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"REODIA ELIECTRONICS AND CAFALYSIS
Simplified joint stock company with a share capital of EUR42, 583,665
Registered office: 26, rue Chef de Baie - 17041 La Rochelle
No 380 293 068 La Rochelie Companies Register

DECISION endorsed on 20 NOVEMBER 200%

DBECISION quthorizing the DISSOLUTION without LIQUIDATIGN of u company

RHODIA OPERATIONS. a simplified joint stock company with a share capital of EURS93.897 850
having its registered office at Aubervilliers (93306} - 40 rue de la Haie Cog. number 622 037 083 i
Bobigny Companies Register has acquired the entire stock of shares of RHODIA ELECTRONICS
AND CATALYSIS. a simplified joint stock company with a share capital of EURA2.583.663 having
its registered office at 26 rue Chef de Baie in La Rochelic (17041), number 380 293 058 in La
Rochelle Companies Register.

As sole partuer, Rhodia Opérations authorized the dissolution of Rhodia Electronics and Catalysis
pursuant to the provisions of section 1844-35, paragraph 3 of the French Code of Civil Law {Code
civify,

STATEMENT of DISSOLUTION without LIQUIDATION of RHODIA
ELECTRONICS AND CATALYSIS

Wherebyv, Mr Gilles AUFFRET as Chairman of Rhodia Opérations and sole partoer of Rhodia
Electronics and Catalvsis decides W

1. dissolve Rhodia Electronics and Catalysis pursuant o section 1844-5, paragraph 3 of the Fronch
Code of Civil Law and this dissolution shall ontail the general transfer of the assets of Rbodia
Flectronics and Catalysis. there being no grounds for liquidation, provided only that by the end
of a 30 dovs wrm for objocting starting from the publication of this decision i a newspaper
authorized to publish legal notices no creditors have objected to the dissclution or that any
abjections raised have besn dismissed by a court in first mstance or that any debts have boen
repaid or securities offered.

This dissolution will be published and registered in La Rochelle Cornpanies Register putsuant
the apphicable laws:

3. appoint Sophic Pla, Micha#! van der Horst and Vincent Frémin attorneys-in-fact in consequence
of this dissolution without Hauidation and to empower them to act separatily and fo subdelegate.
in order W

- publish this decision in a newspaper authorized to publish legal notices so as to start the
creditors’ 30 {thirty) davs torm for objectng,

- where apphicable. record the absenee of any objection 1o this decision from creditors af the end
of the aforementioned term. and sign any waiver of objection right, and tecord the general
transfer of the assets of Rhodia Bloctronics and Catalysis, and ensure that Rhodia Electromes
and Catalvsis is struck off the Companies Register.
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- in the event of any objection by one or more creditors. record any dismissal of such ohjsctions
or any court-ordered offer of seourities]

- where applicable, legalize or confirm by any private agreement o1 instrument the transfer of the
assets of Rhodia Electronics and Caialvsis to Rhodia Opérations, and specity the nature hereof
and correct any omisston or iaeccuracy, and draw up and complete any owner's fitles 1o
proprerty.

- transfer from Rhodia Blectronics and Catalysis to Rhodia Opérations:

o all patent applications and patents made in the name of Rhodia Electropics and
Catalysis as well as any property rights related to such patent applications and/or
patents, and

5 anv nght to initiate, continue or resume m its name any proceedings related to such
patent applications and/or patents, including for infringement of patent or for damages,
including those concerning events that may have ocourred prior 1o this deoision; and

o any right to initiate, continue or resume in HS Bame any injunction agamst third parties’
patents at the relevant patent offices:

- represent Rhodia Electronics and Catalysis before any court, as well as amy agency and
authority, and represent Rhodia Electronies and Catalysis in any judicial or amicable settlement
or liquidation, and draw up any statements of debs,

- generally, take all decisions and sign all documents and perform all formalities roquired as a
result of this decision and the subsoquent transfer of asscts.

3, Under this decision and the aforementioned law, enter into all commitments and obligations binding
Rhodia Electronics and Catalysis to any contracting and other third parties as well as all rights that
the dissolved company may previously have had.

TAXATION

1. EFFECTIVE DATE AS REGARDS TAXATION

The dissolution without liquidation of Rhodia Flectronics and Catalysis is effective as regards taxation
on 1 January 2009

2. APPLICABLE TAX SYSTEM

2.1 VAT

Rhodia Opérations shall enter into all the rights and obligations of Rhodia Electromios and Catalysis
regarding VAT as from the end of the corporate existence of Rhodia Blectronics and Catalvais.
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Parsuant to the provisions of section 257 of the French General Tax Code (Code géncral des impots),
the delivery of assets, services and other operations mentioned in paragraphs 6 and 7° of this section
between persons liable o VAT is crempted from VAT,

In compensation, Rhodia Opérations shall carey out the regularizations provided for in section 207 of
appendix 1 to the French General Tax Code and pay any taxes resulting of any setf-assignment or
self-delivery that may become pavable after the aforesaid operation and that would normally have had
to be paid by Rhodia Electronics and Catalysis if the latter had continued to use the sald assets.

2.3 CORPORATE INCOME TAX (UMPOT sur les SOCIETES

This dissolution without liquidation is subject to the preferential corporate income tax provided for by
sgetion 210 A of the French General Tax Code.

In compensation, Rhodia Opérations shall fulfil all its obligations under this preferential taxation,
inchiding:

. nclude in s habilities any reserves of which the taxation may have been postponed and the
spacial reserve for long-term capital gains previously subject 1o a reduced corporate income tax
of W%, 15%, 18%. 19% or 25 % and the reserves for currency fluctuations which have not yet
been inchided in the taxable profit;

. 1o substitute for Rhodia Eloctronics and Catalvsis and write-back any profits or losses not yot
taken into account for the taxation of Rhodia Electronics and Catalysis,

- to determine eapital gains accrued after the assigniment of non depreciable assets on the basis of
their value recorded in the books of Rhodia Electronics and Catalysis for tax purposes.

- in accordance with section 210 A of the French General Tax Code, write-back nto sts taxable
profit any capital gains on depreciable assets transforred from Rbodia Electronics and Catalysis
resulting from the merger;

. record in its balance sheet all items other than fixed assets at the value recorded in the books of
Rhodia Electronics and Catalvsis for tax purposes o include in the profit or loss for the
financial vear the difference between the new value of such tems and the value recorded in the
books of Rhedia Electronics and Catalysis for tax purposes;

carry forward to its balance sheet all entries in the books of Rhodia Electronics and Catalysis
{initial value, depreciation, provistens for depreciation and net value) regarding the assets
transferred in the operation.

Furthermore, Rhodia Opérations shall enclose with its tax return and that of Rhodia Electronies and
Catalvsis a statement in the form set out by the Tax Department grving for each type of stem included
in the merger all relevant information for the calonlation of the taxable meome resulting from the
assignment of cach ttem and the value of the technical capital loss resulting from the merger {mali
fechnigue de fusion) mentioned i the third paragraph of part 1 in seetivn 210 A of the French General
Tax Code pursuant to section 34 sepries T and section 38 guindecies of Appendix I of the French
General Tax Code
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Rhodia Opérations shall record in the register mentioned in section 54 sepries of the French General
Tax Code any capital gaing that may exist on non depreciable assets inchuded in the morger of which
the taxation has been postponed.

23, REGISTRATION DUTIES

The dissolution without liquidation of Rhodia Electronics and Catalysis is subject to fixed registration
dutiss amounting to EURS00 pursuant to scction 816 of the French General Tax Code

The transfer of real property owned by Rhodia Electronics and Catalysis is subject 10 a cadastral tax at
a rate of 0.715% pursuant to section 647 of the French General Tax Code.

POWERS OF ATTORNEY

Holders of an original or other copy or of an extract of this decision are fully empowered © perform
any other formalities required by applicable laws or regulations,

EXPENSES

Expenses and charges related to this decision and the consequences thereof shall be borme by Rhodia
Operations.

Executed in Aubervilliers on the 207 dav of November 2009

[Stgnature]

The Chatrman,
Gilles ALUFFRET
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EHQBI KLECTRONICY ANR CATALYSE
Sootéte par Actions Sunplifide au m;*u slde 42 383 865 €
Sidge sociat - 26, rue Chetfde Ba ?ﬁf@i La Rochelle
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ACTE de DECISION du 20 NOVEMBRE 2009

DECESION de BISSOLUTION sans LIQUIDATION

La sooidtd REDDIA OPERATIONS, sociétd par actions simplifide an cupital de 895 897 850
gures, dont le sidge soclal est & Aubervilliors (93306} ~ 40 rue de 1a Hate Cog, bnmnatriculées au
Registre du Commerse of des Sociéitds de Bobigny souws lo numéro 822 037 083 & acquis
Pintegralitg des actions de o socidte RHODIA BELECTRONICS AND CATALYSIN, sovidtd par
actions st ifide an capitel de 42 383 668 puros, dont le sidge soclad ext sHud 26 rue Chef de Bale
# La Revhelle (17041} inomatrioulée au Registre du Commerce ot des Socidids de La Rochelle sous
foonamdre 380 293 068,

A2

En s qualind d"assocld uuique, la seeiéie Rhodis Opérations 2 sutorisé la dissolution de la sociét
Rbodia BElectromes and Catalysis par application des dispositions de Particle 1844-5, alinda 3 du
Code civil.

DECLARATION de BISSOLUTION sans LIQUIDATION de a SOCIETE RHODBIA
ELECTRONICS AND CATALYSE

En consdquence de oo qui a $1€ exposd ci-dessus, Monsieur Gilles AUFFRET, agissant en gualitd
de Presudent de la soeidtd Rhodia Opérations, assocld wunique de la socidtd Rhodis Blectronics and
Catalysis déclare

{. Dissowgdee Sh i1 Riodia Elestronies and Catalva Ag‘p«h; atton de Varticle 1844-5, alinda
IduCode o i cette dissolution devent entrainer E}. ravsmission univernselle du patrimodne de
fa sociéte §\h a blectronios and Catglysis sans qu'il ¥ oait oy 3 Howdation, sms I seuke
POSETVE QU d 1\&%1&{. du déhat Popposition de M jowrs oovert § com yﬁu de la publication de

pi\.\cnts, decision dans an journal damonces Kgales, les cedanciers n’wiont pas *:m ﬁ‘g}pc;wiﬁ{m &
fa divsolntion ou, on vas d'oppositions, gue celles-of alent &8 rejutdey en ;*z emidrs Instance ou
gue i i‘emba;miwmem dos erdances alt &1 effectud op les garamies constituée

Cette dissclution sers publide ot insorite su Registre do Commerse de La Rochells,
conformémsnt aus depositions gales en vigueor

3 s«;}t&i‘ﬂa‘i g annoness aales
FOURE D,

iiisss,ﬁ; o & \:xg‘mimh \in ﬁs:m; wisé cie Jw SR, SiY
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hodia, Blectvonivs angd

wiverselle du patnimoine de fs w0
adier du ropistre du commeree of des soidids,

~ e cas 4 opposition e par v ou plusieurs crdanclers, constater fe relet des oppositions ou
1z constitntion do garanties ordonndes par dée ;.sw}judm aire,

- e vas scheant, cordormr of sdlidrer, par tous avles soaw seing privé ou acthentique, la
transmissim des bens de la socldd Rhodia E.,.i‘riwm\ < sl Catalysis & a sooidtd Rhodia
Updrations, en fard que de besoin, on préeiser lg désiy mtm . PEPArer oulss omussiony ou
tmexactitudes, Stabliv of compléter touies orgines de ;‘w{s\ $ig,

- prossder au tunsfert de Rbodia Blectronics and Catalysis vers Rhodia Opérations)

2 de touwtes les demandes de brevet of brevels su nom de Rhoedia Bleotronics and
Catalysis stust que ey deoits do pricsitd attachds & ces demandes de brevets etfon
breveds, gt

o du deott dengager, continuer ou reprondre en son nom toute action basde sur ves
domandes de brovet offou brovets, mlamment en cmztrs';‘-'iz‘-zs;m‘ ou en réparation du
préjudive subl, ménme powr des faits anidricurs su présant acte Lot

o du drotl dengager, continuer oy reprendre on 5ot nom oute procsdurs & opposition
& Vencontre de brevets de tisrs suprds des offices de brevets soncemis,

- reprdsenter en justice la sociétd Rhodia BElectronios and Catalvsis, ainst gu'auprés de toutes
administrations ¢ aptorites, lo représonter dany fouies procédures de redressemient ou de
Haguidation judiciaire ou amiable of progéder 3 toutes déclarations de erdances,

gory péndrale, prendre toutss fiéckimw\ siguer tous sotes of procdder & foules
formalités nécessitdes par 1a présente déeision ef la transntission de patrimoine subséquents.

3 Par offel des présentes of do la 1ol susviade, Y‘fii‘}i"s;‘z‘i*ii“ Pensemble des engageoments of des
obligations de fa soeidté Rbodia Flectronios and Catalysis & Udgard do sex cocontraviants e,
dlune manitre géndrale, & Uégand des ters, ainsi gue Uensemble des droity dang o socidtd
dissoute iﬁﬂiiniik.»ia.ii antdricirement.

ASPECTY FESCAUX

L BATE D EFFET FISCAL

o

La dissolution saus Hiquidation de i socidte Rbodia Electronios and Cualysts prend effet, s
wlan fisval, Ie lor Janvier 2008,

o
™

. REGIME FISCAL

,..
ol
Tas
o
%
5

wmitons de la oot Hhodia

8 dale d\, disparition de 1 personue
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Confivmanent wuy dispositions de Uarticke 287 du Code péndrad des impdis, les Hyraisons de
bens, les ps‘“»{{’ximn\ éx services of opdrations e umnm‘*w anxk &% et 7 ° dudit arficke,

pritre redevables de In TV A, sont dispenades de cetie tave,

~

o

b

En contrepartie, la societd Rhodia Opdrations songage & procdder aux régularisations prévaeys &
Pasticle 207 de Vamnexe U du Code général des imp it,‘ el aux taxations des cossions on ey
imat\m 5 & sob-mdme gut deviendvalent exigibles pﬁ’sii eurenent ;\ Popdration ot qui suraient en
principe ncowbé & o socidtd Rhadia B fectronies aud C atalvais of cofte dernidre avalt contingd &

m.z}_mm‘ ele-nfe cos Mens,

2.2, IMPOT sor leg SQCIETES

La présente opération de dissolution sans Bagumidation st placde sous le ségime de faveur de Uinpidt

sur fes soctetds préva pay Particls 210 A do Code géudeal dos fpdits,

En coutrepartio, la sociétd Rhodia Opdrations a'er '131;1;’: & respecter toutes lex obligations résuliant

de Vapplication de co wégime de fver, staciamment

~ 8 rs‘:’prﬁ"t‘id“'&? & ot passit fes 3 provisions donl Uimposition auralt ¢ différée sinsl que la réserve
specisle ot Rhodia Blecivonioy and Catalysis & pw‘i’é fos pluscvalues & lobg fseme sownise
antéricurarment & Mimpdt sur les socldtds au tanx rdduit de 10 %, 15 9%, 18 9%, 19 % ou

anst gue la rdserve ol ont $¢ portdes les provisions pour Hecluation des cours nom encore
rapportées au résultat imposable

H
podd

s substitoer 4 Rhodia Blectronies and Catalvsis powr la réintégration dex résultats dont Ia
prise en compte auradl 8¢ différée powr Vinposition do cette demidre ;

ta cession dimmobilisations

- A calenier fes ;i& values réalisdes uitdrisurement & P ﬂwd»mn de
vatent, du polnt de vue fiscal,

son amortissables regues en apport, d apre s la valow \;z elles @
dang les doritures de Rhodia Eleotromios and Catalysis

N

par Var ci JHY A du Code géndral doys impdts, les plusvalues dégagdes par a confusion suy
Fappon pa ‘

- & réintdgrer dany son béodfive inposable a Piopdt sur les sociéeds dans les conditions fxdes
fs
h\mz» Elevtronstes and Catalysis de ses bens amortissables

- ainserire 4 son bilan les $émens mutves que ey inunobilisations ; 2t valenr ga'ils av smm
du m}'mi' de vug fiacal, elam len Soritures de Rhodls Blootrowies and Cay z?;si:@ ot 8 défaat 8

i oﬂu de g confusion, lo profit correspon dﬂs ﬁ ; Srenge entre

il dans les

ey s;,t fﬁ mi e g s avalent, du point

::f:i*imcs de

~ a reprendre & son bilan les dorftuves comptables de Rhodia Bl
dovigine, amorissemnonts, provisions pour a:ié;tf.z*t:ciaﬁ{_m gt
eldments & aetil apportes du Bt de Dopdration.

¥

eotrentios and Catalvaiy (valenr
valenr pelle) concornant les

§im

oot ?%mma Opdrations sengags ¥ jolndee ¥ so déolarat
Blectronies asd € atalveia an emi. i:m‘f.f.t.u.,,\x;. au modéle fow
apparaiive, pour chagae natere &' 8dmene ws‘zpi s glans la .?\3*«?-‘&
Mix it du rdsuliat imposy i \ ﬁi;-.a ss:'.:\;ia_:‘;. ultdrisure des Siény
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mms&i\ conformdment & Vartiele 54 septivs 1ol 8 Varticle 38 guindecisa de Pannese 1 au sode
dex npds.

<

La socidtd Rbodia Opdrations inseies, 878

o oa lew les pluscvalues dégagdes sur ey dddments
d'acttfs non anortissables conpris ddn\ fa fusion, o dont Vunposition a £1¢ roporide, dans ke
registre prévu a Particle 54 septies do Code géndeal deg impdis,

3 DRIMIS HNREGINIREMENY

{a dissclution saps Houidation de {a socidté Rhodia Blectronies and Catalysis entralne Pexigibilid
du droit fine de 300 euros préve & Particle 816 du Code géndml des mplis,

Lo tvansfen f;im mmenbex de la mai%é R}‘odia Electronios and Cualalysis donnera Hew an

verserment de I taxe die publicitd foneidre de 8,715 %o en verty de Particle 647 do Code géndral des
mpdts.

PRUVIHRS
Tous pouveirs sont donnds au porteny d'um gt

Peliet d accoraplir toutes antres formalitds requ
Viguesr.

mi $une cople ou don exteait des prisentes, 8

s par low toxtes Kgislandy ou réglementaires en

)
@
}
L3

FRALS

Les frats dow présontes of coux qui on seront la conséquencs ssront supporss par a sockéid Rhodia
{Odpérations.

Fait§ Auherviliiers, Ie 20 novembre 2008
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