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FORM 4

[ 1 Check this box if no
longer subject to Section 1
Form 4 or Form 5
obligations may continue.

See Instruction 1(b).

UNITED STATESSECURITIESAND EXCHANGE

COMMISSION
Washington, D.C. 20549

OF SECURITIES

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden
hours per response... 0.5

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193
or Section 30(h) of the Investment Company Act@Q

1. Name and Address of Reporting Person

KKR Fund Holdings L .P.

2. Issuer Namand Ticker or Trading Symbo

Rockwood Holdings, Inc. [ ROC |

5. Relationship of Reporting Person(s) to Is|
(Check all applicable)

(Last) (First) (Middle)

C/O KOHLBERG KRAVIS
ROBERTS & CO. L.P.,, 9WEST
5/TH STREET, SUITE 4200

3. Date of Earliest Transactignv/Dp/yYYYy)

11/14/2012

Directol X __10% Owner

Officer (give title below Other (specify

below)

(Street)

NEW YORK, NY 10019

(City) (State) (Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
lApplicable Line)

| Form filed by One Reporting Pers

X _ Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security
(Instr. 3)

2. Trans.
Date

2A.
Deemed
Executiorn]
Date, if
any

3. Trans.
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D

(Instr. 3, 4 and 5)
(A
or

()

Code |V |Amount] Price

5. Amount of Securities Beneficially Owne
Following Reported Transaction(s)
(Instr. 3 and 4)

5.
Ownershif
Form:
Direct (D)
or Indirect
(1) (Instr.
4)

7. Nature
of Indirect
Beneficial
Ownershig
(Instr. 4)

Common Stock, par value $0.01 per share

11/14/2012

973170 $14.387

See
footnotes

@)@ ®)
(10)

2045274 |

Common Stock, par value $0.01 per share

11/14/2012

305351

7@ $45.852

See
footnotes

@)@ ®)
(9) (10)

1739923 |

Common Stock, par value $0.01 per share

See
footnotes

@)@ @®)
(9) (10)

5011109 |

Common Stock, par value $0.01 per share

See
footnotes

(4) (8) (10)

825129 |

Common Stock, par value $0.01 per share

See
footnotes

(5)(®) (9
(10)

149806 |

Common Stock, par value $0.01 per share

See
| footnotes

(6) (8) (10)

89711




Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate (2. 3. Trans. |3A. 4. 5. Number of |6. Date Exercisable |7. Title and Amount of 8. Price 019. Number |10. 11. Nature
Security Conversior|Date Deemed [Trans. [Derivative and Expiration Date |Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode [Securities Derivative Security Security |derivative |Form of |[Beneficial
Price of Date, if [(Instr. [Acquired (A) (Instr. 3 and 4) (Instr. 5) [Securities |Derivative|Ownershig
Derivative any 8) or Disposed o Beneficially| Security: |(Instr. 4)
Security (D) Owned Direct (D)
(Instr. 3, 4 and Following [or Indirect
5) Reported (1) (Instr.
Transactior|4)
P Amount or
Date Expiration| Title Number of (s) (Instr. 4

Exercisablg Date

Code|V [(A) (D) Shares
See
Warrantsto footnotes
purchase Common $14.387 11/14/2012 X 973170 (11) 7/23/2013 | Common 973170 $0 0 | @) (@) (8)

Stock

Stock
(10)

Explanation of Responses:

(D

(2

(3

(4)
(%)

(6)
(7

(8)

(9
(10)

(11)

These shares are held by KKR Millennium Fund L.Btie sole general partner of KKR Millennium Fun&l KKR Associates
Millennium L.P. may be deemed to be the benefiaiaher of such securities held by KKR Millennium EunP. As the sole general
partner of KKR Associates Millennium L.P., KKR Mithnium GP LLC also may be deemed to be the beakfieiner of such
securities held by KKR Millennium Fund L.P.

As described in the preliminary prospectus suppterfieed by the Issuer on November 14, 2012 (the&PBectus Supplement"), in
connection with secondary sales pursuant to anrumitieen offering expected to close on November2®.2, KKR Millennium Fund
L.P. exercised a warrant to purchase 973,170 slofiesmmon stock for $14.387 per share. KKR Millemrm Fund L.P. paid the
exercise price on a cashless basis, resultingeimstbuer's withholding of 305,351 of the warrarareb to pay the exercise price and
issuing to KKR Millennium Fund L.P. the remainin§%819 shares.

These shares are held by KKR European Fund, Linktathership. As the sole general partner of KKRopean Fund, Limited
Partnership, KKR Associates Europe, Limited Paghigrmay be deemed to be the beneficial ownerdi shares held by KKR
European Fund, Limited Partnership. As the soleg@mpartner of KKR Associates Europe, Limited Rarship, KKR Europe
Limited also may be deemed to be the beneficialeswaf such shares held by KKR European Fund, LinRartnership.

These shares are held by KKR Associates 1996 LsRhésole general partner of KKR Associates 1996, IKKR 1996 GP LLC may
be deemed to be the beneficial owner of such sheslesby KKR Associates 1996 L.P.

These shares are held by KKR Partners lll, L.Pri¢Sd-). As the sole general partner of KKR Pagnby L.P. (Series F), KKR Il GP
LLC may be deemed to be the beneficial owner ohslmares held by KKR Partners Ill, L.P. (Series F).

These shares are held by Aurora Investments II,.LLC

Each of KKR Fund Holdings L.P. (as the designatednimer of KKR Millennium GP LLC and the sole shaidlko of KKR Europe
Limited); KKR Fund Holdings GP Limited (as a gergrartner of KKR Fund Holdings L.P.); KKR Group Hiihgs L.P. (as a general
partner of KKR Fund Holdings L.P. and the sole shatder of KKR Fund Holdings GP Limited); KKR Groupnited (as the sole
general partner of KKR Group Holdings L.P.); KKR@». L.P. (as the sole shareholder of KKR Group téatj and KKR
Management LLC (as the sole general partner of KK®o. L.P.) may also be deemed to be the benefivialer of the shares held by
KKR Millennium Fund L.P. and KKR European Fund, liied Partnership.

As the designated members of KKR Management LLE nlanagers of KKR 1996 GP LLC, KKR Il GP LLC andrara
Investments Il, LLC, Henry R. Kravis and GeorgeR®berts may also be deemed to beneficially owrsltizges held by KKR
Millennium Fund L.P., KKR European Fund, LimitedriP@rship, KKR Associates 1996 L.P., KKR Partnéksll.P. (Series F) and
Aurora Investments II, LLC. Messrs. Kravis and Rtbdave also been designated as managers of KKBnkium GP LLC by KKR
Fund Holdings L.P.

As described in the Prospectus Supplement, theseshre the subject of secondary sales pursuantaaderwritten offering
expected to close on November 19, 2012.

Due to the limitations of Form 4, certain of thegmns described as beneficial owners or deemedibahewners of the securities
reported on this Form 4 are filing as reportingspes on a separate Form 4.

The Warrants to purchase Common Stock are exeteisalany time and expire on July 23, 2013.

Remarks:

Each Reporting Person and each other person namtled footnotes above disclaims beneficial owngrshiany
securities reported herein, except to the extestioh person's pecuniary interest therein. Thegfitif this statement
shall not be deemed an admission that, for purpais8sction 16 of the Securities Exchange Act &4L6r
otherwise, the Reporting Persons are the benebtwiakrs of any equity securities covered by thraseshent. Exhibit

List:

Exhibit 24 - Power of Attorney

Reporting Owners

Relationship:




Reporting Owner Name / Addre Directo]10% OwnelOfficerfOthe
KKR Fund Holdings L .P.
C/O KOHLBERG KRAVISROBERTS& CO. L.P,

9 WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

KKR Fund HoldingsGP Ltd

C/O KOHLBERG KRAVISROBERTS& CO. L.P.

9 WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

KKR Group Holdings L .P.

C/O KOHLBERG KRAVISROBERTS & CO. L.P.

9 WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

KKR Group Ltd

C/O KOHLBERG KRAVISROBERTS& CO. L.P.

O WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

KKR & Co. L.P.

C/O KOHLBERG KRAVISROBERTS& CO. L.P.

9 WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

KKR Management LLC

C/O KOHLBERG KRAVISROBERTS& CO. L.P.

O WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

KRAVISHENRY R

C/O KOHLBERG KRAVISROBERTS & CO. L.P.

O WEST 57TH STREET, SUITE 4200

NEW YORK, NY 10019

ROBERTS GEORGE R

C/O KOHLBERG KRAVISROBERTS& CO. L.P.

O WEST 57TH STREET, SUITE 4200
NEW YORK, NY 10019

Signatures

KKR FUND HOLDINGSL.P. By: KKR Fund Holdings GP Limited, itsgeneral partner By: /s Richard J.
Kreider Name: Richard J. Kreider Title: Attorney-in-fact for William J. Janetschek, Director

- Signature of Reporting Person

KKR FUND HOLDINGSGP LIMITED By: /9 Richard J. Kreider Name: Richard J. Kreider Title: Attorney-
in-fact for William J. Janetschek, Director

™ Signature of Reporting Person

KKR GROUP HOLDINGSL.P.By: KKR Group Limited, its general partner By: /5 Richard J. Kreider Name:

Richard J. Kreider Title: Attorney-in-fact for William J. Janetschek, Director

™ Signature of Reporting Person

KKR GROUP LIMITED By: /d/ Richard J. Kreider Name: Richard J. Kreider Title: Attorney-in-fact for
William J. Janetschek, Director

** Signature of Reporting Person

KKR & CO. L.P. By: KKR Management LLC, general partner By: /s/ Richard J. Kreider Name: Richard J.
Kreider Title: Attorney-in-fact for William J. Janetschek, Chief Financial Officer

™ Signature of Reporting Person

KKR MANAGEMENT LLC By: /9 Richard J. Kreider Name: Richard J. Kreider Title: Attorney-in-fact for
William J. Janetschek, Chief Financial Officer

11/16/2012

Date

11/16/2012

Date

11/16/2012

Date

11/16/2012

Date

11/16/2012

Date

11/16/2012

Date



™ Signature of Reporting Person

HENRY R. KRAVISBY: /s/ Richard J. Kreider Name: Richard J. Kreider Title: Attorney-in-fact 11/16/2012
™ Signature of Reporting Person Date

GEORGE R. ROBERTSBY: /¢/ Richard J. Kreider Name: Richard J. Kreider Title: Attorney-in-fact 11/16/2012
Date

™ Signature of Reporting Person

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting s@m,see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factstitite Federal Criminal ViolationSee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



Exhibit 24
POWER OF ATTORNEY

Know all men by these presents that William J. taoheek does hereby make, constitute and appoihRic]. Kreider, as a true and
lawful attorney-in-fact of the undersigned withlfpbwers of substitution and revocation, for andhi@ name, place and stead of the
undersigned (both in the undersigned’s individugdacity and as a member of any limited liabilityngany or as a partner of any partnership
for which the undersigned is otherwise authorizesign), to execute and deliver such forms as neaefuired to be filed from time to time
with the Securities and Exchange Commission wisipeet to: (i) Sections 13(d) and 16(a) of the S&éearExchange Act of 1934, as amen
(the “Act”), including without limitation, Schedul&3D, Schedule 13G, statements on Form 3, Formd4~arm 5 and (ii) in connection with
any applications for EDGAR access codes, inclueiitgout limitation the Form ID.

/s/ William J. Janetsche
Name: William J. Janetschu

Date: February 1, 2010




