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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ☒ Accelerated filer ☐

Non-accelerated filer  ☐ (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company  ☐   

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of
the Securities Act.  ☐  

CALCULATION OF REGISTRATION FEE
         
         
 

Title of securities
to be registered  

Amount to be
registered(1)  

Proposed maximum
offering price per

share(2)  

Proposed maximum
aggregate offering

price(2)  
Amount of

registration fee(2)
 

Common Stock, par value $0.01  3,050,000  $33.90  $103,395,000  $11,280.39
 

 
 (1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also

covers an indeterminate number of shares of common stock, par value $0.01 per share (“Common Stock”) of The
Chemours Company (the “Registrant”), that may be issuable as a result of a stock split, stock dividend or similar
transactions under The Chemours Company 2017 Equity and Incentive Plan, as amended and restated (the “Plan”).

 

 
 (2) Estimated solely for the purpose of determining the registration fee pursuant to Rule 457(c) and 457(h) under the Securities

Act, the offering price and aggregate offering price are based on a price of $33.90 per share, which price is an average of
the high and low prices of the Registrant’s Common Stock as reported on the New York Stock Exchange on May 24, 2021.

 

 



 
EXPLANATORY NOTE 

 
This Registration Statement on Form S-8 is filed by the Registrant relating to 3,050,000 shares of its Common Stock, issuable to eligible

participants under the Plan, which Common Stock is in addition to the 19,000,000 shares of Common Stock registered on the Registrant’s Form S-8 filed
with the Securities and Exchange Commission (the “Commission”) on May 3, 2017 (Commission File No. 333-217623) (the “Prior Registration
Statement”).

 
This Registration Statement relates to securities of the same class as that to which the Prior Registration Statement relates, and is submitted in

accordance with General Instruction E to Form S-8 regarding Registration of Additional Securities. Pursuant to General Instruction E of Form S-8, the
contents of the Prior Registration Statement, to the extent relating to the registration of Common Stock issuable under the Plan, are incorporated herein by
reference and made part of this Registration Statement, except as amended hereby.

 
PART II 

 
ITEM 8.    EXHIBITS. 
 
Exhibit
Number Description
 4.1 Registrant’s Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form

8-K, as filed with the Commission on July 1, 2015).

 4.2 Registrant’s Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K, as filed with
the Commission on July 1, 2015).

 5.1 Opinion of David C. Shelton, Esq.*

 23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.*

 23.2 Consent of David C. Shelton, Esq. (included in Exhibit 5.1).*
    
 24.1 Power of Attorney (included on signature page)*
    
 99.1 The Chemours Company 2017 Equity and Incentive Plan, as amended and restated on April 28, 2021 (incorporated by reference to Appendix B to

the Registrant’s definitive proxy statement for its Annual Meeting of Shareholders, as filed with the Commission on March 12, 2021).

*  Filed herewith.
 
 

 
 

http://www.sec.gov/Archives/edgar/data/1627223/000119312515242128/d949816dex31.htm
http://www.sec.gov/Archives/edgar/data/1627223/000119312515242128/d949816dex32.htm
http://www.sec.gov/Archives/edgar/data/0001627223/000110465921035587/tm219234-1_def14a.htm


 
SIGNATURES 

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Wilmington, State of Delaware, on May 28, 2021.
 

THE CHEMOURS COMPANY
 
By: /s/ Sameer Ralhan
 Sameer Ralhan
 Senior Vice President, Chief Financial Officer

 
POWER OF ATTORNEY 

 
Each person whose signature appears below constitutes and appoints Sameer Ralhan and David C. Shelton, and each of them, as his or her true

and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and
all capacities, to sign any and all amendments to this Registration Statement (including all pre-effective and post-effective amendments and registration
statements filed pursuant to Rule 462 of the Securities Act of 1933), and to file the same with all exhibits thereto, and other documents in connection
therewith, with the Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each act and thing requisite and
necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-
fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities

and on the date indicated.
 
/s/ Mark P. Vergnano  President, Chief Executive Officer, and Director May 28, 2021
Mark P. Vergnano  (Principal Executive Officer)  
    
/s/ Sameer Ralhan  Senior Vice President, Chief Financial Officer May 28, 2021
Sameer Ralhan  (Principal Financial Officer)  
    
/s/ Matthew S. Abbott  Vice President and Controller May 28, 2021
Matthew S. Abbott  (Principal Accounting Officer)  
    
/s/ Richard H. Brown  Chairman of the Board May 28, 2021
Richard H. Brown    
    
/s/ Curtis V. Anastasio  Director May 28, 2021
Curtis V. Anastasio    
    
/s/ Bradley J. Bell  Director May 28, 2021
Bradley J. Bell    
    
/s/ Mary B. Cranston  Director May 28, 2021
Mary B. Cranston    
    
/s/ Curtis J. Crawford  Director May 28, 2021
Curtis J. Crawford    
    
/s/ Dawn L. Farrell  Director May 28, 2021
Dawn L. Farrell    
    
/s/ Erin N. Kane  Director May 28, 2021
Erin N. Kane    
    
/s/ Sean D. Keohane  Director May 28, 2021
Sean D. Keohane    
 
 



EXHIBIT 5.1
 

May 28, 2021
 
The Chemours Company
1007 Market Street
Wilmington, Delaware 19801
 
Ladies and Gentlemen:
 
I am Senior Vice President, General Counsel and Corporate Secretary of The Chemours Company (the “Company”), and I offer this opinion in connection
with the Registration Statement on Form S-8 (the “Registration Statement”) being filed with the Securities and Exchange Commission on the date hereof,
in connection with the registration under the Securities Act of 1933, as amended (the “Act”), of an aggregate of 3,050,000 shares of the common stock of
the Company, par value $0.01 (the “Shares”), issuable from time to time pursuant to The Chemours Company 2017 Equity and Incentive Plan (the “Plan”).
 
I have examined such documents and such matters of fact and law as I have deemed necessary to examine relating to the issuance of the Shares.
 
In my examination, I have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to
me as originals, the conformity to original documents of all documents submitted to me as certified, conformed or photostatic copies and the authenticity of
the originals of such copies. In making my examination of documents executed or to be executed by parties other than the Company, I have assumed that
such parties had or will have the power, corporate or other, to enter into and perform all obligations thereunder and have also assumed the due authorization
by all requisite action, corporate or other, and execution and delivery by such parties and the validity and binding effect thereof. As to any facts material to
the opinion expressed herein which I have not independently established or verified, I have relied upon statements and representations of other officers and
representatives of the Company and others.
 
Based upon the foregoing, and subject to the assumptions, limitations and qualifications set forth herein, it is my opinion that the Shares, when issued and
outstanding pursuant to the terms of the Plan, will be validly issued, fully paid and nonassessable.
 
This opinion is limited to the original issuance of Shares by the Company. It is understood that this opinion is to be used only in connection with the offer
and sale of the Shares while the Registration Statement is in effect. This opinion is further limited to the General Corporation Law of the State of Delaware.
 
I consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to myself in the Registration Statement
and any amendments thereto. In giving such consent, I do not hereby admit that I am acting within the category of persons whose consent is required under
Section 7 of the Act or the rules or regulations of the Securities and Exchange Commission thereunder.
 
 
 Sincerely,
  
 /s/ David C. Shelton Esq.
 David C. Shelton, Esq.
 Senior Vice President, General Counsel and
 Corporate Secretary
 
 
 

 



EXHIBIT 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of The Chemours Company of our report dated February
12, 2021 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in The Chemours Company's
Annual Report on Form 10-K for the year ended December 31, 2020.  
 
/s/ PricewaterhouseCoopers LLP
New York, New York 
May 28, 2021
 

 
 


