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Investcorp Interlachen Multi-Strategy Master Fund Limited (“Interlachen”)
hereby objects to confirmation of the Joint Chapter 11 Plan of Chemtura Corporation et al., as
supplemented by the Plan Supplement (the “Plan”). In support of its Objection, Interlachen
respectfully states as follows:*

Preliminary Statement
1 Interlachen is an exempt company organized and existing under the laws of the
Cayman Idlands, with its registered office at Boundary Hall, Cricket Square, P O Box 1111,
Grand Cayman, KY 1-1102, Cayman Islands. Interlachen holds (a) Class 7 Claims (2009 Notes
Claims) in the principal amount of $4,000,000,2 (b) Class 8 Claims (2026 Notes Claims) in the
principal of $6,000,000, and (c) 10,009,000 Class 13a Interests (shares of Chemtura Corporation
(“Chemtura” or the “Debtor”) common stock).
2. The Court should deny confirmation because the Plan:
e is premised on a grossly low enterprise valuation that is contrary to the
Debtors actual reported performance and the market’s objective valuation of
the Debtors,

e isnot “fair and equitable’ to current shareholders because Noteholders® are
recovering more than 100% on account of their claims;

e inappropriately vests Causes of Action (including avoidance actions) in the
Reorganized Debtors providing a further windfall to the Noteholders who will
own the majority of the Reorganized Debtors' stock under the Plan;

o failsto justify its ill-advised satisfaction and/or settlement of contingent and
contested claims;

1 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Plan.

2 Interlachen disclosesits ownership of certain 2009 Note Claims for informational purposes only, and objects to
confirmation of the Plan solely in its capacity as an equity holder and holder of 2026 Note Claims.

¥ “Noteholders’ refersto claimants holding 2009 Claims, 2016 Claims and 2026 Claims.
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e inequitably contemplates providing current management and certain
employees with up to 11% of the Reorganized Debtors common stock, more
than double the New Common Stock available for distribution to all current
shareholders if they accept the Plan, and multiples of what management
currently owns of the Debtors;

e inappropriately provides releases to numerous non-debtor parties; and

e subjects current shareholders to an inappropriate “carrot/stick” voting
construct.

3. The proposed Plan seeks to turn over control of the Debtors to the Noteholders
while guaranteeing only a de minimis return to shareholders, if -- and only if -- they vote to
accept the Debtors' fatally flawed Plan. This, despite the fact that (a) the Debtors are solvent, (b)
creditors will be paid in full, and (c) there is substantial additional residual value available for
distribution to shareholders.

4, The Plan is not “fair and equitable” to shareholders. The Plan is premised on an
unsupportable and curiously low enterprise value based on stale financial nhumbers previously
generated by an entrenched management team that stands to reap a significant windfall upon
consummation of the Plan. Even Lazard Freres & Co., LLC (“Lazard”), the Debtors' financial
advisor, acknowledges, as it must, that the Debtors' asserted enterprise valuation is premised
upon subjective assumptions provided by the Debtors management, and that no independent
appraisals of the Debtors assets were performed. Further, as discussed below, the Debtors
valuation inexplicably fails to take into account objective market data and the Debtors own
financial reporting.

5. The artificially low enterprise value and resultant undervaluing of the
Reorganized Debtors’ equity permits the Noteholders to receive a recovery in excess of their
Allowed Claims. This unfair and inequitable result is exacerbated by the Debtors’ proposal to

vest Causes of Action (including, without limitation, chapter 5 avoidance actions) in the



Reorganized Debtors, rather than placing those assetsin atrust or otherwise making the proceeds
available to fund cash distributions to creditors while permitting existing shareholders to receive
a greater distribution. Thus, the Noteholders will not only receive direct control of the
Reorganized Debtors under the Plan, but also will benefit indirectly from any recovery the
Reorganized Debtors realize from these prepetition Causes of Action.

6. The Plan further diminishes shareholders’ potential for a meaningful recovery by
needlessly paying a make-whole and no-call premiums to certain Noteholders and entering into
ill-conceived settlements with the PBGC and related to Diacytl Claims. Rather than reinstating
their existing bond debt at a 6.875% interest rate, the Debtors and management remarkably have
decided to pay to the Noteholders $70 million in unnecessary premiums for the “privilege’ of
refinancing their bond debt at a higher interest rate and shorter maturity date.

7. Management also proposes to allocate up to 11% of the equity in the Reorganized
Debtors to itself and certain employees through the long term incentive program. The actual
value of this equity distribution to management is unreasonably and disproportionately high,
especialy in light of the Reorganized Debtors unnecessarily low debt profile. The Plan proposes
to maintain a leverage ratio significantly lower than that of the Debtors' competitors despite the
fact that Moody’s has indicated that the Reorganized Debtors could retain the same debt rating
with twice as much debt. This additional debt would help to provide a meaningful recovery for
the Debtors' current shareholders. However, the Plan proposes a lower leverage ratio in order to
preserve a larger share of the Reorganized Debtors' equity for the Noteholders and management
-- at the expense of existing shareholders.

8. Millions upon millions of dollarsin value that should go to the shareholders under

the Bankruptcy Code's (“Code’) priority scheme are improperly and unjustifiably being



transferred to the Noteholders and management under the proposed Plan. The Plan provides an
out and out windfall for the Noteholders (who will be the new majority economic owners of the
Reorganized Debtors) and the Debtors management at the sole expense of the existing
shareholders -- the very parties to whom the Debtors owe a fiduciary duty that, under the Plan,
they seek to evade with an overly broad release.

0. The Debtors unjustifiably discriminate against their shareholders by attempting to
coerce their acceptance of the Plan through the use of an inappropriate “carrot/stick” voting
construct. Shareholders should not be forced to decide between accepting a certain 5% fixed
recovery or gambling on the chance for a 10.4% recovery.* The Debtors are solvent. Under the
Plan, al classes other than the shareholders are receiving 100% of the principal and interest
owed to them (plus, in the case of the 2016 and 2026 Noteholders, a make-whole and no-call
premium). Shareholder recovery in this case is not a gift from a senior creditor class -- it isright
guaranteed by the Code. All residual value, after the payment of creditors, should flow to the
shareholders, yet under the Plan it does not.

10. In short, the Plan is both legally and practically unsound and should not be
confirmed. It provides substantially more than payment in full to the Noteholders and an
unwarranted windfall to management, and imprudently satisfies various contingent and contested
claims -- al at the expense of the shareholders. It discriminates against the shareholders by
forcing them to decide between afixed or an adjustable recovery, when, in truth, they are entitled
under the Code to whatever assets remain after payment of all Allowed Claims. Where, as here,

the Debtors are solvent and Allowed Claims are being paid in full, shareholders should not be

*  Thisalternative treatment demonstrates that the Debtors believe their shareholders may be entitled to more than
double the proposed recovery shareholders are to receive if they votein favor of the Plan.
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required to waive their claims to Plan Reserves as a means of securing a guaranteed -- and lower
-- recovery.
Objections to Confirmation®

The Plan Is Not Fair And Equitable To Shareholders

The Plan Is Based on Erroneous Valuation

11.  The Plan is unconfirmable because it undervalues the Debtors business. As a
result, the Noteholders are receiving substantially more than a full recovery in violation of the
absolute priority rule.

12.  The Debtors valuation fails to take into account substantial market changes that
continue to improve the Debtors business. Lazard relied on the Debtors projections in
conducting its valuation and “did not independently verify the Projections in connection with
preparing estimates of Enterprise Value or Equity Value. . . .” See DS, Ex. F at 2.° Further, “no
independent valuations or appraisals of the Debtors were sought or obtained in connection [with
the valuation].” 1d. The Debtors acknowledge that their financial projections, a key component
of the Lazard valuation, were last refreshed in April 2010 -- more than five months ago. See DS,
Ex.Ea 1.

13.  The Debtors EBITDAR projection for 2010, which was used in formulating the
Debtors’ enterprise value, was $301 million. Actual performance during the 12 months ended

June 30, 2010, however, shows Adjusted EBITDA of $325 million.” See Preliminary Offering

°  Interlachen anticipates that the Equity Committee and the United States Trustee will file their own objections to

the Plan. Interlachen reserves the right to join in those objections or any other objections following its review
thereof.

®  “DS’ refersto the Disclosure Statement for the joint Chapter 11 Plan of Chemtura Corporation, et al. [Docket
No. 3324]

" The adjustments included in the Adjusted EBITDA (as defined in the Offering Memorandum) cal culations
contained in the Offering Memorandum and the EBTIDAR calculations in the Financial Projectionsin the
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Memorandum, Chemtura Corporation, Senior Notes Due 2018 in the principal amount of
$450,000,000, at 55 (“Offering Memorandum”). Further, the Debtors July 2010 monthly
operating report showed revenue up 17% and a $15 million increase in Adjusted EBITDA as
compared to July 2009. See Exhibit A.

14. Not surprisingly, the end result of using stale numbers as a basis for the Debtors
financia projections is a flawed vauation. The Plan thus cannot be confirmed because it is

based on a fundamentally flawed and erroneous valuation.

Markets Agree Asserted Chemtura Enterprise Value Is Too Low

15.  Objective market data corroborates Interlachen’s conclusion that the Debtors
enterprise value is substantially greater than the Lazard valuation.

16. It is critical to consider the Debtors' valuation in its proper context. First, Lazard
acknowledges that there has been no independent appraisal performed on any of the Debtors
assets and that Lazard is relying solely on information provided by the Debtors entrenched
management -- a group that stands to remain employed and profit handsomely under the Plan.
Second, because Lazard's valuation admittedly rests on subjective assumptions provided by a
self-interested management group, an objective assessment of value provided by a functioning
market provides a more accurate view of Chemtura’'s true value. Iridium Operating LLC v.
Motorola, Inc. (In re Iridium Operating LLC), 373 B.R. 283, 291 (Bankr. SD.N.Y. 2007)
(“[T]he public markets constitute a better guide to fair value than the opinions of hired litigation
experts whose valuation work is performed after the fact and from an advocate's point of
view.”); see also VFB LLC v. Campbell Soup Co., 482 F.3d 624, 633 (3d Cir. 2007) (“Absent

some reason to distrust it, the market price is a more reliable measure of the stock’s value than

Disclosure Statement use comparable methodologies, and thus, provide a comparable measure of the Debtors’
earnings.



the subjective estimates of one or two expert witnesses.” (internal quotation marks omitted)); In
re Prince, 85 F.3d 314, 320 (7th Cir. 1996) (“[I]n a properly functioning market, especialy
where the stock is frequently traded among a number of different buyers and sellers, the price
that buyers are presently willing to pay--and that sellers are willing to accept--for shares of the
stock is usually the most accurate representation of the present value of the stock’s future cash
flows.”); Liquidation Trust of Hechinger Inv. Co. v. Fleet Retail Fin. Group (In re Hechinger
Inv. Co.), 327 B.R. 537, 548 (D. Del. 2005) (“[T]he court will give deference to the prevailing
marketplace values,...rather than to values created with the benefit of hindsight for the purposes
of litigation.”) (internal quotation marks and citation omitted).

17.  The equity market has, for an extended period, expressed with its dollars that
there is significant value in the Debtors equity. From January 4, 2010 through June 17, 2010,
the day that the Debtors filed their fatally flawed Plan, Chemtura's common stock traded
actively. In fact, during that time, an average of 1.54 million Chemtura shares traded daily with
an average market capitalization of more than $337 million. Chemtura s market capitalization
peaked during this period at $427 million -- roughly six times the value that the shareholders
would receive under the Plan. See Exhibit B.

18. These trading levels were achieved even before the Debtors dramatic
improvement in earnings and at a time that the Debtors faced significant environmental claims
(see DS, at 86-7) and an undefined liability on account of the Diacetyl Claims (see DS, at 87-92).
The equity market’s message -- that Chemtura's common stock has significant value -- should
not be ignored.

19. Bond prices too have reflected a higher enterprise value than that contemplated by

the Plan. In fact, from January 4, 2010, through August 31, 2010, the Debtors' 2016 Notes and



2009 Notes have consistently traded above 103 and as high as 118.5. See Exhibit C. Even the
most structurally subordinated 2026 Notes have traded at prices ranging from 90 to 110 during
much of 2010, with prices as high as 114 despite the risk of reinstatement with a low 6.875%
coupon and along-dated maturity. Id.

20. Bond trading levels are the result of liquid markets. According to Trade
Reporting and Compliance Engine (“TRACE"), there have been 249 trades of at least $1 million
in the 2016 Notes between January 5, 2010 and August 31, 2010. Id. The value of those trades
likely is materially more than $249 million, as TRACE reports the size of each trade only as
more than $1 million (without specifying how much more).2 The trading activity set forth in
Exhibit C demonstrates the liquid trading of the 2016 Notes, the 2009 Notes and the 2026 Notes.

21. Investors' willingness to pay premiums for the Debtors existing debt instruments
is clear and objective evidence of the market’s view of the Debtors enterprise and equity value

-- and that the Plan severely underval ues the Debtors.

Noteholders Will Receive More Than Full Recovery

22. By undervaluing the enterprise, the Debtors have undervalued the new common
stock to be issued under the Plan. The Noteholders thus are receiving a recovery well in excess
of the amount of their Allowed Claims.

23.  Code section 1129(b)(1) requires that a nonconsensual plan must be “fair and
equitable” to dissenting classes. The “fair and equitable” standard requires that, with respect to a

dissenting class of interests, “the holder of any interest that is junior to the interests of such class

8 For adescription of TRACE reporting guidelines, please see the TRACE Trade Reporting and Compliance

Engine User Guide, Version 2.4 - March 31, 2010, p. 50, a copy of which can be found at
(http:/lwww finra.org/l ndustry/Compliance/M arket Transparency/TRA CE/Documentation).
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will not receive or retain under the plan on account of such junior interest any property.” Code
§ 1129(b)(2)(C).

24. A corollary to this absolute priority rule is that senior creditors cannot receive a
greater than 100% recovery on their claims; excess value must be alocated to junior classes of
debt or equity. Inre Granite Broadcasting Corp., 369 B.R. 120, 140 (Bankr. S.D.N.Y. 2007); In
re Exide Techs,, 303 B.R. 48, 61 (Bankr. D. Del. 2003); see also Inre P.J. Keating Co., 168 B.R.
464, 469-70 (Bankr. D. Mass. 1994) (“An uncodified aspect of the fair and equitable rule
governing the cram down of interests is that no class of creditors be paid more than in full.”)
(citing H.R. Rep. No. 95-595, at 410 (1977), reprinted in 1978 U.S.C.C.A.N. 5787, 6370); 7
Collier, Bankruptcy 1129.03[4][a][ii] a 1129-83 (16th ed. 2010) (“Once the participant
receives or retains property equal to its claim, it may receive no more.”).

25. The Debtors bear the burden of establishing that the Plan meets the requirements
of Code section 1129(b), including the requirement that the plan’s treatment of dissenting classes
isfair and equitable. Inre DBSD N. Am,, Inc., 419 B.R. 179, 204 (Bankr. S.D.N.Y. 2009), aff'd
sub nom. Sprint Nextel Corp. v. DBSD N. Am,, Inc. (In re DBSD N. Am,, Inc.), No. 09-Civ-
10156, 2010 U.S. Dist. LEX1S 33253 (S.D.N.Y. March 24, 2010) (“To confirm a plan that hasn’t
been accepted by all impaired classes (thereby failing to satisfy section 1129(a)(8)), the plan
proponent must show that the plan ‘does not discriminate unfairly’ and is ‘fair and equitable
with respect to the non-accepting impaired classes.”). Accordingly, it is also the Debtors burden
to demonstrate that no senior class is receiving distributions valued at more than 100% of its
clams. See Exide, 303 B.R. at 58, 61.

26. In Exide, a committee objected to the debtors’ plan of reorganization asserting

that, among other things, the plan was drafted for the benefit of the debtors’ prepetition lenders



who would receive more than the full value of their claims under the terms of the plan at the
expense of junior creditors and interest holders. 1d. at 58. As in this case, the dispute revolved
around competing views of the debtors enterprise value.

27. The Exide committee’s valuation expert testified that “plans providing
management and/or senior creditors with the majority of stock or other options in the reorganized
company is a strong indicator that the debtor is being undervalued, resulting in a windfall for
management and senior creditors.” 1d. at 60. After reviewing the valuation testimony, the court
held that the Exide's plan undervalued the company, producing a prohibited windfall for the
prepetition lenders in violation of Code section 1129(b), and denied confirmation of Exide's
plan.

28. Here, as in Exide, the Debtors proposed Plan undervalues the company and
provides the Noteholders with a mgjority of the equity in the Reorganized Debtors, producing an
unjustifiable windfall for those creditors. Asthe Equity Committee undoubtedly will show at the
confirmation hearing, the Debtors enterprise value is substantially greater than the valuation

ranges suggested by Lazard and results in the Notehol ders receiving more than a 100% recovery.

Plan Does Not Attempt To Provide Highest Cash Return To Creditors Or
Preserve Equity Value For Shareholders

29. Upon consummation of the Plan, all retained Causes of Action, including (a) all
breach of contract claims, (b) claims under section 362 or chapter 5 of the Code, and (c) state
fraudulent transfer claims, will vest in the Reorganized Debtors. See Plan, § 5.23. By vesting
the retained Causes of Action in the Reorganized Debtors, the Noteholders will receive a
disproportionate share of the Reorganized Debtors' equity and will receive the benefit of the

Causes of Action successfully prosecuted by the Debtors. These claims congtitute a valuable
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asset that should be used to provide a greater cash recovery for creditors and, accordingly, a
larger equity stake in the Reorganized Debtors for current sharehol ders.

30. The Plan should include a mechanism, such as a call option, permitting the
Debtors for some limited period of time to redeem a portion of the shares paid to the Noteholders
for cash generated from prosecution of the Causes of Action. Instead, the Debtors are handing
over what amounts to a double recovery to the Noteholders: namely, the Noteholders receive a
controlling interest in the Reorganized Debtors and the benefit of the Causes of Action through
increased equity value and/or dividend payments.

31.  The failure to include a mechanism, such as a limited call option on shares
distributed to the Noteholders, that would pay creditors in cash while preserving equity value for
shareholders is further evidence that the Noteholders and management view the Reorganized

Debtors' equity as worth substantially more than implied by the Plan.

Rights Offering Cap Is Nonsensical

32. The cap on the Rights Offering contained in the Plan Support Agreement is
further evidence that the shares in the Reorganized Debtors are undervalued. The Plan limits the
Rights Offering shares available to the existing shareholders to $100 million in the aggregate at
the depressed enterprise value ascribed to the Debtors in the Plan. As contemplated by the Plan,
the proceeds of the Rights Offering would be used to increase the amount of cash (versus New
Common Stock) that Noteholders would receive in satisfaction of their Claim.

33.  Were the Noteholders truly interested in a cash payout, however, there would not
be a $100 million cap (indeed, the Noteholders should have requested a $100 million floor, not
cap, on the Rights Offering). Rational Noteholders would be expected to prefer to receive a

higher percentage of cash than New Common Stock in satisfaction of their Claims. Instead, the
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Noteholders here have preconditioned their support for this Plan on the $100 million cap, which
assures their receipt of a disproportionate share of undervalued equity. Capping the Rights
Offering serves to shift value to the Noteholders and away from the shareholders because
Noteholders will receive a higher percentage of undervalued New Common Stock than they

otherwise might receive without the cap.

The Plan Unnecessarily And Inappropriately Satisfies And/Or Settles
Contingent And Contested Claims

34.  ThePlan unnecessarily and inappropriately provides for the satisfaction of various
contingent and contested claims asserted against the Debtors. The Debtors, however, fail to
provide any justification whatsoever for their proposed satisfaction and/or “settlement” of these
claims under Code section 1123(b)(3)(A). The settlements and payments permanently impair
current shareholder value for the sole benefit of the Noteholders and management, the Debtors
primary future shareholders.

35.  This unwarranted transfer of value is particularly troubling in the case of the
Debtors management. By settling and satisfying contingent and contested Claims, management
is delivering to itself and certain employees an up to 11% stake in a “cleaner” reorganized
company -- at the expense of the existing shareholders. Many of these contingent and contested
Claims, rather than being satisfied and receiving distributions of cash or New Common Stock as
contemplated by the Plan, should be reinstated as obligations of the Reorganized Debtors and

addressed in the ordinary course of the Reorganized Debtors' business.
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1 Noteholder Settlements Are Inappropriate

36.  The Plan proposes to pay certain of the Noteholders $70 million in make-whole
and non-call premiums pursuant a so-called “settlement” under Code section 1123 and
Bankruptcy Rule 9019.

37.  Courts consider several factors in determining whether to approve a settlement,
including: (a) the balance between the likelihood of success compared to the present and future
benefits offered by the settlement; (b) the prospect of complex and protracted litigation if the
settlement is not approved; (c) the proportion of the class members who do not object or who
affirmatively support the proposed settlement; (d) the relative benefits to be received by
individuals or by groups of the class; (€) the nature and breadth of releases to be obtained by
officers and directors; and (f) the extent to which the settlement is the product of arms-length
bargaining. Committee of Unsecured Creditors of Interstate Cigar Co. Inc. v. Interstate Cigar
Distribution, Inc. (In re Interstate Cigar Co., Inc.), 240 B.R. 816, 822 (Bankr. E.D.N.Y. 1999),
(citing In re Texaco, Inc., 84 B.R. 893, 902 (Bankr. S.D.N.Y. 1988) (denying approval of
settlement where (i) “the settlement amount pales in comparison to the potential value of the
litigation,” and (ii) creditors, who had the most to lose if the settlement was approved, opposed
the settlement)). The Debtors bear the burden of proof to establish sufficient facts showing that a
settlement is fair, equitable, and reasonable given the particular circumstances of the case.
Goodwin v. Mickey Thompson Entm't Group, Inc. (In re Mickey Thompson Entm't Group, Inc.),
292 B.R. 415, 420 (9th Cir. B.A.P. 2003); In re TCI 2 Holdings, LLC, 428 B.R. 117, 135-39
(Bankr. D.N.J. 2010).

38. Here, the Plan proposes to pay the 2016 Noteholders a make-whole premium, and
the 2026 Noteholders a non-call premium despite several compelling arguments that the

underlying notes can (and should) be reinstated. See DS at 177-79; JPMorgan Chase Bank, N.A.
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v. Charter Commc’'ns Operating, LLC (In re Charter Commc’'ns), 419 B.R. 221 (Bankr.
S.D.N.Y. 2009) (held, Debtors entitled to reinstate prepetition debt). This purported settlement
isillusory -- the Noteholders apparently demanded $70 million and the Debtors agreed to pay it.
The proposed settlement is no settlement at al -- it is an outright capitulation to a zealous
Noteholder constituency, intent on achieving control of the Reorganized Debtors, by a
management team focused more on job preservation and maximizing its own recovery than on
satisfying itsfiduciary obligations to the Debtors shareholders.

39. Further, the Debtors have not adequately demonstrated how the proposed
“settlement” benefits the shareholders, the class that will ultimately fund this settlement. The
Disclosure Statement, is utterly devoid of any justification at all for the proposed Noteholder
settlement. In fact, to the contrary, the Debtors described numerous defenses in the Disclosure
Statement to the Noteholders' arguments that they are entitled to their premiums, yet they simply
surrendered without a fight. Accordingly, the Debtors fall far short of meeting the requirement
that they establish facts to support afinding that the proposed settlements are fair and equitable.

40. Finally, as a practical matter, the Noteholder settlement ssimply makes no sense.
The Debtors’ intent is to replace their existing low-interest bond debt with new bond debt at a
higher interest rate (7.875% coupon rate on the proposed new financing versus the 6.875%
coupon rates on the 2016 Notes and 2026 Notes) and with a shorter-dated maturity (than the
2026 Notes). For the “privileges’ of a higher interest rate and a shorter maturity, the Debtors
would incur unnecessary fees and other transaction costs in addition to the $70 million of make-
whole and non-call premiums. After taking into consideration these various costs, and
incorporating the proposed make-whole and non-call premiums into the cost of refinancing, the

Debtors are issuing bonds with an effective interest rate of over 12%. See Exhibit D.

14



41. Reinstating the 2016 Notes and the 2026 Notes would eliminate the $70 million
make-whole and non-call premiums, would reduce the costs of the new financing to those
amounts aready -- and unnecessarily -- expended, and would leave the Reorganized Debtors
with a healthy balance sheet and lesser interest rate. The Debtors purported business judgment
should not be used as a shield to permit management to enter into imprudent, foolish and
unnecessary settlements at the expense of the existing shareholders.

2. PBGC Settlement Is Not Necessary

42.  The Plan’s proposed $50 million PBGC settlement is not necessary because the
Debtors pension is not underfunded on a statutory basis. Further, on a financial basis, the
Debtors pension plan is not in a materially different position than the pension plans of similar
companies. According to Standard and Poor’s, 64% of pension plans of the S& P 500 companies
(322 companies out of 500) are underfunded by a total $260 billion. See Exhibit E, at 6 and 9.
The Debtors 2009 Annual Report shows that the Debtors qualified pension plan was
underfunded by 28%. See Exhibit F and Chemtura Corp., Annual Report (Form 10-K), at 102-
103 (Mar. 12, 2010). That funding level is in line with the 13 chemical companies included in
the S& P 500. See Exhibit F.

43.  Similar to the Noteholder settlement, the Debtors appear to have smply rolled
over, seemingly offering the PBGC everything it demanded. Also similar to the Noteholder
settlement is the Debtors abject failure to show that the settlement with the PBGC is fair,
equitable, and reasonable given the particular circumstances of the case.

44, Notably, it is once again the Reorganized Debtors, Noteholders, and management
that will benefit from the PBGC “settlement” and the payments described above. And once
again, the benefit comes at the expense of current shareholders, who unjustifiably bear the

ultimate cost of the settlement.
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3. Diacetyl Settlements Should Ride Through Bankruptcy Case And Be Addressed In the
Ordinary Course Of The Reorganized Debtors Business

45.  The Plan proposes to settle Diacetyl Claims rather than litigating them in the
ordinary course of the Reorganized Debtors business. That the Debtors never disclosed
Diacetyl Claims in their pre-petition SEC filings is a clear indication that the Debtors believe
these claims are ordinary course business obligations and immaterial to the Debtors overall
businesses and performance. However, under the Plan, the Debtors seek to settle the Diacetyl
Claims by distributing a substantial amount of value that could otherwise go to shareholders,
rather than vigorously pursuing payment of these claims through insurance proceeds.

46.  The Debtors believed that they had $240 million of insurance coverage to cover
the potential liabilities associated with the Diacetyl Claims. Transcript of April 19, 2010,
169:20-25 [Docket No. 2539]. Nevertheless, the Debtors have reached a settlement with AIG,
their insurer, that will cap AIG’s obligations to pay benefits at only $35 million of the first $70
million that is paid to current Diacetyl claimants. The Debtor’s settlement with AIG eliminates
the estates’ access to up to $205 million in insurance proceeds and means that the Diacetyl
Claims will be settled primarily on the backs of the shareholders. Thisis yet another example of
the Debtors needlessly settling contingent claims at costs that far exceed the potential benefit of

litigation and at the sole expense of their shareholders.

The Plan Provides Inequitable Stock Distribution To Management

47.  The Plan Supplement filed on September 2, 2010 (the “Plan Supplement”)
contains a proposed long-term incentive plan (the “LTIP”) that would provide certain of the
Debtors employees and board members with up to 11% of the Reorganized Debtors stock. In
addition to distributions under the LTIP, the Debtors also seek approval of an Emergence
Incentive Plan (the “EIP”) that will provide further stock distributions to employees. Asaresult,
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stock distribution to the Debtors employees and board members may be more than double the
proposed distribution to all current shareholders. Like other actions by the Debtors discussed
above, distributions under the LTIP and EIP are grossly inequitable to current shareholders.

48. In addition, the value of management’s potential stake in the Reorganized Debtors
is significantly enhanced by the Reorganized Debtors unnecessarily low debt profile. This
appears to be at odds with management’s fiduciary duty to existing shareholders. It is clear that
the Reorganized Debtors could sustain a higher debt load and still retain a flexible balance sheet.
Perhaps most important, the incurrence of additional debt would help to provide arecovery to the
Debtors' current shareholders. The Debtors' Plan proposes a balance sheet with a debt/Adjusted
EBITDA level of 2.3x (based on Adjusted EBITDA for the 12 months ended June 30, 2010).
See Offering Memorandum, at 20. Moody’s rating report for Debtors newly issued bonds
supports our view that the Debtors can prudently support more debt. See Moody’s Investor
Service Report, Aug. 9, 2010, a copy of which is attached hereto as Exhibit G. In particular,
Moody’s report states that Debtors could have twice as much debt and keep the same Moody’s
rating.

49.  The willingness of current shareholders to invest significant dollars behind a
much higher debt load speaks volumes about the Debtors' supportable debt load. For instance,
two members of the Equity Committee have expressed a willingness to invest $470 million in the
New Common Stock behind a proposed debt load of $1.35 billion -- $600 million more than the
Debtors proposed debt levels under the Plan. Thus, the Debtors' could increase their leverage
providing a greater recovery for the shareholders who own the fulcrum security in this case,

while still generating additional liquidity.
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The Plan Releases Are Overly Broad

50.  Article Xl of the Plan also provides overly broad releases in violation of the Code.
Specifically section 11.3 of the Plan provides that each holder of a Claim or Interest will fully
release and discharge from liability the Released Parties, including the Debtors' directors and
officers, the Creditors Committee, the Ad Hoc Bondholders Committee, the DIP Agent and
DIP Lenders.
51.  The Second Circuit in Deutsche Bank AG v. Metromedia Fiber Network, Inc. (In
re Metromedia Fiber Network, Inc.) explained the danger of providing non-debtors with a
release:
[N]ondebtor release is adevice that lends itself to abuse. By it, a
nondebtor can shield itself from liability to third parties. Inform,
itisarelease; in effect, it may operate as a bankruptcy discharge
arranged without a filing and without the safeguards of the Code.
The po?ential for abuse is heightened when releases afford blanket
immunity.

416 F.3d 136, 142 (2d Cir. 2005).

52.  Asthe Second Circuit explained, “it is clear that such arelease is proper only in
rare cases.” Id. at 141. Here, the Debtors provide no justification for providing the Release
Parties with blanket releases under the Plan. There is no evidence that the Debtors case is a
“rare case.” Thus, the Plan’s releases are per se impermissible absent exclusion of these non-
debtor parties.

. The Plan Unjustifiably Discriminates Against Shareholders Based On Their Vote

53.  The Debtors use of a so-called “carrot/stick” provision in the Plan is wholly

inappropriate.  In exchange for voting in favor of the Plan, the Debtors guarantee that

shareholders will receive their pro rata share of 5% of the Reorganized Chemtura equity (subject

to dilution of the management incentive plans) and the right to participate in the Rights Offering.
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However, the Debtors assert that shareholders may receive as little as 1.6% of the equity if they
vote to rgject the plan. Further, if the shareholders accept the plan, then any excess value in the
Plan Reserves will be returned to the Reorganized Debtors. Thus, to secure a guaranteed return
from the Debtors, the shareholders are forced to part with a potential additional source of
recovery to which they would otherwise be entitled under the Code. This additional source of
recovery will instead inure to the benefit of the Noteholders, as the new mgjority owners of the
Reorganized Debtors, and the Reorganized Debtors management.
54.  The Creditors Committee's reliance on In re Adelphia Commc’'ns Corp., 368

B.R. 140 (Bankr. S.D.N.Y. 2007) as permitting the Debtors use of the carrot/stick in the Plan is
misguided.® Official Committee of Unsecured Creditors Memorandum of Law in Support of
Confirmation of the Plan, dated September 3, 2010, [Docket No. 3780], 1184-86. First,
Adelphia was a consensual bankruptcy case in which all 30 impaired classes voted in favor of the
plan. Adelphia, 368 B.R. at 258. Therefore, the “fair and equitable’ requirement under Code
§ 1129(b), and thus the absolute priority rule, was not implicated. 1d. Second, the equity
committee in Adelphia was hopelessly out of the money. Id. at 275-76; see also In re Drexel
Burnham Lambert Group, Inc., 138 B.R. 714, 717 (Bankr. S.D.N.Y. 1992). Indeed, the Adelphia
court explained the limitations of its holding:

This “carrot and stick” provision, by which a creditor is offered an

inducement to vote on a plan of reorganization, is not inconsistent

with any provision of the Code -- though I’ d prefer to qualify that

general statement to make it applicable if (but only if) the

inducement is to give a stakeholder more than it would be
entitled to, rather than to threaten to take an existing right away.

368 B.R. at 275-76 (emphasis added).

®  The Debtors and the Ad Hoc Committee of Bondholders failed to adequately address the appropriateness of the

carrot/stick provision in their confirmation briefs.

19



55. Here, the Debtors are solvent. The correct inquiry is how much the current
shareholders are entitled to, not whether the current shareholders are entitled to any distribution
at all. Aswill be shown at the confirmation hearing, current shareholders are entitled to much
more than their pro rata share of 5% of the Reorganized Debtors' stock. Thus, the Debtors use of
the carrot/stick provision is grossly inappropriate.

Conclusion

For all of the foregoing reasons, Interlachen requests that the Court deny

confirmation of the Plan and grant it such other relief asisjust.

Dated: September 9, 2010 SCHULTE ROTH & ZABEL LLP
New York, New York Attorneys for Investcorp Interlachen Multi-
Srategy Master Fund Limited

By: /¢ LawrenceV. Gelber

Lawrence V. Gelber
(A Member of the Firm)
James T. Bentley

919 Third Avenue

New York, New York 10022
Tel: (212) 756-2000

Fax: (212) 593-5955
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EXHIBIT A



Chemtura Corp.
Comparison of Monthly Operating Results
July 2010 EBITDA v. July 2009 EBITDA

Net Sales

Cost of goods sold

Selling, general and administrative

Depreciation & Amortization

Research & development

Gain on sale of business

Changes in estimates related to expected allowable claims
Operating Profit

Interest Expense
Other expense/income
Reorganization items
Equity income

Net earnings

Net earnings

Depreciation & Amortization
Interest Expense

EBITDA

Equity Income

Gain on sale of business

Changes in estimates related to expected allowable claims
Reorganization items

Other expense/income

Adjusted EBITDA

Source: Monthly Operating Reports

Monthly Operating Results
($ in millions)

For the Period
July 1, 2008 to

For the Period
July 1, 2010 to

July 31, 2009 July 31, 2010

$ 175 $ 206
139 155
17 17
9 9

2 2
@
(1)

8 26
(6) (10)
®3) (19)
) (7
7 10

1 9

1 9

9 9
6 10
16 28
U] (10)
- @

- Q)

5 7

3 10

17 32

Increase in Adjusted
EBITDA from July
2009 to July 2010

$ 15

Calculation of Adjusted EBITDA is based on the Company calculation used in Preliminary Offering Memorandum Dated August 10,

2010




EXHIBIT B



Chemtura Corp.
Stock Trading History Between January 1, 2010 and June 17, 2010.

Date Vol(M) Last Market Cap
1/4/2010 921,875 1.18 286.7
1/5/2010 745,262 1.19 289.1
1/6/2010 459,289 1.21 294.0
1/7/2010 803,920 1.21 294.0
1/8/2010 569,279 1.22 296.4

1/11/2010 1,280,553 1.26 306.1
1/12/2010 748,505 1.26 306.1
1/13/2010 609,675 1.26 306.1
1/14/2010 475,066 1.27 308.5
1/15/2010 3,232,923 1.40 340.1
1/19/2010 8,405,562 1.60 388.7
1/20/2010 6,134,216 1.59 386.3
1/21/2010 1,551,715 1.56 379.0
1/22/2010 3,556,765 1.44 349.8
1/25/2010 2,342,465 1.37 332.8
1/26/2010 2,572,840 1.52 369.3
1/27/2010 1,107,341 1.57 381.4
1/28/2010 709,521 1.53 3717
1/29/2010 2,234,822 1.62 393.6
2/1/2010 1,088,103 1.69 410.6
2/2/2010 1,091,482 1.59 386.3
2/3/2010 847,656 1.50 364.4
2/4/2010 1,203,177 1.43 347.4
2/5/2010 967,481 1.45 352.3
2/8/2010 1,202,471 1.36 330.4
2/9/2010 1,588,248 1.34 325.5
2/10/2010 4,180,360 1.22 296.4
2/11/2010 6,799,062 1.06 257.5
2/12/2010 1,712,252 1.27 308.5
2/16/2010 1,203,795 1.35 328.0
2/17/2010 632,307 1.28 311.0
2/18/2010 1,023,544 1.28 311.0
2/19/2010 521,250 1.34 325.5
2/22/2010 656,070 1.37 332.8
2/23/2010 1,066,349 1.36 330.4
2/24/2010 539,944 1.30 315.8
2/25/2010 260,802 1.33 323.1
2/26/2010 130,807 1.29 3134
3/1/2010 1,737,950 1.36 330.4
3/2/2010 322,169 1.32 320.7
3/3/2010 138,164 1.31 318.2
3/4/2010 148,536 1.33 323.1
3/5/2010 1,123,754 1.38 335.3
3/8/2010 589,654 1.40 340.1
3/9/2010 502,565 1.40 340.1
3/10/2010 5,840,562 1.54 3741
3/11/2010 626,659 1.46 354.7
3/12/2010 592,040 1.37 332.8
3/15/2010 1,806,077 1.34 325.5

Source: Bloomberg, TRACE Trade History. Page 1



Chemtura Corp.
Stock Trading History Between January 1, 2010 and June 17, 2010.

Date Vol(M) Last Market Cap
3/16/2010 776,802 1.40 340.1
3/17/2010 209,345 1.37 332.8
3/18/2010 1,080,402 1.31 318.2
3/19/2010 1,397,722 1.36 330.4
3/22/2010 779,078 1.35 328.0
3/23/2010 2,257,602 1.29 313.4
3/24/2010 2,733,569 1.23 298.8
3/25/2010 1,253,752 1.25 303.7
3/26/2010 499,976 1.27 308.5
3/29/2010 476,187 1.27 308.5
3/30/2010 1,566,847 1.39 337.7
3/31/2010 741,961 1.37 332.8

4/1/2010 466,442 1.44 349.8
4/5/2010 1,906,648 1.48 359.5
4/6/2010 1,515,625 1.47 357.1
4/7/2010 816,689 1.51 366.8
4/8/2010 331,025 1.49 362.0
4/9/2010 1,842,434 1.43 347.4
4/12/2010 577,551 1.41 3425
4/13/2010 341,639 1.40 340.1
4/14/2010 261,489 1.39 337.7
4/15/2010 1,081,246 1.47 357.1
4/16/2010 710,754 1.46 354.7
4/19/2010 651,324 1.50 364.4
4/20/2010 1,100,791 1.50 364.4
4/21/2010 576,624 1.51 366.8
4/22/2010 305,004 1.51 366.8
4/23/2010 390,242 1.50 364.4
4/26/2010 229,741 1.49 362.0
4/27/2010 527,625 1.50 364.4
4/28/2010 2,456,577 1.57 381.4
4/29/2010 3,811,854 1.76 427.6
4/30/2010 1,290,262 1.74 4227
5/3/2010 644,528 1.71 415.4
5/4/2010 812,246 1.61 3911
5/5/2010 1,659,560 1.55 376.6
5/6/2010 3,220,791 1.45 352.3
5/7/2010 2,742,630 1.50 364.4
5/10/2010 6,995,271 1.52 369.3
5/11/2010 3,018,050 1.61 391.1
5/12/2010 3,686,509 1.69 410.6
5/13/2010 2,053,102 1.75 4251
5/14/2010 3,899,015 1.68 408.1
5/17/2010 2,420,858 1.60 388.7
5/18/2010 3,929,006 1.47 357.1
5/19/2010 1,338,706 1.48 359.5
5/20/2010 1,463,232 1.41 342.5
5/21/2010 874,458 1.44 349.8
5/24/2010 935,150 1.40 340.1

Source: Bloomberg, TRACE Trade History. Page 2



Chemtura Corp.
Stock Trading History Between January 1, 2010 and June 17, 2010.

Date Vol(M) Last Market Cap
5/25/2010 718,163 1.37 332.8
5/26/2010 1,712,030 1.58 383.8
5/27/2010 411,821 1.59 386.3
5/28/2010 369,584 1.53 371.7
6/1/2010 453,210 1.49 362.0
6/2/2010 224,957 1.46 354.7
6/3/2010 294,278 1.43 347.4
6/4/2010 3,849,021 1.14 276.9
6/7/2010 3,486,500 1.11 269.7
6/8/2010 511,515 1.14 276.9
6/9/2010 721,378 1.15 279.4
6/10/2010 2,490,065 0.88 213.8
6/11/2010 3,370,180 0.92 223.5
6/14/2010 1,500,629 0.90 2191
6/15/2010 2,096,311 0.80 194.3
6/16/2010 1,142,977 0.94 228.4
6/17/2010 1,096,850 0.98 238.1
Average 1,545,323 1.39 337.9

Source: Bloomberg, TRACE Trade History. Page 3



EXHIBIT C



Chemtura Corp.

Bond Trading History Between January 1, 2010 and August 31, 2010.

Date

CEM 6.875% due 06/01/16 Trade History

Vol(M)

08/31
08/30
08/25
08/24
08/23
08/18
08/16
08/11
08/09
08/05
08/04
08/03
07/29
07/28
07/27
07/22
07/21
07/20
07/19
07/16
0715
0714
07/13
07/09
07/07
06/30
06/29
06/28
06/25
06/23
06/22
06/18
06/17
06/15
06/14
06/11
06/10
06/09
06/08
06/07
06/04
06/03
06/01
05/27
05/26

Source: Bloomberg, TRACE Trade History.

2,000
1,000
2,000
3,000
1,000
2,000
2,000
1,000
4,000
3,000
3,000
1,000
3,000
2,000
2,000
1,000
6,000
2,000
3,000
1,000
4,000
3,000
2,000
1,000
3,000
1,000
5,000
1,000
2,000
1,000
6,000
13,000
2,000
5,000
1,000
1,000
1,000
1,000
4,000
2,000
3,000
8,000
1,000
4,000
4,000

Trades(#)

-h-h—*m@l\)-h—k—k—*—*011\)350)—*[\)—*01—*0)—*[\)(.04}-—*(DNO)—*NI’\)(O—*QJ&)A—‘NN—*-&-T\D—*I\)

Price

First  High Low Last

11250 11250 11250 11250
113.00 113.00 113.00 113.00
112.50 11250 11250 112.50
113.00 113.00 11250 113.00
115.00 11500 115.00 115.00
116.50 116.75 116,50 116.75
11525 11525 115.00 115.00
114.00 114.00 114.00 114.00
114.75 11475 114.00 114.00
11550 115.75 11450 11450
113.25 113.75 11325 113.75
113.50 11350 113,50 113.50
112.00 113.00 112.00 113.00
112.13 112.38 112.13 112.38
11150 112.00 11150 112.00
109.00 109.00 109.00 109.00
107.50 109.00 106.50 109.00
105.25 105.25 105.00 105.00
106.00 106.00 105.75 106.00
107.00 107.00 107.00 107.00
104.75 105.50 104.50 104.50
106.00 106.00 10550 105.50
107.00 107.50 107.00 107.50
107.00 107.00 107.00 107.00
109.00 110.31 109.00 110.31
11250 11250 11250 112.50
113,50 113,50 112.00 112.00
115.75 115.75 11575 115.75
11525 11550 11525 115.50
11588 11588 115.88 115.88
115,50 115.75 11550 115.50
116.00 118.00 114.00 114.75
109.25 109.50 109.25 109.50
108.31 109.00 108.00 109.00
108.00 108.00 108.00 108.00
107.50 107.50 107.50 107.50
107.25 107.25 107.25 107.25
108.00 108.00 108.00 108.00
108.50 108.75 108.50 108.75
108.38 108.50 108.38 108.50
108.75 108.88 108.56 108.88
109.00 109.50 109.00 109.50
109.25 109.25 109.25 109.25
109.25 109.75 108.75 109.25
110.25 110.25 108.50 109.75
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Chemtura Corp.

Bond Trading History Between January 1, 2010 and August 31, 2010.

Date
05/21
05/20
05/19
05/13
05/12
05/11
05/07
05/05
05/03
04/29
04/27
04/26
04/23
04/21
04/20
04/16
04/15
04/07
04/06
04/05
04/01
03/30
03/26
03/25
03/24
03/22
03/19
03117
03/16
03/15
03/11
03/09
03/05
03/03
03/02
02/24
02/23
02/22
02/19
02/18
02/16
02/12
02/11
02/09
02/08
02/03
02/02
02/01
01/29

Source: Bloomberg, TRACE Trade History.

Vol(M)
4,000

3,000
1,000
2,000
2,000
1,000
1,000
3,000
1,000
1,000
1,000
6,000
3,000
3,000
3,000
4,000
2,000
1,000
2,000
1,000
2,000
2,000
2,000
2,000
5,000
3,000
1,000
1,000
1,000
1,000
1,000
1,000
2,000
2,000
3,000
4,000
4,000
1,000
3,000
2,000
2,000
2,000
2,000
1,000
2,000
1,000
1,000
1,000
2,000

Trades(#)

N = = 2N =TOMNMNONW— B WONN - - waa -+ QQAaANMNMPMNDNONANL2NNPERWWWOO = = W aNDN Wb

Price

First

108.00
110.00
112.00
112.50
114.00
113.25
113.00
113.25
113.75
114.00
113.75
115.00
114.63
115.00
115.00
115.50
117.50
118.25
117.00
117.00
117.25
117.88
117.56
117.50
117.75
118.50
117.50
117.00
117.00
117.25
115.75
115.25
115.50
115.25
115.50
115.50
115.25
115.25
115.50
115.00
113.50
113.00
113.00
113.00
112.00
112.00
113.00
112.25
111.75

High
108.50
110.00
112.00
112.50
114.00
113.25
113.00
113.25
113.75
114.00
113.75
115.25
114.75
115.25
115.06
115.75
117.50
118.25
117.01
117.00
118.00
118.13
117.56
117.50
117.75
118.50
117.50
117.00
117.00
117.25
115.75
115.25
115.50
116.00
115.50
115.50
115.75
115.25
115.50
115.00
113.50
113.00
113.00
113.00
112.25
112.00
113.00
112.25
112.00

Low
107.00
108.75
112.00
112.00
113.00
113.25
113.00
112.50
113.75
114.00
113.75
114.50
114.63
115.00
115.00
115.00
117.00
118.25
117.00
117.00
117.25
117.88
117.50
117.25
116.00
117.50
117.50
117.00
117.00
117.25
115.75
115.25
114.00
115.25
115.25
115.25
115.25
115.25
114.75
114.50
113.00
113.00
112.50
113.00
112.00
112.00
113.00
112.25
111.75

Last
108.00
108.75
112.00
112.00
113.00
113.25
113.00
112.75
113.75
114.00
113.75
114.50
114.75
115.00
115.00
115.75
117.00
118.25
117.01
117.00
118.00
118.13
117.50
117.25
117.00
117.50
117.50
117.00
117.00
117.25
115.75
115.25
114.00
116.00
115.25
115.25
115.75
115.25
115.00
114.50
113.00
113.00
112.50
113.00
112.25
112.00
113.00
112.25
112.00
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Chemtura Corp.

Bond Trading History Between January 1, 2010 and August 31, 2010.

Date
01/27
01/25
01/22
01/20
01/19
01/15
0114
01113
01/12
01/11
01/06
01/05

TOTAL 6.875% of 2016

CEM 6.875% due 02/01/26 Trade History

08/05
08/03
07/29
07/21
07/20
07/16
07/13
07/07
07/06
07/02
07/01
06/29
06/25
06/24
06/22
06/18
06/14
06/08
06/01
05/28
05/27
05/19
05/18
05/13
05/12
05/11
05/07
05/06
05/05
04/27
04/22
04/21

Price
Vol(M) Trades(#) First High Low Last
1,000 1 112.00 112.00 112.00 112.00
1,000 1 112.00 112.00 112.00 112.00
2,000 2 112.88 113.13 11288 113.13
4,000 4 113.44 113,50 113.44 113.50
3,000 3 114.00 11450 114.00 114.50
2,000 2 114.00 114,00 113.75 113.75
2,000 2 111.50 11150 111.50 111.50
2,000 2 111.00 111.00 111.00 111.00
2,000 2 109.50 109.56 109.50 109.56
2,000 2 108.50 108.81 108.50 108.81
1,000 1 108.50 108.50 108.50 108.50
1,000 1 107.50 107.50 107.50 107.50
249,000 250
5,000 5 113.19 11475 113.19 11475
2,000 2 112.00 11250 112.00 112.50
5,000 6 “111.00 11200 111.00 112.00
2,000 2 105.75 106.25 10575 106.25
1,000 1 106.50 106.50 106.50 106.50
1,000 1 107.50 107.50 107.50 107.50
1,000 1 107.50 107.50 107.50 107.50
1,000 1 108.00 108.00 108.00 108.00
1,000 1 112.00 112.00 112.00 112.00
2,000 2 111.00 11125 111.00 111.25
1,000 1 111.75 11175 11175 11175
1,000 1 112.00 112.00 112.00 112.00
1,000 1 11275 112,75 11275 11275
1,000 1 112.00 112.00 112.00 112.00
9,000 9 113.50 113.50 112,50 113.25
11,000 11 111.00 112.00 111.00 111.25
2,000 2 99.50 9950 - 99.00 99.00
1,000 1 97.50 9750 9750 97.50
1,000 1 97.00 97.00 97.00 97.00
1,000 1 96.50 9650 96,50 96.50
3,000 3 96.00 9663 96.00 96.63
2,000 2 95.75 95.75 9525  95.25
2,000 2 95.75 96.25 9575 96.25
2,000 2 97.00 97.25 97.00 97.25
2,000 2 95.50 9588 9550  95.88
2,000 2 95.50 9550 9525 9525
3,000 3 93.50 9350 93.00 9325
2,000 2 93.00 9350 93.00 93.50
2,000 2 9425 9425 9250  92.50
1,000 1 92.00 9200 92.00 92.00
1,000 1 9125 9125 9125 9125
7,000 7 89.75 91.75 89.75 90.88

Source: Bloomberg, TRACE Trade History.
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Chemtura Corp.

Bond Trading History Between January 1, 2010 and August 31, 2010.

Date
04/19
04/14
04/06
03/26
03/25
03/24
03/23
03/22
03/19
03/11
03/08
03/05
02117
02/12
01/27
01/22
01/20
01119
0112
01/11
01/07
01/04

TOTAL 6.875% of 2026

CEM 7.000% due 07/15/09 Trade History

08/31
08/30
08/24
08/19
08/17
08/16
08/13
08/12
08/11
08/09
08/06
08/04
08/03
07/29
07/28
07/27
07/26
07/22
07/21
0719
07/16
07/15

Price
Vol(M) Trades(#) First High Low Last
1,000 1 90.00 90.00 90.00 80.00
1,000 1 89.75 89.75 89.75 89.75
1,000 1 89.00 89.00 89.00 89.00
2,000 2 89.50 89.50 88.50 88.50
1,000 1 89.75 89.75 89.75 89.75
1,000 1 90.00 90.00 90.00 90.00
1,000 2 90.75 90.75 90.75  90.75
5,000 5 9025 9100 90.25 90.50
4,000 4 90.00 9125 90.00 91.00
3,000 3 89.00 89.00 87.00 87.50
2,000 3 87.00 87.00 87.00 87.00
1,000 1 87.00 87.00 87.00 87.00
1,000 1 86.00 86.00 86.00 86.00
1,000 1 86.50 86.50 86.50 86.50
1,000 1 8750 8750 87.50 87.50
1,000 1 87.75 8775 8775 87.75
1,000 1 87.00 87.00 87.00 87.00
1,000 1 8750 8750 8750 87.50
1,000 1 87.00 87.00 87.00 87.00
1,000 1 88.00 88.00 88.00 88.00
3,000 3 87.00 8725 87.00 87.25
1,000 2 7750 7750 7750 77.50
114,000 118
2,000 2 106.50 106.75 106.50 106.75
1,000 1 107.00 107.00 107.00 107.00
2,000 2 107.50 107.50 107.00 107.00
5,000 5 109.25 109.25 107.75 108.75
1,000 1 108.75 108.75 108.75 108.75
1,000 1 108.00 108.00 108.00 108.00
2,000 2 108.25 108.25 108.00 108.00
1,000 1 107.75 107.75 107.75 107.75
3,000 3 108.00 108.25 108.00 108.25
2,000 2 108.00 108.00 108.00 108.00
2,000 2 108.00 108.00 107.75 107.75
4,000 4 107.50 108.00 107.50 108.00
2,000 2 107.50 107.75 107.50 107.75
13,000 13 107.00 107.75 106.50 107.63
6,000 6 106.50 106.63 106.00 106.63
5,000 5 105.00 105.88 105.00 105.63
2,000 2 10525 105.50 105.25 105.50
1,000 1 105.00 105.00 105.00 105.00
4,000 4 104.50 104.50 104.19 104.25
1,000 1 103.75 103.75 103.75 103.75
1,000 1 103.50 103.50 103.50 103.50
6,000 6 103.25 104.00 103.00 104.00

Source: Bloomberg, TRACE Trade History.
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Chemtura Corp.

Bond Trading History Between January 1, 2010 and August 31, 2010.

Date
07/14
0713
07/12
07/09
07/06
07/01
06/30
06/29
06/25
06/24
06/23
06/22
06/18
06/16
06/15
06/14
06/11
06/10
06/09
06/02
05/20
05/13
05/10
05/07
05/05
05/03
04/26
04/23
04/21
04/20
04/19
04/16
04/07
04/01
03/31
03/30
03/29
03/25
03/24
03/23
03/22
03/12
03/10
03/09
02/26
02/22
02/19
02/12
02/11

Source: Bloomberg, TRACE Trade History.

Vol(M)
1,000

1,000
4,000
4,000
1,000
1,000
5,000
3,000
1,000
1,000
1,000
3,000
16,000
1,000
1,000
5,000
5,000
6,000
1,000
1,000
3,000
1,000
2,000
1,000
1,000
2,000
1,000
2,000
3,000
2,000
1,000
2,000
1,000
5,000
1,000
1,000
1,000
2,000
1,000
1,000
1,000
1,000
1,000
3,000
1,000
3,000
6,000
8,000
7,000

Trades(#)
1

\jmmw_ag).a_u_s_l._.L[\)_A._L_LO)_.L[\)_LNQ)[\)—LN—A—L[\)—L@—L—LO)mm_L_La;w_A_L_me_A._L_[:.J;_A

Price
First High  Low Last
103.25 103.25 103.25 103.25
104.00 104.00 104.00 104.00
103.88 104.25 103.50 104.25
103.50 103.50 103.00 103.13
107.50 107.50 107.50 107.50
107.50 107.50 107.50 107.50
108.50 108.50 107.50 107.50
109.50 109.50 108.00 108.00
112.00 112.00 112.00 112.00
111.50 11150 11150 111.50
111.75 111.75 11175 11175
11225 11225 11200 112.00
113.50 114.00 110.00 112.25
109.50 109.50 109.50 109.50
108.50 108.50 108.50 108.50
108.50 109.00 108.00 108.00
109.00 109.00 108.00 108.50
108.00 108.81 108.00 108.25
108.75 108.75 108.75 108.75
110.50 11050 110.50 110.50
109.00 110.50 109.00 110.50
113.50 113.50 113.50 113.50
115.00 115.00 11400 114.00
114.00 114.00 11400 114.00
11425 11425 11425 11425
116.00 116.00 116.00 116.00
115.25 11525 11525 115.25
115.25 11525 11525 115.25
115.00 11525 11500 115.25
115.00 115.00 11500 115.00
114.50 11450 11450 11450
114.00 114.00 113.75 113.75
115.00 115.00 115.00 115.00
113.06 113,50 113.00 113.50
11250 11250 112,50 112.50
113.00 113.00 113.00 113.00
113.25 113.25 11325 113.25
11250 11250 11250 112.50
11150 111,50 11150 111.50
11250 11250 11250 112.50
112.50 112,50 11250 112.50
112.25 11225 11225 112.25
110.75 110.75 110.75 110.75
110.69 110.88 11069 110.88
110.00 110.00 110.00 110.00
109.44 110.00 109.44 110.00
109.75 109.75 109.44 109.50
109.00 109.31 109.00 109.31
110.00 110.00 108.44 109.00
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Chemtura Corp.

Bond Trading History Between January 1, 2010 and August 31, 2010.

Date
02/09
02/04
02/03
01/28
01/27
01/25
01/21
01/20
01/19
01/15
0114
01/13
01/12
01/11
01/07

TOTAL 7.000% of 2009

Price
Vol(M) Trades(#) First High Low Last
1,000 1 109.00 109.00 109.00 109.00
1,000 1 109.00 109.00 109.00 109.00
1,000 1 108.75 108.75 108.75 108.75
1,000 1 109.00 109.00 109.00 109.00
1,000 1 108.75 108.75 108.75 108.75
1,000 1 108.50 108.50 108.50 108.50
3,000 3 108.50 108.75 108.40 108.75
6,000 6 108.25 10850 107.75 108.50
4,000 4 108.25 108.75 107.75 108.75
8,000 8 108.00 108.25 107.75 108.25
5,000 5 108.00 108.00 107.44 107.50
1,000 1 107.50 107.50 107.50 107.50
1,000 1 108.00 108.00 108.00 108.00
7,000 7 108.50 108.81 108.25 108.81
1,000 1 107.50 107.50 107.50 107.50
236,000 237

Source: Bloomberg, TRACE Trade History.
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EXHIBIT D



Chemtura Corp.

IRR Calculation of Effective Interest Cost of Issuing New Bonds

New Bond Issue Details
[1] Notional $455.00
[2] Coupon 7.88%
[3] Years 8
[4]] Payment Frequency 2
[5] Underwriting Fee 3.5%
[6] Issue Price 99.27%
Existing Bond Takeout Fees
[8][ Total Makewhole & Non-Call amount $70.00
(ni-elr) (81 (nr-mn (1r21/ )
Total Cash
Bond Notional Pro Rata Underwriting Period Interest Flow by
Period Cash Flows Takeout Fee Fee Cost Period
0 $451.67 -$70.00 -$15.93 $365.75
1 -$17.92 -$17.92
2 -$17.92 -$17.92
3 -$17.92 -$17.92
4 -$17.92 -$17.92
5 -$17.92 -$17.92
6 -$17.92 -$17.92
7 -$17.92 -$17.92
8 -$17.92 -$17.92
9 -$17.92 -$17.92
10 -$17.92 -$17.92
11 -$17.92 -$17.92
12 -$17.92 -$17.92
13 -$17.92 -$17.92
14 -$17.92 -$17.92
15 -$17.92 -$17.92
16 -$455.00 -$17.92 -$472.92

Effective Interest Rate Per Semiannual Period 5.8599%

Effective Annual Interest Cost] 12.06%

Source: Bloomberg and Offering Memorandum
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S&P 500 2009: Pensions and Other Post
Employment Benefits (OPEB)

&

The 34% global market rebound of 2009 only slightly improved S&P 500 pensions, as
underfunding improved to a US$ 261 billion short fall from a short fall of US$ 308 billion.
= Pension funding rate increased to 81.65% from 78.10%.
= Discount rate declined to 5.81% from 6.29%.
= Expected return rate declined to 7.83% from 7.95%.

Laid-off workers, who otherwise might have remained with their employers, have added
additional unanticipated expenditures to pensions as early retirees.

The shift back to equities from the safety of fixed income helped in 2009, but the current
pullback shows the dangers. Funds want safety and companies want returns (less
contributions).

OPEB underfunding remains massive, even as underfunding was reduced to US$ 215
billion from US$ 257 billion.

Only 18 issues were overfunded in pensions for 2009 compared to 296 issues ten-years
ago. Only four issues were overfunded in OPEB in 2009, with just one of those issues
overfunded in both pensions and OPEBs.

Given reduced benefits, reduced personal and retirement accounts, and increased
retiree longevity, workers who have a choice will delay retirement, change lifestyles, and
accept that retirement as they envisioned it may not exist.

While pensions remain significantly underfunded, the record level of cash held by S&P
500 companies makes the obligation a business item, not a retiree problem.
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Overview

For over fifty years, the relationship between employee and employer not only encompassed the
exchange of services for compensation, but extended to obligations in the form of pensions and Other
Post Employment Benefits (OPEB), specifically medical care. These benefits are staples of the
American dream and marketplace with their related expenditures built into the cost of products and
services. From a historical perspective, modern pension expansion began during the Second World
War when the average life expectancy was 65 and most pensions, often referred to as widows’ funds,
were paid to the surviving spouse. By the time the Employee Retirement Income Security Act (ERISA)
was passed in 1974, the average life expectancy of Americans had risen to 72 and retirees lived to
collect payments directly. Today, the average U.S. life expectancy is 78 and early retirement is a
common occurrence. However, the official age of retirement has only been scaled forward, based on
the date of birth, from 65 to 67. As a result, the medical cost associated with this longevity has
skyrocketed, as has the cost of prescription drugs and elder care. Over the last fifteen years,
globalization of markets, materials, and services has grown dramatically. As U.S. economic dominance
has shifted and the effects of the current recession have become more prevalent worldwide, the ability
of U.S. companies to pass along the costs associated with retirement to consumers has significantly
diminished to a level that endangers many companies’ competitiveness and financial survival.
Moreover, the current cost of public retirements within the United States has grown to a level which
endangers the budgets of some municipalities. While the private sector remains in significantly better
financial condition to meet these obligations, due mostly to stricter regulations, S&P believes that the
current state of affairs amounts to a pension system with archaic accounting regulations that distorts
the financial position of pension funds and their sponsors, in addition to a pay-as-you-go OPEB system
with very little funding or legal guarantees.

The reality for retirees is that the retirement many of them envisioned will not exist. The
personal wealth depletion via lower housing prices and poor market conditions, combined with
prolonged high unemployment and lower pension and OBEB benefits (as longevity and the cost of
staying healthy continue to escalate), has left potential retirees with little ability to retire. The current
economic reality of strained government programs, the need for additional revenue (taxes), and higher
social costs have summoned a return to the “old” reality of retirement: you work for most of your longer
life and spend your remaining years in retirement in a reduced lifestyle.

Current Pension Status

The market and economy slowly recovered from the 2000-2002 bear market and the brief 2001
recession. While corporate earnings posted 18 consecutive quarters of GAAP (Generally Accepted
Accounting Principals) growth (22 quarters for Operating), had record profits in aggregate and obtained
record high cash levels, corporate pension plans remained in the red with corporations making minimal
contributions. During the earnings run-up, the market followed by producing a 101% S&P 500 gain
(October 9, 2002 low through October 9, 2007 high), and slightly surpassed (2.5%) its prior market high
set in March 2000. The result for companies in the S&P 500 is that defined-benefit plans for 2007, as a
group, returned to their fully-funded status, last seen in 2001 with US$ 63.4 billion in excess assets
over obligations, and a funding level of 104.4% of obligations. The improved funding was the result of
increased assets (+2.3%) assisted by recognized market gains, decreased liabilities (-4.6%), and a
general reduction in the number of covered workers in defined pension funds. Added to the mix was a
series of buyout offers within the automotive industry in exchange for reduced, limited, or forfeited
future benefits. The downturn in corporate earnings began in Q3 2007, produced five steep declines in
quarterly earnings, and then bottomed out in Q4 2008, posting the first negative earnings in S&P 500
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history. The loss was so severe that the S&P 500 actually lost more in Q4 2008 (US$ -202 billion) than
it ever made (Q2 2007 US$ +194 billion). The reality of the market was devastating: a -37% return
for 2008 producing a 43% gap between what was expected and what was delivered. Assets
declined 26.9% from US$ 1.50 trillion to US$ 1.10 trillion, as liabilities, aided by a higher discount rate,
were reduced by a mere 2.6%, to US$ 1.41 trillion from US$ 1.44 trillion. The net result was that the
S&P 500 went from an overfunding of US$ 63.4 billion to an underfunding record level of US$ 308.4
billion in one year, a US$ 371 billion turnaround, with the funding status dropping to 0.78 from 1.04.
Fiscal 2009 started off poorly within the equity markets but bottomed out in March 2009, resulting in a
56.8% decline over the 17-month Bear market. From their high (March 2009), markets rebounded
strongly, turning the early loss into a 26.46% 2009 total return gain for the S&P 500. The gains,
however, were no match for the massive damage done to pension fund portfolios in 2008 when equity
investment levels were much higher. For 2009, pension funding only slightly improved to an 81.65%
level from the 78.10% level in 2008. Aggregate underfunding declined to US$ 260.7 billion from the
record US$ 308.4 billion, and was almost a mirror image of the US$ 280.0 billion in overfunding
enjoyed by the index ten years ago. Estimated pension return rates continued to decline, posting their
ninth consecutive year of decreases to 7.83% from 7.95% in 2008 (in 1999, the rate was 9.17%).
Discount rates declined 58 bps to 5.81% from 6.29%, significantly adding to projected obligations. For
the year, even the best equity market in over a decade could not overcome the combined reduced
returns from asset reallocation, higher obligations, and previous market losses.

S&P 500 PENSION PENSION PENSION PENSION PENSION PENSION S&P 500
ASSETS OBLIGATIONS FUNDING FUNDING DISCOUNT RETURN TOTAL

$ MILLIONS $ MILLIONS STATUS STATUS RATE RATE RETURN

$ MILLIONS RATIO

2009 $1,160,202 $1,420,912  -$260,709 0.817 5.81% 7.83% 26.46%
2008 $1,100,149 $1,408,580  -$308,432 0.781 6.29% 7.95%  -37.00%
2007 $1,504,516 $1,441,135 $63,380 1.044 6.13% 8.02% 5.49%
2006 $1,470,964 $1,511,301 -$40,337 0.973 5.75% 8.03% 15.79%
2005 $1,318,010 $1,458,439  -$140,430 0.904 5.11% 8.13% 4.91%
2004 $1,265,338 $1,429,667  -$164,328 0.885 5.80% 8.27% 10.88%
2003 $1,113,478 $1,278,265  -$164,787 0.871 6.09% 8.38% 28.69%
2002 $950,963 $1,169,472 -$218,509 0.813 6.64% 8.63%  -22.10%
2001 $1,089,896 $1,086,950 $2,946 1.003 7.13% 9.15%  -11.89%
2000 $1,238,920 $1,012,893 $226,027 1.223 7.43% 9.17% -9.10%

1999 $1,274,083 $994,061 $280,022 1.282 7.44% 9.13% 21.04%

B,
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1991 1992 1993 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009
Year 2009 2008 2007 2006 2005 2004 2003
Assets ($ billions) $1,160 $1,100 $1,505 $1,471 $1,318 $1,265 $1,113
Obligations ($ billions) $1,421 $1,409 $1,441 $1,511 $1,458 $1,430 $1,278
Funding Status ($ billions) -$261 -$308 $63 -$40 -$140 -$164 -$165
Funding Ratio 0.82 0.78 1.04 0.97 0.90 0.89 0.87
Employment (millions) 22.0 221 227 238 231 223 22.0
10-year Treasury (%) 3.84% 2.84% 4.03% 4.70% 4.39% 4.22% 4.26%
30-year Treasury (%) 4.64% 2.69% 4.46% 4.81% 4.55% 4.82% 5.07%

Pension Discount Rate (%) 5.81% 6.29% 6.13% 5.75% 511% 5.80% 6.09%
S&P 500 Total Return (%) 26.46%  -37.00% 5.49% 15.79% 4.91% 10.88% 28.69%

While defined-benefit pension plans are more common among large corporations, they are not
universal with respect to sector representation. Companies in Information Technology, a relatively new
sector with high employee turnover, are the least likely to have plans while companies in the Utilities
and Materials sectors are the most likely to have plans. The funding levels also vary across sectors.
Over the past several years, the Telecommunication Services sector remained the sole sector with
overfunding, a legacy from the AT&T breakup. However, the massive losses of the 2008 recession
stripped Telecommunications of that traditional standing, and have left it underfunded for both 2008 and
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2009. The Financials sector, which has suffered the most during the recession, reported the least
negative underfunding, at 8.26%, along with fewer employees. Ironically, Energy, which has performed
(relatively) well with respect to market prices, earnings, and cash flow, is the most underfunded sector
with a 28.56% underfunded status (improved from 39.46% underfunded in 2008).

S&P GICS SECTOR 2009 2009 2009 2009 2008 2007 2006
ISSUES ISSUES I[ISSUES PENSION PENSION PENSION PENSION

OVER UNDER FUNDING FUNDING FUNDING FUNDING

FUNDED FUNDED STATUS STATUS STATUS STATUS

Consumer Discretionary 80 3 43 -21.03% -21.42% 0.59% -4.57%
Consumer Staples 41 0 32 -21.52% -25.28% -3.42% -8.18%
Energy 39 0 32 -28.56% -39.46% -13.73% -19.06%
Financials 79 10 46 -8.26% -11.66% 11.71% 4.47%
Health Care 52 0 30 -22.48%  -29.25% -5.21% -12.32%
Industrials 57 0 42 -19.00% -22.88% 6.47% -1.91%
Information Technology 75 0 30 -13.43% -15.98% 6.58% -2.72%
Materials 32 2 28 -22.62% -25.06% 0.71% -6.78%
Telecommunication Services 9 0 6 -9.85% -9.59%  29.29%  20.58%
Utilities 36 3 33 -21.62% -27.46% 2.60% -3.42%
S&P 500 500 18 322 -18.35% -21.90% 4.40% -2.67%

Pension funds have US$ 1.16 trillion in assets, with 86.1% invested in U.S. concerns and 13.9%
invested abroad, percentages which have changed little over the past several years. Over the past few
years, the asset allocation matrix, however, has changed significantly. For 2009, pension funds
reallocated their assets out of equities (63.1% in 2008 to 43.7% in 2009) and into fixed income (32.3%
in 2008 and 42.9% in 2009). The shift was the result of the new balance between perceived safety
(fixed income) and acceptable risk (equities), inspired by the Bear market and the Financial liquidity
crises. While assets shifted, the overall pension fund portfolio return declined only slightly from 8.02%
to 7.95%. Given the traditional lower fixed income return, the 7 bps decline would have needed to
incorporate much higher equity returns (a strong rebound). As the Bull market of 2009 took hold funds
again shifted their allocation, this time back to equities, chasing higher returns and accepting the higher
risk associated with the shift. As the market continued to progress, higher degrees of risk became
acceptable. The year-end 2009 result is that allocations to equities increased back up to 50.40%, while
fixed income allocations dropped to 38.03%.

Corporate contributions increased 68.3% in 2009 to US$ 66.1 billion from US$ 39.3 billion in 2008.
Given the equity gains of 2009, the ending asset allocation value suggests that fund managers may
have taken some equity profits along the way, limiting the upward rise in equity allocations, and
reducing corporate contribution. For 2010, S&P 500 issues are estimating that they will contribute US$
32.1 billion. Given the change in allocations, the current market correction will have a greater
impact on pensions. Based on the 7.83% estimated 2010 return, the aggregate year-to-date
projections are US$ 66.2 billion short of their goal.
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GICS SECTOR PENSION PENSION PENSION PENSION PENSION
ASSETS EQUITY FIXED INCOME REAL ESTATE OTHER
$ MILLIONS ASSET ASSET ASSET ASSET
ASSETS ALLOCATION ALLOCATION ALLOCATION ALLOCATION

2009
Consumer Discretionary $119,220 45.39% 41.44% 1.07% 12.10%
Consumer Staples $73,065 51.88% 35.51% 1.50% 11.12%
Energy $63,011 56.34% 35.58% 2.19% 5.89%
Financials $143,604 42.82% 40.23% 1.88% 15.08%
Health Care $73,007 58.66% 30.12% 0.87% 10.35%
Industrials $288,865 52.60% 37.23% 3.57% 6.61%
Information Technology $126,662 44.75% 49.26% 3.12% 2.88%
Materials $92,601 47.90% 40.27% 3.45% 8.37%
Telecommunication Services $87,403 57.97% 30.49% 6.57% 4.96%
Utilities $92,763 51.33% 36.54% 2.79% 9.34%
S&P 500 ISSUES $1,160,202 50.50% 38.03% 2.86% 8.61%
GICS SECTOR PENSION PENSION PENSION PENSION PENSION
ASSETS EQUITY FIXED INCOME REAL ESTATE OTHER
$ MILLIONS ASSET ASSET ASSET ASSET
ASSETS ALLOCATION ALLOCATION ALLOCATION ALLOCATION

2008
Consumer Discretionary $194,411 33.8% 53.6% 5.7% 6.9%
Consumer Staples $44,660 49.1% 41.2% 1.3% 8.5%
Energy $45,940 59.1% 35.0% 2.3% 3.7%
Financials $116,695 38.3% 47.5% 2.5% M1.7%
Health Care $57,112 55.3% 34.2% 0.2% 10.2%
Industrials $237,022 46.6% 38.1% 5.0% 10.4%
Information Technology $94,077 40.9% 51.6% 4.2% 3.2%
Materials $75,957 44 4% 36.2% 2.9% 16.5%
Telecommunication Services $87,491 47 2% 28.7% 9.7% 14.3%
Utilities $77,224 51.8% 38.6% 4.7% 4.9%
S&P 500 ISSUES $1,030,589 43.7% 42.8% 4.6% 8.9%

2007
Consumer Discretionary $258,030 60.3% 31.8% 1.9% 8.3%
Consumer Staples $88,842 64.2% 30.3% 1.1% 4.5%
Energy $67,777 60.4% 33.1% 1.3% 8.5%
Financials $156,374 60.8% 33.1% 1.1% 6.5%
Health Care $80,339 65.2% 30.5% 1.1% 4.4%
Industrials $350,505 61.5% 31.7% 2.8% 4.8%
Information Technology $160,701 57.4% 39.2% 1.7% 1.7%
Materials $109,209 59.9% 30.8% 2.3% 8.4%
Telecommunication Services $129,028 60.0% 27.1% 4.4% 8.5%
Utilities $103,710 62.3% 31.1% 2.8% 4.0%
S&P 500 ISSUES $1,504,516 61.3% 32.3% 1.8% 5.9%
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Current OPEB Status

The state of OPEB remains extremely poor largely due to the lack of uniform information available and
lack of funding requirements. Therefore, analysis and evaluations have limited use and projections
require large disclaimers. While disclosure requirements have improved with balance sheet postings,

limited info

rmation on assumptions is available. Since OPEB has no funding requirements, the

reporting rules have become a product of smoothing and the assumed discounted rates for obligations.
As medical and drug costs continue to escalate (with many at a double-digit rate) and combine with
higher life expectancies, the estimated growth rate used in determining the present value of OPEB
becomes the major factor in the evaluation.
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YEAR OPEB OPEB OPEB PENSION OPEB PENSION OPEB &
ASSETS OBLIGATIONS FUNDING FUNDING FUNDING FUNDING PENSION
$ BILLIONS $ BILLIONS STATUS STATUS  STATUS STATUS  FUNDING
$ BILLIONS $ BILLIONS RATIO RATIO STATUS
$ BILLIONS
2009 $61.1 $275.7 -$214.6 -$260.7 0.222 0.817 -$475.32
2008 $65.7 $322.9 -$257.2 -$308.4 0.203 0.781 -$565.66
2007 $95.3 $364.4 -$269.1 $63.4 0.261 1.044 -$205.76
2006 $92.2 $385.9 -$293.7 -$40.3 0.239 0.973 -$334.03
2005 $91.2 $412.1 -$320.9 -$140.4 0.221 0.904 -$461.35
2004 $82.3 $369.3 -$286.9 -$164.3 0.223 0.885 -$451.26

Within the S&P 500, 293 companies (flat from 2008 and down from 310 companies in 2007) offer
OPEB, with the aggregate underfunding of US$ 214.6 billion representing a 22.2% funding rate, up
from 20.3% in 2008. While funding levels have increased, the stark contrast is to pensions which, while
also underfunded, have significantly more asset coverage (81.7%). Adding to the large variance in
funding levels is the fact that pensions have the backing of the PBGC, while OPEBs have no such
support or fallback position. Combined, pension and OPEB assets set aside for issues in the S&P
500 amounted to US$ 1,221.3 billion, to cover US$ 1,696.6 billion in obligations, with the resulting
underfunding being US$ 475.3 billion, or 28.0% of underfunding, compared to 32.7% in underfunding in

2008.

GICS SECTOR

Consumer Discretionary
Consumer Staples
Energy

Financials

Health Care

Industrials

Information Technology
Materials
Telecommunication Services
Utilities

S&P 500

80
41
39
79
52
57
75
32
9
36
500

ISSUES PENSION PENSION
ISSUES ISSUES

OVER

FUNDED F
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PENSION OPEB

FUNDING ISSUES

UNDER STATUS OVER
UNDED $ MILLIONS FUNDED
43 -$31,755 0

32 -$20,039 0

32 -$25,191 0

46 -$12,925 2

30 -$21,169 1

42 -$67,773 0

30 -$19,646 1

28 -$27,072 0

6 -$9,545 0

33 -$25,589 0

322 -$260,704 4

OPEB OPEB

ISSUES FUNDING

U
FU

NDER STATUS
NDED $ MILLIONS

32 -$14,041
32 -$15,963
29 -$19,580
44 -$9,779
25 -$12,876
41 -$44,799
19 -$9,486
27 -$18,581

6 -$52,278
34 -$17,224

289  -$214,607

Since companies are not required to set up separate funds for OPEBs, the majority of them choose not
to. Of the 293 companies with OPEBs, 127 have separate OPEB funds with assets and obligations of
US$ 61.1 billion and US$ 220.7 billion, respectively. The resulting US$ 159.6 billion in underfunding for
these issues translates into a 27.7% funding rate. The remaining 166 issues have obligations of US$
55.0 billion. These companies are fully on a pay-as-you-go basis, and experience the immediate
impact of any change in costs. Within the S&P 500, only four issues were overfunded (the same four
as 2008): JP Morgan Chase, LSI Corp, PerkinElmer, and Principal Financial. Of note is JP Morgan
Chase, which is the only issue to also be funded for pensions, and therefore, the only issue within the
S&P 500 to be fully funded for both pensions and OPEB. lronically, the Telecommunications Services
sector, which traditionally has been overfunded in pensions, has gone through so many reductions in
their work force where early retirement was permitted that it now finds itself paying for those “humane
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retirements.” To this end, Telecommunications Services found itself US$ 52.3 billion short for OPEB
(compared to US$ 9.5 billion short for pensions), ranking as the worst sector in this respect. Of
continuing interest is AT&T, which has the largest underfunded OPEB at US$ 24.7 billion, and Verizon,
which is second, at US$ 24.3 billion underfunded. Combined, these two Telecommunication issues
account for 22.8% of the total underfunding. General Electric (US$ 11.6 billion underfunded), Boeing
(US$ 7.5 billion) and Exxon Mobil (US$ 6.2 billion) round out the top five, representing 34.6% of the
shortage (Ford is number six with US$ 6.1 billion).

Medical coverage became a key item in the 2008 presidential election and the major issue in the first
year of President Obama's term. The passage of the new medical coverage bill will alter.the current
status for decades to come. Coverage, eligibility, costs, and reimbursements as they have existed will
all change. Congress has already altered (reduced) a tax credit system utilized by companies to offset
OPEB expense, and also addressed the “donut hole” in the Medicare Part D for individuals.
Companies have continued to cut back on OPEB, as well as cap payments, and have introduced multi-
tier benefit programs for new employees. OPEB benefits for many current retired workers not covered
under collective bargaining agreements are coming under additional stress, as alternative public
programs become available. As programs develop, companies are expected to introduce alternative
plans, which directly or indirectly, will shift more of the financial burden and responsibility to the retiree.
Changes for current retirees under collective bargaining agreements may change less, as companies
attempt to reduce longer-term costs by reducing benefits to future retires (current employees) through
collective bargaining.

The cost of U.S. private medical retiree benefits, when compared to many non-U.S. competitors has
added significantly to costs of U.S. products, and has left those U.S. products at a competitive
disadvantage. Corporations, to some degree, must make up the difference of what foreign entities
provide in medical benefits, substituting higher prices for their products for the sovereigns’ ability to tax
individuals. With the U.S. government now taking a more active role, companies will look to shift their
expenses. Similar to the shift away from defined pensions to defined contributions and 401K
type savings accounts, post retirement medical care is now shifting away from corporate
programs, and will eventually rest as a responsibility of individuals and of U.S. social policy.

2010: Pension Underfunding

The temporary suspension of pension funding requirements in December 2008 reduced the short-term
obligations of many corporations, but did not change the requirements or schedule for current and
future payments. Additionally, the one-year suspension of accelerated payments did not give the
market (or funds) sufficient time to recover from their massive downturn. While the band-aid helped, it
has now been removed. Even with continued equity gains, and the higher reallocation to equities,
it would take years to return to the full funding levels of 2007, much less the comfortable levels
of 1999. To some extent, the long-term funding rate may depend more on the discount rate
used than the actual returns. While short-term rates are expected to slightly increase, it is generally
believed that once the economy is strong enough, longer-term rates will rise. At that point, the higher
discount rate will reduce the future liability and improve funding, at least on paper. The side-bar joke is
that if rates go up high enough, full pension funding would be accomplished and success declared.
The reality is that you can write as many paper checks as you want, but the bank will only clear the
ones for which you have enough cash. At this point the funding requirements of ERISA are playing the
safety role, requiring companies to have enough short-term cash and equivalent on hand to currently
cover liabilities, regardless of their longer-term evaluations. It should be noted that while plans may be
deficient, companies are awash in cash, with Q1 2010 setting a new cash and equivalent record for the
S&P Industrials (Old), at US$ 837 billion, the equivalent of 72 weeks of expected operating income.
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Given the demographics, it remains mathematically difficult to extrapolate an S&P 500 pension fund
that will be fully funded within the next several years. Given the current economic environment, calls
for postponements of scheduled funding, and the potential social changes, our current base line
estimate calls for pensions to improve from their current level of funding, ending 2010 at US$ 205 billion
underfunded. S&P’s optimistic estimate, based on an S&P 500 at 1310 (which is 20% above the
current close) and interest rates 50 bps higher (across utilized maturities) calculates out to a pension
improvement, but underfunding remains solidly in the red by US$ 150 billion. The gloomy forecast,
based on the current market correction turning into a Bear market combined with slightly lower interest
rates, increases the underfunding to a record US$ 395 billion.
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Moving Forward

Current pension underfunding stems from the massive global market meitdown of October 2007
through March 2009. While the market has recovered at almost a record pace, it remains 30% off its
2007 level, and is currently in its first correction mode since starting the recovery. The devastated
portfolios of pension funds, as well as supplementary savings and retirement accounts for individuals
have improved, but are significantly lower than their peaks. On a higher level, current pension funding
difficulties stem from a combination of low interest rates and specific accounting methodologies
designed to smooth out market volatility. The intent of the smoothing is to give companies time to
recover from the negative swings of the market. This smoothing design was conceived when cash
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requirements were less significant than they are today. OPEB underfunding stems from medical
advancements that increased longevity and quality of life, as well as a lack of requirements or
incentives to create or support OPEB funds. Unfortunately, the accounting rules often conceal the
short-term condition of funds for several years, by which time significant damage can be done, leaving
the company with limited options.

S&P INDICES PENSION REPORT

S&P 500 PENSION AND OPEB, IN $ BILLIONS 2009 2008 2007 2006 2005 2004
COMBINED PENSION AND OPEB STATUS -$475 -$356 -$206 -$333 -$461 -$451
PENSION ASSETS $1,160 $1,100 $1,505 $1,471  $1,318 $1,265
PENSION OBLIGATIONS $1,421 $1,409 $1,441 $1,511  $1,458 $1,430
PENSION FUNDING STATUS -$261 -$308 $63  -$40 -$140 -$164
OPEB ASSETS $61  $276 $95 $92 $91 $82
OPEB OBLIGATIONS $276 $323 $364 $387 $412 $369
OPEB FUNDING STATUS -$215  -$47 -$269 -$294 -$321 -$287

The gains of the 2002-2007 Bull market improved pensions and aliowed for minimal corporate
contributions. The Bear market of October 2007 through March 2009 quickly exposed the extent and
size of the liability to current and future retirees. However, the accounting treatment has helped to hide
these obligations via smoothing and a lack of full disclosures. The difference and at times the
conflict between accounting and ERISA postings, as well as that of the actual cash-flow,
prevents most investors from properly analyzing the situation. Companies are continuing to limit
their exposure to both pensions and OPEB. Some of the changes, such as those in the automotive
industry, have been forced upon companies and workers as a result of market conditions. Others are
the result of cost containment in reaction to competition that does not have such expenses. Currently,
the new item that has come into play is that of government’s social responsibility, both to individuals
and to society as a whole.

Both agencies and governments have a history of waiting until the last minute to take any type of
painful action. The massive impact of the medical bill speaks to this issue. We believe that the greatest
change (within the scope of this report) is expected to be in competitive OPEB benefits which are
currently experiencing double-digit cost growth with shifting contribution levels by companies and
retirees. This cost represents an area where corporations can best contain their expenses. Unlike
pensions, which have required funding and legal standing, most OPEBs are not regulatory in
nature. Represented workers negotiate for benefits with companies who view the costs as part of their
overall labor contract. Salaried workers, however, have no such contract, and therefore, the company
has no legal requirement. This situation leaves the benefits to the discretion of the company. This
distinction from pensions is extremely important. The ability of companies to modify their plans (subject
to contractual obligations) speaks directly to the extent of their legal obligation to fulfill them. This
distinction has been widely discussed, with one of the main effects being an attempt to measure the
extent of a company’s (both as an ongoing concern and under court supervision) OPEB obligation. In
general, companies view these benefits as having to be in tandem with those of represented workers,
as well as those being offered by competing peers for the same employees. Currently, the level of
benefits is trending downward across sectors lines.
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The need to remain competitive within global markets that provide different benefits depending on
national boundaries is not new. However, in competitive markets where these benefits represent a
significant contribution to product cost, the issue has become one of major contention. During times of
stress, the difference can become material to the survival of the company and industry. The automotive
industry has long suffered with this variance, and recent events have required both represented and
salaried workers to accept lower benefits at a higher cost, and altered the role of government. As a
result, companies continue to take the necessary steps to reduce costs in the face of global competition
and protect their profit margins from declining in order to stay competitive. Limiting contribution,
commonly referred to as capping, continues as corporations implement cost containment programs as
well as tiered benefit levels for newer employees. Companies (especially those in the
Telecommunications Services sector) have moved to limit their annuai contributions via maximum
annual caps. This type of benefit reduction is becoming more commonplace, and while workers and
hard-pressed unions are resisting the changes, they are being made in response to the economic
reality of globalization and the recession. Additionally, these reduced benefits are now deemed
acceptable by many workers as a result of the recession, because they have more concern for their
current jobs and current medical coverage than their eventual retiree benefits. Over several years, this
disproportionate contribution rate will shift significant portions of the OPEB responsibility and costs from
the company to the individual. Individuals unable to afford the additional expense may choose to drop
their coverage, however, under the recent passed Health Care bill coverage would be required (or there
would be a financial penalties). In many of these cases, the medical needs may be picked up via
government programs which already are showing signs of strain.

Reductions have become not only common but expected, with the only question being how much more
of a reduction in benefits and or an increase in cost will be directly placed on individuals. This situation
exists for the U.S. at large as well. As Americans live longer, the gap between existing benefits
and personal wealth, and the escalating cost of staying healthy over a longer period, will grow.
Directly or indirectly, the U.S. Government is the insurer of the last resort, whether it is via the PBGC or
as the medical provider via social or entitlement programs. The issue is becoming part of the
government’s responsibility and it is the government’s obligation to alleviate.

Pensions and OPEB have become a social issue, with the key questions being coverage, expense, and
how to pay for it. Medical coverage (doctors, hospitals, and drugs) has now emerged as a major issue
within the U.S. Government. In general, corporations present the case that traditional U.S. benefits
burden them with additional costs that do not exist for many foreign competitors. While short-term
solutions are now prepared, the ability to implement and pay for them has not yet been fully developed,
and is based on projected overall savings, and a shift in resources. This situation may lead to a slower,
more limited, step-by-step implementation, with the economy and politics playing significant roles.
Unfortunately, the longer the situation goes on, the worse it will become. Eventually, the government, in
conjunction with the private sector, will be forced to address the situation and take the necessary
painful steps. The concern remains that neither the public nor the private sector have shown a
tolerance for the pain associated with the type of forward action needed to address the problem.
The longer the situation goes unaddressed or short-term band-aids applied, the stronger the measures
will have to be to solve the situation. In the end, individuals, either as taxpayers or consumers, will
need to pay the bill as well as live with the reduction in benefits and lifestyle.

S&P Data and Classifications

The data used in this report was compiled from Standard & Poor’s Capital IQ, Compustat and Stock
Guide database, and is based on SEC filings. Data for 2009 is preliminary. The constituents used
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consist of the current S&P 500 membership, and the data represent the latest fiscal values. Data that
does not conform, or was deemed incomplete for presentation, was not utilized. Additionally, individual
issues that did not have complete data were omitted from the summary data. For this reason, some of
the sums or variances of the data do not match the aggregates. This report was prepared by S&P
Indices, which is separate from the Standard & Poor’s Credit Market Services Group (Fixed Income)
and separate from Standard & Poor's Equity Research Services. This report does not discuss ratings
or credit market aspects and does not make any buy/hold/sell recommendations for any securities.

For additional information on the S&P 500 please see our web page at:
www.marketattributes.standardandpoaors.com.
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About S&P Indices

S&P Indices, the world’s leading index provider, maintains a wide variety of investable and benchmark indices to meet an
array of investor needs. Over $1 trillion is directly indexed to Standard & Poor's family of indices, which includes the S&P 500,
the world's most followed stock market index, the S&P Global 1200, a composite index comprised of seven regional and
country headline indices, the S&P Global BMI, an index with approximately 11,000 constituents, and the S&P GSCI, the
industry's most closely watched commodities index. For more information, please visit www.standardandpoors.com/indices

About Standard & Poor's

Standard & Poor's, a subsidiary of The McGraw-Hill Companies (NYSE:MHP), is the world's foremost provider of independent
credit ratings, indices, risk evaluation, investment research and data. With offices in 23 countries and markets, Standard &
Poor's is an essential part of the world's financial infrastructure and has played a leading role for nearly 150 years in providing
investors with the independent benchmarks they need to feel more confident about their investment and financial decisions.
For more information, visit http://www.standardandpoors.com

About The McGraw-Hill Companies

Founded in 1888, The McGraw-Hill Companies (NYSE: MHP) is a leading global information services provider meeting
worldwide needs in the financial services, education and business information markets through leading brands such as
Standard & Poor's, McGraw-Hill Education, and J.D. Power and Associates. The Corporation has more than 280 offices in 40
countries. Sales in 2008 were $6.4 billion. Additional information is available at www.mcgraw-hill.com

Disclaimers

This report was prepared by the S&P’s Index Services Group, which is separate from the Standard & Poor's Credit Market
Services Group (fixed income) and separate from Standard & Poor's Equity Research Services. This report does not discuss
ratings or credit market aspects and does not make any buy/hold/sell recommendations for any securities.
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completeness, accuracy or adequacy and it should not be relied upon as such. Neither S&P nor its affiliates are responsible
for any errors or omissions or for results obtained from the use of this information. Past performance is not necessarily
indicative of future results.

This material is not intended as an offer or solicitation for the purchase or sale of any security or other financial instrument.
Securities, financial instruments or strategies mentioned herein may not be suitable for all investors. Any opinions expressed
herein are given in good faith, are subject to change without notice, and are only correct as of the stated date of their issue.
Prices, values, or income from any securities or investments mentioned in this report may fall against the interests of the
investor and the investor may get back less than the amount invested. Where an investment is described as being likely to
yield income, please note that the amount of income that the investor will receive from such an investment may fluctuate.
Where an investment or security is denominated in a different currency to the investor’s currency of reference, changes in
rates of exchange may have an adverse effect on the value, price or income of or from that investment to the investor. The
information contained in this report does not constitute advice on the tax consequences of making any particular investment
decision. This material does not take into account your particular investment objectives, financial situations or needs and is not
intended as a recommendation of particular securities, financial instruments or strategies to you. Before acting on any
recommendation in this material, you should consider whether it is suitable for your particular circumstances and, if necessary,
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Chemtura Corp.
Capital 1Q

Pension Funding Data for Chemical Companies in the S&P 500

Sep-03-2010

FY Proj. Benefit Obligation  FY Total Plan Assets  Pension Underfunding
(Pension) ~ Domeslic (Pension) - Domestic Ratio
g8 2 (1=(121/111)

Air Products & Chemicals Inc. (NYSE:APD) 2,211 1,458 34.1%
Alrgas inc. (NYSE:ARG) * * *
CF industries Holdings, Inc. (NYSE:CF) 246 208 15.6%
Eastman Chemical Co. (NYSE:EMN) 1,508 854 43.4%
Ecolab Inc. (NYSE:ECL) 1,093 899 17.7%
El DuPont de Nemours & Co. (NYSE:DD) 22,770 17,143 24.7%
FMC Corp. (NYSE:FMC) 1,099 767 30.2%
International Flavors & Fragrances Inc. (NYSE:IFF) 407 305 25.1%
Monsanto Co. (NYSE:MON) 1,744 1,281 26.5%
PPG industries Inc. (NYSE:PPG) 4,545 3,594 20.9%
Praxair Inc. (NYSE:PX) 1,385 958 30.8%
Sigma-Aldrich Corporation (NasdaqGS:SIAL) 149 125 15.6%
The Dow Chemical Company (NYSE:DOW) 19,914 14,589 26.7%
Chemtura Corporation (OTCPK:CEMJ.Q) 874 625 [ 285%
Summary Statistics :
High 22,770 17,143 43.4%
Low 149 125 15.6%
Mean 4756 3,515 26.0%
Median 1,447 928 25.8%

* Data Not Available
Excel Comp Set ID: 1Q112882081

Displaying 14 Companies. n m” N MO
All values in millions, except per share data and ratios. Financial data provided by m u m
AS

Values converted at today's spot rate. fard & Poce'’s B
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Moody's assigns (P)Bal to Chemtura's term loan; (P)Ba3 CFR
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New York New York
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Moody's Investors Service Moody's Investors Service
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Moody's assigns (P)Bal to Chemtura's term loan; (P)Ba3 CFR

Approximately $750 million of proposed debt securities rated

New York, August 11, 2010 -- Moody's Investors Service assigned a
provisional (P)Bal rating to a proposed $300 million, six-year,
senior

> secured term loan credit facility for Chemtura Corporation
(Chemtura) .

VVVVVVVVVVVVVVYVVVYVYVYVYVVYV

> Moody's also assigned a provisional (P)Bl rating to proposed $450

> million senior unsecured notes due 2018, a provisional (P)Ba3

> Corporate Family Rating (CFR) and Prcobability of Default Rating, and
a

> SGL~3 Speculative Grade Liquidity Rating. The outlook for the ratings
> 1s stable.

>

> Moody's understands that the proposed debt offerings will primarily
be

> used to repay the DIP loans of $300 million, financing fees, and

> distributions under Chemtura's plan of reorganization when the
company

> exits from bankruptcy. The provisional ratings are assigned pending
> the emergence from bankruptcy and the closing of the proposed exit
> financing.

> The company 1s expected to emerge from bankruptcy in early October
2010.

>

> The ratings assigned are subject to a complete review by Moody's of
> the final credit facility, term loan and senior note documents and
are

> also subject to the transactions being closed in a manner and with
> terms that are substantially identical to those that have been shared
with Moody's.

>

> Assignments:

>



Issuer: Chemtura Corporation

Corporate Family Rating, Assigned (P)Ba3
Probability of Default Rating, Assigned (P)Ba3
Speculative Grade Liquidity Rating, Assigned SGL-3

Senior Secured Bank Term Loan, Assigned (P)Bal (LGD2, 17%)

o

Senior Unsecured Note, Assigned (P)B1l (LGD4, 68%)

VVVVVVVVVYVYVYVYV

The (P)Ba3 CFR reflects the company's initial moderately high
leverage

> and weak credit metrics along with the possible uncertainty

> surrounding the company's future performance upon exiting bankruptcy.
> An additional concern centers on the high amount of restructuring the
> firm and its employees have been subject to and the prospect of
modest

> additional restructuring efforts. A final concern centers on the
still

> developing board of directors and a desire to better understand the

> financial philosophy of the board with a specific focus on the makeup
> of the shareholder base and what their goals are for their investment
> in Chemtura.

>

>

Following the refinancing and exit from bankruptcy, Chemtura will
have
moderately high leverage, particularly after adjusting debt for
operating leases and pensions, which add some $197 million and $441
million, respectively. At the end of calendar year 2008 Chemtura's
balance sheet debt totaled roughly $1.2 billion versus the expected
balance sheet debt of about 3750 million upon emergence. Chemtura's
leverage is still markedly lower than many companies that have exited
bankruptcy in the past. Moody's projected coverage for fiscal year
2010 (based on our debt adjustments), as measured by
EBITDAR/Interest,
> is about 3.0 times while projected leverage as measured by
> Debt/EBITDAR is approximately 4.2 times. In Moody's forecast,
adjusted
> debt is projected at slightly above
> $1.4 billion at year end 2010 post-emergence. Pro forma debt to book
> capital would be just above 50%. As mentioned above, these ratios are
> generally more favorable than the weaker historic metrics of other
>
>

VvV V VYV YVYVVYV

companies coming out of bankruptcy. Moody's notes that with fresh
start accounting, tangible net worth is likely to be a positive
number

> in excess of $350 million which is also unique for companies exiting
> bankruptcy.

>

> Chemtura's business profile and annual revenues in excess of $2.5

> billion in 2010 are consistent with the Baa rating category.

> Chemtura's strong business profile reflects its operational,

> geographic and product diversity in the numerous businesses that it
> operates in. With operating plant sites in North and South America,
> Europe, Africa and the Middle East, and Asia-Pacific, Chemtura has

> both operational (31 sites in 13



> countries) and geographic diversity befitting a strong business
profile.

Revenues are split between its four main business segments - with
Industrial Performance Products segment representing the largest
business with some 45% of revenues for the 12 months ending June 30,
2010.

Chemtura also scores relatively high in terms of market positions
within the end markets of its main products.

Vv

Additional positive factors supporting the ratings include the
reduction in pre-~bankruptcy liability exposure and the relative
stability of EBITDAR margins over the last four years (excluding
reorganization

costs)

with margins never dropping below 11%. Management's track record and
actions to effectively cut costs and to improve Chemtura's business
profile during the bankruptcy period are positive factors supporting
the ratings. These efforts resulted in the reduction in work force by
some 32% since the end of 2006 and the reduction (via closure or
sale)

of six facilities.

VVVVVVVVVVVVYVYVYVYV

The stable outlook reflects Moody's expectation that management will
continue to focus on improving global cost positions and generating
free cash flow. Additionally, it assumes that management's financial
policies will be relatively conservative. The board has yet to be
determined and the ultimate shareholders of the company and their
relative voting power is also unclear. Thus a limiting factor for
further upward rating movement is the need to understand what
changes,

> if any, the new board will institute in management's aspirations to
> de-lever, reduce pension underfunding, and achieve higher credit
ratings.

VVVVYVYVYVYVYV

If Moody's were to become comfortable with management's financial
goals and Chemtura were to maintain total debt/EBITDA of less than
3.2x and RCF/total debt of 20%, Moody's would consider a positive
outlook or the appropriateness of a higher rating. If, however, total
debt /EBITDA were to rise above 5.0x, Moody's could change the outlook
to negative.

>

> The Speculative Grade Liquidity Rating of SGL-3 reflects the
company's

> adequate liquidity and Moody's expectation of reasonable free cash

> flow generation, in excess of $60 million, during 2011. The rating is
> supported by Chemtura's favorable debt maturity profile and expected
> flexibility under the financial covenants for the company's asset

> backed credit facility. A factor supporting a higher SGL rating is
the

> cash balance in excess of $100 million, in combination with a
revolver

> that is not expected to be accessed over the long term provides good
> liquidity.

> However, seasonal working capital growth needs in the first half of

> 2011 will likely be financed by the revolver, which could be repaid
by

> the end of 2011 with the corresponding working capital inflows. Until

vV V VYV VYV



> a permanent board with an enumerated financial philosophy is made
public it is difficult to provide full credit for the excess cash on
the balance sheet. The SGL-3 also reflects the fact that final drafts
of the credit agreements along with the financial covenants were not
yvet available.

The unrated asset-based credit facilities are secured by a first lien
on inventory and receivables and a second lien on assets securing the
term loan. The term loan has second priority liens on the inventory
and receivables and first priority liens on property, plant and
equipment that suggests adequate collateral coverage. In our opinion,
the collateral package for the term loan may at the current time
adequately cover the term loan in a default scenario. The (P)Bl
rating

on the unsecured notes reflects its subordination to a substantial
amount of first lien debt and potential debt at international
subsidiaries. The rating on the unsecured notes also recognizes the
high propertion of notes in Chemtura's capital structure and reflects
their junior position in the capital structure and the prospect of
limited protection after the first and second lien lenders have been
provided for in a distressed scenario.

VVVVVVVYVYVYVVYVY

This is the first time that Moody's has rated the debt of Chemtura on
a monitored basis since withdrawing its Ca CFR in March of 2009 after
the company filed voluntary petitions for reorganization under
Chapter

> 11 of the U.S. Bankruptcy Code.

>

> The principal methodology used in rating Chemtura was Moody's Global
> Chemical Industry rating methodology, published in December 2009 and
> available on www.moodys.com in the Rating Methodologies sub-directory
> under the Research & Ratings tab. Other methodologies and factors
that

> may have been considered in the process of rating this issuer can
also

> be found in the Rating Methodologies sub-directory on Moody's
website.

>

> Chemtura Corporation manufactures and sells innovative,

> application-focused specialty chemical and consumer products
offerings.

> The company's principal executive offices are located in
Philadelphia,

Pennsylvania and Middlebury, Connecticut with a large portion of the
headquarters function residing in Middlebury. Chemtura operates in a
wide variety of end-use industries, including automotive,
transportation, construction, packaging, agriculture, lubricants,
plastics for durable and non-durable goods, electronics, and pool and
spa chemicals.

Pro-forma

net sales for the twelve months ending June 30, 2010 are estimated to
be

$2.6 billion.

VVVVYVVYVYVYVVY

Moody's Investors Service
250 Greenwich Street
New York, NY 10007
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USA

Copyright 2010 Moody's Investors Service, Inc. and/or its licensors
and affiliates {(collectively, "MOODY'S"™). All rights reserved.

CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT
OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES. MIS DEFINES CREDIT RISK
A5 THE RISK THAT AN ENTITY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL
OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS IN THE
EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK,
INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR
PRICE VOLATILITY. CREDIT RATINGS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT.

CREDIT RATINGS DO NOT CONSTITUTE INVESTMENT OR FINANCIAL ADVICE, AND
CREDIT RATINGS ARE NOT RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD
PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES
ITS CREDIT RATINGS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT
IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT
NOT LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED,
TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR
SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM
OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S
PRIOR WRITTEN CONSENT. All information contained herein is obtained

VVVVVVVVVVVVVVVVVVVVVVVYVVYVYVVYVVYVYVY

by

> MOODY'S from sources believed by it to be accurate and reliable.

> Because of the possibility of human or mechanical error as well as

> other factors, however, all information contained herein is provided
"AS IS"

> without

warranty of any kind. MOODY'S adopts all necessary measures so that
the information it uses in assigning a credit rating is of sufficient
quality and from reliable sources; however, MOODY'S does not and
cannot in every instance independently verify, audit or validate
information received in the rating process. Under no circumstances
shall MOODY'S have any liability to any person or entity for (a) any
loss or damage in whole or in part caused by, resulting from, or
relating to, any error (negligent or otherwise) or other circumstance
or contingency within or outside the control of MOODY'S or any of its
directors, officers, employees or agents in connection with the
procurement, collection, compilation, analysis, interpretation,
communication, publication or delivery of any such information, or

b)

any direct, indirect, special, conseqguential, compensatory or
incidental damages whatsoever (including without limitation, lost
profits), even if MOODY'S is advised in advance of the possibility of
such damages, resulting from the use of or inability to use, any such
information.

The ratings, financial reporting analysis, projections, and other

vV V V V
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> observations, if any, constituting part of the information contained
> herein are, and must be construed solely as, statements of opinion
and

> not statements of fact or recommendations to purchase, sell or hold
> any securities. Each user of the information contained herein must
> make its own study and evaluation of each security it may consider
> purchasing, holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS
TO

> THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS
FOR

ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER
WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's
Corporation ("MCO"), hereby discloses that most issuers of debt
securities (including corporate and municipal bonds, debentures,
notes

and commercial paper) and preferred stock rated by MIS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and
rating services rendered by it fees ranging from $1,500 to
approximately $2,500,000. MCO and MIS also maintain policies and
procedures to address the independence of MIS's ratings and rating
processes.

Information regarding certain affiliations that may exist between
directors of MCO and rated entities, and between entities who hold
ratings from MIS and have also publicly reported to the SEC an
ownership interest in MCO of more than 5%, is posted annually at
www.moodys . com under the heading "Shareholder Relations - Corporate
Governance - Director and Shareholder Affiliation Policy."

Any publication into Australia of this document is by MOODY'S
affiliate, Moody's Investors Service Pty Limited ABN 61 003 399 657,
which holds Australian Financial Services License no. 336969. This
document is intended to be provided only to "wholesale clients"
within

the meaning of section 761G of the Corporations Act 2001. By
continuing to access this document from within Australia, you
represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the
entity you represent will directly or indirectly disseminate this
document or its contents to "retail clients"™ within the meaning of
section 761G of the Corporations Act 2001.
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This credit rating is an opinion as to the creditworthiness or a debt
obligation of the issuer, not on the equity securities of the issuer
or any form of security that is available to retail investors. It
would be dangerous for retail investors to make any investment
decision based on this credit rating.

If in

doubt you should contact your financial or other professional
adviser.

>

> end
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