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1. Directors' report

The Board of Diractors of Lanxass Finance B.V. (the "Company") herewith presents the

annual raport and the financial statements for year ended 31 December 2008,

The Company was incarporated on 6 June 2005 by

Lanxass Deutsehiand GmbH, Garmany (Ihe “parent company").

The Company is registerad at the Chamber of Commerce in Amsterdam under numbar 8151956,

Princlpal activities and business review
During the reporting year, the Company acled as group financing Company.
To serve this purpase tha Company lssued in 2005 EUR 500,000,000 4.125% Guarantead Notes due 2012.

The Bonds are unconditionally and irrevocable guarantesd by Lanxess Deutschland GmbH.
The Bonds are listed at the Stack Exchenges of Luxembaurg under WEKN: ACEBCS, ISIN X80222550880.

Financing and Investment

As rmentioned the Company Issued EUR 500,000,000 4.125% Guaranteed Notes due 2012.
The proceeds of this issue have been on leni to graup companies.

Resulis

During the poriod under ravisw, the Company recordad a profit of EUR'000 3,495 (2007 = EUR'000 2,727).

Future developments

The Company will continue its activilies and no major developments are foraseen.

Audltors

PWGC Accountants N.V. has been appolnted as the auditor for thase financlal stalements.

Board of Direclors

As members of the Board of Directors have been appainted:
M. C.A. Koch and Deutsche International Trust Company N.V.

Risk management and use of financlal Instruments

As the proceeds of the Notes have baen on lent to the group companias, the abllity of the Company
{o meet its obligations under the [ssue depands upon the payment of the principat and
the intarest dus from the group companles.

Therefare the liquidity risk is limited to the equity of the Company.
Group structure

Lanxess Deutschland GmbH is the sole shareholder of the Company.
General

No events occurred after 31 Dacembar 2008 which should be included in these financlal stalements.
All amounts In this report are stated in EUR, unless mentio ad otherwlise,

Amstecdam, Mareh 13, 2009

The Managing Direclors:

Mr. C. A(och
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2. Financial Statements

LANXESS FINANCE BV,




2.1 Balance shest as per Decamber 31, 2008

{After appropriation of result)

€*1.000

Curren! asssls
Racelvablas
Interest ragelvable

Pension recelvables
Other recoivables

Cash & hanks

Cash and banks

Total

LANXESS FINANCE B.V.

2008
12,480
622
67
13.089
530.074
530.074
T 543,143
f—r——— 1

2007

1.286
602
33

629.924

1.920

629.824

631.844
P s




€*1.000

2008

Sharsholders' equity

Capital sfock 2.000
Retainad earnings 4,037

Long term llabilities

Bond

Short-tarm debts and accruais

Accounts payable =10
Accounts payable group com|] 26,737
Accrued Intarest 10.828
Other debts and accruals 1.136
Total

LANXESS FINANCE B.V.

6.037

498.416

38,601

§43.143

2007

2.000
1.647
3.847
497,999
114
116.327
10,828
2,929
- 130.198
631,844
——————
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2.2 Profit and [oss account Yor the year ended Dacember 31, 2008

€*1.000

Qperating expenses

Administration
Other axpenses

Opsorating incoma

Net intares!
Other Incams and expenses

Result before taxes

Income taxes

Net Income

LANXESS FINANCE BV.

2008

737
1.014

267
287

3495
]

3.495
3.208
818

2.390
———

2007

112
1.267

1.379
-1.379

2727

2727

e e

1.248

344

1.004




2.3 Notes to the financial statements
2.3.1 Summary of significant accounting policles

The company

The company is a wholly owned subsidlary of Lanxess Deutschiand GmbH In Germany.

2.3.2 Accounting policies
General

Shareholders' equity and results for the year are determined on the basis of "historical cost”
convention. Unless described otherwise, assels and liabilities are stated al their face value.

Aclivities

The object of the company Is {0 participate in, to finance or o have any other inlrest in,
or to conduct the managemant of, other companies or enterprises;

Accounting policies

The consolidated annual accounts were prapared In accordance with the statulory provisions
of Part 9, Book 2, of the Nethertands Civil Code and the firm pronouncements in the
Guidelines for Annual Reporting In the Netherlands as lssued by the Dutch Accounting Standards Board.

General

In general, assets and liabllities are stated at the amounts at which they were acquired or Incurred, or
fair value. If not spegifically stated otherwise, they are recognised at the amounts at which they were
acquired or incurred. The balance sheet and profit and ioss account Include refarences to the notes.

Comparison with prior yeor

The principles of valuation and determination of result remain unchangad compared to the prior year.
The company Is established on June 6, 2005.

Transtalion of foreign curréncies

The assets and liabililias in foreign curcencies are teanslated Into Eurg’s at the year end
axchange rates. Transactions denominated in foreign currency have been lranslated at
the exchange rate at the tima of the transaclions. The relating transtation differences are
charged to the profil and loss account. The wanslation differances arising on financiat fixed

assets are charged to the retalned earnings.

Band

The valuation of the EUR 500.000.000 4,125% Guaranteed Notes of 2005/ 2012 is based
against 98,779 per cent, The Bond is stated at {he purchaseprice (89,779%) and

the transaction cost are deducted.

Employees

Erom December 29. 2008 nine smployees are transferred from Lanxess B.V,
to Lanxess Finance B.V. including all rights and dutiss (a.0.pension Habililles and lease commilments).

At this moment the compnay employed § employess.

LANXESS FINANCE B.V.




Fansion receivables

At December 29. 2006 Lanxess Finanes B.V, took over nine employaas from Lanxess B.V.
In this transfer are included the pension llabililies from the defined benefit schames.,

LANXESS Finance b.v. has a defined henelit scheme.

Thesea provitie defined pension benefits to staff upon reaching retirement age, the amount of which
depends on age, salary and years of service.

Tha pension provislon carried on the balance sheet Is the prasent value of penslon beneflt obligations
under the defined benefil schame nal of tha fair value of plan assets, against which unrecognlsed
actuarial gains or fosses and unrecognised past service costs are set off,

The raguired pension provision {s measured annually by independent acluaries uslng the actuarial
method known as the "Projacted Unit Credit® methad. The present valus of the obligation is
computed by discounting eslimated fulure cash flows, using interest rales applying to high quality
corporate bonds with & lerm roughly cansistent with the term of the related penslon obligation.

Acluarial galns and losses arising from changes In acluarial assumptions exceeding 10% of
the higher of pansion beneflt obligations and the fair value of plan assets at the opening of the
financial yvear are credited or chargad to the profil and loss account over the expected
average future years of servics of the employeas concerned,

Unracognised past service costs are taken direclly to the profit and loss account unless the
changes in the pension schame depend on tha employees remaining in service for a specific
period {the qualifying period). In that case, the past service costs are recognized on &
straight-line basis over the gualifying period.

Operational lease

Lease confracts for which a largs part of ihe risks and rewards incidental to ownership of the
assets does not e with the Group, ara racognised as operational leases. Cbligations under

operationa! leases are recognised on a straight-line basis in the profil and loss account over
the term of tha contract, taking into account refmbursements received from the lessor.

LANXESS FINANCE B.V,




2.3.3 Accounting policios for the profit and loss account
Ganoaral

The result represents the differences batwaen the value of the consideration rendered and the
costs and other charges for the year. The resulls on transactions are recognized in the year
they are realised.

Cosls

Costs are recognized on the histerical costs convention and are aliocated ‘o the reporling year
to which they are retated.

Seliing expenses

Selling expenses concern the direct expenses of the sales activities. Selling expenses also
included warshouse charges for finlshed goods and {rade goods, refating ro sales,

The amortisalion of gocdwlll is also recognized [n selling expenses, as

are the resuits on the sale of intangible and tangible fixed assets,

General and administralive expenses

General and adminisirative expenses Include the expense of the Board of Directors and
the administration depariment.

Parsonnel rernunaration
Regular payments

Salaries, wages and social security costs dre charged to the profit and loss account when
dus, and in accordance with empioyment coniracts and obligations,

Pensions

Lanxess Finance B.V. has a dsflned benefit scheme.
These provide defined penslon benefils to staff upon reaching retirement ags,

depending on age, salary and yaars of service.
Inferest income and expenseé

interest income and expense are time apportiened, taken into account the effective interest
eate for the relating assets and liabllitles. The treatment of intarest expenses for loans
received lakes account of any trangaction costs.

Taxation

Profils tax is calculated on the profit/ [oss befere taxation in the profit and loss account, taking
into account any losses carried forward from pravicus financlal years {insofar as these are not
included in deferred fax assels), tax-exempt items and non-deductible expenses, and using
current tax rates, Account Is also taken of changes in deferred tax assetls and deferred tax
ligbilities cwing to changes in the applicable tax rates.

LANXESS FINANCE B.V.
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2.4 Notes to the balance sheet and profit and loss - asgount

Share holders' equity

€*1.000 2008
Autharlsed:
400,000 shares of € 100 each 10.000

jssued and fully paid:
20.000 shares of € 100 each 2,000

The issued shares ara registered in the name of Lanxess Deutschiand GmbH
The company is established on June 6, 2006,

Retained earnings

2008

Balance as per January 1, 1.647

Result for the year 2380

Balance as per December 31, 4.037
Bond

€4 1,000 2008

Ralance as per Dacember 31, 2007 497.989

Adjustment for effective rate of interest 416

Balance as per December 31, 2008 498415

The nominal Bond value js EUR §00.000.000, 4,125%.
The issue price was 98,778%

A guarantee is given by Lanxess AG in Germany
Commitment and contigencles

As @ resul of the take over of employges from Lanzess B.V,, the company has entered into
operatlonal leasing commitments. The termination of these commitments is as foliovs:

€*1.000 2008
i.ess than one year B84
110 § years 8%
More than 6 years 0

LANXESS FINANCE B.V.

2007

10.000

2.000
T —

2007

843
1.004

1.647
D ———

2007

85
56

11




2.4.2 Notes fo the profit and foss account for the year ended December 31, 2008

Coste are charged o resulis in the year in which the related proceeds are included

Infercompany relatlons

Intercompany Interest 24.454
Fixed charges 1.489

Salaries and social charges

£¥%1.000
2008

Salaries 442
Social charges 17
Pension chargss 130
589
-

Above mentioned wages, salaries and social securily cosls are taken up In the costs
of sales and the selling expenses and administraion expenses, depending on the
activilles of the employess concerned.

Other Income and (expenses)

€ *1.000
Intarest income 2008 2007
Net interesls banks 9 630
Net interests from Group companles 24,454 23.428
Total Interest income 24.545 23,758
e ——————] e ——
Inferost expenses 2008 2007
Met Interests banks -20.840 -20,632
Interests expenses effective rate of intaresls 410 -394
Total interest expanses -21.050 -21.031
Total interest 3.485 2.727

LANXESS FINANCE B.V.

23.128
1.231

2007

894
25
168

1.077

12




2.8.3 Number of employees

On December 31, 2008 the number of persons employad at the company was § (2007: 5).
The number of employees can be specified as follows:

(&4

Selling 5

Total 5 5
= _—

Amsterdam, March 13, 2009

Directors

SHepren e Hadet Rovaed  Tow

LANXESS FINANCE B.V. 13



3. Other Information

3.1 Auditors report

The repart of auditors, PriocewaterhousaCoopers Accountanst N.V,, Is Included on page 18,

3.2 Appropriation of results according to the company's Artlcles of Assoclation

The ¢company’s Articles of Association state that ths annual profitis at the depositlon of the
annuat meeting of shareholders.

Distribution of profits may only take place out of the retalned earaings.

3.3 Appropriation of tha profit for the year

in accordanca with the company’s Arlicles of Assaciation, the directors propose to add the
|oss for the year to the refained earnings.

LANXESS FINANCE B.V,
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PRICEAATERHOUSE( QOPERS |

PricewatarhouseCoopers
Accountanis NV,
Diamanislraat 2

7554 TA Hengslo {Ov.)

To the General Meeting of Sharsholders of P.0. Box 65
. 75850 AB Hangelo (Ov.)
Lanxess Finance B.V. | The Netheriands

Telephone +31 (74} 24677 77
Facsimile +31 {74} 246 7778
wivw. pwc.comdnt

Auditor's report

Report on the financial statements

We have audited the accompanying financial statemants 2008 of Lanxess Finance B.V.,
Ede as set out on pages 4 to 13 which comprise the balance sheet as at
31 Dacember 2008, the profit and loss account for the year then ended and the notes,

The directors’ responsibility
The directors of the company are responsible for the preparation and fair presentation of
the financial statements and for the preparation of the directors’ report, both in accordance
with Part 9 of Book 2 of the Netherlands Civil Code. This responsibility includes:
desighing, implementing and maintaining internal control relevant to the preparation and
fair presentation of the financial statements that are free from matertal misstatement,
whether due to fraud or error; selecting and applying appropriate accounting policies; and
making accounting estimates that are reasonable in the circumstances.

Auditor's responsibility
Qur responsibility is to express an opinion on the financial statements based on our audit.
We conducted our audit in accordance with Dutch law. This law requires that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
cansiders internal control relevant to the company's preparation and fair presentation of
the financial statements in order to design audit procedures that are appropriate in the
circumstances, bul not for the purpose of expressing an opinion on the effectiveness of
the company's internal control. An audit alsc includes evaluating the approprialeness of
accounting policies used and the reasonableness of accounting estimates made by the
directors, as well as evaluating the overall preseniation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and approptiate to
provide a basis for our audit opinion.

PricewalsrhousaCoopers is 1ho rado name of amang others (ho following companios: PricowatamouseCoopers Actountants N.V. (Chamber
of Commerce 34180285), PricewatartouseCoopars Belastingadviseurs N.V, (Chambor of Commerca 34180284}, PricowaleshouseCoopors
Advisory NV, (Chamber of Commerce 34180287) and PricaviaterhouseCoopers B.Y, (Chamber of Commerco 34180289), Tha sarvices
randerad by those companios ae goveraed by General Terms & Conditions, which inciude provisions regarding ¢ur Tiabifity. These QGoneral
Terms & Conditions ase fled with tha Amstordam Chamber of Commorce and can alse Lo viewed al vavw.pwe.com/nl




PRCEAATERHOUSE(COPERS (@

Opinion
In our opinion, the financial statements give a true and fair view of the financial position of
Lanxess Finance B.V. as at 31 December 2008, and of its result for the year then ended
in accordance with Part 9 of Book 2 of the Netherlands Civil Code.

Report on other legal and regulatory requirements

Pursuant to the legal requirement under 2:393 sub 5 part e of the Netherlands Civil Code,
we report, to the extent of our competence, that the directors' report is consistent with the
financial statements as required by 2:391 sub 4 of the Netherlands Civil Code.

Hengelo, 16 maart 2009 4
PricewaterhouseCoopajﬂceo/untants N.V.

-

P
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Stephén
Authg rizl d signatory
— 7 (. i -

LANXESS Finance B.V., Herengracht 450, 1017 CA Amsterdam, The Netherlands

Commission de Surveillance
du Secteur Financier
att. Manuel Roda

L-2991 Luxembourg

LANXESS Finance B.V. - Declaration pursuant Art. 3 (2) (c)
Transparency Law; Financial Statements 2008

Dear Madam/Sir,

We, Christoph Koch, Managing Director of LANXESS Finance B.V. (herein
after the “Issuer”) and Stephen de Haseth and Ron Ton representing
Deutsche International Trust Company N.V., Managing Director of the
Issuer hereby declare, that, to the best of our knowledge, the financial
statements 2008 prepared in accordance with the applicable set of
accounting standards give a true and fair view of the assets, liabilities,
financial position and profit or loss of the Issuer and the undertakings
included in the consolidation taken as a whole and that the management
report includes a fair review of the development and performance of the
business and the position of the Issuer and the undertakings included in the
consolidation taken as a whole, together with a description of the principal
risks and ncertaintis;s thaté ey face.

= / %

“Christoph Koch

Haseth

/ Deu;’éche Int‘e:‘hatiogal Trujéo\h;{w N.V.
b N

X

LANXESS

Energizing Chemistry

19 January 2010

LANXESS Finance B.V.
Herengracht 450

1017 CA Amsterdam
The Netherlands

Phone +31 20 625 2410 ‘

Managing Directors:

Christoph Koch

Deutsche International Trust Co. ‘
NV.

Registered Office: Amsterdam |
Local Court Amsterdam



