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Roxane F. Reardon
Simpson Thacher & Bartlett LLP
rireardon(@stblaw.com

Re:  Rockwood Holdings, Ine.
Incoming letter dated January 10, 2013

Dear Ms. Reardon:

This is in response to your letter dated January 10, 2013 concerning the
shareholder proposal submitted to Rockwooed by the Comymittee for Investor
&nspenmbmty at Wesleyan University. Copies of all of the correspondence on which this
response is bamd will be made available on our website at http://www .sec.govidivisions/

corplin/efr a-8.shtml. For your reference, a brief dimusmn of the Division’s
informal procedures regarding shareholder proposals is also available at the same website
address.

Sincerely,

Ted Yu

Senior Special Counsel
Enclosure

co: - Breit Salatia
Investment Office
Weslevan University
bsalafia@wesleyan.edu



January 18, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Rockwood Holdings, Inc.
Incoming letter dated January 10, 2013

The proposal relates to climate change.

There appears to be some basis for your view that Rockwood may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Rockwood’s request, documentary support
sufficiently evidencing that it satisfied the minimum ownership requirement for the
one-year period required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if Rockwood omits the proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we have
not found it necessary to address the alternative bases for omission upon which -
Rockwood relies.

Sincerely,

Ted Yu
Senior Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, mmally, whether or not it may be appropriate in a particular matter to_
recomumend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

} Although Rule 14a-8(k) does not require any communications from sharcholders to the
Commission’s staff, the stafl will always.consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changmg the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
_ determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any sharcholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company's proxy
material.



SIMPSON THACHER & BARTLETT LLP

425 LEXINGTON AVENUE
NEW YORK, N.Y. 10017-3954
(212) 455-2000

FACSIMILE (212) 455-2502

DIRECT DIAL NUMBER E-MAIL ADDRESS
(212) 455-2758 rfreardon@stblaw.com
BY E-MAIL January 10, 2013

Re: Rockwood Holdings, Inc. — 2013 Meeting of Stockholders
Proposal of The Committee for Investor Responsibility at
Wesleyan University

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

On behalf of Rockwood Holdings, Inc., a Delaware corporation (“Rockwood” or the
“Company”), and in accordance with Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended, we are filing this letter with respect to the stockholder proposal and
supporting statement (together, the “Proposal”) submitted by the Committee for Investor
Responsibility at Wesleyan University (the “Proponent”) for inclusion in the proxy materials
to be distributed by Rockwood in connection with its 2013 annual meeting of stockholders
(the “Proxy Materials). A copy of the Proposal and accompanying correspondence from
the Proponent is attached as Exhibit A. For the reasons stated below, we respectfully
request that the Staff (the “Staff”) of the Division of Corporation Finance of the Securities
and Exchange Commission (the “Commission”) not recommend any enforcement action
against Rockwood if Rockwood omits the Proposal in its entirety from the Proxy Materials.

Rockwood intends to file the definitive proxy statement for its 2013 annual meeting
more than 80 days after the date of this letter. In accordance with Staff Legal Bulletin No.
14D (November 7, 2008) (“SLB 14D”), this letter is being submitted by email to
shareholderproposals@sec.gov. In addition, pursuant to Rule 14a-8(j), a copy of this letter
is also being sent by overnight courier to the Proponent as notice of Rockwood’s intent to
omit the Proposal from Rockwood's Proxy Materials. Rule 14a-8(k) and SLB 14D provide
that a stockholder proponent is required to send to the company a copy of any
correspondence that the proponent elects to submit to the Commission or the Staff.

BEIJING HoNG KONG HOUSTON LONDON LOS ANGELES PALO ALTO SAO0 PAuLo SEOUL Tokxyo WASHINGTON, D.C
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Accordingly, we hereby inform the Proponent that if the Proponent elects to submit
additional correspondence to the Commission or the Staff relating to the Proposal, the
Proponent must concurrently furnish a copy of that correspondence to Rockwood.
Similarly, we will promptly forward to the Proponent any response received from the Staff
to this request that the Staff transmits by email or fax only to Rockwood or us.

The Proposal
The Proposal reads as follows:
“Resolved

Shareholders request that the Board of Directors develop policies that will
minimize Rockwood Holdings’ impacts on climate change, with a focus on setting
company-wide targets to improve energy efficiency, and annually assess progress in
achieving the company’s goals.”

Basis for Exclusion

For the reasons described in this letter and consistent with actions taken by the Staff
in relation to similar proposals, we respectfully submit that Rockwood be permitted to
exclude the Proposal, pursuant to:

e Rule 14a-8(b)(1) (Who is eligible to submit a proposal) and Rule 14a-8(f)
(Failure to follow one of the eligibility or procedural requirements) because the
Proponent failed to demonstrate continuous ownership of Company securities for
one year prior to the submission date of the Proposal (see Section A below);

o Rule 14a-8(i)(10) (Substantially Implemented) because Rockwood has already
substantially undertaken the actions required by the Proposal by adopting
policies to decrease Rockwood’s impact on climate change, increase energy
efficiency, set targets to reduce energy use and annually assess actions pursuant
to these policies (see Section B below); and

e Rules 14a-8(i)(3) (Violation of Proxy Rules) because the Proposal is false and
misleading, impermissibly vague and impossible for Rockwood to implement
(see Section C below).

We further submit, consistent with the Staff’s view outlined in Staff Legal Bulletin
No. 14 (July 13, 2001) (“SLB 14”), that the Proposal may not be revised further as any
revisions would not be minor in nature and, accordingly, would be filed after December 6,
2012, the date disclosed in Rockwood's 2012 proxy statement as the deadline for
stockholders to submit proposals to be included in Rockwood's Proxy Materials (see Section
D below).
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A. Rockwood May Exclude the Proposal Pursuant to Rule 14a-8(f)(1) Because the
Proponent Failed to Supply Documentary Support Evidencing Satisfaction of
the Continuous Ownership Requirements of Rule 14a-8(b)(1).

1. Introduction

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a
stockholder must have continuously held at least $2,000 in market value, or 1%, of
Rockwood's securities entitled to be voted on the proposal for at least one year by the date
the proposal is submitted and must continue to hold those securities through the date of the
meeting. When the stockholder is not the registered holder, the stockholder “is responsible
for proving his or her eligibility to submit a proposal to the company,” which the
stockholder may do pursuant to Rule 14a-8(b)(2)(i) by submitting a written statement from
the record holder of the securities verifying that the stockholder has owned the requisite
amount of securities continuously for one year as of the date the stockholder submits the
proposal. See SLB 14. Under Rule 14a-8(f)(1), Rockwood may exclude a stockholder
proposal if the proponent fails to provide evidence that it meets the eligibility requirements
of Rule 14a-8(b), provided that Rockwood timely notifies the proponent of the deficiency
and the proponent fails to correct the deficiency within the required time.

2. Correspondence between Rockwood and Proponent

(i) Submission of the Proposal and Initial Supporting Documentation

On November 29, 2012, the Proponent submitted the Proposal to Rockwood via first
class mail which was received by Rockwood on December 4, 2012 and provided monthly
brokerage statements from J.P. Morgan for the period September 30, 2011 until September
30, 2012 including certain entries for Rockwood (the “Initial Supporting Documentation”).

(i) Deficiency Notice

After determining that the Proponent was not a stockholder of record, in accordance
with Rule 14a-8(f)(1), on December 10, 2012, Rockwood sent a letter to the Proponent via
Federal Express, email and facsimile (the “Deficiency Notice™) requesting a written
statement from the record owner of the Proponent's shares verifying that the Proponent
beneficially owned the requisite number of Rockwood shares continuously for at least one
year prior to the date of submission of the Proposal. A copy of the Deficiency Notice is
attached hereto as Exhibit B. The Deficiency Notice included, in relevant part:

e A description of the eligibility requirements of Rule 14a-8(b);

e A statement explaining the deficiencies in the proof of ownership letter submitted
with the Proposal— i.e., “the brokerage account statements included with the
stockholder proposal submitted by Wesleyan do not constitute sufficient proof of
ownership as they do not verify continuous ownership of Rockwood’s ownership
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for the entire one-year period preceding and including the date that the proposal
was submitted”;

e An explanation of what the Proponent should do to comply with the rule—i.e.,
“Wesleyan must obtain and provide a new proof of ownership letter from the
‘record’ holder of Wesleyan's securities, verifying continuous ownership of the
requisite amount of securities for the one year period preceding and including the
date of submission of the stockholder proposal, i.e., November 29, 2012, in order
to cure this defect”;

e A statement calling the Proponent's attention to the 14-day deadline for
responding to Rockwood's notice— i.e., “Pursuant to Rule 14a-8(f), you must
provide us with sufficient verification of Wesleyan's beneficial ownership of
Rockwood's securities within 14 calendar days of your receipt of this letter.”; and

e A copy of Rule 14a-8.
(iii) Record Holder Letter

On December 18, 2012, in response to the Deficiency Notice, the Proponent sent an
email to Rockwood and attached to that email a letter from J.P. Morgan, dated December 18,
2012 (the “Record Holder Letter”). A copy of the Record Holder Letter is included in the
materials attached hereto as Exhibit C. The Record Holder Letter claimed to confirm that
“for the 12-month period from November 1, 2011 to November 15, 2012, Wesleyan
University has held at least $2,000 worth of Rockwood Holdings common stock
continuously” and that “the aforementioned shares of stock are registered under J.P.
Morgan’s Participant number at the Depository Trust Company. This Record Holder Letter
however failed to show ownership through to the date on which the Proponent submitted the
proposal (November 29, 2012), as the Deficiency Notice had highlighted was required.

3. Requirements of Rule 14a-8(b) and Application to the Initial Supporting
Documentation and Record Holder Letter

(i) Staff Guidance

SLB 14 indicates that Rule 14a-8(f) expressly provides that a company may exclude
a proposal from its proxy materials due to eligibility or procedural defects if “the
shareholder fails to respond to this notice within 14 calendar days of receiving the notice of
the defect(s) or the shareholder timely responds but does not cure the eligibility or
procedural defect(s).”

Rule 14a-8(b) requires a stockholder to demonstrate his or her eligibility to submit a
proposal for inclusion in a company's proxy materials as of the date the stockholder submits
the proposal. SLB 14 makes clear that a difference of even one day between the date of the
stockholder's proof of ownership and the date of submission of a stockholder proposal will
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cause that proof of ownership to be insufficient to demonstrate that a proponent meets the
ownership eligibility requirements of Rule 14a-8(b), setting forth the following example:

“If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the securities
continuously for one year as of May 30 of the same year demonstrate sufficiently continuous
ownership of the securities as of the time he or she submitted the proposal?

No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the shareholder
submits the proposal.”

Further, the Staff in both Staff Legal Bulletin No. 14F (October 18, 2011) (“SLB
14F”) and Staff Legal Bulletin No. 14G (October 16, 2012) (“SLB 14G™) have highlighted
that a common error made by stockholders submitting proposals is a failure to provide proof
of ownership for “at least one year by the date you submit the proposal” as required by Rule
14a-8(b)(1) (see SLB 14F, emphasis added by the Staff).

(ii) Prior No-Action Relief

On numerous occasions the Staff has permitted the exclusion of a stockholder
proposal based on a proponent's failure to provide satisfactory evidence of eligibility under
Rule 14a-8(b) and Rule 14a-8(f)(1). For example, in the following no-action letters, the
Staff permitted exclusion of proposals where the evidence of share ownership failed to
document share ownership through the date of submission of the proposal with deficiencies
of the number of days indicated parenthetically: Deere & Company (November 16, 2011)
(three days); General Electric Company (October 7, 2010) (six days); Hewlett-Packard Co.
(July 28, 2010) (five days), Microchip Technology Incorporated (May 26, 2009) (five days);
International Business Machines Corp. (December 7, 2007) (four days); and Exxon Mobil
Corp. (March 1, 2007) (six days).

(iii) Application to Proposal and Correspondence

The Initial Supporting Documentation failed to satisfy the requirements of Rule 14a-
8(b). Pursuant to such Rule, the Proponent was required to submit a written statement from
the record holder of the Proponent's shares, verifying the Proponent's continuous ownership
of at least $2,000 of Rockwood's shares from November 29, 2011 (one year prior to the date
of submission) through November 29, 2012 (the “Submission Date”). The Initial
Supporting Documentation does not make any such statement, but is merely a brokerage
statement which does not comply with SLB 14F, showing the Proponent holding Rockwood
stock for a one year period from September 30, 2011 to September 30, 2012, a period which
ends 60 days short of the Submission Date.

In response to the deficiencies in the Initial Supporting Documentation, Rockwood
sent the Deficiency Letter, highlighting the deficiency and setting forth the proper steps to
cure the deficiency. The Division of Corporate Finance has stated in SLB 14G that a proper
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notice of defect must “identif[y] the specific date on which the proposal was submitted and
[explain] that the proponent must obtain a new proof of ownership letter verifying
continuous ownership of the requisite amount of securities for the one-year period preceding
and including such date to cure the defect.” As discussed above, the Deficiency Letter
clearly identified that the Proponent must “obtain and provide a new proof of ownership
letter from the ‘record’ holder of Wesleyan's securities, verifying continuous ownership of
the requisite amount of securities for the one year period preceding and including the date of
submission of the stockholder proposal, i.e., November 29, 2012, in order to cure this
defect”.

The response by the Proponent in the form of the Record Holder Letter did not show
a continuous one-year holding of Rockwood stock through the Submission Date and thus
failed to correct the deficiency relating to the one-year holding period. The Record Holder
Letter purports to verify that the Proponent held Rockwood Stock for a 12-month period
from November 1, 2011 to November 15, 2012, a period that ends 14 days short of the
Submission Date. As indicated by SLB 14, SLB 14F and SLB 14G, and as supported in the
No Action Letters listed above, the 14 day gap between the date set forth in the Record
Holder Letter and the Submission Date renders the Proposal irreparably deficient.

Any further verification the Proponent might now submit would be untimely under
the Commission's rules. Therefore, Rockwood believes that the Proposal may be excluded
pursuant to Rule 14a-8(b)(1) and Rule 14a-8(f) because the Proponent failed to remedy the
eligibility deficiency on a timely basis after valid notification by Rockwood in the form of
the Deficiency Letter.

B. Rockwood May Exclude the Proposal Pursuant to Rule 14a-8(i)(10) Because
Rockwood has Already Substantially Implemented the Proposal in Its Entirety.

1. Introduction

Rule 14a-8(i)(10) allows a company to exclude a proposal if the company has
already substantially implemented the proposal. The Staff has noted that the purpose of the
predecessor rule to Rule 14a-8(i)(10) was “to avoid the possibility of stockholders having to
consider matters which already have been favorably acted upon by the management.” See
Exchange Act Release No. 20091 (August 16, 1983) (the “1983 Release™). Under the
current “substantial implementation” interpretation, the Staff has found that “a determination
that [a company] has substantially implemented the proposal depends upon whether its
particular policies, practices and procedures compare favorably with the guidelines of the
proposal.” See Texaco, Inc. (March 28, 1991).

2. The Proposal

The Proposal requests that Rockwood’s Board develop policies to “minimize
Rockwood Holdings’ impacts on climate change, set targets to improve energy efficiency,
and annually assess progress in achieving Rockwood’s goals.”
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3. Substantial Implementation

(i) Minimizing Impact and Target Setting

Rockwood respectfully submits that it has substantially implemented the Proposal
through its annual company-wide productivity improvement initiatives, which include
energy efficiency and other environmental objectives. The Company has previously
identified the importance of energy efficiency to its profitability, highlighted in its most
recent Annual Report on Form 10-K that in 2011 “energy purchases represented
approximately 8% of [Rockwood’s] cost of products sold.”

In addition, each year the Company holds safety, health and environmental (“SHE”)
planning sessions with each division regarding SHE matters, setting targets, including those
related to energy efficiency and environmental objectives, individually calibrated based
upon the nature and production activities of each division. Each division then works to
implement the various SHE-related initiatives, with periodic assessment and reporting on
progress towards stated goals. Rockwood employs expert personnel to assist the Company
in evaluating and implementing environmental initiatives, as it deems appropriate for
individual divisions. For example, Rockwood hired a new employee in 2012 whose primary
role is to create and assess energy efficiency initiatives for the CeramTec production
facilities in Germany.

In connection with its initiatives, Rockwood publishes information about its
environmental projects and policies, including an environmental policy, attached hereto as
Exhibit D (“Environmental Policy”) and a sustainability report published in October 2012,
attached hereto as Exhibit E (the “Sustainability Report”), each of which may be found on
Rockwood’s corporate website.

Rockwood’s Environmental Policy provides that Rockwood is “committed to the
establishment of Environmental Management Systems that effectively manage potential
impacts from manufacturing, storage, distribution and disposal activities, and that provide
energy conservation, waste minimization and recycling opportunities.”

Rockwood’s Sustainability Report focuses on the efforts Rockwood has made in
improving energy efficiency and mitigating its impact on climate change. The Sustainability
Report illustrates, through historical charts of results, descriptions of policies, and examples
of practices, that Rockwood already views increasing energy efficiency as a core component
of providing value to its stockholders and has actively pursued cleaner, less energy-intensive
means of production. For example:

e On pages 17-18 of the Sustainability Report, Rockwood provides concrete
examples of decreasing energy usage and increasing energy efficiency,
including:

1. “The new power station in Sachtleben’s plant at Pori, Finland, supplies 70
megawatts of electrical power and 270 megawatts of high-pressure steam.
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This power station, which is fueled primarily using natural resources (wood)
and waste (including sawdust) from local Finnish saw mills, tree stumps and
shredded plastic waste, produces power and steam much more efficiently
than the old oil-fired power station, now a stand-by facility.”

2. “The Rockwood Color Pigments and Services Turin facility eliminated the
need for a salt recovery operation in its process, resulting in a 35 percent
reduction in electricity demand during 2011.”

3. “Sachtleben’s Duisburg, Germany site reuses its excess steam from a milling
process for the heating of wash water used in the production department,
thereby... eliminating the need for water heaters in the production units.”

e On page 19 of the Sustainability Report, Rockwood provides examples of how it
has decreased its impact on climate change by converting the Rockwood Color
Pigments & Services manufacturing facility in Easton, Pennsylvania from fuel oil
to cleaner burning and safer natural gas and upgrading cooling devices in the
Chemetall Langelsheim, Germany facility to decrease energy usage and use less
ozone-depleting cooling agents.

Rockwood has undertaken other environmental projects as well. For example,
Rockwood is currently constructing a geo-thermal energy source at its lithium production
facility in Silver Peak, Nevada, which it expects to be completed in late 2013. This zero-
emission renewable energy source is expected to significantly reduce energy costs at this
facility.

Further, in its supporting statement, the Proponent states that the Company must be
“well positioned to respond to existing and forthcoming regulations,” implying that, absent
the adoption of the Proposal, the Company will not be so positioned. In contrast, the
Company believes that it is in compliance with all existing local regulations, and has
positioned itself to be in compliance with forthcoming regulations. For example, almost all
Rockwood facilities have adopted ISO 14001 and OSHAS 18001, which are voluntary
world-wide standards applicable to environmental matters, including regulation, and which
require continued improvements beyond those required by environmental laws.

(ii) Assessing Progress

The Proposal requests that Rockwood “annually assess progress” related to the above
objectives. As part of its productivity improvement initiatives, including energy efficiency
and other environmental projects, each division assesses its progress towards its goals, and
individuals in each division then work together with corporate personnel to gather and
analyze relevant data. Such data becomes the basis for reports, first to senior management,
and ultimately the Corporate Governance and Nominating Committee of the Board of
Directors of the Company.
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Further, Rockwood makes certain information about its assessments available
publicly. Both the Sustainability Report and Rockwood’s website detail Rockwood's
initiatives regarding Greenhouse Gas emissions and energy management, as requested by
the Proposal, as well as pollution management, water management and worker safety.
Rockwood's various initiatives in each area are discussed, and specific steps that have been
taken, and the corresponding results, are explained. The results are presented numerically as
well as with examples, and often visually through tables and charts. For example:

e On page 17, the Sustainability Report discusses Rockwood’s efforts to collect
eco-efficiency data since 2008, including information with respect to direct and
indirect energy and fuel consumption and CO; emissions based on the
Greenhouse Gas Protocol, and discloses that the “majority of [Rockwood’s]
production sites collect and report eco-efficiency data annually.”

e On pages 17-18 of the Sustainability Report, Rockwood discloses its direct and
indirect energy usage from 2008-2011, noting on page 18 that Rockwood’s
“reduction projects focus on the investment in energy efficient technologies and
energy saving measures, such as improvements in heat recovery, electric drive
efficiency and reducing overall energy requirements within our production
processes.”

Rockwood therefore already performs assessments of its progress towards the goals
set and further, reports to stockholders and to the public on certain of its efforts to improve
energy efficiency and decrease its carbon emissions. Accordingly, we submit that
Rockwood has substantially implemented this component of the Proposal.

4. Prior No-Action Relief

The Staff has previously concurred with companies seeking to omit stockholder
proposals seeking to improve the company’s energy efficiency or decrease its carbon
emissions where the company has already adopted general policies, practices or procedures
to improve energy efficiency or reduce carbon intensity. See, Duke Energy Corp. (February
21, 2012) (Staff noted that a proposal for a committee of independent directors to assess
actions Duke Energy was taking to build stockholder value by reducing greenhouse gas and
other air emissions by providing energy efficiency programs to its customers had been
substantially implemented because “Duke Energy’s policies, practices and procedures, as
well as its public disclosures, compare favorably with the guidelines of the proposal.”); Wal-
Mart Stores, Inc. (March 30, 2010) (Regarding a proposal that Wal-Mart adopt several
principles to combat global warming, including investing in energy efficiency, the Staff
found that Wal-Mart had substantially implemented the proposal). Similarly, when
proposals seek reports on company efforts to improve energy efficiency or sustainability, the
Staff has generally concurred with companies seeking to omit proposals where the
company’s public disclosures provided the type of information requested in the proposal.
See, e.g., Abercrombie & Fitch Co. (March 28, 2012) (Regarding a proposal that
Abercrombie “prepare a sustainability report that includes strategies to reduce greenhouse
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gas emissions [and] address energy efficiency measures,” the Staff noted that
“Abercrombie's public disclosures compare favorably with the guidelines of the proposal
and that Abercrombie has, therefore, substantially implemented the proposal”); Alcoa Inc.
(February 3, 2009) (Staff concurred with the exclusion of a proposal for a report on global
warming where Alcoa had already prepared a report on climate change and environmental
sustainability).

3. Summary

We note that the Proposal asks the Board to adopt general policies and practices and
does not go any further in describing specific policies or objectives of any such policies and
practices. As such, the Proposal gives the Board great discretion to determine what policies,
targets and assessment metrics to adopt. Because of the lack of specificity as to how the
Proposal needs to be implemented, Rockwood’s determination regarding whether it has
already substantially implemented the Proposal should be given great deference. Rockwood
currently gives careful consideration to its environmental impact and policies after careful
consideration and with due regard to the actions that Rockwood may properly take to help
combat climate change. As a result, Rockwood does not anticipate that it would adopt any
additional policies in addition to those already implemented with regard to climate change if
the Proposal were to be adopted. As such, Rockwood believes it may exclude the Proposal
from the Proxy Materials pursuant to Rule 14a-8(1)(10).

C. The Proposal is False and Misleading, Impermissibly Vague and Impossible to
Implement by Rockwood, and, Accordingly, is Excludable under Rule 14a-

8()(3).

1. Introduction

The Staff has taken the position that a stockholder proposal may be excluded from
Proxy Materials under Rule 14a-8(i)(3) if “the company demonstrates objectively that a
factual statement is materially false or misleading” or if the proposal is “so inherently vague
or indefinite that neither the stockholders voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to determine with any reasonable
certainty exactly what actions or measures the proposal requires” (see Staff Legal Bulletin
No. 14B (September 15, 2004) (“SLB 14B™)). Rockwood believes that the Proposal should
be excluded from the Proxy Materials because it believes that the Proposal is both false and
misleading and impermissibly vague.

2. False and Misleading Aspects of the Proposal

Rockwood believes that there are objectively false and misleading statements that are
included in the supporting statement of the Proposal, and that these statements are
misleading in a manner that materially misrepresents the factual backdrop for the Proposal.
The Proponent states that: “Unlike many of its peers, Rockwood Holdings does not disclose
information investors need to evaluate its energy management. By contrast, both [The] Dow
[Chemical Company] and Eastman [Chemical Company] report on energy use through the



SIMPSON THACHER & BARTLETT LLP

U.S. SECURITIES AND EXCHANGE COMMISSION
-11- January 10, 2013

Global Reporting Initiative.” By seeking to contrast Rockwood with other companies which
utilize the Global Reporting Initiative, the Proponent declares Rockwood does not disclose
information about is energy management and implies that Rockwood does not currently
provide information using the Global Reporting Initiative. In fact, Rockwood’s
Sustainability Report is based upon the framework set forth in the Global Reporting
Initiative, is publicly available on the Company’s website, and was specifically identified to
the Proponent in the Deficiency Letter. As part of its environmental initiatives, Rockwood
intends to continue using the principles of the Global Reporting Initiative as a framework for
its evaluations and future sustainability reports.

The Proponent also implies in its supporting statement to the Proposal that
Rockwood does not adequately monitor its CO, emissions or take steps to reduce those
emissions. For example, the supporting statement states: “Regulations increasingly call for
improved energy efficiency in chemical production. Regulators will likely require that
heavy-emitting industrial facilities prove use of Best Available Control Technology (BACT)
for CO, emissions. Energy efficient production is likely to be a principal component of
BACT. Our company must be well positioned to respond to existing and forthcoming
regulations.” In fact, Rockwood has already implemented BACT for CO, emissions, where
applicable, and is currently in compliance with all local regulations. Further, Rockwood
believes it is well positioned to respond to existing and forthcoming regulations, as
evidenced by its adoption of ISO 14001 and OSHAS 18001, which are voluntary world-
wide standards calling for environmental initiatives beyond local regulations, and which
require continuous improvement and third-party verification. Thus, the suggestion that
Rockwood is not in compliance with existing regulations, or in a position to comply with
future regulations, is simply false.

The Proponent implies in its statement that Rockwood has not undertaken any
energy efficient production initiatives commenting: “. . . [The] Dow Chemical [Company]
saves $1.9 million annually from an investment in improved efficiency steam systems . . .
FMC [Industrial] Chemicals saves $911,000 annually from boiler improvements.”
However, Rockwood sets out on pages 16, 17 and 18 of the Sustainability Report numerous
initiatives it has undertaken to reduce its energy usage and reduce the corresponding
emissions. As disclosed on page 17 of the Sustainability Report, Rockwood has built a new
power station at its plant in Pori, Finland, which produces power and steam much more
efficiently than the oil-fired power station, and is fueled primarily using natural resources
(wood) and waste (sawdust). The Sustainability Report discloses a number of initiatives on
page 18 for reduction of energy usage, including new kilns in Easton, PA resulting in an
overall site GHG emission reduction of 25%, and a replacement of cooling-agents in sites in
Germany that have seen a reduction in energy usage from 136kW per device to 70 kW.
Other cost-saving examples include our clean burning natural gas co-generation facility for
steam and electricity at our facility in Turin, which saves Rockwood approximately $2.94
million euros per year when compared to the purchase of electricity from external
providers. The Proponent's implication that, in contrast to The Dow Chemical Company
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and FMC Industrial Chemicals, Rockwood has not saved any money as a result of
environmental initiatives, is misleading,

We believe that the previously mentioned statements are materially and objectively
false and misleading individually, and taken together make the entire premise of the
Proposal false and misleading. For these reasons, we respectfully request that the Staff
concur that Rockwood may exclude the Proposal under Rules 14a-8(i)(3) and 14a-9 on the
grounds that it contains false and misleading statements.

3 Materially Vague and Indefinite Aspects of the Proposal

Rockwood believes that the Proposal is materially vague and indefinite because it is
subject to multiple interpretations as to what a policy that “minimizes impact on climate
change” is, and what “company-wide targets to improve energy efficiency” could be.
Critically, the key terms of the Proposal are subject to multiple interpretations, which could
result in materially different actions and outcomes. The Proposal provides no outline or
examples as to what policies or standards are required by the Proposal. There is only an
indirect reference in the supporting statement to the Proposal to the Global Reporting
Initiative (GRI), while making no specific recommendation. Thus, the Proposal is
impermissibly vague, as it does not clarify to what extent impact on climate change should
be “minimized” or what should be the form or content of related assessments, leaving these
points open to multiple interpretations of what may be required in order to satisfy the

requirement.

() Minimizing Impact and Target Setting

As previously stated, Rockwood believes that it has substantially implemented the
requirement to minimize impact on climate change and set appropriate related targets. The
Proposal does not cite to any specific examples of further undertakings or measures that it
wishes Rockwood to implement. In the absence of any citation or reference to a specific and
comprehensive policy, stockholders could not know what actions Rockwood would be
expected to take in response to the Proposal, and Rockwood would not know what actions
would be expected of it if it sought to implement the Proposal.

Specifically, the Proposal’s reference to “minimize[ing] impact on climate change”
is vague, could be interpreted widely, and does not indicate the relative weight the Board
should value impact on climate change versus other objectives, including maximizing
stockholder value. For example, it is unclear whether the Proposal, in order to be properly
implemented, would require the shutting down of some or even all production facilities and
energy generating plants in order to “minimize” impact on climate change. Clearly, such a
course of action would not be in the best interests of stockholders.

(ii) Assessing Progress

Also as previously described, Rockwood currently assesses many aspects of its
environmental policies. The requirement in the Proposal to “annually assess progress in
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achieving the company’s goals” is vague and hard to interpret; it is not clear whether the
current level of assessments would be sufficient to meet the objectives of the Proposal, or
whether additional assessments and reporting would be required. The supporting statement
to the Proposal contains references to other companies which report using the GRI. As
noted above, Rockwood’s Sustainability Report is based upon the framework set forth in the
Global Reporting Initiative; in the absence of more specific recommendations in the
Proposal, it is unclear what Rockwood additionally must do to sufficient address the
Proposal’s assessment requirement.

We note that the Staff has allowed the exclusion of stockholder proposals that
impose a standard by reference to a particular set of guidelines when the proposal or
supporting statement failed sufficiently to describe the substantive provisions of the external
guidelines. For example, the Staff allowed exclusion of proposals seeking to implement
reporting using the GRI for failure to sufficiently explain the guidelines and thus the
standards to which the company would be subject. See ¢.g., Exxon Mobil Corp (Naylor)
(March 21, 2011), The Ryland Group, Inc. (January 19, 2005); and Smithfield Foods, Inc.
(avail. July 18, 2003) and see also ConAgra Foods, Inc. (July 1, 2004) (concurring in the
exclusion under Rule 14a-8(i)(3) of a stockholder proposal requesting a report based on the
“Global Reporting Initiative's sustainability reporting guidelines” after the company argued
that the GRI was vague and fluid and could be implemented in multiple ways). As these
examples illustrate, the Staff has in the past considered it is especially important that
stockholders be provided an explanation of the standards which shareholders are being
asked to vote to implement, and in the sphere of climate change and energy management,
have declined to consider a reference to the GRI to be sufficiently clear and precise. As Staff
precedent indicates, Rockwood's stockholders cannot be expected to make an informed
decision on the merits of the Proposal without knowing what they are voting on. See SLB
14B (noting that “neither the stockholders voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to determine with any reasonable
certainty exactly what actions or measures the proposal requires”) and Capital One Financial
Corp. (February 7, 2003) (concurring in the exclusion of a proposal under Rule 14a-8(i)(3)
where the company argued that its stockholders “would not know with any certainty what
they are voting either for or against”).

We believe that the Proposal, and in particular, the reference in the supporting
statement to the Proposal to energy management reporting through the GRI, are vague,
indefinite, confusing in the context of Rockwood’s current policies and initiatives and
utilization of the GRI framework, and open to different interpretations, and thus, suffers
from a fatal lack of certainty as to what the Proposal requires Rockwood’s Board of
Directors to implement. For these reasons, we respectfully request that the Staff concur that
Rockwood may exclude the Proposal under Rules 14a-8(i)(3) and 14a-9 on the grounds of
false and misleading statements.
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D. Proponents Cannot Amend the Proposal

Proponents cannot amend the Proposal to comply with Rule 14a-8 because the
necessary revisions would not be minor in nature. In SLB 14, the Staff notes that ishas a
“long -standing practlce of issuing no-action responses that permit stockholders to make
revisions that are minor in nature and do not alter the substance of the proposal,” in order to
deal with proposals that “generally comply with the substantive requirements of the rule, but
contain some relatively minor defects that are easily corrected.”

The defects present in the Proposal and described in Sections A through C above are
neither “relatively minor” nor “easily corrected.” In particular, the entirety of the Proposal
has already been substantially implemented by Rockwood, as outlined above, so no minor
revision could make the proposal describe a new, unimplemented policy, practice or
procedure. Any revisions would effectively create a whole new proposal, and therefore
should be impermissible under the terms of SLB 14.

E. Conclusion

For the reasons stated above, we respectfully request that the Staff not recommend
any enforcement action if Rockwood excludes the Proposal from the Proxy Materials. If the
Staff disagrees with Rockwood's conclusion that it is entitled to omit the proposal, we
request the opportunity to confer with the Staff prior to the final determination of the Staff’s

position.

If you have any questions with respect to this matter, please do not hesitate to contact
me at the email address and telephone number appearing on the first page of this letter.

Very truly yours,

N Hew Ih_

Roxane F. Reardon

Enclosures
cc: Brett Salafia, Associate Investments and Operations, Wesleyan University

Thomas J. Riordan, Senior Vice President, Law & Administration, and Secretary,
Rockwood Holdings, Inc.
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WESLEYAN

1 V E R S 1

Committee for Investor Responsibility -
45 Wyllys Avenue, Room 104 -
Middletown, CT 06459

November 29, 2012

Dear Chairman Ghasemi,

We, the Committee for Investor Responsibility at Wesleyan University, mailed a letter to
Rockwood’s board of directors in early November. The letter discussed our desire to obtain
more information regarding Rockwood’s energy management strategy. Having not received a
response, we have decided to submit a shareholder resolution. The resolution and monthly
account statements are attached. We welcome an ongoing dialogue throughout the process.

We affirm Wesleyan Investment Office’s intent to hold requisite amount of shares of Rockwood
Holdings through the annual meeting.

We look forward to hearing from you,

Sincerely,
The Wesleyan Committee for Investor Responsibility

Signed of Behalf,
' /
Brett Salafia,

Associate, Investments and Operations
Wesleyan University :




WESLEYAN

UNIVERSITY

Brett Salafla @
Assoclate, Investments and Operations

Investment Office

237 High Street, NC, 4th Floor

Middletown, Connecticut 06459

860 685 2933 fax: B60 685 2766

bsalafia@wesleyan.edu




Rockwood Holdings

Whereas

Managing and reporting sustainability performance, including improving energy
efficiency, will make our company more responsive to a global business environment
characterized by heightened public expectations around climate change, volatile energy
prices, and changing regulations.

Effective sustainability management and value creation are strongly linked. In 2012,
Deutsche Bank conducted an exhaustive literature review of over 150 studies and four
meta studies on sustainable investing. They found 89% of studies demonstrate that
companies with high Environmental, Social, and Governance (ESG) ratings show market
outperformance. 85% of the studies indicate that these companies outperform on
accounting measures.

Sustainability practices matter to investors. For example, a Goldman Sachs report states,
“firms with leading ESG scores tend to generate higher and more durable returns on
capital than sector peers.” Additionally, the 915 signatories to the Principles for
Responsible Investment, which collectively manage more than $30 trillion, have
publically pledged to incorporate ESG factors into investment decisions.

Regulations increasingly call for improved energy efficiency in chemical production.
Regulators will likely require that heavy-emitting industrial facilities prove use of Best
Available Control Technology (BACT) for CO, emissions. Energy efficient production is
likely to be a principal component of BACT. Our company must be well positioned to
respond to existing and forthcoming regulations.

Energy efficiency is also critical given the volatility of energy prices. U.S. chemical
producers spent $26.9 billion on energy in 2008. (Annual Survey of Manufacturers, U.S.
Chemicals (NAICS 325), 2008)

The chemical industry can invest profitably in energy efficiency.

McKinsey estimates that $1.3 billion per year could be saved from “economically
attractive” investments in energy efficiency. Additionally, over 100 government
incentives exist for energy efficiency projects at chemical plants.

According to a 2007 IEA report, the U.S. chemical industry has'a 30% gap between
current practice and “best practice technology”. The U.S. chemical industry lags behind
that of many countries in energy efficiency, including Germany (9.8%), France (11%),
India (15.8%), Brazil (17.2%), and China (20.5%).
(http://www.iea.org/textbase/nppdf/free/2007/tracking_emissions.pdf)

Many companies already benefit from their investments in energy efficiency. Dow
Chemical saves $1.9 million annually from an investment in improved efficiency steam
systems. (htip://www1.eere.energy. gov/manufacturing/tech_deployment/pdfs/42009.pdf )



FMC Chemicals saves $911,000 annually from boiler improvements, an investment with
a payback period of only six weeks. (http://www.nrel.gov/docs/fy04osti/35863.pdf)

Unlike many of its peers, Rockwood Holdings does not disclose information investors
need to evaluate its energy management, By contrast, both Dow and Eastman report on
energy use through the Global Reporting Initiative, and both tout 10 year plans to reduce
energy intensity by 25%.
(http://files.shareholder.com/downloads/EXP/934444569x5566857x453621/555dbad0-
¢940-489¢-961£-990f42¢704b1/Eagle-2011 Sustainability.pdf)
(www.eastman.com/company/news_center/2010/pages/eastman_chemical_company_bec
omes_a_save energy _now_leader.aspx)

Opportunities to improve energy efficiency are abundant. Taking advantage of these
opportunities is critical to our company’s competitiveness and our role as a corporate
citizen.

Resolved

Shareholders request that the Board of Directors develop policies that will minimize
Rockwood Holdings’ impacts on climate change, with a focus on setting company-wide
targets to improve energy efficiency, and annually assess progress in achieving the
company’s goals.
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Lombardo, Jenelle

From: Lombardo, Jenelle

Sent: Monday, December 10, 2012 10:46 AM

To: ‘bsalafla@wesleyan.edu’

Subject: Stockholder Proposal

Attachments: Response Letter.pdf; Rule 14a-8. Shareholder Proposals.pdf

Dear Mr. Salafia,

Please find the attached documents | am sending you on behalf of Thomas Riordan.

Regards,

JENELLE L. LOMBARDO
ROCKWOOD SPECIALTIES INC.
100 OVERLOOK CENTER
PRINCETON, NJ 08540

P. 609-734-6438

. 609-514-8722
WWW,ROCKSP.COM
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VIA FEDERAL EXPRESS AND E-MAIL AND FACSIMILE

December 10, 2012

Re: Stockholder Proposal

Wesleyan University

Committee for Investor Responsibility
45 Wyllys Avenue, Room 104
Middletown, Connecticut 06459

Dear Mr. Salafia:

This letter is in response to a stockholder proposal submitted by the
Committee for Investor Responsibility at Wesleyan University (“Wesleyan”) to be included
in the 2013 proxy statement for Rockwood Holdings, Inc. (the “Company”). In your letter
you make reference to previous correspondence, we have no record of receiving such letter.
The Company would like to inform you, pursuant to Rule 14a-8(f) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), of the following procedural and
eligibility deficiency in your submission.

Rule 14a-8(b)(1) of the Exchange Act provides that, among other
requirements, a stockholder is eligible to submit a proposal pursuant to Rule 14a-8 if the
proponent has “continuously held at least $2,000 in market value, or 1% of the company’s
securities entitled to be voted on the proposal at the meeting for at least one year by the date
[the stockholder proponent] submit[s] the proposal.” Our records do not list Wesleyan as a
registered holder of shares of the Company’s common stock. Since Wesleyan is nota
registered holder of a sufficient number of shares, Rule 14a-8(b)(2) of the Exchange Act
provides that Wesleyan may prove its eligibility by submitting either: (1) a written statement
from the “record” holder of Wesleyan’s securities (usually a broker or bank) verifying that,
at the time Wesleyan submitted its proposal, Wesleyan had continuously held the required
amount of the Company’s common stock for at least one year or (2) a copy of a filed
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those
documents or updated forms, reflecting Wesleyan’s ownership of the shares as of or before
the date on which the one-year eligibility period begins along with a written statement by
Wesleyan that it continuously held the required number of shares for the one-year petiod as
of the date of the statement.



-

The brokerage account statements included with the stockholder proposal
submitted by Wesleyan do not constitute sufficient proof of ownership as they do not verify
Wesleyan’s continuous ownership of the Company’s securities for the entire one-year period
preceding and including the date that the proposal was submitted. Instead, Wesleyan must
obtain and provide a new proof of ownership letter from the “record” holder of Wesleyan’s
securities, verifying continuous ownership of the requisite amount of securities for the one-
year period preceding and including the date of submission of the stockholder proposal, i.e.,
November 29, 2012, in order to cure this defect. Please note further that the Division of
Corporate Finance of the Securities and Exchange Commission takes the position that, for
purposes of Rule 14a-8(b)(2)(i), only securities intermediaries that are participants in The
Depository Trust Company (“DTC™), or affiliates of DTC participants, are considered
“record” holders of securities that are deposited at DTC. Accordingly, to the extent that
shares of the Company held by Wesleyan are deposited at and held through DTC, the proof
of ownership letter that Wesleyan obtains and provides must be from a DTC participant or
an affiliate of a DTC participant in order to satisfy the proof of ownership requirements set
forth in Rule 14a-8.

Pursuant to Rule 14a-8(f), you must provide us with sufficient verification of
Wesleyan’s beneficial ownership of the Company’s securities within 14 calendar days of
your receipt of this letter. For your reference, we have attached a copy of Rule 14a-8 of the
Exchange Act. To transmit your reply electronically, please reply to my attention at the
following fax number: 609-514-8722 or by e-mail to t.riordan@rocksp.com. To reply by
mail, please reply to my attention at Rockwood Holdings, Inc., 100 Overlook Center,
Princeton, New Jersey 08540. Otherwise, please contact me at 609-734-6406 should you
have any questions. With regard to your proposal, I refer you to our website
www.rocksp.com under “Sustainability” for a copy of our “Sustainability Report”. We
greatly appreciate your interest in the Company.

Enclosure
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December 18, 2012

Thomas |. Riordan
Rockwood Holdings, Inc.
100 Overlook Center,
Princeton, New Jersey 08540

RE: Wesleyan University —ownership of Rockwood Holdings

To Whom Tt May Concern,

JPMorgan

Boan MeDonaic
Client Service Officer
worldyide Security Services

For the 12-month period from November 1, 2011 o November 15, 2012, Wesleyan University has held at least

$2,000 worth of Rockwood Holdings common stock continuously.

This letter is to confirm that the aforementioned shares of stock are registered under |.P. Morgan’s Participant

number ar the Depository Trust Company.

Please feel free to contact Brian McDonald at 614-217-0196 with any questions.
Yq

Thank you.

Sincerely,
PSR N o 1
; ATy D
{5 L/' /3} /\,z«;x'uaj' Sh

g .
S o
,“{ A G T

Brian McDonald
Client Service Ofticer
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Rockwood

Powered by Lithium

Environmental Policy

Rockwood Holdings, Inc. and its subsidiaries are aware of their obligation to preserve
and protect the environment. Each operation/facility will comply with relevant
environmental laws and regulations.

Our subsidiaries are committed to the establishment of Environmental Management
Systems that effectively manage potential impacts from manufacturing, storage,
distribution and disposal activities, and that provide energy conservation, waste
minimization and recycling opportunities. Manufacturing processes and products are
also reviewed by each subsidiary to assure efficient use of natural resources.

Investment policy and control measures consider relevant interpretations of “Best
Practice.”

All Rockwood subsidiaries must develop and implement environmental programs that
conform to this policy. Line management is responsible for implementing systems and
procedures to control and monitor routine operations, and to respond to emergency
situations. The subsidiaries must also establish audit procedures to monitor
implementation to this Policy.

In addition, all employees shall plan and conduct their work in consideration of this policy
by being aware of procedures, utilizing environmentally sound work practices and
reporting to appropriate management any concerns they have related to this policy.

( -/ // )

Seifi Ghasemi
Chairman and Chief Executive Officer

Dated: March 9, 2011

We Believe that All Accidents and Incidents are Preventable.
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We are committed:

Rockwood has always been commitied to the fundamental
principles of sustainability. Our people across the globe canstantly
work on:-developing smarter, cleaner and greener products toserve
our customers, Sustainability is a business practice that we pursue
in everything we do.

Ve have decided to issue this sustainability report for the first time
to highlight what we have been daing. You will see, inreviewing
this report, that as a CUSTOMER focused company we have been
commitied to.developing products that meet all of the expectations
of our customers, including all aspects of producing products that
have a minimum impact on our environment,

Our corporate policy has always been to adhere fo the highest
standard of safety, health and environmental practice in.all of our
operations around the world. | can assure you that all af our 9,700
employees are committed to be the best in the world, {o. serve our
customers and create value for our sharehoiders in-aresponsible way.

Thank you for your interest in Rockwood.

Dot Yot

Seifi Ghasemi




R i has had ani ive record of growth and profitability
since it was formed in 2600, We have grown our revenye 3imost
five-fold through acquisitions and organic growth, while maintaining
High profit margins through the eConorsic cycle. Throughout this
period of growth, we mairnitained a strong-balance sheet, steadily
reduced pur debt and recently began paying a reguiar quarterty
dividend on-our common stock. in addition, we serve diverse
customers and geographies.

Sackwood has alsogenerated strong cash flow through the
SConpimic Cyeie, s to re-invest in our bust to
maintain.our technical advantage and fuet future growth. Folowing
substantiat international growth, Rockwood is currently investing
$215 mithon in its US manufacturing faciities. in addition we are
investing $§140 milfion to expand our tithium production in Chile. A
measure of Rotkwood's stiength and stability is the fact that we
have grown our global employment by 21 percent since 2005, when
the company first fisted on the New York Stock Exchange.

Our primary strategic focus has been and will continue o be the
creation of shareholder value. Only by incressing the value of the
busingéss can Rockwood properly serve our customers, employees
and communities. Today, Rockwood is stronger and more focused
than the day it was founded. We will continue to rely on our strong

performance and financial strength o carry out our fong-term goals,

Safety, Health and Envirpnment— we make protecting the
safety sncthealth of pur employess and the communities
where we opefate our fap priority. We focus on the delivery

of inthustr i f ts with envi tally sound
A ohe 3 jiesfiechriques and are altted to the safely
5, etz Treatment of i those who interface with our progducis-and processes.
. z;‘:;? st Ethics ang Integiity=we we fak, honest and conduct
B.iifeScence 2 surselves with integrity In.our business piactices
ELo o 137 p - 5
§. Spacielty Sasting . Employees~we respect our employees. The collective
5. Elettonics & success of Rotkwosd depehds on sach individual's

Taiscammunicatios % commitment fo excellence and hard work,

i Paper.
i Enjxmam&nia{.w 2% Financlal Performanse~ we creats value through our
innovative products and operationat excélience, which
provides benefits to our emp! S, QT itie:
our customers and our shareholders.

b Res{ of World
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Dsiian” - Sustobnsbifty and Porformesnes I Perlect Hormeny

For mary decades the sufomotive industry and many
other markets have trusted metal prefreatment Using the
phosphating process prior to painting because it provides
excellent corrosion pmtedm and improves paint adhesion,
However, more stringent isiation, rising
prices for energy and water, and thetrend towards an

increased use of mixed metals incars and other applications
has jed to anintensified search for slternative-fechnologies.

Chemetall, our surface treatment business unit, has
infroduced a breakihrough pretreatment alternative that

mests thechalienges of today and temorrow. The innovative

Oxsitan technology offers the same high quaiify-as the
fraditional process, but offers clear advantages in fermé of
ency and sustainability,

The Oxsilan process runs at room temperature and,
therefors, does not need edpensive bath Healing, thus
redicing the carbon fosiprint and providing energy savings
of up to 40 percent, At the same time, water cosis canbe
rechuced by up to 70 percent using an intelligent’ rinse water
process. The réduced water consumption coniributes to the
further preservation of gne of our most precious natural
resaurces and also has a positive effect on thecosts of
waste-water freatment. And since the technology does not
contain any heavy metals, it offers benefits from the storage
of chemicals, to an improved overall working evironment fo
easier waste-watar freatment.

Higher productivity, multi-metal capability and considerably
lower process costs have convinced many leading companies
to convert their pretreatment fines fo Oxsilan. inview of the
many encouraging experiences, the car manufacturer PSA
and other leading OEMs recognized the positive potential

of logy and have introduced Oxsilan in several of
theircar body ines drotnd the world, In many other sectors
such as. the appliange, construction and agricultural machine
industry; the seofriendly Oxsifan techniology has also proven
s worth and continues to deliver high added value for our
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and hahidiing

and techmicians

Gletinl Technical Centan
Innpvation fsan Investrend in the Fulurs

helps troucfgshmt ang modity existing formulations; develop

e prodUCEs, explore new apgm afsans maich color shades
and proyide i e prod We have
technicatservice laboratories Joca ed rrz he US and Europe
equipped to provide S TE frand
proguct development.

incoliaboration with the University of Turin, which is world-
renwned for ifs expertise in the field of photo-catalysis,

Rockwoos Color Plgments and Services developed the
ransformationat ol “, the first colored

pigment of its kind, its photo-catalylic progerties sfiow Solarox

Rockwood Lithiums new 518 inilion Global Technicat Cénlerin
Kings Mountain NC, (shmm a%}ﬂve} sczicdsfs% Sur comvitment o
the potential hat Aoy

1o harness the energy of the sun fo help dean ti’se surfaces

fobe theins tothe current
i o

it colors of urbas bulid-ip while reducing harm

When 2 or artificial ight sources,
Solatox plgments effectively oxidize the gassous
poliutants of nitrogen; sulphur and the volatite organics
that contaminate the airand convert thenvinto harmiess
compounds that are ringed away when it rains.

“The introduction of Selarox ushers the pigiments business
indo.an exciting era of highly sustainable performance

in construction products,” said Andrew Ross, President,
Performance Additives. *Oolor i concrete surfaces s

no fonger 2 matter of just sesthetics. With Solarox,
photocatalysis refreshes the colored surface o remove
polittants; cystomers are no longer limited to white o

neulral seli-cieaning congrete materials”

fithium materials for fub

“We are atthe beginning of the innovation oydiefor
eleciric vehicle () bafteﬂes. 50 thefe isnobettertime o
investin iesearcha i tfor plications
for Sthium safis” said John Mitchell President of Rotiwood
Lithium North America: "Twould liker the advanced battery
market o the markel: tials i these
iyses of Battene; wm continue fo-evolve ~ energy density wil

o5 by sio e and more energy in
much smatier »paces » The tesulting fechnology from our RED
will contribute fo. greener products: S&terv-gnd storage and
fihium ials ingla g o ytiize fess

energy aretwo prevabni examples. Sihce Tthium s 1

rers it
Hiurm to reduce the welght while
jih for aircratt . Alighter alferaft

of baltery matule

o less fusl required to operate large dircrafts,

Using iithium in cerfain processes fowers the figuefaction
points, therefore requiring less energy and reducing air
poliution from aluminum smeffers, With most industrial
greases used for fatge; rotating machines, 30 percent of
energy is fost due to friction. Lithium-based greases are the
highest nerforming and:diastically reduce friction since they
work across a wide temperature range. A reduction in friction
means more saved energy in industrial manufacturing.

inconjunction with the Center, we ate creating a global
engineering group based in the US that will examine process
enhancements fo further develop fthium-iased advanced
materials. The group will be charged with taking the existing
theory about atvanced materials for batteries, putting it
into production.and scaling up the manufactiuring.



LeramYeris Part of the

Lighting lndustry Transtermation

The US Energy and Independence and Security Act of 2007
créated a voad map for transitioning to a more efficient
way tolight our homes and offices. i requires that butbs
Wwith 25 percent greater efficiency be phasedin between
2012 and 2014 and'bapsihe turing and importing
of incandescent bulbs. The bill aiso mandates roughly 200
perent greater st v for Hight Butbs, or simildr energy
savings, by 2020, Similar mandates in Europe als0 are
causing a shift there foward mors energy-etficient fighting,

in the field:of catalyst support materials. HPVY-TIO, Combines
alt the intrinsic properties of titanium dioxide with universal
structural features beneficial to many catalytic applications.

The HPV-TIO tachnology aliows
both large pore disreeters and
large pore volumes. These
structural parameters provide new .
opportunities in catalyst désign and
snable highér catalyst performance
as diffusion iimitations are fargely
redhuced. This proprietary techaoiogy

A5 with other clean energy initiatives, the rath driving
fhese initistives is that more efficient bulbs can save
Biltions of doliars, reduce greenhiguse gases and reduce
dependency en ol

The lighting industry's focus is on
LED bulb technology 10 meset these
mandates. The LED bulb is a solid-
state technology and is getting better
and mgre cost-effective,

Haking the technology atfractive to the
consumer means making LED bulbs at
2 lower cost and improving the guality
of Bght, A miajor factor in this Wil be
cooling the diedes foincrease lifespan
and Capacity for watiage,

Anticipating this industry step-change, our ceramics

i < Tec, ¢ ped CeramCool®heat sinks,
which are used for highly thermally conductive ceramic
heat absorption. They offer an effective combination of
circuit board and heat ahsorphion and are excellently suited
for therinal management and cooling of high-power LEDs

or high-performance circuils in high-power electronics.

Cormipared to conventional systems that mostly have
nimerousjayers and widely varying thermal expansion
coetficients, CeramCool heat sinks will be pivolalin
reduciiyg the assembly process. The resuit'is 3 smaller and
more compact device with a measureable improvement in
thermal conductivity,

Hevelationizing Datalyst Performance with
Sachtiehen’s HPY-TID, Techuology

Cataiysts play-a vital part in the production of more than
90 percent of all chemicals and fusls globally produced and
purified. Catalysis technology also is key when cieaning
exhaust gases from power genefation and automotive sgurces.
Sachtieben's new HIGH PORE VOLUME titanium dioxide
technology (HPV-TIO,) Tor the catalyst market closes a gap

¥ ing) has been
tested and Is avallable for severat
applications, such as desulfurization
of fuels, car exhaust gas cleaning
and others.

Further research with leading world

partners in the catalyst business is ongoing 1o evaluate the
full potential of the new HPY-TIC, materials.

Hakiog Preserved Wead Family Frisndly

For decades, wood ireatment refied on heavy metals to
prevent termite damage and wood decay. Yiance, aleader
Inwood presarvation innovation, step g this
techiology to create Ecolife” i ther i
Wood (ELZ}, a pew type of preservative system, for use

in residential applications such as decks, fences and
gazebos. Ecolife’s unigue proprietary stabilizer improves
the performance of treated wood by reducing the cracking,
checking and splitting associated with wood'in an outdoer
eavironment, while also providing termite controland
preventing wood decav.

In 2011 Viance iinproved Ecolife and introduced 3 single
“One-Pack® forpivlation. This new formulation heips to
maintain guality control of the products produced by our
custamers, insuring all elements of the system areusedin
their appropriate measurements.

The trend of improving.or
expanding cutdoor fiving spaces
remains & popular project for
many hormeowners, Ecolife gives
homeowners the option o use real
wond, the only renewable, recyclable
and reusable building product
avallable.



Cerporate Lulles

Despite having several businesses with unigue needs,

focal Business ciitures and operating requirements,
1353 siTong, ¢ and unified culture

manufacturing safe, guality products that are delivered
on thme with responsive and personalized service. Team
work, employesrespect, an enrxr‘xms; job exper%ence, and
exemplified by our gultivating an open and icative iza all
commitment o excelience. contribute to Rockwond's productive cullime and

We cenfrally define policies e itted wi e,

and expectations and reguire

each subsidiary o implement

iocal environment, cutture
and legat requirements,
Rockwood views our
employees as part of one
unit, while simultaneousty
{eaving each busipess to
operate independerntly.
Less than ane percent of
our employees are located in
our company headgugrters,

B Germany

% Rest of Eurape
S dnited states

6 Rest-of the World

Rt hadssiey 1 2532 Ruciviod o<

s
e States o Tifape
i Wabibvsia, thin,
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Key features of Rockwood's
corporate cutture are customer focus, cash-geparation
(financial performanceyand © t to exceliénc
Rockwood befieves that every emplovee plays an
inportantrole in the company’s success - we raly on
gach person to provide superior customar service by

Diversity sud Eoual Opporiunily
We recognize warkiorce diversity as 3 fremendous
asset. Rockwood's Code of Conduct states that equal

opportunity be provided to all gualified persons regardless

of factors such as race; color religion/iresd, sex; ags;

national grigin, disability. citizenship, marital status, sexual

oripntation or grv other characteristic protected by law.
We also reguire emplovess to strictly adhére to thedaws

ding giscrimination and 5 in the workplace
and we do not tolérate any ilegal discriminationor
harassment of 3oy knd,

nwesting in Gur Emplovees Pavs Dlvidends
Rockwood invests monetary sesources; time and
energy to ensure that employees have the kwowibége
and skitls relevant o theer warkplaces and fo sustal
theoverall devel Wereinfor
education and induction with conbinuing training.on
3t aspects ofjob mqmremeﬁfb i z,cm;t safe wsrmg
methods, hazard i, BT el
impacts and mgintainipg specialist qualifications. An
increasing number of faciitiss intlude chstomers or
contractars in their fraining programs.

Due toihe international nature of the company’s

i activit] shasis is also put onthe e?hscxs
conduct of all - TOBNTUE COTPOIa i
are ung e e, w of inperson

courses are conducted at least guarierly

Labar/Management Helations

that its relations with i and
their representatives are ingood standing. In thelast five
years, Rockwood has had no material work stoppages of
strikes woridwide:

We believe this Is because Rotkwood acknowiedges the

among émployees that are’in positions subject fo
compliance Tisks.

The Hoallh snd WellHebw of

Dur Employess is Parsmannd

To premote the health and welt-belng o oul empioyees,
Rockwew @ve.epeﬁ & company standard focising

on indusir that

we wili publish in 2012 and rolt out worldwioe. As
defined by the standard, promoting health nolonly
means reducing the impact of work oy ermployee’s
health; but Biso making suggestions for anaciive and

rights of its ahgl adheres to alt locat employment healthy fifestyle. Inaddition, Rotiwood encouray
laws, wherever it Collective bargaining a9, ¢ our s to ish and to maintain health-
or other similar caver 3 significant portion promotion programs and/or measures thal sre specific
of pur emiployes base snd Rockweod s commitied to to their respective The'to tioh.of site

bargaining i goed faith and observing local ¢t

legistation and practices with regard to tabor relations.

The objective of R h program is io
attract, motivate and retain highly qualified and talenfed
mployees white supperting the vision of creating & dynamic
company that delivers ststainable value and growth:

Waorkigrie by Contracd Tipp-20%
v A% K

3 Fult T
% Temporary Workers
¥ Lontractors

i Part Time

t and, where present, focal work councils
are important to achieve expected resuls.

4 e
b Y s s for Ty ‘9‘.0 i »w
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An Drganization Bullf Around Salely

Rockwood has o global Safety and Health Policy,
End ist Policy and at are valid across afl

¢
YL A

P We beiieve that all acéiden;s

safety of our employees, ¢ ity and the
and other operational risks, Al mostsites, a safely

ipcations: Safety, Health and Environy {SHE ¢
are contained in the SHE Govers Decument and is the

for our subsidiaries’ locat SHE programs.
fachdivisionhas i ¢ 3 divisi SHE inator
who is.a member of the divisk dership team. Every
opefating facility hias 3 safety responsibie person, who is
typically 3 full-time SHE professional,

Every facility has 3 SHE management system that is ad

commitige supports I tation of safety programs.
Cur facilities address safety management within thelr jocal
management systems or maintain certified Occupation
Safety and Health Assessment Series (OSHAS) management
system, while others have ndegrs £

that include SHE.

On & facifity and division basis, Annugl SHE Performance
Reviews consider the results of audits, any accidents,

tothe needs of the specific business, with emph

ncidents or near misses, iance, and
comphiance with SHE standards. Such
reyiews formthe basis for the annual
divisional and facility SHE plans and
uppert ongoing SHE initiatives.

Best 'practices. and experiences are shared in regional
ang interpational SHE ¢ ey, @t SHE 3¢
meetings, and during guarierly plant manager conference
calls, Each faciity reports performance indicaters, such
as lost-fime sccident freduency rate, OSHA recordable
injuries and near mizses reporied per employeecna
menthly basis.

Rounding out the framework is our strong culture, where
safetyis i inall aspects of our busi it

is Tost-of aiban attitude where il employees take care
of thelr own safety and the safsty of others, most aptly
described by the words:

Work Safely -~ Go Home Safely.

Safety BPorformance

Rockwood has regduced the number of lost-Hime Injuries
and OSHA Recordable injuries has been reduced over the
years, However, 1o Iy s acceplable and we tontinue o
pursue pur gealof Zere injuries,

- - ~hee i TRER
o
o i3 < QSHAFR

o R,

To strive for improvement, Rockwood, together with our
businesses, has developed SHE enhancement plans.
These pians réinforce and continue our efforis to
improve our safety performance.




Kalor neidenis

Two major incidents were réported in 201, whichis an
improvement over the prior year. The incidents were two
fires that caused significant property damage but no-injuries.

500
8004
467
5004

490 i e : = = Totals

We strive o determing the root causes of every major

incident and take appropriste corfective actions ¥ necessary,

Hesr Miss Beporting Hate

The nedr miss reporting rate has been incregsing over the
years, which is evidence of en ‘ pyeed 3
passion and continuous improvement. The reduction in 201
represents the sale of 3 business unit that had a mature near
miss réporting clture.

20,90
0005 ¢
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Sately Milestones

Rockwood maintaing a companywide safety performance
recognition and reward program for the achieyement:of.
safety performance milestones fn recognize improvements
in ail our businesses,

The main safety performar i is. the Chairman's
Award for Fagility angki

facility that achisved ZERO lost-time accidents, & near
miss reparting rate slper employes per yeal and o major
incidents during 2011 The st 'of facifities achieving this
desigiation in 201 is included en the right:

Addifisnal Hilastanes
We also proudiy recognize achievement by awarding the 201
Chairman's Swards Tor ipnal Safety Performance to;
Piant of the Year
2011 Rockwood Litle = La Negra, Calie
$Aust Improved Facility
2011z Bachitisben = Porl, Finland

the yewr we Slsorecognized the significant milestone
of exceeding Tmilfion employee hours without a lost-ime
injury. The award is known as the Award of Exceptional Merit,
ang was earned by three facififies during 201

Rockwood Litip ~ La Magra, Chile

{more than's yearsy

= Log tes, Californla

{more than 3 years)

Reckwosd Pigments = Turls, Haly
{more than4 years)




Eftective Manpyemunt

Providing innovative solutions for eavironmenial
chaflenges and reducing the consumption of resources is
animportant and routine part of effective management
swithin:our business sectors: Such afocus feads'io

environmental aspects within these systems and are
typically certified according 10150 1400  or O3HAS 18001

Continuous.improvement is the foundation of our management

opportunities that, in turn, supportour overall growth,

We sncourage our facilities i the effectiver
angd proper lication of § mahagement
procedures on & routine basis. Specificatly, our SHE
anvir 1 5yst are basad upon
thoughtful procedures and prograsms and the monitoring
andevalugtionof e data, All facilities have
SHE management systems that are expecied to address

of SrvirnnT atters and this fosters the ongoing
development of those SHE 2 - in additi
thereis consu;‘erame support for employee suggestions and
ideas regardi H ies and improven hrough local
suggestion.and reporting processes.

Evg-Eifigisnay

Ros 'S Brvir is. one of the factors
in-how we.are judged by investors, stakeholders, employees
and .Sy vat t, for GHG
enmissions and climate change, is a key sub;ecﬁ for Gur supply
chains, operations, product mixes, risk assessments and
customer refations,

am Photovaitaic fzapaetity

4 fuitiy sl b
i & dider vugl
B T

We strive to condict sur busingss in a manner that
seeks to reduce The total environmental impact of our

products and operations while ensuring.compliance with

enviropmental regulations;

frect Energy Ysage

The direct energy consumption rate is based on energy
prodiiced by Rockwood owned or controlied facilities per
fon'of production volume: The sources of thisenergy a(e
coal natural gas, fight off; /i nd

Energy Lnnsumpmn is refated to production

S such as heat and electricity genaration,

ion of fuels and on-sife transportation.

™ Rockwood has o &

envsronmentai tmpacts vig anecp-afficiency reporimg system
The ecorefficiéncy | te Serves the foliowing doals:
- Managing GHG smissions and identifying 1 i

opportunities

« Mianaging other emissions, waler usage and waste
generation and identifving reduction opportunities
= Measuring progress foward goals and objectives

- Briving ¥ n g s
=D ing s v actosy gur value chain
- Providing i of and cust inf tion

- Gaining recognition for voluntary action

While we have made significant improvements in
operational efficiencies to reduce green house gas
emissions over saveral years, our business units will
set reduction targets for appropriate eco-efficiency
parameters. Ultimately our goal is to minimize our
impact on the locat environment where we operate.

otst Hiveet Energy Hsage (hWn el tong produced)

EcoElf

3 -
D‘rect. Solid Fuel Eco-Eff Raiefx!ﬂhfmt)

Otf-site Transportation, Al Seurces, Eoo-Fif Rate (ivin/mY)
On-site Transportation, Al Sources, Eea B Rate (KWh/mb)

Sustamabie Direct Energy Usage Example

» The new power station in Sachtieben’s plant at Pori,
Finland, supplies 70 megawatis of electrical power and
270 megawatts of high-pressure steam. This power
station, which is fueled primarily using naturai resources
{(wond) and waste {including sawdust) from focal Finpish
saw milis, tree stumps and shredded plastic waste,
produces power and steam much more efficiently than
the old oil-fired power station, now a stang-by facility.
in addition o providing Sachtieben’s Finnish plant
with a veliable supply of “green” elecirical energy and
high-pressure steam for Ti0, production; the bio-power
station also supplies hot water to the local district
heating system of Pori, a town of 80,000 inhabitants,
as well as the neighboring indusirial areas.




ndirect Energy Use

Indirect énergy usage primarily encompasses purchased
electricity and, to a lesser extent, purchased steam per
production volume, This.engrgy is consumed in owned or
contiotied equipment, but generated by utilities owned
by sorieong glse.

Dur reduction projects focus.on the investment in.energy
efficient technologies and energy saving measurss,

such as improvements in heat recovery, eleciric drive
gfficiency and reducing oversii energy requirements
withifl oty production processes,

@ GWsimetrks tous praduted)

B indirect Sources, Pirchased Siactricily, Eco-Eff Rate ($WhimD
noirect Soutces, Purchased Stearm, Eco-Eif Rate thhfmb)

Indirgct Energy Usage, Energy Efficiency Examples

- The Rockwood Color Pigments and Services Turin
faciiity eliminated the need for a sal recovery
operation i its process, resulting in 2 35 percent
feguction in-efectricily demand during 201,

- Sachitieben’s Duisburg, Germany, site reuses its
excess steam from a milling process for the heating
of washwater used in the production department,
thereby, sliminating the need for water heaters in
the preduction units.

+ CeramTec GmbH has committed to the
reguirements of the DIN 1SG 50001 Energy
Efficiency Standard, The business unit has hired
afenergy manager who, in cooperation with
faciiity personnel, has and will produce plans for
energy reduction. For example, the Plochingen,
Germany, site has replaced five compressors with a
single “smart” compressor unit that automatically
reguiates itself according to the démand. This
new system is also equippad with a heat recovery
systern that reuses the hot water created in the
site’s radiant heating system.

£0, and Giber GHOs Enisglons
The majority of our g gas (GH issions are.CO,
emissions generated from energy-related combustion sources,
from glectricity usage and a smalt amoint fromy physical or

chemisl Proc €0, emissions for 201 were 0963 mi o,/
migtric fons produced.
Rormcod has, for many years, heen focused on reducing
0y uctions have been achieved by optimizing
heatmg angooling 1 . heat recovery 18, reducing
eﬂefgv o water consumption by fepia ol equipment,
ton, and by | o bitler and power

neration ions and buliding heating,

{8, Biher GHGs i

= The Rocky Cotor & Services facturing
faciity inEaston, PA, converted ifs oxidation %iins from
fue eei to-paburat gas, resulifing inan overali sife GHF‘

tiorof 25 perc The clear ving
fuel has alse resuited in o erployes safety and
operatiohal efficiency.
N i i, G w, has:replaced R22

refrigerant {0 less onns'aepiet ing cooling agents in three
different conling devices, Within' the pifot plant, 250 kg

of B22 have been replaced by ammonia, The new cooling
device also reguires 1ess energy to operate (7O kW instead
ot 136 ¥y, Furthermore; the new egul can more

precisely deliver actusl cooling needs, thersfore consuming
fess-energy. The other two involved the replacement of air
conditivning systems within site laboratories,

Water Usags

The majority of the water ussd by Rockwood iniis
operations'is for cooll 4 pUrposes; in
fact, Rork d's hed products do not £ mal

contain water. it should be' noted thal we do Include the
volume of brine used for #ithium production in our water
consumption totals.

Qur faciiifies make every effort to minimize their use

of water by regularly evaluating internal recycling
oppbitunities and water reduction opportuniti
Numersus sites operate waste water eaﬁment fachities
to assure the quality of the treated water is discharged,
In 201, the total water discharged was 8171 cubic meters
ger metnic tons produced,

kel W

2,

ity Water Co-Eff Rate (3fmi)
ity Water Consumplion, Municips!, Ecotf Rate (m3fmt)
ity Water Consumption, Siirface Water, Eco-Eff Rate (m3/mt}

o

Sustaiuable Water Usage Project Examples

« Gur Clay-Based Additives Tacifity in Widhes, UK, reduced fts
water usage by 25 percent through effective recycling over
the st four years. This saved the squivalent of 35,000 cm3
of water in 2094

- Ongoing source recovery projects. at the Rockwiood Lithium
Langelsheim facility in Germany hiave resulted in reduced
fithivim loading in water by 69 percent and ammonia loading
inwater by 88 percent

» The Rockwood Lithium site in'Kings Mountain, NC, collects
rainwater and uses this water for internal drurm washing in
its Bithium casting operation.




Waste

Qur stibsidiaries monitor and minimize the amount of

liaste Impravement Examples
B Wasserch b in thbenburen,

G ¥, produces Poly ide-solutions

waste generated by focusing on ways to efimi freduce

20

the generation of wasts, collecting and reusing by-product

streams and identifying recyciing activities.

ekt R, sy Vinste Gatimeiin 1o isvais

B e S o i

iy

£co-£H Rate

2

i Moy 3 iaste, foinc EcoEff Rab
% Waste, - Eoo-Eff Rafe tmi/mi)
M iy Waste, 20 fandfii - stud: -£ff Rate imtimb

Mo Hazardous Waste, toJandii -ron. ;dudge, Eep-Eff Rate (imtfmt)
oy Waste, to other finaf : Eeo£H Rate (mitfnt
Tstal b ious Wasts Gulfanel s arn
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208 o 09
Yoot
Wi Hazardous Waste, to landfill, Eco-Eff Rate tmt/mb
i Hazardous Waste, 1o external recovaryfrecycling, Eco-Eff Rate (mit/mt)
5 Hazardous Waste, to incinerator, EcoEff Rate (mi/mix
i Hazardous Waste, to intemal recoveryrecyciing, Eeo-Eff Rate fmi/mt)
Hazardous Waste) to other final /e EcorE] {mt/m

used to clean waste water in paper milis, To create
these solutions, SWC uses Al-containing filter cakes as
a raw material instead of alursinum hydroxide:

« Bockwood's Clay-based Performance Additives site

in Widnes, ire, UK. has significantiy reduced
fisposat of non-hazas clay-ba ferials fo

fandfills. During the period 2006 102010, disposal
wasreduced by 80 percent. This has beeri achieved
by a combination of process improvement and, more
importantly, recycling of the material for reuse ina
ngraber of dustries, intluding cement manufacturs,
fand won: and fand/soll fmpr t.

« CS1 Hardisburg, NC, 3 Team
each year with the objective of reducing C81s
environmental inpact while creatingan avenue for
cost savings, The feam meels twice monthly and
considers gpporfunities Inreducton, 18-use, recycling,
waste ot iof, ghd ot iorof fesouries,
204, the Green Team ientified an opportunily for
super-sackfplastic packaging recycling. The team
arranged for recycling pick-up, estabiished plasiic

o LSS and and irained

plant personnel on the program. As a resull, landfill
garbage volume st the company was cut in half
anid C5Fwas sble fo replate trash compactors with
cheaper B ¢ublc yard trash dumpsiers.

skt
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NCE OPERA

Pravess and Produst Salely Come Fipst
Process safely i a significant aspect in the daily business

of gach Rockwood o any. Al pr es, particularly
the mical reacth are careiyl inorder
t and to slitminate; minimize or mitigaie the

associated hazards, Each of our businesses contucts
systematic risk analysis such as bazard studies or risk

prompting ive agtions when needed.
Further, the handiing, use and on-siie transportation of
our-raw materials and products lies inthe hands of highly
trained and gualified proguction personnel, researchers,
engingers and technicians,

Sorme of our sites are covered under major hazard

regulations such as. the Seveso. Directive and OSHA Process

Safety Management, and, therefore, we maintain systems

LY

for process hazard analysis (HAZOP ies), erner v
Prog ang nek cod relations. We imph
new p echnagiogies and ¢ on'a dontinuou

basis. In addition, we recoghize the nead for systems

that maintain our etuipment and are working with

our businesses o further incerporate prediciive and
§ ¥ terhnigies

P
Changes that have a potential to'impact émpioves safety
or our focal environment are identified, analyzed and
: ted by of change (MOC), process
change authorization or scale~up procedures. These

i allowus tol and adopt physical
and procedural contiol measures prior to the start up
of a modified process, plant or eguipment.,

Enmrgancy Preparedapss

vihen desting with hazardous chemistries and processes,
it Is prudent to be prepared, thus, operating persannit
are'trained to recognize and respond to Process upsets
and controf system anomaties.

shuned nvesied §




Qur sites mgintai fiently trained and equipped
fire brigades or facility fire fighting personnel. Ongoing
cooperation with public emergency facifities is typical across
ol husingss so that the community emergency responders
are familiar with our operations: Foli-time fire fighters,

ians, first-aiders and specialiy trained
personngl help to reduce the imipacts of any accident or
incident to the heatth.of kers . and the neighborhood.

Protunl Slewardsiig
In kesping with our strong collaborative relationships
with our customers, each Rockwood company evaluates
the infended use of ifs products and seeks to provide
information thal enabigs responsible product use by
customers. Seme of our products reguire a high degree
of Randiing, fra ion andfor sppfication kncw-How.
Therefore, customer service i oduct application
5 ralto our bus i iaboration iy particularly
iy ant to our Busin that provide prof ona
fie is, For ¥ ications, we
share sicat expertise re; i hangdling, worker
action and ial hazards with our customers,
governiment agenties and industry irade associations.

We actively seek fo reduce the environmenial impact of
otir progucts and processes. i some Cases, substitution
of hazardous ingredients such as heavy metals or foxic

1 with norctoxic materials will impact
the use of our groducts at our customer sites, contribuling
to the protection of résources. as well s improving
processes and working conditions iy our own facilifies,

Our goal for gl Hes IS At riate of
product safety within their respective business.

Rockwood's subsidiaries have many products that fall
within the various regulatory spproval processes around
the worid, Each busingss Ras embedded expertise

and systems that enabile them to actively participate
with these regimes, such as REACH, TSCA and FIFRA.
Safety information regarding our products is provided
on a routine basis and updated regularly. Electronic
databases alfow access to this information at any time.
Notification; régistration and label nd providing of
actual Safety Data Sheets are prereguisites of aur product
safety g t. The compreh and-timely
comminication of this infarmation to otr customers and
the authorities is.aroutine part of doing business.

Example of REACH (Reqishration, Evaluation,
Authorization and Restriction of Chewnleats) Conpliance
REACH (Registration, Evaluation; Authorization and Restriction
of Chemical siibstanceshis the European Community o
onchemicals and their safe use, Tocomply with this initiative,
C tished traf REACH group; which is

EAL i in gvery bust unit.

For i 1 s tside the Bl and exporting

directiy tothe EU . C 16 Wi i asthe *Onfy

Representative” to Fulfil the REACH requirements. Therefore,

ouf customers.arenol importers under the regulation and can

count grvus for this repistiation process.

T T Toensure continuity
of defivery toifs
customers, Chemetall
prevegistered sl
Televant substances
that requiire
registration sbthe
European Chemical
AgencyECHAY,
Bulidingon these
prefegistrations,
Chemetalf intends to
register all relevant
subsiances by 2018,

As part of the Tegistration process, the uses for chemical

substances sust be identified and detalled sccording fo

£CHA Guldance: Chemetallis working closely with its

£4 3 and jation: re thisis i

in addition; where remuited, Chemetallis creating Chemical

Safety Assessments (CSA) and Chemical Safely Reports

{CSRyTor gur ‘use, Forsul that are now

registered at ECHA, the relevant information bas: been added

to the exténded Safety Data Sheet (eSD8) including the
indication of valies for predicted no-effect concentration

(PNEC) and derived noreffect level (BNEL).

Chemietall has integrated REACH into its Product Safety
Group. This group of proféssionals 1§ also working to
implement the reguirements of the Globally Harmonized
Systam (GHS), The GHS changes the structure of Material
Safety Data Sheets (MSDS) and Chemetall made the
appropriate updates and will continue to update these,
as necessary. As parf.of the Regulation on Classification,
Labeling and Packaging of Substances and Mixtures (CLP),
have been classified and lat including the
fisting of all relevant substanices on the CLP inventory,




Communily
Onremployees live and work in the communities where our

the law. The ¢ 's sesults, reputation and continued

facilitios arefocated so we pariner with ibCal governments,

) afvour adherence to 3 giobai nany

schools and other businesses to'encourage ?hek: growthang

standard of ethits and accountabilily. The speciaity

sustainabifity, From corporate giving to i dicationst
support, from investing incapital projecis that benefit the
community 1o supporting individual participation through
volunteerism, we strive for active involvement and cpen
coimmunications with others in'the community af ail levels.

Geverpance and nbegrlly

Rochwood has aiways had a strong commitment {oexo

chemni industry is facing an ever-changing regulatory
andscap° New reguiations and increased enforcement of
regutation mean that we must be at the forefront
of theie Bsues as they evolve, We also weigh the higher
expectations from ihvesiors and ofher key stakehoiders
such as tocal governments and communities, regulatory
agencies, mdus{ry sect& ofganizations and certification
bodies as hance our liance policies.

by contucting business with integrity and complying with

Rockwond proactively creates clearly defined comphiance
systerns, which include policies and conlrols, training for our

, mionitering of ¢ liance and a clear direction
regard ng gurculture, Accordingly, we have further refined
ourcompliance systems in areas such as anti-bribery.
financiat governance, and export controls and witl strive to
continually Improve our governance programs.

Policier and Training

We tead by and our ethical bust practices. Qur
Chalrman and CEQ reinforces company culture of compliance
and acting with integrity.in 8 recorded web-based message
called "Tane at the Top.” The key message in this series

our culture of zevo tolérance for unethical behavior.

E£hical béhavior for Rockwood employees and managers

is defined in its Code of Business Conduct and Ethics and
covers.a wide range of bust practices. To supp

this 2 traiming p ms create and
orovide employees with resourtes to contact when
confronted with an ethical dilemma. All darectot», executwe
officers and.emp miustconduct th ac g
o the code. The code rises ourbasics Eotest
compliance procedures, 25 well as globially accessible
tetephons and internet based hotlines to report unsthical
conduct of vioiati Thes £ ile from all
iocations worldwideal any Hime. The business compliance
tramework also Includes giobal antitrust and tompetition
faw, trade restrictions, anti-bribery and securities trading
and social media:

In-early 2002, we introduced owr “Investigation and
Reporting Policy” which i
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policy and isintended fo convey the obiligation o
repart compliance issues to Corporate and ouliine how
investigations should raged and d.

in.addition, privacy issues are becoming increasingly
important fof cur emplovess and cusiomers, Tothatend
O its certification for iance with:the
Union Directive on Data ion inearly 2012

We 1 e i integrity trainings for
smployees who are sxposed to compliance fisks. 3,750

of 9,506 yEes have ted these tralnings fo
date; Wereguire these & i Hy

at least four full-length courses on topics such as anti-
bribery, mutus! respect, copfidentiality, anfi-trust and export
controls and at least s vigneties or shart courses that

serve as reminders of some impartant ethical dilemmas our
employess may snicounter.

Antieariuntion Pelicles, Tralnlng and Moniloring
Anticorruption, as defined i Rockwood's guide to complying
with foreign corrupt practices.act, has fed us 1o analyze ait of
ourbusingsses for risks related to.corruption, We determined
that third parties, distritiutors and focation of the business
activity-play a critical role in assessing potentiat bribery
risk.As part of the new anti-corruption initiafives, we are
conducting due diigence processes for certain husiness
ventures and relationships,

wiforing s & critical component of the compliance process
and s supported by surveys conducted among managers and
internal sudit reviews. We co feviewsin
201 and found no Incidents of corruption and will continue
the réview process throughoit 2012, Should we encounter
corruption ina new or existing business relationship, we will
imtnediatety i 1 ionable conduct ang take
appropriate measures; including disciplinary action.




Hignan Rights

Rockwood has globsl operations, efficiently serving
customers worldwide, and maintaing 8hmanhufacturing
facities in 23 countries srotnd the world, We consider
our exposure to-human rights abuses fo be small due
1o the locations of s operations. 85 percent of our
aperations are situated in Europe and the United Siates;
lowed by ath reeding 100 employees per sile
in Malaysik, China, Chile and South Africa.

s reésponse 1o the Dodd-Frank Wail Street Reformand
Consumer Protection Act and the refated proposed
reguiations on “Copflict minerals” spurced from the
Demotratic Republic of the Congoe, Rockwood will condact
an anafysis of Hs raw materisi supply chain, and get an
enhanced understanding of the sourcingfocations for

15 such as Hin and gold, in addition, Rockwood
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Sinte 2010, Rockwood has reviewed and expanded ifs
policies 35 well 35 is compiiance fraining courses. in
order-to assist emplayess with ethical ahd degal situations
that atise in‘business dealings we have;

* Ppdated cur Code of Business Conduct and Etbics;

. ted 3 more Lomp ive guide fo compiying with
the Foreign Corrupt Practices Act, OECD Conventions.and
other anti-bribery prohibitions;

- Provided five FCPA and anti-trust training in 13
countries in focal languages;

» Conducted webcasts on the UK Bribery Actin
addition to the our global web-based training,
which is provided globally in 11 languages.

One of the big successes of 201 was the modification

of the corporate iraining program fo include more
meaningful confent and the expandad use of webrbased
training. We have achieved greater than 95 percent
course completion rates on our web-based training with
anintention to atiain cur goal of 100 percent campietion
ratés. Compliance is an svoiving process that reguires the
commitment of ail of our employees and our adherence
to excellence will enabie us to successfully adapt to the
changing reguiatory environment,

will condiitt due diligence reiated to the California
Trangparency Act, which requires disclosure of efforis to
elirinate human frafficking and slavery in supply chains.

in Chile, Rockwood operales in an area that profects the
rights of indigenous people th & permitting

The Salar de Atacama cperalion is located ina fragile
scosysiem with & proximal native community of some
SO0 persens. Rockwond plans to'expand the use of brine
inits mining operation whits minimizing the impact o
ife ecosysien gnd the neighboring community. Since s
inception, Rockwood Lithiim in Chile has engagedwith
the fotal community by basing its work camp within the
town, Over the years Rockwood Lithium has contributed
towards the development of a primary schoolanda
secondary schoot. In 2010 the company completed power
fransmission lines from its facility to the community in
order to provide electricity on 3 continuous basis for the
first Hime to the résidents of the community (Shown below
and detailed on neit page).
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