UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

January 18, 2013

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

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

Dear Ms. Reardon:

This is in response to your letter dated January 10, 2013 concerning the
shareholder proposal submitted to Rockwood by the Committee for Investor
Responsibility at Wesleyan University. Copies of all of the correspondence on which this
response is based will be made available on our website at http://www.sec.gov/divisions/
corpfin/cf-noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s
informal procedures regarding shareholder proposals is also available at the same website

address.

Sincerely,

Ted Yu

Senior Special Counsel
Enclosure

cc: Brett Salafia
Investment Office
Wesleyan University
bsalafia@wesleyan.edu
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http://www.sec.gov/divisions

January 18, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal relates to climate change.

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

Sincerely,

Ted Yu
Senior Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

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



SIMPSON THACHER & BARTLETT LLP

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

FACSIMILE (212) 455-2502

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

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

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

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

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

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

The Proposal
The Proposal reads as follows:
“Resolved

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

Basis for Exclusion

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

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

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

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

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

1. Introduction

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

2. Correspondence between Rockwood and Proponent

(i) Submission of the Proposal and Initial Supporting Documentation

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

(ii)) Deficiency Notice

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

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

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

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

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

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

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

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

(i) Staff Guidance

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

Rule 14a-8(b) requires a stockholder to demonstrate his or her eligibility to submit a
proposal for inclusion in a company's proxy materials as of the date the stockholder submits
the proposal. SLB 14 makes clear that a difference of even one day between the date of the
stockholder's proof of ownership and the date of submission of a stockholder proposal will



SIMPSON THACHER & BARTLETT LLP

U.S. SECURITIES AND EXCHANGE COMMISSION
-5- January 10, 2013

cause that proof of ownership to be insufficient to demonstrate that a proponent meets the
ownership eligibility requirements of Rule 14a-8(b), setting forth the following example:

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

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

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

(i) Prior No-Action Relief

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

(iii) Application to Proposal and Correspondence

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

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

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

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

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

1. Introduction

Rule 14a-8(1)(10) allows a company to exclude a proposal if the company has
already substantially implemented the proposal. The Staff has noted that the purpose of the
predecessor rule to Rule 14a-8(i)(10) was “to avoid the possibility of stockholders having to
consider matters which already have been favorably acted upon by the management.” See
Exchange Act Release No. 20091 (August 16, 1983) (the “1983 Release™). Under the
current “substantial implementation” interpretation, the Staff has found that “a determination
that [a company] has substantially implemented the proposal depends upon whether its
particular policies, practices and procedures compare favorably with the guidelines of the
proposal.” See Texaco, Inc. (March 28, 1991).

2. The Proposal

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

(i) Minimizing Impact and Target Setting

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

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

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

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

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

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

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

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

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

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

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

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

(ii)) Assessing Progress

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

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

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

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

4. Prior No-Action Relief

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

S Summary

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

C. The Proposal is False and Misleading, Impermissibly Vague and Impossible to
Implement by Rockwood, and, Accordingly, is Excludable under Rule 14a-
8()(3).

1. Introduction

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

2. False and Misleading Aspects of the Proposal

Rockwood believes that there are objectively false and misleading statements that are
included in the supporting statement of the Proposal, and that these statements are
misleading in a manner that materially misrepresents the factual backdrop for the Proposal.
The Proponent states that: “Unlike many of its peers, Rockwood Holdings does not disclose
information investors need to evaluate its energy management. By contrast, both [The] Dow
[Chemical Company] and Eastman [Chemical Company] report on energy use through the
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Global Reporting Initiative.” By seeking to contrast Rockwood with other companies which
utilize the Global Reporting Initiative, the Proponent declares Rockwood does not disclose
information about is energy management and implies that Rockwood does not currently
provide information using the Global Reporting Initiative. In fact, Rockwood’s
Sustainability Report is based upon the framework set forth in the Global Reporting
Initiative, is publicly available on the Company’s website, and was specifically identified to
the Proponent in the Deficiency Letter. As part of its environmental initiatives, Rockwood
intends to continue using the principles of the Global Reporting Initiative as a framework for
its evaluations and future sustainability reports.

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

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

We believe that the previously mentioned statements are materially and objectively
false and misleading individually, and taken together make the entire premise of the
Proposal false and misleading. For these reasons, we respectfully request that the Staff
concur that Rockwood may exclude the Proposal under Rules 14a-8(1)(3) and 14a-9 on the
grounds that it contains false and misleading statements.

3. Materially Vague and Indefinite Aspects of the Proposal

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

(i) Minimizing Impact and Target Setting

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

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

(i) Assessing Progress

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

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

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

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

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

E. Conclusion

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

position.

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

Very truly yours,

Roxane F. Reardon

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

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

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

November 29, 2012

Dear Chairman Ghasemi,

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

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

We look forward to hearing from you,

Sincerely,
The Wesleyan Committee for Investor Responsibility

Signed of Behalf,
| /
Breit Salafia,

Associate, Investments and Operations
Wesleyan University :




WESLEYAN

UNITVYERSITY

Brett Salafia
Associate, Investments and Operations

Investment Office

237 High Street, NC, 4th Floor
Middletown, Connecticut 06459
860 685 2933 fax: 860 685 2766
bsalafia@wesleyan.edu




Rockwood Holdings

Whereas

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

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

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

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

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

The chemical industry can invest profitably in energy efficiency,

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

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

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


http://wwwl.eere.energy.gov/manufacturing/tech_deployment/pdfs/42009.pdf
http://www.iea

FMC Chemicals saves $911,000 annually from boiler improvements, an investment with
a payback period of only six weeks. (http://www.nrel.gov/docs/fy040sti/35863.pdf)

Unlike many of its peers, Rockwood Holdings does not disclose information investors
need to evaluate its energy management, By contrast, both Dow and Eastman report on
energy use through the Global Reporting Initiative, and both tout 10 year plans to reduce

energy intensity by 25%.
(http://files.shareholder.com/downloads/EXP/934444569x5566857x453621/555dbad0-

€940-489¢-961£-990142¢704b1/Eagle-2011 Sustainability.pdf)
(www.eastman.com/company/news_center/2010/pages/eastman_chemical company bec

omes a save energy now_leader.aspx)

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

Resolved

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


http://files.shareholder.com/downloads/EXP/934444569x5566857x453621/555dbad0
http://www.nrel.gov/docs/:ty04osti/35863.pdf
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Lombardo, Jenelle

From: l.ombardo, Jenelle

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

To: ‘bsalafia@wesleyan.edu’

Subject: Stockholder Proposal

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

Dear Mr. Salafia,

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

Regards,

JENFLLE L. LOMBARDO
ROCKWOOD SPECIALTIES INC.
100 OVERLOOK CENTER
FPrINCETOM, NJ 08540

. 6097 34-6438

. 8095148722

WWW ROCKSE CCOM
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VIA FEDERAL EXPRESS AND E-MAIL AND FACSIMILE

December 10, 2012

Re: Stockholder Proposal

Wesleyan University

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

Dear Mr. Salafia:

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

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