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the registrant under any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement.

On November 23, 2004, the Board of Directors of Crompton Corporation adopted a new compensation schedule
for non-employee members of the Board of Directors for fiscal year 2005 as follows: (i) an annual retainer fee
(including meeting fees) of $57,000 (committee chairman receive an additional retainer of $5,000, except the Audit
Committee chairman receives an additional retainer of $15,000); (ii) an additional annual retainer fee of $5,000 for
each member of the Audit Committee including the Audit Committee chairman; (iii) each co-lead director to receive
an additional $25,000; and (iv) an annual stock grant of restricted stock units with a value at grant of $65,000 to be
settled upon each director's retirement from the Board of Directors.
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