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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

199(6)b

To the Registrar of Companies For official use  Company number

249759

Pursuant to section 155{(6} of the Companies Act 1985

Name of company

*  TIOXIDE GROUP I

wweT. See Attachment A

KL\

P
[REBETL YHEEPOFHEK the directorsiF of the above company (hereinafter called 'this cu'g)pc;ny') do

solemnly and sincerely declare that:

The business of this company is:

(aunEx SR Bxrenagtiserkbankiitizansadkinssitution Exsthix the meaning ek #x Banking Ast ke 79T
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{c} something other than the above ¥

This company is &K#Kakholding company of * HUNTSMAN ICI (UK) LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares

inXthis companyl

thechokiing empeny sof thiseempanyd §x

Presentor's name address and For official use

reference (if any): General Section Post room
Slaughter and May

YT

Ref: (AGB/NY/JMZL) L
CUHPQNIES HOUSE 05/97/99 |




The assistance is for the pdfpose of¥{that acquisitiondknﬂmxmm-nﬁixobamMaﬁahiﬁmkmmeﬁmmxx Please do not
.

* write in
purpRsx ok {note 1) this margin
312,999, 0C0
4315361344 fixed rate Please complate
The number and class e shares acquired or to be acquired is: !eggllalvkpreferablv
in black type, or
oreferenc 45 of £1 each and 100 ordinary shares of £1 each bold block lettering
The assistance is to be given to: (note 2) See Attachment B
The assistance will take the form of:
See Attachment C
*Delete as

The person who [hWxeasgxixetiifvill acquired* the shares is:
HUNTSMAN ICI CHEMICALS LLC

appropriate

The principal terms on which the assistance will be given are:

See Attachment P

The amount (if any} by which the net assets of the company which is giving the assistance will be
reduced by giving it is NIL

NIL

The amount of cash to be transferred to the person assisted is £

The value of any asset to be transferred to the person assisted is £ _NIL Page 2
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The date on which the assistance is to be given is 30th June 1929

P

IAVe have formed the opinion, as regards this company's initial situation immediately following the
date on which the assistance is proposed to be given, that there will be no ground on which it could

then be found to be unable to pay its debts. (note 3}

(a) BWe have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date}ﬁnote 3)

{ B E RN 3R XOOXCOTH M HSOTCIE KUK XA O K< 8 X0 RSO0t LK S04 BN DT X RO S DR SAtK Gt X
A Rk b aved Ronetk Ke BRI K HTax 3R ISHOOR FarK 1 i texatitor to xmay i texcohts i n itk wuihin
X BN SRR O CRES IR BN g Tiinote 3)

And Hwe make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835.

Declared at Q'q (gl’h‘ »A\MAAU( ,\JO'N
"Inﬂ( Clhq Udrfr

k
the iq , day of QU NE
one thousand nine hundred and __ W\ V\?% VWAL

A \
before me m,\,&(/\ﬂm

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on a

Commissioner for Oaths.
Aot lasan

L

Notes

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1985.

2 Insert full namets) and address(es) of the person(s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3} of the Companies Act 1985.

4 The auditors’ report required by section 156{4) of the Companies Act 1985 must be annexed to
this form.



ATTACHMENT “A”

Peter Riley Huntsman of 1399 Devonshire Drive, Salt Lake City, UT 84108
Jon Ross Kimo Esplin of 2209 E. Snowbasin Circle, Sandy, UT 84093-4001

Lawrence Russell Healy of 167 West 1475 North, Centerville, UT 84014

This is Attachment “A” referred to on page 1 of Companies Form 155(6}b executed by
Peter Riley Huntsman, Jon Ross Kimo Esplin and Lawrence Russell Healy on

Q_O\ June, 1999,

Print nam
On the 2 day of June, 1999



ATTACHMENT “B”

Huntsman ICI Holdings LLC (‘JV1”), Huntsman ICI Chemicals LLC ("JV2"), the lenders
under a credit agreement which has been or will be entered into between, amongst
others, JV1, JV2 and Bankers Trust Company (the Credit Agreement”), Huntsman ICI
Financial LLC, Tioxide Americas Inc. and the Company.

This is Attachment “B” referred to on page 2 of Companies Form 155(6)b executed by
Peter Riley Huntsman, Jon Ross Kimo Esplin and Lawrence Russell Healy on
lo\ June, 1999.

Witness signature

Andrewl WilAen

Print Name
On the 1‘? day of June, 1999



ATTACHMENT “C”

The execution by the company which is giving the assistance of a Guarantee and
Debenture (the “Document”) by which:

(1) that company guarantees in favour of HOLDCO1 all Secured Obligations (as
defined therein), which include the obligations owed by certain subsidiaries of
HOLDCO1 to HOLDCO1 under certain intercompany notes;

(2) a first-ranking fixed and floating charge over certain of the assets of that
subsidiary in favour of HOLDCO1 to secure all Secured Obligations (as defined
therein), which include that company’s obligations under the guarantee
referred to in (1) above, this charge also containing a covenant by that
company to pay the Secured Obligations.

This is Attachment “C” referred to on page 2 of Companies Form 155(6)b executed by
Peter Riley Huntsman, Jon Ross Kimo Esplin and Lawrence Russell Healy on

9_0\ June, 1999,

Wha......

Andraw WilAon

.............................................................

Print Name
On the 20] day of June, 1999

Witness'signature



ATTACHMENT “D”

The company which is giving the assistance will enter into the Documents pursuant to
which that company gives certain guarantees and grants security over certain of its
assets in relation to the indebtedness owed to HOLDCO1 by certain subsidiaries of
HOLDCO1 and, indirectly, in relation to the indebtedness of JV2 under the Credit
Agreement on the same date as the purchase by JV2 of all of the fixed rate preference
shares and all of the ordinary shares (other than the Class A ordinary shares) in the
share capital of the Company and the subscription by JV2 of certain additional fixed
rate preference shares in the capital of the Company.

This is Attachment “D” referred to on page 2 of Companies Form 155(6)b executed by
Peter Riley Huntsman, Jon Ross Kimo Esplin and Lawrence Russell Healy on

10) June, 1999.

Witness|signature

Androm WilAon

Print Name
On the Qﬂ day of June, 1999



Deloitte &
Touche

’\ Deloitte & Touche Telephone: Nationsl 0113 242 9071
10-12 East Parade Internaticnal + 44 113 243 9021
- Leeds LS1 2AJ Fax: 0113 244 5580

DX 26423 - Leeds Park Sq.

The Directors
Tioxide Group

2.9 June 1999
Dear Sirs

Auditors’ report to the Directors of Tioxide Group (“the Company”) Pursuant to
Section 156(4) of the Companies Act 1985 (“The Act”)

We have examined the attached statutory declaration of the directors dated 2% June 1999 in
connection with the proposal that Huntsman ICI (UK) Limited (a subsidiary of the
Company) should give financial assistance for the acquisition of share capital of the
Company.

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the bases for the
statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act is
unreasonable in all the circumstances.

D,u,o«\—;,-é’@w_.-

Deloitte & Touche
Registered Auditors

H Aberdeen, Belfast, Birmingham, Bracknell, Bristol, Cambridge, Cardiff, Crawley,
DEIU'“E Tuuche Edinburgh, Glasgow, Leeds, Leicester, Liverpool, London, Manchester, Mitton Keynes,
Tﬂhmatsu Newcastle ugon Tyne, Nottingham, St Albans and Southampton.

Principal place of business at which a list of partners’ names is available:
Stonecutter Court, 1 Stonecutter Street, London EC4A 4TR.

Authorised by the Institute of Chartered Accountants in England and Wales to carry on
investment business.



