001 comparatives have been restatedén tar reflect the business disposals which ocduitging 2003 and the adoption
FAS 145.

(3) Currentratio is defined as current assets divimedurrent liabilities
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Management’s Discussion and Analysis of Financial @dition and Results of Operations
Overview

Octel Corp. “the Compan”) has three businesses for management pur—Lead Alkyls (TEL); Petroleum Specialties and Parfance
Chemicals. Because of operational and economidasitiés, Petroleum Specialties and Performancen@teds have been aggregated for
reporting purposes as the Specialty Chemicals basisegment. The Company’s strategy is to maxio@gk generation from the declining
TEL business by consolidating the Company’s pasiiiothe market and by rigorous management of tisé ltase. Funds generated by the TEL
business will be used to pay down debt but wilbdls invested in growing the Specialty Chemicalksiress. Investment in these areas will be
to stimulate organic growth in existing areas antBa@row by acquisition of new businesses.

TEL sales represented 57.6% of total sales in 2008.principal product of the TEL business is lafig/l antiknock compound (TEL). The
product was developed in 1928 and introduced mcRuropean market for internal combustion engindmost octane levels in gasoline,
allowing it to burn more efficiently and eliminagjirengine knock. It also acts as a lubricity aidueng engine wear. Worldwide use of TEL
has declined since 1973 following the enactmenhefClean Air Act of 1970 in the USA and similagildation in other countries, particularly
in North America and Europe. The trend away from oleaded gasoline has resulted in a rate ofraei the world market in recent years in
the range of 15-25% per annum. Management belignats rate of decrease in this range will occu#dfi4 and that TEL volumes will
continue to decline year on year at a similar rAthen the market for leaded gasoline for automshikes disappeared, a small volume will
remain related to the use of TEL in aviation fuel.

In the TEL market Octel sells principally to theaierefinery market, which comprizes independstdte or major oil company owned
refineries throughout the world. Octel competedwitarketers of products and processes that pralidmative ways of enhancing octane
performance in automotive gasoline. Octel is timngdat marketer of TEL worldwide.

On October 1, 1998, after Octel's spin-off from tBeeat Lakes Corporation, Octel entered into satesmarketing agreements with Ethyl
Corporation (Ethyl) to market and sell TEL in aléas of the world except North America and the Beam Economic Area for the period to
December 31, 2009. Octel manufactures TEL and atkating and sales effort is in the Octel name. fdteproceeds are paid to Ethyl and
Octel on an agreed formula with Octel receiving 68%he total. Octel supplies Ethyl on a wholegaiee basis with TEL for resale to the
customers in the United States under two sepasatgterm supply agreements at prices adjusted dprtneough agreed formulas.

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

On July 1, 2001 a marketing agreement was signgd\Wéritel Chemicals BV. As Ethyl agreed to pagate in this agreement, the only area
excluded from the marketing agreements with Etmdesthis date has been North America. At the dridezember 2001, we were notified
under the terms of our marketing supply and seragreements with Veritel Chemicals BV, of a pernmurs@urce interruption in the supply of
TEL from their supplier. This triggered phased pawts to Veritel of $70 million of which 32% was oered from Ethyl.

The Company continues to reduce TEL costs and d@gpadine with the decline in market demand. T&erman manufacturing site was clo
in March, 2002. Environmental remediation continaethe site. In 2002 the Chlorine plant at Ellesarfeort was closed as the Company sc
to purchase certain raw materials externally. Capetinues to review the costs of TEL manufacturiéssone remaining TEL manufacturing
site at Ellesmere Port in the UK, and in the lateahd of restructuring in the second half of 2@@3hat site, provision was made for the
termination costs associated with the loss of T0pleyees.

The net amount of goodwill relating to the TEL mesis at December 31, 2003, was $269.1 million. iament has reviewed the projected
cash flows of the TEL business in the light of gnejected sales decline. As a result managemermiogxpo incur an impairment charge in
respect of TEL goodwill in 2004 and subsequentgeaine current estimated impairment charge for 20085 and 2006 is approximately
$33.0 million, $45.0 million and $12.0 million, yesctively. This charge will be reviewed quarterithe light of developments in the TEL
market.

Specialty Chemicals sales were 42.4% of total aletssin 2003. The Specialty Chemicals businessldeseproduces and
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markets a range of specialty products, used asiesklfor fuels. The business supplies fuel addgifor a wide range of end uses. These
include refinery specialty products to improve @giemal efficiencies and product performance atéimery, and additives for marine and
power end uses as well as additives for domesttirigeoil. The main customers are large oil andibal companies. The business has grown
through mergers and acquisitions. In 1999 a joémture with the Starreon Corporation was formesktbfuel additives in the USA. In 2001

the business acquired the Bycosin AB Group, CP Néarturing Group, CP3500 International Ltd, Gamlewn, Hi-Mar Specialties Inc. and
ProChem Chemicals Inc. in the specialty chemiciada.aA majority stake in Manhoko Ltd, a suppliepefsonal care products in Asia Pacific,
was acquired in 2001 but was disposed of in Juieg.20

Recent Developments

On February 9, 2004 Octel announced the refinanafrity operations. A syndicated term loan of $008illion has been agreed together v
a revolving credit facility of $50.0 million whickxpires on July 30, 2007. This amount is repayabiestalments with $30.0 million falling
due on January 31, 2005, January 31, 2006 and Ja81La2007. A final repayment of $10.0 milliondse on July 30, 2007.

The facility imposes covenants relating to theorafinet debt to EBITDA (a nobkS GAAP measure which represents liquidity) andréi® of
EBITA (another norldS GAAP measure) to net interest expense. Managetoes not believe that the Company will breacls¢heovenants
2004.

Results of Operations—Fiscal 2003 Compared to FEa@2

In 2003 total net sales were 3.3% ahead of 20@&s@he expected trend annual decline in TEL shiteaot materialize due to timing issues
around sales to Venezuela in the fourth quart@062. There were no sales of chlorine in 2003 @idillion in 2002). Thus total TEL net
sales showed a decline of $4.4 million. Specialtg@icals sales grew by 10.8% to $195.9 million422of the Company’s sales. Company
net income was $51.8 million in 2003, $0.3 millioelow the level of 2002.

Specialty Chemicals net sales grew by 10.8% iryéae to $195.9 million. Gross profit was $63.9 ioill or 32.6% of net sales. This was
slightly weaker than the 2002 gross profit mardi®®.5% and reflects a change in the mix of busireesl the impact of a low margin deter¢
contract. The growth came primarily from the UK éa$pusiness and the European light heating oihegsi The 2002 and 2001 figures for
comparative purposes now exclude the non-core Astasonal hygiene business, Manhoko Ltd, that wesed in the second quarter of 2003.
Operating expenses, which include selling, geramdladministrative costs and research and develupeosts, of $52.7 million were $3.2
million (6.5%) above 2002 levels but the Europeasts have been impacted by the weakness of theoll8 dgainst the euro. This has mas
the effects of the restructuring activities in Euedn 2003.

TEL ongoing business net sales for 2003 at $266@I®mwere $9.6 million (3.7%) ahead of 2002. TIT&EL sales volume was 11.1% lower
than 2002 but the average price of TEL increasetithy%. None of the remaining major customers dxite market in 2003. The political
situation in Venezuela significantly affected TEdles in the first quarter of 2003 but deliveriestatund normal levels resumed in the second
guarter. Sales to Indonesia were above expectad®iize leaded gasoline phase out programme icobatry was delayed. Gross profit was
$140.6 million—up $4.3 million (3.2%) on 2002. Theported gross profit margin on the ongoing TELihess fell slightly from 53.1% to
52.8%. Following a review of our production plam&laaw material commitments, we have recognizedsage of $3.2 million relating tadke
or pay”obligations. Good price management and cost cointtble UK manufacturing plant narrowly failed tffset this impact on gross pro
Operating expenses at $22.2 million were $3.8 amil(i20.7%) ahead of 2002. This resulted in opegdticome of $118.4 million. The
operating margin on the ongoing business fell fd519% to 44.5%.

Total selling, general and administrative expense® $6.2 million, 8.9% ahead of 2002 at $75.7ianlbut research and development costs
were down $0.9 million at $5.1 million. This ovéralcrease reflects the impact of the weak US dp#a most of the Company’s costs in these
areas are denominated in either sterling or edios.Company has, however, also incurred additioosts to ensure that it is able to comply
with new governance and regulatory requirementsp@ate costs also include costs incurred in thesmof a recent patent dispute. Included
in corporate costs in 2003 was a pension cred®d million. The credit anticipated for 2004 isH2 (stated at the year end $/£ exchange rate
of $1.79).
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The restructuring charge for 2003 was $15.0 millibme major elements in this charge were:

» $6.5 million charge for streamlining producticapacity and site infrastructure costs at the ElersnfPort manufacturing facility. $3.7
million of this charge relates to a new progrant thas initiated after January 1, 2003 and as dtress recognized in accordance
with FAS 112 and FAS 146. 103 employees are todeélag Company but of these 75 remained in employatethe end of the year.
A further severance charge of $2.8 million is expddo be recognized in 2004 relating to these eysas.

* $3.4 million charge to streamline the selling anchadstrative activities of the Specialty Chemichissiness in Europi
*  $2.2 million charge for demolition of the sodium piat Ellesmere Por
»  $2.0 million charge to provide for engineering stoa Ellesmere Port rendered obsolete by recemuctsring activities

The 2003 charge of $10.4 million for amortizatidrirdangible assets mainly relates to $9.9 millaich is the amortization of the intangible
asset arising from the permanent source interrngétyments to Veritel, which is being amortizedaostraight-line basis over the six years
ending December 31, 2007.

The net interest charge was $12.5 million in 2008-$0.4 million over 2002. A charge of $1.9 milliaras recognized in the fourth quarter of
2003 as the remaining deferred finance costs ngjati the old financing facility were amortized atlef the refinancing that was announced in
February 2004. Net other expenses were $4.4 millibis charge includes the profits and losses ers#te of assets and includes sundry other
non-operating expenses.

The minority interest increased from $3.0 millien$4.3 million reflecting a strong performance frtme 50% owned US subsidiary, Octel
Starreon.

The Company’s effective tax rate remained consisteB0.2% of income before income taxes in the gempared with 31.0% in 2002. The
small net improvement arose principally due to gjesnin the mix of taxable profits made in the ddfg geographical localities in which the
Company operates.

The loss on disposal of Manhoko Ltd was $3.1 milléomd included pre-tax losses of $0.6 million foe 5ix months to June 30, 2003. The
balance of $0.3 million within discontinued opeoat relates to the disposal of our investment iteD&/aste Management Ltd. This company
had not commenced trading.

The $0.5 million credit recognized on change inoaeting principle refers to the net fixed assetradtepreciation recognized on adoption of
FAS 143.

Results of Operations — Fiscal 2002 Compared toaF2001

Total net sales in 2002 were 6.8% higher than B120EL net sales rose by 2.2% though 2002 inclii&letlO million of chlorine sales. There
were no sales of chlorine in 2001 as prior to 20@perated on a cost recovery contractual basigoihg TEL sales therefore fell by 3.1%.
Specialty Chemicals sales grew by 14.7% to $176l8&m which accounted for 39.5% of the Companyé&t sales for 2002. Company net
income for the year was $52.1 million which was $4illion above the level of 2001. In 2001, FA14hich requires that goodwill should
no longer be amortized, had not yet been introdudgdh lead to a charge of $46.5 million being igui@aed in income (see Note 1). The
Company also incurred debt extinguishment cosg&laf3 million (net of attributable taxation of $58llion) in 2001 which were not repeated
in 2002 (see Note 13). Restructuring costs werel$tllion higher in 2002 which was principally dteeasset impairments in the Specialty
Chemicals business segment. Total operating expemse also $13.2 million higher in 2002 due toftileyear impact of business
acquisitions made in 2001 and increased investinghe Company'’s global infrastructure.

Specialty Chemicals net sales at $176.8 millionasftbgrowth of 14.7% on 2001 levels. Gross profis#&9.3 million or 33.5% on net sales,
an increase in absolute terms of $5.4 million kighdly below the 2001 percentage of 35.0%. Thedase in sales was principally due to the
inclusion for a full year of the acquisitions matiging the course of 2001. The movement in gros§it@lso results largely from the increased
volume of trade and the change in sales mix dileg@cquisitions, but it has also been impactethbysoftness which has characterized the
market for much of the year.

TEL net sales for the year at $256.7 million wede3dmillion (3.1%) below 2001 levels. Fourth quastelumes were hit by the political
situation in Venezuela, and the global market dectiontinued. However, this was largely offset bpdjmanagement of selling prices. Price
increases and a continued focus on cost conttbleitJK plant resulted in a gross profit of $136.illion or 53.1% of net sales, compared with
a 2001 gross profit of $134.6 million or 50.8%. g hbgether with comparable operating expenseslteelsin a 4.5% increase in operating
income (after adjusting for FAS 142 by adding b&4B.9 million of goodwill amortization in 2001).
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Sales, general and administrative costs at $69lbmincreased by 21.5%. An increase of 14% was thuthe inclusion for the full year of the
2001 acquisitions, but the higher level of cosb aflects our stated intention to invest in gloinddastructure to support growth.

We have identified restructuring charges separaietlyis report, and to allow a consistent comparig’e have also reclassified similar items,
which arose in 2001. The 2002 charge was $19.5omiih total, of which $13.0 million related to noash items. Key components of the
overall charge were:

1) Specialty Chemicals asset impairments of $11.Janikkrising from strategic changes in product ramgmanufacturing processt
2) TEL asset writedowns of $1.1 million related to @i®nal changes at the UK pla

3) Chlorine severance costs of $1.6 million for 26 Eypes on the closure of the plant in December22

4) Severance costs of $0.9 million for 11 Specialtg@ftals employees in the UK in the third quarte2@d2.

The 2001 restructuring charge of $9.4 million retamainly to Chlorine plant severance costs anet aspairment charges of $1.3 million and
$6.8 million, respectively, that arose when theaamtement to close the plant at the end of 2002mede. There have been significant
severance costs in prior years relating to plasdugles and downsizing as a response to the magkhte in TEL over the years. These charges
have been discussed in this report and prior yeg@orts as they were incurred, but we have notspactively re-analyzed these to restructuring
because we believe that there would be no valuedatitithe exercise by including costs which arefiact, a fact of life in a declining market.

Our amortization charge has changed substantfdjowing our adoption of FAS 142 we no longer atizergoodwill. The equivalent charge
in 2001 was $46.5 million. The 2002 charge of $8ilion relates to the intangible asset arisingrirthe permanent source interruption
payments to Veritel.

The reduction in net interest expense from $1718amito $12.1 million is due to the benefits ofraefinancing in the fourth quarter of 2001.

Following the adoption of FAS 145 in 2003, the dektinguishment costs from 2001 (see Note 13) whanth previously been reported as an
extraordinary item in the 2002 and 2001 annualnsgwave been reclassified as costs of debt eXshment. This has had the effect of
decreasing income before income taxes by $17.lomitiut decreasing the income tax charge by $5l8mi The adjustment is for
presentational purposes only and has had no ingpaported net income for 2001.

Minority interest has decreased by 29% to $3.0iomlreflecting market softness experienced by5# owned US subsidiary, Octel
Starreon.

Our effective tax rate fell from 70.7% in 2001 8 in 2002, but after adjusting for the effect #3142 in removing non-deductible
amortization of $46.6 million and the debt extirgjunent costs which were $11.3 million net of ta$58 million in 2001, there is an increase
from 24% to 31%, caused by a change in the digpasif taxable profits between the various geogicgilareas in which the group operates.

Liquidity and Financial Condition

Cash generated by operating activities was $85l®mtompared with $100.0 million in 2002. Net aroe was $0.3 million lower than 200:
$51.8 million. The most significant movement in ogiéng assets was in accounts receivable, wheneflaw of $19.7 million in 2003 was
considerably less than the inflow of $39.7 millior2002. 2002 saw a large improvement in year esiitats from 2001 where over 100% of
sales in the fourth quarter were outstanding ab#liance sheet date. 2003 saw a further improveimelgbt collection relative to fourth quar
sales. Net operating assets increased by $2./oméind $11.4 million due to decreases in accouayale and accrued expenses and income
taxes and other current liabilities, respectiv@lye increase of $6.0 million arising from nourrent assets and liabilities included a $9.3iam
non-cash increase in the prepaid pension asseitaCaypenditure in the year was $7.8 million. $inBlion of these additions relate to the
rebuilding of assets in the German subsidiary aftfire in 2002. This was largely funded by inswaproceeds that are recognized in net other
expenses on the effective disposal of the damagsetsa However, the level of capital expenditur2df3 was not significantly different from
the level anticipated for 2004. The balance ofatiditions mainly relates to expenditure on siteaisifructure and information technology in the
UK.

During 2002, we incurred expenditure of $50.0 miilin permanent source interruption payments tat&eWe recovered $16.0 million from
Ethyl's 32% contribution to these payments, andréher $3.2 million for its share of the $10 mitlipaid in December, 2001. Our share of the
outstanding payments was $6.8 million and this paytrmwas made during 2003.
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The final settlement of the deferred consideratioa with respect to the 2001 acquisitions was nta@@03 and represents the entire $6.0
million cash outflow in respect of business comhorzs.

The reduction in the total debt in 2003 was $54iléan, though $2.5 million of this decrease wasda business disposals. All of the
Company debt is classified as long term debt assafimancing agreement was signed after the balgheet date, and under that agreemer
first scheduled repayment of term debt is not cutd danuary 31, 2005. Under this facility, $10én0lion of term debt will be drawn down a
a revolving credit facility of $50.0 million will & made available. This expires on July 30, 200 paRments of $30.0 million are due annually
on January 31, 2005, 2006 and 2007 and $10.0 millialue for repayment on July 30, 2007. Octelr8tar, our 50% owned US subsidiary,
replaced intercompany financing with third partpdeterm debt of $10 million in 2002. $7.6 milliofthis facility remains due at December
31, 2003, of which $1.7 million is due within oneay.

A dividend of 6 cents per share was announcechéwiith the Company’s policy of semi-annual consatien of a dividend. This dividend is
20% higher than the previous dividend. This dividerill be payable on April 1, 2004 to shareholdefsecord as of February 20, 2004.

Critical Accounting Policies and Estimates

The preparation of financial statements and reldiscdosures in conformity with accounting prineplgenerally accepted in the United States
of America (“GAAP”) requires management to makegehents, assumptions and estimates that affeeintioeints reported in the
Consolidated Financial Statements and accompamgtes. This note describes the critical accountivigcies and methods used in the
preparation of the Consolidated Financial Statement

The policies and estimates that we consider the origeal in terms of subjectivity and judgemeritagsessment are those related to
environmental liabilities, impairment of goodwilhd intangible assets, pension accounting, restringteosts and our marketing agreements
with Ethyl. Adverse variance between actual resatis our projections in these areas may impacesults of operations and financial
condition.

We record environmental liabilities when they arelyable and costs can be estimated reasonably. dR&tine provisions at December 31,
2003 amounted to $28.9 million and relate prindipad our sites in the UK and Germany. We havertticipate the program of work required
and the associated future costs, and we have tplgamith environmental legislation in the relevaatuntries. We view the costs of vacating
our main UK site ($25.3 million at 2003 year-end)aacontingent liability because we have no presgamtion to exit the site.

We have significant goodwill and intangible assetsur balance sheet, with net amounts of $348IBomiand $40.8 million, respectively, at
December 31, 2003. These are accounted for in dacoe with FAS 142. We regularly review carryindues of goodwill balances by
reference to future cash flows as set out in the@my’s strategic long-term plan, but this involeegicipating trading circumstances that will
apply in future years. We do expect, based on ntipmjections, to begin to impair goodwill for oTEL business segment in 2004.

We account for pensions in accordance with FASr&Vmovide associated disclosures in accordandeRS 132. The prepaid pension co
material to our balance sheet, the net prepaymaEngl$115.9 million at December 31, 2003. The ulydeg plan asset value and projected
benefit obligation were $644.0 million and $616.@8lion, respectively, at the end of 2003. Movemeintthe underlying plan asset value and
projected benefit obligation are dependent on &catarn on investments and pay awards, as welbagsssumptions as to future trends in tl
areas. The continuation of the prepayment dependieocarrying value of the plan assets exceediegtcumulated benefit obligation. This
surplus at the measurement date, October 5, 208$&7.9 million. In the event of a deficit, a étedwould be created equal to the sum of
prepayment and the deficit, and the related chaxgdd be written off to accumulated other comprediemincome. Our independent advisors
have carried out a full actuarial valuation of gension plan during 2003 and the results have teftacted in these financial statements. We
will continue to monitor the status of the planaquarterly basis.

The Company commenced a major program of restiingtuluring the latter half of 2002. The Company enklrd upon further restructuring
during 2003 at the UK TEL manufacturing site. Tiss accounted for under FAS 146 as it was initiaféel January 1, 2003. The scheme had
a statutory element and an incentive element foeeigg to voluntary severance. The severance te/ens also more generous than statutory
terms. The statutory minimum element was recognéetie date at which the individual agreed to mtduy redundancy. The amount of total
severance cost in excess of statutory requireniebtsing amortized over the remaining servicedif¢hose who agreed to leaving dates be
their contractual notice period. Other cash restimirng costs are being recognized as expendedCobhgpany also recognized a FAS 112
liability for statutory severance cost for two ewy®es in the European TEL operation.
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The Company has entered into a number of salesnankieting agreements with Ethyl for the sale of Tikkll areas of the world except North
America through December 31, 2009. Under thesecamgats we produce the TEL and all marketing anessaffort is in the Octel name. Ett
provides bulk distribution, marketing and othenvgsgs. The net proceeds are paid to Ethyl and @cteln agreed formula with Octel receiving
68% of the total. Sales and expenses incurred thdeagreement are included within the Companycerime statement. Ethyl’s share of the net
proceeds for services is charged within cost ofdgaswld. The net proceeds are in the main calalkatd settled on a monthly basis, but there
is an element receivable by the Company from Btthith is computed annually in arrears. In priorrgetdae amounts involved were not
significant, but because of increases in the vafibis retrospective element, we decided effeciaeuary 1, 2002, that it was more approp

to recognize a prudent accrual during the yeagdyas best current estimates of the expected o@tcom

Market Risk

We operate manufacturing and blending facilitig§ces and laboratories around the world, thoughlérgest manufacturing facility is located
in the UK. We sell a range of TEL and Specialty @feals to customers around the world. We use fhgatate debt to finance these global
operations. Consequently, we are subject to busirnglss inherent in non-US activities, includindifical and economic uncertainty, import
and export limitations, and market risk relatedghanges in interest rates and foreign exchangs. @t political and economic risks are
mitigated by the stability of the countries in winigur largest operations are located. Credit linuitgyoing credit evaluation and account
monitoring procedures are used to minimize bad dskt Collateral is not generally required.

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

We use interest swaps to manage interest rate esgand, under the terms of the 2001 refinancimgeagents, half of the Senior term loan
became the subject of swap agreements. These gisegn@ents, which convert variable rate to fixed,raill run to their original maturity date
in October 2004. As of December 31, 2003 we hal easd cash equivalents of $46.1 million with nolbawmerdraft. Long-term debt stood at
$104.6 million including a current component of Billion. On the basis that $50.0 million of th@7$0 million Senior term loan is hedged
against interest movements and that we would reamiere interest on the positive cash balances,uhkadged debt net of cash balances was
$54.6 million of unhedged debt less $46.1 millidreash. Thus an hypothetical absolute increasé&oinlinterest rates on the net amount of
these balances for a one-year period would redetamoome and cash flows by less than $0.1 miltiefore tax. On a gross basis, assuming no
additional interest on the cash balances, a 1 ¥#ase in interest rates would reduce net incomecasi flows by approximately $0.6 million
before tax.

Exchange rate risk

Over 60% of our sales are denominated in US dolldre TEL market, which represents over 57% ofssasepredominantly a US dollar
market, although sales to certain territories exedacted in other currencies, most notably the.8ure balance of Company sales is largely
denominated in euros and sterling. TEL manufactuciosts are in sterling as all manufacturing tagkase at the UK site in Ellesmere Port.
However, most raw materials for TEL are purchaseld$ dollars. Around 55% of Specialty Chemicalgsalre transacted in US dollars.
Specialty Chemicals manufacturing costs are nebasentrated in the UK and so sterling accountéefes than 10% of the cost of goods sold
for Specialty Chemicals. The remaining 90% is apjpnately evenly split between US dollars and euAysund 60% of the Companyselling
general and administrative costs are sterling costs

A 5% weakening of the US dollar in the range of7f®lwould decrease net income after taxation byapmately $2.2 million, due mainly to
the fact that the increased US dollar value of eumd sterling denominated sales is insufficierdffeet the increased US dollar value of the
and European manufacturing and overhead cost.

A 5% reduction in the value of the euro alone waelduce net income by around $0.9 million, duéhloss of euro based gross profit that is
not offset by a reduction in euro denominated ogadhcosts.

The above does not consider the effect of intemeskchange rate changes on overall activity, nanagement action to mitigate such changes.
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Contractual Commitments
The following represents contractual commitment®etember 31, 2003 and the effect of those obbgatbn future cash flows:

Less thar 1to3 4to5 Over
(in millions) Total 1year years years 5 years
Long-term debi $104.€ $ 1.7 $102.2 $0.7 $—
Severance paymer 9.9 9.9 — — —
Purchase obligatior 20.1 6.C 14.1 — —
Operating lease commitmer 7.2 1.9 2.9 1.7 0.7
Total $141.¢ $ 19t $119.2 $2.4 $ 0.7

The purchase obligations relate to certain raw riateontracts which have been entered into byGbmpany.

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

Environmental Matters and Plant Closures

The Company is subject to environmental laws irfthe countries in which it does business. Urigtain environmental laws, Octel is
responsible for the remediation of hazardous sabstor wastes at currently or formerly owned arafed properties.

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

We evaluate costs for remediation, decontaminatimhdemolition projects on a regular basis. Fulgion is made for those costs to which
we are committed under environmental laws. Totaireged future costs at December 31, 2003 were2dddlion, of which $25.3 million wel
deemed to be at managemertiscretion. Full provision has been made forcitiamitted costs of $28.9 million. Expenditure agaprovision:
was $3.7 million, $6.6 million and $5.9 million the years 2003, 2002 and 2001, respectively.

We have also incurred personnel severance cosdaition to the management of the decline in thé Wiarket and the restructuring of the
Specialty Chemicals business segment. Total sevemrxpenditure was $8.2 million, $6.7 million ar8iSbmillion in the years 2003, 2002 and
2001, respectively. Provision is made for severasts under the conditions of FAS 146 and FAS Th2. provision at December 31, 2003
was $7.1 million. Severance charges recognizeddnrcome statement in 2003 relating to the restring program were $10.2 million. The
Company expects that a further $2.8 million willreeognized in 2004 in respect of current severgnograms under FAS 146.

Inflation

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

Cautionary Statement for Safe Harbor Purposes

Certain written and oral statements made by our fizom and subsidiaries or with the approval of ahanized executive officer of ol
Company, including statements made in the ManaggsnBiscussion and Analysis of Financial Conditemmd Results of Operations or
elsewhere in this report and in other filings witle Securities and Exchange Commission, may catestiforward-looking statements” as
defined in the Private Securities Litigation Refofvtt of 1995. Generally, the words “believe”, “exge “intend”, “estimate”, “project”, “will”
and similar expressions identify forward-lookingteiments, which generally are not historical inuratAll statements which address operating
performance, events or developments that we expetticipate will occur in the futureireluding statements relating to volume growth re
of sales or earnings per share growth, and statsmegpressing general optimism about future opggatsults—are forward-looking
statements. Forward-looking statements are sutgjemrtain risks and uncertainties that could caseal results to differ materially from our
Company'’s historical experience and our presen¢etgbions or projections. As and when made, managebelieves that these forward-
looking statements are reasonable. However, cashionld be taken not to place undue reliance oh frevard-looking statements since such
statements speak only as of the date when madeugh we believe that our expectations are basedasonable assumptions within the
bounds of our knowledge of our business and omeratimoreover, there can be no assurance that aesuiéts will not differ materially from
our expectations. Factors which could cause actsalts to differ from expectations include, withtimitation, the timing of orders received
from customers, the gain or loss of significantteneers, competition from other manufacturers arahgles
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in the demand for our products, including the rdtdecline in demand for TEL. In addition, incresge the cost of product, changes in the
market in general and significant changes in nexdpet introduction could result in actual resultsying from expectations. The Company
undertakes no obligation to publicly update or sevany forward-looking statements, whether aswdtrebnew information, future events or
otherwise.

Controls and Procedures

As of the end of the period covered by this anmejport we carried out an evaluation under the sigien and with the participation of o
management, including the Chief Executive Officed ¢he Chief Financial Officer, of the effectivened the design and operation of our
“disclosure controls and procedures” (as defineRutes 13a-15(e) and 15d-15(e) of the Securitieh&mge Act of 1934) as of the end of the
period covered by this annual report. Based ondhaluation, the Chief Executive Officer and thaeEkinancial Officer concluded that our
disclosure controls and procedures are effectiadrting them, on a timely basis, to material infation that is required to be included in the
periodic reports that we must file with the Sedesitand Exchange Commission. There have been nidicant changes in our internal controls
over financial reporting or in other factors thavh materially affected, or are reasonably likelyraterially affect these controls subsequent to
the date of that evaluation.

Future Outlook

The future outlook reflects the dichotomy betwess growing Specialty Chemicals and the declinindt BHEsiness segments. In the last six
years, Specialty Chemicals net sales have incrdemedl8% to 42% of the Company total, and its stadrgross profit has grown from 8%
31 %. We expect Specialty Chemicals to continugréav in importance in the overall Company results.

The TEL market has been in decline since the 1%t this trend is expected to continue. Giverutheertainties in the Asian, African and
South American markets, world market decline in2B0likely to be between 15% and 25%. Cost cornititiatives in prior years have
delivered benefits in the current year, and the @amy will continue to focus on this. We expectdeelining TEL business to continue to be
cash generative.

The Specialty Chemicals business grew significant®001 through acquisitions. The restructurintivitees undertaken in 2002 and 2003 h
allowed us to operate this business effectively botprovide acceptable returns and to build a frage which we expect to grow. The bene
from this restructuring will fully impact resulta 2004. Further organic sales growth leveragingodyrct offering that spans the entire range of
additives is anticipated in 2004.

Restructuring activities will continue, and we egpthat a further $6.0 million in aggregate will ineurred in 2004. This program is an integral
part of our overall business improvement procesyag us to respond effectively to TEL market tiee and to provide a sustainable base
our growth business.

Following our adoption of FAS 142 in 2002, the aalrmmortization charge on goodwill has been remldean impairment review process.
The decline in the TEL market will inevitably resil impairment charges in future years. Our latesiew has revealed no need to recognize
an impairment in 2003, but beyond this the liketitigs that TEL goodwill will be impaired, based @ar current projections, starting in 2004.
An annual impairment review of the goodwill rela@jito the Specialty Chemicals business indicatesthiese is no requirement to recognize an
impairment charge in respect of this goodwill.
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Management's Statement of Responsibility for Finanal Statements

The management of Octel Corp. is responsible feiptieparation and presentation of the accomparggngolidated financial statements and
all other information in this Annual Report. Thadncial statements are prepared in accordanceaaithunting principles generally accepte
the United States of America and include amourgsdhe based on management’s informed judgemedtsstimates.

The Company maintains accounting systems and eltextounting controls that management believegiggaeasonable assurance that the
Companys financial reporting is reliable, that assetssafeguarded, and that transactions are executesztordance with proper authorizati
This internal control structure is supported bydkkection and training of qualified personnel andrganizational structure that permits the
delegation of authority and responsibility. Theteyss are monitored by an internal audit functicat teports its findings to management.

The Company’s financial statements have been albiteandependent auditors, PricewaterhouseCoofdps ih accordance with auditing
standards generally accepted in the United StdtAserica. These standards provide for the reviéwmternal accounting control systems to
plan the audit and determine auditing procedurest@sts of transactions to the extent they deenmoapiate.

The Audit Committee of the Board of Directors, whimonsists solely of independent non-employee tirecis responsible to the Board of
Directors for overseeing the functioning of the@aating systems and related internal controls hecteparation of annual financial
statements. The Audit Committee periodically medte management, internal auditors and the independuditors to review and evaluate
their accounting, auditing and financial reportadivities and responsibilities. The independemlitaus and internal auditors have full and free
access to the Audit Committee without managemegmésence to discuss internal accounting contretsjlts of their audits and financial
reporting matters.

Paul W. Jenning
Executive Vice President ai
Chief Financial Office!
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Report of Independent Auditors to the Board of Directors and Shareholders of Octel Corp.

In our opinion, the accompanying consolidated bedasheets and the related consolidated statemfeintsomne, cash flows, stockholders’

equity and comprehensive income present fairlgllimaterial respects, the financial position ot&@¢€orp. and its subsidiaries at December
31, 2003 and 2002, and the results of their opmratand their cash flows for each of the threesygathe period ended December 31, 2003, in
conformity with accounting principles generally apted in the United States of America. These fifmstatements are the responsibility of
the Company’s management; our responsibility isxjoress an opinion on these financial statemerssdban our audits. We conducted our
audits of these statements in accordance withiagditandards generally accepted in the UniteceStaft America which require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fresaterial misstatement. An audit includes
examining, on a test basis, evidence supportinguheunts and disclosures in the financial statesp@ssessing the accounting principles used
and significant estimates made by management,\eaddaing the overall financial statement preseéomatWe believe that our audits provide a
reasonable basis for our opinion.

As discussed in Note 1 to the Consolidated Findistetements effective January 1, 2002, Octel Caepsed amortizing goodwill on adoption
of Statement of Financial Accounting Standard Nt2, Goodwill and Other Intangible Assets.

tnobilonLoes LLP

PricewaterhouseCoopers LI
London, United Kingdon
February 9, 200«
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Consolidated Statements of Income
(in millions, except per share data)

Year ended December 31

Net sales (Note 2
Cost of goods sol

Gross profit (Note 2

Operating expense
Selling, general and administrati
Research and developme

Restructuring charg

Amortization of goodwill and intangible ass:

Operating income (Note !

Interest expens

Interest incomt

Costs of debt extinguishment (Note :
Other (expenses)/incon

Income before income taxes and minority inte
Minority interest

Income before income taxes (Note
Income taxes (Note ¢

Income after income taxes from continuing operat

Share of affiliated company earnir

Discontinued operations, net of tax (note

Cumulative effect of change in accounting poliogt of tax (note 20

Net income
Basic earnings per she
Diluted earnings per sha

Weighted average shares outstanding (in thousi— basic
— diluted

The accompanying notes are an integral part obtettements.

2003 2002 2001
$ 4622 $ 4475  $ 419
(257.)  (253.)  (230.7)
204.F 193.¢ 188.F
(75.7) (69.5) (57.2)
(5.9 (6.0 (5.9
(15.0) (19.5) (9.4)
(10.4) (9.5) (58.7)
(1062 (1045  (130.9)
98.: 89.: 58.1
(13.0 (12.5) (19.4)
0.5 0.7 2.1
— — (17.1)
(4.4) — 0.3
81. 77.2 24.
4.9 (3.0 (4.2
77.1 74.2 19.€
(23.9) (23.0 (14.0)
53.¢ 51.2 5.8
0. 1.1 —
(3.9 (0.2 (0.2
0. — —
$ 516 $ 521 $ 56
$ 43¢ $ 441 $ 04
$ 41: 0 $ 41F $ 04
11,92t 11,817 11,76
12,55¢ 12,557 12,501
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Consolidated Balance Sheets
(in millions, except share and per share data)

At December 31

Assets
Current assel
Cash and cash equivalel
Accounts receivable (less allowance of $4.8 and,$8spectively
Other receivab—Veritel (Note 9)
Inventories
Finished good
Raw materials and work in progre

Prepaid expense

Total current asse

Property, plant and equipment (Note
Goodwill (Note 8)

Intangible assets (Note

Deferred finance costs (Note 1
Prepaid pension cost (Note

Other asset

Liabilities and Stockholders’ Equity
Current liabilities
Bank overdraf
Accounts payabl
Other payabl—Veritel (Note 9)
Accrued liabilities
Accrued income taxe
Current portion of plant closure provisions (Nof)
Current portion of lon-term debt (Note 12
Current portion of deferred income (Note :

Total current liabilities

Plant closure provisions (Note 1
Deferred income taxes (Note
Deferred income (Note 1«
Long-term debt (Note 12

Other liabilities

Minority interest

Stockholders’ Equity (Note 15)

Common stock, $0.01 par value, authori

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

Additional paic-in capital

Treasury stock (2,717,511 and 2,934,420 sharessatrespectively
Retained earning

Accumulated other comprehensive inca

Total stockholder equity

The accompanying notes are an integral part obtettements.

2003 2002
$46.1 $ 26.7
71.7 80.7
— 3.2
40.7 25.%
15.€ 30.4
56. 55.7
4.6 5.5
178.¢  171f
48.7 56.€
348.¢  352.¢
40.£ 50.¢
0.1 4.4
115.¢  105.
8.2 5.9
$741.6  $747.€
$ — $ 40
53.C 55.2
— 10.C
431 45.¢
2.8 13.7

9.2 —
1.7 56.¢
2.4 2.0
112.6  187.€
27.( 36.4
38.¢ 34.C
7.7 8.4
102.¢  102.2
15.€ 11.€
6.6 4.6
0.1 0.1
276 276.7
(324  (34.5)
209.1  157.¢
(3.4  (37.9)
430  362.F
$741.6  $747.¢




Consolidated Statements of Cash Flows
(in millions)

Year ended December 31

Cash Flows from Operating Activities
Net income
Adjustments to reconcile net income to cash pravioke operating activities
Depreciation and amortizatic
Deferred income taxe
Costs of debt extinguishme
Loss on disposal of equipme
Loss on disposal of business (Note
Unremitted earnings of affiliated compa
Changes in operating assets and liabilit
Accounts receivable and prepaid exper
Inventories
Accounts payable and accrued liabilit
Income taxes and other current liabilit
Plant closure provisior
Other nor-current assets and liabilitir

Net cash provided by operating activit

Cash Flows from Investing Activities
Capital expenditure

Business combinations, net of cash acqu
Veritel (Note 9)

Other

Net cash used in investing activiti

Cash Flows from Financing Activities
Minority interest

Receipt of lon-term borrowings

Repayment of lor-term borrowings

Net (decrease)/increase in short term borrow
Refinancing costs (Note 1

Dividends paic

Repurchase of common stock (Note

Issue of treasury stoc

Other

Net cash used in financing activiti
Effect of exchange rate changes on cash and casaénts

Net change in cash and cash equival
Cash and cash equivalents at beginning of yei

Cash and cash equivalents at end of yei

The accompanying notes are an integral part oktettements.
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2003 2002 2001
$516 $521 $ 56
25.¢ 324 87.c
5.C 1.6 (0.8)
— — 17.1
0.2 5.7 1.1
2.7 — —
(0.9) (1.2) —
19.7 39.7 (33.9)
2.2 3. 4.3
@7  (13.0 15.2
(11.4) 0.€ 0.4
(1.2) (7.8) 2.9
(6.0  (13.7) (9.8)
852  100.C 90.C
(7.9 (119 (8.4)
(6.0) (5.6) (59.1)
6.8  (30.9 (9.5)
1.2 (3.9 (1.0)
(19.9  (51.9) (78.0)
1.8 (1.4) 0.3
— 16.€ 210.(
(51.9  (88.6)  (191.7)
(4.0) 4. —
(0.2) — (16.7)
(0.6) (0.6) —
(1.2) (0.2) (4.0)
2.9 0.2 1.0
— — 0.5
(53.2  (70.0) (0.6)
6.8 5.5 (6.1)
19.4  (16.9) 5.3
26.7 43.( 37.7
$46.1 $267 $ 43



Consolidated Statements of Stockholders’ Equity
(in millions)

Balance at January 1, 20
Net income

Net CTAlchange
Repurchase of treasury stc
Issue of treasury stoc

Balance at December 31, 2C
Net income

Dividend ($0.05 per shar
Derivatives?

Net CTAlchange
Repurchase of treasury stc
Issue of treasury stoc

Balance at December 31, 2C
Net income
Dividend ($0.05 per shar

Derivatives?

Net CTAlchange
Repurchase of treasury stc
Issue of treasury stoc

Balance at December 31, 20C

1) Cumulative Translation Adjustme

2) Unrealized exchange gains/(losses) on derivatisgiments

Accumulated

Consolidated Statements of Comprehensive Income

(in millions)

Total comprehensive income for the years ended Deauber 31

Net income for the yes
Changes in cumulative translation adjustrr

Unrealized exchange gains/(losses) on derivatisguiments

Total comprehensive income/(lo¢

The accompanying notes are an integral part oktettements.
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Additional Other Total
Common Treasury Comprehensive Stockholders’
Paid-In Retained
Stock Capital Stock Earnings Income Equity
$ 0.1 $ 276.1 $ (325  $100.¢ $ (48.9 $ 295.¢
— — — 5.€ — 5.6
— — — — (8.2) (8.2)
— — (4.0 — — (4.0)
— 0.4 1.C — — 14
0.1 276.F (35.5) 106.4 (57.1) 290.
— — — 52.1 — 52.1
_ — — (0.€) — (0.6)
— — — — (1.8) (1.8)
— — — — 1.2 21.2
— — (0.2) — — (0.2)
— 0.2 1.2 — — 14
0.1 276.7 (34.5) 157.¢ (37.7) 362.
— — — 51.¢ — 51.¢
— — — (0.€) — (0.6)
— — — — 1.2 1.3
— — — — 13.C 13.C
— — (1.2) — — (1.2)
— 0.1 3.3 — — 34
$ 0.1 $ 276.€ $ (324  $209.1 $ (3.4 $ 430.c
2003 2002 2001
$51.6  $52.1 $5.€
13.C 21z (8.2)
1.2 e —
$66.1 $71.E  $(2.6)



Notes to Consolidated Financial Statements
NOTE 1Accounting Policies

Basis of Preparation

The consolidated financial statements have begraped in accordance with generally accepted acta@uptinciples in the United States of
America and include all subsidiaries of the Compahgre ownership is 50% or greater and the Compasyeffective management control.
All significant intercompany accounts and balantage been eliminated upon consolidation.

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

The results of discontinued operations are shoyarsgely in the income statement. Comparative égdor 2002 and 2001 have also been
adjusted to reflect the discontinued operations.

Following the adoption of Statement of Financiat@gnting Standards (FAS) 14Bescission of FASB Statements No. 4, 44, and 64,
Amendment of FASB Statement No. 13, and Techniceg¢@@ions,the Company has reclassified the income stateroer001. Previously an
extraordinary item of $17.1 million net of tax d&.8 million had been recognized. The gross co$tl@f1 million has been reclassified in the
current period as costs of debt extinguishment.takeredit of $5.8 million has been included wititicome taxes. There has been no overall
change to net income.

Effective January 1, 2002, the Company adopted EA5 Accordingly the Company is no longer requit@dmortize goodwill.

No adjustment of comparatives on the face of therime statement is required under FAS 142, butffeete on the amount reported for 1
year ended December 31, 2001 would be as foll

Reported FAS 14: Adjusted
(in millions except per share)
2001
Operating incom $ 58.1 $ 46.5 $104.€
Income before income tax 36.¢ 46.5 83.2
Net income $ 5€ $ 46.F $ 52.1
Basic earnings per she $ 0.4¢ $ 3.9t $ 4.4:
Diluted earnings per sha $ 0.4t $ 3.7¢2 $ 4.17

Nature of Operation

The Company is a major international manufactuner distributor of TEL and Specialty Chemicals, @tierg in 21 countries worldwide. The
Company’s products are sold globally, primarilyotbrefineries. Principal product lines are TELhet petroleum additives and performance
chemicals.

On October 1, 1998, the Company entered into seldsnarketing agreements with Ethyl to market alldT€L in all areas of the world
except North America and the European Economic Aoethe period to December 31,2009. All marketémgl sales effort made under the
arrangement is made in the name of Octel. Octdiraes to produce all TEL marketed under the agesgsand also provides marketing and
other services. Ethyl continues to provide bulkriisition services, marketing and other servicds et proceeds under the agreements are
paid to Octel and Ethyl as compensation for sesvarel are based on an agreed-upon formula, withl @ateiving 68% of the total
compensation for services provided. No separatd lgfity or joint venture has been established esnsequence of the agreements. Sales an
expenses incurred under the agreements are inclitleid Octel’s income statement. These comprisesgenues and costs incurred directly
by Octel, together with costs recharged by Ethyldistribution and other services provided undertdrms of the agreements. Ethyl’s share of
the net proceeds for services is charged withih @bgoods sold. This relationship was extendedatife January 1, 2000 when OBOAdIler
entered into a similar agreement. Effective JulgdQ1 Ethyl agreed to participate in the Veritalemgnent (see Note 9) and the scope of the
agreements was extended to include the EuropeamBdo Area.
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Use of Estimates

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

Revenue Recognition

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

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

A component of Ethyl's share of net proceeds (satié¢ of Operations above) is an amount recovefadne Ethyl that is agreed annually in
arrears. The Company recognizes this quarterlyedas best current estimates of the expected ogcom

Cash Equivalents
Investment securities with maturities of three rhantr less when purchased are considered to beegashalents.

Inventories
Inventories are stated at the lower of cost (FIF@hod) or market price

Property, Plant and Equipment

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

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

Buildings 7 to 25 yeat
Equipment 3to 10 yeal

Goodwill and other intangible assets

Effective January 1, 2002, the Company adopted FA5Goodwill and Other Intangible Assetdnder FAS 142, goodwill and intangible
assets deemed to have indefinite lives are no teengertized, but are subject to an annual impaitrtest. Other intangible assets continue to
be amortized over their useful lives. The measurgrate for impairment testing of TEL and Speci&tyemicals’ goodwill is December 31,
annually. TEL goodwill is also reviewed for impakent at the end of each quarter.

At December 31, 2003, goodwill associated with@menpanys reportable business segments was $269.1 mithiomEL and $79.8 million fo
Specialty Chemicals. The Veritel intangible asset h carrying value of $40.6 million at DecemberZ103 and is being amortized on a
straight-line basis to December 31, 2007 (see Bpt®ther intangible assets were $0.2 million at&weber 31, 2003, which related chiefly to
software costs being amortized over 3 years.

Prior to adoption of FAS 142, goodwill, being thecess of purchase price over the fair value ofassets of subsidiaries acquired, was
amortized on a straight-line basis for periodspta 35 years. The majority of goodwill relateshie TEL business and was being amortized
over ten years from January 1, 1998, which was therexpected remaining life of the business. Adopof FAS 142 did not impact the
method of amortizing the other intangible assets.

The Company regularly reviews goodwill and the oih&angible assets for impairment based on pregepbst-tax cash flows, discounted at
the Company’s weighted average cost of capital. ctlieent assessment is that the decline in the Mgtket will inevitably result in
impairment charges, based on our current projestistarting in 2004. The impairment review of tlo@dwill relating to the Specialty
Chemicals business indicates that there is no rexpaint to recognize an impairment charge in resgfdtitis goodwill.

33



Deferred Finance Costs

The costs related to debt financing are capitalazed separately disclosed in the balance sheegscdsts associated with the October 2001
financing facility have been fully written down thie balance sheet date as a new financing agredrasitteen agreed as at January 30, 2004.
The costs from that financing arrangement will bpitalized and amortized using the average intenesthod over the expected life of the
agreement. The $0.1 million remaining deferredritecost at December 31, 2003 relates to the fingracility in Octel Starreon.

Impairment of Long-Lived Assets

The Company evaluates the carrying value of longdiassets based on discounted post-tax cashlbesever significant events or changes
occur which might impair recovery of recorded castd writes down net recorded costs to fair vahas¢d on discounted cash flows or market
values) if recorded costs, prior to impairment, lEigher.

Derivative Financial Instruments

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

FAS 133,Accounting for Derivative Instruments and Hedgirgiwties, establishes accounting and reporting standardsefiavative

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

The Company employs interest rate swaps which comaeiable rate debt on $50.0 million of the $9million Senior term loan (see Note 13)
to fixed rate. These have been designated as kagthédges of the underlying variable rate obligatiThese have been tested for effective
using the dollar offset method. At the end of tert of the swap arrangements, the cumulative gdioss will be reclassified to the income
statement. The interest rate swaps have been sxtasda non-current liability in the balance sheet.

Environmental Compliance and Remediation

Environmental compliance costs include ongoing meaiance, monitoring and similar costs. Environmlerdats are accrued when
environmental assessments or remedial effortsrateaple and the cost can be reasonably estimabet. &cruals are adjusted as further
information develops or circumstances change. Gddigure obligations are discounted to their prasvalues using the Company’s weighted
average cost of capital.

Earnings Per Share

Basic earnings per share is based on the weightrdge number of common shares outstanding dunagériod, while diluted earnings per
share includes the effect of options that are idduand outstanding during the period.

Foreign Currencies

The Compan’s policy is that exchange differences arising @nttanslation of the balance sheets of entitiestthae functional currencie

other than the US dollar are taken to a separatigyagserve, the cumulative translation adjustmementities where the US dollar is the
functional currency, no gains or losses on traimslatccur. In these entities gains or losses onataoy assets relating to currencies other than
the US dollar are taken to the income statemerihsGa losses on foreign currency transactionsrenleded in other expenses in the income
statement.

Due to the recent restructuring of the Company'siess activities, the Company has revised theogpjate functional currency of certain
subsidiaries. This exercise confirmed that the nii{ntrading subsidiary and the UK entity that dradesvn the prime US dollar finance facil
and relends it within the Company continue to hidneeUS dollar as their functional currency. Variatiser holding companies and some of the
trading entities in both TEL and Specialty Chensgoakre also concluded to now have the US doll#ierghan the local currency, as their
functional currency, effective January 1, 2003.

Stock Option Plans

The Company has elected to follow Accounting Pphes Board Opinion No. 2!Accounting for Stock Issued to Employ(APB 25) anc
related interpretations in accounting for its enyple stock options. Under APB 25, for fixed awardisen the exercise price of employee stock
options equals the market price of the underlytoglson the date of the grant, no compensationreseeés recorded. The Company has adc
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the disclosure-only provisions of FAS 128;counting for Stock-Based Compensatiod FAS 148Accounting for Stock-Based Compensation
— Transition and Disclosure.

Pension Plans and Other Post-Employment Benefits

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

Reclassifications

Certain reclassifications have been made to theatmtated financial statements for the prior yearsonform with the December 31, 2003,
presentation.

NOTE 2Business Segment and Geographical Area Data

The Company’s operations consist of one dominahistry segment: petroleum additives.

Within the industry segment the Company has idetifwo main product groups: TEL and Specialty Civais. Chlorine is not a reportable

segment but has been disclosed separately withintd §ive greater comparability. Prior to 2002 jtepated on a cost recovery contractual
basis and had no sales. The Chlorine plant wasdlims2002.

The Company had two significant customers in thé BEsiness segment who individually accounted forerthan 10% of net sales in 2003.
Net sales to these customers totalled $53.7 miiiwah $50.6 million respectively. In 2002 and 2004 €Company had one significant custol
to whom net sales of $62.6 million and $80.5 millisere made in those years, respectively.

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

Product Group Data

(in millions) 2003 2002 2001

Net sales

TEL-Ongoing $266.: $256.7 $265.(

TEL-Chlorine — 14.C —
266.: 270.7 265.C

Specialty Chemical 195.¢ 176.¢ 154.2

$462.2 $447.5 $419.2

Gross profit:

TEL-Ongoing $140.¢ 136.% $134.¢
TEL-Chlorine — (1.8 —

140.€ 134.t 134.€
Specialty Chemical 63.€ 59.c 53.¢

$204.5 $193.¢ $188.t

Operating income

TEL-Ongoing $118.< $117.¢ $ 68.¢
TEL-Chlorine — (1.8 —
118. 116.1 68.¢
Specialty Chemical 11.2 9.8 13.1
Corporate Cost (16.9) 17.) (14.5
Restructuring (15.0 (19.5) (9.4

$ 98.c $ 89.c $ 58.1

Identifiable assets at year el

TEL $426.- $430.£ $511.2
Specialty Chemical 199.t 212.1 195.1
Prepaid pension co 115.¢ 105.2 82.4

$741.¢€ $747.¢ $788.7

Sales by geographic area are reported by sourceréwthe transaction originates) and by destingtidrere the final sale to customers is ma
Intercompany sales are priced to recover costgmusppropriate mark-up for profit and are elimidatethe consolidated financial statements.
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Identifiable assets are those directly associaiéutive operations of the geographical area.
Long-lived assets are total assets excluding ctagsets.
Goodwill has not been allocated by geographication on the grounds that it would be impracticabldo so.

Geographical Area Data

(in millions) 2003 2002 2001

Net sales by source

United State: $ 75.¢ $ 727 $ 63.7
United Kingdom 235.t 278.¢ 271.2
Rest of Europi 223.¢ 146.¢ 134.¢
Other 17.2 21.2 20.t
Sales between are (89.7) (72.2) (71.7)

$462.2 $447.5 $419.2

Net sales by destination

United State: $ 74z $ 80.1 $ 741
United Kingdom 19.5 36.¢ 24.2
Rest of Europi 50.7 63.1 46.€
Other 317.¢ 267.5 274

$462.2 $447.5 $419.2

Income /(loss) before income taxe!

United State! $ (7.2 $ (3.2 $ (4.9
United Kingdom 35.¢ 63.€ (21.€)
Rest of Europi 48.2 9.2 48.5
Other 0.3 4.6 (2.6)
$ 771 $ 74.2 $ 19.€
Long-lived assets at year enc
United State: $ 3.8 $ 4.3 $ 4.9
United Kingdom 162.< 161.5 147.C
Rest of Europi 47.F 56.7 56.4
Other 0.1 0.7 0.4
Goodwill 348.¢ 352.¢ 341.7
$562.7 $576.( $550.4
Identifiable assets at year end
United State: $ 20.4 $ 66.€ $ 74.€
United Kingdom 585.¢ 531.] 561.(
Rest of Europi 130.¢ 144.% 145.(
Other 4.8 5.9 8.1

$741.¢€ $747.¢ $788.7

NOTE 3Stock Option Plans

The Company has six stock option plans which pre¥i the issuance of options to key employeesdaedtors of the Company. All grar
are at the sole discretion of the Compensation Cittexerof the Board of Directors, which administérs plans. Grants may be priced at ma
value or at a premium or discount. Vesting periadsup to four years and exercise periods of iggten years. A total of 2,075,000 shares
have been approved by the shareholders for altot#di the issue of share options.

The following table summarizes the transactionthefCompany’s stock option plans for the three yesiod ended December 31, 2003:

Weighted Weighted
Average Average
Exercise Price Fair Value
Number of
Shares
Options outstanding December 31, 2( 1,476,20. $ 8.2¢

Grante—at discoun 97,17: $ — $ 13.5¢



—at premiurr
Exercisec
Cancellec
Cancelled for paymet

Options outstanding December 31, 2!
Grante—at discoun
—at premiurr
Exercisec
Cancellec
Cancelled for paymet

Options outstanding December 31, 2(
Grante—at discoun
—at premiurr
Exercisec
Cancellec
Cancelled for paymet

Options outstanding December 31, 2!
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149,67
(87,980
(153,61)
(130,14

1,351,31.
123,40¢
174,81

(105,855
(33,04
(32,909

1,477,72:
167,89:
159,50(

(285,90¢)
(18,80¢)
(16,98()

1,483,41

@ H &P

“ B A PR HH e ]

13.0¢
10.2¢
11.32

8.52
14.9i
16.41

1.54

6.41

1.8¢

10.6¢
13.91

8.4¢
16.1%
12.6¢

10.31

$ 4.87

$ 5.9¢
$ 4.4¢

$ 12.8¢
$ 3.8¢



The following table summarizes information abouti@ps outstanding at December 31, 2003:

Number
Number Weighted Exercisable
Outstanding Rerlr:\z\a/i?lriﬁgeufe Weighted at 12-3103 Weighted
Average Average
Range of Exercise Price at 12-31-03 Exercise Price Exercise Price
$C-$5 268,81( 7.88year $ 0.0C 42,710 $ 0.0c
$5-$10 341,59¢ 6.36 year $ 7.81 209,02¢ $ 7.81
$1C-$15 599,60¢ 6.86 year $ 13.41 310,48t % 13.2¢
$15-$20 273,40 546 year $ 16.7¢ 147,35:  $ 16.4¢
1,483,41 709,58:

The following table summarizes the effect on nebime and earnings per share had the Company recissdsompensation expense

consistently with the method prescribed by FAS 123:

(in millions, except per share data)

2003

As disclosec

Compensation expense, net of tax, included inme&trhe

Compensation expense, net of tax, that would haea included had
FAS 123 been adopt¢

Proforma net incom

2002

As disclosec

Compensation expense, net of tax, included inmetme

Compensation expense, net of tax, that would haea included ha
FAS 123 been adopt¢

Proforma net incom

2001

As disclosec

Compensation expense, net of tax, included inmetme

Compensation expense, net of tax, that would haea included ha
FAS 123 been adopt¢

Proforma net incom

Earnings per share

The fair value of options granted was estimatedguie Black Scholes model with the following asptions:

Dividend yield
Expected life
Volatility

Risk free interest rai
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Net Income Diluted
Basic
$ 51kt $4.34 $4.1:
0.€
(1.9
$ 511 $4.2¢ $4.07
$ 521 $4.41 $4.1¢
0.t
(1.6)
$ 51 $4.31 $4.0¢
$ 5.€ $0.4¢ $0.4¢
1.C
(1.4)
$ 5.2 $0.44 $0.4z
2003 2002 2001
3% 3% 0%
4.45 year 4 year 4 year
35% 35% 40%
2.6%% 3.5%% 4.66%



NOTE 4Earnings per share

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

Numerator: (millions of dollars)

Income after income taxes from continuing operat
Share of affiliated company earnir

Discontinued operations, net of t

Cumulative effect of change in accounting policgt of tax

Net income available to common sha

Denominator: (in thousands
Weighted average common shares outstan
Dilutive effect of stock options and awai

Denominator for diluted earnings per sh

Net income per share

Income after income taxes from continuing operat
Share of affiliated company earnir

Discontinued operations, net of t

Cumulative effect of change in accounting policgt of tax

Net income available to common sha

Net income per share, diluted.

Income after income taxes from continuing operat
Share of affiliated company earnir

Discontinued operations, net of t

Cumulative effect of change in accounting policgt of tax

Net income available to common sha

2003 2002 2001
$ 536 $ 51z $ 5.8
0.9 1.1 —
(3.4) 0.2) 0.2)
0.5 — —
$ 516 $ 521 $ 5.6
11,92t 11,81 11,76«
62¢ 74C 737
12,55¢ 12,55 12,501
$ 451 $ 437 $ 04¢
0.0¢ 0.1C —
(0.29) (0.02) (0.0)
0.04 — —
$ 43¢ $ 441 $ 04¢
$ 42¢ $ 408 $ 0.4€
0.07 0.0¢ —
(0.27) (0.02) 0.1)
0.04 — —
$ 41 $ 418 $ 04F

40,663 options were anti-dilutive in 2003, 20027 @001 and have been excluded from the calculatidhe diluted earnings per share.

NOTE 5Pension Plans

The Company maintains a contributory defined bempefinsion plan covering substantially all UK em@eg. The Projected Benefit Obligation
(“PBO") is based on final salary and years of creditediserveduced by social security benefits according plan formula. Normal retireme

age is 65, but provisions are made for early netet.

The Company'’s funding policy is to contribute amisuto the plans to cover service costs to date@smmended by the Company’s actuary.
Employee and employer contributions since April@@gere at 2% and 5%, respectively, of pensionalje Phe plans’ assets are invested by
six investment management companies in funds hgldik and overseas equities, UK and overseas fixetdst securities, index linked

securities, property unit trusts and cash or casiivalents.

Assumptions for the plans as of the end of thettase years were as follows:

Weighted average discount r:
Rate of increase in compensation le\
Rate of return on plan ass:

2003 2002 2001
55(% 5.6(% 5.7t%
3.5(% 3.0(% 4.C%
57% 6.75% 6.7t%



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

(in millions) 2003 2002

Change in PB(

Balance at January $583.¢ $529.¢
Interest cos 32.1 30.t
Service cos 7.C 5.4
Contributions by participan 0.t 04
Benefits paic (33.9) (33.9)
Actuarial losses/(gain: 27.C (5.8
Exchange varianc — 56.1
Balance at December . 616.€ 583.:
Fair value of plan asse
Balance at January 580.7 626.¢
Actual benefits pai (33.9) (33.9)
Actual contributions by employ:t 1.4 1.2
Actual contributions by participan 0.t 04
Actual return on asse 94.7% (73.2)
Exchange varianc — 58.7
Balance at December . 644.( 580.7
Plan assets excess/(deficit) over P 27.4 (2.6)
Unrecognized net los 86.7 105.1
Unrecognized prior service cc 1.8 2.7
Prepaid pension co $115.¢ $105.2

Net pension cost for the UK pension plans is devid:

(in millions) 2003 2002 2001

Service cos $ 7.0 $ 54 $ 7.1
Interest cost on PB! 32.1 30.5 31.€
Expected return on plan ass (49.9 (47.9 (46.6)
Net amortization and deferr 1.0 (0.3 0.8

$(9.39 $118 $ (6.9

A full actuarial valuation of the pension plan wasried out during 2003, the results of which &féected in the calculations and disclosures
above.

Our German subsidiary has an unfunded defined higreafsion scheme. A valuation under FAS 87 has Ipegformed in 2003 and a charge
was recognized to reflect the projected benefiigaliion.

Company contributions to defined contribution pensichemes during 2003 were $2.2 million.

NOTE 6Income Taxes

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

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

(in millions) 2003 2002 2001
Domestic $(7.2 $3B2 $@4.5
Foreign 84.c 77.4 245

$77.1 $74.2 $19.€



The components of income tax charges are summaaizéallows:

(in millions) 2003 2002 2001

Current:

Federal $0.29 $13 $(2.9)

Foreign 11.¢ 24.¢ 16.C
11.7 26.2 13.€

Deferred:

Federal — — 0.1

Foreign 11.€ (3.2 0.3

11.€ (3.2) 0.4

$23.¢ $23.C $14.C

Cash payments for income taxes were $23.7 milp@d,3 million and $14.5 million during 2003, 20@2d 2001, respectively.
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The effective tax rate varies from the US fedetatigory rate because of the factors indicatedvizelo

2003 2002 2001
Statutory rate 35.0% 35.0% 35.0%
Foreign tax rate differenti (9.1 (6.1 (40.2)
Amortization — 0.2 78.%
Unrecognized net operating los: 3.5 5.5 13.€
Tax charge/(credit) from previous ye:i 0.1 (4.9 (3.0
Other 0.7 0.8 (13.0

30.2% 31.0% 70.7%

The net reduction in the effective tax rate betw2@d2 and 2003 arose principally due to chang#semmix of taxable profits made in the
different geographical localities in which the Caanpg operates.

The net change in the effective tax rate betwe&1 20d 2002 arises from a decrease due to the effEAS 142 in removing disallowable
goodwill amortization, the costs of debt extingusnt (see Note 13) and an increase caused by geathe disposition of Company profits
between the various geographical areas in whiclCtirapany operates.

Details of deferred tax assets and liabilitiesasdollows:

(in millions) 2003 2002

Deferred tax assets

Excess of tax over book basis in property, plat @guipmen $11.1 $12.C
Net operating loss carryforwar 22.¢ 22.C
Other — 0.9

33.7 34.¢
Valuation allowanct (21.7) (21.7)
Total deferred tax asse 12.C 13.2

Deferred tax liabilities:
Pension cost (34.9) (31.9)
Other (15.¢) (16.0

(50.6)  (47.9

Total net provisior $ 38.€ $34.C

As a result of the Company’s assessment of itslefetrred tax assets at December 31, 2003, the Gongmansiders it more likely than not that
no valuation allowance is required for $0.9 milli@v02-$0.3 million) of its net operating loss gdorwards. These net operating loss
carryforwards in 2002 and 2003 were generatedamée as a result of recent restructuring activitizurope. It is expected that sufficient
taxable profits will be generated against whichrieeoperating loss carryforwards can be reliewefdre their usage expires.

Should it be determined in the future that it islereger more likely than not that these assetsheiltealized, an additional valuation allowance
would be required and the Company’s operating tesubuld be adversely affected during the periodfich such a determination would be
made.

The Company has not made provision for unremittediags from overseas subsidiaries on the grouraighey will not be remitted as they
are required in the entities concerned or will beduto fund further investment into other terrgsriAny determination of the potential amount
of unrecognized deferred taxes is not practicabktd the complexities associated with its hypataétalculation.

NOTE 7Acquisitions

On March 5, 2001 the Company acquired the Gamleamof companies from the MacDermid group. The @angroup is headquartered in
Vernon, France with operations in Spain and Itlye group manufactures and sells fuel additivesimathaistrial cleaning products.

On April 9, 2001 the Company acquired the remai@@éo of Hi-Mar Specialties Inc, a US company bdsefitlanta and Milwaukee. The
initial 20% was acquired in December 1999. Theress was purchased from the private owner.

On May 14, 2001 the Company acquired a majoritgesta Manhoko Limited. Manhoko is a supplier of gmmal care products in Asia Pacific.
The business was effectively disposed of duringg 2003 at a net loss to the Company of $3.1m (sde D).

On June 7, 2001 the Company acquired CP Manufagtil/ and CP3500 International Limited. The CP gria&sheadquartered in Holland
and manufactures and sells fuel additives for isatiment of heavy oils.



On June 19, 2001 the Company acquired the BycoBigraup which is headquartered in Sweden. The Byag®up is a supplier of heavy
fuel oil additives.

On August 15, 2001 the Company acquired ProChenm@iads Inc, a toll processor, which is based intHRpint, North Carolina.
The following unaudited information illustrates tresults of operations for the year ended Decer@bgP001 as if all the
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2001 acquisitions had occurred on January 1 ofytbat. It has been adjusted to reflect amortizadifogoodwill on acquisitions and financing
transactions and the related interest expense.iffioisnation is for illustrative purposes only aischot meant to be indicative of actual results
that might have been achieved or results that ntigtdttained in the future.

Unaudited Proforma Information

(in millions except per share data’ 2001
Net sales $440.2
Net income $ 15.¢
Earnings per shar—basic $ 1.3¢
—diluted $ 1.2¢

NOTE 8Goodwill
Goodwill comprises the following:

(in millions) TEL Specialty Total
Gross cos

—at January 1, 20C $548.( $ 85.( $633.(
Acquisitions 0.8 0.7 15
Exchange effec 10.€ 5.8 16.4
Gross cost

—at December 31, 20( 559.¢ 91.t 650.¢

Amortization

—at January 1, 20C (284.0 (7.9 (291.9
Exchange effec (5.9 (1.9 (6.8
Amortization

—at December 31, 20( (289.9) (8.7 (298.])

Net book amoun

—at December 31, 20( $ 270.C $ 82.¢ $ 352.¢
Gross cos

—at January 1, 20C $ 559.¢ $ 91t $ 650.¢
Disposals (0.9 (3.9 (4.2
Exchange effec — 0.2 0.3
Gross cost

—at December 31, 20( 558.¢ 88.4 647.C

Amortization

—at January 1, 20C (289.9 (8.7 (298.)
Exchange effec (0.7 0.1 —
Amortization

—at December 31, 20( (289.5 (8.€) (298.0)

Net book amoun
—at December 31, 20( $ 269.1 $ 79.¢ $ 348.¢

Amortization expense was $46.5 million in 2001.

Under FAS 142, goodwill impairment is deemed taseifithe carrying value of goodwill of a reportingit exceeds its estimated fair value.
The Company’s reporting units are generally comsistvith the operating segments underlying the segsnidentified in Note 2, Business
Segment and Geographical Area Data.

In reviewing for any impairment charge for 2003|dwing the adoption of FAS 142, the fair valuetié reporting units underlying the
segments is estimated using a discounted, afterasix flow methodology based on management’s késtates at that time.

During the fourth quarter of 2003, the Company g@enied its annual impairment review for goodwill fusth business segments and believes
that there has been no impairment of goodwill.

However, in reviewing the TEL business segmentienirassumptions show that there is likely to bargrairment charge in each of the ne:



years of approximately $33.0 million, $45.0 millieand $12.0 million for 2004, 2005, and 2006 refipely. The Company will be performir
guarterly impairment reviews from the beginnind206D4 onwards in this business segment and recognéziy impairment on a quarterly ba

NOTE 9lIntangible Assets
Intangible assets comprise the followil

(in millions) 2003 2002
Gross cos
—OBOAdler $ 23.c $23.c
—Veritel 60.€ 60.€
—Other 0.7 04
84.¢ 84.5
Accumulated amortizatio
—OBOAdler (23.9) (23.9)
—Veritel (20.0 (10.))
—Other (0.5 —

435 (3349

$ 40.¢ $50.€

OBOAdler

An intangible asset was recognized in the balaheetson the acquisition of the OBOAdIler group orvé&ober 9, 1999. It relates to unexpired
customer contracts and has been amortized ovavtrage of the relevant contract periods.
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Veritel

An intangible asset was recognized in 2001 in ietetib amounts payable to Veritel Chemicals BV by Swiss subsidiary pursuant to a
marketing agreement effective July 1, 2001. Aniahgigning fee of $5 million was paid on enteringp the agreement. In December, 2001,
notice was given of a permanent source interruptibith triggered further payments due to Verite$@0 million. Under the terms of a
separate marketing agreement with Ethyl $24.5 onilivas recoverable from Ethyl, and the Company&sesf $50.5 million was capitalized
by our Swiss subsidiary. The asset is being armeatton a straight-line basis over the six yearsrenBiecember 31, 2007.

The final payment of $10.0 million, net of $3.2 loih which was recovered from Ethyl, was paid dgr2D03.

Other
The remaining balance relates chiefly to softwargts; which are amortized over 3 yei

Intangible asset amortization expense was $10kbmi$9.5 million and $9.5 million in 2003, 20082001, respectively.
Future estimated amortization expense is $10.2amiffer annum for 2004 through 2007.

NOTE 10Deferred Finance Costs

On January 30, 2004 the Company agreed a threerantalf year refinancing facility which would coriméo effect on that date. This would
replace the existing Company debt facility at DebbenB1, 2003. The net book amount of the defelirehte costs which had been capitalized
as a result of the refinancing in October 2001, &4 million at the beginning of the year, wadined in full during 2003 in anticipation

of the refinancing. The remaining balance relatedefferred finance costs held by Octel Starre@®% owned subsidiary of the Company.

(in millions) 2003 2002

Gross cos $7.C 6.9

Accumulated amortizatio $(6.9) (2.5)
$0.1 $4.4

Amortization expense was $4.4 million, $2.2 milliand $2.6 million in 2003, 2002 and 2001, respetyivThe charge is included in interest
payable (see Note 1).

NOTE 11Property, Plant and Equipment
Property, plant and equipment consists of the fahag:

(in millions) 2003 2002
Land $ 34 $ 3.C
Buildings 5.¢ 4.9
Equipment 88.( 74.2
Work in progres: 1.1 6.8
98.£ 88.¢
Less accumulated depreciati (49.9) (32.)
$48.7 $ 56.€

Depreciation charges were $11.2 million, $20.7iomlland $28.5 million in 2003, 2002 and 2001, retipely.
The estimated additional cost to complete workrigpess is $1.2 million (2002-$1.9 million).

The Company adopted FAS 148;counting for Asset Retirement Obligatioos,January 1, 2003 (see note 20). As a resultigfttine
Company recognized historic assets of $8.3 milibnosts to the carrying value of property pland @aquipment with a cumulative deprecia
uplift of $7.8 million.

In 2002, as part of the restructuring program, tissgairment charges of $13.0 million in aggregaere recorded, mainly relating to UK pla
(see Note 12). An additional impairment charge@b3million was recognized in 2003.

NOTE 12Plant Closure Provisions

The liability for estimated closure costs of OdelEL manufacturing facilities includes costs fergonnel reductions (severance) and
decontamination and environmental remediation &ies/(remediation) when demand for TEL diminish®&averance provisions have also t
made in relation to the Specialty Chemicals busin€ke opening analysis of provisions has beemssifled to separate out severance
provisions previously classified as restructurimgvisions and consolidate with other severanceipians.
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Movements in the provisions are summarized asvaio

2003
2003 e

2003 Other Remediatior 2003 2002
(in millions) Severance Restructuring Total Total
Balance at January $ 4.3 $ 1.4 $ 307 $ 36.4 $39.5
Charge for the yee 10.2 4.8 3.2 18.2 6.5
Accretion expens — — 1.1 1.1 —
Utilized (8.9 (6.1 (3.7 (18.0) (14.2)
Release — — (3.0 (3.0 —
Exchange effec 0.8 0.1 0.6 15 4.6
Balance at December . $ 7.1 $ 0.2 $ 28¢ $ 36.2 $ 36.4
Current element of provisic $ 7.1 $ 0.2 $ 1.9 $ 9.2 $ —
Non-current element of provisic — — 27.C 27.C 36.4
Balance at December . $ 7.1 $ 0.2 $ 28¢ $ 36.2 $ 36.4

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

Severance

Severance provisions related to programs initiafést January 1, 2003 are recognized in accordaitbe=AS 146. The only such progre
recognized in 2003 related to the Ellesmere Ptat $he site infrastructure and production capdtity been streamlined in anticipation of a
further forecast reduction in TEL manufacturin@B04. A charge of $6.5 million was recognized ie ytear for the severance of 103
employees. 75 of those employees remained in emm@oyat December 31, 2003 as they work towardseddeaving dates. A further
severance charge of $3.4 million was recognizeélation to the previously planned rationalizatajrthe Specialty Chemical cost base in
Europe. A total of 39 employees were affected. fH#meaining charge relates to one employee in the BiSRfor two employees in France.

Severance expenditure against provisions in 200@2 2and 2001 was $8.2 million, $6.7 million andS&iillion, respectively. Amounts
provided at December 31, 2003 will mostly be paidry 2004.

Other Restructuring

A charge of $2.2 million was recognized for expémdi in the year on the demolition of the sodiuemplat the Ellesmere Port site. Also a $2.0
million provision was established against engimagstores rendered obsolete by restructuring dEllesmere Port site. A $0.5 million
impairment of the EDDS plant was recognized aftendgew of pricing and future cash flows. The reniag charges relate to sundry asset and
inventory write-offs.

Remediation

Total costs for remediation are evaluated on alaedpasis to take account of expenditure incurredita amend the scope of future activitie:
the light of findings from projects carried out.d&tailed review of the expected future costs obdemination and remediation at the
Ellesmere Port site was concluded in December ZDB& results were summarized in a discounted dashand are reflected herein.
Management’s estimate at December 31, 2003 is zelgs follows:

Decontaminatior Remediation
(in millions) Total
Total estimated future cos $ 33.¢ $ 20.¢€ $54.z2
Discretionary contingent cos (13.59) (11.9) (25.9)
Provision $ 20.1 $ 8.8 $28.¢

Decontamination costs relate to the post-operaltideaning and disposal of equipment and the deioplbf buildings. Remediation costs
relate to soil and groundwater contamination.
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Total costs include $25.3 million, which comprike potential cost of vacating the Ellesmere Poet 8lanagement has no present intention to
adopt this course of action and intends to contmaeaufacturing other products at Ellesmere Portnygreduction of TEL ceases.
Consequently management views these costs asiagemttliability and no provision is made for them.

$3.0 million of the opening provision has beenask following a review in December 2003 of thetxo$ decontamination and remediatio
the German plant, which was closed in March 2002.

Remediation expenditure against provisions in 2@082, and 2001 was $3.7 million, $6.6 million &9 million, respectively.

The remediation provision represents the fair valiutne Company’s liability recognized under FAS3tcounting for Asset Retirement
Obligations.

NOTE 13Long-Term Debt
Long-term debt consists of the following:

(in millions) 2003 2002
Senior term loal $ 97.C $122.(
Revolving credit — 25.C
Other 7.€ 12.2
104.¢ 159.2
Less current portio .7 (56.9)

$102.¢ $102.¢

Payments of interest on long-term debt were $71Bomj $8.1 million and $19.0 million in 2003, 20@Ad 2001 respectively.
The net cash outflow in respect of refinancing sess $0.2 million, $nil and $16.7 million in 20@%)02 and 2001 respectively.

On April 27, 1998 the Company issued $150 milliérSenior Notes due 2006 bearing interest at a fia¢el of 10%. On June 3, 1999 the
Company entered into a further $100 million termrigepayable in semi-annual instalments to Dece®be2002. On October 29, 2001 the
Company agreed a $250 million refinancing pack#gepaid the $45 million outstanding under the 4&rm loan, and on December 6, 2001
it redeemed the $150 million Senior Notes. The makele premium of $10.6 million payable to the bbaldlers, and the write-off of the net
book amount of deferred finance costs relatindiéodid debt of $6.5 million, totalling $17.1 milfiphave been expensed in the income
statement as costs of debt extinguishment. Thibaiible taxation credit of $5.8 million has beraluded within income taxes. As describe
Note 1, the costs of debt extinguishment net ofatitrébutable taxation had been shown as an extiaany item until the adoption of FAS 1.
during 2003.

The refinancing package in October 2001 compristedira loan of $210 million and a revolving creditiity of $40 million. The term loan

was repayable in semi-annual instalments over tyeaes. The revolving facility was available thrbogt the loan period until October 2004.
The facility was collateralized on the Compangssets and bore interest at LIBOR plus 2.625&mpthmium reducing as certain leverage ri
were met. There are terms in the facility whictth#y had been breached, would result in the lemotining repayable on demand. These terms
contained certain restrictions on the Company’satgns, including the ability to pay dividends andy back shares. Costs of the October
2001 refinancing of $6.9 million were capitalized.

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

On January 30, 2004 the Company reached agreenitbre. wyndicate of banks for a new term loan ofGsiGllion repayable over three and
one half years. An additional $50 million revolviogedit facility was also agreed which will expoa July 30, 2007. Repayments of $30
million are due on January 31 of 2005, 2006 and/720@ a final repayment of $10 million will fall dwn July 30, 2007. As this facility is in
place before the publication of the Company resaiit$ as no repayments are due against the nevtyfaci2004, all of the $97 million
Company loan drawn down at December 31, 2003 s&sifiad as long term debt.

The following table presents the projected annuatiumities for the next five years after 2003:

(in millions)

2004 1.7

2005 31.7

2006 31.7

2007 38.¢

2008 0.7
$104.¢
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NOTE 14Deferred Income
Movements in deferred income are summarized asvist

(in millions) 2003 2002
Receivec $ 38.€ $ 38.€
Amortized (28.5) (28.2)
10.1 10.4
Less: current portio (2.9 (2.0

$ 7.7 $ 84

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

NOTE 15Stockholders’ Equity

Common Stock Treasury Stock
(number of shares in thousands 2003 2002 2001 2003 2002 2001
At January 1 14,77 14,771 14,777 2,93¢ 3,027 2,87(
Exercise of option — — — (285)  (10€) (88)
Stock purchase — — — 69 13 24E
At December 3: 14,770 14,777 147777 2,71¢ 293¢ 3,02%

NOTE 16Fair Value of Financial Instruments
The following table presents the carrying amount fair values of the Company’s financial instrumseat December 31, 2003 and 2002:

2003 2002

Carrying Carrying
Fair Fair
(in millions) Amount Value Amount Value

Non-derivatives:
Cash and cash equivalel $ 46.1 $ 46.1 $ 26.7 $ 26.7

Bank overdraf — — (4.0 (4.0
Long term deb (104.¢) (104.¢) (159.9 (159.9
Derivatives:

Interest rate swag $ 05 $ (05 $ (1.8 $ (1.8

The following methods and assumptions were usedtimate the fair values of financial instruments:
Cash and cash equivaleniBhe carrying amount approximates fair value becafisiee short-term maturities of such instruments.

Long-term debt:The carrying amount of long-term borrowings at abté interest rates approximates fair value. Thevidue of fixed interest
rate debt is based on the quoted market pricethéosame or similar debt.

Derivatives:The fair value of derivatives, which relates tenaist rate swaps, was estimated based on curtdatrsmt prices and comparable
contracts using current assumptions.
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The cumulative gains and losses on derivativesammarized as follows:

(in millions) 2003 2002
Balance at January $1.8 $—
Change in fair valu 1.3 (1.9
Balance at December . $(0.5) $(1.9)

The interest rate swaps have been designatedashdlow hedge against $50.0 million of underlyirzgiable rate debt obligations which stood
at $104.6 million at December 31, 2003. The hedga®e determined to be effective and consequendlctimulative unrealized losses of $0.5
million and $1.8 million in 2003 and 2002 respeelyhave been recorded in accumulated other corepedfe income. The Company expects
to reclass the cumulative gain or loss into eamimg expiry of the swaps in October, 2004.

NOTE 17Financial Instruments and Risk Management

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

The Company uses interest rate swaps, floor addranid cap agreements to reduce the impact ofgelsain interest rates on its floating rate
debt. The terms of the October 2001 refinancingagent obliged the Company to take out interesgé®tbr half of the Senior term loan. 1
swap agreements are contracts to exchange floaiador fixed interest payments periodically otrez life of the agreements without the
exchange of the underlying notional amounts. Th@®nal amounts of interest rate agreements are toseetasure interest to be paid or
received and do not represent the amount of expdswredit loss.

Under the terms of the January 2004 refinancingexgent (see Note 13), the Company is not obligeaki® out interest rate swaps for any
portion of the Senior term loan. However, the Conyplaas determined to keep the existing interestsataps in place until the original
maturity date in October 2004.

As of December 31, 2003 the Company had the foligviiterest rate instruments in effect (notionabants in millions):

Notional
Amount Strike Period
Rate
Interest sway $ 50.C 3.625%  10/04

The Company sells a range of TEL, petroleum adshtiand performance chemicals to major oil refirsesied chemical companies throughout
the world. Credit limits, ongoing credit evaluatiand account monitoring procedures are utilizeghitcimize risk. Collateral is not generally
required.

NOTE 18Commitments and contingencies

The Company has commitments under operating lgagearily for office space, motor vehicles and was items of computer and offi
equipment. The leases are expected to be renewdegpiaced in the normal course of business. Rerfa@nse was $1.8 million in 2003, $1.5
million in 2002 and $1.3 million in 2001.

Future commitments under non-cancelable operatiages are as follows:

(in millions)

2004
2005
2006
2007
2008
Thereaftel

&

ceorkrkPE
NNO DN Mmoo

©#
N
N)

Commitments in respect of environmental remediatibligations are disclosed in Note 12.
Guarantees

The Company and certain of its consolidated suasas were contingently liable at December, 2003fd..1 million, primarily relating to
guarantees of debt of affiliated companies andoperdnce under contracts entered into as a nornsathdss practice. This included guarantees
of non-US excise taxes and customs duties.

Under the terms of the guarantee arrangementsragnine Company would be required to perform dtidhe affiliated company fail to fulfill
its obligations under the arrangements. In somes;dle guarantee arrangements have recourseiprsviat would enable the Company



recover any payments made under the terms of thmgtees from securities held of the guaranteditpaassets.
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Indemnities and warranties

In connection with the disposal of Octel Waste Mgemaent Limited (‘OWM’) on June 26, 2003 the Compéamemnified the purchaser in
respect of the environmental liability arising frahe possible historic contamination of their lehsite at Ellesmere Port, UK up to a maxirr
of £2.0 million ($3.6 million). In general, the envinmental conditions or events that are subject ®itidemnity must have arisen prior to J
26, 2003 and there is no time limit on when claimsst be asserted. This potential liability is im#d in the Company’s remediation provision.

In addition, the Company provided certain warrantierespect of the disposal of OWM. The Companyldite required to perform should
contingent liabilities in respect of the warrantieome actual and could be required to make manxifature payments of £3.7 million ($6.6
million).

There are no recourse provisions enabling recookayny amounts from third parties, nor are anytadseld as collateral in respect of the
indemnity or warranties.

NOTE 19Discontinued operations

On June 26, 2003 we disposed of our investmentiel@Vaste Management Limited, a -core UK business which was part of the T
reporting segment, for cash consideration of $4lRom. The net assets of the company were $1.4ionil principally comprising capital work-
in-progress of $5 million offset by bank debt of&nillion and intercompany balances of $2.0 milli@he company had not started trading.
The net loss to the Company was $0.3 million, ofctvimo tax charge or credit arose.

Manhoko Limited, a loss-making Hong Kong subsidiafyhe Specialty Chemicals reporting segment, plased into voluntary liquidation on
July 4, 2003, pursuant to a shareholders’ meetinlyine. The net liabilities of Manhoko on dispagate $3.0 million comprising:

(millions of dollars)

Accounts receivabl $1.C
Inventories 0.1
Property, plant and equipme 0.6
Accounts payabl (2.5)
Intercompany balance (0.9
Bank loans (0.7
Other nor-current liabilities (0.7

$(3.0)

The Company loss on disposal was $3.1 million actuded pretax losses for the six months ended 30n2003 in Manhoko’s books of $0.6
million, based on net sales in the period of $1illian. No tax charge or credit on the loss is eipiated.

NOTE 20Asset retirement obligations

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

The amounts recorded as liabilities in our balastwet were unchanged by FAS 143 because all qugliépsts had been fully provided under
our pre-existing accounting policy. However, we Ipaelviously expensed these costs in full, so tlagh brought about by FAS 143 has been
the retrospective capitalization and depreciatibihose costs. As a result, a total of $8.3 milladrcosts were added to the carrying amount of
property, plant and equipment. Since most of thevemt plant is nearing the end of its useful lifee cumulative depreciation uplift was $7.8
million.

The effect on the income statement, reflectingnibiebook value of costs previously written off botv capitalized, was $0.5 million and has
been disclosed separately on the face of the inatatement as “cumulative effect of change in anting principle”
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NOTE 21Recently Issued Accounting Pronouncements

On December 23, 2003, the Financial Accounting &iesis Board (FASB) issued Statement of Financialboting Standards No. 132
(revised 2003)Employers’ Disclosures about Pensions and Othetrieétbeement Benefits, an amendment of FASB StatsniNen 87,88, and
106, and a revision of FASB Statement No. IB% Statement revises employers’ disclosures gbension plans and other post-retirement
benefit plans. It does not change the measuremmertognition of those plans required by FAS Statets No. 87Employers’ Accounting for
PensionsNo0.88,Employers’ Accounting for Settlements and Curtailta®f Defined Benefit Pension Plans and for Teatidm Benefitsand
No. 106,Employers’ Accounting for Postretirement Benefiteegd Than Pension3.he new rules require additional disclosures alieiassets,
obligations, cash flows, and net periodic benefitof defined benefit pension plans and otherrpisgment benefit plans. The required
information should be provided separately for pemgilans and for other postretirement benefit plans

The new disclosures are generally effective for®€8lendar year-end financial statements of puddiapanies, with a delayed effective date
for certain disclosures, for foreign plans, andrfon-public entities. As disclosed in Note 5 then(Pany operates a foreign pension plan
registered in the UK and will accordingly providetinterim disclosures in its first quarter, 20@#rR 10-Q and the full year disclosures in its
2004 Annual Report.
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Quarterly Summary

(unaudited)
First Second Third Fourth
Quarter Quarter Quarter Quarter
(dollar amounts in millions except per share data !
2003
Net sales $97.2  $113.6  $123.F $127.¢
Gross profil 39.¢ 49.¢ 56.4 58.€
Operating incom 19.1 20.¢ 31.C 27.2
Net income 10.¢ 9.6 18.4 12.¢
Net cash provided by operating activit 5.E 11.7 38.¢ 29.2
Per common shar
Earnings —basic 0.92 0.81 1.54 1.0¢
—fully diluted 0.8¢ 0.77 1.47 1.0z
Market price —high 18.27 16.15 19.0C 20.4¢
—low 12.7( 12.5¢ 13.52 16.8¢
2002
Net sales $113.€ $ 98.2 $115.2 $120.4
Gross profil 49.1 48.C 48.C 48.7
Operating incomi 29.¢ 28.4 25.2 5.8
Net income/(loss? 18.4 17.7 18.c (2.9
Net cash provided by operating activit 44.(C 22.2 18.1 15.7
Per common shar
Earnings —basic 1.5¢ 1.5C 1.54 (0.19
—fully diluted 1.47 1.4C 1.4t (0.19
Market price —high 18.9¢ 25.9¢ 26.0¢ 19.71
—low 16.1¢ 18.6( 18.5( 15.8(

1) The first quarter figures for 2003 and the figui@s2002 have been restated to reflect the dispafdlanhoko Limited and Octel Was
Management Limited which did not take place unititd 2003

2) The effective tax rate for fiscal 2002 was 31.0%wdver, the estimated effective rate used in quarteas 25.2% and in quarters 2 ar
it was 23.0%. Had the full year rate been used quaaterly basis, the effect would have been toeedet income in the first, second i
third quarters by $1.4 million, $2.3 million and.@2nillion, respectively. As a result net incomethe fourth quarter would have
increased by $5.7 millior
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Investor Information
Corporate Offices

Octel Corp.

220 Continental Drive
Newark, DE 1971:
USA

Shareholder Inquiries

Equiserve

PO Box 43069

Providence, Rl 02940-3069
USA

Tel: (781) 575 2726

TDD: 1 800 952 9245
Www.equiserve.com

Independent Auditors
PricewaterhouseCoopers LL.P
London, UK

Legal Counsel

Kirkland & Ellis International LLP,
London, UK

Investor Relations

Octel Corp.

Global House

Bailey Lane

Manchester M90 4AA
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Tel: +44 161 498 8889
investor@octel-corp.com
Octel Corp. Common Stock
New York Stock Exchang
Symbol: OTL

Corporate Website

WwWWw.octe-corp.com

Form 10-K and Additional Information

Form 10-K is the company’s annual report filed wihie Securities and Exchange Commission. The CEICCHO certifications required by
Section 302 of the Sarbanes- Oxley Act of 2002 Hmeen filed as an exhibit to the Form 10-K.

Copies of the Form 10-K and other financial andooate governance information, including Octel'sl€mf Ethics, are available from
Investor Relations.

This information can also be accessed via the tové&elations page of our corporate website.

In accordance with the New York Stock Exchangénigstules, the Company will submit the CEO certfion required by Section 303A.12 no
later than 30 days after the annual shareholdetingee

Environment, Health and Safety
Copies of our latest report are available from gtoe Relations.
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EXHIBIT 21.1
SUBSIDIARIES OF REGISTRANT

AK Chemie GmbH (Germany

Alcor Chemie AG (Switzerlanc

Alcor Chemie Vertriebs GmbH (Switzerlan
Associated Octel Company (South Africa)(Pty) L
Bycosin AB (Sweden

Bycosin Corg

Bycosin de Mexico SA de CV (Mexici

Bycosin Ecuador SA (Ecuadc

Bycosin Far East Pte Ltd. (Singapo

10. Bycosin Hungary Additive and Distributing Ltd. (Hgery)
11. Bycosin Invest AB (Sweder

12. Bycosin SA de CV (Mexico

13. CP3500 Asia Pte Ltd. (Singapo!

14. CP3500 International Ltd. (Cypru

15. CP3500 International (Hellas) Ltd. (Gree

16. CP Manufacturing BV (Hollanc

17. Gamlen BV (Holland

18. Gamlen Industries SA (Franc

19. Interplast BV (Holland

20. Novoktan GmbH (German)

21. OBOAdler Company Ltd. (United Kingdon

22.  Octavision Ltd. (United Kingdon

23.  Octel GmbH (Switzerlanc

24.  Octel America Inc

25.  Octel Alchemy (United Kingdonr

26.  Octel Corp.

27.  Octel Deutschland GmbH (Germar

28.  Octel Developments PLC (United Kingdol

29.  Octel Environmental Ltd. (United Kingdor

30. Octel Exhaust Systems Ltd. (United Kingdc

31. Octel France SAS (Franc

32.  Octel Innovations Ltd. (United Kingdor

33.  Octel International Ltd. (United Kingdor

34. Octel Italia Srl (Italy)

35.  Octel Performance Chemicals Holdings Inc (Formerlerformance Products In
36. Octel Performance Chemicals Inc (Formerl-Mar Specialties Inc
37.  Octel Performance Chemicals Ltd. (United Kingdc
38.  Octel Petroleum Specialties Ltd. (United Kingdc
39.  Octel Starreon LL(

40.  Octel Trading Ltd. (United Kingdon

41.  Octel Valvemaster Ltd. (United Kingdor

42.  ProChem Chemicals Ir

43. Ringway Investments (United Kingdor

44,  Societa Italiana Additivi Per Carburanti (Unitednigdom)
45.  The Associated Octel Co. Ltd. (United Kingdo
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Dennis J Kerrison, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Octel Corp.

Based on my knowledge, this annual report doesomiiain any untrue statement of a material factnoit to state a material fa
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this annual rep

Based on my knowledge, the financial statement$,oéimer financial information included in this amhweport, fairly presentin a
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
annual report

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and we ha

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this annual report is beingpared

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsiannual report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; ant

d) disclosed in this report any change in the tegi$'s internal control over financial reportirgat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, tlegistrant’s internal control over
financial reporting; an

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theitacmnmittee of registrant’s board of directors persons performing the equivalent
function):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting which ai
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refimahcial data; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal controls over financial reportir

Date: March 15, 2004
/s/ Dennis J. Kerrison

Dennis J. Kerrison
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Paul W Jennings, certify that:

1.
2.

| have reviewed this annual report on Forr-K of Octel Corp.

Based on my knowledge, this annual report doesomiiain any untrue statement of a material factnoit to state a material fa
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this annual rep

Based on my knowledge, the financial statement$,oéimer financial information included in this amhweport, fairly presentin a
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
annual report

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and we ha

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this annual report is beingpared

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsiannual report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; ant

d) disclosed in this report any change in the tegi$'s internal control over financial reportirgat occurred during the registrant’s
fourth fiscal quarter that has materially affectedis reasonably likely to materially affect, tlegistrant’s internal control over
financial reporting; an

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theitacmnmittee of registrant’s board of directors persons performing the equivalent
function):

a) all significant deficiencies and material weadses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial data; an

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant’s
internal controls over financial reportir

Date: March 15, 2004
[s/ Paul W Jennings

Paul W Jennings
Executive Vice President and Chief Financial Office



EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Octel Cdithe “Company”) on Form 18-for the period ending December 31, 2003, as filét the
Securities and Exchange Commission on the datehére “Report”), I, Dennis J. Kerrison, Presidentd Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dapted pursuant to § 906 of the Sarbanes-Oxleyp#2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities and Exgkaict of 1934, as amende
and

2) The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

/s/ Dennis J. Kerrison
President and Chief Executive Officer

March 15, 2004



EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Octel Cdithe “Company”) on Form 18-for the period ending December 31, 2003, as filét the
Securities and Exchange Commission on the datehg@he “Report”), I, Paul W Jennings, Vice Presiland Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dapted pursuant to § 906 of the Sarbanes-Oxley#2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities and Exgkaict of 1934, as amende
and

2) The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

/s/ Paul W. Jennings
Executive Vice President and Chief Financial Office

March 15, 200



