COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

foule):

of shares
Please do not Pursuant to section 155(6) of the Companies Act 1885
write in this
margin
Please complete To the Regisirar of Companies Forofficial use  Company number
legibly, preferably  (Address overleaf - Note 5) pm e
------ In-black-type; or —t—t—3 00155012
bold block leltering P T W |
Note Name of company
Please read the notes
on page 3 before » UNTCHEMA CHEMICALS LIMITED {(the "Company*)
completing this form.

“insertfulnems  XAWe s SEE APPENDIX 1 ATTACHED
of company

@ Insert name(s) and
address{es; of all
the directors

¥ deleteas” v DOBOSOOMHEHRE (all the directors] T of the above company do solemnily and sincerely declare that:
. appropriate

The business of the company is:

§ dejete whichever
is inappropigle

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

Tyt fcompany] KXKIONOIBEINN0S0¢

piii ey
FTyT  The assistance is for the purpose of (ISOBOGPADGEX [reducing or discharging a ltability incurred for the
purpose of that acquisition].

The number and class of the shares acquired of fo be acquired js: 617,700 Ordinary Share
of £1 each

Presentor'g name.address and Far official Use
reference {if any) :
Bversheds LLP General Section Post room
Senatoxr House
85 pueen Victoria Street
London
ECAV 47L
wAT 1Y JSHe

DX 83 Chancery Lane A36 19“0?200%5
Page 1 Ref: 2431040 COMPANIES HOUSE




The assistance Is to be given to: {note 2) Piease do not
CRODA INTERNATIONAL PLC (Company Number 00205132) whose registered office is at g’;}g?g“"s

Cowick Hall, Snaith Goole, East Yorkshire, DN14 SAR
Please complete

leglbly, preforably

in black type, or

bold block
lottaring
The assistence will take the form of:
SEE APPENDIX 2 ATTACHED
The person who [has acquired) NRKXXNO4} T the shares Is: t delete a8
appropriate
CRODA INTERNATIONAL PLC
The principal terms on which the assistance will be given are:
SEE APPENDIX 3 ATTACHED
The amount of cash to be transferred to the person assisted is £ HIL
The value of any asset to be transferred to the person assisted is £ MNIL
The date on which the assistance is to be given s~ within 8 weoks of the dare herof Page 2




Please do not
write in this
margin

Please complete
legibly, preferably
in black fype, or
bold biock letteting

* deleie elther (@) or
{b) as appropriate

T

!We have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance is proposed to be given, that there wilt ba no ground on which it could then be

found 1o be unable to pay its dabts. (note 3)

{2} [We have formed the opinion that the company will be able to pay ifs debis as they fall due during

the year immediately folfowing that date]* (note 3)

Page 3

And iwe make this solemn declaration conscienticusly believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at

BLolptontot oot 1 KL

Day Month Year

before me

: pf
the Peace-or a Solicitor having the powers conferred on
a Comrnissioner for Oaths.

-

W (/Q—MJ\’:.. ( A MCL(—\\/':,.\)

Declarants {o sign below

| 2 ) A H @ao),q

NOTES

1 For the meaning of "a person incuring a
Jiabiiity" and "reducing or discharging a
Hability* see secllon 152(3) of the Companies
Act 1985,

2 Inser full name(s) and address{es) of the
persan(s) to whom assistance is to be given; If
a reciplent is a company the registered
office address should be shown,

3 Confingent and prospective lizbilities of the
company are to be taken Info account - see
section 156(3) of the Companies Act 1983.

4 The auditors report tequirad by section 1586(4)
of the Companies Act 1985 must be annexed
to this form.

5 ‘The address for companies regisiered in
England and Walas or Wales is-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CE14 3U2

or, for companles reglstered In Scotland:-

The Registrar of Companles
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Intemationat 12/99



Appendix 1 to Form 155(6)a

Names and Addresses of all Directors of UNICHEMA CHEMICALS LIMITED
{(number 00155012) (the “Company”)

1. Clive Williams 1 & sswrad (M", NJVWQ/W .‘ L2 rawn LI O Z

(oS High Shred | Tarnd! Clasbor CHZ £T4

2. Andrew Gooda
3. Kevin Nutbrown
jon_lib1\2431016\3 1

28 September 2006 hogger]j




s,

Appendix 2 to Form 155(6)a

The form of the financial assistance to be given by Unichema Chemicals Limited
(number 00155012}

The entering into by the Company of the documents listed and described at paragraph 1
below (or of documents referred to therein or relating thereto) as the same may be
amended, increased, novated and/or replaced, varied, supplemented or substituted from
time to time, which will be entered into, directly or indirectly, in connection with the
banking and financial arrangements incurred by Croda International Plc (“Croda”) in
connection with the acquisition of the whole of the issued share capital of the Company
from fits previous shareholder TIL Limited (02048463) (the “Seller”} to Croda (the
*Acquisition”):

1. a letter of accession to be entered into by the Company, Croda and The Royal
Bank of Scotland plc {acting in the capacity of Agent (as defined therein}) in
order for the Company to become an additional guarantor to the £450,000,000
facility agreement dated 29 June 2006, as amended from time to time, entered
into between (1) Croda, (2) the Original Borrowers (as defined therein) (3) the
Original Guarantors {as defined therein) (4) Barclays Capital and The Raval Bank
of Scotland plc in the capacity of Arrangers (as defined therein) (5) the Original
Lenders (as defined therein) and (6) The Royal Bank of Scotland pic in the
capacity of Agent (as defined therein) (the “Facility Agreement} (the "Accession
Letter”};

lon_lib1\2431016\3 2
28 September 2006 hoggerj




Appendix 3 to Form 155(6)a

Principal terms on which Financial assistance will be given by the Company

Terms defined in Appendix 2 have the same meaning in this Appendix 3

1,

1.1

1.2

1.3

1.4

1.5

1.6

By executing the Accession Letter, thereby acceding to the Facility Agreement as
an Additional Obligor (as defined therein), the Company will, among other
things:

agree that the Finance Parties (as defined in the Facility Agreement} may require
it to pay all sums due under the Facllity Agreement and the other finance and
security documents referred to therein (the "Finance Documents”) and the agent
to apply any sums received or recovered from It under any of the Finance
Documents for application as it may direct (including sums due from Croda in
connection with the Acquisition);

jointly and severally guarantee as an obligor and not merely as surety the
prompt performance by each relevant obligor of all obligations to the Finance
Parties (as defined in the Facility Agreement) under the Finance Documents and
the payment of all sums payable under or in connection with the Finance
Documents as and when the same shall become due (including sums due from
Croda in connection with the Acguisition);

undertake that it will on demand upon a default in the payment of any sum due
under or in connection with the Finance Documents pay such sum, as if it was
expressed to be the primary obligor, together with interest payable thereon; and

give an indemnity to the Finance Parties (as defined in the Facility Agreement)
against any cost, loss or liability suffered by them under the Finance Documents
as a resuit of any obligation guaranteed by it being or becoming unenforceable,
invalid or iflegal;

make certain representations to the Finance Parties (as defined in the Facility
Agreement); and

undertake to comply with certain general undertakings, including an undertaking
not to create or permit to subsist any security over any of its assets and not to
dispose of any of its assets (in each case, subject to certain exceptions).

the “Guarantee Obligations”

fon_lib1\2431016\3 3
28 September 2006 hoggerj




COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

193(6)2

Pleate complete To the Registrar of Companies For officlal use ~ Company number

leglbly, prefarably  (Address overleaf - Note 5 il Bk et
. .'nbh@’k_w,_or ( ) i i ,.,_,,,I___..A_...i-..,.‘.. A0@1&5.0124,m.m...._...__.________‘_ ........
botd block lettering [ E |

Name of company

Please do not Pursuant to section 155(6) of the Companies Act 1985

Note

Please read the notes
on page 3 before * UNICHEMA CHEMICALS LIMITED (the "Company")
complating this form.

* insert full name XWe o SEE APPENDIX 1 ATTACHED
of company

@ insert name(s) and
address{es) of all
the directors

t delete as DOSODOOOOME [all the directors} T of the above company do solemnly and sincerely declare that:
appropriate

The business of the company [s:

§ delete whichever
is inappropriate

(c) something other than the above §

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

fcormpany]

XDt
The assistance is for the purpose of DGOOPDOVORX [reducing or discharging a fiability incurred for the

purpose of that acquisition]. T

The number and class of the shares acquired or to be acquired is: 617,700 Ordinary Share
of £1 each

Presentor's name address and

reference {if any) : For official Use
BEversheds LLP General Section
Senator House

85 Queen Victoria Street
London

EC4V 4JL

DX 83 Chancery Lane
Page 1 Ref: 2431040

ik
. ~uucd NUUSE 19/10/2006 E




The assistance is to be given to: (note 2) Please do not
- CRODA INTERNATIONAL PLC {Company Number 00206132} whose registered office is at ‘;’n';‘fg;:“"s
Cowick Hall, Snaith Goole, East Yorkshire, DN14 9AA

Plaagse complete
legibly, preferably
in black type, or
bold block
lottering

The assistance will take the form of:
A A

SEE APPENDIX 2 ATTACHED

L _ 1

The person who [has acquired] DRXMIOKIOE) T the shares is: t delete as
appropriate

CRODA INTERNATIONAL PLC

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

J R IR .

SEE APPENDIX 3 ATTACHED

The amount of cash to be transferred to the person assistedis€ ~ NIL

The value of any asset to be transferred to the person assisted is £ NIL

The date on which the assistance Is to be givenis ~ Within 8 wecks of the date herof Page 2




Please do not
write in this
margin

Please complete
Segibiy, preferably
in black type, or
bold black lettering

* delete either {a) or
{b}) as appropriate

I/'We have formed the opinion, as regards the company'’s inftia}l situation immediately following the date
on which the assistance is proposed fo 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) [We have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]* {note 3)

Page 3

And l/iwe make this solemn declaration conscientiously believing the same to be frue and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at Declarants o sign below

Covncke Natt Sod Eoad Yaboh O qan
Day Month Year /
on ji"l | 10 2JO!O|é
before me E\qu \! C«M

I -

A Commissioner for Oaths or Notary Public or Jusfice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES

i Forthe meaning of "a person incurring a
liabltity" and "reducing or discharging a
liability" see sectlon 152(3) of the Companies
Act 1885,

2 Insert fult name(s) 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 liabitities of the
company are to be taken into account - see
section 156(3} of the Companies Act 1585,

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

§ The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companles
Companies House

Crown Wey

Cardiff

CF14 3UZ

or, for companles registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99




Appendix 1 to Form 155(6)a

Names and Addresses of all Directors of UNICHEMA CHEMICALS HMHED
(number 00155012) (the “Company”)

1, Clive Williams ‘2 V\ou/v‘\, C_{u.a O LLTS CJA’Z_ Lien
2. Andrew Gooda 105 g Siren st ’r‘o«ru\r\ Cwesrer, Crhefkare

cCHr & ST
3. Kevin Nutbrown S& Moun &reets, Susanloandd | N in F-'e!ng«j

Cas- Mukbrnre. HO Y 3afP

lon_ib1\2431016\3 1
28 September 2006 hogger)




Appendix 2 to Form 155(6)a

The form of the financial assistance to be given by Unichema Chemicals Limited
(number 00155012)

The entering into by the Company of the documents listed and described at paragraph 1
below (or of documents referred to therein or relating thereto) as the same may be
amended, increased, novated and/or replaced, varied, supplemented or substituted from
time to time, which will be entered into, directly or indirectly, in connection with the
banking and financial arrangements incurred by Croda International Plc (“Croda™) in
connection with the acquisition of the whole of the issued share capital of the Company
from its previous shareholder TIL Limited (02048463) (the “Seller”) to Croda (the
“Acquisition”):

1. a letter of accession to be entered into by the Company, Croda and The Royal
Bank of Scotland plc (acting in the capacity of Agent (as defined therein)) in
order for the Company to become an additional guarantor to the £450,000,000
facility agreement dated 29 June 2006, as amended from time to time, entered
into between (1) Croda, (2) the Original Borrowers (as defined therein) (3) the
Original Guarantors (as defined therein) (4) Barclays Capital and The Royal Bank
of Scotland plc in the capacity of Arrangers (as defined therein) (5) the Original
Lenders (as defined therein) and (6) The Royal Bank of Scotland plc in the
capacity of Agent (as defined therein) (the “Facility Agreement) (the "Accession
Letter™);

fon_lib1\2431016\3 2
28 September 2006 hoggerj




Appendix 3 to Form 155(6)a

Principal terms on which Financial assistance will be given by the Company

Terms defined in Appendix 2 have the same meaning in this Appendix 3

1.

11

1.2

1.3

1.4

1.5

1.6

By executing the Accession Letter, thereby acceding to the Facility Agreement as
an Additional Obligor (as defined therein), the Company will, among other
things:

agree that the Finance Parties (as defined in the Facility Agreement) may require
it to pay all sums due under the Facility Agreement and the other finance and
security documents referred to therein (the "Finance Documents”) and the agent
to apply any sums received or recovered from it under any of the Finance
Documents for application as it may direct (including sums due from Croda in
connection with the Acquisition);

jointly and severally guarantee as an obligor and not merely as surety the
prompt performance by each relevant obligor of all obligations to the Finance
Parties (as defined in the Facility Agreement) under the Finance Documents and
the payment of all sums payable under or in connection with the Finance
Documents as and when the same shall become due (including sums due from
Croda in connection with the Acquisition);

undertake that it will on demand upon a default in the payment of any sum due
under or in connection with the Finance Documents pay such sum, as if it was
expressed to be the primary obligor, together with interest payable thereon; and

give an indemnity to the Finance Parties (as defined in the Facility Agreement)
against any cost, loss or liability suffered by them under the Finance Documents
as a result of any obligation guaranteed by it being or becoming unenforceable,
invalid or illegal;

make certain representations to the Finance Parties (as defined in the Facility
Agreement); and

undertake to comply with certain general undertakings, including an undertaking
not to create or permit to subsist any security over any of its assets and not to
dispose of any of its assets (in each case, subject to certain exceptions).

the “*Guarantee Obligations”

lon_lib142431016\3 3
28 September 2006 hoggerj




" PRICENATERHOUSE(COPERS

PricewaterhouseCoopers LLP
Benson House

33 Wellington Street

Leeds LS1 4JP

Unichema Chemicals Limited
Cowick Hall

Snaith

Goole

DN14 SAA

12 October 2006

Dear Sirs

Auditors’ report to the directors of Unichema Chemicals Limited pursuant to Section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Unichema Chemicals
Limited (the “Company”) dated 12 October 2006 in connection with the proposal that the Company
should give financial assistance for purpose of reducing or discharging a liability incurred for the
purchase of the entire ordinary share capital of the Company. This repert including the opinion,
has been prepared for and only for the Company and the Company's directors in accordance with
Section 156 of the Companies Act 1985 and for no other purpose. We do not, in giving the opinion
set out below, accept or assume responsibility for any other purpose or to any other person to
whom this report is shown or into whose hands it may come save where expressly agreed by our
prior consent in writing.

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 1985 is
unreasonable in all the circumstances.

Yours faithfully

?%aiw P

PricewaterhouseCoopers LL
Chartered Accountants and Registered Auditors

PricewaterhoyseGoopers LLP 18 g limited liablity partnership registered in England with registered nunber QCG303525. The reg d office of Pri oopers LLP is 1 Place,
London WC2N 8RH. PricewalerouseGeopers LLP 1s sulhorised and regulated by the Financial Services Authority for designaled invesiment business.




