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EXPLANATORY NOTE
On September 25, 2016, Chemtura Corporation ("Chemtura," the "Company," "we," or "us") entered into an
agreement and plan of merger (the "Merger Agreement") with Lanxess Deutschland GmbH, a limited liability
company under the laws of Germany ("LANXESS"), and LANXESS Additives Inc., a Delaware corporation and an
indirect, wholly owned subsidiary of LANXESS ("Merger Subsidiary”). Under the terms of the Merger Agreement, the
Merger Subsidiary would merge with and into Chemtura (the "Merger"), with Chemtura surviving the merger in an
all-cash transaction. At a Special Meeting of Chemtura shareholders held February 1, 2017, the Merger was approved
by the requisite vote of Chemtura shareholders. Chemtura anticipates that the transactions contemplated by the Merger
Agreement will be consummated shortly and that, accordingly, no annual meeting of Chemtura shareholders will be
held in 2017 and no associated solicitation of proxies will occur.
This amendment No. 1 on Form 10-K/A (this “Amendment No. 1”) is being filed to (i) remove the section for
Documents Incorporated by Reference on the cover page; (ii) replace Part III, Items 10 through 14; and (iii) add 2
exhibits to Item 15 and update Item 15 of the Company’s Annual Report on Form 10-K for the period ended December
31, 2016 as filed on February 22, 2017 (the “Original Filing”). The Company’s Annual Report, as so amended, is
sometimes referred to herein as this “2016 Form 10-K”. Except as otherwise stated herein, no other information
contained in the Original Filing has been updated by this Amendment No. 1.
This Amendment No. 1 should be read in conjunction with our periodic filings made with the Securities and Exchange
Commission (“SEC”) subsequent to the date of the Original Filing, including any amendments to those filings, as well
as any Current Reports filed on Form 8-K subsequent to the date of the Original Filing.
Exhibits 31.1(a) and 31.2(a) hereto have been provided with respect to and in light of the disclosure being amended.

FORWARD-LOOKING STATEMENTS

This document includes forward-looking statements within the meaning of Section 27(a) of the Securities Act of 1933,
as amended (the “Securities Act”) and Section 21(e) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”).  These forward-looking statements are identified by terms and phrases such as “anticipate,” “believe,” “intend,”
“estimate,” “expect,” “continue,” “should,” “could,” “may,” “plan,” “project,” “predict,” “will” and similar expressions and include
references to assumptions and relate to our future prospects, developments and business strategies.  All statements not
based on historical fact are forward-looking statements that involve substantial risks and uncertainties.  See Part I,
Item IA, “Risk Factors” in the Original Filing for further information.
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PART III.

Item 10.  Directors, Executive Officers and Corporate Governance

Directors

Set forth below is information with respect to each director, including their recent employment or principal
occupation, a summary of their specific experience, qualifications, attributes or skills that led to the conclusion that
they are qualified to serve as a director, the names of other public companies for which they currently serve as a
director or have served as a director within the past five years, their period of service as a Chemtura director and their
age at March 31, 2017.

Jeffrey D. Benjamin
Age 55
Director since 2010
Independent
Committees
Audit
C&G (Chair)

Senior Advisor to Cyrus Capital Partners, L.P. Jeffrey D. Benjamin has served as Senior Advisor to Cyrus Capital
Partners, L.P., a registered investment adviser, since June 2008. Mr. Benjamin also serves as a consultant to Apollo
Management, L.P., a private investment fund, and from September 2002 to June 2008 served as a Senior Advisor to
Apollo Management. Mr. Benjamin currently serves as a director (since 2008) and member of the compensation
committee of Caesars Entertainment Corporation, a provider of branded casino entertainment, and as a director (since
2013) and a member of the compensation and finance committees of American Airlines Group, Inc. He also serves as
Chairman of the Board of A-Mark Precious Metals, Inc. (where he has been a director since 2013), a full service
precious metals trading company and an official distributor for many government mints throughout the world. Within
the last five years, Mr. Benjamin was a director of Spectrum Group International, Inc. and EXCO Resources, Inc.
(both publicly-held companies). Mr. Benjamin holds a Master of Science in Management from the Sloan School of
Management at MIT, with a concentration in Finance, and has more than 25 years of investment banking and
investment management experience.
Qualifications. Mr. Benjamin’s 25 years of investment banking and investment management experience provides
valuable perspective to our Board of Directors (the "Board") on a broad range of corporate finance and capital markets
matters and growth strategies.

Timothy J. Bernlohr
Age 58
Director since 2010
Independent
Lead Director
Committees
Audit
C&G

Founder and Managing Member of TJB Management Consulting, LLC. Timothy J. Bernlohr is the founder and
managing member of TJB Management Consulting, LLC, which specializes in providing project specific consulting
services to businesses in
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transformation, including restructurings, interim executive management and strategic planning services. He founded
the consultancy in 2005. Mr. Bernlohr is the former President and Chief Executive Officer of RBX Industries, Inc.,
which was a nationally recognized leader in the design, manufacture and marketing of rubber and plastic materials to
the automotive, construction, and industrial markets. RBX® was sold to multiple buyers in 2004 and 2005. Prior to
joining RBX® in 1997, Mr. Bernlohr spent 16 years in the International and Industry Products division of Armstrong
World Industries, where he served in a variety of management positions. Mr. Bernlohr currently serves as a director
(since 2006), chairman of the audit committee and member of the nominating & governance committee of Atlas Air
Worldwide Holdings, Inc., a provider of air cargo and outsourced aircraft operating solutions, as a director (together
with its predecessors, since 2011), chairman of the compensation committee and member of the audit committee of
WestRock Company, an international manufacturer and marketer of corrugated packaging materials, as a director
(since June 2014) and chairman of the compensation committee of Overseas Shipholding Group, Inc., a domestic
shipper of crude oil and refined petroleum products, and as a director and chairman of the compensation committee of
International Seaways, Inc., an international shipper of crude oil and refined petroleum products (all publicly-held
companies). Mr. Bernlohr is also chairman of Champion Home Builders, Inc., chairman of The Manischewitz
Company, and director of other privately-held companies. Within the last five years, Mr. Bernlohr was a director of
WCI Steel, Inc., Smurfit-Stone Container Corporation, Ambassadors International Inc., Cash Store Financial Services,
Inc., Aventine Renewable Energy Holdings, Inc. and Rock Tenn Company (all publicly-held companies).
Mr. Bernlohr is a graduate of Pennsylvania State University.
Qualifications. Mr. Bernlohr’s operating experience as a chief executive officer provides our Board with valuable
perspective into operations and finance, and his service as a director for other public company boards and committees
provides our Board with important insights into matters relating to corporate governance, compensation and strategic
initiatives.

Anna C. Catalano
Age 57
Director since 2011
Independent
Committees
C&G
EH&S

Former Group Vice President, Marketing, BP plc. (“BP”). Anna C. Catalano was Group Vice President, Marketing for
BP from 2000 through 2003. Prior to that she held various executive positions in BP and Amoco, including Group
Vice President, Emerging Markets at BP, Senior Vice President, Sales and Operations at Amoco and President of
Amoco Orient Oil Company. In addition to frequently speaking on strategic marketing and global branding, Ms.
Catalano is a leader on the mentoring and advancement of women in business, and in recognition of her efforts she
was recognized by Fortune Magazine in 2001 as being among “The Most Powerful Women in International Business.”
Ms. Catalano serves as a director (since 2010), as chair of the corporate governance committee and as a member of the
compensation committee of Mead Johnson Nutrition Company, a global leader in pediatric nutrition; as a director
(since 2006), and as a member of the corporate governance and nominating committees of Willis Towers Watson, a
provider of advisory, brokerage and risk management consulting services; and as a director (since 2011) and member
of the compensation committee of Kraton Performance Polymers, a global leader of specialty polymers (all
publicly-held companies). Ms. Catalano also serves on the National Board of the Alzheimer’s Association, and as an
advisory board member of the Kellogg Innovation Network of Northwestern University. Ms. Catalano formerly
served on the boards of SSL International plc, Hercules Incorporated and Aviva plc. Ms. Catalano holds a BS degree
in Business Administration from the University of Illinois, Champaign-Urbana.
Qualifications. Ms. Catalano brings to the Board significant experience in international business operations with a
focus in marketing.

5

Edgar Filing: Chemtura CORP - Form 10-K/A

7



Edgar Filing: Chemtura CORP - Form 10-K/A

8



James W. Crownover
Age 73
Director since 2005
Independent
Committees
C&G
EH&S (Chair)

Former director of McKinsey & Company. James W. Crownover retired in 1998 as a director of McKinsey &
Company, a global management consulting firm. During his 30-year career with McKinsey, Mr. Crownover served as
director, as head of its southwest practice and as co-head of its worldwide energy practice working with clients in
Asia, Europe, Latin America and the U.S. His practice focused on business strategy, operations and organizational
structure. Mr. Crownover currently serves as a director (since 2008), chairman of the Audit Committee and a member
of the Sustainability Committee of Republic Services, Inc., a leading provider of solid waste collection, transfer,
recycling and disposal services company. He serves as a director (since 2001), and as a member of the governance and
the compensation committees of Weingarten Realty Investors, an owner, manager and operator of commercial real
estate. Mr. Crownover served as a director (from 2006 to 2016) of FTI Consulting, Inc.), a global business advisory
firm. He also served as a director of Great Lakes (prior to the merger of Great Lakes and Chemtura) from 2002 to
2005, including as presiding director. Mr. Crownover is currently a director of the M.D. Anderson Foundation and
Chairman of the Board of the Houston Grand Opera. In 1966, Mr. Crownover received his BS cum laude in chemical
engineering from Rice University. He also received an MBA in 1968 from Stanford Business School.
Qualifications. Mr. Crownover’s experience over a 30-year career with McKinsey & Company brings to our Board
significant expertise in domestic and international operations and business strategy.

Robert A. Dover
Age 71
Director since 2011
Independent
Committees
Audit
EH&S

Former Chairman and CEO of Jaguar Land Rover and Vice President of Ford Motor Company. Robert A. Dover
joined the automotive industry in 1968 and, over his extensive career, has held senior positions with British Leyland,
Land Rover, Jaguar Cars and Massey Ferguson, culminating with his service from 2000 to 2004 as Chairman and
CEO of Jaguar Land Rover Limited (currently a unit of Tata Motors). While in these roles, Mr. Dover was responsible
for the Jaguar XK8 sports car program and oversaw the Land Rover Discovery project. Since 2004, Mr. Dover has
been engaged as an independent consultant to UK and international businesses and is involved in a number of
not-for-profit initiatives and board assignments. He currently serves as chairman and (since 2004) a director of
SinterCast, a publicly-held Sweden-based corporation which provides on-line process control technology to the cast
iron/foundry industry, and Autoscan Ltd., a privately held UK-based third party consultant business. From 2009 to
January 2012, he also served as a director and on the compensation & benefits committee of Hayes Lemmerz
International, a manufacturer of automotive and commercial highway products. Mr. Dover is a director of the Jaguar
Daimler Heritage Trust and Chairman of the British Motor Industry Heritage Trust. He holds a degree in mechanical
engineering from the University of Manchester and acts as Visiting Professor of Engineering at Coventry University
and Industrial Professor of Manufacturing at Warwick University.
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Qualifications. Mr. Dover’s background in engineering and product development within capital intensive ventures
provides our Board with important insights into production and manufacturing strategies applicable to our businesses,
and his extensive experience as a leader of global enterprises is of substantial value in addressing issues we confront
as a global company.

Jonathan F. Foster
Age 56
Director since 2010
Independent
Committees
C&G
EH&S

Managing Director of Current Capital Partners, LLC. Jonathan F. Foster is a Managing Director of Current Capital
Partners, LLC, a private equity investing and management services firm. He currently serves as a director (since 2009)
and as chairman of the audit committee of Masonite Inc., as a director (since 2009) and as a member of the audit
committee and chairman of the nominating & governance committee of Lear Corporation, and as a director (since
April 2014) and member of the compensation committee of Berry Plastics. From 2010 to 2011, Mr. Foster was a
director and a member of the compensation and finance committees of Smurfit-Stone Container Corporation. From
2015 to 2016, he was a director and member of the Investigations Committee of Sabine Oil & Gas. From 2007 to
2008, Mr. Foster was Managing Director and Co-Head of Diversified Industrials & Services at Wachovia Securities.
From 2005 through 2007, he was Executive Vice President of Finance and Business Development at Revolution
Living, one of three business groups in the Revolution family of companies founded by Steve Case, co-founder of
AOL. Previously, from 2002 through 2004, Mr. Foster served as a Managing Director of The Cypress Group, a private
equity investment firm, where he led the industrial and services group. He was also with Lazard, primarily in mergers
and acquisitions, for over ten years, including as a Managing Director.
Qualifications. Mr. Foster’s experience in private equity, investment banking and mergers and acquisitions provides
our Board with valuable guidance with respect to a broad range of strategic, operational and growth strategies.

Craig A. Rogerson
Age 60
Director since 2008
Chairman,
President & CEO

Chairman, President and Chief Executive Officer, Chemtura Corporation. Craig A. Rogerson has served as Chemtura’s
Chairman, President and Chief Executive Officer since December 2008. Mr. Rogerson had previously served as
President, CEO and director of Hercules, Incorporated until its acquisition by Ashland, Incorporated in November,
2008. Mr. Rogerson joined Hercules in 1979 in the firm’s Water Management Chemicals Division. In April 1997 he
left Hercules to join Wacker Silicones Corporation where he served as President and CEO. In May 2000 Mr.
Rogerson rejoined Hercules as vice president business operations of their BetzDearborn Division, eventually being
named vice president and general manager of that division in August 2000. Prior to being named CEO of Hercules in
December 2003, Mr. Rogerson held a variety of senior management positions with the company including president
of the FiberVisions and Pinova Divisions, vice president-global procurement and COO. Mr. Rogerson serves on the
boards of directors of PPL Corporation, the Society of Chemical Industry and the American Chemistry Council. He
also serves on the Advisory Board of Michigan State University's Chemical Engineering and Material Science school
and on the Board of the Pancreatic Cancer Action Network. Mr. Rogerson previously served on the boards of First
State Innovation and the Delaware Business Roundtable.
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Qualifications. Mr. Rogerson’s prior service as President and Chief Executive Officer of a specialty chemicals
company and his day-to-day leadership as Chief Executive Officer of Chemtura, provide him with intimate knowledge
of our operations and provide the Board with unique insights into our opportunities and challenges.

John K. Wulff
Age 68
Director since 2010
Independent
Committees
Audit (Chair)
EH&S

Retired Chairman of Hercules Inc. John K. Wulff is the former Chairman of Hercules Inc., a manufacturer of specialty
chemical products, a position he held from July 2003 until Ashland, Inc.’s acquisition of Hercules in November 2008.
Prior to that time, he served as a member of the Financial Accounting Standards Board from 2001 to 2003. Mr. Wulff
was previously Chief Financial Officer of Union Carbide Corporation (“Union Carbide”) from 1995 to 2001. During his
14 years at Union Carbide, a manufacturer of chemicals and polymers, he also served as Vice President and Principal
Accounting Officer from 1989 to 1995, and as Controller from 1987 to 1989. Mr. Wulff was also a partner of KPMG
LLP and predecessor firms from 1977 to 1987. He currently serves as a director (since 2016), and as a member of the
audit committee of Atlas Air Worldwide Holdings, Inc. He is also a director (since 2006), chair of the audit
committee, and a member of the nominating & corporate governance committee of Celanese Corporation, a global
manufacturer of industrial chemicals. Mr. Wulff previously served as a director of Sunoco, Inc. from 2004 to 2012,
and of Moodys Corporation from 2004 to 2016.
Qualifications. Mr. Wulff’s leadership and experience in the chemical industry, combined with finance and accounting
expertise from serving in executive accounting and finance positions, provides the Board with broad chemical
industry experience and finance and accounting expertise.

Director Nomination Process
The Compensation & Governance Committee of the Board (sometimes also referred to as the “Committee”) is
responsible for, among other things, screening potential director candidates and recommending qualified candidates to
the Board for nomination or appointment. When identifying and evaluating candidates, the Committee first determines
whether there are any evolving needs of the Board that require expertise in a particular field. While the Committee
does not have a specific written policy on the diversity of the Board, the Committee seeks nominees with a broad
diversity of experience, professionalism, skills and backgrounds. The Committee does not assign specific weights to
particular criteria, and no particular criterion is necessarily applicable to all prospective nominees. We believe that the
backgrounds and qualifications of the directors, considered as a group, should provide a composite mix of experience,
knowledge and abilities that will allow our Board to fulfill its responsibilities.
Our Corporate Governance Principles also require that all director candidates, whether recommended by a shareholder
or otherwise, possess the following qualifications:
▪unquestionable personal and professional ethics and integrity;
▪policy-making experience in business, education, technology or government;
▪expertise that is useful to Chemtura and complementary to that of other directors;

▪
a willingness to serve on the Board for a period of at least several years and to devote the time required to meet the
responsibilities and perform the duties of a director, including attendance at all Board and applicable committee
meetings;

▪a commitment to represent the best interests of all shareholders and to objectively appraise the performance of
Chemtura and of management; and

▪involvement only in activities that do not create a conflict with the director’s responsibilities to Chemtura and its
shareholders.
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meet the needs of the Board at that time. The search firm provides information on a number of candidates, which the
Committee reviews and discusses. The Committee, other members of the Board and the Chairman and Chief
Executive Officer (“CEO”), interviews potential Board candidates. If the Committee determines that a potential
candidate meets the needs of the Board, has the qualifications and meets the independence standards required by the
New York Stock Exchange (the “NYSE”), it will recommend the nomination or appointment of the candidate to the
Board.
The Committee considers qualified candidates recommended by shareholders for Board membership in accordance
with the procedures established in our Bylaws.
Executive Officers

The executive officers of Chemtura, including their ages at March 31, 2017, are as follows:
Craig A. Rogerson, 60, has served as Chairman, President and Chief Executive Officer of Chemtura since December
2008. Mr. Rogerson also serves as director and additional information concerning Mr. Rogerson is presented above
under Directors of the Registrant.
Chet H. Cross, 58, has served as Executive Vice President, Supply Chain and Operations since November 2013 and as
Executive Vice President and Group President Industrial Engineered and Performance Products since September
2010. From January 2010 to September 2010, Mr. Cross served as Group President Engineered Products. From
December 2008 to January 2010, Mr. Cross was Vice President of Operations of Ashland Inc.’s Ashland Hercules
Water Technologies division. Previously, Mr. Cross served for over 20 years with Hercules Incorporated in a variety
of positions of increasing responsibility, most recently as General Manager of Hercules’ Americas pulp and paper
business and President of Hercules Canada.
Billie S. Flaherty, 59, has served as Executive Vice President, General Counsel and Secretary since November 2013
and as Senior Vice President, General Counsel and Secretary since January 2009.
Stephen C. Forsyth, 61, has served as Executive Vice President and Chief Financial Officer since April 2007.
Previously, Mr. Forsyth served for 26 years with Hexcel Corporation in a variety of operational and executive
capacities, including serving as Executive Vice President and Chief Financial Officer from 1996 to 2007.
Simon Medley, 50, has served as Executive Vice President, Industrial Performance Products and Great Lakes
Solutions since October 2014 and as Senior Vice President, Industrial Performance Products since October 2013.
From October 2012 through September 2013, Mr. Medley was President of Petroleum Additives. Previously, Mr.
Medley served in various senior leadership positions at BASF most recently as Senior Vice President of BASF's Fine
Chemicals and Care Chemicals North American business units and Senior Vice President and Managing Director of
BASF Personal Care and Nutrition GmbH.
Alan M. Swiech, 58, has served as Executive Vice President, Organometallics Specialties and Support Services since
February 2015 and as Executive Vice President, Human Resources and Support Services since November 2013.  From
January 2009 to November 2013, Mr. Swiech served as Senior Vice President, Human Resources and Support
Services. 
Laurence M. Orton, 44, has served as Vice President and Corporate Controller since November 2012. Mr. Orton was
also Vice President, Finance & Investor Relations from 2010 to November 2012, Vice President, Financial Planning
and Analysis from 2008 to 2010 and Business Chief Financial Officer of the Performance Specialties Segment from
2006 to 2008. Previously, Mr. Orton served for 7 years with Avecia Group Plc and predecessor company Astra
Zeneca.
Dalip Puri, 44, has served as Vice President and Treasurer since November 2010. Mr. Puri was also Vice President,
Investor Relations and Treasurer from November 2012 to December 2014.  Prior to joining Chemtura, Mr. Puri served
as Corporate Treasurer of Hewitt Associates.  Before that he served for 7 years with Delphi Corporation in various
positions of increasing responsibility, most recently as Global Treasury Director.
There is no family relationship between any of such officers, and there is no arrangement or understanding between
any of them and any other person pursuant to which any such officer was selected as an officer.
Corporate Governance and Ethics
Chemtura is firmly committed to the values of good corporate governance and high ethical standards. The Board
believes that these values are critically important in achieving business success and fulfilling the Board’s
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responsibilities to our stakeholders. We reevaluate our policies on an ongoing basis to ensure they reflect these values
and effectively meet our Company’s needs. Listed below are some of the significant corporate governance and ethics
practices and policies we have adopted.

▪
Code of Business Conduct. We have adopted a written code of ethics, or “code of business conduct,” applicable to all
our directors, officers and employees. We intend to disclose any waivers of, or amendments to, the code of business
conduct on our web site.

▪Lead Director. Our Bylaws establish the role of an independent lead director who is elected by the independent
directors.
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▪Executive Sessions. Our Board and committees meet regularly in executive sessions without the presence of
management, including our Chairman.
▪Majority Voting for Directors. We apply a majority vote standard in uncontested elections of directors.

▪
Related Person Transactions Policy. Our Audit Committee is responsible for approving or ratifying significant
transactions involving our Company and related persons and determining that the transaction is on terms no less
favorable in the aggregate than those generally available to an unaffiliated party under similar circumstances.

▪

Encouraging Communications with the Board. The Board has established a process whereby shareholders or other
interested parties may communicate with the Board on concerns related to accounting, internal controls, auditing
matters, corporate governance, environmental, health or safety issues or any other significant legal or ethical issues at
Chemtura.

▪
A Robust Policy Governing Trading by Corporate Insiders. Under this policy, covered persons are prohibited from
engaging in short-sales, buying or selling publicly traded options, engaging in hedging transactions, holding margin
accounts or otherwise pledging securities, and - with narrow exceptions - placing standing or limit orders.

▪Clawback Policy. Under this policy, performance-based gains realized by executive officers and others resulting from
material non-compliance with financial reporting requirements may be recovered.

Additional information is provided below regarding these and certain other key corporate governance and ethics
policies that we believe enable us to manage our business in accordance with the highest standards of business
practices and in the best interest of our shareholders. The code of business conduct, our related persons transactions
policy, the charters of each of our Board committees and our Corporate Governance Principles may be viewed on our
web site at www.chemtura.com. Note that information on our web site does not constitute part of this 2016 Form
10-K. Shareholders may also obtain a copy of any of these documents without charge by writing to: Chemtura
Corporation, 199 Benson Road, Middlebury, CT 06749, Attention: Corporate Secretary.
Board Responsibilities, Composition and Independence
Our business and affairs are managed under the direction of the Board of Directors. Our Board has eight members. It
is the intent of our Board that a substantial majority of its members should meet the director independence
requirements of the NYSE listing standards. The Board has affirmatively determined that all current directors (other
than Mr. Rogerson) are independent based on the following standards:

▪
no entity of which a director is an employee in any position or any immediate family member is an executive officer,
made payments to, or received payments from, Chemtura and its subsidiaries in any of the 2016, 2015, or 2014 fiscal
years in excess of the greater of $1,000,000 or two percent of that entity’s annual consolidated gross revenues;

▪

no director, or any immediate family member employed as an executive officer of Chemtura or its subsidiaries,
received in any twelve-month period within the last three years more than $120,000 per year in direct compensation
from Chemtura or its subsidiaries, other than director and committee fees and pension or other forms of deferred
compensation for prior service not contingent in any way on continued service;

▪Chemtura did not employ a director in any position, or any immediate family member as an executive officer, during
the past three years;

▪

no director is a current partner or employee of a firm that is Chemtura’s internal or external auditor (the “Auditor”); no
immediate family member of a director is a current partner of the Auditor or an employee of the Auditor who
personally worked on our audit; and no director or immediate family member of a director was during the past three
years a partner or employee of the Auditor and personally worked on our audit within that time;

▪
no director or immediate family member served as an executive officer of another company during the past three
years at the same time as a current executive officer of Chemtura served on the compensation committee of such
company; and
▪no other material relationship exists between any director and Chemtura or our subsidiaries.

The Board held 20 meetings during 2016. These included numerous meetings during which the Board considered
various strategic alternatives in executive session, including the Merger. The committees of the Board held 21
meetings during 2016. All incumbent directors attended at least 75% of the total number of meetings held by the
Board and by the committees on which they served. It is our policy that all directors are expected to attend our annual
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meeting of shareholders. Our 2016 Annual Meeting was held on May 5, 2016 and was attended by all then current
directors.
Under our Corporate Governance Principles, directors must volunteer to resign from the Board effective at the annual
meeting of shareholders following the year of their seventy-second birthday. The Chairman of the Board, with the
approval of the
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Board, may elect to accept or reject such resignation. Mr. Crownover turned 72 years of age on May 28, 2015 and
pursuant to this policy tendered his resignation as director. Upon consideration by the Board, and in recognition of the
important contributions of Mr. Crownover to Chemtura and the Board and the intimate knowledge of the business and
corporate affairs of Chemtura possessed by Mr. Crownover, including, among others, specialized knowledge
regarding the bromine industry, the Board rejected Mr. Crownover’s resignation. Mr. Crownover again tendered his
resignation in September, 2016 and - upon consideration of the aforementioned factors - the Board again rejected
Mr.Crownover’s resignation.
Under our Amended and Restated Certificate of Incorporation, in uncontested elections directors must be elected by
majority vote and our Corporate Governance Principles include a director resignation policy consistent with the
majority vote standard. Under the Delaware General Corporation Law, even if an incumbent director does not receive
the vote required for re-election, that director will continue to serve as a “holdover director” until a successor is elected
and qualified. Our Corporate Governance Principles provide that if an incumbent nominee does not receive more
votes cast “For” than “Against” their election, they will submit an irrevocable contingent resignation letter which will be
effective upon acceptance by the Board acting upon the advice of the Committee. The Committee and the Board may
consider any factors they deem relevant in deciding whether to accept a director’s resignation.
Board Leadership Structure
General. The Board has determined that the appropriate leadership structure for the Board at this time is for Mr.
Rogerson, our President and Chief Executive Officer, to serve as Chairman of the Board. The Board has selected a
lead director, currently, Mr. Bernlohr, to provide independent leadership. Our lead director is elected by a majority of
the independent directors upon a recommendation from the Compensation & Governance Committee. Our lead
director presides over executive sessions of the non-employee directors following every Board meeting and advises
the Chairman, in consultation with the other independent directors, as to Board schedules and agendas. Executive
sessions are not attended by management, unless the lead director expressly requests their presence. The Board has
also determined that our lead director will be available to consult with shareholders and call meetings of the
independent directors when appropriate.
The independent directors believe that our Chief Executive Officer is best situated to serve as Chairman because he is
the director most familiar with our business and industry and most capable of identifying strategic priorities and
leading the discussion and execution of strategy. Independent directors and management have different perspectives
and roles in strategy development. Our independent directors bring experience, oversight and expertise from outside
Chemtura while the Chief Executive Officer brings industry and Company-specific experience and expertise. The
Board believes that the combined role of Chairman and Chief Executive Officer provides the appropriate balance
between strategy development and execution and independent oversight of management by the Board, promotes
unified leadership and direction for the Board and management and allows for a single, clear focus for the chain of
command to execute our strategic initiatives and business plans.
Lead Director. Mr. Bernlohr, who serves as a member of the Audit Committee and the Compensation & Governance
Committee, was selected by the Board and has served as lead director since November 2010. The lead director’s
responsibilities include:
▪presiding at executive sessions of the Board;
▪consulting with the Chairman and other members of management on Board and committee agendas;
▪advising the Chairman with respect to consultants who may report directly to the Board; and
▪serving as liaison between the independent directors and management.

Executive Sessions. Executive sessions, which are meetings of the non-employee members of the Board, are regularly
scheduled throughout the year. Non-employee directors meet by themselves, without management or
employee-directors present, at regularly scheduled in-person Board meetings, meetings of the committees of the
Board and telephonic meetings, as appropriate.
Board and Committee Evaluations. Under our Corporate Governance Principles and committee charters, the Board
and the committees of the Board evaluate and discuss their respective performance and effectiveness on an annual
basis. These evaluations cover a wide range of topics including the fulfillment of the Board and committee
responsibilities identified in our Corporate Governance Principles and committee charters.
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Oversight of Risk Management
General. We are exposed to a number of risks including, among others, financial, strategic and operational risks and
risks relating to regulatory and legal matters. The Board has an active role, as a whole and also at the committee level,
in overseeing our risk management process and in assessing the most significant risks facing Chemtura. Specific
Board committees are responsible for overseeing specific types of risks. The chairs of each of our Board committees
report to the Board on what transpired at any committee meetings, unless all directors have had the opportunity to
attend those committee meetings.
Under our policies, the leaders of each of our businesses and functions are responsible for identifying risks that could
affect achievement of business goals and strategies, assessing the likelihood and potential impact of significant risks,
prioritizing risks
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and actions to be taken in response, and regularly reporting to the CEO on actions to monitor and manage significant
risks in order to remain within our range of risk tolerance. In the course of reviewing business plans and projects,
management regularly identifies and reviews the attendant risks with the Board and the steps that have or will be taken
to address them. Management periodically reports to the Board on its risk assessment and status of its action plans
identified to mitigate risk. These reviews occur periodically at regularly scheduled and special meetings of the Board.
As described in the table below, each of the Board committees is responsible for oversight of risk management
practices for categories of risks relevant to their respective function.
 Board/
Committee Primary Areas of Risk Oversight

Full Board
Risk management process and structure, strategic risks associated with business plans, and other
significant risks such as major litigation, business development risks, succession planning and
Chemtura’s overall policies and practices for enterprise risk management.

Audit
Committee

Major financial risk exposures; significant operational, compliance, reputational and strategic risks;
risks related to the subject matters described in its charter, including risks relating to liquidity, credit,
internal controls, disclosure, financial reporting, finance transactions, defined benefit and defined
contribution pension plans, related-person transactions, and certain other legal and regulatory
matters. The Audit Committee reviews reports from the Chemtura Resource Line, our anonymous
hotline that employees can use to report suspected violations of our code of business conduct. It
regularly meets in executive session with our Head of Internal Audit and our independent registered
public accounting firm, without management present, to discuss if there are areas of concern of
which the Committee and the full Board should be aware. It reviews our key insurance programs
designed to manage first party and third party risk, and it is responsible for approving or
disapproving related-person transactions under policies adopted by the Board.

Compensation &
Governance
Committee

Risks related to executive recruitment, assessment, development, retention and succession policies
and programs; risks associated with compensation policies and practices, including incentive
compensation; risks related to corporate governance, leadership structure, effectiveness of the Board
and the committees for oversight of Chemtura, review of director candidates and director
compensation, conflicts of interest and review of director independence.

Environmental,
Health & Safety
Committee

Risks relating to environmental, health, safety, security and related regulatory matters, including the
regulation of products.

We believe the division of risk management oversight responsibilities described above is an effective approach for
addressing the risks facing Chemtura.
Compensation and Risk.
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