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31/12/2014 31/12/2013
Notes EUR EUR

ASSETS

C. Fixed assets

. III. Financial fixed assets #REF! 257,218,553.33 317,358,805.32

Total C 257,218,553.33 317,358,805.32

D. Current assets

II. Debtors #REF!

. a) becoming due and payable within one year 2,138,840.39 12,505,269.17

. IV. Cash at bank, cash in postal cheque accounts, cheques and cash in hand 10,428.65 58,901.62

Total D 2,149,269.04 12,564,170.79

E. Prepayments 1,359,070.00 -

Total E 1,359,070.00 -

TOTAL ASSETS: 260,726,892.37 329,922,976.11

31/12/2014 31/12/2013

EUR EUR

LIABILITIES

A. Capital and reserves

. I. Subscribed capital #REF! 59,635,126.00 43,750,000.00

. II. Share premium and similar premiums #REF! 196,356,775.73 -

IV. Reserves

. 1) Legal reserve #REF! 18,768.75 18,768.75

. V. Profit or loss brought forward #REF! (4,150,171.15) 356,606.20

. VI. Profit or loss for the financial year #REF! 3,598,090.46 (4,506,777.35)

VII. Interim dividends #REF! (40,000,000.00) -

Total A 215,458,589.79 39,618,597.60

. B. Subordinated debts #REF!

b) becoming due and payable after more than one year - 290,268,091.99

Total B - 290,268,091.99

. C. Provisions #REF! 655,815.00 3,580.00

Total C 655,815.00 3,580.00

D. Non subordinated debts #REF!

. a) becoming due and payable within one year 44,612,487.58 32,706.52

Total D 44,612,487.58 32,706.52

TOTAL LIABILITIES : 260,726,892.37 329,922,976.11

Orion Engineered Carbons S.A.

Société Anonyme

15, Rue Edward Steichen

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

BALANCE SHEET

The accompanying notes form an integral part of these annual accounts. Page 3



2014 2013
Notes EUR EUR

A. CHARGES

2. Other external charges #REF! 3,192,447.53 34,914.94

3. Staff costs #REF!

a) Salaries and wages 24,888.26 -

b) Social security on salaries and wages 6,261.24 -

5. Other operating charges #REF! 819,844.09 -

8. Interest and other financial charges #REF!

a) concerning affiliated undertakings 16,641,722.49 30,578,665.92

b) other interest and similar financial charges 2,417,877.97 5,303,737.80

11. Income tax #REF! 3,210.00 106,790.35

12. Other taxes not included in the previous caption #REF! 25.00 495.00

13. Profit for the financial year #REF! 3,598,090.46 -

Total Charges 26,704,367.04 36,024,604.01

B. INCOME

5. Other operating income #REF! 2,130,770.39 -

8. Other interest and other financial income #REF!

a) derived from affiliated undertakings 16,843,845.82 31,096,794.03

b) other interest and similar financial income 7,729,750.83 421,032.63

13. Loss for the financial year #REF! - 4,506,777.35

Total Income 26,704,367.04 36,024,604.01

PROFIT & LOSS ACCOUNT

Orion Engineered Carbons S.A.

Société Anonyme

15, Rue Edward Steichen

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

The accompanying notes form an integral part of these annual accounts. Page 4



1 General information

The share capital of the Company (59,635,126 shares) is splitted as below:

The Company's financial year starts on January 1, and ends on December 31, of each year.

2 Summary of significant accounting policies

2. 1 Basis of preparation

- Kinove Luxembourg Holdings 1 S.à r.l. - 34,156,282 shares representing 57.28% of the share capital issued

- Public Shareholders - 19,500,000 shares representing 32.70% of the share capital issued

- Kinove Luxembourg Coinvestment S.C.A. - 5,978,844 shares representing 10.03% of the share capital issued

15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

The ultimate Parents of the Company are:

- Triton Managers III Limited acting as general Partner of Triton Fund III General Partner L.P., itself acting as general partner of Triton Fund III L.P., Triton Fund III n°2

L.P., Triton Fund III F&F N°2 L.P., Triton Fund III F&F n°3 L.P., Triton Fund III G L.P., Triton Fund III F&F n°4 L.P. and Triton Fund III Executives L.P.

- Rhône Capital L.L.C. acting as sole member of Rhône Holdings IV L.L.C., which is the solde shareholder of OEC Holdings 4 GP Ltd. acting as general partner of

OEC Holdings 4 SPV GP L.P., acting in turn as general partner of OEC Holdings 4 L.P.

- Rhône Capital L.L.C. acting as general partner of Rhône Holdings III L.L.C., which is the sole shareholder of OEC Holdings 3 GP Ltd., acting as general partner of

OEC Holdings 3 SPV GP L.P., acting in turn as general partner of OEC Holdings 3-A L.P. and OEC Holdings 3-B L.P.

Orion Engineered Carbons S.A. (formerly known as: Orion Engineered Carbons S.à r.l., previously named Kinove Luxembourg Holdings 2 S.à r.l.), (hereafter 'the

Company') was incorporated on April 13, 2011 and organised under the Laws of Luxembourg as a 'Société à responsabilité limitée' for an unlimited period. On May 2014,

the Shareholder unanimously resolved to change the name of the Company from Kinove Luxembourg Holdings 2 S.à r.l. to Orion Engineered Carbons S.à r.l.

On July 28, 2014, the Shareholders unanimously resolved to change the legal form of the Company from its original form of a private limited liability company (société à

responsabilité limitée) into the form of a public company limited by shares (société anonyme).

The Company's purpose is the creation, holding, development and realisation of a portfolio, consisting of interests and rights of any kind and of any other form of

investment in entities of the Grand Duchy of Luxembourg and in foreign entities, whether such entities exist or are to be created, especially by way of subscription,

acquisition by purchase, sale or exchange of securities or rights of any kind whatsoever, such as any equity instruments, debt instruments, patents and licenses, as well as

the administration and control of such portfolio.

The Company may further:

- grant any form of security for the performance of any obligations of the Company or of any entity, in which it holds a direct or indirect interest or right of any kind or in

which the Company has invested in any other manner or which forms part of the same group of entities as the Company, or of any director or any other officer or agent of

the Company or of any entity, in which it holds a direct or indirect interest or right of any kind or in which the Company has invested in any other manner or which forms

part of the same group of entities as the Company; and

- lend funds or otherwise assist any entity, in which it holds a direct or indirect interest or right of any kind or in which the Company has invested in any other manner or

which forms part of the same group of entities as the Company.

The Company may carry out all transactions, which directly or indirectly serve its purpose. Within such purpose, the Company may especially:

- raise funds through borrowing in any form or by issuing any securities or debt instruments, including bonds, by accepting any other form of investment or by granting

any rights of whatever nature, subject to the terms and conditions of the law;

- participate in the incorporation, development and/or control of any entity in the Grand Duchy of Luxembourg or abroad; and

- act as a partner/shareholder with unlimited or limited liability for the debts and obligations of any Luxembourg or foreign entities.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

The registered office of the Company is established in Luxembourg city, Luxembourg.

The preparation of annual accounts requires the use of certain critical accounting estimates. It also requires the Board of Directors to excercise its judgement in the

process of applying the accounting policies.

The company makes estimates and assumptions that affect the reported amounts of assets and liabilities in the next financial year. Estimates and judgements are

continually evaluated and are based on historical experience and other factors, including expectations of future events that are believed to be reasonable under the

circumstances.

Management believes that the underlying assumptions are appropriate and that the annual accounts therefore present the financial position and results fairly.

Notes to the annual accounts - General

The annual accounts have been prepared in accordance with Luxembourg legal and regulatory requirements.

Accounting policies and valuation rules are, besides the ones laid down by the law, determined and applied by the Board of the Directors.

Changes in assumptions may have a significant impact on the annual accounts in the period in which the assumptions changed.

The Company also prepares consolidated financial statements in accordance with IFRS, as adopted by EU, which are published according to the provisions of the law and

that are available at the registered office of the Company. Since 30 July 2014, the Company trades under "Orion Engineered Carbons (OEC)" on the New York Stock

Exchange.
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15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

2. 2 Significant accounting policies

The main valuation rules applied by the Company are the following:

2. 2. 1. Accounting policies: General

. . Foreign currency translation

2. 2. 2. Accounting policies: Assets

. C. III. Financial fixed assets

. D. II. Debtors

E. Prepayments

This asset item includes expenditures incurred during the financial year but relating to a subsequent financial year/period.

2. 2. 3. Accounting policies: Liabilities

. C. Provisions

. D Debts

The debts are recorded at their nominal value at issuance date in the balance sheet.

Current tax provision:

Shares in affiliated undertakings/loans to these undertakings held as fixed assets/other loans are valued at purchase price/nominal value (loans and claims)

including the expenses incidental thereto.

In case of durable depreciation in value according to the opinion of the Board of Directors, value adjustments are made in respect of fixed assets, so that they are

valued at the lower figure to be attributed to them at the balance sheet date.

These value adjustments are not continued if the reasons for which the value adjustments were made have ceased to apply.

Debtors are valued at their nominal value. They are subject to value adjustments where their recovery is compromised. These value adjustments are not

continued if the reasons for which the value adjustments were made have ceased to apply.

Transactions expressed in currencies other than EUR are translated into EUR at the exchange rate effective at the time of the transaction.

Notes to the annual accounts - General (continued)

Where there is an economic link between an asset and a liability, these are valued in total according to the method described above and the net unrealised loss is

recorded in the profit and loss account.

Other assets and liabilities are translated separately respectively at the lower or at the higher of the value converted at the historical exchange rate or the value

determined on the basis of the exchange rates effective at the balance sheet date. The unrealised exchange losses are recorded in the profit and loss account.

The realised exchange gains are recorded in the profit and loss account at the moment of their realisation.

Cash at bank is translated at the exchange rate effective at the balance sheet date. Exchange losses and gains are recorded in the profit and loss account of the

year.

Provisions for taxation corresponding to the tax liability estimated by the Company for the financial years for which the tax return has not yet been filed are

recorded under the caption "Provisions". The advanced payments are shown in the assets of the balance sheet under "Other receivables" item.

Provisions may also be created to cover charges which originate in the financial year under review or in a previous financial year, the nature of which is clearly

defined and which at the date of the balance sheet are either likely to be incurred or certain to be incurred but uncertain as to their amount or the date on which

they will arise.

Provisions for liabilities and charges are intended to cover losses or debts the nature of which is clearly defined and which, at the date of the balance sheet are

either likely to be incurred or certain to be incurred but uncertain as to their amount or as to the date on which they will arise.

Page 6



15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

C.III. Financial fixed assets

Undertakings in which the Company holds at least 20% in their share capital or it is a general partner are as follows:

Last Net Equity Profit or Book

Undertaking's name (legal form) Original Ownership % Balance sheet at the balance loss of the value

and registered office Currency date sheet date of financial as at

the Company year 31/12/2014

Unaudited Unaudited

EUR EUR

Kinove Luxembourg Holdings 3 S.à r.l. EUR 100.00% 31/12/2014 (4,925,971.54) 4,818,746.17 12,500.00

15, rue Edward Steichen

L-2540 Luxembourg

Orion Engineered Carbons Holdings GmbH EUR 100.00% 31/12/2014 182,212,000.00 (19,748,000.00) 257,206,053.33

Rodenbacher Chaussee 4

Hanau, Germany

The movements of the year are as follows :

Shares in Loans to Total

affiliated undertakings

undertakings with which

the Company

is linked by

virtue of

participating

interests

EUR EUR EUR

Gross book value

opening balance 43,762,500.00 273,596,305.32 317,358,805.32

Additions for the year 213,456,053.33 - 213,456,053.33

Disposals for the year - (273,596,305.32) (273,596,305.32)

Net book value

closing balance

Initial amount 2014 -

Opening balance

Accrual for the year

2014
Repayment 2014

Exchange rate

gains / (losses)

2014

Closing balance

2014

16,817,591.19 -

Type of loan Counterpart

Accrued interests

257,218,553.33257,218,553.33 -

Kinove Luxembourg Holdings 3

S.à r.l.
(29,890,059.17)

Kinove Luxembourg Holdings 3

S.à r.l.
273,596,305.32 - ( 280,741,565.98) $ 7,145,260.66 -

Notes to the annual accounts - Assets

12,502,059.17 $ 570,408.81

Class B PEC`s
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15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

At the end of the year 2013, the loans included in the financial assets have the following terms:

Original amount -

USD

Current Amount -

EUR
Term

Effective Interest

rate

Opening balance

2014

reimbursement

2014

Conversion

2014

Exchange rate -

gains / (losses)

2014

Closing balance

2014

$ 377,316,664.67 10.73%

Type of loan Counterpart

Class B PEC`s
Kinove Luxembourg Holdings 3

S.à r.l.
273,596,305.32 01/02/2052

Notes to the annual accounts - Assets (continued)

On July 28, 2012, the interests on the B PECs were capitalized for an amount of EUR 28,033,548.00.

On 31 January 2013, the Board of Managers of the Company has authorised the conversion, effective on February 1, 2013, of the currency in which the PECs are denominated

from Euro to USD and the consequent prorata increase of the number of PECs.

On February 1, 2013, a repayment of EUR 43,000,000 occured on the B PECs denominated in EUR. Additionally, EUR 1,012,483 of new B PECs were subscribed. As a result,

the balance of the B PECs denominated in EUR amouted to 278,462,483 just before the conversion into USD (1EUR = 1.355 USD). Following the conversion, an amount of USD

377,316,664.67 B PECs were outstanding.

286,884,935.67$

The exchange rate used for the repayment and the conversion of the remaining B PECs is 1 EUR = 1.344 USD. The Company realised a foreign exchange gain of EUR

7,145,260.66 when the Company converted the B PECs into the share capital reserve of Orion Engineered Carbons Holdings GmbH.

-$90,431,729.00$

On July 25, 2014, Kinove Luxembourg Holdings 3 S.à r.l. repaid USD 110,000,000.09 (EUR 81,845,238.16) to the Company. On this amount, the B PECs principal was repaid for

an amount USD 90,431,729 (EUR 67,285,512.65) and the accrued interests for an amount of USD 19,568,271.09 (EUR 14,559,725.51).

On the same day, the remaining B PECs (USD 286,884,935.67 / EUR 213,456,053.33) were converted into the share capital reserve of Orion Engineered Carbons Holdings

GmbH.

Type of loan Counterpart

213,456,053.33 7,145,260.66

-$

-

Class B PEC`s
Kinove Luxembourg Holdings 3

S.à r.l.

$ 377,316,664.67

In the opinion of the management, the financial assets do no suffer of any durable diminution in value as at December 31, 2014.

273,596,305.32 67,285,512.65
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15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

The interests on the B PECs can be decomposed as follow:

Amounts - USD Exchange rate Amounts - EUR

17,241,589.80$ 1.3791 12,502,059.17

23,019,565.66$ 1.3688 16,817,591.19

-20,692,884.37$ 1.3498 15,330,333.66-

-19,568,271.09$ 1.3440 14,559,725.51-

-$ - 570,408.81

Below is a description of the main terms regarding the B PECs in USD:

-Closing balance Interest on 25/07/2014 -$ -

Accrued interests until 25/07/2014 -

Short term receivable

- The interest rate is determined following the accrual period yield, which is for a given accrual period (the semi annual accrual period which means the initial payment date to

but excluding the six-month anniversary), an amount equal to the aggregate of the base rate (0.1% per annum multiplied by the aggregate par value of all outstanding PECs for

the accrual period) and the additional rate.

- The additional rate means the difference between (i) all proceeds received or accrued in an accrual period from the Investment excluding any such proceeds attributable to a

return of capital of such investment and (II) the sum of (a) the base rate and (b) the spread (0.01%) multiplied by the aggregate par value of all outstanding PECs for an accrual

period).

- The Company may convert all the PECs into a number of shares determined by multiplying the par value of such PEC at the date of issuance by the conversion price to be

attributed to each of the holders on a prorata basis.

- Upon approval of a two-third majority of the holders and upon the consent of the Company, each holder commits to convert its PEC into a number of shares determined by

multiplying the par value of such PEC at the date of issuance by the conversion price. Notice of any conversion of PECs permitted by the Company shall be given within 15

business days after the conversion event to each holder.

- the conversion request shall indicate (a) the date of the conversion, (b) if different, the date on which the conversion shall be effective, (c) the conversion price, (d) the place

where PECs are to be surrendered for the delivery of the conversion of PECs will be deemed to have been effected and the number of shares issuable upon such conversion.

- In the event of any liquidation of the Company, the holders shall be entitled to be paid a liquidation value equal to the sum of (i) the par value for each outstanding PEC, plus

(ii) the unpaid yield accrued through the date fixed for such liquidation, but before any payment shall be made or any assets distributed to the holders of any subordinated

securities but only to the extend the Company has funds available after payment of all of its other obligations.

- At any time, the Company may decide and declare to redeem any or all of the PECs by giving notice to the Holders at an optional redemption price equal to the sum of, for

each outstanding PEC to be redeemed, (i) the par value, plus (ii) accrued and unpaid yield if any, provided that the Company will have sufficient funds.

- At the mandatory redemption date ( February 1, 2052) the Company shall redeem the outstanding PECs at a redemption price equal to the sum of, for each outstanding PEC

(i) the par value, plus (II) accrued and unpaid yield if any, provided that the Company will have sufficient funds.

Transactions

Notes to the annual accounts - Assets (continued)

Opening Balance 2014 - Interest B PECs - Short term

receivable

Exchange gains on 25/07/2014

Payment Interest on 03/02/2014

Payment Interest on 25/07/2014
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15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

D.II. Debtors

Debtors are composed of the following items:

Within After more Total Total

one than 1 31/12/2014 31/12/2013

year year

Interest on Class B PECs - USD - - - 12,502,059.17

1,200.00 - 1,200.00 -

Customer - Orion Engineered Carbons GmbH 2,130,770.39 - 2,130,770.39 -

Corporate Income Tax advance 2013 3,210.00 - 3,210.00 3,210.00

Corporate Income Tax advance 2014 3,210.00 - 3,210.00 -

Advance Net Wealth Tax 2014 450.00 - 450.00 -

E. Prepayments

Prepayments are composed of the following items:

Within After more Total Total

one than 1 31/12/2014 31/12/2013

year year

AON Invoices 141,816.00 1,217,254.00 1,359,070.00 -

2,138,840.39 12,505,269.17

Cash advance Kinove 3 Me Henri Hellinckx

TOTAL

The insurance started on July 24, 2014 and will end on July 24, 2024. Futhermore, the limit of the insurance coverage is EUR 100,000,000.00 per claim and in aggregate total

limit.

2,138,840.39 -

EUR

1,359,070.00 -

During the year, the Company contracted a POSI insurance with AON. A POSI (Public Offering of Securities Insurance) insurance is a coverage for securities claims (financial

loss) against the insured companies and persons in connection with the listing due to false or incomplete details in the prospectus, or details which should not have been

disclosed and for which the Companies are held liable by third parties (shareholders) on the basis of legal liability regulations.

Notes to the annual accounts - Assets (continued)

TOTAL 141,816.00 1,217,254.00

EUR
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15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

A.I. Subscribed capital

A.II. Share premium and similar premiums

The movements of the "Share premium and similar premiums" during the year are as follows:

Share premium Other premiums

31/12/2014 31/12/2014

EUR EUR

Opening balance - -

Movements of the year -

- 25/07/2014 - allocation to the share premium account 196,356,775.73

Closing balance 196,356,775.73 -

A.IV. Legal reserve

A.V.

A.VI.

The movements for the year are as follows:

Legal

Reserve

Profit or loss

brought forward

Profit or loss for the

financial year

EUR EUR EUR

As at 18,768.75 356,606.20 (4,506,777.35)

Movements for the year
- Allocation of prior year's loss - (4,506,777.35) 4,506,777.35
- Profit of the year - - 3,598,090.46

As at 18,768.75 (4,150,171.15) 3,598,090.46

A.VII. Interim dividends

31/12/2013

31/12/2014

Notes to the annual accounts - Liabilities

Movements for the year on the reserves and profit/loss items

The payment of an interim dividend in an amount of EUR 40,000,000.00 has been decided during the Board of Directors meeting held on 5 December 2014.

Share Capital

Opening balance

EUR

Addition

EUR

Closing balance

EUR

59,635,126.0015,885,126.0043,750,000.00

Luxembourg companies are required to allocate to a legal reserve a minimum of 5% of the annual net income, until this reserve equals 10% of the subscribed share capital. This

reserve may not be distributed.

The subscribed capital amounts to EUR 59,635,126.00 and is divided into 59,635,126 shares fully paid-up with a nominal value per unit of EUR 1.00.

On July 25, 2014, the Shareholders resolved to increase the share capital of the Company from EUR 43,750,000.00 represented by 43,750,000 shares, all having a par value of

EUR 1.00 each, up to EUR 59,635,126 through the issuance of 15,885,126 new shares, all having a par value of EUR 1.00 each.

On July 25, 2014, a contribution in kind made by Kinove Luxembourg Holdings 1 S.à r.l. and Kinove Luxembourg Coinvestment S.C.A. for a respective amounts of USD

280,573,102.00 and USD 5,359,188.00, meaning a total of USD 285,932,290.00, was made to the Company. On this total amount (equivalent to EUR 212,241,901.73), EUR

15,885,126 was allocated to the share capital and EUR 196,356,775.73 was allocated to the share premium.

On December 5, 2014 the Board took the decision to increase the legal reserve by EUR 5,963,512.60 and this was submitted to the AGM.
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15, Rue Edward Steichen

Société Anonyme

Orion Engineered Carbons S.A.

L-2540 Luxembourg

R.C.S. Luxembourg: B 160558

B. Subordinated debts

Amounts due and payable for the accounts shown under "Subordinated debts" are as follows:

Within After 1 year After more Total Total

one and within than 5 31/12/2014 31/12/2013

year 5 years years

Class B PECs issued to shareholder - USD - - - - 277,994,561.80

Accrued interests on Class B PECs - USD - - - - 12,273,530.19

At the end of the year 2013, the the subordinated debts have the following terms:

Original amount

USD

Current Amount

EUR
Term

Effective Interest

rate

Counterpart
Opening balance

2014

reimbursement

2014

Conversion

2014

Adjustment

2014

Exchange rate

gains / (losses)

2014

Closing balance

2014

$ (-1,769,915.25) -

Type of loan

-$

Class B PECs 10.57%01/02/2052

On the same day, the remaining B PECs were converted into share capital (EUR 15,885,126.00) and share premium (EUR 196,356,775.73) of the Company, leading to an

exchange rate loss of EUR 1,769,915.25.

277,994,561.80376,682,631.24$

Type of loan Counterpart

-

On July 25, 2014, the Company made a repayment of USD 110,000,000.37 (EUR 81,845,238.37), namely a reimbursement of the principal for USD 90,750,340.00 (EUR

67,522,574.40) and the accrued interests for an amount of USD 19,249,660.37 (EUR 14,322,663.97).

Kinove Luxembourg Holdings 1

S.à r.l.

TOTAL - - - 290,268,091.99

Class B PEC`s

On July 28, 2012, the interests on the B PECs were capitalized for an amount of EUR 27,745,000.00.

On 31 January 2013, the Board of Managers of the Company has authorised the conversion, effective on February 1, 2013, of the currency in which the PECs are denominated

from Euro to USD and the consequent prorata increase of the number of PECs.

On February 1, 2013, a repayment of EUR 43,000,000 occured on the B PECs denominated in EUR. Additionally, EUR 544,561 of new B PECs were subscribed. As a result, the

balance of the B PECs denominated in EUR amouted to 277,994,561 just before the conversion into USD (1EUR = 1.355 USD). Following the conversion, an amount of USD

376,682,630 B PECs were outstanding.

EUR

Notes to the annual accounts - Liabilities (Continued)

Kinove Luxembourg

Holdings 1

S.à r.l.

1.24$285,932,290.00$90,750,340.00$$ 376,682,631.24

0.92212,241,901.7367,522,574.40277,994,561.80
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The interests on the B PECs can be decomposed as follow:

Amounts - USD Exchange rate Amounts - EUR

16,926,425.49$ 1.3791 12,273,530.19

22,679,197.57$ 1.3687 16,569,594.20

-20,355,962.69$ 1.3498 15,080,725.06-

-19,249,660.37$ 1.3440 14,322,663.97-

-$ - 560,264.64

Below is a description of the main terms regarding the B PECs in USD:

Payment Interest on 03/02/2014

Payment Interest on 25/07/2014

Exchange gains on 25/07/2014

Transactions

Opening Balance 2014 - Interest B PECs - Short term

payable

Accrued interests until 25/07/2014 -

Short term payable

Closing balance Interest on 25/07/2014

Notes to the annual accounts - Liabilities (Continued)

-$ - -

- The PECs are direct, unsecured and limited recourse obligations of the Company. The Company's ability to satisfy its permanent obligations under the PECs will be wholly

dependent on the amount of payments the Company receives from the receivable owed under the PECs issued by Kinove Luxembourg Holdings 3 S.à r.l. in the initial amount of

EUR 277,450,000 due by 28 July 2011.

- Other than the foregoing, the Company will have no other funds available to meet its obligations under the PECs and the PECs will not give rise to any payment obligation in

the excess of the foregoing.

- Except for the full-recourse amount, recourse to the Company shall be limited to the receivable owed under the PECs issued by Kinove Luxembourg Holdings 3 S.à r.l. and

the proceeds thereof. if those are ultimately insufficient, then the holder shall have no further recourse or claim against the Company or any other person for any shortfall arising

or any loss sustained and the claim shall be extinguished and the then outstanding PECs shall lapse.

- In the event of any liquidation of the Company, the holders shall be entitled to be paid a liquidation value equal to the sum of (i) the par value for each outstanding PEC, plus

(ii) the unpaid yield accrued through the date fixed for such liquidation, but before any payment shall be made or any assets distributed to the holders of any subordinated

securities but only to the extend the Company has funds available after payment of all of its other obligations.

- At any time, the Company may decide and declare to redeem any or all of the PECs by giving notice to the Holders at an optional redemption price equal to the sum of, for

each outstanding PEC to be redeemed, (i) the par value, plus (ii) accrued and unpaid yield if any, provided that the Company will have sufficient funds.

- At the mandatory redemption date ( February 1, 2052) the Company shall redeem the outstanding PECs at a redemption price equal to the sum of, for each outstanding PEC

(i) the par value, plus (II) accrued and unpaid yield if any, provided that the Company will have sufficient funds.

- The interest rate is determined following the accrual period yield, which is for a given accrual period (the semi annual accrual period which means the initial payment date to

but excluding the six-month anniversary), an amount equal to the aggregate of the base rate (0.1% per annum multiplied by the aggregate par value of all outstanding PECs for

the accrual period) and the additional rate.

- The additional rate means the difference between (i) all proceeds received or accrued in an accrual period from the Investment excluding any such proceeds attributable to a

return of capital of such investment and (II) the sum of (a) the base rate and (b) the spread (0.175% multiplied by the aggregate par value of all outstanding PECs for an accrual

period).
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C. Provisions

Provisions are made up as follows:

31/12/2014 31/12/2013

EUR EUR

Corporate Income Tax Provision 2013 3,210.00 3,210.00

Corporate Income Tax Provision 2014 3,210.00 -

Provision Net Wealth Tax 01.01.2013 370.00 370.00

Provision Net Wealth Tax 01.01.2014 25.00 -

Provision for Audit - 2014 25,000.00 -

Provision for Director's fees - Committee and meeting - 2014 624,000.00 -

TOTAL 655,815.00 3,580.00

The advanced payments are disclosed on the balance sheet as 'Debtors' in the assets of the company (Note D.II.).

D. Non subordinated debts

Amounts due and payable for the accounts shown under "Non subordinated debts" are as follows:

Within After 1 year After more Total Total

one and within than 5 31/12/2014 31/12/2013

year 5 years years

Suppliers 226,177.91 - - 226,177.91 -

40,032,706.52 - - 40,032,706.52 -

Accrued interest on EUR 40M - OEC Holdings GmbH 56,232.33 - - 56,232.33 -

Intercompany Loan from OEC GmbH 4,251,244.19 - - 4,251,244.19 -

15,895.96 - - 15,895.96 -

Amounts payable to Kinove 1 30,000.00 - - 30,000.00 -

Bank overdraft ING USD 230.67 - - 230.67 -

Current Account Orion Engineered Carbons GmbH - - - - 32,706.52

Current Account Orion Engineered Carbons Holdings GmbH -

EUR 40M

Accrued interest on Intercompany loan from OEC GmbH

EUR

TOTAL 44,612,487.58 - - 44,612,487.58 32,706.52

Provisions for taxation correspond to the tax liability estimated by the Company for the financial years for which no final tax assessment notices have been received yet.

Notes to the annual accounts - Liabilities (continued)
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A.2. Other external charges

Other external charges are mainly composed of:
2014 2013

- Rent for real property 23,665.00 -
- Other fixtures and fittings, tools and (equipment) 7,961.34 -
- Legal fees 10,999.17 -
- Travel expenses 43,551.87 -
- Bank account fees 4,265.03 987.35
- Postal charges and telecommunication costs 351.33 -
- Accounting fees 70,799.60 25,711.45
- Chamber of Commerce fees 350.00 350.00
- Other professional fees 4,185.80 -
- Tax consulting and compliance fees 3,026,318.39 7,866.14

3,192,447.53 34,914.94

A.3. Staff costs

The Company employed an average of 1 part time person during the financial year (2013: 0 person).

a) Salaries and wages

2014 2013

- Employee 4,473.25 -

- Directors 20,415.01 -

24,888.26 -

b) Social security on salaries and wages

2014 2013

- Social security on wages 2,915.04 -

- Employer's additional contributions 3,346.20 -

6,261.24 -

A.5. Other operating charges

Other operating charges are mainly composed of:
2014 2013

- Allocations to operating provisions 25,000.00 -
- Provision for Committee and meeting 312,000.00 -
- Provision for Director's fees - Monthly basis 312,000.00 -
- Non - deductible VAT 170,844.09

819,844.09 -

A.8. Interest and other financial charges

Interest and other financial charges are mainly composed of:
a) concerning affiliated undertakings

2014 2013
- Interests on class B PECs - EUR - 2,755,611.12
- Interests on Class B PECs - USD 16,569,594.20 27,823,054.80
- Interests on OEC GmbH - IC advance loan agreement 15,895.96 -
- Interest on EUR 40M - OEC Holdings GmbH 56,232.33 -

16,641,722.49 30,578,665.92

b) other interest and similar financial charges
2014 2013

- Foreign currency exchange losses 2,332,533.34 5,303,737.80
- Interests on class B PECs - EUR - -
- Other financial - AON Invoice 59,090.00 -
- Other financial charges 26,254.63 -

2,417,877.97 5,303,737.80

Notes to the annual accounts - Charges
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A.11. Income Tax

2014 2013

EUR EUR

Income tax - previous years - 80,374.35

Income tax - current year 3,210.00 3,210.00

Municipal Business Tax - previous years - 23,206.00

TOTAL 3,210.00 106,790.35

A.12. Other taxes not included in the previous caption

2014 2013

EUR EUR

Allocations to provisions for other taxes 25.00 495.00

TOTAL 25.00 495.00

Notes to the annual accounts - Charges (Continued)
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B.5. Other operating income

Other operating income are mainly composed of:
2014 2013

- Income from recharge invoices 2,130,770.39 -

B.8. Other interest and other financial income

Other interest and other financial income are mainly composed of:
a) derived from affiliated undertakings

2014 2013
- Interests on class B PECs - EUR - 2,786,866.65
- Interests on class B PECs - USD 16,843,845.82 28,309,927.38

16,843,845.82 31,096,794.03

b) other interest and similar financial income
2014 2013

- Foreign currency exchange gains 7,729,749.91 421,032.63
- Other financial income 0.92 -

7,729,750.83 421,032.63

Notes to the annual accounts - Income
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4.1 Commitments and contingencies

4.2 Subsequent events

There is no subsequent event.

Notes to the annual accounts - Off Balance Sheet Items

On July 25, 2014, the Company released the security interests granted by the Pledge agreement (Share and PECs Pledge agreements) signed with UBS Limited and Kinove

Luxembourg Holdings 3 S.à r.l. on July 27, 2011.

On July 30, 2014, the Company realeased the security interests granted by the Pledge agreements (Share and PECs agreements) signed with Deutsch Trustee Company Limited,

Orion Engineered Carbons Finance & Co S.C.A., Kinove Luxembourg Holdings 1 S.à r.l., Orion Engineered Carbons Finance 1 S.à r.l., Orion Engineered Carbons Finance 2 S.à

r.l. and Kinove Luxembourg Coinvestment S.C.A. signed on February 1, 2013.

On July 25, 2014, the Company entered into an Accounts Pledge Agreement with Wilmington, Trust National Association, whereas the Company granted to Wilmington Trust,

National Association a pledge including a right of retention over its right, title and interest in the collateral (means all the present and future monetary assets, rights, title, interest

and claims in relation to the accounts - USD bank account).

On July 25, 2014, the Company entered into a Receivable Pledge Agreement with Wilmington Trust, National Association, whereas the Company provides and grants to

Wilmington Trust, National Association a pledge including a right of retention over its right, title and interest in the collateral (means any and all future monetary obligations and

liabilities, whether actual or contingent, owing to the Company in connection with any loans notes or other debt instruments).
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Orion Engineered Carbons S.A. 
Société Anonyme 

15 rue Edward Steichen L-2540 Luxembourg 
R.C.S.  Luxembourg: B 160558Share  

 (the “Company”) 
 

 

DIRECTOR REPORT  

FOR THE FINANCIAL YEAR ENDING ON 31 DECEMBER 2014 

 

To the shareholders of the Company: 

In accordance with our duties as directors of the Company, we hereby 

submit the balance sheet of the Company as at 31 December 2014 

and the related statement of profit and loss for the period then ended, 

established in accordance with the applicable legal provisions. 

The Company is functioning and serving as a holding company and 

does not have operations other than to oversee and steer the Orion 

Engineered Carbons Group that comprises of the entities included in 

the below list of shareholdings. The Company is responsible for all 

strategic decisions and to the management the entire group. 

History, Development and Business of the Company: 

Orion Engineered Carbons S.A. is a Luxembourg joint stock 

corporation (société anonyme or S.A.), incorporated on July 28, 2014, 

with a registered office at 15, Rue Edward Steichen, L-2540 

Luxembourg, Grand Duchy of Luxembourg. 

Previously, the Company was a Luxembourg limited liability company 

(société à responsabilité limitée) under the name Orion Engineered 

Carbons S.à r.l., and before that under the name Kinove Luxembourg 

Holdings 2 S.à r.l. Our telephone number is +352 270 48 06 0. Our 

website address is www.orioncarbons.com. The information contained 

on, or that can be accessed through, our website is not deemed to be 

a part of or is not incorporated into, this report. 

Historically, our business operated as a business line of Evonik. 

Effective July 29, 2011, the Rhône Investors and the Triton Investors 

indirectly acquired from Evonik the entities operating its carbon black 

business. Currently, the Company holds certain entities to operate in 

the carbon black business on a fully stand-alone basis. 

On July 30, 2014, the Company completed the initial public offering of 

19.5 million of its common shares at a price to the public of $18.00 

per share (the “IPO”). The common shares were sold by Kinove 

Holdings, the majority shareholder in the Company. The Company did 

not receive any proceeds from the sale of common shares in the IPO, 

although Kinove Holdings made a contribution to the subscribed 

capital and the reserves of the Company as part of the refinancing as 



 

 

 

follows. We have discharge our outstanding Preferred Equity 

Certificates held by Kinove Holdings (the “PECs”) in full, in an 

aggregate amount of approximately $396 million (€294 million, based 

on the exchange rate at the time) (which includes principal and 

accrued yield to the discharge date), by (1) paying approximately 

$110 million (€82 million, based on the exchange rate at the time) in 

cash to Kinove Holdings in respect of a portion of the PECs and 

(2) issuing 15,885,126 new shares, equal to approximately $286 

million (€212 million, based on the exchange rate at the time) divided 

by the initial public offering price for the IPO, to Kinove Holdings in 

respect of the balance, which was treated as an equity contribution. 

We are through our directly and indirectly-owned entities a leading 

global producer of carbon black. Carbon black is a form of carbon 

used to improve certain properties of materials into which it is added. 

It is used as a pigment and as a performance additive in coatings, 

polymers, printing and special applications (specialty carbon black) 

and in the reinforcement of rubber in tires and mechanical rubber 

goods (rubber carbon black). 

We operate a diversified carbon black business with more than 280 

specialty carbon black grades and approximately 80 rubber carbon 

black grades. Our product portfolio is one of the broadest in the 

industry and is divided into the following segments: 

•  Specialty Carbon Black. We are one of the largest global 

producers of specialty carbon black with an estimated share 

of global industry sales of approximately 25% in 2014 

measured by volume in kmt. Our estimated share of global 

industry specialty carbon black sales remained relatively 

stable in the past three years (23.0% in 2013 and 23.3% in 

2012). We believe that our share of global industry sales 

measured by revenue is higher, since our product portfolio is 

weighted towards higher-priced premium grades. We 

manufacture specialty carbon black at multiple sites for a 

broad range of specialized applications. Specialty carbon 

black imparts specific characteristics, such as high-quality 

pigmentation, UV light protection, viscosity control and 

electrical conductivity.  

•  Rubber Carbon Black. We are one of the largest global 

producers of rubber carbon black. We have a global supply 

network, and an estimated share of global industry sales of 

approximately 7% in 2014 measured by volume in kmt, with 

industry sales shares by volume equal to or exceeding 16% in 

each of our major operating regions. Our estimated market 

share for this segment has remained relatively stable in the 

past three years (7.0% in 2013 and 7.2% in 2012). 

  

As a holding company the result of the fiscal year is mainly driven by 

administrative charges as well as our financial result to enable us 



 

 

 

steering the group as appropriate. There are no specific key 

performance indicators such as revenue, gross profit or operating 

result which are used by our Company’s management in its decision-

making process.    

During the year under review, the charges amounted to EUR 

23,106,276.58 and the income amounted to EUR 26,704,367.04. The 

financial year shows therefore a profit amounting to EUR 

3,598,090.46. The charges decreased by 35.9% (from EUR 

36,024,604.01 to EUR 23,106,276.58) whereas the income only 

decreased by 15.3% (from EUR 31,517,826.66 to EUR 

26,704,367.04) in the same period, resulting to a profit at year end.  

Net profit is mainly driven by the financial result and the related 

interest income and expenses as incurred until the above described 

refinancing in connection with the IPO of our shares in July 2014. As 

of the refinancing date all long-term third-party financial receivables 

and payables were settled. This has already and will change the 

interest related results of our Company for fiscal years commencing 

after December 31, 2014.  

The Company paid an interim dividend in the amount of EUR 40 

million in December 2014. Going forward the Company, as a holding 

company, will be dependent on the economic results of its group 

entities and their capacity to pay dividends. We expect sustainable 

profits within the group as well as sufficient cash generation and 

liquidity to make further dividend payments during 2015. Those 

expected dividends from group companies should cover the ongoing 

administrative charges as well as dividend payments to our 

shareholders. Reference is made to our consolidated financial 

statements as of December 31, 2014 for detailed discussions 

regarding the current and future financial situation of the entire group 

and therefore to this Company as ultimate holding company. 

Additionally, the risk factors as included in those consolidated financial 

statements apply for our Company either directly or indirectly. The 

consolidated financial statements are approved and published on the 

same date as this report.            

We propose to carry forward the profit of EUR 3,598,090.46 to the 

financial year 2015.  

No important events have occurred since the close of the financial 

year which may have an impact on the results of the Company as at 

31 December 2014. 



 

 

 

The Company has no branches. 

The Company has made no investment in research and development 

and has not acquired any of its own shares during the financial year. 

The number of employees as of December 31, 2014 is three. 

The Company has established certain rules, practices and processes 

by which we direct and control the group. Corporate governance 

essentially involves balancing the interests of the many stakeholders 

in a company including its shareholders, management, customers, 

suppliers, financiers, government and the community. Since corporate 

governance also provides the framework for attaining our objectives, 

we have established codes and guidelines such as a Code of Conduct, 

Guideline on Compliance with Antitrust Legislation, Prevention of 

Corruption Guideline, Insider Trading Policy. Additionally we have 

established an internal control system which will allow us to comply 

with requirements based on the Sarbanes-Oxley Act as well at other 

compliance requirements as applicable for a US public listed company 

published by the SEC or other regulatory bodies in the US and Europe.  

Based on the foregoing discussions and explanations we recommend 

that you approve the annual accounts as of 31 December 2014 as 

submitted to you and kindly ask you to grant us full discharge for the 

execution of our mandate during the year under review. 

 

 

The Board of Directors 

 
 
 
_____________________ 
Name: Dan Smith 
Title: Chairman of the Board 
Date: March 13, 2015 
 
 
 
List of shareholdings: 
 



 

 

 

 As at Dec 31, 2014 

Shareholding 

Controlled entities  

Orion Engineered Carbons S.A., Luxembourg  

Kinove Luxembourg Holdings 3 S.à r.l. , Luxembourg* 100 % 

Orion Engineered Carbons Holdings GmbH, Frankfurt am Main, Germany 100 % 

Orion Engineered Carbons Bondco GmbH, Frankfurt am Main, Germany 100 % 

Orion Engineered Carbons International GmbH, Frankfurt am Main, Germany 100 % 

Kinove Italian Bidco S.r. l., Ravenna, Italy 100 % 

Orion Engineered Carbons France Holdco SAS, Paris, France 100 % 

Blackstar Engineered Carbons Portugal Holdco, Unipessoal, Lda., Sines, Portugal* 100 % 

Orion Engineered Carbons USA Holdco, LLC, Kingwood, USA 100 % 

Orion Engineered Carbons Korea Holdco Co., Ltd., Bupyeong-gu, South Korea 100 % 

Norcarb Engineered Carbons Sweden HoldCo AB, Malmö, Sweden 100 % 

Orion Engineered Carbons S.r.l. Italy, Ravenna, Italy 100 % 

Orion Engineered Carbons S.A.S. France, Ambès, France 100 % 

Carbogal Engineered Carbons S.A. Portugal, Sines, Portugal* 100 % 

Orion Engineered Carbons LLC USA, Kingwood, USA 100 % 

Orion Engineered Carbons Co. Ltd. Korea, Bupyeong-gu, South Korea 100 % 

Orion Engineered Carbons sp. z o.o. Poland, Jaslo, Poland 100 % 

Norcarb Engineered Carbons AB Sweden, Malmö, Sweden 100 % 

Orion Engineered Carbons Ltda. Brazil, São Paulo, Brazil 100 % 

Orion Engineered Carbons Proprietary Limited South Africa, Port Elizabeth, South 

Africa 

100 % 

Orion Engineered Carbons GmbH, Frankfurt am Main, Germany 100 % 

Orion Engineered Carbons KK Japan, Tokyo, Japan 100 % 

Orion Engineered Carbons Pte. Ltd., Singapore, Singapore 100 % 

Orion Engineered Carbons Trading Co. Ltd., Shanghai, China 100 % 

CB International Services Company GmbH, Frankfurt, Germany (formerly Carbon 

Black HoldCo GmbH, Essen, Germany) 

100 % 

Carbon Black OpCo GmbH, Essen, Germany 100 % 

Joint ventures  

Kommanditgesellschaft Deutsche Gasrusswerke GmbH & Co., Dortmund, 

Germany 

54 % 

Deutsche Gasrusswerke Gesellschaft mit beschränkter Haftung, Dortmund, * * 

Germany 

50 % 

 

* in liquidation    
 
 
* * Although Orion holds 54% of shares as at December 31, 2014 and 2013 in 

Kommanditgesellschaft Deutsche Gasrusswerke GmbH & Co., Dortmund, Germany 

(DGW KG), the terms and conditions of the articles of association and other bylaws 

impede that Orion controls the company. Therefore DGW KG is recognized as a joint 

venture applying the equity method. 


