STATE OF LOUISIANA
DEPARTMENT OF ENVIRONMENTAL QUALITY

*
IN THE MATTER OF: *  Settlement No. SA-AE-09-0053
*
CHEMTURA CORPORATION #
*  Enforcement No. AE-CN-06-0001
AT # 2706 #*
®
PROCEEDINGS UNDER THE %
ENVIRONMENTAL QUALITY ACT #*
SETTLEMENT AGREEMENT

The following Settlement Agreement (“Settlement Agreement”) is hereby agreed to
between Chemtura Corporation (“Respondent™) and the State of Louisiana Department of
Environmental Quality (“DEQ” or “the Department™) under authority granted by the Louisiana
Environmental Quality Act, LSA- R.S.30:2001, et seq. (“the Act”).

L
Respondent is a corporation that together with certain of its affiliates filed voluntary petitions

for relief under chapter 11 of title 11 of the United States Code (the “Bankrupicy Code”) on March 18,
2009 (the “Petition Date™) with the United States Bankruptcy Court for the Southern District of New
York (the “Bankruptcy Court” or “Court”) and they are currently operating their businesses as debtors in
possession under the Bankruptcy Code. The chapter 11 cases are being administered jointly as Case No.
09-11233 (REG) (the “Chapter 11 Cases™).

Respondent has certain current and former facilities and operations in the State of
Louisiana, including: a currently owned and operated facility at 520 I-10 West in Westlake,
Calcasieu Parish, Louisiana with an Agency Interest Number of 157370 (“Lake Charles

Facility™); a formerly owned and operated chemical production facility located at 36191



Louisiana Highway 30, Geismar, Ascension Parish, Louisiana, with an Agency Interest Number
of 1433, which Respondent sold to Lion Copolymer in June 29, 2007 (“Geismar Facility”); a
formerly owned and operated facility located at 473 Louisiana Highway 4132, Taft, St. Charles
Parish, Louisiana, with an Agency Interest Number of 2706, which Respondent sold to Galata
Chemicals, LLC on April 30, 2010 (“Taft Facility”); a currently owned but inactive chemical
production facility in Harvey, Jefferson Parish, Louisiana with an Agency Interest Number of
2119 ("Harvey Facility™); a currently owned but inactive chemical production facility at 1320
Sams Road in Harahan, Jefferson Parish, Louisiana with an Agency Interest Number of 1615
(“Harahan Facility™); a currently ownedr but inactive chemical production facility at Dillon Street
in Columbia, Caldwell Parish, Louisiana with an Agency Interest Number of 7910 (“Columbia
Facility™); and a currently owned inactive site known as U.M. Gonzales and Bailey Site aka Jim
Spedale Landfill, Spedale Site located off Louisiana Highway 429 in Gonzales, Ascension
Parish, Louisiana with an Agency Interest Number of 4791 where remediation activities are
undertaken.

Respondent was authorized to conduct chemical production operations at the Taft Facility
pursuant to a number of air emission and wastewater permits, including Air Permit No. 2520-
00015-07 (“Taft Facility Air Permit™) and Louisiana Pollutant Discharge Elimination System
(“LPDES”) Permit No. LA0005746 (“Taft Facility LPDES Permit”). Respondent was
authorized to discharge certain wastewaters from the Geismar Facility under LPDES Permit No.
LA0000752 (“Geismar Facility LPDES Permit”). Respondent was authorized to discharge
certain wastewaters from the Harvey Facility pursuant to LPDES Permit No. LA0005291

(“Harvey Facility LPDES Permit™).
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The Department’s allegations which form the basis of the enforcement actions covered by

this Settlement Agreement are, without any admission by Respondent, as follows:
II.

On.April 3, 2006, the Department issued to Respondent a Consolidated Compliance
Order and Notice of Potential Penalty, Enforcement No. AE-CN-06-0001, which was based upon
the following findings of fact:

The Respondent’s former Taft Facility operated under Air Permit No. 2520-00015-07,
issued on January 13, 1999.

In June 1999, the Respondent submitted an application to medify Air Permit No. 2520-
00015-07. A supplemental document intended to supplement the 1999 application was
submitied by the Respondent in September 2000,

On or about April 1, 2005, representatives of the Respondent met with members of the
Department to discuss the facility’s air permit and compliance status. The facility indicated that
it would submit a revised permit application to revise and completely replace the application that
had been previously submitted.

On or about April 26, 2005, the Respondent submitted a request for an authorization to
construct a chiller system to reduce VOC emissions from certain emission sources. That request
was granted on May 12, 2005. According to the Respondent’s letter dated October 5, 2005,
construction of the system was completed and made operational on June 2, 2005.

On or about June 30, 2005, the Respondent submitted a request for an authorization to
construct two thermal oxidizers to enable further VOC reductions at the facility. Approval of the
request was received on July 15, 2005, and according to the Respondent’s letter dated October 5,

2003, the facility is proceeding toward procuring and installing the thermal oxidizer systems. In
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addition, the Respondent submitied a revised permit application in June 2005 to reconcile
emissions as well as to incorporate the reductions realized through certain emissions reduction
projects, including the chiller system and thermal oxidizers.

The Department received a letter dated October 5, 2005, from the Respondent requesting
authorization for interim production limits in order to limit the facility’s potential to emit below
major source thresholds.

On or about March 3, 2006, a file review of the Respondent’s facility was performed by
the Department in order to determine the degree of compliance with the Act and Air Quality

Regulations.
The following violations were noted during the course of the review:

A The Department received letters from the Respondent dated June 9,
August 24, and November 8, 2004, regarding VOC emissions from
the facility’s wastewater scrubbers, Emission Sources (ES) 620-
88TH and 621-88TH. According to the Respondent’s letiers, due
to an oversight, the wastewater scrubbers were not permitted for
the VOC emissions resulting from organic constituents present in
the wastewater tanks which vent through the scrubber. The
Respondent’s failure to permit the VOC emissions from Emission
Sources 620-88TH and 621-88TH is in violation of General
Condition III of Air Permit No. 2520-00015-07, LAC
33:II1.501.C.4, and Sections 2057(A)(1) and 2057(A)(2) of the
Act. Emissions testing was performed to determine the actual
emissions from these points, and according to the test results
submitted with the Respondent’s letter dated November 8, 2004,
total VOC emissions were 48.68 tons per year. According to
additional information provided by the Respondent in a letter dated
February 3, 2006, these two sources are capped under ES 488-
99GP in the 2005 permit application.

B. According to the Respondent’s letter dated August 24, 2004, based
on recent testing, VOC emissions from the ED-606 Scrubber,
Emission Source 118-99EP, and the #3 Deodorizer, Emission
Source 119-99EP, were determined to be above the previously
estimated emissions submitied in the Respondent’s June 1999
permit application. Test resulis submitted with the Respondent’s
letter dated November 8, 2004, show total VOC emissions as 17.82
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tons per year (tpy) for Emission Source 118-99EP, and 26.26 tpy
for Emission Source 119-99EP. Neither emission source is
permifted in the Respondent’s current operating permit, in
violation of LAC 33:1I1.501.C.2 and Sections 2057(A)(1) and
2057(A)(2) of the Act. According to additional information
provided by the Respondent in a letter dated February 3, 2006, ES
118-99EP was installed in 1993 and ES 199-99EP was constructed
in 1983, and it is assumed that these points became operational in
the same year of construction. The Respondent also reported that
n-hexane emissions for these two sources were (.81 and 0.02 tpy,
respectively.

C. According to the Respondent’s letter dated August 24, 2004,
chloromethane (MeCl) emissions should have been assigned to the
TD-111 Scrubber, Emission Source 363-88SN, but were
erroneously assigned to the TD-109A Scrubber, Emission Source
370-95SN. The TD-111 Scrubber is currently not permitted for
VOC emissions. In its letter dated February 3, 2006, the
Respondent reported actual emissions of chloromethane as noted in
Table 1. Each exceedance of the permitted VOC emission limit for
ES 363-88SN is a violation of General Condition III of Air Permit
No. 2520-00015-07, LAC 33:111.501.C 4, and Sections 2057(A)(1)

and 2057(A)(2) of the Act.
Table 1

Emission Description Year vOC MeCl

Source Id (tpy) (tpy)
1999 1.545 1.545
2000 1.663 1.663

363- TD-111 2001 1.583 1.583

885N Scrubber 2002 1.995 1.995
2003 1.909 1.909
2004 1.890 1.890

D. In its leiter dated August 24, 2004, the Respondent reported that
the Tin Unit’'s TF-1202 wastewater tank, ES 1304-99GP, may
contain chloromethane, but is not permitted for those emissions.
The contents of the tank were to be further evaluated in order to
determine VOC and HAP/TAP emissions. Additional information
was submitted by the Respondent in letters dated February 3, and
February 9, 2006. The TF-1202 wastewater tank is not included as
an emission source in Air Permit No. 2520-00015-07, in violation
of LAC 33:111.501.C.2 and Sections 2057(A)(1) and 2057(A)(2) of
the Act. According to the Respondent, the tank was constructed in
1985 and is assumed to have been operational in the same year.
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According to the Respondent’s letter dated September 7, 2004,
four previously unpermitted emission sources were ideniified in
the Epoxy Production Unit. These sources include a small
wastewater recovery tank (EF-105, ES 183-04) in the Drapex 4.4
process, the ED-606 Sump, and two “chilled water” tanks (ES
UGT-204 and UGT-205). Each unpermiited source is a violation
of LAC 33:111.501.C.2 and Sections 2057(A)(1) and 2057(A)(2) of
the Act. In its letter dated February 6, 2006, the Respondent
provided information regarding the date of construction for each
emission source as noted in Table 2. According to the
Respondent’s letter, if the date of construction was unable to be
determined, the date that the process became operational was used
for the construction date of the emission point,

Table 2
Emission Source Id Description Date of Construction
Not applicable ED-606 1968
Sump
183-04EP EF-105 1983
184-04GP UGT-204 1977
185-04GP UGT-205 1991

According to the test results submitted with the Respondent’s letter
dated November 8, 2004, VOC emissions for the Solvent
Evaporator (Emission Source 109-88EP) were determined to be in
exceedance of the permitted limit of 3.24 tpy. In its letter dated
February 3, 2006, the Respondent provided actual VOC emissions
for the 1999 through 2004 calendar years as noted in Table 3.
Each exceedance of the permitted VOC emission limit is a
violation of General Condition Il of Air Permit No. 2520-00015-
07, LAC 33:1I1.501.C.4, and Sections 2057(A)(1) and 2057(A)(2)
of the Act.

Table 3
Emission Description Year Actual
Source Id vVoC
Emissions
{tpy)
1999 4.378
2000 3.649
109- Solvent 2001 4.407
88EP Evaporator 2002 4,527
2003 4,617
2004 5.008
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Table 4

According to the Respondent’s letter dated November 8, 2004, the
vent on TD-103, ES 401-04SN, was omitted from previous permit
applications due to an oversight in the permitting process. This is a
violation of LAC 33:I11.501.C.2 and Sections 2057(A)(1) and
2057(A)(2) of the Act. In its letter dated February 3, 2006, the
Respondent reported if the date of construction was unable to be
determined, then the date that the process became operational was
used for the conmstruction date of the emission point. The
construction date of ES 401-04SN was reported to be 1969.

According to the Respondent’s letters dated November 8, 2004,
and February 3, 2006, sources in the Tin Unit exceeded the
permitted emission rates as noted in Table 4. Each exceedance of
the permitted emission limit is a violation of General Condition III
of Air Permit No. 2520-00015-07, LAC 33:111.501.C.4, and
Sections 2057(A)(1) and 2057(A)2) of the Act.

Emission
Source Id

Emissions

(tpy)

234-
885N

1999 0.230
T-1 2000 0.256 0.21
2001 0.226

205-
88SN

TF-204 2000 0.222 0.17

Table 5

According to the Respondent’s letter dated November 19, 2004,
several unpermitted sources were identified in the Thiochemical
Production Unit. These emission sources are identified in Table 5.
Each unpermitted source is a violation of LAC 33:111.501.C.2 and
Sections 2057(A)(1) and 2057(A)(2) of the Act. According to the
Respondent’s letter dated February 3, 2006, if the construction date
was unable to be determined, the date that the process became
operational was used for the construction date of the emission
point.

Emission
Source Id

5010-05TH

HF-1101-Caustic Blend Tank 1977

5011-05TH

HF-1102-Thiocyanate Run- 1992
down Tank

5012-05TH

HF-1103-Thiocyanate Run- 1992
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down Tank
5021-05TH HF-1104-pTSA Tank 1993
5015-05TH * | HF-1108-EHTG Run-down 1990
Tank
5013-05TH HF-140B-Ultra TX Tank 1999
475-99TH HF-26-Thiocyanate Run-down 1992
Tank
476-99TH HF-27-Thiocyanate Run-down 1995
Tank
5017-05TH HF-501-MMP Still Receiver 1977
814-04MA HF-509-DS/DL Reactor 1992
815-04MA HF-510-DS/DL Reactor 1989
475-99TH HF-524-UP  Scrubber Pump 1978
Tank
II1.

With respect to the Taft Facility (Agency Interest Number 2706), the following
violations, although not cited in any enforcement action issued to the Respondent, are included
herein and made a part of this Settlement Agreement:

A, In a letter dated July 30, 2007, the Respondent reported that trace amounts of
ammonia had been emitted from Emission Points 352-88SN and/or 361-88SN depending on the
mode of operation. The Respondent determined that these emissions total less than 10 pounds
per year. Emissions of ammonia from these emission points are not indicated in Permit No.
2520-00015-07. This is a violation of the General Condition III of the Air Permit No. 2520-
00015-07, LAC 33:111.501.C.4, and Sections 2057(A)(1) and 2057(A)(2) of the Act.

B. In a letter dated July 20, 2007, the Respondent reported the unauthorized release
of 5.5 pounds of VOCs from Emission Point UB-1300 Thermal Oxidizer for a duration of 50
minutes. The emissions occurred while the Epoxy Unit was in operation and was caused by a
series of events that involved human error. Maintenance was performing a calibration on a pH

instrument on the pump suction when the automated blow down valve opened, thus upsetting the
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scrubber circulation flow. The unit was put back into operation with a 50 minute period. This is
a violation of LAC 33:1I1.905 and Sections 2057{A)(1) and 2057(A)(2) of the Act.

C. In a letter dated November 16, 2007, the Respondent reported that the Taft
Facility exceeded the production limitations established by Amended Consolidated Compliance
Order Enforcement Tracking No. AE-CN-06-0001B. The Order required the Respondent to
limit the production of tin stabilizers in two reactors TD-31 and TD-32 (Emission Point 369-
91SN) to 2,500,000 pounds per year on a 12-month rolling total basis. The 12-month rolling
total as of October 31, 2007, for these reactors was 2,671,877 pounds, an exceedance of 171,877
pounds. The exceedance was due to human error and resulted in increased VOC emissions from
Emission Point 369-91SN. The Respondent reported that the actual emissions attributable to the
2,671,877 pounds of production was 0.14 tons which is less than the (.23 ton allocation for the
reactors. This is a violation of Table 2 of Amended Consolidation Compliance Order,
Enforcement Tracking Number AE-CN-06-0001B. The Respondent has reportedly taken steps
to limit production in the future by assigning additional personnel to track production and to
monitor production several times per week. |

D. In a letter dated April 11, 2008, the Respondent reported the unauthorized release
of approximately 105 pounds of VOCs on March 17, 2008, from point sources in the Epoxy Unit
during the time that the UB-1300 Thermal Oxidizer (Emission Point 001-05-GP was taken out of
service. An investigation concluded that the incident was a result of the ignition of a flammable
mixture of organic vapors in the Thermal Oxidizer piping system. This is a violﬁtion of LAC
33:1I1.905 and Sections 2057(A)1) and 2057(A)(2) of the Act. To prevent future occurrences,
the Respondent revised operational practices and conducted operational training on the UB-1300

Thermal Oxidizer Unit,
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E. In a letter dated October 12, 2006, the Respondent reported the unauthorized
release of 997 1bs of toluene on October 7, 2006, which exceeded the LDEQ Reportable Quantity
(RQ) of 100 Ibs. The release occurred when a storage tank was filled to overflow. The material
was pumped back into the process and SOP’s were revised to include recording tank levels and
increased operator training. This a violation of LAC 33:111.905, and Sections 2057(A)(1) and
2057(AX(2) of the Act.

F. A file review conducted by the Department on or about October 28, 2009,

revealed that the Respondent exceeded effluent limitations of LPDES Permit No. LA0005746 as

follows:

Date Qutfall Parameter Permit Limit Reported Value
10/8/2009 002 TRC 0.2 0.39
5/1/2008 002 TRC 0.2 0.31

Each effluent violation is in violation of each LPDES permit (Part I and Part III, Section A.2),
La, R.S. 30:2076 (A) (1), La. R.S. 30:2076 (A) (3), LAC 33:IX.501.A, LAC 33:1X.501.D, and
LAC 33:IX.2701.A.

Iv.

With respect to the Geismar Facility (Agency Interest Number 1433), the foliowing
violations, although not cited in any enforcement action issued to the Respondent, are included
herein and made a part of this Settlement Agreement:

A file review conducted by the Department on or about October 28, 2009, revealed that

the Respondent exceeded effluent limitations of LPDES Permit No. LAQ000752 as follows:

Date Qutfall Parameter Permit Limit | Reported Value

1/31/2007 001 BOD 514 Ibs/day 740 Ibs/day
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Each effluent violation is in violation of each LPDES permit (Part I and Part III, Section A.2),
La. R.S. 30:2076 (A) (1), La. R.S. 30:2076 (A) (3), LAC 33:1X.501.A, LAC 33:IX.501.D, and
LAC 33:IX.2701.A.

V.

With respect to the Harvey Facility (Agency Interest Number 2119), the following
violations, although not cited in any enforcement action issued to the Respondent, are included
herein and made a part of this Settlement Agreement:

Al A file review conducted by the Department on or about October 28, 2009,

revealed that the Respondent exceeded effluent limitations of LPDES Permit No. LA0005291 as

follows:
Date Outfall Parameter Permit Limit | Reported Value
9/30/07 001 TOC 50 mg/l 79.2 mg/l

Each effluent violation is in violation of each LPDES permit (Part I and Part III, Section A2),
La. R.S. 30:2076 (A) (1), La. R.S. 30:2076 (A) (3), LAC 33:IX.501.A, LAC 33:IX.501.D, and
LAC33:IX.2701.A.

B. A file review conducted by the Department on or about October 28, 2009,
revealed that the Respondent failed to submit Discharge Monitoring Reports (DMRs) in a timely
manner. Speéiﬁcally, the Respondent failed to submit DMRSs timely from November 30, 2005
until December 31, 2007 for the Harvey facility. Each failure to submit DMRs timely is a
violation of LPDES permit LA0005291 (Part II and Part III, Section A.2 and D.4), La. R.S.
30:2076 (A) (3), LAC 33:IX.501.A, LAC 33:1X.2701.A, and LAC 33:1X.2701.L.4.a.

VL

Respondent denies it committed any violations or that it is liable for any fines, forfeitures

and/or penalties.
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VIL
Nonetheless, the Respondent, without making any admission of liability under state or

federal statute or regulation, agrees to pay, and the Department agrees to accept, by agreeing to
an allowed Environmental Claim (as such term is defined in Chemtura’s proposed chapter 11
plan of reorganization dated August 4, 2010 (as may be amended, revised, modified or
supplemented, the “Plan”)) in favor of the Department against Respondent in the Respondent’s
chapter 11 cases filed in the United States Bankruptcy Court for the Southern District of New
York, captioned In re Chemtura Corporation, et al, Chapter 11,Case No. 09-11233 (REG) in the
amount of ONE HUNDRED FIFTY-FIVE THOUSAND SIX HUNDRED NINETEEN AND
84/100 DOLLARS ($155,619.84) (the “Claim™), of which Four Thousand Five Hundred
Nineteen and 84/100 Dollars ($4.519.84) represents the Department’s enforcement costs, in
settlement of the claims set forth in this Settlement Agreement. The Department shall receive no
distributions from the Respondent’s aforementioned chapter 11 case until this Settlement
Agreement is approved by the Bankruptcy Court and until the Plan is confirmed by the
Bankruptcy Court and becomes effective pursuant to its terms. The total amount of money
expended by Respondent on cash payments to the Department as described above shall be
considered a civil penalty for tax purposes, as required by La. R.S. 30:2050.7(E)(1).

VIIL.
Respondent further agrees that the Department may consider the inspection reports, the

Consolidated Compliance Order and Notice of Potential Penalty, the Claim and this Settlement
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Agreement for the purpose of determining compliance history in connection with any future
enforcement or permitting action by the Department against Respondent, and in any such action
the Respondent shall be estopped from objecting to the above-referenced documents being
considered as proving the violations alleged herein for the sole purpose of determining
Respondent's compliance history.

IX.
This Settlement Agreement shall be considered a final order of the secretary for all

purposes, including, but not limited to, enforcement under La. R.S. 30:2025(G)(2), and
Respondent hereby waives any right to administrative or judicial review of the terms of this
Settlement Agreement, except such review as may be required for interpretation of this
Settlement Agreement in any action by the Department to enforce this Settlement Agreement.

X.
This Settlement Agreement is being made in the interest of settling the Department’s

claims and avoiding for both parties the expense and effort involved in litigation or an
adjudicatory hearing. In agreeing to the compromise and settlement, the Department considered
the factors for issuing civil penalties set forth in La. R.S. 30:2025(E) of the Act.

XI.

This Settlement Agreement is subject to approval of the Bankruptcy Court. Upon
execution of this Settlement Agreement, Respondent shall promptly seek approval of the
Settlement Agreement from the Bankruptcy Court. This Settlement Agreement shall not be
effective until the date on which an order approving this Settlement Agreement has been entered
by the Bankruptcy Court and has become final and is no longer subject to appeal. If this
Settlemént Agreement is not approved by the Bankruptcy Court, the Respondent shall

immediately notify the Department of such disapproval, and the parties may thereafter
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recommence negotiations in good faith to address any issues in order to secure approval of the

Settlement Agreement.

XIL

The Respondent has caused a public notice advertisement to be placed in the official
journals of the parish governing authority in Calcasieu Parish, Caldwell Parish, St. Charles
Parish, Ascension Parish and Jefferson Parish, Louisiana. The advertisement, in form, wording,
and size approved by the Department, announced the availability of this settlement for public
view and comment and the opportunity for a public hearing. Respondent has submitted an
original proof-of-publication affidavit and an original pubic notice to the Department and, as of
the date this Settlement is executed on behalf of the Department, more than forty-five (45) days
have elapsed since publication of the notice.

XIII.
Payment is to be made with in ten (10) days after the effective date of the Plan. If

payment is not received within that time, this Settlement Agreement may be voidable at the
option of the Department. Payments are to be made by check, payable to the Department of
Environmental Quality, and mailed or delivered to the attention of Accountant Administrator,
Financial Services Division, Department of Environmental Quality, Post Office Box 4303, Baton
Rouge, Louisiana, 70821-4303. Each Payment shall be accompanied by a completed Settlement
Payment Form (Exhibit A).

XIV.

In consideration of the above, any claims for penalties are hereby compromised and
settled in accordance with the terms of this Settlement, including without limitation the claim for
penalties set forth in the Department’s Proof of Claim No. 12045 filed October 30, 2009 agaihst

Respondent in the Chapter 11 Cases.
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XV,
Each undersigned representative of the parties certifies that he or she is fully authorized

to execute this Settlement Agreement on behalf of his/her respective party, and to legally bind

such party to its terms and conditions.
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CHEMTURA CORPORATION

Billic S, Flaherty ¥

TITLE: Senior Vice President,
General Counsel and Secretary

THUS DONE AND SIGNED in duplicate original before me this Na+h day of
September ;2010 at Middlebury  CT :

b L :
OTARY PUBLIC (ID # )

LOUISTIANA DEPARTMENT OF
ENVIRONMENTAL QUALITY
Peggy M. Hatch, Secretary

NN

Beau' Jaimes Bro}s\f Asdistant Secretary
Office of Environmental Compliance

THUS DONE AND SIGNED in duplicate original before me this /9 e day of
_ngwv? .20 / / , at Baton Rouge, Louisiana,

0

CHRISTOPHER A, RATCLIFF
. Notary Public

: tate of Louisiana

L) Notary 1D # 10146

\ L My Commission is for Life

Approved: \
Beau James BYock, Assistant Secretary
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: )} Chapter 11

)
CHEMTURA CORPORATION, et al.,’ ) Case No. 09-11233 (REG)

)
Debtors. } Jointly Administered

)

STIPULATION AND SETTLEMENT AGREEMENT AMONG CHEMTURA AND THE
LOUISIANA DEPARTMENT OF ENVIRONMENTAL QUALITY
REGARDING CERTAIN ENVIRONMENTAL OBLIGATIONS

This Stipﬁlation and Settlement Agreement (the “Agreement”) is made by and among
Chemtura Corporation {“Chemtura™) and the State of Louisiana Department of Environmental
Quality (“LDEQ™).

WHEREAS on March 18, 2009 (the “Petition Date™”), Chemtura and certain of its
domestic affiliates as debtors and debtors in possession (collectively, the “Debtors™) filed
voluntary petitions for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C.

§§ 101-1532 (the “Bankruptcy Code”), in the United States Bankruptcy Court for the Southern

! The Debtors in these Chapter 11 cases, along with the last four digits of each Debtor’s federal
taxpayer-identification number, are: Chemtura Corporation (3153); A&M Cleaning Products,
LLC (4712); Aqua Clear Industries, LLC (1394); ASCK, Inc. (4489); ASEPSIS, Inc. (6270);
BioLab Company Store, LLC (0131); BioLab Franchise Company, LLC (6709); Bio-Lab, Inc.
(8754);, BioLab Textile Additives, LLC (4348); Chemtura Canada Co./Cie (5047); CNK
Chemical Realty Corporation (5340); Crompton Colors Incorporated (3341); Crompton Holding
Corporation (3342); Crompton Monochem, Inc. (3574); GLCC Laurel, LLC (5687); Great Lakes
Chemical Corporation (5035); Great Lakes Chemical Global, Inc. (4486); GT Seed Treatment,
Inc. (5292); HomeCare Labs, Inc, (5038); ISCI, Inc. (7696); Kem Manufacturing Corporation
(0603); Laurel Industries Holdings, Inc. (3635); Monochem, Inc. (5612); Naugatuck Treatment
Company (2035); Recreational Water Products, Inc. (8754); Uniroyal Chemical Company
Limited (Delaware) (9910); Weber City Road LLC (4381); and WRL of Indiana, Inc. (9136).



District of New York (the “Court™) (collectively, the “Chapter 11 Cases”).?' The Chapter 11
Cases are being jointly administered under Case Number 09-11233 (REG);

WHEREAS on October 30, 2009, LDEQ filed Proof of Claim No. 12045 (the “LDEQ
Claim™) against Chemtura for $187,097.33, which amount included $155,619.84 in civil
penalties associated with alleged violations of Louisiana Environmental Laws (defined below)
and $31,477.49 in unpaid environmental regulatory fees and oversight costs associated with
Chemtura’s business in the State of Louisiana (the “State™);

WHEREAS Chemtura seeks, to the maximum extent permitted by law, to resolve all
environmental claims and liabilities of Chemtura and the Debtors with respect to the pre-petition
conduct of the Debtors” business in the State, including the LDEQ Claim;

WHEREAS based upon the unique facts present with respect to the Debtors and these
Chapter 11 Cases, and in consideration of the promises and covenants herein, LDEQ and the
Debtors have agreed to the terms and conditions of this Agreement to avoid the burden,
distractions, risk, expense, and uncertainty of litigation concerning the LDEQ Claim; and

NOW, THEREFORE, without the admission of lability or any adjudication on any issue
of fact or law, and upon the consent and agreement of the parties to this Agreement by their

attorneys and authorized officials, it is hereby agreed as follows:

DEFINITIONS

In this Agreement, the following terms shall have the meanings set forth below:

- Chemtura Canada Co./Cie commenced its chapter 11 case on August 8, 2010,



1. “CERCLA” refers to the Comprehensive Environmental, Response,
Compensation and Liability Act, 42 U.S.C. § 9601 et seq., as previously or now in effect or
hereafter amended.

2. “Effective Date” means the later of (i) the daic on which this Agreement is
approved by the Court and (ii) the Plan Effective Date.

3. “Louisiana Environmental Law(s)” shall refer to all Louisiana State and local
statutes, regulations, laws (including the common law), codes and ordinances relating to
pollution or protection of the environment and the protection of public safety aﬁd welfare from
hazardous materials, including without limitation the Louisiana Environmental Quality Act, La.
R.S. 30:2001, et seq., and all regulations promulgated thereunder, as previously, now or hereafter
in effect,

4, *Matters Addressed” shall refer to any and all claims that LDEQ has asserted or
may have asserted, including the LDEQ Claim, with respect to investigatory, response,
oversight, regulatory fees, fines, penalties or other costs incurred by LDEQ before the Petition
Date in connection with or as a result of the Debtors’ operation of their business in the State.

5. “Plan” means the Joint Chapter 11 Plan of Chemtura Corporation, et al., dated
August 4, 2010, as it may be amended, modified or supplemented or such other plan of
reorganization providing for treatment of environmental claims held by governmental entities
consistent with the August 4, 2010 Joint Chapter 11 Plan of Chemtura Corporation, et al. and
that is confirmed in the Chapter 11 Cases by the Court.

6. “Plan Effective Date” means the date that the Plan that has been confirmed by

the Court becomes effective in accordance with its terms.



7. “RCRA" refers to the Resource Conservation and Recovery Act, 42 U.S.C. §§

6901 et seq., as previously or now in effect or hereafter amended.

JURISDICTION

8. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

PARTIES BOUND, SUCCESSION, AND ASSIGNMENT

9. This Agreement applies to, is binding upon, and shall inure to the benefit of
LDEQ, the Debtors, their respective legal successors and assigns (including the reorganized
Debtors), and any frustee, examiner or receiver appointed in the Chapter 11 Cases (collectively,
the “Parties”).

TERMS OF RESOLUTION

10.  In seitlement and full satisfaction of the Debtors’ environmental labilities and
obligations as set forth herein, including the LDEQ Claim, Chemtura agrees that LDEQ shall
have an allowed Environmental Claim (as defined in the Plan) against Chemtura of $164,381.31,
which amount includes $155,619.84 in civil penalties and $8,761.47 in environmental regulatory
fees and oversight costs.

11. Without liﬁﬁtation to the preceding clause, with respect to the allowed
Environmental Claim for $155,619.84 in civil penalties, the Parties have set forth in Exhibit A
hereto the complete and final Settlement Agreement with respect thereto (the *“Penalty
Settlement Agreement”), which shall become effective as set forth therein according to its

terms.



12.  Other than the allowed Environmental Claims described in the preceding
paragraphs 10 and 11, LDEQ agrees that it could assert no other claims and no other claims have
arisen with respect to the pre-petition conduct of the Debtors’ business or their ownership,

operation or use of facilities or properties in the State.

TREATMENT OF PROOFS OF CLAIM AND VOTING

13.  Upon the Effective Date, the LDEQ Claim shall be deemed satisfied in full in
accordance with the terms of this Agreement and the Plan without any further order of the Court
or action by the Parties. Upon Court approval of this Agreement, pursuant to Rule 3018 of the
Federal Rules of Bankruptcy Procedure, LDEQ shall be entitled to vote its Environmental

Claims of $164,381.31, as set forth in Paragraphs 10 and 11 above on the Plan.

COVENANT NOT TO SUE AND RESERVATION OF RIGHTS

14.  In consideration of all of the foregoing, LDEQ covenants not to sue, take any
administrative action or assert any civil claims or causes of action, including any action, claim,
order or cause for injunctive relief, against the Debtors (and their respective successors
subsequent to the Debtors emergence from bankruptcy) pursuant to any Louisiana
Environmental Laws, CERCLA, RCRA, or any 6ther applicable federal law or regulation with
respect to the Matters Addressed herein. These covenants not to sue shall take effect on the
Effective Date.

15.  This Agreement in no way impairs the scope and effect of the Debtors® discharge
under section 1141 of the Bankruptcy Code as to any third parties or as to any claims that are not

addressed by this Agreement.



16. Without in any way limiting the covenant not to sue set forth above and
notwithstanding any other provision of this Agreement, such covenant not to sue shall apply to
each of the Debtors and their respective subsidiaries, affiliates, predecessors in interest,
successors in interest, agents, assigns, officers, directors, employees, and trustees, but only to the
extent that the alleged liability of the subsidiary, affiliate, predecessor in interest, successor in
interest, agent, assign, officer, director, employee, or trustee of any Debtor (each of the
foregoing, a “Beneficiary™) is based on its status as and in its capacity as a subsidiary, affiliate,
predecessor in interest, successor in interest, agent, assign, officer, director, employee, or trustee
of any Debtor. For the avoidance of doubt, the covenant not to sue set forth in this Agreement
shall also apply to the reorganized Debtors and their Beneficiaries under thé Plan.

17.  The covenant not to sue contained in this Agreement extends only to the Debtors
(and the reorganized Debtors) and the Beneficiaries and does not extend to any other person.
Nothing in this Agreement is intended as a covenant not to sue any person or entity other than
the Debtors and the Beneficiaries. The Debtors, the Beneficiaries, and LDEQ expressly reserve
all claims, demands and causes of action either judicial or administrative, past, present or future,
in law or equity, which any of them may have against all other persons, firms, corporations, or
entities for any of the Matters Addressed in this Agreement.

18. Notwithstanding the foregoing, the covenant not to sue contained in this
Agreement shall not apply to nor affect any action based on (1) a failure to meet a requirement of
this Agreement; or (i1) criminal liability.

19.  Except with respect to the covenant not to sue contained herein, nothing in this
Agreement shall be deemed to limit LDEQ’s ability to take response action under the Louisiana

Environmental Laws, Section 104 of CERCLA, 42 U.S.C. § 9604, or any other applicable law or



regulation, or to alter the applicable legal principles governing judicial review of any action
taken by the LDEQ pursuant to that authority. Nothing in this Agreement shall be deemed to
limit the information gathering authority of LDEQ under the Louisiana Environmental Laws,
Sections 104 and 122 of CERCLA, 42 U.8.C. §§ 9604 and 9622, or any other applicable federal
law or regulation, or to excuse the Debtors from any disclosure or notification requirements
imposed by the Louisiana Environmental Laws, CERCLA or any other applicable federal or state
law or regulation.

20. Chemtura hereby covenants not to sue and agrees not to assert or pursue any
claims or causes of action against LDEQ with respect to the LDEQ Claim under Louisiana
Environmental Laws or Sections 107 or 113 of CERCLA, 42 U.8.C. § 9607 or § 9613. Nothing
in this Agreement shall be deemed to constitute preauthorization of a claim within the meaning
of Section 111 of CERCLA, 42 U.S.C. § 9611, or 40 C.F.R. § 300.700(d).

21.  The Agreement shall not be construed as an admission by any of the Parties of
any liability or obligation that is resolved pursvant to this Agreement or as a concession of any
legal arguments concerning the matters settled herein. Rather, this Agreement is to be construed
solely as a reflection of the Parties’ desire to facilitate a resolution of the LDEQ Claim and the
Debtors’ obligations with respect thereto. The Parties agree that no party should be considered a
“prevailing” party with respect to the issues resolved by this Agreement. In no event shall the
Agreement, any of its provisions, or any negotiations, statement, or court proceedings relating to
its provisions in any way be construed as, offered as, received as, used as, or deemed to be
evidence of any kind in any judicial, administrative, regulatory or other proceeding, by the

Parties herein or by anyone else, except a proceeding to enforce this Agreement,



CONTRIBUTION PROTECTION
22.  With regard to all existing or future third-party claims against the Debtors with
respect to Matters Addressed in this Agreement, including claims for contribution, the Parties
hereto agree that, as of the Effective Date, the Debtors are entitled to protection from actions or
claims as provided by Sections 107 and 113(f)(2) of CERCLA, 42 US.C. §§ 9607 and
9613(f)(2), under any Louisiana Environmental Laws, or as otherwise provided by law, for the

Matters Addressed in this Agreement.

NOTICES AND SUBMISSIONS

23.  Whenever, under the terms of this Agreement, written notice is required to be
given, or a report or other document is required to be sent by one party to another, it shall be
directed to the individuals at the addresses specified below, unless those individuals or their
successors give notice of a change of address to the other parties in writing, All notices and
submissions shall be considered effective upon receipt, unless otherwise provided. Except as
otherwise provided in this Agreement, written notice shall constitute complete satisfaction of any
written notice requirement in this Agreement with respect to Debtors and LDEQ.

As to LDEQ:
G. Allen Kirkpatrick

Senior Attorney

Office of the Secretary

Legal Division

Louisiana Department of Environmental Quality
602 North 5" Street

Baton Rouge, LA 70802

As to the Debtors:
Chemtura Corporation
199 Benson Rd.
Middlebury, CT

ATTN: General Counsel




with copies to:

Kirkland & Ellis LLP

655 Fifteenth Street, NW

Washington, DC 20005

ATTN: Walter Lohmann
Christian Semonsen

BANKRUPTCY COURT APPROVAL

24.  This Agreement shall be subject to approval of the Court and the occurrence of
the Plan Effective Date. The Debtors shall promptly seek approval of this Agreement under Rule
9019 of the Federal Rules of Bankruptcy Procedure or other applicable provisions of the
Bankrui)tcy Code.

25.  If for any reason (i) the Cowrt issues a final order denying approval of this
Agreement, (ii) the Debtors’ Chapter 11 Cases are dismissed or converted to a case under
Chapter 7 of the Bankruptcy Code before the Plan Effective Date, or (iii) the Plan Effective Date
does not occur: (a) this Agreement shall be null and void, and the Parties shall not be bound
hereunder or under any documents executed in connection herewith; (b) the Parties shall have no
liability to one another arising out 6f or in connection with this Agreement or under any
documents executed in connection herewith; (c) this Agreement and any documents prepared in
connection herewith shall have no residual or probative effect or value and it shall be as if they
had never been executed; and (d) this Agreement, any statements made in connection with
settlement discussions, and any documents prepared in connection herewith may not be used as

evidence in any litigation between or among the Parties.



AMENDMENTS/INTEGRATION AND COUNTERPARTS

26.  This Agreement and any other documents to be executed in connection herewith
shall constitute the sole and complete agreement of the Parties hereto with respect to the matters
addressed herein. This Agreement may not be amended except by a writing signed by all Parties
to this Agreement and approval by the Court. |

27.  This Agreement may be executed in counterparts each of which shall constitute an

original and all of which shall constitute one and the same agreement.

RETENTION OF JURISDICTION

28.  The Court shall retain jurisdiction over the subject matter arising from or related
to this Agreement and the Parties hereto for the duration of the performance of the terms and
provisions of this Agreement.

AGREED to by the following duly authorized individual on behalf of Chemtura:

CHEMTURA CORPORATION

B fLhtitr

By: Billie §. Flaherty
Title: Senior Vice President, General Counsel

Dated: and Secretary 2010
~September 16, ZUI0

AGREED to by the following duly authorized individual on behalf of LDEQ:

LOUISIANA DEPARTMENT OF
ENVIRONMENTAL QUALITY

PEﬁM Hatch, Secpétary
By / M/i/ g

Bez{u J. Brock, 's.istant Secretary
Office of Envir \I\m’ﬁmtal Compliance

10





