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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
 
On August 22, 2022, The Chemours Company (the “Company”) issued a press release, announcing that David C. Shelton, who serves as the Company’s
Senior Vice President, General Counsel and Corporate Secretary, will retire from Chemours at the end of 2023.  Effective October 1, 2022, Kristine
Wellman will become Senior Vice President, General Counsel and Corporate Secretary.  Mr. Shelton will become Senior Counsel to the CEO, focusing
exclusively on leading and managing the resolution of the company’s legacy liabilities and related remediation programs, and act as a legal advisor
reporting directly to the Company’s CEO, Mark Newman.
 
The Company has entered into a settlement agreement and release (the “Agreement”) with Mr. Shelton in connection with his change of role effective
October 1, 2022 and his separation of employment on December 31, 2023.  As Senior Counsel to the CEO, Mr. Shelton will continue to receive the base
salary, short-term and long-term incentive awards, and other forms of compensation he has been receiving in his current role.  In exchange for his
continued employment, Mr. Shelton will receive in January 2024, $250,000 in retention pay, $350,000 that represents the target payout under the 2023
short-term incentive plan, and other incidental benefits set forth in the Agreement.  
 
In connection with ongoing non-competition and non-solicitation obligations and subject to entry into a post-separation agreement, a form of which is
attached to the Agreement, Mr. Shelton will be entitled to cash payments totaling $400,000 payable in January 2024.   Mr. Shelton will also have ongoing
confidentiality obligations under the Agreement.  
 
In addition, pursuant to the Agreement, Mr. Shelton will be compensated approximately $22,000 per month for consulting services from January 1, 2024
through June 30, 2025 with the option for the Company to extend such services for up to an additional twelve months.  
 
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Agreement,
which is filed as Exhibit 10.1 to this Current Report on Form 8-K, and which is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description of Exhibit
   
10.1  Special Employment and Separation Agreement and Release between David C. Shelton and the Company, dated as of August 19, 2022.

99.1  Press Release of the Company, dated as of August 22, 2022.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 

 



 
 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 

 

THE CHEMOURS COMPANY
 
By:  /s/ Sameer Ralhan

  Sameer Ralhan

  
Senior Vice President, Chief Financial Officer
 

Date:  August 22, 2022

 
 
 

 



EXHIBIT 10.1
  

AGREEMENT AND RELEASE
 

This Special Employment and Separation Agreement and Release ("Release" or “Agreement”) is made and entered into
this 19 day of August 2022 by and between and The Chemours Company (“Chemours” or "Employer" or “Company”) and David
C. Shelton ("Employee"), in connection with Employee's change of role effective October 1, 2022 (the “Effective Date”) and
separation of employment with Employer, effective December 31, 2023 (the “Separation Date”). Together, Employer and
Employee are the “Parties”.
 

 
In consideration of the mutual promises and releases contained herein and other good and valuable consideration as set

forth herein, it is hereby agreed as follows:
 
 1. In full and final settlement of any claims and demands for relief which may be asserted by Employee against

Employer, its predecessors, successors and assigns, and the Employer’s directors, officers, agents, attorneys and
representatives, and in exchange for the mutual promises and obligations of the Parties as set forth in this Release,
the Parties agree as follows:

 (a) Employee shall remain employed by Employer as an employee until December 31, 2023.

 i. Except as noted below, between the time of the Effective Date and December 31, 2023,
Employee will be a full service employee and his base salary and short and long term
incentive awards and other forms of compensation and benefits will remain the same as he
has been receiving prior to the Effective Date; however, the 2023 annual bonus will be paid
pursuant to 1(b)i below, and on the first payroll period after the Separation
Date.  Employee’s work will be as Special Counsel to the CEO, counseling on legacy
liabilities and providing any knowledge transfer as requested by the CEO.  With respect to
Employee’s long term incentive awards those awards will remain subject to, and will be
paid under, the terms of the applicable award agreement(s).

 

 (b) In exchange for his continued employment through 2023 as Special Counsel, in the Payroll period
following the Separation Date the Company will make the following lump sum payments to Employee:

 i. $250,000 retention pay equal to one half a year’s salary (1 week of pay per year of
service to a maximum of 26 weeks), and $350,000 that reflects the 2023 Annual
Incentive Plan at target of 100%.
 

 ii. Payment for unused accrued vacation pay as of Separation Date and any other sums
which Employee has accumulated under Employer’s Retirement Savings Restoration
Plan to be paid pursuant to the terms and conditions of that plan.
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 iii. A lump sum payment equivalent to two weeks’ paid notice of termination, in the

amount of $19,230.77.
 

 iv. A lump sum payment of $1,888 to maintain insurance coverage under Employer’s
group health plans in which Employee is already enrolled.  Employee may use this
lump sum payment to elect continuation of health benefits under COBRA by electing
COBRA before that option ends, and if so elected Employee agrees to complete the
required forms to elect continuation of benefits and to pay the premium and
administrative fee amount directly to Employer’s third-party administrator for
COBRA. Employee agrees that the provision of continuation of benefits will count
towards the 18-month total period of coverage required to be provided pursuant to the
Consolidated Omnibus Reconciliation Act (“COBRA”). Employee agrees that
Employee must continue to pay the premium and any administrative fee pursuant to the
COBRA election forms that will be provided to Employee at termination if COBRA is
chosen.

 
 (c) The Company further commits to pay Employee an additional $400,000 in exchange for the

Employee’s agreement that at Separation, he will sign the attached Exhibit B to this Agreement, to go
into effect on January 1, 2024, after Separation. Exhibit B comprises Employee’s agreement to
recommit to the promises and obligations described generally in this Release and that they will apply
to the period between the Effective date and December 31, 2023.  Additionally, Employee will agree
to Non-Competition, Non-Solicitation and mutual Non-Disparagement as described in Exhibit B.
Payment of the additional $400,000 will be made in 2024, no later than January 31, 2024, after the
Exhibit B is signed agreeing to recommit to the provisions of this Agreement and the additional terms
outlined in Exhibit B.

 (d) The Company agrees to retain Employee as a Consultant as outlined in the attached consulting
agreement at Exhibit C for $22,222.00 per month, to provide consulting services of no more than
20% of the average time spent during full-time employment from January 1, 2024 through June 30,
2025, or thereafter if both parties continue the arrangement.

 (e) All settlement payments shall be subject to applicable federal, state, or local withholding, taxes, or
other deductions or withholdings required by law or Employer’s Employee Welfare Benefits Plan, if
any, and shall be payable in accordance with Employer’s ordinary payroll practices. Employee will
be separately notified of Employee’s rights to benefits continuation pursuant to COBRA and entirely
responsible for timely signing up, paying premiums and meeting associated deadlines for the
COBRA option.

 2. Adequacy of Consideration.  Employee agrees that this consideration is adequate to support this Agreement. For the
avoidance of doubt, if Employee revokes or does not timely return the executed Agreement Employee shall not be
entitled to the payments and benefits set forth in the Agreement.  Similarly, with regard to the post separation Exhibits,
if Employee fails to
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 timely sign the Certificate of Compliance attached hereto as Exhibit A, or Exhibits B and C at separation Employee

shall not be entitled to the payments and benefits set forth in those Exhibits.  
 

 3. No Additional Benefits. Other than those payments and benefits described in this Agreement, which shall be paid
subject to the terms and conditions of this Agreement, and the additional obligations and agreements at Separation,
provided that Exhibits A, B and C are signed by Employee on or before January 22, 2024, Employee acknowledges and
agrees that Employee is not entitled to any additional payments or benefits in connection with termination of
Employee’s employment with Employer, including without limitation, the accrual of any additional benefits.

 4. Tax Liability. Employee, on behalf of himself and his heirs, successors and assigns, agrees that, in the event he incurs
any tax liability resulting from any payments described herein, he shall be solely responsible for such taxes and shall
indemnify and hold Employer harmless from such taxes, interest and penalties.

 5. Duty of Cooperation. Employee agrees to reasonably cooperate with Employer and to provide all information and sign
any corporate records and instruments that Employer may reasonably request with respect to any matter involving
Employee’s employment relationship with Employer, the work Employee has performed, or present or former
employees of Employer, including but not limited to any litigation with respect to such matters.

 6. No Obligation to Mitigate. In no event shall Employee be obligated to seek other employment or take any other action
by way of mitigation of the amounts payable to Employee under any of the provisions of this Agreement, and such
amounts shall not be reduced whether or not Employee obtains other employment, which he is freely permitted to do
after the Separation Date and subject to the limitations outlined in Exhibit B.
 

 7. Indemnification/D&O.  Employee shall continue to be indemnified by the Company to the maximum extent permitted
by applicable law and by the Company’s by-laws and shall continue to be covered as an officer and as a director of the
Company under the Company’s applicable directors’ and officers’ or other third party liability insurance, including any
“tail” coverage following Separation Date.  
 

 8. Acknowledgement No Claim for Wages or Compensation or FMLA leave. Except for any payments, short or long term
incentive awards, or accrued vacation, or other forms of compensation referenced in Section 1 above, Employee
acknowledges that Employee has been paid in full all compensation and benefits due to Employee as of the date of
Employee’s signature on this Agreement including, but not limited to, having received all wages, overtime, meal and
rest break pay, salary, expense reimbursement, penalty, bonus or other compensation of any kind which Employee is due
or to which Employee believes Employee may be entitled. To the extent permitted by law, Employee waives any claim
for wages, salary, reimbursement, penalty, bonus or other compensation earned or accrued through the date Employee
signs this Agreement. Employee further warrants that, if applicable, Employee has exercised without interference all
leave rights available to Employee under the Family and Medical Leave Act.
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 9. Age Discrimination Release Notification. This Agreement includes a release of all charges and claims under the Age

Discrimination in Employment Act (“ADEA”) and, therefore, pursuant to 29 U.S.C. § 626(f), Employee acknowledges
that:

 (a) Employee is releasing claims Employee may have under the ADEA;

 (b) Employee has read and fully understands the terms of this Agreement;

 (c) Employee has agreed to execute this Agreement knowingly and voluntarily;

 (d) As with any legal document, Employee is advised to consult with an attorney of Employee’s own
choosing and to discuss all aspects of this Agreement with an attorney of Employee’s own choosing
before signing this Agreement;

 (e) Employee is releasing all claims arising up to and including the date of this release until the end of his
employment and Consulting Agreement;

 (f) Employee may sign at any time, but acknowledges that Employee has twenty-one (21) days in which to
consider this release of claims under the ADEA, which Employee acknowledges to be a reasonable and
sufficient period of time for review, deliberation, and negotiation;

 (g) Employee has full knowledge of the implications of such settlement and release of claims; and

 (h) Employee may revoke Employee’s release of claims under the ADEA for a period of seven (7) days from
the date of Employee’s execution of the Agreement by delivering a written notice of revocation to
Employer, to Susan Kelliher, Senior Vice President, People 1007 N. Market Street, Wilmington DE 19801
or Susan.Kelliher@chemours.com.

 (i) No payment called for under paragraph 1 hereof will be made until the revocation period has passed.

 12. Unconditional General Release. Except as specifically provided elsewhere in this Agreement, in consideration of the
benefits to Employee in this Agreement, the adequacy of which is hereby acknowledged, and as a material inducement
to Employee to enter into this Agreement, Employee agrees for Employee’s heirs and personal or legal representatives,
that by Employee’s signature, Employee is forever giving up and waiving any claims, whether known or unknown,
Employee ever has had or may have against Employer, for any personal or monetary relief that is based, in whole or in
part, on conduct that occurred by Employer on or before the date Employee signs this Agreement. Employee represents
and warrants that Employee has no suits, claims, charges, complaints except as specifically provided elsewhere in this
Agreement, in consideration of the benefits to Employee in this Agreement, the adequacy of which is hereby
acknowledged, and as a material inducement to Employee to enter into this Agreement, Employee agrees for
Employee’s heirs and personal or legal representatives, that by Employee’s signature, Employee is forever giving up
and waiving any claims, whether known or unknown, Employee ever has had or may have against Employer, for any
personal or monetary relief that is based, in whole or in part, on conduct that occurred by Employer on or before the
date Employee signs this Agreement.

Page 4 of 12
Release and Agreement – DS Final (Clean) 81922
 



EXHIBIT 10.1
 
 13. Waiver. By waiving and giving up such claims Employee understands that Employee is releasing Employer from any

liability or obligation for any expense, damage, or loss Employee did or might claim based on, among other things, the
following: (a) Employee’s employment with Employer or the termination of that employment; (b) any Employer policy,
practice, contract, agreement, promise, publication, or other communication; (c) any tort or personal injury; (d) any
policies, practices, laws or agreements governing the payment of wages, commissions or other compensation; (e) any
laws governing employment discrimination, including, but not limited to, Title VII of the Civil Rights Act of 1964;
Sections 1981 through 1988 of Title 42 of the United States Code; The Employee Retirement Income Security Act of
1974 ("ERISA") (except for any vested benefits under any tax qualified benefit plan); The Immigration Reform and
Control Act; The Americans with Disabilities Act of 1990; the Delaware Whistleblowers’ Protection Act; The Age
Discrimination in Employment Act of 1967 (“ADEA”);The Worker Adjustment and Retraining Notification Act; The
Fair Credit Reporting Act; The Family and Medical Leave Act; The Genetic Information Nondiscrimination Act; The
Equal Pay Act; The Sarbanes-Oxley Act retaliation provisions; The False Claims Act retaliation provisions; The Dodd-
Frank Wall Street Reform and Consumer Protection Act retaliation provisions; The Older Worker Benefit Protection
Act; and any similar federal, state, or local law or ordinance; (f) any claim of retaliation based on any federal, state, or
local law or ordinance; (g) any laws or agreements that provide for punitive, exemplary or statutory damages; (h) any
implied contract, covenant of good faith and fair dealing, or violation of public policy or claims that Employee was
fraudulently induced to enter into this Agreement; interference with business opportunity or contracts, negligence,
misrepresentation, fraud, detrimental reliance, personal injury, assault, battery, defamation, false light, invasion of
privacy, infliction of emotional distress, retaliation, constructive discharge, or wrongful discharge; (i) any other federal,
state or local law or ordinance relating to employment or benefits associated with employment; and (j) any laws or
agreements that provide for payment of attorneys’ fees, costs or expenses.

 14. Claims Not Waived and Cooperation with Governmental Entities. This Agreement does not waive any claim for breach
of this Agreement or claims that Employee may have that by law cannot be waived or released. Employee is not
waiving any rights he/she may have to: (a) his/her own vested or accrued employee benefits under Employer’s health,
welfare, or retirement plans as of Separation Date; (b) benefits and/or the right to seek benefits under applicable
workers’ compensation and/or unemployment compensation statutes; (c) any bounty that may be recoverable as a result
of participating in the Securities and Exchange Commission’s whistleblower program, or any other bounty program for
which recovery cannot be waived as a matter of law; (d) pursue claims which by law cannot be waived by signing this
Agreement; (e) enforce this Agreement; and/or (f) challenge the validity of this Agreement. Further, notwithstanding
any other provision of this Agreement (including the non-disparagement provision and confidentiality provision),
Employee may file a charge, or cooperate with any government agency (including but not limited to the Equal
Employment Opportunity Commission (“EEOC”)) for claims not covered in this release, although this Agreement does
prohibit Employee from obtaining any personal or monetary relief for Employee based on such a charge or based on
Employee’s providing information to or cooperating with the EEOC or any other governmental agency or demands of
any kind whatsoever currently pending against Chemours with any local, state, or federal court or any governmental,
administrative, investigative, civil rights or other agency or board.  

 15. Non-Admission. Employee understands and agrees that Employer expressly denies any liability or any wrongdoing in
connection with Employee’s separation from employment or in connection
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EXHIBIT 10.1
 
 with any dispute Employee may have with or about Employer. Employee further understands and agrees that Employer

expressly denies any responsibility for any injury or loss Employee has or may allege.

 16. Section 409A. It is intended that this Agreement will comply with Section 409A of the Internal Revenue Code of 1986,
as amended (the “Code”), and the interpretive guidance thereunder, including the exemptions for short-term deferrals,
reimbursements, limited payments, and in-kind distributions, and this Agreement shall be administered accordingly, and
interpreted and construed on a basis consistent with such intent. To the extent that any provision of this Agreement
would fail to comply with the applicable requirements of Code Section 409A, the Company may, in its sole discretion,
make such modifications to the Agreement and/or payments to be made thereunder to the extent it determines necessary
to comply with the requirements of Code Section 409A; provided, however, that the Company shall in no event be
obligated to pay any interest, compensation, or penalties in respect of any such modifications; and provided, further, that
neither the Company nor Employee will have the right to accelerate or defer the delivery of any payments or benefits
except to the extent specifically permitted or required by Section 409A. Employee hereby releases and holds harmless
the Company, its directors, officers, and stockholders from any and all claims that may arise from or relate to any tax
liability, penalties, interest, costs, fees, or other liability incurred by Employee as a result of the application of Code
Section 409A. Nothing in this Agreement shall be construed as a guarantee of any particular tax effect for the
Employee’s compensation and benefits, and the Company does not guarantee that any compensation or benefits
provided under this Agreement will satisfy the provisions of Code Section 409A.

 17. Severability. If any portion or clause of this Agreement is void or deemed unenforceable for any reason, the
unenforceable portion or clause shall be deemed severed from the remaining portions of this Agreement, which shall
otherwise remain in full force.

18. No Assignment of Claims Released. Employee represents that Employee has not assigned, given or sold any portion of
any claim represented to be released in this Agreement to anyone else. If Employee shall die before all the payments
required by this Agreement and those payments required in Exhibit B to be made to Employee have been made, then all
remaining payments, except those outlined in Exhibit C which are not included in this provision, shall be made to
Employee’s estate or such person or trust as Employee shall designate.

 19. Governing Law and Venue. This Agreement shall be interpreted in accordance with the laws of the State of Delaware.
Any dispute or controversy related to, or arising from, this Agreement shall be brought exclusively in the state or federal
court located in New Castle County, Delaware.  Employee submits to personal jurisdiction in these courts.  

 20. DTSA Notification. Under the federal Defend Trade Secrets Act of 2016, Employee shall not be held criminally or
civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (a) is made (i) in
confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely
for the purpose of reporting or investigating a suspected violation of law; or (b) is made to Employee’s attorney in
relation to a lawsuit for retaliation against Employee for reporting a suspected violation of law; or (c) is made in a
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
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21. Entire Agreement. Each of the parties to this Agreement represents and warrants to the other that, except for the
obligations contained in this Agreement and those continuing obligations under his Employment Agreement and Exhibit A ,
Exhibit B and in his Consulting Agreement (Exhibit C), there are no other obligations of any kind between the parties. Employee
agrees that in executing this Agreement Employee does not rely upon and has not relied upon any representation or statement not
set forth in this Agreement with regard to the subject matter, basis or effect of this Agreement. Employee represents that
Employee has carefully read the Agreement, that Employee has been fully and fairly advised as to its terms and that Employee
executes this Agreement as Employee’s own free act and deed.

 22. Binding Agreement. This Agreement is binding upon and its benefits accrue to the parties hereto and their respective
successors, executors, administrators, and permitted assigns.

IN WITNESS WHEREOF, the parties hereto, have executed this Agreement on the date(s) set forth below,
intending to be legally bound hereby.

 
 
  /s/ David C. Shelton
Witness  David C. Shelton
   
Date: August 19, 2022      
 
 

 
  FOR: The Chemours Company
Witness   
   
Date: August 19, 2022     By: /s/ Susan Kelliher
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EXHIBIT “A”
 

THE CHEMOURS COMPANY
CERTIFICATE OF COMPLIANCE

 
This to certify that in connection with the termination of my employment with The Chemours Company, I do not have in my possession, nor
have I have failed to return, any records, documents, laboratory notebooks, data, specifications, materials, drawings, blueprints,
reproductions, sketches, notes, reports, proposals, customer lists, computer software (including source or object code listings therefor),
documentation accompanying computer software, flow charts, data structures, data files, algorithms, programs structures and logic,
prototypes and like items or copies of the foregoing or any other documents, materials or written or computerized information belonging to
The Chemours Company or to any of its subsidiaries, joint ventures, or affiliated companies, or to their clients, customers, or licensees.
 
I further state that I have been advised that I am obligated to preserve in confidence and not use for my own benefit or for the benefit of any
third party (including any future employer or client) any and all confidential and proprietary company information that I learned about during
my employment with the company, including any such information relating to trade secrets; research initiatives and projects; manufacturing
and research processes and methods; experimental and test results; computer software and code; data or information relating to company’s
products or services; mailing lists; cost and pricing information; lists of customers or prospective customers; marketing or strategy
information; competitive intelligence; employee compensation information; and including any such confidential or proprietary information
pertaining to any of company’s subsidiaries, joint ventures, suppliers, customers, consultants or licensees. I understand that this Certificate of
Compliance is not to be construed as a substitute for my Employment Agreement and that to the extent that I have obligations under such an
agreement, I hereby state and affirm that I intend to comply with those obligations.
 
We also take this opportunity to remind you that under the Employee Agreement which you signed at the commencement of your
employment with the company, you are obligated to preserve in confidence and not divulge or use for your own benefit or the benefit of any
third party (including any future employer or client) any of the following:  all confidential and proprietary information, knowledge, data,
documents or other information relating to company’s products, systems, manufacturing facilities, technology, research programs, know-how,
designs, data, customer lists, shareholders or any other proprietary information pertaining to any business of The Chemours Company or any
of its subsidiaries, parents, or affiliated companies, or information pertaining to any of company’s suppliers, customers, consultants or
licensees that you have learned during your term of employment.

 
ACKNOWLEDGED AND AGREED this ____ day of December, 2023

 
 

___________________________________________________________________________________________
_____________________________
David Shelton

 
 

 
FOR: The Chemours Company

 
By:____________________________________________________________

 
 

____________________________________________________________
Print name, title
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Exhibit B – Post Separation Agreement
 
This Exhibit B (Post Separation Agreement) is made and entered into this ___ day of January 2024 by and between and The Chemours
Company (“Chemours” or "Employer" or “Company”) and David Shelton ("Employee"), in connection with Employee's Separation of
Employment effective December 31, 2023 (the “Separation Date”).
 
In exchange for a payment of $400,000, Employee agrees to the following:
 
A. Employee agrees and recommits and incorporates to all of the obligations and terms in the Special Employment and Separation
Agreement and Release signed 19 August 2022, and specifically additionally agrees that all of the terms of that Agreement apply to the entire
time period between 19 August 2022 and the signing of this Exhibit B.
 
B. Additionally, Employee will abide by the following Non-Competition, Non-Solicitation and Non-disparagement provisions:
 

a. Unless Employee first obtains the Company’s written consent, Employee will not disclose or use at any time in any way
any Chemours’ trade secret, or technical or nontechnical confidential information of Chemours of which he became or becomes aware either
before or after Employee’s departure from Chemours, except where such disclosure is required by law.

b. For 2 year(s) from the end of Employee’s Consulting agreement on June 30, 2025, refrain from entering into an
employment or consulting relationship with DuPont or Corteva, or the following direct competitors of Chemours:  Tronox, Venator, Lomon
Billons, Kronos, Honeywell, Arkema, or Solvay.

c. For 2 year(s) from the end of Employee’s Consulting agreement on June 30, 2025, Employee agrees not to hire, recruit,
solicit or induce any employee of the Company to terminate his or her employment with the Company and/or to seek employment with his
subsequent or prospective employer;

d. Upon request, Employer will provide Employee’s last job title, date of hire and last salary through the termination date.
e. Employee and Employer mutually agree that they will not make any disparaging, slanderous or libelous verbal or written

statements or in any way communicate information to third parties for the purpose of damaging any Parties’ business standing or reputation.  
 
C. Employer agrees to make the payment of $400,000 on or before January 31, 2024 in exchange for these additional agreements in Exhibit
B to the Special Employment and Separation Agreement.
 
Acknowledged and Agreed this ___ day of December, 2023.
 
 
_____________________________
David C. Shelton
 
 
Date:  _____________________
 
For: The Chemours Company
 
 
______________________________

 
Date: ___________________________
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Exhibit C
Consulting Agreement for Private Consulting Activities

 
 
 
The Chemours Company FC, LLC (hereinafter "COMPANY") and David Shelton (hereinafter "CONSULTANT") agree that CONSULTANT
will advise COMPANY on matters relating to his previous roles as Special Counsel to the CEO and Senior Vice President, General Counsel
and Corporate Secretary under the following terms and conditions (“this Agreement”):
 
1. Consulting Services. CONSULTANT's responsibilities shall include, without limitation, the following activities (hereinafter
collectively referred to as "Services"):  Advice, counsel, assistance and/or advocacy with Chemours as requested by Mark Newman.  
 
CONSULTANT shall perform the Services only upon COMPANY's request and after the scope of the Services has been approved by
COMPANY.  The Services may be performed via telephone and digitally and may include meetings with personnel and other consultants at
times and locations to be mutually agreed upon.
 
2. Compensation.  In consideration for CONSULTANT's services hereunder, COMPANY shall pay CONSULTANT as follows:  
 
a. $22,222.00 per month (“Base Fee”) for no more than 20% of average prior full time service a month.
b. Pre-approved, reasonable out-of-pocket expenses (upon presentation of appropriate receipts) incurred by CONSULTANT,
including all travel, food and lodging, in connection with the Services provided hereunder.

i. CONSULTANT shall perform services at the Company’s request, but in no event shall CONSULTANT be required to provide
more than 20% of average prior full time service a month.  Payment for the Base Fee and any out-of-pocket expenses shall be made within
sixty days (60) days of receipt of services and, in the case of out-of-pocket expenses, submission of appropriate vouchers and receipts as may
be reasonably necessary to substantiate CONSULTANT's out-of-pocket expenses.

ii. Any reimbursements that constitute deferred compensation for purposes of Section 409A of the Internal Revenue Code shall be
provided in a manner that complies with Treasury Regulation Section 1.409A-3(i)(1)(iv). Accordingly, (i) such reimbursements will be made
not later than the last day of the calendar year after the calendar year in which the expenses were incurred, (ii) any right to such
reimbursements will not be subject to liquidation or exchange for another benefit, and (iii) the amount of the expenses eligible for
reimbursement during any taxable year will not affect the amount of expenses eligible for reimbursement in any other taxable year.  

iii. CONSULTANT shall not be paid and is not entitled to vacation, holiday or sick time during the term of Agreement.  In the
event of premature termination of the Agreement COMPANY shall pay CONSULTANT for the Services performed and expenses incurred
through the date of termination.  
 
3. Term and Termination.  This Agreement shall be effective upon full execution of this Agreement and continue for a period of
eighteen months (18) months beginning January 1, 2024, through June 30, 2025, to be extended beyond June 30, 2025 at COMPANY’s
discretion on a month-to-month basis, not to exceed 12 months.

a. The Agreement may be extended by written agreement signed by the parties.  Termination or expiration of this Agreement shall
not affect any rights or obligations which have accrued prior thereto or in connection therewith. Any written agreements altering the term
and/or conditions of this agreement must be reviewed and approved in advance by the Senior Vice President, People.
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4. Confidential Information.  
 

a. With respect to any Company information shared with CONSULTANT pursuant to this agreement, or information of a
technical or business information of a proprietary or confidential nature which CONSULTANT may consult or obtain from COMPANY
under this Agreement, or which is developed by CONSULTANT as a result of CONSULTANT's Services hereunder (all of such information
being referred to hereinafter as "Company Information"), it is understood that until the Company Information in question has been disclosed
by COMPANY to the public generally or until COMPANY grants CONSULTANT specific written approval to deal otherwise with Company
Information, CONSULTANT will:
 
i) treat and maintain all Company Information as confidential;
 
ii) not use any Company Information except as required by law and to the extent necessary for the aforesaid consulting tasks; and
 
iii) not disclose any Company Information to any third party without prior written approval from COMPANY: and
 
iv) Upon a conclusion of this Agreement CONSULTANT shall promptly return all Confidential Information.
 

b. Consultant’s obligations set forth in this Section 4 shall not apply with respect to any portion of the Company
Information that is required to be disclosed in response to a valid order by a court or other governmental body, or as otherwise required by
law.

 
5. Computer Access.  If CONSULTANT will be provided access to COMPANY’s computer systems, CONSULTANT shall execute
and comply with the "Chemours Electronic Access Agreement".
 
6. Privacy.  If any personal information (i.e., information that can reveal the identity of a person) will be transferred to or processed
by CONSULTANT, CONSULTANT shall execute and comply with COMPANY’s "Data Transfer Agreement".  Any personal information
provided by one Party to the other may only be used in connection with this Agreement and may not be used for direct marketing or
transferred to any third party.
 
7. Records Retention and Audits.  CONSULTANT shall maintain, in secure locations (to prevent destruction and unauthorized access)
and in accordance with Generally Accepted Accounting Principles and Practices and statutory requirements, records sufficient to document
all charges.  Upon notice from COMPANY, CONSULTANT shall provide COMPANY (and its accountants and auditors) with access to such
records (except for records regarding CONSULTANT’S internal costs) to determine if the charges are accurate according to this Agreement
and to otherwise audit compliance with this Agreement
 
8. Compliance.  In the performance of the Services hereunder, CONSULTANT shall comply with all applicable federal, state and
local laws, regulations and guidelines.  CONSULTANT shall also comply with COMPANY's polices and Code of Conduct when performing
duties for COMPANY.
 
9. Independent Contractor.  CONSULTANT's status under this Agreement is that of an independent contractor.  CONSULTANT shall
not be deemed an employee, agent, partner or joint venturer of COMPANY for any purpose whatsoever, and CONSULTANT shall have no
authority to bind or act on behalf of COMPANY.  This Agreement shall not entitle CONSULTANT to participate in any benefit plan or
program of COMPANY.  CONSULTANT shall be responsible for, and agrees to comply with, obligations under federal and state tax laws for
payment of income and, if applicable, self-employment tax.
 
10. Assignment.  CONSULTANT may not assign this Agreement or any interest herein, or delegate any of its duties hereunder, to any
third party without COMPANY's prior written consent, which consent is within
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COMPANY's sole discretion to grant or withhold.  Any attempted assignment or delegation without such consent shall be null and void.
 
11. Indemnification.  The terms of Chemours executive D&O Indemnification Agreement are incorporated by reference herein, and
shall apply to CONSULTANT to Services specifically requested and authorized under this Agreement.
 
12. Liability.

(a) Except as provided in clause (b):  (i) neither Party shall be liable to the other Party under this Agreement for any indirect,
incidental, special, consequential or punitive damages; and (ii) the aggregate liability of either Party to the other Party for damages under this
Agreement shall not exceed $250,000 or the aggregate charges under this Agreement, whichever is greater.

(b) The limitations of liability in clause (a) shall not apply to:  (i) breach of the "Confidential Information" Section by
CONSULTANT or the obligations of either Party pursuant to the "Indemnification" Section.
 
11. Entire Agreement.  This Agreement contains the entire understanding of the parties with respect to the matters herein contained.  This
agreement may be modified only by written agreement signed by the parties.
 
12.  Choice of Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of  Delaware without
regard to its conflicts of laws rules. Each Party consents to the exclusive jurisdiction of, and service of process by, the United States District
Court for Delaware or the state courts of Delaware with respect to this Agreement.
 
 
 
 
COMPANY
(Address)  By:  _________________________________ Date:  _______________
 
 
 
CONSULTANT
(Address) By:  ___________________________________   Date:  ______________
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The Chemours Company Announces Promotion of Kristine Wellman to Senior Vice President, General Counsel &
Corporate Secretary, as Dave Shelton Announces Retirement and Moves to Role as Special Counsel to the CEO 

 
Wilmington, Del., August 22, 2022 – The Chemours Company (“Chemours”) (NYSE: CC), a global chemistry company with leading market
positions in Titanium Technologies, Thermal & Specialized Solutions, and Advanced Performance Materials, announced today that David
Shelton, Senior Vice President, General Counsel and Corporate Secretary, has announced his intention to retire from Chemours at the end
of 2023. As a part of his transition plan, effective October 1, Mr. Shelton will focus exclusively on leading and managing the resolution of the
company’s legacy liabilities and related remediation programs, and act as a legal advisor reporting directly to CEO Mark Newman.
Concurrent with this change, effective October 1, Kristine Wellman currently Vice President, Strategic Planning, will be promoted to the role
of Senior Vice President, General Counsel and Corporate Secretary, leading all non-legacy aspects of the legal function, in addition to
government affairs, ethics & compliance, corporate remediation, and security.    
 
David Shelton, Senior Advisor to the CEO
Mr. Shelton has over 30 years of legal experience. His contributions over the past 7 years at Chemours have helped to position the company
to achieve the transformative growth ambitions and strategic priorities outlined in CEO Mark Newman’s vision for the Chemours enterprise.
Under Mr. Shelton’s leadership and management of legacy liabilities, the company has achieved significant legal milestones, including a
historic memorandum of understanding (MOU) agreement with DuPont and Corteva. Beyond business performance, Mr. Shelton has been a
key driver of the company’s commitment to unshakeable integrity.
 
Chemours President and CEO Mark Newman made clear his gratitude for Mr. Shelton’s presence on his executive team. Said Mr. Newman,
“From the very beginning, Dave has demonstrated tremendous personal leadership and delivered significant results, including building a
deep and diverse legal team. He has been a model of tenacity, courage, and integrity to the entire organization. Without question, Dave has
made a positive impact on this company that will be felt for years to come.”
 
Added Mr. Newman, “Resolving legacy litigation is one of my strategic priorities for the company, and we are fortunate to have Dave
singularly focused on those efforts before he retires from Chemours. We will benefit greatly from his continued leadership and focus on these
matters.”
 
Kristine Wellman, Senior Vice President, General Counsel & Corporate Secretary
Ms. Wellman takes on her new executive role with 20-plus years of legal experience, exceptional performance, and deep knowledge of the
Chemours business. As a part of the legal leadership team at spin-off, Ms. Wellman was integral to the successful stand-up of Chemours as
an independent, public company, and she developed the organization’s corporate governance framework.  
 
During her tenure with Chemours, Ms. Wellman enhanced her capabilities and business knowledge through assignments outside of the legal
discipline. She served as plant manager at Chemours’ Chambers Works manufacturing site, where she led the operations team safely
through the initial phase of the pandemic, maintaining full production with no interruptions. She also contributed to the global organizational
design of the new Advanced Performance Materials business unit and went on to become the leader of its sustainability strategy, positioning
Chemours as a leader in responsible chemistry. This led to her current role, leading a team charged with strategic analysis and planning
related to a dynamic regulatory environment.  
 
Said Mr. Newman, “Kristine has already made significant contributions to Chemours, and I could not be more pleased to bring her diverse
experiences to the executive team. I also have every confidence that she brings the level of talent and energy needed to continue developing
a fit-for-purpose legal function that can accelerate our Chemours 2.0 transformation.”
 
“These changes to our leadership team allow us to execute an orderly succession while placing significant focus on resolving our legacy
liabilities. I know that both Dave and Kristine will work tirelessly and fearlessly to position Chemours for continued success in this pivotal
moment for the company and beyond,” concluded Mr. Newman. 
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About The Chemours Company
The Chemours Company (NYSE: CC) is a global leader in Titanium Technologies, Thermal & Specialized Solutions, and Advanced
Performance Materials providing its customers with solutions in a wide range of industries with market-defining products, application
expertise and chemistry-based innovations. We deliver customized solutions with a wide range of industrial and specialty chemicals products
for markets, including coatings, plastics, refrigeration and air conditioning, transportation, semiconductor and consumer electronics, general
industrial, and oil and gas. Our flagship products include prominent brands such as Ti-Pure™, Opteon™, Freon™, Teflon™, Viton™,
Nafion™, and Krytox™. The company has approximately 6,400 employees and 29 manufacturing sites serving approximately 3,200
customers in approximately 120 countries. Chemours is headquartered in Wilmington, Delaware and is listed on the NYSE under the symbol
CC.
 
For more information, we invite you to visit chemours.com or follow us on Twitter @Chemours or LinkedIn. 
 
Forward-Looking Statements 
This press release contains forward-looking statements, within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934, which involve risks and uncertainties. Forward-looking statements provide current expectations of
future events based on certain assumptions and include any statement that does not directly relate to a historical or current fact. The words
"believe," "expect," "will," "anticipate," "plan," "estimate," "target," "project" and similar expressions, among others, generally identify "forward-
looking statements," which speak only as of the date such statements were made. These forward-looking statements may address, among
other things, the outcome or resolution of any pending or future environmental liabilities, the commencement, outcome or resolution of any
regulatory inquiry, investigation or proceeding, the initiation, outcome or settlement of any litigation, changes in environmental regulations in
the U.S. or other jurisdictions that affect demand for or adoption of our products, anticipated future operating and financial performance for
our segments individually and our company as a whole, business plans, prospects, targets, goals and commitments, capital investments and
projects and target capital expenditures, plans for dividends or share repurchases, sufficiency or longevity of intellectual property protection,
cost reductions or savings targets, plans to increase profitability and growth, our ability to make acquisitions, integrate acquired businesses
or assets into our operations, and achieve anticipated synergies or cost savings, all of which are subject to substantial risks and uncertainties
that could cause actual results to differ materially from those expressed or implied by such statements. Forward-looking statements are
based on certain assumptions and expectations of future events that may not be accurate or realized. These statements are not guarantees
of future performance. Forward-looking statements also involve risks and uncertainties that are beyond Chemours' control. In addition, the
current COVID-19 pandemic has significantly impacted the national and global economy and commodity and financial markets, which has
had and we expect will continue to have a negative impact on our financial results. The full extent and impact of the pandemic is still being
determined and to date has included significant volatility in financial and commodity markets and a severe disruption in economic activity.
The public and private sector response has led to travel restrictions, temporary business closures, quarantines, stock market volatility, and
interruptions in consumer and commercial activity globally. Matters outside our control have affected our business and operations and may or
may continue to hinder our ability to provide goods and services to customers, cause disruptions in our supply chains, adversely affect our
business partners, significantly reduce the demand for our products, adversely affect the health and welfare of our personnel  or cause other
unpredictable events. Additionally, there may be other risks and uncertainties that Chemours is unable to identify at this time or that
Chemours does not currently expect to have a material impact on its business. Factors that could cause or contribute to these differences
include the risks, uncertainties and other factors discussed in our filings with the U.S. Securities and Exchange Commission, including in our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 and in our Annual Report on Form 10-K for the year ended December
31, 2021. Chemours assumes no obligation to revise or update any forward-looking statement for any reason, except as required by law.
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