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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 

In re: 
 
CHEMTURA CORPORATION, et al., 
 

Debtors. 
 

 
 
Case No. 09-11233 (REG) 
 
Chapter 11 
(Jointly Administered) 
 

 
ORDER PURSUANT TO BANKRUPTCY CODE SECTIONS 363 AND 365  

AND BANKRUPTCY RULES 6004 AND 6006: (A) APPROVING THE PRIVATE SALE 
OF CHEMTURA CORPORATION’S NATURAL SODIUM SULFONATES AND  

OXIDIZED PETROLATUMS BUSINESSES AND RELATED ASSETS FREE AND 
CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS; (B) 
AUTHORIZING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN INCLUDED 

CONTRACTS; AND (C) GRANTING RELATED RELIEF 
 

 Upon the motion, dated June 30, 2010 (the “Motion”),1 of Chemtura Corporation 

(“Chemtura”) and its affiliated debtors and debtors-in-possession in the above-captioned 

chapter 11 cases (collectively, the “Debtors”),2 for entry of an order pursuant to sections 363 and 

365 of title 11 of the United States Code (the “Bankruptcy Code”) and Rules 6004 and 6006 of 

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”): (i) approving that certain 

Asset Purchase Agreement, dated June 29, 2010, as amended by the First Amendment to the 

Asset Purchase Agreement, dated July 21, 2010 (the “Purchase Agreement”),3 by and between 

                                                 
1 Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Motion. 

2 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); 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). 

3 A copy of the Purchase Agreement is annexed hereto as Exhibit “A”. 
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Chemtura (the “Chemtura Seller”) and Chemtura Netherlands B.V. (the “Chemtura B.V. 

Seller,” and together with the Chemtura Seller, the “Seller”), on the one hand, and Sonneborn 

Refined Products B.V. and Sonneborn, Inc. (collectively, the “Purchaser”), on the other, as it 

relates to the sale (the “Sale”) of certain assets of the Chemtura Seller (the “Chemtura Seller 

Purchased Assets”) relating to Chemtura’s natural sodium sulfonates and oxidized petrolatums 

businesses to the Purchaser free and clear of all liens, claims, encumbrances and other interests 

(collectively, and as further described in the Purchase Agreement, the “Claims”); (ii) authorizing 

the assumption and assignment of the Included Contracts (as defined in the Purchase Agreement) 

of the Chemtura Seller to the Purchaser; (iii) authorizing the Chemtura Seller’s assumption of 

that certain Barium Sulfonate Supply Agreement, as amended (the “Assumed Agreement”); and 

(iv) granting other related relief, 

THE COURT HEREBY FINDS THAT: 

A. The findings and conclusions set forth herein constitute the Court’s findings of 

fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this 

proceeding pursuant to Bankruptcy Rule 9014.  To the extent any of the following findings of 

fact constitute conclusions of law, they are adopted as such. To the extent any of the following 

conclusions of law constitute findings of fact, they are adopted as such. 

B. The Court has jurisdiction to consider the Motion and the relief requested therein 

pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Referral of Cases to 

Bankruptcy Court Judges of the District Court for the Southern District of New York.  The 

consideration of the Motion and the relief requested therein is a core proceeding pursuant to 28 

U.S.C. § 157(b).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  

C. This Order constitutes a final and appealable order within the meaning of 28 
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U.S.C. § 158(a). Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), and to any extent 

necessary under Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil Procedure, 

as made applicable by Bankruptcy Rule 7054, the Court expressly finds that there is no just 

reason for delay in the implementation of this Order.  

D. The predicates for the relief requested in the Motion are sections 105(a), 363(b), 

(f), and (m), and 365 of title 11 of the Bankruptcy Code and Bankruptcy Rules 2002(a)(2), 

6004(a), (b), (c), (e), (f) and (h), 6006(a), (c) and (d), 9007 and 9014. 

E. Actual written notice of the hearing to approve the sale transactions contemplated 

in the Purchase Agreement (the “Hearing”), the Motion, the Sale, the assumption and 

assignment of the Included Contracts of the Chemtura Seller and the assumption of the Assumed 

Agreement, and a reasonable opportunity to object or be heard with respect to the  Motion and 

the relief requested therein, has been afforded to all interested persons and entities, including, but 

not limited to: (i) the United States Trustee for the Southern District of New York ( “U.S. 

Trustee”); (ii) counsel to the statutory committee of unsecured creditors appointed in these 

chapter 11 cases (the “Creditors’ Committee”) and the statutory committee of equity security 

holders appointed in these chapter 11 cases (the “Equity Committee,” and, together with the 

Creditors’ Committee, the “Committees”); (iii) counsel to the agent for the Debtors’ postpetition 

and prepetition secured lenders; (iv) the Internal Revenue Service; (v) the Environmental 

Protection Agency; (vi) the Pennsylvania Department of Environmental Protection (the “DEP”); 

(vii) counsel to the Purchaser; (viii) the counterparties to the Included Contracts of the Chemtura 

Seller; (ix) all persons or entities known or reasonably believed to have asserted an interest in the 

Chemtura Seller Purchased Assets; and (x) all parties who have filed notices of appearance and 

requests for pleadings in these chapter 11 cases. 
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F. As is evidenced by the affidavits of service previously filed with this Court, 

proper, timely, adequate and sufficient notice of the Motion and the Sale has been provided in 

accordance with sections 102(1), 363 and 365 of the Bankruptcy Code and Bankruptcy Rules 

2002, 6004, 6006 and 9014.  The foregoing notice was good, sufficient and appropriate under the 

circumstances, and no other or further notice of the Motion, the Hearing, the Sale, the 

assumption and assignment of the Included Contracts of the Chemtura Seller and the assumption 

of the Assumed Agreement is or was required. 

G. Purchaser is purchasing the Chemtura Seller Purchased Assets in good faith and is 

a good faith buyer within the meaning of section 363(m) of the Bankruptcy Code, and is 

therefore entitled to the protection of that provision, and otherwise has proceeded in good faith in 

all respects in connection with this proceeding in that: (a) Purchaser recognized that the 

Chemtura Seller was free to deal with any other party interested in acquiring the Chemtura Seller  

Purchased Assets; (b) all payments to be made by the Purchaser and other agreements or 

arrangements entered into by the Purchaser in connection with the Sale have been disclosed; (c) 

Purchaser has not violated section 363(n) of the Bankruptcy Code by any action or inaction; (d) 

no common identity of directors or controlling stockholders exists between the Purchaser and the 

Chemtura Seller; and (e) the negotiation and execution of Purchase Agreement and any other 

agreements or instruments related thereto were at arms’-length and in good faith. 

H. The Purchase Agreement constitutes the highest and best offer for the Chemtura 

Seller Purchased Assets, and will provide a greater recovery for the Chemtura Seller’s estate than 

would be provided by any other available alternative including an auction. The Chemtura 

Seller’s determination (in consultation with the Committees) that the Purchase Agreement 

constitutes the highest and best offer for the Chemtura Seller Purchased Assets constitutes a valid 
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and sound exercise of the Chemtura Seller’s business judgment. 

I. The Purchase Agreement represents a fair and reasonable offer to purchase the 

Chemtura Seller Purchased Assets under the circumstances of these chapter 11 cases.  

J. Approval of the Motion and the Purchase Agreement and consummation of the 

transactions contemplated thereby is in the best interests of the Chemtura Seller, its creditors, its 

estate and other parties in interest. 

K. The Chemtura Seller has demonstrated compelling circumstances and a good, 

sufficient and sound business purpose and justification for the Sale prior to, and outside of, a 

plan of reorganization. 

L. The consideration provided by the Purchaser pursuant to the Purchase Agreement 

for its purchase of the Chemtura Seller Purchased Assets constitutes reasonably equivalent value 

and fair consideration under the Bankruptcy Code and under the laws of the United States, any 

state, territory, possession or the District of Columbia. 

M. The Chemtura Seller has full corporate power and authority to execute and deliver 

the Purchase Agreement and all other documents contemplated thereby, and no further consents 

or approvals are required for the Chemtura Seller to consummate the transactions contemplated 

by the Purchase Agreement, except as otherwise set forth in the Purchase Agreement. 

N. The transfer of each of the Chemtura Seller Purchased Assets to the Purchaser 

will be as of the Closing Date a legal, valid and effective transfer of such assets, and vests or 

will, as of the Closing Date, vest the Purchaser with all right, title, and interest of the Chemtura 

Seller to the Chemtura Seller Purchased Assets free and clear of all Claims accruing, arising or 

relating to any time prior to the Closing Date (except for any Assumed Liabilities under the 

Purchase Agreement).  The Purchaser would not enter into the Purchase Agreement to acquire 
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the Chemtura Seller Purchased Assets if the sale of the Chemtura Seller Purchased Assets were 

not free and clear of all Claims except for the Assumed Liabilities.  A sale of the Chemtura 

Seller Purchased Assets, other than one free and clear of all Claims would adversely impact the 

Debtors’ estates, and would yield substantially less value for the Debtors’ estates with less 

certainty than the Sale. Therefore, the Sale contemplated by the Purchase Agreement is in the 

best interests of the Debtors, their estates and creditors, and all other parties in interest. 

O. The Chemtura Seller may sell the Chemtura Seller Purchased Assets free and 

clear of all Claims  (except for any Assumed Liabilities under the Purchase Agreement) because, 

in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy 

Code has been satisfied. Those holders of Claims against the Chemtura Seller, its estate or any of 

the Chemtura Seller Purchased Assets who did not object, or who withdrew their objections, to 

the Sale or the Motion are deemed to have consented thereto pursuant to section 363(f)(2) of the 

Bankruptcy Code. Those holders of such Claims who did object (such holder, an “Objecting 

Lienholder”) fall within one or more of the other subsections of section 363(f) and are 

adequately protected by having their Claims, if any, in each instance against the Chemtura Seller, 

its estate or any of the Chemtura Seller Purchased Assets, attach to the cash proceeds of the Sale 

ultimately attributable to the Chemtura Seller Purchased Assets in which such creditor alleges an 

interest, in the same order of priority, with the same validity, force and effect that such creditor 

had prior to the Sale, subject to any claims and defenses the Chemtura Seller and its estate may 

possess with respect thereto; provided, however, that any such interest in the cash proceeds from 

the Sale granted to an Objecting Lienholder shall be solely to the extent of such Objecting 

Lienholder’s objection. 

P. The assumption and assignment of the Included Contracts of the Chemtura Seller 
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and the assumption of the Assumed Agreement pursuant to the terms of this Order is integral to 

the Purchase Agreement, is in the best interests of the Chemtura Seller and its estate, creditors 

and other parties in interest, and represents the reasonable exercise of sound and prudent 

business judgment by the Chemtura Seller. 

Q. The Chemtura Seller has (i) cured all defaults, if any, existing before the Closing 

Date under any of the Included Contracts of the Chemtura Seller and Assumed Agreement within 

the meaning of section 365(b)(1)(A) of the Bankruptcy Code; and (ii) provided compensation to 

any party for actual pecuniary loss to such party resulting from a default, if any, prior to the 

Closing Date under the Included Contracts of the Chemtura Seller and the Assumed Agreement, 

within the meaning of section 365(b)(1)(B) of the Bankruptcy Code. 

R. The Purchaser has provided adequate assurance of its future performance under 

the Included Contracts of the Chemtura Seller within the meaning of sections 365(b)(1)(C), 

365(b)(3) (to the extent applicable) and 365(f)(2)(B) of the Bankruptcy Code. 

S. To maximize the value of the Chemtura Seller Purchased Assets it is essential that 

the Sale occur within the time constraints set forth in the Purchase Agreement.  Time is of the 

essence in consummating the Sale. 

T. Other than the Assumed Liabilities, as defined in the Purchase Agreement, the 

Purchaser shall have no obligations with respect to any liabilities of the Debtors, including, but 

not limited to, claims based under any theory of successor or transferee liability, de facto merger 

or continuity of interest. 

U. The sale and assignment of the Chemtura Seller Purchased Assets outside of a 

plan of reorganization pursuant to the Purchase Agreement neither impermissibly restructures the 

rights of the Debtors’ creditors nor impermissibly dictates the terms of a plan of reorganization 
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for the Debtors. The Sale does not constitute a sub rosa chapter 11 plan. 

 NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED 
THAT: 
 

1. The relief requested in the Motion is granted and approved, and the Sale 

contemplated thereby is approved as set forth in this Order. 

2. All objections to the Motion or the relief requested therein that have not been 

withdrawn, waived or settled as announced to the Court at the Hearing or by stipulation, and all 

reservations of rights included therein, are, except as provided in other orders of the Court, 

hereby overruled on the merits or the interests of such objections have been otherwise satisfied 

or adequately provided for in this Order. 

3. Notice of the Hearing was fair and equitable under the circumstances and 

complied in all respects with section 102(1) of the Bankruptcy Code and Bankruptcy Rules 2002, 

6004 and 6006, and the Motion shall be deemed to provide sufficient notice as to the sale and 

assignment of the Chemtura Seller Purchased Assets free and clear of all Claims (except for the 

Assumed Liabilities) in accordance with Rule 6004-1 of the Local Bankruptcy Rules. 

4. The Purchase Agreement as it relates to the Chemtura Seller and all other 

ancillary documents, and all of the terms and conditions thereof, are hereby approved. 

5. Pursuant to section 363(b) of the Bankruptcy Code, the Chemtura Seller is 

authorized and empowered to take any and all actions necessary or appropriate to (a) 

consummate the Sale of each of the Chemtura Seller Purchased Assets to the Purchaser pursuant 

to and in accordance with the terms and conditions of the Purchase Agreement, (b) close the Sale 

as contemplated in the Purchase Agreement and this Order, and (c) execute and deliver, perform 

under, consummate, implement and close fully the Purchase Agreement, together with all 

additional instruments and documents that may be reasonably necessary or desirable to 
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implement the Purchase Agreement and the Sale, including any other ancillary documents, or as 

may be reasonably necessary or appropriate to the performance of the obligations as 

contemplated by the Purchase Agreement and such other ancillary documents, provided, 

however, that the Chemtura Seller and the Purchaser shall have no obligation to proceed with the 

Closing until all conditions precedent to their obligations to do so (as expressly set forth in the 

Purchase Agreement) have been met, satisfied or waived. 

6. The terms and provisions of this Order shall inure to the benefit of the Purchaser, 

the Chemtura Seller, and their respective successors and assigns, including, but not limited to, 

any chapter 11 or chapter 7 trustee that may be appointed in the Debtors’ cases, and shall be 

binding in all respects upon the Purchaser and the Chemtura Seller, any trustees thereof, their 

respective estates, all creditors and shareholders of the Chemtura Seller, all interested parties and 

their respective successors and assigns, including, but not limited to, any creditor asserting a 

Claim in the Chemtura Seller Purchased Assets and all non-debtor counter-parties to the 

Included Contracts of the Chemtura Seller and Assumed Agreement. 

7. Pursuant to sections 363(f) and 365 of the Bankruptcy Code, the Chemtura Seller 

is authorized to transfer the Chemtura Seller Purchased Assets on the Closing Date.  The 

Chemtura Seller Purchased Assets shall be transferred to the Purchaser upon and as of the 

Closing Date notwithstanding any requirement for approval or consent by any person and vests 

the Purchaser with all right, title and interest of the Chemtura Seller in and to the Chemtura 

Seller Purchased Assets and such transfer shall constitute a legal, valid, binding and effective 

transfer of the Chemtura Seller Purchased Assets and, upon the Chemtura Seller’s receipt of the 

Purchase Price, shall be free and clear of all Claims except any Assumed Liabilities under the 

Purchase Agreement, whether arising on, before or after the Petition Date, with all such Claims 
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to attach to the net proceeds of the Sale with the same validity, priority, force and effect that they 

now have as against such Chemtura Seller Purchased Assets, subject to any claims and defenses 

the Chemtura Seller and its estate may possess with respect thereto. 

8. Except as expressly permitted or otherwise specifically provided by the Purchase 

Agreement or this Order, all persons and entities holding Claims in or against the Chemtura 

Seller Purchased Assets (other than the Assumed Liabilities) arising under or out of, in 

connection with, or in any way relating to the Chemtura Seller, the Chemtura Seller Purchased 

Assets or the transfer of the Chemtura Seller Purchased Assets to the Purchaser, are hereby 

forever barred, estopped and permanently enjoined from asserting against the Purchaser or its 

successors or assigns, their property or the Chemtura Seller Purchased Assets, such persons’ or 

entities’ interests in and to the Chemtura Seller Purchased Assets. On the Closing Date, each 

creditor is authorized to execute such documents and take all other actions as may be necessary 

to release Claims on the Chemtura Seller Purchased Assets, if any, as provided for herein, as 

such Claims may have been recorded or may otherwise exist. 

9. All persons and entities are hereby forever prohibited and enjoined from taking 

any action that would adversely affect or interfere with the ability of the Chemtura Seller to sell 

and transfer the Chemtura Seller Purchased Assets to the Purchaser in accordance with the terms 

of the Purchase Agreement and this Order. 

10. All entities that are in possession of some or all of the Chemtura Seller Purchased 

Assets on the Closing Date are directed to surrender possession of such Chemtura Seller 

Purchased Assets to the Purchaser or its assignee at the Closing. 

11. The provisions of this Order authorizing the sale and assignment of the Chemtura 

Seller Purchased Assets free and clear of Claims shall be self-executing, and neither the 
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Chemtura Seller nor the Purchaser shall be required to execute or file releases, termination 

statements, assignments, consents, or other instruments in order to effectuate, consummate and 

implement the provisions of this Order. Notwithstanding the foregoing, a certified copy of this 

Order may be filed with the appropriate clerk and/or recorded with the recorder to act to cancel 

the Claims and other encumbrances of record. 

12. If any person or entity which has filed statements or other documents or 

agreements evidencing Claims on, or interests in, the Chemtura Seller Purchased Assets shall not 

have delivered to the Chemtura Seller prior to the Closing, in proper form for filing and executed 

by the appropriate parties, termination statements, instruments of satisfaction, releases of liens 

and easements, and any other documents necessary for the purpose of documenting the release of 

all Claims which the person or entity has or may assert with respect to the Chemtura Seller 

Purchased Assets, the Chemtura Seller is hereby authorized and directed, and the Purchaser is 

hereby authorized, to execute and file such statements, instruments, releases and other 

documents on behalf of such person or entity with respect to the Chemtura Seller Purchased 

Assets. 

13. This Order is and shall be binding upon and govern the acts of all persons and 

entities, including, without limitation, all filing agents, filing officers, title agents, title 

companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative 

agencies, governmental departments, secretaries of state, federal and local officials, and all other 

persons and entities who may be required by operation of law, the duties of their office, or 

contract, to accept, file, register or otherwise record or release any documents or instruments, or 

who may be required to report or insure any title or state of title in or to any lease; and each of 

the foregoing persons and entities is hereby directed to accept for filing any and all of the 
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documents and instruments necessary and appropriate to consummate the transactions 

contemplated by the Purchase Agreement. 

14. Upon the Closing of the Sale, the Chemtura Seller is authorized to assume and 

assign the Included Contracts of the Chemtura Seller to the Purchaser free and clear of all Claims 

(except for Assumed Liabilities). The payment of the applicable Cure Costs (as defined in the 

Purchase Agreement), if any, shall (a) effect a cure of all defaults existing thereunder as of the 

Closing Date, (b) compensate for any actual pecuniary loss to such non-Debtor party resulting 

from such default, and (c) together with the assumption of the Included Contracts of the 

Chemtura Seller by the Purchaser, constitute adequate assurance of future performance thereof. 

The Purchaser shall then have assumed the Included Contracts of the Chemtura Seller and, 

pursuant to section 365(f) of the Bankruptcy Code, the assignment by the Chemtura Seller of 

such contract shall not be a default thereunder. Other than the Assumed Liabilities, after the 

payment of the relevant Cure Costs, neither the Chemtura Seller nor the Purchaser shall have any 

further liabilities to the non-Debtor parties to the Included Contracts of the Chemtura Seller other 

than the Purchaser’s obligations under the Included Contracts of the Chemtura Seller that 

become due and payable on or after the Closing Date. 

15. Any provisions in the Included Contracts of the Chemtura Seller that prohibit or 

condition the assignment of such contract or allow the party to such contract to terminate, 

recapture, impose any penalty, condition on renewal or extension or modify any term or 

condition upon the assignment of such contract, constitute unenforceable anti-assignment 

provisions that are void and of no force and effect. All other requirements and conditions under 

sections 363 and 365 of the Bankruptcy Code for the assumption by the Chemtura Seller and 

assignment to the Purchaser of the Included Contracts of the Chemtura Seller have been 
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satisfied. Upon the Closing, in accordance with sections 363 and 365 of the Bankruptcy Code, 

the Purchaser shall be fully and irrevocably vested with all rights, title and interest of the 

Chemtura Seller under the Included Contracts of the Chemtura Seller. 

16. The Included Contracts of the Chemtura Seller shall, as of the Closing Date, be 

valid and binding on the Purchaser and the other non-debtor counter-parties thereto, and in full 

force and effect and enforceable in accordance with their terms. Following such assignment, the 

Chemtura Seller shall be relieved, pursuant to section 365(k) of the Bankruptcy Code, from any 

further liability under the Included Contracts of the Chemtura Seller. 

17. Effective upon the Closing Date and except as otherwise provided by the 

Purchase Agreement or stipulations filed with or announced to the Court with respect to a 

specific matter, all persons and entities are forever prohibited and enjoined from commencing or 

continuing in any manner any action or other proceeding, whether in law or equity, in any 

judicial, administrative, arbitral or other proceeding against the Purchaser, its successors and 

assigns, or the Chemtura Seller Purchased Assets, with respect to any (a) Claim arising under, 

out of, in connection with or in any way relating to the Chemtura Seller, the Purchaser and the 

Chemtura Seller Purchased Assets prior to the Closing of the Sale, or (b) successor liability, 

including, without limitation, the following actions: (i) commencing or continuing in any manner 

any action or other proceeding against the Purchaser, its successors, assets or properties; (ii) 

enforcing, attaching, collecting or recovering in any manner any judgment, award, decree or 

order against the Purchaser, its successors, assets or properties; (iii) creating, perfecting or 

enforcing any Claims or other encumbrance against the Purchaser, its successors, assets or 

properties; (iv) asserting any setoff, right of subrogation or recoupment of any kind against any 

obligation due the Purchaser or its successors; (v) commencing or continuing any action, in any 
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manner or place, that does not comply or is inconsistent with the provisions of this Order or other 

orders of the Court, or the agreements or actions contemplated or taken in respect thereof; or (vi) 

revoking, terminating or failing or refusing to issue or renew any license, permit or authorization 

to operate any of the Chemtura Seller Purchased Assets. 

18. To the greatest extent available under applicable law, the Purchaser shall be 

authorized, as of the Closing Date (as defined in the Purchase Agreement), to operate under any 

license, permit, registration, and any other governmental authorization or approval of the Debtors 

with respect to the Chemtura Seller Purchased Assets and the Included Contracts of the 

Chemtura Seller, and all such licenses, permits, registrations, and governmental authorizations 

and approvals are deemed to have been, and hereby are, directed to be transferred to the 

Purchaser as of the Closing Date. 

19.  All of the Debtors’ interests in the Chemtura Seller Purchased Assets to be 

acquired by the Purchaser under the Purchase Agreement shall be, as of the Closing Date and 

upon the occurrence of the Closing, transferred to and vested in the Purchaser. Upon the 

occurrence of the Closing, this Order shall be considered and constitute for any and all purposes 

a full and complete general assignment, conveyance and transfer of the Chemtura Seller 

Purchased Assets acquired by the Purchaser under the Purchase Agreement and/or a bill of sale 

or assignment transferring indefeasible title and interest in the Chemtura Seller Purchased 

Assets, including the Included Contracts of the Chemtura Seller, to the Purchaser. 

20. The Purchaser shall not be deemed, as result of any action taken in connection 

with the Purchase Agreement, to: (a) be a legal successor, or otherwise be deemed a successor to 

the Debtors (other than with respect to any obligations arising under the Purchase Agreement 

from and after the Closing (as defined in the Purchase Agreement)); (b) have, de facto or 
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otherwise, merged with or into the Debtors; or (c) be a mere continuation or substantial 

continuation of the Debtors or the enterprise of the Debtors. Without limiting the foregoing, 

other than the Assumed Liabilities, as defined in the Purchase Agreement, the Purchaser shall 

have no obligations with respect to any liabilities of the Debtors, including, but not limited, 

claims based under any theory of successor or transferee liability, de facto merger or continuity 

of interest. 

21. Except for the Assumed Liabilities or as otherwise expressly provided for in this 

Order or the Purchase Agreement, the Purchaser shall not have any liability or other obligation of 

the Chemtura Seller arising under or related to the Chemtura Seller Purchased Assets related to 

the period before the Closing. No bulk sales law, or similar law of any state or other jurisdiction, 

shall apply in any way to the Sale, the Motion and this Order. 

22. The transactions contemplated by the Purchase Agreement are undertaken by the 

Purchaser without collusion and in good faith, as that term is defined in section 363(m) of the 

Bankruptcy Code, and accordingly, the reversal or modification on appeal of the authorization 

provided herein to consummate the Sale shall not affect the validity of the Sale (including the 

assumption and assignment of the Included Contracts of the Chemtura Seller), unless such 

authorization and consummation of such Sale are duly stayed pending such appeal. The 

Purchaser is a good faith buyer within the meaning of section 363(m) of the Bankruptcy Code 

and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code. The 

Sale approved by this Order is not subject to avoidance under section 363(n) of the Bankruptcy 

Code. The Purchaser is not an “insider” as that term is defined in section 101(31) of the 

Bankruptcy Code. 

23. Pursuant to sections 363 and 365 of the Bankruptcy Code, the Assumed 
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Agreement is hereby deemed assumed, effective upon the Closing of the Purchase Agreement. 

24. Chemtura’s assumption of the Assumed Agreement is an exercise of Chemtura’s 

sound business judgment and is in the best interests of its estate and creditors. 

25. The Purchaser and each of its respective Affiliates shall be forever barred and 

enjoined from asserting against Chemtura, Chemtura B.V., all of the Debtors and all of their 

Affiliates any defaults, claims, interest or other default penalties under the Assumed Agreement 

arising before the date of this Order; provided however, that notwithstanding the foregoing, 

nothing contained herein shall be deemed to waive or release Chemtura from its ordinary course 

obligations arising from or related to the Assumed Agreement relating to the period from the 

Petition Date to the Closing Date and thereafter.     

26. Notwithstanding the provisions of any plan of reorganization that may be 

confirmed in Debtors’ chapter 11 cases, or any order that may be entered confirming such plan, 

all claims of the Purchaser, including rights of indemnification or otherwise arising under the 

Purchase Agreement shall survive to the extent provided by the Purchase Agreement and shall 

not be discharged by any plan of reorganization or order confirming such plan. 

27. Pursuant to Bankruptcy Rules 7062, 9014, 6004(h) and 6006(d), this Order shall 

be effective immediately upon entry and the Chemtura Seller and the Purchaser are authorized to 

close the Sale immediately upon entry of this Order. 

28. Nothing in this Order or the Purchase Agreement approves or provides for the 

transfer to Purchaser of any avoidance claims (whether under chapter 5 of the Bankruptcy Code 

or otherwise) of the Debtors’ estates. 

29. Nothing in this Order or the Purchase Agreement releases, nullifies, precludes, or 

enjoins the enforcement of any liability to a governmental unit under police or regulatory statutes 
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or regulations that any entity would be subject to as the owner or operator of property after the 

date of entry of this Order.  Nothing in this Order or the Purchase Agreement authorizes the 

transfer to the Purchaser of any licenses, permits, registrations, or governmental authorizations 

and approvals without the Purchaser’s compliance with all applicable legal requirements under 

non-bankruptcy law governing such transfers. 

30. The failure specifically to include any particular provision of the Purchase 

Agreement in this Order shall not diminish or impair the effectiveness of such provision, it being 

the intent of the Court that the Purchase Agreement be authorized and approved in its entirety. 

31. The Purchase Agreement and any related agreements, documents or other 

instruments may be modified, amended or supplemented by the parties thereto without further 

order of the Court, provided that any such modification, amendment or supplement does not have 

a material adverse effect on the Debtors’ estates. 

32. The automatic stay pursuant to section 362 of the Bankruptcy Code is hereby 

lifted with respect to the Debtors solely to the extent necessary to allow the Purchaser and the 

Debtors to deliver any notice provided for in the Purchase Agreement and allow the Purchaser 

and the Debtors to take any and all actions permitted under the Purchase Agreement in 

accordance with the terms and conditions thereof. 

33. The Court shall retain jurisdiction to, among other things, interpret, implement, 

and enforce the terms and provisions of this Order and the Purchase Agreement, all amendments 

thereto and any waivers and consents thereunder and each of the agreements executed in 

connection therewith to which the Chemtura Seller is a party or which has been assigned by the 

Chemtura Seller to the Purchaser, and to adjudicate, if necessary, any and all disputes concerning 

or relating in any way to the Sale. 
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34. All time periods set forth in this Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

35. The requirement set forth in Local Rule 9013-1(b) that any motion or other 

request for relief be accompanied by a memorandum of law is hereby deemed satisfied by the 

contents of the Motion or otherwise waived. 

36. To the extent that this Order is inconsistent with any prior order or pleading with 

respect to the Motion in these chapter 11 cases, the terms of this Order shall govern. 

 
37. To the extent there are any inconsistencies between the terms of this Order and 

the Purchase Agreement (including all ancillary documents executed in connection therewith), 

the terms of this Order shall control. 

 
Dated: New York, New York 
 July 23, 2010 
      s/ Robert E. Gerber 
      UNITED STATES BANKRUPTCY JUDGE 
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EXECUTION COPY 

 

FIRST AMENDMENT TO ASSET PURCHASE AGREEMENT 

 THIS FIRST AMENDMENT (this “Amendment”), made and effective as of the 21st day of 
July, 2010, by and between CHEMTURA CORPORATION and CHEMTURA NETHERLANDS 
B.V. (individually and collectively, the “Seller”), and SONNEBORN REFINED PRODUCTS B.V. 
and SONNEBORN INC. (individually and collectively, the “Purchaser”) (each of the Seller and the 
Purchaser may be referred to as a “Party,” and collectively they may be referred to as the “Parties”), 
shall serve as an amendment to that certain Asset Purchase Agreement between the Seller and the 
Purchaser made as of June 29, 2010 (the “Purchase Agreement”).  Capitalized terms used and not 
defined herein shall have the meanings ascribed to them in the Purchase Agreement. 

RECITALS 

WHEREAS, the Parties wish to amend the Purchase Agreement on the terms and conditions 
hereinafter set forth; 

NOW, THEREFORE, in consideration of the foregoing and the mutual obligations 
undertaken in this Amendment, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties agree as follows: 

  1. All capitalized terms used herein and not otherwise defined herein shall have 
the same meanings ascribed to them in the Purchase Agreement.  

  2. The definition of “Base Working Capital” in Section 1.1 of the Purchase 
Agreement is hereby amended by deleting it in its entirety, and by inserting in lieu thereof the 
following: 

“Base Working Capital” means the aggregate of $1,780,774.59 Dollars, 
€5,265,451.20 EUR, £101,427.05 GBP, R$166,092.67 BRL and 
$684,593.47 MXN, which is the average of (a) the sum of the amounts of 
prepayments for/of Intermediate Inventory, prepayments for/of Finished 
Goods Inventory, Finished Goods Inventory and Accounts Receivable (for 
the avoidance of doubt, Accounts Receivable are subject to adjustment 
pursuant to Section 2.6), less the amount of Trade Payables, of the Seller 
and its Affiliates, calculated/determined in accordance with the 
Calculation Principles, or where the Calculation Principles do not provide 
for the determination of an item which is the subject of this definition, 
GAAP (but only to the extent any such application of GAAP is not in 
conflict with such Calculation Principles) (the “BWC”) as of the close of 
business on December 31, 2009 and (b) the BWC as of the close of 
business on March 31, 2010.  The calculation of Base Working Capital is 
set forth on Exhibit D.   

 3. Exhibit D of the Purchase Agreement is hereby amended by deleting it in its 
entirety, and by inserting in lieu thereof the Exhibit D which is attached hereto as Annex 1.  

 4. Section 2.6(a) of the Purchase Agreement is hereby amended by deleting it in 
its entirety, and by inserting in lieu thereof the following: 



 

  

(a) Within ninety (90) days after the Closing Date, the Purchaser will 
prepare and deliver to the Seller a written notice (the “Adjustment 
Notice”) containing (i) the Purchaser’s calculation in Dollars of the 
Closing Net Working Capital (the “Final Closing Net Working Capital”), 
(ii) Purchaser’s calculation in Dollars of the actual Prepayment 
Reimbursement (the “Final Prepayment Reimbursement”), (iii) the 
Purchaser’s calculation in local currencies (in accordance with the 
definition of the term Base Working Capital and the methodology utilized 
in determining Base Working Capital) of the Accounts Receivable 
component of Base Working Capital, calculated in accordance with the 
Calculation Principles (the “BWC-A/R”), and any resulting adjustment to 
Base Working Capital (Base Working Capital, as the same may be 
adjusted solely as a result of the calculation or determination of the BWC-
A/R, the “Adjusted Base Working Capital”), and (iv) the Purchaser’s 
calculation of the amount of any payments required pursuant to Section 
2.6(g) (the “Adjustment Calculation”).  The Final Closing Net Working 
Capital, the Final Prepayment Reimbursement and the Adjustment 
Calculation, if any, shall be calculated and set forth in Dollars.  The 
calculations/determinations set forth in the Adjustment Notice will be 
prepared in accordance with the accounting methods and practices set 
forth in Schedule 2.6(a) (the “Calculation Principles”) and consistent with 
the calculation of Base Working Capital set forth on Exhibit D hereto.  
Notwithstanding anything in this Agreement to the contrary, other than 
with respect to the BWC-A/R, Base Working Capital shall not be subject 
to adjustment or modification for any reason.  Furthermore, 
notwithstanding anything contained in this Agreement to the contrary, the 
amount of BWC-A/R (as determined and adjusted pursuant to the 
provisions of this Section 2.6) shall in no event be deemed to be less than 
the amount of Accounts Receivable included as a component of Base 
Working Capital as of June 29, 2010 pursuant to this Agreement (prior to 
giving effect to the amendments which are the subject of that certain 
amendment to this Agreement made and effective as of July 21, 2010).  

 5. Section 2.6(c)(ii) is hereby amended by deleting it in its entirety, and by 
inserting in lieu thereof the following: 

(ii) dispute the Adjustment Calculation (including, without limitation, 
the calculation or determination of the Final Closing Net Working Capital, 
the Final Prepayment Reimbursement, the BWC-A/R and the Adjusted 
Base Working Capital) by delivering to the Purchaser a written notice (a 
“Dispute Notice”) setting forth in reasonable detail the basis for each such 
disputed item and certifying that all such disputed items are being disputed 
in good faith. 

 6. Section 2.6(e) of the Purchase Agreement is hereby amended by deleting 
therefrom the second to last sentence, and by inserting in lieu thereof the following: 



 

  

The Seller and Purchaser will revise the calculation of the Final Closing 
Net Working Capital, the Adjusted Base Working Capital and the Final 
Prepayment Reimbursement as appropriate to reflect the resolution of the 
items in dispute pursuant to this Section 2.6(e).   

 7. Section 2.6(g)(i) of the Purchase Agreement is hereby amended by deleting it 
in its entirety, and by inserting in lieu thereof the following: 

(i) If the Final Closing Net Working Capital as finally determined 
pursuant to this Section 2.6 is less than the Adjusted Base Working 
Capital by $500,000 or greater, then the Seller will pay to the Purchaser 
the amount by which such difference exceeds $500,000, plus interest 
thereon (calculated based on the actual number of days elapsed in a year 
consisting of 365 days) from the Closing Date through and including the 
date of such payment at a rate of six percent (6%) per annum.  If the Final 
Closing Net Working Capital as finally determined pursuant to this 
Section 2.6 is at least $500,000 greater than the Adjusted Base Working 
Capital, then the Purchaser will pay to the Seller the entire amount by 
which such excess exceeds $500,000, plus interest thereon (calculated 
based on the actual number of days elapsed in a year consisting of 365 
days) from the Closing Date through and including the date of such 
payment at a rate of six percent (6%) per annum.  

 8. Section 2.6(h) of the Purchase Agreement is hereby amended by deleting 
therefrom the last sentence, and by inserting in lieu thereof the following: 

Such payments will be made within five (5) Business Days following the 
final determination of the Final Closing Net Working Capital, the 
Adjusted Base Working Capital and the Final Prepayment Reimbursement 
(as applicable) in accordance with this Section 2.6. 

 9. Section 2.10 of the Purchase Agreement is hereby amended by adding, at the 
end of such section, a new sentence as follows: 

To the extent that the payment for such Inventory or Accounts 
Receivable is made in local currency, the portion of Initial Cash 
Consideration allocated to such Inventory and Accounts Receivable 
shall be converted to United States Dollars based on the applicable 
foreign exchange reference rate published in The Wall Street Journal on 
the Business Day prior to the Closing Date. 

 10. Schedule 3.4(a) of the Seller Disclosure Schedule of the Purchase Agreement 
is hereby amended by deleting it in its entirety, and by inserting in lieu thereof the Schedule 3.4(a) 
which is attached hereto as Annex 2. 

 11. Section 3.4(b) of the Purchase Agreement is hereby amended by deleting it in 
its entirety, and by inserting in lieu thereof the following: 



 

  

(b) The Accounts Receivable are (i) valid and have arisen solely 
out of bona fide sales and deliveries of goods, performance of services 
and other business transactions in the ordinary course of business 
consistent with past practice, and (ii), to the Seller’s Knowledge, not 
subject to valid defenses, set offs or counterclaims, other than the 
Accounts Receivable set forth on Schedule 3.4(b) of the Seller 
Disclosure Schedule. 

 12. The Seller Disclosure Schedule of the Purchase Agreement is hereby 
amended to add the Schedule 3.4(b) which is attached hereto as Annex 3.  

 13. Prior to the Closing Date, at the option of the Purchaser, the Purchaser may 
purchase from the Seller or its Relevant Affiliate, and in such event the Seller shall, or shall cause 
its Relevant Affiliate to, sell to the Purchaser or its Designated Affiliates, such amount of Inventory 
located at either of Seller's (or its Relevant Affiliate's) two (2) warehouses located at Vopak, 
Kruisweg 2, Haven 650 2040, Antwerp, Belgium or ADPO Sleenlandlaan 3 9130, Belgium (each, a 
“Warehouse,” and collectively, the “Warehouses”), as set forth in a notice delivered by the 
Purchaser to the Seller at least three (3) calendar days prior to the Closing Date.  The purchase price 
for any such Inventory shall be F.O.B. the applicable Seller’s/Relevant Affiliate’s Warehouse, shall 
be calculated using the Calculation Principles and shall be payable by Purchaser to Seller, along 
with any applicable Transfer Taxes that are required to be paid by Purchaser as contemplated by 
Section 9.1(d), immediately upon delivery of any such Inventory to Purchaser or its Designated 
Affiliate F.O.B. the applicable Seller’s/Relevant Affiliate’s Warehouse, via wire transfer of 
immediately available funds to the account indicated in writing by the Seller.  In the event the 
Purchaser elects to exercise such option, the purchase price paid for such Inventory shall be (i) 
deemed to prepay the portion of the Initial Cash Consideration equal to the amount of such payment 
and (ii) included in the calculation of the Final Closing Net Working Capital, as well as in the 
calculation of Adjusted Base Working Capital (if applicable), calculated in accordance with the 
Calculation Principles.  In the event that such purchase of Inventory is consummated, but the 
Closing does not occur within five Business Days after such purchase, at the Purchaser's option 
(which may be exercised by Purchaser’s written notice to Seller at anytime following such fifth 
Business Day, but not later than five Business Days after the termination of this Agreement in 
accordance with Article 7 of this Agreement), the parties shall promptly thereafter unwind such 
purchase of Inventory by Purchaser returning such Inventory to Seller or its Relevant Affiliate who 
shall refund the purchase price paid for such Inventory upon re-delivery.  The immediately prior 
sentence shall survive the termination of this Agreement as if set forth in Section 7.2. 

14. This Amendment shall be effective on the date hereof.  Except as amended 
hereby, all of the terms and conditions of the Purchase Agreement shall continue in full force and 
effect.  Hereinafter, any reference to the Purchase Agreement shall mean the Purchase Agreement, 
as amended hereby. 

15. The provisions of Article 12 of the Purchase Agreement shall apply mutatis 
mutandis to this Amendment, and to the Purchase Agreement as modified by this Amendment, 
taken together as a single agreement, reflecting the terms therein as modified by this Amendment.  



 

  

16. This Amendment may be executed in one or more counterparts, each of 
which shall be deemed an original but all of which together will constitute one and the same 
instrument.  The signatures of all parties need not appear on the same counterpart.  The delivery of 
signed counterparts by facsimile or email transmission that includes a copy of the sending party’s 
signature(s) is as effective as signing and delivering the counterpart in person. 

 

(Signature page follows) 
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