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C.A. No. 2019-0351-SG 
 

VERIFIED FIRST AMENDED COMPLAINT 
 

 Plaintiff The Chemours Company (“Chemours”), by and through its 

undersigned counsel, as and for its complaint against the Defendants named herein, 

alleges on personal knowledge as to itself and its own conduct, and on information 

and belief as to all other matters, as follows: 

INTRODUCTION 

1. E. I. du Pont de Nemours and Company (“DuPont”) has manufactured 

industrial chemicals since 1802.  In 2015, as part of a plan to off-load its historical 

environmental liabilities, DuPont orchestrated a spin-off of its Performance 

Chemicals unit into a new company named Chemours.  When DuPont did so, its 

board made the determination — required by Delaware statutory and common law 

— that the spin-off was appropriate and that Chemours was solvent and viable at 
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the time.  DuPont’s board made that determination on the basis of “High End 

(Maximum) Realistic Exposure” numbers DuPont certified for each of the many 

contingent liabilities it was dumping on Chemours.  The spin documents provided 

that Chemours would indemnify DuPont for these historical liabilities, which 

DuPont certified would be no larger than $1.42 billion in the aggregate.   

2. It has since become clear that DuPont’s supposedly “maximum” 

numbers systematically and spectacularly underestimated its actual exposure.  Yet 

DuPont and the other Defendants now claim a right to unlimited indemnification 

from Chemours for DuPont’s massive historical liabilities, without regard for the 

“maximum” numbers DuPont certified for those liabilities and upon which the 

spin-off was predicated.  The “Separation Agreement” between DuPont and 

Chemours — the DuPont-drafted, DuPont-approved and DuPont-named document 

embodying the one-sided arrangement DuPont forced on Chemours that purports 

to state Chemours’s (limited) rights and (extensive) obligations — cannot be 

allowed and should not be read to permit that unlawful and inequitable result.  

3. DuPont’s management had a keen incentive to downplay or close its 

eyes to the true “maximum” liabilities at the time of the spin-off.  The company 

and management were under activist attack and defending a proxy contest in which 

the opposing slate of directors was endorsed by the leading proxy advisory firms.  

To save itself, management was looking to shift as much liability onto Chemours 
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as possible — and, at the same time, to extract for DuPont a multi-billion-dollar 

dividend payment from the new company.  By lowballing the valuation of the 

liabilities, DuPont’s management could heap more liabilities on Chemours and 

withdraw more cash for DuPont — while still calling the spin-off appropriate and 

Chemours solvent.  That DuPont’s certified “maximums” have since been revealed 

to have been routinely and radically understated speaks volumes about DuPont’s 

true incentives at the time.  

4. At the time of the spin-off, DuPont was defending a multi-district 

litigation involving 3,500 cancer and other bodily injury claims relating to a 

compound called PFOA.  Even though DuPont certified a “maximum” liability for 

these cases of $128 million, the actual settlement amount just 19 months later was 

$671 million — over five times the supposed “maximum.”  Chemours notified 

DuPont that the certified “maximum” liability capped Chemours’s obligations with 

respect to those cases.  Although DuPont initially insisted that there was no such 

cap and Chemours needed to pay the entire cost, DuPont ultimately agreed to pay 

50% of the settlement plus other amounts regarding PFOA liabilities.   

5. But while the parties settled that initial dispute, Chemours reserved all 

rights as to any others and DuPont has since gone back to its absolutist extreme on 

other matters where reality has overwhelmed its certified “maximums.”  As more 

of the “maximums” have been revealed to have been anything but, DuPont has 
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reverted to the position that Chemours owes the entirety of the liabilities, without 

regard to the maximum numbers upon which the economics of the spin-off and the 

DuPont board’s approval of it were based. 

6. For example, in February 2019, Chemours entered into a judicially 

approved consent order with the State of North Carolina to resolve the State’s 

claims arising from DuPont’s long-running discharges into the Cape Fear River 

and contamination of area groundwater.  The consent order requires Chemours to 

take steps to remediate DuPont’s historical contamination and to implement 

environmental protection measures that DuPont considered implementing years 

ago but decided not to pursue as too expensive.  At the time of the spin-off, 

DuPont certified Chemours’s “maximum” exposure in North Carolina as a 

miniscule $2.09 million.  But the cost to Chemours of implementing the consent 

order will be more than $200 million — that is, more than 100 times DuPont’s 

“maximum” certified number.  Beyond that, many private lawsuits relating to 

DuPont’s activities in the region remain outstanding, including a large class action 

as to which the North Carolina federal court recently denied DuPont and 

Chemours’s motion to dismiss.  DuPont has nevertheless demanded 

indemnification for, and disclaimed any obligation to contribute to, all these 

liabilities, without regard to the $2.09 million “maximum” it certified.   
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7. Another example:  In March 2019, the State of New Jersey sued and 

issued directives to Chemours and DuPont to recover the costs of DuPont’s 

discharges all over the State.  According to New Jersey, the remediation costs 

could be “staggeringly expensive,” well into the “hundreds of millions of dollars” 

— an amount far higher that the “maximums” DuPont certified for the various sites 

in the State.  Moreover, according to New Jersey, DuPont violated New Jersey law 

by spinning off Chemours on the basis of underestimated environmental liabilities 

without providing the State with the “financial assurance necessary to ensure” that 

the necessary clean-up can be done.  Here again, DuPont has demanded 

indemnification from Chemours for, and denied any obligation to contribute to, the 

New Jersey liabilities, again without regard to the “maximums” it certified.   

8. There are many other examples beyond North Carolina and New 

Jersey.  As detailed below, DuPont imposed on Chemours its historical liabilities 

from benzene and perfluoroalkyl and polyfluoroalkyl substances (“PFAS”).  For 

benzene, DuPont certified a “maximum” liability of $17 million at the time of the 

spin-off; yet, in 2018, it provided Chemours with a more comprehensive study 

valuing the potential maximum costs at over $111 million.  DuPont addressed 

PFAS litigation, if at all, as part of a catch-all “maximum” of $194 million 

covering “General Litigation . . . to Perpetuity,” which apparently included 

everything from PFAS liabilities to commercial litigation; yet PFAS litigation is 



-6- 

proliferating, including lawsuits by states (e.g., New Hampshire, Ohio, Vermont 

and New York, in addition to New Jersey), lawsuits by municipalities and counties, 

as well as class actions and other private litigation.  Although Chemours is 

defending these claims (and New Jersey’s), it is now evident here as well that the 

real “maximum” potential liability was not what DuPont certified it was.  But here 

as well, DuPont has refused to honor the maximums and demanded unlimited 

indemnification without regard to them.  

9. As detailed below, Chemours seeks declarations that the unlimited 

indemnification DuPont is now seeking for these matters is contrary to Delaware 

law and the Separation Agreement.  Defendants are not entitled to indemnification 

for historical DuPont liabilities that exceed the maximums DuPont certified at the 

time of the spin-off, and may not preclude Chemours from seeking contribution for 

historical DuPont liabilities Chemours incurs that exceed DuPont’s certified 

maximums.  As described more fully below, Chemours requests that this Court 

enter declarations to that effect on either of two alternative bases:  (a) that under 

the circumstances here, the Separation Agreement should be interpreted as 

incorporating the DuPont-certified “maximums” for these matters as caps, or 

otherwise (b) that it is unenforceable by Defendants in excess of those 

“maximums” as a matter of Delaware law, equity and public policy. 
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10. Where, as here, a spin-off is predicated on maximum liability amounts 

that serve as the basis for the board’s approval of the transaction, or that are 

necessary to demonstrate the new company’s solvency, those maximums should be 

given effect.  If, as DuPont now maintains, the maximums it certified for its board 

have zero meaning and Chemours has uncapped liability without regard to them, 

then DuPont is admitting that the entire spin-off process was a sham.  And in the 

future, other companies could predicate spin-offs on liability “maximums” that are 

knowingly wrong or certified without reasonable evaluation (as DuPont did here), 

secure in the knowledge that they could do so with impunity.  Worse still, here, if 

Chemours really had uncapped responsibility for the true potential maximum 

liabilities, the resulting company would have been insolvent as of the time of the 

spin, meaning the spin-off would have been effected in violation of Delaware law.  

DuPont’s position is contrary to statute, equity and public policy, and the 

Separation Agreement cannot be enforceable and should not be interpreted so as to 

permit it. 

PARTIES  

11. Plaintiff Chemours is a Delaware corporation, with principal 

executive offices at 1007 Market Street, Wilmington, Delaware.  Chemours is a 

manufacturer of performance chemicals with customers in more than 120 countries 

and nearly 7,000 employees worldwide, including well over 1,000 in Delaware.  
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Chemours was incorporated as a subsidiary by Defendant DuPont as of April 30, 

2015.  From that time until July 1, 2015, Chemours was a wholly owned subsidiary 

of DuPont.  On July 1, 2015, DuPont spun off Chemours, distributing shares of 

Chemours stock to DuPont stockholders, and Chemours has since been an 

independent, publicly traded company. 

12. Defendant DuPont is a Delaware corporation, with principal executive 

offices at 974 Centre Road, Wilmington, Delaware.  DuPont is now a wholly 

owned subsidiary of Defendant Corteva.  Before its August 31, 2017 merger with 

The Dow Chemical Company (“Dow”), DuPont was a publicly traded company 

that operated businesses including agriculture, electronics and communications, 

industrial biosciences, nutrition and health, performance materials and protection 

solutions segments. 

13. Defendant DuPont de Nemours, Inc. is a Delaware corporation, with 

principal executive offices at 974 Centre Road, Wilmington, Delaware.  It was 

formerly known as DowDuPont Inc. (“DowDuPont”), and was formed following 

DuPont’s merger with Dow.  Following a series of spin-off transactions in 2019, 

DuPont de Nemours retains certain of DowDuPont’s assets and liabilities. 

14. Defendant Corteva, Inc. (“Corteva”) is a Delaware corporation, with 

principal executive offices at 974 Centre Road, Wilmington, Delaware.  Corteva 

was formerly a wholly owned subsidiary of DowDuPont.  On June 1, 2019, 
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DowDuPont distributed to DowDuPont stockholders all issued and outstanding 

shares of Corteva common stock by way of a pro rata dividend. 

FACTUAL ALLEGATIONS 

I. DuPont decides to off-load most of its liabilities into a “spinco” and to 
extract a large dividend at the same time. 

15. In 2013, DuPont’s management began to consider restructuring the 

company, and in so doing, casting off DuPont’s substantial environmental 

liabilities, including clean-up and other remediation obligations.  The initiative was 

dubbed “Project Beta.” 

16. Project Beta focused on DuPont’s Performance Chemicals unit.  That 

unit historically manufactured and sold a wide catalog of industrial and specialty 

chemicals, including titanium dioxide and a range of fluorochemicals and 

fluoroproducts used as and in refrigerants, lubricants, propellants, solvents, fire 

extinguishants and electronic gases.  Because these businesses had created 

chemical byproducts as part of their chemical manufacturing processes, the unit 

had given rise to many of DuPont’s environmental liabilities, including costly 

remediation of prior emissions and the need for substantial investment in pollution 

abatement technology. 

17.   DuPont concluded that no rational buyer would accept the associated 

liabilities without limit, at least absent a price discount so substantial that the sale 

would not be financially beneficial to DuPont.  So DuPont’s management instead 
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decided to pursue a divestment in which DuPont could control the transaction 

structure and economics.  So began the spin-off of what would become Chemours. 

18. Later in 2013, Project Beta assumed more urgency after the activist 

hedge fund Trian Fund Management L.P. (“Trian”) took a stake in DuPont and 

began agitating for change.  Trian argued that DuPont had failed as a conglomerate 

and should separate into three independent entities, focused on agriculture, 

specialty chemicals and performance chemicals.  Trian also argued that DuPont’s 

management lacked the skills to execute a reorganization.  Among other things, 

Trian observed that DuPont had recently sold its Performance Coatings business 

(called Axalta) to private equity firm Carlyle, which promptly discovered an 

additional $229 million in annual earnings — confirming, Trian argued, DuPont’s 

bloat and incompetence.  “[B]y not running [Axalta] efficiently and selling the 

business for cash rather than doing a tax-free spin,” Trian claimed, DuPont had 

squandered $5 billion in stockholder value. 

19. Hoping to ward off Trian, DuPont planned a $5 billion stock buyback.  

To fund the repurchase, DuPont decided to move forward quickly with the Project 

Beta/Performance Chemicals spin-off.  DuPont also decided to use the spin-off not 

just to cast off environmental liabilities, but also as a cash cow to fund an anti-

Trian stock buyback.  So in October 2013, when it announced the planned 

Performance Chemicals spin-off, DuPont also determined that the unnamed 
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“spinco” would pay DuPont a dividend of at least $3.3 billion upon divestment.  

To fund that massive dividend, the spinco would take on billions in debt.  This 

huge dividend to DuPont was ordained before full analysis of the spinco’s structure 

and capitalization was conducted. 

20. Unmollified, Trian launched a proxy contest in January 2015, an 

escalation that DuPont’s board described in a letter to DuPont shareholders as an 

“attempt[] to dismantle the leadership of [the] Board and remove the chairs of 

several key committees.”  Not only did Trian’s campaign threaten the incumbency 

of four directors on DuPont’s 12-member board, it also placed DuPont’s 

management in the crosshairs.  From day one of the proxy contest, a central plank 

of Trian’s public campaign was that DuPont’s board was “not willing to hold 

management accountable for continuing underperformance and repeated failures to 

deliver promised revenue and earnings targets.”  Trian assailed what it described as 

management’s “information advantage” over the DuPont board and accused 

management of “speaking in half-truths.” 

21. Among Trian’s chief complaints was DuPont’s “limited turnover at 

the senior management level” and its record of paying “above-target compensation 

for poor results, continued earnings misses and an obfuscation of performance.”  

Trian concluded that DuPont’s board was “[g]oing [t]hrough [t]he [m]otions” in 

setting compensation, announcing that its nominees would seek to end this 
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“[c]rony [c]ompensation” by “craft[ing] a compensation program . . . better 

align[ing] management compensation with stockholder value creation.” 

22.   In response to these attacks by Trian, DuPont’s management went 

back to the Performance Chemicals well, announcing that the spinco payment back 

to DuPont would be even higher, about $4 billion, pushing spinco into a junk credit 

rating.  DuPont also announced that substantially all that amount would be paid out 

to DuPont stockholders through stock repurchases over the succeeding 18 months.  

DuPont also planned to transfer $375 million in costs to Chemours, allowing 

DuPont to claim $1 billion in run-rate savings as part of its pitch against Trian. 

II. DuPont designs the Chemours spin-off, unilaterally and on the basis of 
unreasonable financial data.  

23. Under extreme pressure from Trian, DuPont also determined to dump 

the maximum possible environmental liability on spinco while extracting the pre-

ordained $4 billion payment.  This would push the spinco, Chemours, to the edge.  

But that was DuPont’s goal.  DuPont was not only looking to take every last cent 

of capital to fight off Trian.  It also wanted to bury Chemours in liability precisely 

to prevent a repeat of the Axalta humiliation.  Indeed, DuPont’s bankers warned 

management and the board that an underlevered spin may attract criticism from 

activists.   

24. To achieve its desired result, DuPont (1) completely dominated the 

planning of the spin-off; (2) forced through an unprecedentedly disproportionate 
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allocation of assets, debts and liabilities; (3) engineered a vastly understated 

valuation of the liabilities it would impose on Chemours to try to square the spin-

off with Delaware law; and (4) sought to shield its conduct from judicial and 

public scrutiny by purporting to require confidential private arbitration of any 

dispute raised by Chemours after it became independent.   

A. DuPont crams down the spin-off. 

25. DuPont made no effort to install procedural protections for Chemours 

or otherwise replicate an arm’s-length bargain.  To the contrary, DuPont worked to 

ensure its complete dominance over every aspect of the transaction.  

26. DuPont refused to allow Chemours (or its prospective management 

team) to have independent counsel to represent the to-be company’s interests in 

structuring the spin-off.  Instead, DuPont and its outside counsel at Skadden, Arps, 

Slate, Meagher & Flom LLP (“Skadden”) unilaterally prepared all of the 

documents underlying and effectuating the spin-off.   

27. DuPont’s exercise of unilateral domination started from the outset.  

Although the spin-off was announced in October 2013, DuPont refused to allow 

any of the designated management team for Chemours to see drafts of the principal 

document — the Separation Agreement (attached as Exhibit A) — until late 

December 2014.  (As background, Chemours was first incorporated in April 2015 

in preparation for the spin-off.  Prior to that time, however, DuPont had designated 
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its prospective management team, although these individuals had no power 

regarding the spin-off terms.  From April 2015 until the July 1, 2015 spin-off, 

Chemours was a wholly owned subsidiary of DuPont and its board was dominated 

by DuPont employees.)   

28. Moreover, when DuPont finally sent the draft Separation Agreement 

to Chemours’s general counsel-designate in late December 2014, DuPont had 

Skadden send him an extraordinary letter just before doing so.  Even though spinco 

was disabled from retaining its own counsel, the letter emphasized that DuPont 

would control the documentation process, that Skadden’s “provision of legal 

services to DuPont . . . has been at the request and on behalf of DuPont alone,” that 

Skadden would not provide Chemours legal advice and that “Chemours will not be 

relying on Skadden to advocate for it or to protect its interests in connection 

therewith.”   

29. Beyond this, the draft Separation Agreement DuPont finally did 

provide was woefully incomplete.  In particular, the draft did not include the 

schedules listing the assets and liabilities to be allocated to Chemours.  As a result, 

Chemours’s designated management team was unable to evaluate central economic 

terms of the transaction being forced upon their incipient company.  Throughout 

the winter and spring of 2015, Chemours’s designated management team 
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repeatedly requested copies of these liability schedules; DuPont repeatedly refused 

to provide them.   

30. Instead, DuPont maintained that Chemours’s management had no 

reason or right to assess the economic terms because “this was not a negotiation.”  

DuPont thus repeatedly reminded Chemours’s management that any discussions 

between them and DuPont representatives were not considered or to be called 

“negotiations.”  Instead, in an Orwellian flourish, they were to be called 

“calibration” sessions, in which DuPont would inform Chemours’s management 

what was being done and in which Chemours’s personnel were instructed that they 

were permitted only to ask questions for “clarification.”   

31. The culmination of these “calibration” sessions was an April 2015 

meeting with DuPont’s senior management.  After months of asking, Chemours 

had just been provided the preceding Friday evening (of Easter weekend, no less) 

with some of the basic economic terms of the spin-off.  Chemours’s designated 

CEO, CFO and general counsel came to the meeting prepared with facts, figures 

and eight pages of talking points demonstrating the unfairness of the transaction 

DuPont was planning.  DuPont largely ignored and then summarily rejected each 

of Chemours’s requests.   

32. Moreover, leading up to a subsequent meeting with DuPont’s senior 

management in June 2015, Chemours’s CFO sent an email pleading that he needed 
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an additional $200-300 million in cash reserves to function on day one.  DuPont 

summarily rejected this plea as well, and castigated him for putting the request in 

an email.  

33. The summary and arbitrary nature of these rejections is well-

illustrated by DuPont’s refusal to accede even to Chemours’s repeated requests that 

DuPont remove the patently false clause in the Separation Agreement stating that 

“[t]he Parties have participated jointly in the negotiation and drafting” of the 

agreement.  Separation Agreement § 10.19. 

34. And finally, when Chemours’s CEO was invited to a meeting at which 

DuPont’s board considered the appropriateness of Chemours’s strained capital 

structure, he was instructed to answer questions posed by the board and not to 

volunteer his opinion. 

35. As the July 1, 2015 target date for the spin-off drew closer, DuPont 

dispensed with even the charade of Chemours’s participation.  Thus: 

 (a) On May 12, 2015, to facilitate the extraction of capital from 

Chemours, DuPont caused Chemours to assume $4 billion in debt and used 

the proceeds of that debt to authorize a $3.91 billion dividend back to 

DuPont.  On the date this dividend was authorized, Chemours’s board 

consisted exclusively of three DuPont employees who were not going to be 

with Chemours following the spin-off (DuPont’s M&A Counsel, Nigel 
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Pond; DuPont’s Treasury Manager, Michael Heffernan; and DuPont’s M&A 

Manager, Steven Zelac).   

 (b) DuPont had also begun executing “completed intercompany 

agreements” on Chemours’s behalf that Chemours employees had never 

seen.   

 (c) On June 9, 2015, the Chemours “board” — still consisting 

exclusively of the three DuPont employees, Messrs. Pond, Heffernan and 

Zelac — held a board “meeting” to “discuss” whether Chemours should 

approve the spin-off and the Separation Agreement.  The only other 

attendees were other DuPont employees and Skadden.  The entire meeting 

lasted 55 minutes, and consisted of “presentations” by Skadden and DuPont.  

At the end of this perfunctory exercise, the three DuPont-employee directors 

(1) took “notice” that “DuPont, as the sole stockholder of the Company 

[Chemours], has communicated” that the DuPont board had determined that 

the spin-off and the Separation Agreement “are in DuPont’s best interests,” 

and (2) “unanimously” adopted resolutions approving the spin-off and the 

Separation Agreement on Chemours’s supposed behalf.  Right after doing 

so, the three “directors” resigned from the Chemours board. 

 (d) On June 26, 2015, DuPont had Pond — whom DuPont now 

designated a “Vice President” of Chemours (a temporary position he would 
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likewise resign immediately thereafter) — exercise his contrived authority to 

“execute” the Separation Agreement on Chemours’s supposed behalf.   

36. In short, no one affiliated with Chemours was given the opportunity to 

negotiate the terms of the Separation Agreement.  No one representing Chemours’s 

interests ever agreed to the Separation Agreement.  The use of the word 

“Agreement” is simply a farce. 

B. DuPont unilaterally decrees a totally disproportionate allocation 
of assets, debts and liabilities. 

37. There is a reason why DuPont refused any concept of negotiation and 

controlled what its and the Chemours board would hear:  the Separation 

Agreement embodied a startlingly lopsided spin-off.   

38. Chemours received only 19% of DuPont’s business lines, but was 

saddled with approximately two-thirds of DuPont’s environmental liabilities and 

90% of DuPont’s pending litigation by volume of cases.  On top of that, it was 

burdened by all of the debt necessary to fund the nearly $4 billion dividend to 

DuPont. 

39. The liabilities imposed on Chemours included environmental 

liabilities arising from over 80 DuPont-associated sites.  The great majority were 

not sites that Chemours would operate following the spin-off, including at least 35 

that were never owned by DuPont and many more that were inoperative.   
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40. DuPont even “gave” Chemours liabilities that had nothing to do with 

its Performance Chemicals business.  Chemours received all liability related to 

DuPont’s historical explosives operations and asbestos and benzene exposures.  

None of these liabilities had anything to do with performance chemicals.  The 

benzene liability stemmed, in part, from the Performance Coatings business that 

DuPont sold to Carlyle in the Axalta transaction.  In that sale, DuPont could not get 

Carlyle to assume the benzene liability, even though Carlyle was purchasing the 

business that actually generated it.  So since DuPont still had the liability, it 

decided just to stick it to Chemours.  DuPont even assigned DuPont’s crumbling, 

100-year-old Wilmington office building on Rodney Square to Chemours after 

determining that the landmark headquarters was a liability, thereby allowing 

DuPont immediately to decamp to headquarters outside of the city.  Chemours had 

no say in any of the allocation of liabilities and did not even see the final schedule 

of liabilities until days before the spin-off was consummated. 

41. The resulting capital structure branded Chemours as a distant outlier 

among spin-offs.  It was spun off with a debt-to-EBITDA ratio of 7.3 — meaning 

that its liabilities exceeded its unadjusted earnings by a multiple of 7.3.  

Chemours’s net debt was a stunning 76.1% of its total enterprise value.   

42. These are remarkably high ratios.  According to data drawn from a 

leading financial statistics publishing firm, in the past five years, 59 spin-offs were 
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announced with enterprise value in excess of $500 million for which leverage data 

is publicly available (excluding a handful of non-comparable mortgage REITs).  

The average debt-to-EBITDA leverage ratio of these spincos was 2.5; the average 

net debt only 25.4% of total enterprise value.  Only one of these spincos — 

Quorum Health Corp., a struggling rural hospital operator — had worse leverage.  

It has since been named as a defendant in a certified securities fraud class action 

related to its spin-off. 

43. It is notable that when DowDuPont recently spun off Corteva and 

Dow Inc., it did not similarly hobble those new entities with debt.  To the contrary, 

Corteva was structured with a debt-to-EBITDA ratio of only 2.0, and Dow Inc. 

only 2.4 (with net debt to enterprise value of only 2.9% and 32.4%, respectively).  

Meanwhile, the surviving DowDuPont entity was left with a debt-to-EBITDA ratio 

of 1.0 and net debt to enterprise value of 22.3%. 

44. Chemours’s leverage was so extreme that DuPont’s financial advisors 

had to use leveraged buy-outs, not spins or public company transactions, as 

comparables for their financial analysis.  This left Chemours, particularly if the 

DuPont-certified liability maximums were systematically wrong, virtually no 

cushion for liquidity, necessary capital expenditures or adverse developments — 

despite warnings from DuPont’s advisors that discovery of new environmental 
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liabilities and imposition of new environmental clean-up costs had bankrupted 

prior spin-offs. 

45. To cement this unilateral allocation of liability, DuPont inserted 10 

pages of indemnification and related provisions as Article VI of the Separation 

Agreement (the “Indemnification Provisions”).  The Indemnification Provisions 

include a purported requirement that Chemours defend and indemnify DuPont 

against any liability “relating to, arising out of, by reason of or otherwise in 

connection with” the liabilities that DuPont assigned to Chemours.  Separation 

Agreement § 6.3.  In other words, if any regulator or public or private plaintiff 

sought to hold DuPont accountable for any of these liabilities, DuPont could claim 

that Chemours was responsible for defending DuPont, paying the defense costs and 

ultimately indemnifying DuPont for any liability. 

46. At the same time, the Indemnification Provisions also seek to prohibit 

Chemours from pursuing any indemnity, contribution or other claim-over seeking 

reimbursement from DuPont for the liabilities being transferred.  Chemours may 

not “make any claim for offset, or commence any action, including any claim of 

contribution or any indemnification” against DuPont with respect to any of those 

liabilities.  Id. § 6.1(c).  In other words, if Chemours has to pay any of the 

liabilities (either because a regulator or plaintiff pursued it directly or because it 

had to indemnify DuPont), the Indemnification Provisions seek to preclude 
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Chemours from having any recourse against DuPont.  Even making such a claim 

would potentially expose Chemours to a claim by DuPont for attorneys’ fees.  Id. 

§ 6.1(d). 

C. DuPont’s management justifies the spin-off to its board on the 
basis of certified “maximum” liability numbers that bear no 
relation to reality. 

47. Before the spin-off could be consummated, DuPont’s board needed to 

determine that it was “appropriate” (as recited on page one of the Separation 

Agreement) and consistent with Delaware law.   

48. Among other things, that required a showing that the new company 

would be solvent and viable.  And indeed, at initial meetings, members of the 

DuPont board raised questions along these very lines, including about the potential 

size of the liabilities being transferred. 

49. DuPont’s management thus conditioned the spin-off on “the receipt of 

an opinion from an independent appraisal firm to [DuPont’s] Board confirming the 

solvency of each of DuPont and Chemours after the” spin-off.  Separation 

Agreement § 4.5(e).  To make the necessary record, DuPont’s management 

commissioned Houlihan Lokey to prepare a financial analysis and opinion 

concluding that Chemours would be solvent as of the spin-off date.   

50. That analysis required Houlihan Lokey to take account of the huge 

and volatile liabilities DuPont was piling into Chemours.  But rather than seeking a 
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fair and independent evaluation of the amount of those liabilities, DuPont arranged 

for Houlihan Lokey to predicate its analysis and opinion on numbers DuPont 

supplied as the “High End (Maximum) Realistic Exposure” for each of the 

liabilities. 

51. As DuPont was aware, the accuracy and reliability of these 

“maximum” liability numbers was critical.  DuPont knew that the Chemours 

balance sheet was close to the edge.  For example, when Chemours management 

complained before the spin-off about the lack of cash in its reserves, DuPont 

responded that Chemours could draw on its $1 billion cash revolver, despite 

knowing that because of the capital structure it had imposed on Chemours, doing 

so in full would cause Chemours to break its debt covenants.  Likewise, when 

Chemours expressed concerns prior to the spin-off about the cash effect of paying 

quarterly stockholder dividends of $100 million, DuPont ignored these concerns 

and declared the Chemours dividend for the last quarter before the spin.  DuPont 

only permitted Chemours to memorialize its concerns by including in its public 

filings that “any subsequent dividend [would] be subject to the sole discretion of 

[Chemours’s] post-distribution, independent board.”  In short, it was clear that, if 

the “maximum” liabilities were understated in any substantial respect, Chemours 

could not be deemed solvent. 
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52. In May 2015, DuPont presented Chemours’s newly appointed CFO 

(who had not previously worked for DuPont or in the chemical industry) with 

financial projections and a list of ostensible “High End (Maximum) Realistic 

Exposure” numbers for 87 separate categories of transferred liabilities.  DuPont 

demanded that the CFO certify to Houlihan Lokey the accuracy of these “High End 

(Maximum) Realistic Exposure” figures, together with the DuPont-sponsored 

financial projections. 

53. Chemours’s CFO refused to sign the certification — which had been 

drafted by DuPont — unless, among other things, it were made clear that the 

maximum liability numbers came from DuPont and that he was relying on DuPont 

for their accuracy.  DuPont ultimately agreed to this.  DuPont’s certification of 

those numbers was manifested in multiple ways. 

54. First, the Chemours CFO’s certification to Houlihan Lokey expressly 

recites that the maximum liability numbers are based on consultation “with the 

general counsel and certain other officers of DuPont” and “outside counsel, 

advisors, and consultants to DuPont” about “pending and threatened litigation, 

potential environmental liabilities and other contingent liabilities of the Company.”  

In short, the liability numbers relied upon by the Chemours CFO were those 

vouched for by DuPont itself — nothing more. 
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55. Second, DuPont also provided a range of “Backup Certificates” 

signed by its Accounting Director, Chief Environmental Counsel and Corporate 

Counsel “on behalf of DuPont” that “certif[ied]” the accuracy of the maximum 

liability numbers.  Each of these began by reciting that DuPont “understand[s] that 

[Chemours’s CFO] is relying on this Backup Certificate and the statements herein 

in delivering the CFO Certificate to Houlihan Lokey.”  Collectively, the Backup 

Certificates attach all 87 “High End (Maximum) Realistic Exposure” numbers and 

“certify” that they represent DuPont’s “best judgment” of the “maximum realistic 

exposure range of each such contingent liability.”  The Backup Certificate from the 

Accounting Director further “certif[ies]” that there are no “facts known to 

[DuPont] which could give rise to . . . other contingent liabilities” beyond the 87 

categories.   

56. But despite knowing how critical these “maximums” were to its 

board’s consideration of the spin-off and to Chemours’s solvency, DuPont’s 

management did not conduct a reasonable inquiry into or a reasonable evaluation 

of these liabilities.  To the contrary, DuPont engineered the “High End (Maximum) 

Realistic Exposure” figures in a way that would massively understate the real 

potential maximum exposure. 

57. For example, in itemizing the environmental contingent remediation 

liabilities at various sites, DuPont simply proceeded from figures used to prepare 
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its accounting reserves.  This approach obviously and necessarily understated the 

actual maximum liabilities.  This is because accounting reserves include only 

liabilities that are both probable and estimable.  Excluded from accounting reserves 

— and therefore excluded from DuPont’s “maximum” exposure certifications — 

were two critical components of any realistic assessment of true maximum 

liabilities.  First, these accounting reserves included only liabilities and amounts 

that were viewed as “probable” as of December 31, 2014.  Where DuPont had 

deemed liabilities and amounts to be possible, though not “probable,” the liabilities 

and amounts were completely excluded from the reserves — and hence from the 

supposed liability “maximums,” no matter how vast, imminent or possible the 

potential liability was, and even where DuPont knew that higher clean-up costs 

were possible.  Second, the accounting reserves also excluded liabilities that were 

regarded as probable at the time, but for which DuPont had not yet made an 

estimate (including because DuPont deemed them not to be estimable).  To the 

extent Chemours personnel were consulted in this process, they understood they 

were simply to use the numbers that had been developed for ordinary accounting 

purposes — in effect, a cut-and-paste exercise that by definition excluded 

consideration of risks that clearly existed, but were not yet viewed as meeting the 

“probable and estimable” limitation of the accounting rule — and were not given 
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the underlying information DuPont had that was necessary to assess the real 

potential maximums. 

58. DuPont’s approach to “High End (Maximum) Realistic Exposure” for 

other categories of liabilities was unreasonable as well.  In fact, for multiple 

categories of litigation (including PFOA, benzene and PFAS), DuPont does not 

appear to have undertaken any analysis.  For these liabilities, the DuPont 

certification invoked only a supposed “analysis” of the maximum liabilities done 

by Deloitte Transactions and Business Analytics LLP (“Deloitte”) as the source for 

the certified “maximums.”  But Deloitte did no such analysis: 

 (a) Deloitte advised DuPont that the numbers it provided were not 

“worst case scenarios” — so DuPont’s certified “maximums” were numbers 

that Deloitte said were not the actual maximums. 

 (b) Deloitte informed DuPont that its numbers were not based on 

an actual claims analysis or a value assessment of the cases. 

 (c) For PFOA, Deloitte thus apparently did not even try to evaluate 

the PFOA cases themselves or examine the likely or potential damages in 

them.  Nor did Deloitte take into account that the PFOA cases were 

governed by a settlement agreement under which DuPont was barred from 

raising a key defense (general causation).  Instead, Deloitte performed 

arithmetic for success rates in all tort cases generally, and assigned DuPont 
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the same chance of victory in PFOA cases as the defendant has in every 

other tort case in the courts where the PFOA cases were pending.  Based on 

that completely irrelevant data set, Deloitte apparently simply posited that 

20% of the cases would go away for nothing, that DuPont would win 68% of 

the trials and that the remaining cases could then be settled relatively 

inexpensively.  (As detailed below, DuPont lost every trial and the 

settlement cost $671 million.)  

 (d) For other liabilities (including benzene and general litigation, 

which included PFAS), Deloitte appears just to have done arithmetic 

assuming a continuation of DuPont’s historical “run rates” without any 

analysis of the liability at issue to see whether the assumption was valid.  

But DuPont then certified these numbers as high-end maximums anyway, 

even though Deloitte had not presented them as such and even though 

DuPont was doing a spin-off precisely because the liabilities were so volatile 

and potentially huge that it could not profitably sell the Performance 

Chemicals unit. 

59. In concocting the “High End (Maximum) Realistic Exposure” figures, 

DuPont thus made no effort to assess or evaluate the real maximum potential 

liabilities.  Instead, it employed an unreasonable process that would predictably 

understate the liability profile it was creating for Chemours.  Yet DuPont’s 
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management nonetheless certified the Deloitte numbers to Houlihan Lokey as 

“maximum” liability figures, so that Houlihan Lokey would incorporate them into 

its analysis and advice to the DuPont board.  This approach suited management’s 

purpose because it provided DuPont’s board a basis to approve a spin-off that 

simultaneously off-loaded these liabilities on Chemours and transferred nearly $4 

billion to DuPont.  Predictably, the supposed “High End (Maximum) Realistic 

Exposure(s)” have proven systematically and spectacularly low.   

D. DuPont crams down one-sided arbitration provisions. 

60. Finally, DuPont’s management decided to insert into the Separation 

Agreement a requirement that all disputes go to a “confidential” arbitration in New 

York.  Not only did this purport to shield the propriety and effect of a Delaware 

spin-off from this Court’s review, but as with every aspect of the Separation 

Agreement, the arbitration provisions themselves tilt radically in DuPont’s favor, 

all as part of an effort by DuPont to shield its machinations from scrutiny under 

Delaware law. 

61. First, the arbitration provisions purport to preclude Chemours from 

even raising basic challenges to the liabilities and Indemnification Provisions 

imposed by DuPont.  The arbitration provisions thus dictate that the arbitrators 

may not rule that any provision of the Separation Agreement is invalid or 

unenforceable and may not “limit” or “alter, amend, modify, revoke or suspend” 
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any provision.  Separation Agreement § 8.2(e).  It is well-settled under Delaware 

law, of course, that supposed contractual provisions can be challenged as invalid or 

unenforceable and that the courts have power to limit, modify, revoke or suspend 

them on an array of grounds, many of which are set forth in the Claims for Relief 

below.  But through the arbitration provisions, DuPont purports to foreclose or 

severely restrict Chemours from raising these basic contract claims or obtaining 

relief on them. 

62. The Separation Agreement and arbitration provisions go even further.  

They purport to bar Chemours from challenging DuPont’s unilateral allocation of 

liability by schedule, through arbitration or otherwise.  Id. § 1.1(19)(ii).  They also 

provide that, if DuPont determines after the spin-off that certain environmental 

liabilities belong to Chemours, that unilateral DuPont determination is 

presumptively valid even if Chemours disputes it.  Id. 

63. The arbitration provisions also include an exceptional constraint on 

the composition of the arbitration panel itself.  They purport to require that, if a 

dispute is “relating to” the environmental liabilities that DuPont dumped on 

Chemours, then the panel of arbitrators must consist of environmental law 

attorneys or technical or scientific experts in environmental issues — an apparent 

effort by DuPont to prevent review of the transaction by arbitrators who are trained 

in corporate and commercial law.  Id. § 8.2(a).  Equally remarkably, the Separation 
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Agreement precludes courts from providing interim relief to prevent irreparable 

harm.  That too, the Separation Agreement “exclusively” commits to arbitration.  

Id. § 8.2(d). 

64. And finally, the arbitration provisions seek to penalize Chemours — 

alone — for even trying to challenge any of DuPont’s cram-down.  They provide 

that, if Chemours challenges DuPont’s allocation in arbitration and loses, 

Chemours has to pay all DuPont’s costs.  Id. § 8.2(f).  Like the rest of the 

Separation Agreement, this provision is brazenly one-sided.  It specifies that, in 

any arbitration relating to the environmental liabilities imposed on Chemours, “all 

costs borne by the prevailing party (including those related to expert witnesses) 

shall be paid by the other party,” “but only to the extent such liabilities are 

determined to be ‘primarily associated’ with Chemours.”  Id. (emphasis added).  

So the losing party must pay the “prevailing party[’s]” costs, but only if Chemours 

is the losing party and DuPont the prevailing party. 

65. The terms of the arbitration provisions of the Separation Agreement 

are unusual and draconian.  About half of spin agreements do not provide for 

arbitration at all.  And among the more than three dozen large (more than $500 

million) spin-offs in the past five years, not a single one purports to bar the spinco 

from challenging the allocation of historical liabilities; not a single one provides 

that the parent’s post-spin allocation of liabilities is presumptively valid; not a 
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single one contains punitive cost-shifting provisions; only one refers disputes over 

transferred liabilities to technical specialists rather than arbitrators trained in 

contract or corporate law; and only four purport to prevent courts from awarding 

interim relief or limit the arbitrator’s authority to limit or modify the terms of the 

spin agreement.  

66. These individual terms are each unusual.  But what makes DuPont’s 

arbitration provisions utterly unprecedented — and truly pernicious — is that they 

contain all of these outlier terms.  No other spin-off agreement in memory comes 

even close to the collection of restrictions on Chemours’s rights to challenge what 

DuPont inflicted on it.   

67. And, capping the inequity, no other known spin-off couples stifling 

arbitration provisions with an outrageously lopsided transfer of liabilities or a 

multi-billion-dollar dividend in the parent’s favor.  Nor have previous spin-offs 

involved a massive transfer of environmental liabilities that would inevitably raise 

extreme public interest in a context of imminent litigation by public entities in 

public tribunals. 

68. For all these reasons, Chemours objected to this arbitration scheme.  

The Chemours-designated executives did not support arbitration at all.  Chemours 

was not permitted to, and did not, negotiate any aspect of the arbitration provisions 

of the Separation Agreement.  Chemours did not consent to any aspect of the 
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arbitration provisions.  Chemours did not approve any aspect of the arbitration 

provisions.  Indeed, when DuPont insisted on arbitration, Chemours asked that 

DuPont agree, at least, that the Separation Agreement incorporate the Delaware 

Rapid Arbitration Act — which channels certain issues to this Court for resolution 

— instead of providing for a secret New York arbitration in which Chemours’s 

rights would be limited.  But DuPont rejected even that Chemours request and 

insisted that the dispute be seated in New York, away from the courts of its historic 

Delaware home.  DuPont likewise insisted on the unprecedented panoply of 

restrictive provisions outlined above.  DuPont, in short, was not interested in 

arbitration for efficiency; it wanted a secret, restricted arbitration to shield what it 

had done from legal and public scrutiny and to curtail Chemours’s rights. 

69. These provisions were the product of DuPont’s unilateral dictate.  

Relying on this dictate, DuPont now contends that the Delaware law rights 

Chemours seeks to vindicate can be reviewed only through a secret arbitration in 

New York, in which the scope of arbitral review and the available remedies are 

limited, in which DuPont would be deemed presumptively right on key points, in 

which DuPont could seek to task environmental lawyers with assessing the legality 

of massive transfers of liability under Delaware corporate and contract law, and 

after which Chemours would be on the hook for DuPont’s costs if it lost (as 

DuPont tried to preordain). 
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III. DuPont consummates the spin-off and seeks to wash its hands of its 
environmental liabilities.  

70. On June 5, 2015, DuPont’s board approved the spin-off, determining 

on the basis of Houlihan Lokey’s opinion “that it [was] appropriate, desirable, and 

in the best interests of DuPont and its stockholders” to conduct the transaction, 

including the “assignment of . . . liabilities” to Chemours. 

71. In December 2015, DuPont agreed to merge with Dow and stated that 

it would proceed with a reorganization of the combined business lines 

approximately along the lines that DuPont had resisted in the Trian proxy fight. 

72. At the conclusion of this reorganization, the combined DowDuPont 

entity separated into three independent companies: 

 Dow Inc., which was spun off on April 1, 2019, and contains 
DowDuPont’s materials sciences businesses, along with all 
financial assets and liabilities of historical Dow not related to its 
agriculture, specialty products or materials sciences businesses;  

 Corteva, which was spun off on June 1, 2019, and contains 
DowDuPont’s agriculture and nutritional businesses, along with all 
of the outstanding common stock of the historical entity DuPont 
exclusive of its subsidiaries and 29% of all financial assets and 
liabilities of historical DuPont not related to the agriculture, 
specialty products or materials sciences businesses; and 

 DuPont de Nemours, Inc., which is the new name for the surviving 
entity, and contains DowDuPont’s specialty products business, 
along with the balance of the financial assets and liabilities of 
historical DuPont not assumed by Corteva. 

73. In a March 19, 2019 securities filing, DowDuPont disclosed that 

Corteva anticipated indemnification from Chemours of hundreds of millions of 
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dollars.  Shortly after this disclosure, Chemours requested confirmation that the 

planned separations would not result in an increase in any obligations that 

Chemours may have under or in connection with the Separation Agreement or 

reduce the assets that would be available to satisfy any obligations owed to 

Chemours.  DuPont declined to provide this confirmation.  Instead, on May 3, 

2019, DowDuPont responded with certain information about the transaction and 

the identities of the companies that would claim the benefit of DuPont’s purported 

rights under the Indemnification Provisions.   

IV. The spin-off’s effect on Chemours. 

A. Chemours takes immediate action post-spin to  
avoid financial disaster. 

74. In the aftermath of the spin-off, Chemours’s stock price — originally 

pegged by DuPont at $21 per share — collapsed to $11.48 within a month and to 

$3.16 per share within six months, an 85% decline.  Shortly after the spin, 

Chemours announced it was cutting its future dividends to almost zero.   

75. Chemours’s immediate suspension of dividends underscored the dire 

financial situation DuPont created for it.  Before the spin-off, DuPont promised the 

market that Chemours would maintain a substantial dividend such that the pre-spin 

overall DuPont dividend would be sustained following the spin by combined 

dividends from the two companies.  In fact, as noted above, before the spin (when 

Chemours remained a DuPont subsidiary), DuPont actually declared Chemours’s 
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initial post-spin quarterly dividend.  But upon becoming independent, Chemours 

recognized that the dividend was not sustainable, even assuming the maximum 

liability numbers were respected.  Chemours thus cut its dividend within the first 

year of the spin-off, becoming the only comparably sized spinco within the past 

five years to do so. 

76. Even after slashing the dividend, Chemours was running short of 

liquidity within months of the spin-off.  To preserve cash, Chemours had to take 

drastic measures, including laying off 1,000 employees, shuttering plants or 

production lines in Delaware and Tennessee, selling off business lines and 

undertaking two corporate restructurings and multiple amendments to its credit 

agreements. 

77. In November 2015, Chemours announced that it would sell to Dow its 

aniline facility in Beaumont, Texas for approximately $140 million in cash.  At the 

time the sale was announced, Dow was just weeks away from entering a merger 

agreement with DuPont.  The Beaumont sale thus effectively returned to DuPont 

an asset that it had just spun off.  Three months later, in February 2016, DuPont 

advanced Chemours $190 million for goods and services to be provided to DuPont 

through mid-2017. 
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B. The “maximum” liability numbers DuPont certified prove to be 
systematically and spectacularly wrong. 

78. Chemours thus barely survived its outsized debt burden and lopsided 

balance sheet even assuming the maximum liability numbers were correct.  But 

Chemours also began to face a growing threat from the historical liabilities that 

DuPont thrust upon it.  That is because the “maximum” liability numbers that 

DuPont certified and that formed the basis for the DuPont board’s approval of the 

spin have proven regularly and radically wrong. 

79. In recent months, as litigation has mounted against Chemours and 

DuPont, analysts have downgraded Chemours stock, citing the possibility of 

“investor fatigue” as litigants have continued to pursue claims against DuPont and 

Chemours. 

80. Nonetheless, DuPont now insists that the maximum liability numbers 

are of zero force and effect, has demanded 100% indemnification above those 

numbers and has taken the position that the Indemnification Provisions apply even 

after the maximum at issue has been exceeded. 

81. As detailed below, the first time this dispute arose, DuPont eventually 

yielded substantially, agreeing to pay $335 million towards the liability at issue 

and to provide up to $125 million further to Chemours to defray follow-on 

liability.  However, as additional and potentially even larger excesses above other 

“maximums” have more recently emerged, DuPont has re-circled its wagons and 
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reverted to making indemnification claims that Chemours must pay for everything 

while DuPont escapes scot-free. 

1. PFOA 

82. Among the liabilities that DuPont foisted on Chemours was an Ohio 

multi-district litigation, in which 3,500 plaintiffs were seeking damages for cancer 

and other diseases allegedly caused by exposure to PFOA.  DuPont historically 

used PFOA in its manufacture of fluoropolymers and fluoroelastomers.  DuPont 

purchased PFOA from 3M and later made it for its own use. 

83. The 3,500 cases were governed by a prior DuPont settlement 

agreement, in which DuPont resolved a class action by, among other things, paying 

$70 million to fund health studies by an independent science panel to opine as to 

which diseases (if any) had a “probable link” to PFOA exposure.  Under the 

settlement, if the science panel found a “probable link” as to a disease, plaintiffs 

having that disease could then bring personal injury actions against DuPont and 

DuPont could not defend by contesting general causation.  The 3,500 cases all 

involved diseases as to which the science panel found a “probable link,” including 

approximately 250 plaintiffs with kidney or testicular cancer. 

84. In connection with the spin-off, DuPont certified to Houlihan Lokey 

that the “High End (Maximum) Realistic Exposure” for these 3,500 cases was 

$128 million, including defense costs.  This estimate was recklessly low.  First, 
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DuPont was paying substantial sums annually on defense costs alone and the cases 

were going to go on for years.  Moreover, it was implausible to think that the 3,500 

cases themselves would all be resolved for whatever was left of $128 million after 

defense costs.  These were serious cases — hundreds of cancer victims, others with 

other serious diseases, and DuPont was barred under the settlement agreement 

from raising a principal defense.  But DuPont did not make a serious attempt to 

evaluate the potential liability these cases represented when it certified the $128 

million maximum. 

85. Following the spin-off, it became clear that the $128 million 

maximum would be exceeded — indeed, greatly so.  In mid-2016, DuPont lost the 

first three individual bellwether cases to the tune of $19.7 million total.  Other 

bellwether cases were proceeding, and of course the nearly 3,500 other cases 

remained.   

86. As this was unfolding and it became clear that the maximum liability 

would far exceed the $128 million maximum, Chemours notified DuPont that any 

indemnification under the Separation Agreement was capped at $128 million. 

87. In a July 2016 response, DuPont claimed that the $128 million “High 

End (Maximum) Realistic Exposure” it certified to its board “represented only 

estimates based on the best judgment of management and its advisors given the 

available information at the time.”  According to DuPont, the $128 million 
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maximum had no legal effect whatever — although, of course, it (along with the 

other liability “maximums”) had been the basis for its board’s approval of the spin-

off and the justification for the nearly $4 billion dividend extracted from 

Chemours.  DuPont asserted that, under the Separation Agreement language it had 

unilaterally drafted, Chemours was “contractually obligated to indemnify DuPont 

for any and all Indemnifiable Losses . . . including without limitation any and all 

judgments.”   

88. Chemours responded that DuPont had “specifically certified” the $128 

million as Chemours’s maximum exposure, and that this maximum figure “formed 

the basis for the solvency analysis that was presented to the DuPont Board and on 

which the Board relied in assessing and approving Chemours’s capital structure 

and the spin.” 

89. The dispute came to a head in early February 2017, when the mediator 

in the PFOA litigation made a mediator’s proposal to DuPont for it to settle with 

the PFOA plaintiffs.  After months of insisting that Chemours was liable for 

everything, DuPont capitulated and DuPont agreed to split the cost of the 

settlement proposed by the mediator, and to pay up to an additional $125 million 

toward PFOA-related costs (including litigation defense).   

90. The parties memorialized their agreement in a Term Sheet executed 

on February 7, 2017 and publicly disclosed on February 13, 2017.  The Term Sheet 
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provided that DuPont would settle the 3,500 pending PFOA cases for $670.7 

million (well over five times the “maximum” that DuPont had certified just 19 

months before).  So, notwithstanding DuPont’s insistence that the liability 

maximums were of no effect and that Chemours owed the entirety of the liability, 

DuPont agreed to pay up to $460 million to resolve the PFOA MDL litigation.  

Term Sheet ¶¶ 2-3 (attached as Exhibit B). 

91. The final PFOA agreement was styled at DuPont’s request as an 

amendment to the Separation Agreement (the “PFOA Amendment,” attached as 

Exhibit C).  The PFOA Amendment reiterated the parties’ understanding, 

originally memorialized in the Term Sheet, that the agreement concerned only 

PFOA.  The PFOA Amendment thus specified that Chemours reserves all defenses 

as to non-PFOA issues and also reserves (including as to PFOA) all defenses 

regarding the “scope” of the Indemnification Provisions of the Separation 

Agreement: 

Section 6.13.  Waiver of Certain Ostensible Defenses.  From and after July 
6, 2017, Chemours shall not contest responsibility for any PFOA Costs on 
the basis of ostensible defenses that are generally applicable to the 
indemnification provisions of this Agreement across the range of Actions 
and waives such defenses as to PFOA Costs (including any such defenses 
relating to punitive damages, fines, penalties and attorneys’ fees); provided, 
however, that the foregoing shall not be deemed to expand or reduce the 
types of Actions that are within the scope of the indemnification provisions 
of this Agreement, and each of Chemours and DuPont retains all defenses 
relating to such scope. 
 
PFOA Amendment § 1.5. 
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92. Because the parties had not discussed anything other PFOA and did 

not contemplate that the amendment would affect any other aspect of their 

respective rights, the amendment provided, in the section headed entitled “No 

Other Changes; Effect of Amendment,” that “[e]xcept as specifically amended by 

this Amendment, all of the terms of the Separation Agreement shall remain in full 

force and effect.”  Id. § 2.3.   

2. North Carolina environmental liabilities 

93. It has since become clear that PFOA was not the only category of 

liability where DuPont’s certified “maximum” has proven baseless.  To the 

contrary, the situation is similarly stark with respect to DuPont’s Fayetteville 

Works operation in North Carolina.   

94. When it spun Chemours off in 2015, DuPont knew that the 

Fayetteville plant had been discharging perfluoroalkyl and polyfluoroalkyl 

substances (PFAS) for 30 years or more into the Cape Fear River, which serves as 

the source of drinking water for tens of thousands of people.  In 2010, DuPont 

commissioned a “Blue Ribbon Panel” of company managers, scientists and 

engineers to identify solutions for this recognized issue.  This culminated in a 

range of options, including a $60 million investment in technology that DuPont’s 

Blue Ribbon team believed would end the discharges and a recommended $20 



-43- 

million investment that the team believed would reduce the discharges by 70%.  

The team also rejected as an option that DuPont do nothing. 

95. But the best solution, and even the Blue Ribbon Panel’s more modest  

recommended solution, was too much for DuPont.  Instead, after installing a $2.3 

million gas permeator system that effectively eliminated one wastestream 

responsible for certain fluorinated compounds, DuPont decided to terminate the 

rest of the project in late 2013.  Coincidentally, this decision came right around the 

time DuPont conceived and announced its plan to spin off Chemours, to give 

Chemours the Fayetteville Works facility and to assign Chemours the related 

liabilities.  Why bother spending money to fix the problem, DuPont apparently 

reasoned, when it could be conveniently passed on to Chemours?  

96. Despite knowing all this, DuPont inexcusably certified a mere $2.09 

million as the “High End (Maximum) Realistic Exposure” liability for Fayetteville 

Works.  Exacerbating matters, DuPont included nothing in Chemours’s projections 

for the technological improvements necessary to abate the problem, and did not 

even try to take into account the tort liability that could arise from the decades of 

emissions. 

97. Beginning in September 2017, the State of North Carolina, public 

water authorities, well owners and a consolidated putative class of North Carolina 

residents, among others, filed suit against Chemours and/or DuPont. 
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98. In October 2017, DuPont demanded that Chemours indemnify it for 

all of this, without regard to the $2.09 million maximum.  Chemours notified 

DuPont that the $2.09 million maximum capped its indemnification obligations 

and reserved all rights on the issue.  Chemours also notified DuPont that it reserved 

the right to seek contribution or reimbursement from DuPont for amounts 

Chemours paid above that maximum. 

99. It is now indisputable that DuPont’s $2.09 million maximum comes 

nowhere near covering the Fayetteville exposure.  In February 2019, after 

extensive negotiations with the State, Chemours entered a consent order with 

North Carolina to settle the State’s claims on terms that were subject to public 

comment and approved as fair and appropriate by the Court.  Among other things, 

the consent order requires Chemours to adopt the very-same abatement technology 

that DuPont previously declined to install and to undertake extensive remediation 

regarding the cumulative effects of DuPont’s long-running historical emissions.  

The cost to Chemours will be in excess of $200 million — approximately one 

hundred times more than DuPont’s certified “maximum” figure for the Fayetteville 

Works site.  And civil lawsuits remain outstanding.  In fact, the putative class 

actions have been consolidated into one large putative class action, and a North 

Carolina federal court recently largely denied DuPont and Chemours’s motion to 

dismiss it. 
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100. Nevertheless, and despite the parties’ resolution regarding PFOA, 

DuPont has hewed to its position that the $2.09 million maximum has no force or 

effect, that Chemours must pay for everything and that DuPont should pay nothing. 

3. New Jersey environmental liabilities 

101. There is, unfortunately, more.  Recently, the State of New Jersey has 

instituted litigation concerning environmental liabilities arising from DuPont’s 

historical activities there.  In March 2019, New Jersey filed several lawsuits 

against DuPont and Chemours, warning that the costs of compensating the State 

for DuPont’s legacy environmental liabilities across multiple sites in the State 

could be “staggeringly expensive,” and seeking compensatory and punitive 

damages.  At the time of the spin-off, DuPont certified that the “maximum” 

Chemours could have to pay for total New Jersey environmental liabilities was 

$337 million, divided among different sites in the State.  In 2018, in connection 

with the DowDuPont spin-off, DuPont revised its liability estimate upward to 

approximately $620 million.  But New Jersey criticized even DuPont’s upward-

revised estimates, claiming it “implausible” that these amounts could represent 

“good-faith estimates of [DuPont’s historical New Jersey] environmental 

obligations and liabilities.”  Although Chemours is defending against New Jersey’s 

claims and the matters are in their early stages, it is evident (again) that the 

“maximum” potential liability is not what DuPont certified it was.  
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102. New Jersey also alleges that DuPont’s efforts to dump its liabilities on 

Chemours were improper.  Instead of “working in good faith to address the 

contamination it released into New Jersey’s environment,” New Jersey states, 

“DuPont knowingly concealed the true nature of the chemicals it discharged, while 

simultaneously moving forward with a corporate reorganization that moved its 

‘performance chemicals’ businesses . . . and the associated liabilities to Chemours 

. . . and away from DuPont.”   

103. And in so doing, New Jersey claims, DuPont violated not just 

statutory and common law requirements regarding environmental discharges and 

clean-up, but the State’s Industrial Site Recovery Act (“ISRA”).  ISRA requires 

owners of specified industrial sites to, among other things, ensure that specified 

environmental impacts are remediated (or that adequate funding remains for 

remediation) before doing certain corporate or similar transactions.  The statute’s 

goal, according to New Jersey, “is to ensure that ‘funding for the cleanup of 

industrial establishments is set aside at the time it is available from a transfer or 

closing’ such that ‘contaminated property is not abandoned to the State for 

cleanup’” (quoting N.J.S.A. 13:1K-7).   

104. New Jersey claims that, by spinning off Chemours on the basis of 

underestimated environmental liabilities without providing notice or meeting the 

ISRA requirements, DuPont violated ISRA and “thwarted [the State’s] right 
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pursuant to ISRA to obtain the financial assurance necessary to ensure that all 

hazardous substances and pollutants . . . will be remediated in accordance with 

ISRA and the [New Jersey Department of Environmental Protection’s] 

regulations.”  And these claims have since been endorsed by the Superior Court of 

New Jersey, which issued a summary judgment confirming that DuPont’s spin-off 

violated ISRA. 

105. In May 2019, New Jersey amended its complaint to add new claims, 

characterizing the $3.91 billion dividend, the environmental liabilities, and the 

spin-off itself as a fraudulent transfer that DuPont extracted from Chemours 

through an abuse of its “control and dominat[ion].” 

106. Beyond the lawsuits brought by the State itself, a New Jersey 

municipality has brought suit against DuPont seeking over $1 billion to address 

alleged clean-up costs and the State’s Department of Environmental Protection has 

issued directives to DuPont and Chemours (among others) regarding remediation 

and clean-up that threaten to impose very substantial additional costs. 

107. True to form, DuPont immediately demanded that Chemours agree to 

indemnify it fully, without regard to the liability maximums it certified for each 

respective New Jersey site.  DuPont even claims that Chemours must indemnify 

DuPont’s liabilities under ISRA specifically arising from improprieties in the 

DuPont-dictated spin-off.  Chemours notified DuPont that the applicable liability 
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maximum caps its indemnification obligations and reserved all rights on the issue.  

Chemours also notified DuPont that it reserved the right to seek contribution or 

reimbursement from DuPont for amounts Chemours paid above that maximum. 

4. Benzene and PFAS 

108. Nor is that all.  As noted, DuPont imposed all its benzene-related 

liabilities on Chemours.  The “High End (Maximum) Realistic Exposure” DuPont 

certified for this category was $17 million, including defense costs.  But in 2017, 

when DuPont studied the availability of insurance for benzene liability, it 

commissioned a more comprehensive study by a consultant (not shared with 

Chemours until late 2018).  This time around, DuPont’s advisors valued the 

potential maximum costs at over $111 million.  Put otherwise, when DuPont’s 

management had an incentive to minimize the estimated liability so that they could 

extract as much money from Chemours as possible, the “maximum” was $17 

million.  But when DuPont needed a real number for its own purposes, the 

maximum liability became six to seven times higher.  But DuPont nevertheless 

maintains the right to unlimited indemnification for the benzene liabilities it 

recklessly understated to get the spin into compliance with Delaware law. 

109. Finally, there is the rapidly unfolding litigation regarding PFAS.  

“PFAS” refers to the entire suite of perfluoroalkyl and polyfluoroalkyl substances.  
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Although PFOA is one such substance, PFAS litigation involves other substances 

and thus goes beyond the parties’ prior settlement regarding PFOA. 

110. In certifying maximum liabilities to Houlihan Lokey, DuPont did not 

even purport to conduct an evaluation of PFAS liability (apart from PFOA).  It 

certified a catch-all “High End (Maximum) Realistic Exposure” of $194 million 

for all other “General Litigation . . . to Perpetuity,” which Houlihan Lokey 

reflected as including everything not separately valued — from PFAS liability to 

commercial litigation.   

111. Wrong again.  PFAS litigation filings, including some targeting 

Chemours and/or DuPont, are proliferating.  Many PFAS claims (some on which 

DuPont and/or Chemours are defendants) have been consolidated in a multi-district 

litigation in federal court in South Carolina; others remain in state court elsewhere 

(including the New Jersey and North Carolina litigation described above in this 

complaint).   

112. Most recently, PFAS litigation has commenced in states where 

Chemours and DuPont do not even have manufacturing facilities, demonstrating 

the breadth of exposure DuPont demands that Chemours must bear.  For example, 

in May 2019, the State of New Hampshire filed lawsuits against Chemours and 

DuPont alleging State land, waters and wildlife have been contaminated by PFAS 

and PFOA, despite the absence of company facilities within the State.   
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113. Like New Jersey, New Hampshire alleges that DuPont attempted to 

improperly dump its liabilities on Chemours.  “It is primarily DuPont, rather than 

Chemours,” New Hampshire alleges, “that for decades used, marketed and sold 

PFAS compounds with the superior knowledge that they were toxic . . . and 

impacting the State’s . . . natural resources.”  Further, New Hampshire charges, 

DuPont knew this was so “[a]t the time of the [spin-off],” because “DuPont had 

been sued, threatened with suit and/or had knowledge of the likelihood of litigation 

to be filed regarding DuPont’s liability for damages and injuries from the 

manufacture of PFAS compounds and products.”   

114. And because DuPont intentionally or knowingly left Chemours with 

insufficient resources to pay its debts as they came due, New Hampshire claims, 

DuPont violated the State’s Fraudulent Transfer Act.  

115. The list keeps growing.  On June 25, 2019, the State of Ohio moved 

for leave to file an amended complaint in its environmental litigation against 

DuPont and Chemours so that the State could add fraudulent transfer claims based 

on DuPont’s attempt to “insulate itself from [environmental] liabilities . . . with the 

2015 spinoff [of Chemours].”  On June 26, 2019, the State of Vermont also 

commenced litigation against DuPont and Chemours.  Like New Jersey, New 

Hampshire and Ohio, Vermont alleged that it was “primarily Historical DuPont, 

rather than The Chemours Company, that for decades manufactured, marketed, 
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distributed, and/or sold PFAS” and transferred its assets and liabilities to 

Chemours in violation of State law prohibiting fraudulent transfers.  Most recently, 

on July 25, 2019, the State of New York filed suit against DuPont and Chemours, 

asserting common law claims for “costs incurred and to be incurred in responding 

to the threats and/or injuries to . . . the State’s natural resources from PFOA/S 

contamination.” 

116. And other public authorities across the country have likewise 

advanced common law and statutory claims.  Although Chemours is defending the 

benzene and PFAS claims and the matters are in their early stages, it is sadly clear 

again that the real “maximum” potential liabilities are not what DuPont certified 

they were.  But here as well, DuPont has refused to honor the maximums and 

demanded indemnification without regard to them. 

*          *           *           * 
 

117. The parties have a ripe dispute with respect to the North Carolina 

environmental liabilities, as to which the $2.09 million maximum has now been 

exceeded.  They also have a dispute about the New Jersey environmental 

liabilities, benzene and PFAS, as well as potentially other categories of liabilities. 

118. Chemours accordingly seeks relief from this Court declaring that 

Defendants are bound by the maximums DuPont certified.  Specifically, as detailed 

more fully below, Chemours seeks declarations that the maximums cap the 
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Indemnification Provisions for these matters, and that Defendants thus are not 

entitled to indemnification for historical DuPont liabilities that exceed the 

maximums and may not preclude Chemours from seeking contribution for 

historical DuPont liabilities that exceed those maximums.  As used below, 

“liability maximums” refer to the “High End (Maximum) Realistic Exposure” 

certified by DuPont for the site, facility or compound at issue, along with the 

certification that there were no “facts known to [DuPont] which could give rise to  

. . . other contingent liabilities” with respect to that site, facility or compound. 

119. In the alternative, Chemours seeks return of the $3.91 billion dividend 

DuPont unilaterally extracted from it.  If the liability maximums DuPont certified 

do not cap the transferred historical liabilities and the Indemnification Provisions, 

then Chemours was insolvent at the time of the spin-off.  In that event, the 

dividend paid to DuPont was unlawful and also constituted unjust enrichment of 

DuPont.  Either way, it must be returned. 

CLAIMS FOR RELIEF 

COUNT ONE 

(Declaratory Judgment — Based on the Spin-off) 
 

120. Chemours repeats and incorporates by reference the allegations above. 

121. Under the Delaware General Corporation Law, common law and 

public policy, a parent company may conduct a spin-off transaction creating an 
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independent company only if, among other things, the parent’s board of directors 

both determines that the spin-off is appropriate and complies with all legal 

requirements and the new company will be solvent as of the time of the spin-off. 

122. DuPont predicated its board’s determination that the spin-off of 

Chemours was appropriate and legal, and that Chemours was solvent as of the time 

of the spin-off, on the Houlihan Lokey opinion.  The Houlihan Lokey opinion, in 

turn, was expressly predicated on the liability maximums certified by DuPont. 

123. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation by DuPont of the liabilities transferred to 

Chemours.  To the contrary, DuPont’s management made an unreasonable inquiry, 

designed to understate or predictably causing substantial understatement of the 

maximum liabilities.  DuPont had knowledge of, or a reasonable inquiry would 

have revealed, facts indicating that the maximum potential liabilities were 

significantly higher than the certified maximums. 

124. Had DuPont disclosed the true maximum potential liabilities and its 

current position that Chemours would have unlimited responsibility for them to 

Houlihan Lokey or to the DuPont board, the solvency opinion could not have been 

given, the DuPont board would have reached (and been required to have reached) a 

different conclusion about the appropriateness of the spin-off, and had the spin-off 

proceeded, its terms would have been changed in Chemours’s favor. 
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125. If Chemours had unlimited responsibility for the true potential 

maximum liabilities, it would have been insolvent as of the time of the spin-off. 

126. Since DuPont predicated its board’s approval of the spin-off as 

appropriate and legal, and Chemours’s solvency, on the liability maximums it 

certified, those maximums now must be given effect.  The Separation Agreement 

should not be enforceable or interpreted in a way that would have rendered the 

spin-off contrary to Delaware law or public policy. 

127. Chemours seeks a declaration that the Indemnification Provisions are 

not enforceable by Defendants (and thus should be suspended or modified) or do 

not apply in excess of the already-exceeded $2.09 million liability maximum for 

Fayetteville Works, such that Defendants may not obtain indemnification from 

Chemours as to Fayetteville-related liability and Chemours may seek contribution, 

indemnification or other reimbursement from Defendants for amounts Chemours 

has paid or pays above that maximum for Fayetteville-related liability.  Chemours 

also seeks similar declarations as to the liability maximums for the New Jersey 

sites, benzene and PFAS to the extent they are exceeded. 

128. The existing controversy regarding the enforceability and 

interpretation of the Separation Agreement is substantial, justiciable and of 

sufficient immediacy to warrant the issuance of a declaratory judgment.  The 

judgment will terminate the controversy and remove an uncertainty regarding the 
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enforceability and interpretation of the Separation Agreement.  Chemours has no 

adequate remedy at law. 

COUNT TWO 

(Declaratory Judgment — Based on the Dividend) 

129. Chemours repeats and incorporates by reference the allegations above. 

130. In May 2015, Chemours was a wholly owned subsidiary of DuPont.  

At that time, as part of the spin-off, DuPont caused Chemours to pay a $3.91 

billion dividend by Chemours directly to and for the benefit of DuPont. 

131. The legality of this dividend to DuPont was conditioned on the 

Houlihan Lokey solvency opinion.  The Houlihan Lokey opinion, in turn, was 

expressly predicated on the liability maximums certified by DuPont. 

132. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation by DuPont of the liabilities transferred to 

Chemours.  To the contrary, DuPont’s management made an unreasonable inquiry, 

designed to understate or predictably causing substantial understatement of the 

maximum liabilities.  DuPont had knowledge of, or a reasonable inquiry would 

have revealed, facts indicating that the maximum potential liabilities were 

significantly higher than the certified maximums. 

133. Had DuPont disclosed the true maximum potential liabilities and its 

current position that Chemours would have unlimited responsibility for them, it 
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and Houlihan Lokey would have arrived at a valuation of Chemours’s total 

liabilities that rendered the $3.91 billion dividend unlawful under 8 Del. C. §§ 170, 

173, 174.  The Indemnification Provisions should be deemed unenforceable or 

interpreted so as to avoid this result.   

134. Accordingly, Chemours seeks a declaration that the Indemnification 

Provisions are not enforceable by Defendants (and thus should be suspended or 

modified) or do not apply in excess of the already-exceeded $2.09 million liability 

maximum for Fayetteville Works, such that Defendants may not obtain 

indemnification from Chemours as to Fayetteville-related liability and Chemours 

may seek contribution, indemnification or other reimbursement from Defendants 

for amounts Chemours has paid or pays above that maximum for Fayetteville-

related liability.  Chemours also seeks similar declarations as to the liability 

maximums for the New Jersey sites, benzene and PFAS to the extent they are 

exceeded. 

135. The existing controversy regarding the enforceability and 

interpretation of the Separation Agreement is substantial, justiciable and of 

sufficient immediacy to warrant the issuance of a declaratory judgment.  The 

judgment will terminate the controversy and remove an uncertainty regarding the 

enforceability and interpretation of the Separation Agreement.  Chemours has no 

adequate remedy at law. 
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COUNT THREE 

(Declaratory Judgment — Based on Fiduciary Duties) 
 

136. Chemours repeats and incorporates by reference the allegations above. 

137. In May 2015, Chemours was a wholly owned subsidiary of DuPont.  

At that time, Chemours’s board consisted of DuPont employees Michael 

Heffernan, Nigel Pond and Steven Zelac.   

138. On or about May 12, 2015, as part of the spin-off, DuPont caused the 

Chemours board to approve and Chemours to pay a $3.91 billion dividend directly 

to and for the benefit of DuPont. 

139. The legality of this dividend to DuPont was conditioned on the 

Houlihan Lokey solvency opinion.  The Houlihan Lokey opinion, in turn, was 

expressly predicated on the liability maximums certified by DuPont. 

140. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation by DuPont of the liabilities transferred to 

Chemours.  To the contrary, DuPont’s management made an unreasonable inquiry, 

designed to understate or predictably causing substantial understatement of the 

maximum liabilities.  DuPont had knowledge of, or a reasonable inquiry would 

have revealed, facts indicating that the maximum potential liabilities were 

significantly higher than the certified maximums. 
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141. If Chemours had unlimited responsibility for the true potential 

maximum liabilities, it would have been insolvent as of the time.  As such, the 

DuPont employees that constituted Chemours’s board would have owed fiduciary 

duties to Chemours to preserve Chemours’s assets, as would DuPont as 

Chemours’s controlling stockholder. 

142. Had DuPont disclosed the true maximum potential liabilities and its 

current position that Chemours would have unlimited responsibility for them to 

Houlihan Lokey or to the DuPont board, the solvency opinion could not have been 

given, the DuPont board would have reached (and been required to have reached, 

to avoid breach of fiduciary duties) a different conclusion about the 

appropriateness of the spin-off, and had the spin-off proceeded, its terms would 

have been changed in Chemours’s favor.   

143. Since DuPont predicated its board’s approval of the spin-off as 

appropriate and legal, and Chemours’s solvency, on the liability maximums it 

certified, those maximums now must be given effect.  The Separation Agreement 

should not be enforceable or interpreted in a way that would have rendered the 

spin-off contrary to Delaware law. 

144. Accordingly, Chemours seeks a declaration that the Indemnification 

Provisions are not enforceable by Defendants (and thus should be suspended or 

modified) or do not apply in excess of the already-exceeded $2.09 million liability 
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maximum for Fayetteville Works, such that Defendants may not obtain 

indemnification from Chemours as to Fayetteville-related liability and Chemours 

may seek contribution, indemnification or other reimbursement from Defendants 

for amounts Chemours has paid or pays above that maximum for Fayetteville-

related liability.  Chemours also seeks similar declarations as to the liability 

maximums for the New Jersey sites, benzene and PFAS to the extent they are 

exceeded. 

145. The existing controversy regarding the enforceability and 

interpretation of the Separation Agreement is substantial, justiciable and of 

sufficient immediacy to warrant the issuance of a declaratory judgment.  The 

judgment will terminate the controversy and remove an uncertainty regarding the 

enforceability and interpretation of the Separation Agreement.  Chemours has no 

adequate remedy at law. 

COUNT FOUR 

(Declaratory Judgment — Based on Public Policy)  

146. Chemours repeats and incorporates by reference the allegations above. 

147. Under Delaware law and public policy, indemnification provisions are 

not enforceable or interpreted in a way that would produce inequity. 

148. The terms of DuPont’s spin-off of Chemours, including the $3.91 

billion dividend payment to DuPont, were predicated on the Houlihan Lokey 
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opinion.  The Houlihan Lokey opinion, in turn, was expressly predicated on the 

liability maximums certified by DuPont. 

149. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation by DuPont of the liabilities transferred to 

Chemours.  To the contrary, DuPont’s management made an unreasonable inquiry, 

designed to understate or predictably causing substantial understatement of the 

maximum liabilities.  DuPont had knowledge of, or a reasonable inquiry would 

have revealed, facts indicating that the maximum potential liabilities were 

significantly higher than the certified maximums. 

150. Had DuPont disclosed the true maximum potential liabilities and its 

current position that Chemours would have unlimited responsibility for them to 

Houlihan Lokey or to the DuPont board, the terms of the spin-off would have been 

changed (and been legally required to have changed) in Chemours’s favor. 

151. If Chemours had unlimited responsibility for the true potential 

maximum liabilities, it would have been insolvent as of the time of the spin-off. 

152. Accordingly, as a matter of Delaware law and public policy, the 

liability maximums DuPont certified must be given effect and the Indemnification 

Provisions should be deemed unenforceable or interpreted so as to avoid inequity.  

Chemours seeks a declaration that the Indemnification Provisions are not 

enforceable by Defendants (and thus should be suspended or modified) or do not 
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apply in excess of the already-exceeded $2.09 million liability maximum for 

Fayetteville Works, such that Defendants may not obtain indemnification from 

Chemours as to Fayetteville-related liability and Chemours may seek contribution, 

indemnification or other reimbursement from Defendants for amounts Chemours 

has paid or pays above that maximum for Fayetteville-related liability.  Chemours 

also seeks similar declarations as to the liability maximums for the New Jersey 

sites, benzene and PFAS to the extent they are exceeded. 

153. The existing controversy regarding the enforceability and 

interpretation of the Separation Agreement is substantial, justiciable and of 

sufficient immediacy to warrant the issuance of a declaratory judgment.  The 

judgment will terminate the controversy and remove an uncertainty regarding the 

enforceability and interpretation of the Separation Agreement.  Chemours has no 

adequate remedy at law. 

COUNT FIVE 

(Declaratory Judgment — Based on Unconscionability)  

154. Chemours repeats and incorporates by reference the allegations above. 

155. As alleged above, the Separation Agreement was the product of a one-

sided non-consensual process that lacked any indicia of arm’s-length bargaining.  

DuPont unilaterally dictated the terms of the Separation Agreement and imposed 
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them on Chemours.  For these reasons, the process by which the Separation 

Agreement was prepared and executed was procedurally unconscionable. 

156. The procedural unconscionability of the Separation Agreement gave 

rise to substantive unconscionability.  If Chemours has unlimited responsibility for 

the true potential maximum liabilities, the spin-off and Separation Agreement will 

have caused Chemours to pay amounts, take on debt, assume liabilities and be 

subject to Indemnification Provisions that are substantively unconscionable due to 

their unprecedented imbalance towards DuPont’s interests.   

157. Accordingly, and to remedy the unconscionability, Chemours seeks a 

declaration that the Indemnification Provisions are not enforceable by Defendants 

(and thus should be suspended or modified) or do not apply in excess of the 

already-exceeded $2.09 million liability maximum for Fayetteville Works, such 

that Defendants may not obtain indemnification from Chemours as to Fayetteville-

related liability and Chemours may seek contribution, indemnification or other 

reimbursement from Defendants for amounts Chemours has paid or pays above 

that maximum for Fayetteville-related liability.  Chemours also seeks similar 

declarations as to the liability maximums for the New Jersey sites, benzene and 

PFAS to the extent they are exceeded. 

158. The existing controversy regarding the enforceability and 

interpretation of the Separation Agreement is substantial, justiciable and of 
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sufficient immediacy to warrant the issuance of a declaratory judgment.  The 

judgment will terminate the controversy and remove an uncertainty regarding the 

enforceability and interpretation of the Separation Agreement.  Chemours has no 

adequate remedy at law. 

COUNT SIX 

(Declaratory Judgment — Based on Section 10.20)  

159. Chemours repeats and incorporates by reference the allegations above. 

160. Section 10.20 of the Separation Agreement provides:  “Nothing in this 

Agreement is intended to confer to or impose upon any Party a duplicative right, 

entitlement, obligation or recovery with respect to any matter arising out of the 

same facts and circumstances (including with respect to the rights, entitlements, 

obligations and recoveries that may arise out of one or more of the following 

Sections: Section 6.2; Section 6.3; and Section 6.4).” 

161. The Separation Agreement conferred upon DuPont an entitlement to a 

$3.91 billion dividend from Chemours (consisting of a Debt-for-Debt Exchange 

and a Chemours Financing Cash Distribution, as defined in the Separation 

Agreement).  Separation Agreement § 2.2(d). 

162. The $3.91 billion dividend paid by Chemours was premised on and 

incorporated the liability maximums certified by DuPont.  That dividend was 
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increased to the extent DuPont’s certifications understated the maximum liability 

from those sources. 

163. If DuPont were to receive the benefit of the Indemnification 

Provisions above the liability maximums, it would receive a duplicative recovery 

arising out of the same facts and circumstances. 

164. Accordingly, Chemours seeks a declaration that, pursuant to 

Separation Agreement § 10.20, the Indemnification Provisions are not enforceable 

by Defendants (and thus should be suspended or modified) or do not apply in 

excess of the already-exceeded $2.09 million liability maximum for Fayetteville 

Works, such that Defendants may not obtain indemnification from Chemours as to 

Fayetteville-related liability and Chemours may seek contribution, indemnification 

or other reimbursement from Defendants for amounts Chemours has paid or pays 

above that maximum for Fayetteville-related liability.  Chemours also seeks similar 

declarations as to the liability maximums for the New Jersey sites, benzene and 

PFAS to the extent they are exceeded. 

165. The existing controversy regarding the enforceability and 

interpretation of the Separation Agreement is substantial, justiciable and of 

sufficient immediacy to warrant the issuance of a declaratory judgment.  The 

judgment will terminate the controversy and remove an uncertainty regarding the 
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enforceability and interpretation of the Separation Agreement.  Chemours has no 

adequate remedy at law. 

COUNT SEVEN 

(Declaratory Judgment — Based on Interpretation of Unilateral Contract) 

166. Chemours repeats and incorporates by reference the allegations above. 

167. The Separation Agreement was predicated by DuPont and approved 

as “appropriate” by DuPont’s board on the basis of the liability maximums that 

DuPont certified. 

168. As a matter of interpretation under Delaware law of an “agreement” 

that was unilaterally drafted by one “party” and crammed down on the other, the 

agreement should be read as incorporating those maximums as limits on DuPont’s 

rights under the Indemnification Provisions.   

169. This is particularly the case where DuPont elided a main legal 

constraint on its unilateral action — the Delaware law requirement that its board 

approve the Agreement as appropriate and legal, and that the Agreement not create 

an insolvent entity — on the basis of the certified liability maximums. 

170. Accordingly, Chemours seeks a declaration that Defendants’ rights 

under the Indemnification Provisions do not apply in excess of the already-

exceeded $2.09 million liability maximum for Fayetteville Works, such that 

Defendants may not obtain indemnification from Chemours as to Fayetteville-
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related liability and Chemours may seek contribution, indemnification or other 

reimbursement from Defendants for amounts Chemours has paid or pays above 

that maximum for Fayetteville-related liability.  Chemours also seeks similar 

declarations as to the liability maximums for the New Jersey sites, benzene and 

PFAS to the extent they are exceeded. 

171. The existing controversy regarding the interpretation of the Separation 

Agreement is substantial, justiciable and of sufficient immediacy to warrant the 

issuance of a declaratory judgment.  The judgment will terminate the controversy 

and remove an uncertainty regarding the interpretation of the Separation 

Agreement.  Chemours has no adequate remedy at law. 

COUNT EIGHT 

(Declaratory Judgment — No Responsibility for Fraudulent Transfer Claims) 

172. Chemours repeats and incorporates by reference the allegations above. 

173. In May 2015, Chemours was a wholly owned subsidiary of DuPont.  

At that time, Chemours’s board consisted of DuPont employees Michael 

Heffernan, Nigel Pond and Steven Zelac.   

174. On or about May 12, 2015, as part of the spin-off, DuPont caused the 

Chemours board to approve and Chemours to pay a $3.91 billion dividend directly 

to and for the benefit of DuPont.   
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175. The legality of this dividend to DuPont was conditioned on the 

Houlihan Lokey solvency opinion.  The Houlihan Lokey opinion, in turn, was 

expressly predicated on the liability maximums certified by DuPont. 

176. This dividend, as well as the transfer of liabilities, have given rise to 

fraudulent conveyance or fraudulent transfer claims that private plaintiffs and state 

attorneys general in various jurisdictions have brought against Chemours and/or 

DuPont in connection with the spin-off. 

177. Chemours was not responsible for approving the dividend or the 

understated maximum liabilities, because DuPont unilaterally dominated the 

process. 

178. Accordingly, Chemours seeks a declaration that DuPont, not 

Chemours, is responsible for the terms of the spin-off and that DuPont accordingly 

cannot purport to transfer to Chemours liabilities for effecting a fraudulent 

conveyance or fraudulent transfer in connection with the spin-off or to seek 

indemnification from Chemours as to such liabilities. 

179. The existing controversy regarding the interpretation of the Separation 

Agreement is substantial, justiciable and of sufficient immediacy to warrant the 

issuance of a declaratory judgment.  The judgment will terminate the controversy 

and remove an uncertainty regarding the interpretation of the Separation 

Agreement.  Chemours has no adequate remedy at law. 
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COUNT NINE 

(Unlawful Dividend (8 Del. C. §§ 170, 173 & 174)) 
 

180. Chemours repeats and incorporates by reference the allegations above. 

181. In May 2015, Chemours was a wholly owned subsidiary of DuPont.  

At that time, Chemours’s board consisted of DuPont employees Michael 

Heffernan, Nigel Pond and Steven Zelac.   

182. On or about May 12, 2015, as part of the spin-off, DuPont caused the 

Chemours board to approve and Chemours to pay a $3.91 billion dividend directly 

to and for the benefit of DuPont. 

183. The legality of this dividend to DuPont was conditioned on the 

Houlihan Lokey solvency opinion.  The Houlihan Lokey opinion, in turn, was 

expressly predicated on the liability maximums certified by DuPont. 

184. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation by DuPont of the liabilities transferred to 

Chemours.  To the contrary, DuPont’s management made an unreasonable inquiry, 

designed to understate or predictably causing substantial understatement of the 

maximum liabilities.  DuPont had knowledge of, or a reasonable inquiry would 

have revealed, facts indicating that the maximum potential liabilities were 

significantly higher than the certified maximums.  For that reason, the Houlihan 

Lokey opinion was not reliable.   
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185. Had DuPont disclosed the true maximum potential liabilities and its 

current position that Chemours would have unlimited responsibility for them, it, 

Houlihan Lokey or the DuPont employees who comprised the Chemours board 

would have arrived at a valuation of Chemours’s total liabilities that rendered the 

$3.91 billion dividend unlawful under 8 Del. C. §§ 170, 173, 174.  In fact, if 

Chemours had unlimited responsibility for the true potential maximum liabilities, it 

would have been insolvent as of the time. 

186. Accordingly, if this Court determines Defendants’ current position 

that Chemours has unlimited responsibility for the true maximum potential 

liabilities is correct, then as an alternative to the declarations described above 

Chemours is entitled to the return of the $3.91 billion dividend. 

COUNT TEN 

(Breach of Fiduciary Duties) 
 

187. Chemours repeats and incorporates by reference the allegations above. 

188. In May 2015, Chemours was a wholly owned subsidiary of DuPont.  

At that time, Chemours’s board consisted of DuPont employees Michael 

Heffernan, Nigel Pond and Steven Zelac.   

189. On or about May 12, 2015, as part of the spin-off, DuPont caused the 

Chemours board to approve and Chemours to pay a $3.91 billion dividend directly 

to and for the benefit of DuPont. 
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190. The legality of this dividend to DuPont was conditioned on the 

Houlihan Lokey solvency opinion.  The Houlihan Lokey opinion, in turn, was 

expressly predicated on the liability maximums certified by DuPont. 

191. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation by DuPont of the liabilities transferred to 

Chemours.  To the contrary, DuPont’s management made an unreasonable inquiry, 

designed to understate or predictably causing substantial understatement of the 

maximum liabilities.  DuPont had knowledge of, or a reasonable inquiry would 

have revealed, facts indicating that the maximum potential liabilities were 

significantly higher than the certified maximums. 

192. If Chemours had unlimited responsibility for the true potential 

maximum liabilities, it would have been insolvent as of the time.  As such, the 

DuPont employees that constituted Chemours’s board would have owed fiduciary 

duties to Chemours to preserve Chemours’s assets, as would DuPont as 

Chemours’s controlling stockholder. 

193. If Chemours had unlimited responsibility for the true potential 

maximum liabilities, DuPont knowingly or with reckless indifference caused its 

employees to breach their fiduciary duties to Chemours by approving the $3.91 

billion dividend. 
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194. Accordingly, if this Court determines Defendants’ current position 

that Chemours has unlimited responsibility for the true maximum potential 

liabilities is correct, then as an alternative to the declarations described above 

Chemours is entitled to damages from Defendants for breach of fiduciary duties.  

Chemours has no adequate remedy at law. 

COUNT ELEVEN 

(Unjust Enrichment) 
 

195. Chemours repeats and incorporates by reference the allegations above. 

196. In May 2015, Chemours was a wholly owned subsidiary of DuPont.  

At that time, Chemours’s board consisted of DuPont employees Michael 

Heffernan, Nigel Pond and Steven Zelac.   

197. On or about May 12, 2015, as part of the spin-off, DuPont caused the 

Chemours board to approve and Chemours to pay a $3.91 billion dividend directly 

to and for the benefit of DuPont. 

198. The legality of this dividend to DuPont was conditioned on the 

Houlihan Lokey solvency opinion.  The Houlihan Lokey opinion, in turn, was 

expressly predicated on the liability maximums certified by DuPont. 

199. The liability maximums were not the product of a reasonable inquiry 

into or a reasonable evaluation of the liabilities transferred to Chemours.  To the 

contrary, DuPont’s management made an unreasonable inquiry, designed to 
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understate or predictably causing substantial understatement of the maximum 

liabilities.  DuPont had knowledge of, or a reasonable inquiry would have revealed, 

facts indicating that the maximum potential liabilities were significantly higher 

than the certified maximums.  For that reason, the Houlihan Lokey opinion was not 

reliable.   

200. Had DuPont disclosed the true maximum potential liabilities and its 

current position that Chemours would have unlimited responsibility for them, it, 

Houlihan Lokey or the DuPont employees who comprised the Chemours board 

would have arrived at a valuation of Chemours’s total liabilities that would have 

required the reduction of the $3.91 billion dividend.  In fact, if Chemours had 

unlimited responsibility for the true potential maximum liabilities, it would have 

been insolvent as of the time.  Under such circumstances, the $3.91 billion 

dividend would not have been justified, would not have been approved by a board 

acting consistently with its duties, would have been unfair and inconsistent with 

ordinary practice and would have unjustly enriched DuPont and the other 

Defendants. 

201. Accordingly, if this Court determines Defendants’ current position 

that Chemours has unlimited responsibility for the true maximum potential 

liabilities is correct, then as an alternative to the declarations described above 
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Chemours is entitled to the return of the $3.91 billion dividend to cure the unjust 

enrichment.  Chemours has no adequate remedy at law. 

PRAYER FOR RELIEF 

WHEREFORE, Chemours requests that this Court enter a judgment: 

A. declaring that the Indemnification Provisions are not enforceable by 

Defendants (and thus should be suspended or modified) and do not 

apply in excess of the $2.09 million liability maximum for Fayetteville 

Works; 

B. declaring that, because Chemours has already paid over $2.09 million 

in connection with Fayetteville Works-related liability, Defendants 

may not obtain indemnification from Chemours as to Fayetteville 

Works-related liability; 

C. declaring that, notwithstanding the Indemnification Provisions, 

Chemours may seek contribution, indemnification or other 

reimbursement from Defendants for amounts Chemours has paid or 

pays above that maximum for Fayetteville Works-related liability; 

D. declaring that, if the liability maximums for the New Jersey sites and 

benzene, PFAS, or any other liability category are exceeded, the 

applicable liability maximum will limit Chemours’s indemnification 

obligations to Defendants and Chemours may seek contribution, 
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indemnification or other reimbursement from Defendants for amounts 

Chemours pays above that maximum; 

E. in the alternative, ordering the return of all or a portion of Chemours’s 

$3.91 billion dividend to DuPont, in an amount to be determined at trial;  

F. declaring that DuPont, not Chemours, is responsible for the terms of the 

spin-off and that DuPont accordingly cannot transfer to Chemours 

liabilities for effecting a fraudulent conveyance or fraudulent transfer 

in connection with the spin-off or to seek indemnification from 

Chemours as to such liabilities; and 

G. for such other, further and different relief as the Court may deem just 

and proper. 
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SEPARATION AGREEMENT  

This SEPARATION AGREEMENT (this “Agreement”), dated as of June 26, 2015, is entered into by and between E. I. du Pont de Nemours and 
Company (“DuPont”), a Delaware corporation, and The Chemours Company (“Chemours”), a Delaware corporation and a wholly owned subsidiary 
of DuPont. “Party” or “Parties” means DuPont or Chemours, individually or collectively, as the case may be. Capitalized terms used and not 
defined herein shall have the meaning set forth in Section 1.1.  

W I T N E S S E T H:  

WHEREAS, DuPont, acting through its direct and indirect Subsidiaries, currently conducts the DuPont Retained Business and the 
Chemours Business;  

WHEREAS, the Board of Directors of DuPont (the “Board”) has determined that it is appropriate, desirable and in the best interests of 
DuPont and its stockholders to separate DuPont into two separate, publicly traded companies, one for each of (i) the DuPont Retained Business, 
which shall be owned and conducted, directly or indirectly, by DuPont and its Subsidiaries and (ii) the Chemours Business, which shall be owned 
and conducted, directly or indirectly, by Chemours and its Subsidiaries;  

WHEREAS, in order to effect such separation, the Board has determined that it is appropriate, desirable and in the best interests of DuPont 
and its stockholders for DuPont to undertake the Internal Reorganization and, in connection therewith, effect the Contribution to Chemours which, 
in exchange therefor, Chemours shall (i) issue to DuPont shares of Chemours Common Stock and certain Indebtedness incurred by Chemours in 
connection with the Chemours Financing Arrangements that qualifies as “securities” for the purposes of Section 361 of the Code, (the “Debt-for-
Debt Indebtedness”) and (ii) agree to pay DuPont the Chemours Financing Cash Distribution (as defined herein);  

WHEREAS, following the Contribution, DuPont shall transfer the Debt-for-Debt Indebtedness to certain Persons (the “Debt-for-Debt 
Exchange Parties”) in exchange for certain debt obligations of DuPont held by the Debt-for-Debt Exchange Parties as principals for their own 
account (the “Debt-for-Debt Exchange”);  

WHEREAS, following the Debt-for-Debt Exchange, the Debt-for-Debt Exchange Parties shall sell the Debt-for-Debt Indebtedness and 
Chemours shall sell the applicable Indebtedness incurred in the Chemours Financing Arrangements (other than the Debt-for-Debt Indebtedness);  

WHEREAS, following the completion of the Internal Reorganization, the Debt-for-Debt Exchange, and the Chemours Financing Cash 
Distribution, DuPont shall cause the Distribution Agent to issue pro rata to the Record Holders pursuant to the Distribution Ratio, all of the issued 
and outstanding shares of Chemours Common Stock (such issuance, the “Distribution”) on the terms and conditions set forth in this Agreement;  

WHEREAS, (i) the Board has (x) determined that the Distribution and the other transactions contemplated by this Agreement and the 
Ancillary Agreements (as defined below) have a valid business purpose, are in furtherance of and consistent with its business strategy and are in 
the best interests of DuPont and its stockholders and (y) approved this Agreement and each of the Ancillary Agreements and (ii) the board of 
directors of Chemours has approved this Agreement and each of the Ancillary Agreements (to the extent Chemours is a party thereto);  



WHEREAS, it is appropriate and desirable to set forth the principal corporate transactions required to effect the Distribution and certain 
other agreements relating to the relationship of DuPont and Chemours and their respective Subsidiaries following the Distribution;  

WHEREAS, DuPont has received a private letter ruling from the U.S. Internal Revenue Service substantially to the effect that, among other 
things, the Contribution and the Distribution, taken together, will, based upon and subject to the assumptions, representations and qualifications 
set forth therein, qualify as a transaction that is tax-free for U.S. federal income tax purposes under Section 355 and Section 368(a)(1)(D) of the 
Internal Revenue Code of 1986, as amended (the “Code”);  

WHEREAS, it is the intention of the Parties that the Contribution and the Distribution, taken together, will qualify as a transaction that is tax-
free for U.S. federal income tax purposes under Section 355 and Section 368(a)(1)(D) of the Code; and  

WHEREAS, this Agreement is intended to be a “plan of reorganization” within the meaning of Treas. Reg. Section 1.368-2(g).  

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements, provisions and covenants contained in this Agreement, 
the Parties hereby agree as follows:  

ARTICLE I  

DEFINITIONS AND INTERPRETATION  

Section 1.1 General. As used in this Agreement, the following terms shall have the following meanings:  

(1) “Action” shall mean any demand, action, claim, suit, countersuit, arbitration, inquiry, subpoena, case, litigation, proceeding or 
investigation (whether civil, criminal, administrative or investigative) by or before any court or grand jury, any Governmental Entity or any 
arbitration or mediation tribunal.  

(2) “Affiliate” shall mean, when used with respect to a specified Person and at a point in, or with respect to a period of, time, a Person 
that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such specified Person at 
such point in or during such period of time. For the purposes of this definition, “control”, when used with respect to any specified Person shall 
mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether 
through the ownership of voting securities or other interests, by Contract or otherwise. It is expressly agreed that no Party or member of its Group 
shall be deemed to be an Affiliate of another Party or member of such other Party’s Group solely by reason of having one or more directors in 
common or by reason of having been under common control of DuPont or DuPont’s stockholders prior to or, in case of DuPont’s stockholders, 
after, the Effective Time.  
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(3) “Aircraft and Railcraft Surfaces” shall mean (a) Interior Laminations for Aircraft and Railcraft Surfaces and (b) Thermal Insulation 
Laminates and Blankets for use in Aircraft and Railcraft Surfaces.  

(4) “Ancillary Agreements” shall mean the Transition Services Agreement, the IT TSA, the Employee Matters Agreement, the Tax 
Matters Agreement, the IP Cross License, the IP Assignment Agreements, the IT Asset License Agreement, the site services agreements, any 
Continuing Arrangements, any and all Conveyancing and Assumption Instruments and any other agreements to be entered into by and between 
any member of the DuPont Group, on one hand, and any member of the Chemours Group, on the other hand, at, prior to or after the Distribution in 
connection with the Distribution.  

(5) “Asset Transferors” shall mean the entities transferring Assets to Chemours or DuPont, as the case may be, or one of their 
respective Subsidiaries in order to consummate the transactions contemplated hereby.  

(6) “Assets” shall mean all rights (including Intellectual Property), title and ownership interests in and to all properties, claims, 
Contracts, businesses, or assets (including goodwill), wherever located (including in the possession of vendors or other third parties or 
elsewhere), of every kind, character and description, whether real, personal or mixed, tangible or intangible, whether accrued, contingent or 
otherwise, in each case, whether or not recorded or reflected on the books and records or financial statements of any Person. Except as otherwise 
specifically set forth herein or in the Tax Matters Agreement, the rights and obligations of the Parties with respect to Taxes shall be governed by 
the Tax Matters Agreement and, therefore, Taxes (including any Tax items, attributes or rights to receive any Tax Refunds (as defined in the Tax 
Matters Agreement)) shall not be treated as Assets.  

(7) “Assume” shall have the meaning set forth in Section 2.2(c); and the terms “Assumed” and “Assumption” shall have their 
correlative meanings.  

(8) “Backsheet” shall mean a sheet on the back side of a Photovoltaic Module (i.e., the side that does not face a light source), that may 
include one or more films or layers, and that acts as an electric insulator and protects the inner components of the Photovoltaic Module from the 
surrounding environment.  

(9) “Business” shall mean the DuPont Retained Business or the Chemours Business, as applicable.  

(10) “Business Day” shall mean any day other than Saturday or Sunday and any other day on which commercial banking institutions 
located in New York, New York are required, or authorized by Law, to remain closed.  
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(11) “Business Entity” shall mean any corporation, partnership, limited liability company, joint venture or other entity which may 
legally hold title to Assets.  

(12) “Cash Adjustment” shall have the meaning set forth in Section 2.13(b)(vi)  

(13) “Cash Equivalents” shall mean (i) cash and (ii) checks, certificates of deposit having a maturity of less than one year, money 
orders, marketable securities, money market funds, commercial paper, short-term instruments and other cash equivalents, funds in time and demand 
deposits or similar accounts, and any evidence of indebtedness issued or guaranteed by any Governmental Entity, minus the amount of any 
outbound checks, plus the amount of any deposits in transit.  

(14) “Chemoswed” shall mean consulting services for pharmaceutical manufacturers concerning producing active pharmaceutical 
ingredients throughout the development cycle including laboratory synthesis, scale up and commercial production.  

(15) “Chemours Accounts Payable” shall mean will be the amount of accounts payable dollars in GCOAs 90231, 90232 and 90233 
reported in the closing of DuPont GCAP for the Chemours FRB DU99250 as of June 30, 2015.  

(16) “Chemours Accounts Receivable” shall mean the amount of accounts receivable dollars in GCOAs 70203, 1270, 1290 and 01200 
reported in the closing of DuPont GCAP for the Chemours FRB DU99250 as of June 30, 2015.  

(17) “Chemours Asset Transferee” shall mean any Business Entity that is a member of the Chemours Group or Chemours Subsidiary to 
which Chemours Assets shall be or have been transferred prior to the Effective Time by an Asset Transferor in order to consummate the 
transactions contemplated hereby.  

(18) “Chemours Assets” shall mean, without duplication:  

(i) all interests in the capital stock of, or any other equity interests in, the members of the Chemours Group held, directly or 
indirectly, by DuPont immediately prior to the Distribution (other than Chemours);  

(ii) the Assets set forth on Schedule 1.1(18)(ii) (which for the avoidance of doubt is not a comprehensive listing of all Chemours 
Assets and is not intended to limit other clauses of this definition of “Chemours Assets”)  

(iii) any and all Assets that are expressly contemplated by this Agreement or any Ancillary Agreement as Assets which have 
been or are to be Transferred, prior to the Distribution, to or retained, following the Contribution, by any member of the Chemours 
Group;  

(iv) any and all Assets (other than Cash Equivalents, which shall be governed solely by Section 2.13) reflected on the Chemours 
Balance Sheet or the accounting records supporting such balance sheet and any Assets acquired by or for Chemours or any member 
of the Chemours Group subsequent to the date of the Chemours Balance Sheet which, had they been so acquired on or before such 
date and owned as of such date, would have been reflected on the Chemours Balance Sheet if prepared on a consistent basis, subject 
to any dispositions of any of such Assets subsequent to the date of the Chemours Balance Sheet;  
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(v) all rights, title and interest in and to the owned real property set forth on Schedule 1.1(18)(v), including all land and land 
improvements, structures, buildings and building improvements, other improvements and appurtenances located thereon (the 
“Chemours Owned Real Property”);  

(vi) all rights, title and interest in, and to and under the leases or subleases of the real property set forth on Schedule 1.1(18)(vi) 
including, to the extent provided for in the Chemours leases, any land and land improvements, structures, buildings and building 
improvements, other improvements and appurtenances (the “Chemours Leased Real Property”);  

(vii) all Contracts exclusively related to the Chemours Business and any rights or claims arising thereunder, including any 
Contracts set forth on Schedule 1.1(18)(vii);  

(viii) Intellectual Property to the extent such Intellectual Property is set forth on Schedule 1.1(18)(viii) (the “Chemours Registered 
Intellectual Property”);  

(ix) the laboratory notebooks and laboratory reports set forth on Schedule 1.1(18)(ix) but only, in the event portions thereof are 
set for on such Schedule, such portions;  

(x) the Plant Operating Documents to the extent owned by DuPont or its Affiliates and used exclusively with, and necessary for, 
operation of equipment, machinery and facilities included in the other clause of this definition of “Chemours Assets” in connection 
with the Chemours Business, provided that such equipment, machinery and facilities are located at the Relevant Sites as of the 
Distribution Date (“Chemours Plant Operating Documents”);  

(xi) the Engineering Models and Databases to the extent owned by DuPont or its Affiliates and used exclusively with, and 
necessary for, operation of equipment, machinery and facilities and unit operations included in the other clause of this definition of 
“Chemours Assets” in connection with the Chemours Business; provided that such equipment, machinery and facilities and/or unit 
operations are located at the Relevant Sites as of the Distribution Date (“Chemours Engineering Models and Databases”);  

(xii) the (A) Trademarks that are not subject to a registration or application and are exclusively used and exclusively held for use 
in the Chemours Business (excluding any DuPont Retained Names) (“Chemours Unregistered Trademarks”), and (B) the Copyrights 
that are not subject to a registration or application and are exclusively used and exclusively held for use in the Chemours Business 
(“Chemours Unregistered Copyrights”);  
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(xiii) all licenses, permits, registrations, approvals and authorizations which have been issued by any Governmental Entity and 
which relate exclusively to, or are used exclusively in, the Chemours Business;  

(xiv) all Information (other than Intellectual Property, Plant Operating Documents, Engineering Models and Databases, and IT 
Assets) exclusively related to, or exclusively used in, the Chemours Business;  

(xv) the IT Assets that (i) are listed on Schedule 1.1(18)(xv) or (ii) are exclusively used and exclusively held for use in the 
Chemours Business, excluding any Patents and Know-How contained, stored, represented or embodied therein and excluding Internet 
Protocol addresses (“Chemours IT Assets”);  

(xvi) subject to Article IX, any rights of any member of the Chemours Group under any Company Policies, including any rights 
thereunder arising after the Effective Time in respect of any Policies that are occurrence policies and all rights in the nature of 
insurance, indemnification or contribution; provided that ownership of the Company Policies shall remain with the DuPont Group; and  

(xvii) all other Assets (other than any Assets relating to Intellectual Property, Chemours Owned Real Property, Chemours Leased 
Real Property, or Assets that are of the type that would be listed in clauses (v), (vi) and (viii) through (xv)) that are held by the 
Chemours Group or DuPont Group immediately prior to the Distribution and that are exclusively used and exclusively held for use in 
the Chemours Business as conducted immediately prior to the Distribution (the intention of this clause (xvii) is only to rectify an 
inadvertent omission of transfer or assignment of any Asset that, had the Parties given specific consideration to such Asset as of the 
date of this Agreement, would have otherwise been classified as a Chemours Asset based on the principles of this Section 1.1(18); 
provided that no Asset shall be a Chemours Asset solely as a result of this clause (xvii) unless a written claim with respect thereto is 
made by Chemours on or prior to the date that is 18 months after the Distribution).  

Notwithstanding anything to the contrary herein, the Chemours Assets shall not include (i) any Assets that are expressly contemplated by 
this Agreement or by any Ancillary Agreement (or the Schedules hereto or thereto) as Assets to be retained by or Transferred to any member of 
the DuPont Group (including all DuPont Retained Assets), (ii) any Assets governed by the Tax Matters Agreement or (iii) any Assets that are 
expressly listed on Schedule 1.1(18).  

(19) “Chemours Assumed Environmental Liabilities” shall mean the following:  

(i) Any and all Environmental Liabilities relating to events, conduct, conditions or occurrences from before, on or after the 
Effective Time, relating to or associated with Chemours-Only Property;  
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(ii) Any and all Environmental Liabilities relating to events, conduct, conditions, or occurrences that arose on or before the 
Effective Time and are “primarily associated” with the Chemours Business, the Chemours Group or Chemours Discontinued 
Operations, in each case, relating to or associated with DuPont Group Real Property. Environmental Liabilities are “primarily 
associated” with the Chemours Business, the Chemours Group or Chemours Discontinued Operations if, considering the factors set 
forth on Schedule 1.1(19)(ii)(A), it is determined, in accordance with the following, that the share of liability that is attributable to the 
Chemours Business, the Chemours Group or Chemours Discontinued Operations, in the aggregate, is reasonably likely to be at least 
50.1% of the total costs (including any related legal or other advisory fees and expenses) to resolve the liability. A non-exclusive list of 
currently known matters that fall within the scope of this subclause (ii) or subclause (iii), including the allocation of liability between 
the Chemours Group and the DuPont Group, is set forth on Schedule 1.1(19)(ii)(B). With respect to existing matters (as of the Effective 
Time) or new matters, in each case, that are not identified on Schedule 1.1(19)(ii)(B) but that fall either within the scope of this 
subclause (ii) or subclause (iii), the DuPont Group shall, in its reasonable determination, determine whether such Environmental 
Liabilities are primarily associated with the Chemours Business, the Chemours Group or Chemours Discontinued Operations. Such 
determinations may be challenged by the Chemours Group pursuant to the dispute resolution procedures set forth in Article VIII of 
this Agreement. The burden of proof to rebut such determination shall be borne by the Chemours Group. Responsibilities with respect 
to environmental matters concerning events, conduct, conditions or occurrences first arising after the Effective Time at the DuPont 
Group Landlord Properties shall be governed by the leases and other applicable agreements entered into by the a member of Chemours 
Group, on the one hand, and a member of the DuPont Group, on the other hand, with respect to such properties. For the avoidance of 
doubt, any allocation of liability set forth on Schedule 1.1(19)(ii)(B) shall be deemed to be finally determined in accordance with the 
allocation reflected on such Schedule and the Parties agree not to, and agree to cause the respective members of the DuPont Group 
and the Chemours Group, as applicable, not to, bring any Action challenging any such allocation thereunder or assert any right to 
dispute resolution under Article VIII of this Agreement with respect thereto.  

(iii) The share of Environmental Liabilities relating to events, conduct, conditions, or occurrences that arose on or before the 
Effective Time, relating to or associated with DuPont Group Real Property, that are attributable in part, but are not primarily associated 
with, the Chemours Business, the Chemours Group or Chemours Discontinued Operations. A non-exclusive list of currently known 
matters that fall within the scope of this subclause, including the allocation of liability between the Chemours Group and the DuPont 
Group, is set forth on Schedule 1.1(19)(ii)(B);  

(iv) Any and all Environmental Liabilities relating to events, conduct, conditions or occurrences from before, on or after the 
Effective Time, with respect to the Chemours Business, the Chemours Group or Chemours Discontinued Operations, in each case, 
relating to or associated with Chemours Group Landlord Property;  
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(v) Any and all Remediation Liabilities and Hazardous Substance Damage Liabilities relating to events, conduct, conditions or 
occurrences that arose on or before the Effective Time, in each case, relating to or associated with Chemours Group Landlord Property, 
and arising from the operations or activities of the DuPont Group or any other Person (excluding the Chemours Group, which shall be 
covered in subclause (iv)), at such properties; and any Environmental Compliance Liabilities at such properties that relate to DuPont 
Group operations or activities that have been discontinued before the Effective Time or that relate to the operations or activities of any 
other Person before the Effective Time. For purposes of clarification, Chemours Assumed Environmental Liabilities do not include any 
Environmental Compliance Liabilities, relating to conduct that arose on or before the Effective Time, arising out of or in connection 
with the specific operations and activities of the DuPont Group that will continue at such properties after the Effective Time. A non-
exclusive list of currently known matters that are Chemours Assumed Environmental Liabilities that fall within the scope of subclause 
(iv) or (v) is set forth on Schedule 1.1(19)(v). Responsibilities with respect to environmental matters concerning events, conduct, 
conditions or conditions first arising after the Effective Time shall be governed by the leases and other applicable agreements entered 
into by the a member of Chemours Group, on the one hand, and a member of the DuPont Group, on the other hand, with respect to 
such properties;  

(vi) Any and all Off-Site Environmental Liabilities arising out of or in connection with or relating to disposal, recycling, 
reclamation, treatment or storage of Hazardous Substances, or the arrangement for same, from:  

(A) Chemours-Only Property, whether or not the disposal or activity that is the source of the liability related to the 
Chemours Business, Chemours Group or Chemours Discontinued Operations;  

(B) Chemours Group Landlord Property (with respect to such activities occurring before the Effective Time), whether or 
not the disposal or activity that is the source of the liability related to the Chemours Business, Chemours Group or 
Chemours Discontinued Operations;  

(C) the Chemours Business, the Chemours Group or Chemours Discontinued Operations with respect to properties other 
than the Chemours-Only Property or the Chemours Group Landlord Property; and  

(D) the DuPont Group (and its predecessors), where 50.1% or more of the Hazardous Substances (measured by volume, 
mass or other appropriate units as determined by DuPont in its sole discretion) at any particular Off-Site Location (with 
respect to activities occurring before the Effective Time) attributed to the DuPont Group and the Chemours Group (or 
their predecessors) collectively, is attributable to the Chemours-Only Property (subclause (vi)(A)), the Chemours Group 
Landlord Property (subclause (vi)(B)), the Chemours Business, the Chemours Group and/or Chemours Discontinued 
Operations (subclause (vi)(C)).  
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A non-exclusive list of currently known matters that fall within this subclause (vi) is set forth on Schedule 1.1(19)(vi);  

(vii) Without limiting the foregoing, any and all Environmental Liabilities relating to events, conduct, conditions or occurrences 
from before, on or after the Effective Time, relating to the Chemours Business, Chemours Group or Chemours Discontinued Operations; 
and  

(viii) Any agreement or operation of law pursuant to which the DuPont Group or the Chemours Group becomes liable for any of 
the foregoing, including as a successor-in-interest any agreements pursuant to which the DuPont Group or any predecessor has 
retained liability or provided an indemnification with respect to a counterparty, which liability would fall within the scope of any of the 
foregoing provisions as a Chemours Assumed Environmental Liability. A non-exclusive list of such agreements is set forth on 
Schedule 1.1(19)(viii).  

(20) “Chemours Balance Sheet” shall mean the pro forma balance sheet of the Chemours Group, including the notes thereto, as of 
March 31, 2015, as included in the Information Statement.  

(21) “Chemours Business” shall mean the performance chemicals segment, which includes its titanium technologies, fluoroproducts 
and chemical solutions businesses, of DuPont conducted by the Chemours Business Units and those Business Entities and businesses acquired, 
as such business is described in the Information Statement, or established by or for Chemours or any of its Subsidiaries after the Effective Time.  

(22) “Chemours Business Unit” shall mean the business units set forth on Schedule 1.1(22).  

(23) “Chemours Capital Expenditures” shall mean the amount of capital expenditures included in GCOA 70190 reported in the closing of 
DuPont GCAP for the Chemours FRB DU99250 during the six (6) months ended June 30, 2015.  

(24) “Chemours Common Stock” shall mean the common stock of Chemours, par value $0.01 per share.  

(25) “Chemours Disclosure” shall mean any form, statement, schedule or other material (other than the Distribution Disclosure 
Documents) filed with or furnished to the Commission, including in connection with Chemours’ obligations under the Securities Act and the 
Exchange Act, any other Governmental Entity, or holders of any securities of any member of the Chemours Group, in each case, on or after the 
Distribution Date by or on behalf of any member of the Chemours Group in connection with the registration, sale, or distribution of securities or 
disclosure related thereto (including periodic disclosure obligations).  
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(26) “Chemours Discontinued Property” shall mean any real property that: (i) as of the Effective Time is not owned, leased or operated 
by the Chemours Group or the DuPont Group; (ii) was formerly owned, leased (in whole or in part) or otherwise operated by the Chemours Group 
or the DuPont Group or any predecessors thereto; and (iii) was primarily owned, leased or operated in connection with the Chemours Business or 
Chemours Discontinued Operations (as defined in subclause (vi) of clause (34) below). A non-exclusive list of Chemours Discontinued Property is 
set forth on Schedule 1.1(26).  

(27) “Chemours Financing Arrangements” means the financing arrangements described on Schedule 1.1(27).  

(28) “Chemours Financing Cash Distribution” means the cash distribution made from Chemours to DuPont in connection with the 
Chemours Financing Arrangements as further described on Schedule 1.1(28).  

(29) “Chemours Fixed Cost Amount” shall mean the amount of “Business Period Costs” expensed in GCOA 70010 reported in the 
closing of DuPont GCAP for the Chemours FRB DU99250 during the six (6) months ended June 30, 2015.  

(30) “Chemours Group” shall mean Chemours and each Person that is a direct or indirect Subsidiary of Chemours as of immediately 
prior to the Distribution (but after giving effect to the Internal Reorganization), and each Person that becomes a Subsidiary of Chemours after the 
Effective Time, and shall include the Chemours Business Units.  

(31) “Chemours Group Landlord Property” shall mean Chemours Owned Real Property as to which the DuPont Group will enter into a 
lease or other agreement to conduct business operations after the Effective Time. A list of Chemours Group Landlord Property is set forth on 
Schedule 1.1(31).  

(32) “Chemours Indemnitees” shall mean each member of the Chemours Group and each of their respective Affiliates from and after the 
Effective Time and each member of the Chemours Group’s and such respective Affiliates’ respective current, former and future directors, officers, 
employees and agents and each of the heirs, administrators, executors, successors and assigns of any of the foregoing.  

(33) “Chemours Inventory” shall mean the amount of inventory dollars in GCOA 96065 reported in the closing of DuPont GCAP for the 
Chemours FRB DU99250 as of June 30, 2015.  
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(34) “Chemours Liabilities” shall mean any and all Liabilities relating (a) primarily to, arising primarily out of or resulting primarily from, 
the operation or conduct of the Chemours Business, as conducted at any time prior to, at or after the Effective Time (including any Liability 
relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or representative (whether or not such 
act or failure to act is or was within such Person’s authority) of the Chemours Group); (b) to the operation or conduct of any business conducted 
by any member of the Chemours Group at any time after the Effective Time (including any Liability relating to, arising out of or resulting from any 
act or failure to act by any director, officer, employee, agent or representative (whether or not such act or failure to act is or was within such 
Person’s authority) of the Chemours Group); (c) to any Chemours Business Units or relating to, arising out of, or resulting from any Chemours 
Asset, whether arising before, on or after the Effective Time; or (d) certain Liabilities set forth on the Schedules enumerated below or referred to in 
the defined terms contained in this Section 1.1(34), including:  

(i) any and all Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement as Liabilities to be 
retained, assumed or retired by any member of the Chemours Group;  

(ii) any and all Liabilities reflected on the Chemours Balance Sheet (other than liabilities related to the costs described in 
footnotes C, D and F therein, which were not liabilities of Chemours as of such date) or the accounting records supporting such 
balance sheet and any Liabilities incurred by or for Chemours or any member of the Chemours Group subsequent to the date of the 
Chemours Balance Sheet which, had they been so incurred on or before such date, would have been reflected on the Chemours 
Balance Sheet if prepared on a consistent basis, subject to any discharge of any of such Liabilities subsequent to the date of the 
Chemours Balance Sheet;  

(iii) the liabilities set forth on Schedule 1.1(34)(iii);  

(iv) any and all Liabilities to the extent relating to, arising out of, or resulting from, whether prior to, at or after the Effective Time, 
any infringement, misappropriation or other violation of any Intellectual Property of any other Person related to the conduct of the 
Chemours Business;  

(v) any and all Chemours Assumed Environmental Liabilities;  

(vi) any and all Liabilities relating to, arising out of or resulting from (A) the divisions, Subsidiaries, lines of business or 
investments set forth on Schedule 1.1(34)(vi) or (B) any operating group, business unit, operation, division, Subsidiary, line of 
business or investment of DuPont or any of its Subsidiaries primarily managed or otherwise operated at any time prior to the Effective 
Time by or on behalf of the Chemours Business or any Chemours Business Unit and sold, transferred or otherwise discontinued prior 
to the Effective Time (the entities, lines of business or investments in (A) and (B), each being a “Chemours Discontinued Operation”);  
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(vii) any and all Liabilities (including under applicable federal and state securities Laws) relating to, arising out of or resulting 
from (i) the Distribution Disclosure Documents, except to the extent specifically enumerated as a DuPont Liability on Schedule 1.1(34)
(vii), and (ii) any Chemours Disclosure;  

(viii) for the avoidance of doubt, any Liabilities relating primarily to, arising primarily out of or resulting primarily from, the 
operation or conduct of the Chemours Business by any Business Entity that is a DuPont Retained Business under this Agreement but 
has conducted the Chemours Business at any time prior to the Effective Time;  

(ix) for the avoidance of doubt, and without limiting any other matters that may constitute Chemours Liabilities, any Liabilities 
primarily relating to, arising out of or resulting from any Action related to the Chemours Business or any Chemours Business Unit, 
including such Actions listed on Schedule 1.1(34)(ix);  

(x) all Liabilities allocated to Chemours, as set forth in the site compliance plans agreed to with the Department of Homeland 
Security (“DHS”), regarding compliance with the Chemical Facility Anti-Terrorism Standards (CFATS; 6 CFR Part 27), as provided to 
Chemours as on or prior to the date hereof (the “CFATS Plans”); unless and except an alternative to any such CFATS Plans is 
otherwise agreed to by DHS subsequent to the date hereof; and  

(xi) any and all other Liabilities (other than any Liabilities relating to Intellectual Property, Chemours Owned Real Property, or 
Chemours Leased Real Property) that are held by the Chemours Group or DuPont Group immediately prior to the Distribution that were 
inadvertently omitted or assigned that, had the parties given specific consideration to such Liability as of the date of this Agreement, 
would have otherwise been classified as a Chemours Liability based on the principles set forth in this Section 1.1(34); provided, that no 
Liability shall be a Chemours Liability solely as a result of this clause (xi) unless a claim with respect thereto is made by DuPont on or 
prior to the date that is 18 months after the Distribution).  

Notwithstanding the foregoing, the Chemours Liabilities shall not include any Liabilities that are expressly (A) contemplated by this 
Agreement or by any Ancillary Agreement (or the Schedules hereto or thereto) as Liabilities to be Assumed by any member of the DuPont Group, 
including any Liabilities specified in the definition of DuPont Retained Liabilities or (B) discharged pursuant to Section 2.2(c) of this Agreement.  
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(35) “Chemours Manufacturing Asset” shall mean any Assets used by Chemours to maintain and operate Chemours operations at 
Chemours Manufacturing Sites.  

(36) “Chemours Manufacturing Sites” are those sites set forth on Schedule 1.1(36).  

(37) “Chemours-Only Property” shall mean: (i) Chemours Owned Real Property (excluding Chemours Group Landlord Property); 
(ii) Chemours Leased Real Property (excluding DuPont Group Landlord Property); and (iii) Chemours Discontinued Property.  

(38) “Chemours Unregistered Intellectual Property” shall mean all Chemours Unregistered Copyrights, Chemours Unregistered 
Trademarks, Chemours Engineering Models and Databases, Chemours Plant Operating Documents and Chemours IT Assets, excluding, in each 
case, any such Assets that are expressly contemplated by an IP Assignment Agreement to be retained or otherwise not to be Transferred by any 
member of the DuPont Group.  

(39) “Commission” shall mean the United States Securities and Exchange Commission.  

(40) “Company Policies” shall mean only those Policies specifically identified on Schedule 1.1(40) hereto.  

(41) “Confidential Information” shall mean all non-public, confidential or proprietary Information to the extent concerning a Party, its 
Group and/or its Subsidiaries or with respect to Chemours, the Chemours Business, any Chemours Assets or any Chemours Liabilities or with 
respect to DuPont, the DuPont Retained Business, any DuPont Retained Assets or any DuPont Liabilities, including any such Information that 
was acquired by any Party after the Effective Time pursuant to Article VII or otherwise in accordance with this Agreement, or that was provided to 
a Party by a third party in confidence, including (a) any and all technical information relating to the design, operation, testing, test results, 
development, and manufacture of any Party’s product (including product specifications and documentation; engineering, design, and 
manufacturing drawings, diagrams, and illustrations; formulations and material specifications; laboratory studies and benchmark tests; quality 
assurance policies procedures and specifications; evaluation and/validation studies; assembly code, software, firmware, programming data, 
databases, and all information referred to in the same); product costs, margins and pricing; as well as product marketing studies and strategies; all 
other know-how, methodology, procedures, techniques and trade secrets related to research, engineering, development and manufacturing; 
(b) information, documents and materials relating to the Party’s financial condition, management and other business conditions, prospects, plans, 
procedures, infrastructure, security, information technology procedures and systems, and other business or operational affairs; (c) pending 
unpublished patent applications and trade secrets; and (d) any other data or documentation resident, existing or otherwise provided in a database 
or in a storage medium, permanent or temporary, intended for confidential, proprietary and/or privileged use by a Party; except for any Information 
that is (i) in the public domain or known to the public through no fault of the receiving Party or its Subsidiaries, (ii) lawfully acquired after the 
Effective Time by such Party or its Subsidiaries from other sources not known to be subject to confidentiality obligations with respect to such 
Information or (iii) independently developed by the receiving Party after the Effective Time without reference to any Confidential Information. As 
used herein, by example and without limitation, Confidential Information shall mean any information of a Party intended or marked as confidential, 
proprietary and/or privileged.  
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(42) “Consents” means any consents, waivers, notices, reports or other filings to be obtained from or made, including with respect to 
any Contract, or any registrations, licenses, permits, authorizations to be obtained from, or approvals from, or notification requirements to, any 
third parties, including any third party to a Contract and any Governmental Entity.  

(43) “Continuing Arrangements” shall mean those arrangements set forth on Schedule 1.1(43) and such other commercial arrangements 
among the Parties that are intended to survive and continue following the Effective Time; provided, however, that for the avoidance of doubt, 
Continuing Arrangements shall not be Third Party Agreements.  

(44) “Contract” shall mean any agreement, contract, subcontract, obligation, binding understanding, note, indenture, instrument, 
option, lease, promise, arrangement, release, warranty, license, sublicense, insurance policy, benefit plan, purchase order or legally binding 
commitment or undertaking of any nature (whether written or oral and whether express or implied).  

(45) “Contribution” shall mean the Transfer, directly or indirectly, of Assets from DuPont to Chemours and the Assumption of 
Liabilities, directly or indirectly, by Chemours pursuant to the Internal Reorganization or otherwise relating to, arising out of or resulting from the 
transactions contemplated by this Agreement.  

(46) “Conveyancing and Assumption Instruments” shall mean, collectively, the various Contracts, including the related local asset 
transfer agreements, and other documents entered into prior to the Effective Time and to be entered into to effect the Transfer of Assets and the 
Assumption of Liabilities in the manner contemplated by this Agreement, or otherwise relating to, arising out of or resulting from the transactions 
contemplated by this Agreement, in such form or forms as the applicable Parties thereto agree.  

(47) “Copolymer” shall mean polymers comprising copolymerized units resulting from copolymerization of two or more comonomers 
including dipolymers, terpolymers, tetrapolymers.  

(48) “Credit Support Instruments” shall mean any letters of credit, performance bonds, surety bonds (including, with respect to the 
surety bonds set forth on Schedule 1.1(48), the allocable portion of the surety bonds as set forth on Schedule 1.1(48)), bankers acceptances, or 
other similar arrangements.  
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(49) “Debt-for-Debt Exchange” has the meaning set forth in the recitals.  

(50) “Debt-for-Debt Exchange Parties” has the meaning set forth in the recitals.  

(51) “Debt-for-Debt Indebtedness” has the meaning set forth in the recitals.  

(52) “Distribution Agent” shall mean Computershare Trust Company, N.A.  

(53) “Distribution Cash Amount Dispute Notice” has the meaning set forth in Section 2.13(b)(iii)  

(54) “Distribution Cash Amount Statement” has the meaning set forth in Section 2.13(b)(i).  

(55) “Distribution Date” shall mean the date, as shall be determined by the Board, on which the Distribution occurs.  

(56) “Distribution Date Cash Amount” has the meaning set forth in Section 2.13(b)(i).  

(57) “Distribution Disclosure Documents” shall mean (i) the Form 10 and all exhibits thereto (including the Information Statement), any 
current reports on Form 8-K and the registration statement on Form S-8 related to securities to be offered under Chemours’ employee benefit plans, 
in each case as filed or furnished by Chemours with or to the Commission in connection with the Distribution or filed or furnished by DuPont with 
or to the Commission solely to the extent such documents relate to Chemours, the Financing or the Distribution, and (ii) any Financing Documents. 

(58) “Distribution Ratio” shall mean one share of Chemours Common Stock for every 5 shares of DuPont Common Stock.  

(59) “DSS Services” has the meaning set forth in the IP Cross-License.  

(60) “DuPont Asset Transferee” shall mean any DuPont Retained Business to which DuPont Retained Assets shall be or have been 
transferred, directly or indirectly, prior to the Effective Time by an Asset Transferor in order to consummate the transactions contemplated hereby 
or otherwise in connection with the Internal Reorganization.  

(61) “DuPont Common Stock” shall mean the common stock of DuPont, par value $0.30 per share.  
  

15  



(62) “DuPont Corporate Engineering Drawing Collection” is the comingled collection of drawings and schematics for both Chemours 
and DuPont operations located at an offsite storage location and described further in the Off-Site Storage Cost Sharing Agreement.  

(63) “DuPont Engineering Standards and DuPont SHE Standards” means the (i) standards, protocols, processes, and policies, 
including the engineering guidelines which consist of that library of “how-to” guides for designing, constructing, maintaining, and operating 
facilities, and (ii) the DuPont Safety, Health, and Environmental Standards.  

(64) “DuPont Group” shall mean (i) DuPont, the DuPont Retained Business and each Person that is a direct or indirect Subsidiary of 
DuPont as of immediately following the Distribution and (ii) each Business Entity that becomes a Subsidiary of DuPont after the Effective Time.  

(65) “DuPont Group Landlord Property” shall mean any real properties owned by the DuPont Group as to which: (i) the Chemours 
Group will enter into a lease or other agreement to conduct business operations after the Effective Time; or (ii) the DuPont Group will undertake 
contract manufacturing on behalf of the Chemours Group. A list of the DuPont Group Landlord Property is set forth on Schedule 1.1(65).  

(66) “DuPont Group Real Property” means any real properties owned, leased or operated by the DuPont Group as of the time 
immediately following the Distribution, including DuPont Group Landlord Property, but excluding Chemours Group Landlord Property.  

(67) “DuPont Indemnitees” shall mean each member of the DuPont Group and each of their respective Affiliates from and after the 
Effective Time and each member of the DuPont Group’s and such Affiliates’ respective directors, officers, employees and agents and each of the 
heirs, executors, successors and assigns of any of the foregoing, except, for the avoidance of doubt, the Chemours Indemnitees.  

(68) “DuPont Retained Assets” shall mean (i) any and all Assets that are owned, leased or licensed, at or prior to the Effective Time, by 
DuPont and/or any of its Subsidiaries, that are not Chemours Assets, and (ii) any and all Assets that are acquired or otherwise becomes an Asset 
of the DuPont Group after the Effective Time. DuPont Retained Assets shall include all DuPont Retained IP.  

(69) “DuPont Retained Business” shall mean (i) those businesses operated by the DuPont Group before the Effective Time other than 
the Chemours Business, and (ii) those Business Entities or businesses acquired or established by or for any member of the DuPont Group after the 
Effective Time.  

(70) “DuPont Retained IP” shall mean (i) all Intellectual Property other than Chemours Registered Intellectual Property and Chemours 
Unregistered Intellectual Property, (ii) any Intellectual Property licensed to Chemours pursuant to the IP Cross License, (iii) the DuPont 
Engineering Standards and the DuPont SHE Standards, and (iv) the DuPont Retained Names.  
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(71) “DuPont Retained Liabilities” shall mean any and all Liabilities of DuPont and each of its Subsidiaries that are not Chemours 
Liabilities.  

(72) “DuPont Retained Names” shall mean the names and marks set forth in Schedule 1.1(72), and any Trademarks containing or 
comprising any of such names or marks, and any Trademarks derivative thereof or confusingly similar thereto, or any telephone numbers or other 
alphanumeric addresses or mnemonics containing any of the foregoing names or marks.  

(73) “Effective Time” shall mean 12:01 a.m., New York time, on the Distribution Date.  

(74) “Employee Matters Agreement” shall mean the Employee Matters Agreement by and between DuPont and Chemours, in the form 
attached hereto as Exhibit A.  

(75) “Engineering Models and Databases” means (a) physical property databases, (b) empirical or mathematical dynamic or steady 
state models of processes, equipment and/or reactions, (c) computations of equipment or unit operation operating conditions including predictive 
or operational behavior and (d) databases with historical operational data.  

(76) “Environmental Compliance Liabilities” shall mean any and all Liabilities relating to, resulting from or arising out of actual or 
alleged violations of or non-compliance with any Environmental Law, including a failure to obtain, maintain or comply with any Environmental 
Permits, including, without limitation, fines, penalties, mitigation damages and the costs and expenses (including, but not limited to, capital 
expenditures) required to address such actual or alleged violations or non-compliance, provided, that Environmental Compliance Liabilities do not 
include Liabilities that would also be considered Remediation Liabilities.  

(77) “Environmental Laws” shall mean all Laws relating to pollution or protection of human health or safety or the environment, 
including Laws relating to the exposure to, or Release, threatened Release or the presence of Hazardous Substances, or otherwise relating to the 
manufacture, processing, distribution, use, treatment, storage, transport or handling of Hazardous Substances and all Laws with regard to 
recordkeeping, notification, disclosure and reporting requirements respecting Hazardous Substances, and all laws relating to endangered or 
threatened species of fish, wildlife and plants and the management or use of natural resources.  

(78) “Environmental Liabilities” means Remediation Liabilities, Environmental Compliance Liabilities, Hazardous Substance Damage 
Liabilities and Off-Site Environmental Liabilities.  
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(79) “Environmental Permit” shall mean any permit, license, approval or other authorization under any applicable Law or of any 
Governmental Entity relating to Environmental Laws or Hazardous Substances.  

(80) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, together with the rules and regulations 
promulgated thereunder.  

(81) “Final Cash Amount” shall have the meaning set forth in Section 2.13(b)(v).  

(82) “Final Determination” shall have the meaning set forth in the Tax Matters Agreement.  

(83) “Financing” shall mean the consummation of the transaction described in items 1-4 on Schedule 1.1(27).  

(84) “Financing Documents” shall mean any documents relating to the any debt or equity issuance of Chemours prior to the 
Distribution or otherwise relating to the Debt-for-Debt Indebtedness, the Debt-for-Debt Exchange or the Chemours Financing Arrangements, 
including any 144A preliminary and final offering memorandum, confidential information memorandum, lender presentation, credit agreement or 
other bank financing arrangement, exchange agreement, purchase agreement (including the representations, warranties and covenants contained 
therein) and any other agreements or arrangements entered into in connection with the foregoing.  

(85) “Fixed Cost Tax Rate” shall mean 70%.  

(86) “Fluorinated Ionomer Products” shall mean fluorinated Copolymers containing pendant ion exchange groups or their precursors 
and containing at least 50% by weight fluorine comprised of (a) one or more nonfunctional fluoromonomers and (b) one or more fluorinated 
monomers providing an ion exchange group or its precursor, wherein the fluorinated Copolymers contain at least 25 weight% of at least one 
monomer selected from the group consisting of tetrafluoroethylene (TFE) , hexafluoropropylene (HFP), perfluorovinyl ethers, perfluoro-2,2-
dimethyl-1,3-dioxole (PDD), perfluoro-2-methylene-4-methyl-1,3-dioxolane (PMD), perfluoro(allyl vinyl ether) and perfluoro(butenyl vinyl ether). 
Examples of the fluorinated monomers include: (i) perfluoro(3,6-dioxa-4-methyl-7-octenesulfonyl fluoride) (PSEPVE); (ii) perfluoro(3-oxa-4-
pentenesulfonyl fluoride) (POPF); and (iii) methyl ester of perfluoro(4,7-dioxa-5-methyl-8-nonenecarboxylic acid) (PDMNM). Fluorinated Ionomer 
Products may be in hydrolyzed form containing ion exchange groups or unhydrolyzed form containing precursors to ion exchange groups and be 
in the form of resins, solutions, dispersions, films, membranes such as chloralki and fuel cell membranes and in fuel cell compositions and fuel cell 
components (such as catalyst ink compositions, catalyst coated membranes, and membrane and electrode assemblies (MEAs)).  

(87) “Fluoropolymer” means a polymer containing carbon-fluorine bonds, including perfluorinated fluoropolymers (i.e., a hydrocarbon 
in which all hydrogen atoms have been replaced by fluorine atoms), partially fluorinated fluoropolymers, and Copolymers of a fluoromonomer with 
one or more fluorinated or non-fluorinated co-monomers.  
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(88) “Form 10” shall mean the registration statement on Form 10 (Registration No. 001-36794) filed by Chemours with the Commission 
under the Exchange Act in connection with the Distribution, including any amendment or supplement thereto.  

(89) “Governmental Approvals” shall mean any notices or reports to be submitted to, or other registrations or filings to be made with, 
or any consents, approvals, licenses, permits or authorizations to be obtained from, any Governmental Entity.  

(90) “Governmental Entity” shall mean any nation or government, any state, municipality or other political subdivision thereof and any 
entity, body, agency, commission, department, board, bureau or court, whether domestic, foreign, multinational, or supranational exercising 
executive, legislative, judicial, regulatory, self-regulatory or administrative functions of or pertaining to government and any executive official 
thereof.  

(91) “Group” shall mean (i) with respect to DuPont, the DuPont Group and (ii) with respect to Chemours, the Chemours Group.  

(92) “Hazardous Substance” shall mean (a) any substances defined, listed, classified or regulated as “hazardous substances,” 
“hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” 
“contaminants,” “pollutants,” “wastes,” “radioactive materials,” “petroleum,” “oils” or designations of similar import under any Environmental 
Law, or (b) any other chemical, material or substance that is regulated or for which liability can be imposed under any Environmental Law.  

(93) “Hazardous Substance Damage Liabilities” shall mean any and all Liabilities relating to, resulting from or arising out of claims for 
personal or bodily injury (including claims for medical monitoring and associated costs therewith, including mandated scientific inquiries or 
panels), wrongful death, property damage or natural resources damage associated with the Release or threatened Release of Hazardous 
Substances to the environment or exposure to or presence of Hazardous Substances. Hazardous Substance Damage Liabilities do not include 
Remediation Liabilities or claims for injuries to persons or property from products sold by the Chemours Group or the DuPont Group or their 
respective predecessors.  

(94) “Holographic Products” means (a) photosensitive holographic image recording films or (b) holographic products containing 
holographic images recorded in the films.  

(95) “Indebtedness” shall mean, with respect to any Person, (i) the principal value, prepayment and redemption premiums and penalties 
(if any), unpaid fees and other monetary obligations in respect of any indebtedness for borrowed money, whether short term or long term, and all 
obligations evidenced by bonds, debentures, notes, other debt securities or similar instruments, (ii) any indebtedness arising under any capital 
leases (excluding, for the avoidance of doubt, any real estate leases), whether short term or long term, (iii) all liabilities secured by any Security 
Interest on any assets of such Person, (iv) all liabilities under any interest rate protection agreement, interest rate future agreement, interest rate 
option agreement, interest rate swap agreement or other similar agreement designed to protect such Person against fluctuations in interest rates, 
(v) all interest bearing indebtedness for the deferred purchase price of property or services, (vi) all liabilities under any Credit Support Instruments, 
(vii) all interest, fees and other expenses owed with respect to indebtedness described in the foregoing clauses (i) through (vi), and (viii) without 
duplication, all guarantees of indebtedness referred to in the foregoing clauses (i) through (vii).  
  

19  



(96) “Indemnifiable Loss” and “Indemnifiable Losses” shall mean any and all damages, losses, deficiencies, Liabilities, obligations, 
penalties, judgments, settlements, claims, payments, fines, interest, costs and expenses (including the costs and expenses of any and all Actions 
and demands, assessments, judgments, settlements and compromises relating thereto and the costs and expenses of attorneys’, accountants’, 
consultants’ and other professionals’ fees and expenses incurred in the investigation or defense thereof or the enforcement of rights hereunder).  

(97) “Independent Accounting Firm” shall mean Ernst & Young LLP, or if such firm is not available or is unwilling to serve, then a 
mutually acceptable expert in public accounting upon which DuPont and Chemours mutually agree.  

(98) “Information” shall mean information, content, and data in written, oral, electronic, computerized, digital or other tangible or 
intangible media, including (i) books and records, whether accounting, legal or otherwise, ledgers, studies, reports, surveys, designs, 
specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, marketing plans, customer names and information 
(including prospects), technical information relating to the design, operation, testing, test results, development, and manufacture of any Party’s or 
its Group’s product or facilities (including product or facility specifications and documentation; engineering, design, and manufacturing drawings, 
diagrams, layouts, maps and illustrations; formulations and material specifications; laboratory studies and benchmark tests; quality assurance 
policies procedures and specifications; evaluation and/validation studies; process control and/or shop-floor control strategy, logic or algorithms; 
assembly code, software, firmware, programming data, databases, and all information referred to in the same); product costs, margins and pricing; 
as well as product marketing studies and strategies; all other know-how, methodology, procedures, techniques and trade secrets related to 
research, engineering, development and manufacturing; communications, correspondence, materials, product literature, artwork, files, documents, 
(ii) Patents and Know-How; and (iii) financial and business information, including earnings reports and forecasts, macro-economic reports and 
forecasts, all cost information (including supplier records and lists), sales and pricing data, business plans, market evaluations, surveys, credit-
related information, and other such information as may be needed for reasonable compliance with reporting, disclosure, filing or other 
requirements, including under applicable securities laws or regulations of securities exchanges.  
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(99) “Information Statement” shall mean the Information Statement attached as Exhibit 99.1 to the Form 10, to be distributed to the 
holders of shares of DuPont Common Stock in connection with the Distribution, including any amendment or supplement thereto.  

(100) “Insurance Proceeds” shall mean those monies (i) received by an insured from an insurance carrier or (ii) paid by an insurance 
carrier on behalf of an insured, in either case net of any applicable deductible or retention.  

(101) “Insured Claims” shall mean those Liabilities that, individually or in the aggregate, are covered within the terms and conditions of 
any of the Company Policies, whether or not subject to deductibles, co-insurance, uncollectability or retrospectively-rated premium adjustments, 
but only to the extent that such Liabilities are within applicable Company Policy limits, including aggregates.  

(102) “Intellectual Property” shall mean all U.S. and foreign: (i) trademarks, trade dress, service marks, certification marks, logos, 
slogans, design rights, names, corporate names, trade names, Internet domain names, social media accounts and addresses and other similar 
designations of source or origin, together with the goodwill symbolized by any of the foregoing (collectively, “Trademarks”); (ii) patents and 
patent applications, and any and all related national or international counterparts thereto, including any divisionals, continuations, continuations-
in-part, reissues, reexaminations, substitutions and extensions thereof (collectively, “Patents”); (iii) copyrights and copyrightable subject matter, 
excluding Know-How (collectively, “Copyrights”); (iv) trade secrets, and all other confidential or proprietary information, know-how, inventions, 
processes, formulae, models, and methodologies, excluding Patents (collectively, “Know-How”); (v) all applications and registrations for the 
foregoing; and (vi) all rights and remedies against past, present, and future infringement, misappropriation, or other violation thereof.  

(103) “Interior Laminations for Aircraft and Railcraft Surfaces” are films, coatings and laminates for use as or used as an interior or 
inward facing surface of an aircraft fuselage or a railcar.  

(104) “Internal Reorganization” shall mean the allocation and transfer or assignment of assets and liabilities, including by means of the 
Conveyance and Assumption Instruments, resulting in (i) the Chemours Group owning and operating the Chemours Business, and (ii) the DuPont 
Group continuing to own and operate the DuPont Business, as described in the Steps Plan provided to Chemours by DuPont prior to the date 
hereof, as updated from time to time by DuPont at its sole discretion prior to the Distribution.  

(105) “IP Assignment Agreements” means the Intellectual Property assignment agreements, in the form attached as Exhibit D.  
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(106) “IP Cross License” shall mean the Intellectual Property Cross License Agreement between DuPont and Chemours or one or more 
of their respective Affiliates, effective as of January 1, 2015 and attached hereto as Exhibit E.  

(107) “IT Asset License” shall mean the IT Asset License Agreement between DuPont and Chemours or one or more of their 
respective Affiliates, effective as of January 1, 2015, which is attached hereto as Exhibit F.  

(108) “IT Assets” shall mean all software, computer systems, telecommunications equipment, databases, Internet Protocol addresses, 
data rights and documentation, reference, resource and training materials relating thereto, and all Contracts (including Contract rights) relating to 
any of the foregoing (including software license agreements, source code escrow agreements, support and maintenance agreements, electronic 
database access contracts, domain name registration agreements, website hosting agreements, software or website development agreements, 
outsourcing agreements, service provider agreements, interconnection agreements, governmental permits, radio licenses and telecommunications 
agreements).  

(109) “IT TSA” shall mean the Information Technology Transition Services Agreement between DuPont and Chemours or one or more 
of their respective Affiliates, which is attached hereto as Exhibit G.  

(110) “Law” shall mean any applicable U.S. or non-U.S. federal, national, supranational, state, provincial, local or similar statute, law, 
ordinance, regulation, rule, code, income tax treaty, order, requirement or rule of law (including common law) or other binding directives 
promulgated, issued, entered into or taken by any Governmental Entity.  

(111) “Legacy Engineering Drawings” are drawings and schematics of manufacturing processes or equipment or other components of 
such manufacturing process, which are identified by drawing number, and not otherwise available to Chemours, at Chemours Manufacturing Sites 
or in Chemours databases containing such drawings, which drawings are in the following form at the following location: (i) the drawings are in 
microform and are 35 mm film contained on aperture cards, stored in a secure Iron Mountain underground facility (ii) the microform is made 
available from Iron Mountain by an image on request process, and (iii) the name and address for the Iron Mountain secure underground facility is 
identified in the Off-Site Storage Cost-Sharing Agreement.  

(112) “Liabilities” shall mean any and all Indebtedness, liabilities, costs, expenses, interest and obligations, whether accrued or fixed, 
absolute or contingent, matured or unmatured, known or unknown, reserved or unreserved, or determined or determinable, including those arising 
under any Law (including Environmental Law), Action, whether asserted or unasserted, or order, writ, judgment, injunction, decree, stipulation, 
determination or award entered by or with any Governmental Entity and those arising under any Contract or any fines, damages or equitable relief 
which may be imposed and including all costs and expenses related thereto. Except as otherwise specifically set forth herein or in the Tax Matters 
Agreement, the rights and obligations of the Parties with respect to Taxes shall be governed by the Tax Matters Agreement and, therefore, Taxes 
shall not be treated as Liabilities governed by this Agreement other than for purposes of indemnification related to the Distribution Disclosure 
Documents.  
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(113) “LIBOR” shall mean an interest rate per annum equal to the applicable three-month London Interbank Offer Rate for deposits in 
United States dollars published in the Wall Street Journal.  

(114) “NYSE” shall mean the New York Stock Exchange.  

(115) “Off-Site Environmental Liabilities” means any and all Liabilities relating to, resulting from or arising out of the Release, 
threatened Release, transport, disposal, recycling, reclamation, treatment or storage of Hazardous Substances, or the arrangement for same, at Off-
Site Locations, including, without limitation, Remediation Liabilities, Environmental Compliance Liabilities and Hazardous Substance Damage 
Liabilities.  

(116) “Off-Site Location” means any third party location that is not now nor has ever been owned, leased or operated by the DuPont 
Group or the Chemours Group or any of their respective predecessors. “Off-Site Location” does not include any property that is adjacent to or 
neighboring any property currently or formerly owned, leased or operated by the DuPont Group or the Chemours Group or their respective 
predecessors that has been impacted by Hazardous Substances Released from such properties.  

(117) “Off-Site Storage Cost Sharing Agreement” shall mean that by and between DuPont and Chemours, as set forth as Exhibit H 
hereto.  

(118) “Person” shall mean any natural person, firm, individual, corporation, business trust, joint venture, association, bank, land trust, 
trust company, company, limited liability company, partnership, or other organization or entity, whether incorporated or unincorporated, or any 
Governmental Entity.  

(119) “Perfluorinated Elastomers” means (a) fluoro rubbers with less than or equal to one-half percent (≤ 0.5%) hydrogen content, by 
weight; (b) curative concentrates containing such fluoro rubbers; and (c) filled and unfilled compositions containing such fluoro rubbers and 
curatives; and any products (e.g., shapes and parts) made from such fluoro rubbers, curatives and compositions.  

(120) “Permitted VF Activities” means CHEMOURS TT or CHEMOURS FC (or their respective permitted Chemours Sublicensees) 
(each as defined in the IP Cross-License) making, having made, selling, or offering for sale, or importing or exporting in connection therewith, 
Titanium Technologies Products, Fluorochemical Products and Chemical Solutions Products (each as defined in the IP Cross-License) only for 
CHEMOURS FC’s or CHEMOURS TT’s (or their respective permitted Chemours Sublicensees’) customers (and customers’ customers) use in 
making VF Products, in each case to the extent expressly permitted under and subject to the IP Cross-License.  
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(121) “Photovoltaic Module” means a device used to convert light to electricity that includes an array of individual solar cells 
containing photosensitive material (such as silicon), wiring or circuitry that transports energy from the cells out of the module, and layers that 
protect the solar cells and wiring or circuitry from external stresses and the surrounding environment.  

(122) “Plant Operating Documents” means (a) plot plans, (b) construction, technical, engineering, electrical and instrument drawings, 
(c) process flow diagrams, (d) process control schematics, (e) standard operating procedures and (f) standard operating instructions.  

(123) “Policies” shall mean insurance policies and insurance contracts of any kind (other than life and benefits policies or contracts), 
including primary, excess and umbrella policies, commercial general liability policies, fiduciary liability, directors and officers liability, automobile, 
aircraft, property and casualty, workers’ compensation and employee dishonesty insurance policies and bonds, together with the rights, benefits 
and privileges thereunder.  

(124) “Record Date” shall mean June 23, 2015, as shall be determined by the Board, as the record date for determining the holders of 
DuPont Common Stock entitled to receive Chemours Common Stock in the Distribution.  

(125) “Record Holders” shall mean holders of DuPont Common Stock on the Record Date.  

(126) “Records” shall mean any Contracts, documents, books, records or files.  

(127) “Release” shall mean any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching or 
migration into the indoor or outdoor environment (including ambient air, surface water, groundwater and surface or subsurface strata) or into or 
out of any property, including the movement of Hazardous Substances through or in the air, soil, surface water, groundwater or property.  

(128) “Relevant Sites” shall mean the sites set forth on Schedule 1.1(128).  

(129) “Remediation” shall mean all actions required to: (1) cleanup, remove, treat or remediate Hazardous Substances in the indoor or 
outdoor environment; (2) prevent the Release of Hazardous Substances (including by way of vapor intrusion) so that they do not migrate, 
endanger or threaten to endanger public health or welfare or the indoor or outdoor environment; (3) perform pre-remedial studies and 
investigations and post-remedial monitoring and care; or (4) respond to requests of any Governmental Authority for information or documents in 
any way relating to cleanup, removal, treatment or remediation or potential cleanup, removal, treatment or remediation of Hazardous Substances in 
the indoor or outdoor environment.  
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(130) “Remediation Liabilities” shall mean any and all Liabilities relating to, resulting from or arising out of (i) Remediation of 
Hazardous Substances that are present or have been Released, or as to which there has been or is a threatened Release, at, in, on, under or 
migrating from or to any real property or facility, and (ii) natural resource damages associated with the presence or Release or threatened Release 
of Hazardous Substances in the environment.  

(131) “Securities Act” shall mean the Securities Act of 1933, together with the rules and regulations promulgated thereunder.  

(132) “Security Interest” shall mean, except pursuant to the Financing, any mortgage, security interest, pledge, lien, charge, claim, 
option, right to acquire, voting or other restriction, right-of-entry, covenant, condition, easement, encroachment, restriction on transfer, or other 
encumbrance of any nature whatsoever, excluding restrictions on transfer under securities Laws.  

(133) “Subsidiary” shall mean with respect to any Person (i) a corporation, fifty percent (50%) or more of the voting or capital stock of 
which is, as of the time in question, directly or indirectly owned by such Person and (ii) any other Person in which such Person, directly or 
indirectly, owns fifty percent (50%) or more of the equity or economic interest thereof or has the power to elect or direct the election of fifty 
percent (50%) or more of the members of the governing body of such entity.  

(134) “Target Chemours Accounts Payable Amount” shall mean the amount set forth on the Target GCAP Cash-Comparable Items 
Adjustment Schedule.  

(135) “Target Chemours Accounts Receivable Amount” shall mean the amount set forth on the Target GCAP Cash-Comparable Items 
Adjustment Schedule.  

(136) “Target Chemours Capital Expenditures” shall mean the amount set forth on the Target GCAP Cash-Comparable Items 
Adjustment Schedule.  

(137) “Target Chemours Fixed Cost Amount” shall mean the amount set forth on the Target GCAP Cash-Comparable Items Adjustment 
Schedule.  

(138) “Target Chemours Inventory Amount” shall mean the amount set forth on the Target GCAP Cash-Comparable Items Adjustment 
Schedule.  

(139) “Target GCAP Cash-Comparable Items Adjustment Schedule” shall mean the items and GCAP amounts listed on Schedule 1.1
(139).  

(140) “Tax” or “Taxes” shall have the meaning set forth in the Tax Matters Agreement.  

(141) “Tax Contest” shall have the meaning as set forth in the Tax Matters Agreement.  
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(142) “Tax Matters Agreement” shall mean the Tax Matters Agreement by and between DuPont and Chemours, in the form attached 
hereto as Exhibit B.  

(143) “Tax Returns” shall have the meaning set forth in the Tax Matters Agreement.  

(144) “Taxing Authority” shall have the meaning set forth in the Tax Matters Agreement.  

(145) “Thermal Insulation Laminates and Blankets” means any composite material, that may include one or more films or layers, that is 
disposed on the inside of an aircraft or railcar and that acts as thermal insulation or a flame barrier (that can help prevent outside fire from 
penetrating into the aircraft or railcar or help prevent flame propagation so that the aircraft or railcar insulation will not spread fire).  

(146) “Third Party Agreements” shall mean any agreements, arrangements, commitments or understandings between or among a Party 
(or any member of its Group) and any other Persons (other than either Party or any member of its respective Groups) (it being understood that to 
the extent that the rights and obligations of the Parties and the members of their respective Groups under any such Contracts constitute Chemours 
Assets or Chemours Liabilities, or DuPont Retained Assets or DuPont Retained Liabilities, such Contracts shall be assigned or retained pursuant 
to Article II)  

(147) “Transfer” shall have the meaning set forth in Section 2.2(b)(i); and the term Transferred shall have its correlative meaning.  

(148) “Transition Services Agreement” shall mean the Transition Services Agreements by and between the Parties, which is attached 
hereto as Exhibit C.  

(149) “VF Products” means  

(i) with respect to Exclusive Fluoroelastomer Products, Exclusive Fluroplastics Products, Non-Exclusive Fluoroplastics Products, 
Exclusive Fluoro Finishes Products and Amorphous Fluoropolymer Products (all as defined in the Cross-License Agreement), any 
polymer(s) containing 10 or more mole % vinyl fluoride (VF) repeating units, or any compositions containing any polymer(s) containing 
10 or more mole % VF repeating units; and  

(ii) with respect to anything else, any polymer(s) containing 30 or more mole % vinyl fluoride (VF) repeating units, or any 
compositions containing any polymer(s) containing 30 or more mole % VF repeating units;  

provided, however, that “VF Products” do not include Permitted VF Activities.  

Section 1.2 References; Interpretation. References in this Agreement to any gender include references to all genders, and references to 
the singular include references to the plural and vice versa. Unless the context otherwise requires, the words “include”, “includes” and “including”
when used in this Agreement shall be deemed to be followed by the phrase “without limitation”. Unless the context otherwise requires, references 
in this Agreement to Articles, Sections, Annexes, Exhibits and Schedules shall be deemed references to Articles and Sections of, and Annexes, 
Exhibits and Schedules to, this Agreement. Unless the context otherwise requires, the words “hereof”, “hereby” and “herein” and words of similar 
meaning when used in this Agreement refer to this Agreement in its entirety and not to any particular Article, Section or provision of this 
Agreement. The words “written request” when used in this Agreement shall include email. Reference in this Agreement to any time shall be to New 
York City, New York time unless otherwise expressly provided herein. Unless the context requires otherwise, references in this Agreement to 
“DuPont” shall also be deemed to refer to the applicable member of the DuPont Group, references to “Chemours” shall also be deemed to refer to 
the applicable member of the Chemours Group and, in connection therewith, any references to actions or omissions to be taken, or refrained from 
being taken, as the case may be, by DuPont or Chemours shall be deemed to require DuPont or Chemours, as the case may be, to cause the 
applicable members of the DuPont Group or the Chemours Group, respectively, to take, or refrain from taking, any such action. In the event of any 
inconsistency or conflict which may arise in the application or interpretation of any of the definitions set forth in Section 1.1, for the purpose of 
determining what is and is not included in such definitions, any item explicitly included on a Schedule referred to in any such definition shall take 
priority over any provision of the text thereof.  
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ARTICLE II  

THE SEPARATION  

Section 2.1 General. Subject to the terms and conditions of this Agreement, the Parties shall use, and shall cause their respective 
Affiliates to use, their respective commercially reasonable efforts to consummate the transactions contemplated hereby, a portion of which may 
have already been implemented prior to the date hereof, including the completion of the Internal Reorganization.  

Section 2.2 Restructuring: Transfer of Assets; Assumption of Liabilities.  

(a) Internal Reorganization. Prior to the Effective Time, except for the Transfers set forth on Schedule 2.2(a), the Parties shall 
complete the Internal Reorganization.  

(b) Transfer of Assets. At or prior to the Distribution (it being understood that some of such Transfers may occur following the 
Effective Time in accordance with Section 2.2(a) and Section 2.6), pursuant to the Conveyancing and Assumption Instruments and in connection 
with the Contribution:  

(i) DuPont shall, and shall cause the applicable Asset Transferors to, transfer, contribute, distribute, assign and/or 
convey or cause to be transferred, contributed, distributed, assigned and/or conveyed (“Transfer”) to (A) the respective 
DuPont Asset Transferees, all of the applicable Asset Transferors’ right, title and interest in and to the DuPont Retained 
Assets and (B) Chemours and/or the respective Chemours Asset Transferees, all of its and the applicable Asset 
Transferors’ right, title and interest in and to the Chemours Assets, and the applicable DuPont Asset Transferees and 
Chemours Asset Transferees shall accept from DuPont and the applicable members of the DuPont Group, all of DuPont’s 
and the other members’ of the DuPont Group’s respective direct or indirect rights, title and interest in and to the 
applicable Assets, including all of the outstanding shares of capital stock or other ownership interests.  
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(ii) Any costs and expenses incurred after the Effective Time to effect any Transfer contemplated by this Section 2.2
(b) (including any transfer effected pursuant to Section 2.6) shall be paid by the Parties as set forth on Schedule 10.5(a). 
Other than costs and expenses incurred in accordance with the foregoing, nothing in this Section 2.2(b) shall require any 
member of any Group to incur any material obligation or grant any material concession for the benefit of any member of 
any other Group in order to effect any transaction contemplated by this Section 2.2(b).  

(c) Assumption of Liabilities. Except as pursuant to this Agreement or as otherwise specifically set forth in any Ancillary 
Agreement, in connection with the Internal Reorganization and the Contribution or, if applicable, from and after, the Effective Time (i) pursuant to 
this Agreement or the applicable Conveyancing and Assumption Instruments, DuPont shall, or shall cause a member of the DuPont Group to, 
accept, assume (or, as applicable, retain) and perform, discharge and fulfill, in accordance with their respective terms (“Assume”), all of the DuPont 
Retained Liabilities and (ii) pursuant to this Agreement or the applicable Conveyancing and Assumption Instruments, Chemours shall, or shall 
cause a member of the Chemours Group to, Assume all of the Chemours Liabilities, in each case, regardless of (A) when or where such Liabilities 
arose or arise, (B) whether the facts upon which they are based occurred prior to, on or subsequent to the Effective Time, (C) where or against 
whom such Liabilities are asserted or determined (D) whether arising from or alleged to arise from negligence, gross negligence, recklessness, 
violation of Law, fraud or misrepresentation by any member of the DuPont Group or the Chemours Group, as the case may be, or any of their past 
or present respective directors, officers, employees, agents, Subsidiaries or Affiliates, (E) which entity is named in any Action associated with any 
Liability.  

(d) Debt-For-Debt Exchange and Chemours Financing Cash Distribution. In exchange for the Contribution, Chemours shall 
(i) issue to DuPont 180,966,833 shares of Chemours Common Stock and the Debt-for-Debt Indebtedness, and (ii) make the Chemours Financing 
Cash Distribution.  

(e) Consents. The Parties shall use their commercially reasonable efforts to obtain the Consents required to Transfer any 
Assets, Contracts, licenses, permits and authorizations issued by any Governmental Entity or parts thereof as contemplated by this Agreement. 
Notwithstanding anything herein to the contrary, no Contract or other Asset shall be transferred if it would violate applicable Law or, in the case 
of any Contract, the rights of any third party to such Contract; provided that Section 2.6, to the extent provided therein, shall apply thereto.  

(f) It is understood and agreed by the Parties that certain of the Transfers referenced in Section 2.2(b) or Assumptions 
referenced in Section 2.2(c) have heretofore occurred and, as a result, no additional Transfers or Assumptions by any member of the DuPont 
Group or Chemours Group, as applicable, shall be deemed to occur upon the execution of this Agreement with respect thereto. Moreover, to the 
extent that any Subsidiary of the DuPont Group or Chemours Group, as applicable, is liable for any DuPont Retained Liability or Assumed Liability, 
respectively, by operation of law immediately following any Transfer in accordance with this Agreement or any Conveyancing and Assumption 
Instruments, there shall be no need for any other member of the DuPont Group or Chemours Group, as applicable, to Assume such Liability in 
connection with the operation of Section 2.2(c) and, accordingly, no other member of such Group shall Assume and such Liability in connection 
with Section 2.2(c).  
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Section 2.3 Treatment of Shared Contracts. Without limiting the generality of the obligations set forth in Sections 2.2(a) and (b):  

(a) Unless the Parties otherwise agree or the benefits of any Contract described in this Section 2.3 are expressly conveyed to 
the applicable Party pursuant to an Ancillary Agreement, any Contract that is listed on Schedule 2.3(a), (a “Shared Contract”), shall be assigned in 
part to the applicable member(s) of the applicable Group, if so assignable, or appropriately amended prior to, on or after the Effective Time, so that 
each Party or the members of their respective Groups as of the Effective Time shall be entitled to the rights and benefits, and shall Assume the 
related portion of any Liabilities, inuring to their respective Businesses; provided, however, that (x) in no event shall any member of any Group be 
required to assign (or amend) any Shared Contract in its entirety or to assign a portion of any Shared Contract (including any Policy) which is not 
assignable (or cannot be amended) by its terms (including any terms imposing consents or conditions on an assignment where such consents or 
conditions have not been obtained or fulfilled, subject to Section 2.2(d)), and (y) if any Shared Contract cannot be so partially assigned by its 
terms or otherwise, cannot be amended or has not for any other reason been assigned or amended, or if such assignment or amendment would 
impair the benefit the parties thereto derive from such Shared Contract, (A) at the reasonable request of the Party (or the member of such Party’s 
Group) to which the benefit of such Shared Contract inures in part, the Party for which such Shared Contract is, as applicable, a DuPont Retained 
Asset or Chemours Asset shall, and shall cause each of its respective Subsidiaries to, for a period ending not later than six (6) months after the 
Distribution Date (unless the term of Shared Contract ends at a later date, in which case for a period ending on such date), take such other 
reasonable and permissible actions to cause such member of the Chemours Group or the DuPont Group, as the case may be, to receive the benefit 
of that portion of each Shared Contract that relates to the Chemours Business or the DuPont Retained Business, as the case may be (in each case, 
to the extent so related) as if such Shared Contract had been assigned to (or amended to allow) a member of the applicable Group pursuant to this 
Section 2.3 and to bear the burden of the corresponding Liabilities (including any Liabilities that may arise by reason of such arrangement) as if 
such Liabilities had been Assumed by a member of the applicable Group pursuant to this Section 2.3; provided that the Party for which such 
Shared Contract is a DuPont Retained Asset or a Chemours Asset, as applicable, shall be indemnified for all Indemnifiable Losses or other 
Liabilities arising out of any actions (or omissions to act) of such retaining Party taken at the direction of the other Party (or relevant member of its 
Group) in connection with and relating to such Shared Contract, as the case may be, and (B) the Party to which the benefit of such Shared Contract 
inures in part shall use commercially reasonable efforts to enter into a separate contract pursuant to which it procures such rights and obligations 
as are necessary such that it no longer needs to avail itself of the arrangements provided pursuant to this Section 2.3(a); provided that, the Party 
for which such Shared Contract is, as applicable, a DuPont Retained Asset or Chemours Asset, and such Party’s applicable Subsidiaries shall not 
be liable for any actions or omissions taken in accordance with clause (y) of this Section 2.3(a).  
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(b) Each of DuPont and Chemours shall, and shall cause the members of its Group to, (A) treat for all Tax purposes the portion 
of each Shared Contract inuring to its respective Businesses as Assets owned by, and/or Liabilities of, as applicable, such Party as of the Effective 
Time and (B) neither report nor take any Tax position (on a Tax Return or otherwise) inconsistent with such treatment (unless required by 
applicable Tax Law or good faith resolution of a Tax Contest).  

Section 2.4 Intercompany Accounts, Loans and Agreements.  

(a) Except as set forth in Section 6.1(b), all intercompany receivables and payables (other than (x) intercompany loans (which 
shall be governed by Section 2.4(c)) (y) receivables or payables otherwise specifically provided for on Schedule 2.4(a), and (z) payables created or 
required hereby or by any Ancillary Agreement or any Continuing Arrangements) and intercompany balances, including in respect of any cash 
balances, any cash balances representing deposited checks or drafts or any cash held in any centralized cash management system between any 
member of the DuPont Group, on the one hand, and any member of the Chemours Group, on the other hand, which exist and are reflected in the 
accounting records of the relevant Parties immediately prior to the Effective Time, shall continue to be outstanding after the Effective Time and 
thereafter (i) shall be an obligation of the relevant Party (or the relevant member of such Party’s Group), each responsible for fulfilling its (or a 
member of such Party’s Group’s) obligations in accordance with the terms and conditions applicable to such obligation or if such terms and 
conditions are not set forth in writing, such obligation shall be satisfied within 30 days of a written request by the beneficiary of such obligation 
given to the corresponding obligor thereunder, and (ii) shall be for each relevant Party (or the relevant member of such Party’s Group) an 
obligation to a third party and shall no longer be an intercompany account.  

(b) As between the Parties (and the members of their respective Group) all payments and reimbursements received after the 
Effective Time by one Party (or member of its Group) that relate to a Business, Asset or Liability of the other Party (or member of its Group), shall 
be held by such Party in trust for the use and benefit of the Party entitled thereto (at the expense of the Party entitled thereto) and, promptly upon 
receipt by such Party of any such payment or reimbursement, such Party shall pay or shall cause the applicable member of its Group to pay over to 
the Party entitled thereto the amount of such payment or reimbursement without right of set-off.  

(c) Except as set forth on Schedule 2.4(c), each of DuPont or any member of the DuPont Group, on the one hand, and Chemours 
or any member of the Chemours Group, on the other hand, will settle with the other Party, as the case may be, all intercompany loans, including 
any promissory notes, owned or owed by the other Party on or prior to the Distribution, except as otherwise agreed to in good faith by the Parties 
in writing on or after the date hereof, it being understood and agreed by the Parties that all guarantees and Credit Support Instruments shall be 
governed by Section 2.10.  
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Section 2.5 Limitation of Liability; Intercompany Contracts. No Party nor any Subsidiary thereof shall be liable to the other Party or any 
Subsidiary of the other Party based upon, arising out of or resulting from any Contract, arrangement, course of dealing or understanding between 
or among it and the other Party existing at or prior to the Effective Time (other than as set forth on Schedule 2.5, pursuant to this Agreement, any 
Ancillary Agreement, any Continuing Arrangements, any Third Party Agreements, as set forth in Section 2.4 or Section 6.1(b) or pursuant to any 
other Contract entered into in connection herewith or in order to consummate the transactions contemplated hereby or thereby) and each Party 
hereby terminates any and all Contracts, arrangements, courses of dealing or understandings between or among it and the other Party effective as 
of the Effective Time (other than as set forth on Schedule 2.5, this Agreement, any Ancillary Agreement, any Continuing Arrangements, any Third 
Party Agreements, as set forth in Section 2.4 or Section 6.1(b) or pursuant to any Contract entered into in connection herewith or in order to 
consummate the transactions contemplated hereby or thereby), provided, however, that with respect to any Contract, arrangement, course of 
dealing or understanding between or among the Parties or any Subsidiaries thereof discovered after the Effective Time, the Parties agree that such 
Contract, arrangement, course of dealing or understanding shall nonetheless be deemed terminated as of the Effective Time with the only liability 
of the Parties in respect thereof to be the obligations incurred between the Parties pursuant to such Contract, arrangement, course of dealing or 
understanding between the Effective Time and the time of discovery or later termination of any such Contract, arrangement, course of dealing or 
understanding.  

Section 2.6 Transfers Not Effected at or Prior to the Effective Time; Transfers Deemed Effective as of the Effective Time.  

(a) To the extent that any Transfers or Assumptions contemplated by this Article II shall not have been consummated at or 
prior to the Effective Time, the Parties shall use commercially reasonable efforts to effect such Transfers or Assumptions as promptly following the 
Effective Time as shall be practicable. Nothing herein shall be deemed to require or constitute the Transfer of any Assets or the Assumption of 
any Liabilities which by their terms or operation of Law cannot be Transferred; provided, however, that the Parties and their respective 
Subsidiaries shall cooperate and use commercially reasonable efforts to seek to obtain, in accordance with applicable Law, any necessary 
Consents or Governmental Approvals for the Transfer of all Assets and Assumption of all Liabilities contemplated to be Transferred and Assumed 
pursuant to this Article II to the fullest extent permitted by applicable Law. In the event that any such Transfer of Assets or Assumption of 
Liabilities has not been consummated, from and after the Effective Time (i) the Party (or relevant member in its Group) retaining such Asset shall 
thereafter hold (or shall cause such member in its Group to hold) such Asset in trust for the use and benefit of the Party entitled thereto (at the 
expense of the Party entitled thereto) and (ii) the Party intended to Assume such Liability shall, or shall cause the applicable member of its Group 
to, pay or reimburse the Party retaining such Liability for all amounts paid or incurred in connection with the retention of such Liability. To the 
extent the foregoing applies to any Contracts (other than Shared Contracts, which shall be governed solely by Section 2.3) to be assigned for 
which any necessary Consents or Governmental Approvals are not received prior to the Effective Time, the treatment of such Contracts shall, for 
the avoidance of doubt, be subject to Section 2.8 and Section 2.9, to the extent applicable. In addition, the Party retaining such Asset or Liability 
(or relevant member of its Group) shall (or shall cause such member in its Group to) treat, insofar as reasonably possible and to the extent permitted 
by applicable Law, such Asset or Liability in the ordinary course of business in accordance with past practice and take such other actions as may 
be reasonably requested by the Party to which such Asset is to be Transferred or by the Party Assuming such Liability in order to place such 
Party, insofar as reasonably possible and to the extent permitted by applicable Law, in the same position as if such Asset or Liability had been 
Transferred or Assumed as contemplated hereby and so that all the benefits and burdens relating to such Asset or Liability, including possession, 
use, risk of loss, potential for income and gain, and dominion, control and command over such Asset or Liability, are to inure from and after the 
Effective Time to the relevant member or members of the DuPont Group or the Chemours Group entitled to the receipt of such Asset or required to 
Assume such Liability. In furtherance of the foregoing, the Parties agree that, as of the Effective Time, subject to Section 2.2(c) and Section 2.9(b), 
each Party shall be deemed to have acquired complete and sole beneficial ownership over all of the Assets, together with all rights, powers and 
privileges incident thereto, and shall be deemed to have Assumed in accordance with the terms of this Agreement all of the Liabilities, and all 
duties, obligations and responsibilities incident thereto, which such Party is entitled to acquire or required to Assume pursuant to the terms of this 
Agreement.  
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(b) If and when the Consents, Governmental Approvals and/or conditions, the absence or non-satisfaction of which caused 
the deferral of Transfer of any Asset or deferral of the Assumption of any Liability pursuant to Section 2.6(a), are obtained or satisfied, the 
Transfer, assignment, Assumption or novation of the applicable Asset or Liability shall be effected without further consideration in accordance 
with and subject to the terms of this Agreement (including Section 2.2) and/or the applicable Ancillary Agreement, and shall, to the extent possible 
without the imposition of any undue cost on any Party, be deemed to have become effective as of the Effective Time.  

(c) The Party (or relevant member of its Group) retaining any Asset or Liability due to the deferral of the Transfer of such Asset 
or the deferral of the Assumption of such Liability pursuant to Section 2.6(a) or otherwise shall (i) not be obligated, in connection with the 
foregoing, to expend any money unless the necessary funds are advanced, assumed, or agreed in advance to be reimbursed by the Party (or 
relevant member of its Group) entitled to such Asset or the Person intended to be subject to such Liability, other than reasonable attorneys’ fees 
and recording or similar or other incidental fees, all of which shall be promptly reimbursed by the Party (or relevant member of its Group) entitled to 
such Asset or the Person intended to be subject to such Liability and (ii) be indemnified for all Indemnifiable Losses or other Liabilities arising out 
of any actions (or omissions to act) of such retaining Party taken at the direction of the other Party (or relevant member of its Group) in connection 
with and relating to such retained Asset or Liability, as the case may be.  

(d) After the Effective Time, each Party (or any member of its Group) may receive mail, packages and other communications 
properly belonging to another Party (or any member of its Group). Accordingly, at all times after the Effective Time, each Party is hereby authorized 
to receive and, if reasonably necessary to identify the proper recipient in accordance with this Section 2.6(d), open all mail, packages and other 
communications received by such Party that belongs to such other Party, and to the extent that they do not relate to the business of the receiving 
Party, the receiving Party shall promptly deliver such mail, packages or other communications (or, in case the same also relates to the business of 
the receiving Party or another Party, copies thereof) to such other Party as provided for in Section 10.6. The provisions of this Section 2.6(d) are 
not intended to, and shall not, be deemed to constitute an authorization by any Party to permit the other to accept service of process on its behalf 
and no Party is or shall be deemed to be the agent of any other Party for service of process purposes.  
  

32  



(e) With respect to Assets and Liabilities described in Section 2.6(a), each of DuPont and Chemours shall, and shall cause the 
members of its respective Group to, (i) treat for all Tax purposes (A) the deferred Assets as assets having been Transferred to and owned by the 
Party entitled to such Assets not later than the Effective Time and (B) the deferred Liabilities as liabilities having been Assumed and owned by the 
Person intended to be subject to such Liabilities not later than the Effective Time and (ii) neither report nor take any Tax position (on a Tax Return 
or otherwise) inconsistent with such treatment (unless required by a change in applicable Tax Law or good faith resolution of a Tax Contest).  

Section 2.7 Conveyancing and Assumption Instruments. In connection with, and in furtherance of, the Transfers of Assets and the 
Assumptions of Liabilities contemplated by this Agreement, the Parties shall execute or cause to be executed, on or after the date hereof by the 
appropriate entities to the extent not executed prior to the date hereof, any Conveyancing and Assumption Instruments necessary to evidence the 
valid Transfer to the applicable Party or member of such Party’s Group of all right, title and interest in and to its accepted Assets and the valid and 
effective Assumption by the applicable Party of its Assumed Liabilities for Transfers and Assumptions to be effected pursuant to Delaware Law or 
the Laws of one of the other states of the United States or, if not appropriate for a given Transfer or Assumption, and for Transfers or 
Assumptions to be effected pursuant to non-U.S. Laws, in such form as the Parties shall reasonably agree, including the Transfer of real property 
by mutually acceptable conveyance deeds as may be appropriate and in form and substance as may be required by the jurisdiction in which the 
real property is located. The Transfer of capital stock shall be effected by means of executed stock powers and notation on the stock record books 
of the corporation or other legal entities involved, or by such other means as may be required in any non-U.S. jurisdiction to Transfer title to stock 
and, only to the extent required by applicable Law, by notation on public registries.  

Section 2.8 Further Assurances; Ancillary Agreements.  

(a) In addition to and without limiting the actions specifically provided for elsewhere in this Agreement and subject to the 
limitations expressly set forth in this Agreement, including Section 2.6, each of the Parties shall cooperate with each other and use (and shall cause 
its respective Subsidiaries and Affiliates to use) commercially reasonable efforts, at and after the Effective Time, to take, or to cause to be taken, all 
actions, and to do, or to cause to be done, all things reasonably necessary on its part under applicable Law or contractual obligations to 
consummate and make effective the transactions contemplated by this Agreement and the Ancillary Agreements.  
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(b) Without limiting the foregoing, at and after the Effective Time, each Party shall cooperate with the other Party, and without 
any further consideration, but at the expense of the requesting Party (except as provided in Sections 2.2(b)(ii) and 2.6(c)) from and after the 
Effective Time, to execute and deliver, or use commercially reasonable efforts to cause to be executed and delivered, all instruments, including 
instruments of Transfer or title, and to make all filings with, and to obtain all Consents and/or Governmental Approvals, any permit, license, 
Contract, indenture or other instrument (including any Consents or Governmental Approvals), and to take all such other actions as such Party may 
reasonably be requested to take by any other Party from time to time, consistent with the terms of this Agreement and the Ancillary Agreements, 
in order to effectuate the provisions and purposes of this Agreement and the Ancillary Agreements and the Transfers of the applicable Assets 
and the assignment and Assumption of the applicable Liabilities and the other transactions contemplated hereby and thereby. Without limiting the 
foregoing, each Party shall, at the reasonable request, cost and expense of any other Party (except as provided in Sections 2.2(b)(ii) and 2.6(c)), 
take such other actions as may be reasonably necessary to vest in such other Party such title and such rights as possessed by the transferring 
Party to the Assets allocated to such other Party under this Agreement or any of the Ancillary Agreements, free and clear of any Security Interest. 

(c) Without limiting the foregoing, in the event that any Party (or member of such Party’s Group) receives any Assets 
(including the receipt of payments made pursuant to Contracts and proceeds from accounts receivable with respect to such Asset) or is liable for 
any Liability that is otherwise allocated to any Person that is a member of the other Group pursuant to this Agreement or the Ancillary 
Agreements, such Party agrees to promptly Transfer, or cause to be Transferred such Asset or Liability to the other Party so entitled thereto (or 
member of such other Party’s Group as designated by such other Party) at such other Party’s expense. Prior to any such Transfer, such Asset or 
Liability, as the case may be, shall be held in accordance with the provisions of Section 2.6.  

(d) At or prior to the Effective Time, each of DuPont and Chemours shall enter into, and/or (where applicable) shall cause a 
member or members of their respective Group to enter into, the Ancillary Agreements and any other Contracts in respect of the Distributions 
reasonably necessary or appropriate in connection with the transactions contemplated hereby and thereby.  

(e) On or prior to the Distribution Date, DuPont and Chemours in their respective capacities as direct or indirect stockholders of 
their respective Subsidiaries, shall each ratify any actions that are reasonably necessary or desirable to be taken by any Subsidiary of DuPont or 
Subsidiary of Chemours, as the case may be, to effectuate the transactions contemplated by this Agreement and the Ancillary Agreements.  

Section 2.9 Novation of Liabilities; Indemnification.  

(a) Each Party, at the request of any member of the other Party’s Group (such other Party, the “Other Party”), shall use 
commercially reasonable efforts to obtain, or to cause to be obtained, any Consent, Governmental Approval, substitution or amendment required 
to novate or assign to the fullest extent permitted by applicable Law all obligations under Contracts (other than Shared Contracts, which shall be 
governed by Section 2.3) and Liabilities (other than with regard to guarantees or Credit Support Instruments, which shall be governed by 
Section 2.10), but solely to the extent that the Parties are jointly or each severally liable with regard to any such Contracts or Liabilities and such 
Contracts or Liabilities have been, in whole, but not in part, allocated to the first Party, or, if permitted by applicable Law, to obtain in writing the 
unconditional release of the applicable Other Party so that, in any such case, the members of the applicable Group shall be solely responsible for 
such Contracts or Liabilities; provided, however, that no Party shall be obligated to pay any consideration therefor to any third party from whom 
any such Consent, Governmental Approval, substitution or amendment is requested (unless such Party is fully reimbursed by the requesting 
Party). In addition, with respect to any Action where any Party hereto is a defendant, when and if requested by such Party, the Other Party will use 
commercially reasonable efforts to petition the applicable court to remove the requesting Party as a defendant to the extent that such Action 
relates solely to Assets or Liabilities that the Other Party (or any member of such requesting Party’s Group) has been allocated pursuant to this 
Article II, and the Other Party will cooperate and assist in any required communication with any plaintiff or other related third party.  
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(b) If the Parties are unable to obtain, or to cause to be obtained, any such required Consent, Governmental Approval, release, 
substitution or amendment referenced in Section 2.9(a), the Other Party or a member of such Other Party’s Group shall continue to be bound by 
such Contract, license or other obligation that does not constitute a Liability of such Other Party and, unless not permitted by Law or the terms 
thereof, as agent or subcontractor for such Party, the Party or member of such Party’s Group who Assumed or retained such Liability as set forth 
in this Agreement (the “Liable Party”) shall, or shall cause a member of its Group to, pay, perform and discharge fully all the obligations or other 
Liabilities of such Other Party or member of such Other Party’s Group thereunder from and after the Effective Time. For the avoidance of doubt, in 
furtherance of the foregoing, the Liable Party or a member of such Liable Party’s Group, as agent or subcontractor of the Other Party or a member 
of such Other Party’s Group, to the extent reasonably necessary to pay, perform and discharge fully any Liabilities, or retain the benefits (including 
pursuant to Section 2.6) associated with such Contract or license, is hereby granted the right to, among other things, (i) prepare, execute and 
submit invoices under such Contract or license in the name of the Other Party (or the applicable member of such Other Party’s Group), (ii) send 
correspondence relating to matters under such Contract or license in the name of the Other Party (or the applicable member of such Other Party’s 
Group), (iii) file Actions in the name of the Other Party (or the applicable member of such Other Party’s Group) in connection with such Contract or 
license and (iv) otherwise exercise all rights in respect of such Contract or license in the name of the Other Party (or the applicable member of such 
Other Party’s Group); provided that (y) such actions shall be taken in the name of the Other Party (or the applicable member of such Other Party’s 
Group) only to the extent reasonably necessary or advisable in connection with the foregoing and (z) to the extent that there shall be a conflict 
between the provisions of this Section 2.9(b) and the provisions of any more specific arrangement between a member of such Liable Party’s Group 
and a member of such Other Party’s Group, such more specific arrangement shall control. The Liable Party shall indemnify each Other Party and 
hold each of them harmless against any Liabilities (other than Liabilities of such Other Party) arising in connection therewith; provided, that the 
Liable Party shall have no obligation to indemnify the Other Party with respect to any matter to the extent that such Liabilities arise from such 
Other Party’s willful breach, knowing violation of Law, fraud, misrepresentation or gross negligence in connection therewith, in which case such 
Other Party shall be responsible for such Liabilities. The Other Party shall, without further consideration, promptly pay and remit, or cause to be 
promptly paid or remitted, to the Liable Party or, at the direction of the Liable Party, to another member of the Liable Party’s Group, all money, 
rights and other consideration received by it or any member of its Group in respect of such performance by the Liable Party (unless any such 
consideration is an Asset of such Other Party pursuant to this Agreement). If and when any such Consent, Governmental Approval, release, 
substitution or amendment shall be obtained or such agreement, lease, license or other rights or obligations shall otherwise become assignable or 
able to be novated, the Other Party shall, to the fullest extent permitted by applicable Law, promptly Transfer or cause the Transfer of all rights, 
obligations and other Liabilities thereunder of such Other Party or any member of such Other Party’s Group to the Liable Party or to another 
member of the Liable Party’s Group without payment of any further consideration and the Liable Party, or another member of such Liable Party’s 
Group, without the payment of any further consideration, shall Assume such rights and Liabilities to the fullest extent permitted by applicable Law. 
Each of the applicable Parties shall, and shall cause their respective Subsidiaries to, take all actions and do all things reasonably necessary on its 
part, or such Subsidiaries’ part, under applicable Law or contractual obligations to consummate and make effective the transactions contemplated 
by this Section 2.9.  
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Section 2.10 Guarantees; Credit Support Instruments.  

(a) Except as otherwise specified in any Ancillary Agreement, at or prior to the Effective Time or as soon as practicable 
thereafter, (i) DuPont shall (with the reasonable cooperation of the applicable member of the Chemours Group) use its reasonable best efforts to 
have each member of the Chemours Group removed as guarantor of or obligor for any DuPont Retained Liability to the fullest extent permitted by 
applicable Law, including in respect of those guarantees set forth on Schedule 2.10(a)(i), to the extent that they relate to DuPont Retained 
Liabilities and (ii) Chemours shall (with the reasonable cooperation of the applicable member of the DuPont Group) use reasonable best efforts to 
have each member of the DuPont Group removed as guarantor of or obligor for any Chemours Liability, to the fullest extent permitted by applicable 
Law, including in respect of those guarantees set forth on Schedule 2.10(a)(ii), to the extent that they relate to Chemours Liabilities.  

(b) At or prior to the Effective Time, to the extent required to obtain a release from a guaranty:  

(i) of any member of the DuPont Group, Chemours shall execute a guaranty agreement substantially in the form of 
the existing guaranty or such other form as is agreed to by the relevant parties to such guaranty agreement, except to the 
extent that such existing guaranty contains representations, covenants or other terms or provisions either (A) with which 
Chemours would be reasonably unable to comply or (B) which would be reasonably expected to be breached; and  

(ii) of any member of the Chemours Group, DuPont shall execute a guaranty agreement substantially in the form of 
the existing guaranty or such other form as is agreed to by the relevant parties to such guaranty agreement, except to the 
extent that such existing guaranty contains representations, covenants or other terms or provisions either (A) with which 
DuPont would be reasonably unable to comply or (B) which would be reasonably expected to be breached.  
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(c) If DuPont or Chemours is unable to obtain, or to cause to be obtained, any such required removal as set forth in clauses 
(a) and (b) of this Section 2.10, (i) DuPont, to the extent a member of the DuPont Group has assumed the underlying Liability with respect to such 
guaranty or Chemours, to the extent a member of the Chemours Group has assumed the underlying Liability with respect to such guaranty, as the 
case may be, shall indemnify and hold harmless the guarantor or obligor for any Indemnifiable Loss arising from or relating thereto (in accordance 
with the provisions of Article VI) and shall or shall cause one of its Subsidiaries, as agent or subcontractor for such guarantor or obligor to pay, 
perform and discharge fully all the obligations or other Liabilities of such guarantor or obligor thereunder, (ii) the relevant beneficiary shall pay to 
the guarantor or obligor a fee payable at the end of each calendar quarter based on a rate of 0.65% per annum on the average outstanding amount 
of the obligation underlying such guarantee or obligation during such quarter and (iii) each of DuPont and Chemours, on behalf of themselves and 
the members of their respective Groups, agree not to renew or extend the term of, increase its obligations under, or Transfer to a third party, any 
loan, guaranty, lease, contract or other obligation for which another Party or member of such Party’s Group is or may be liable without the prior 
written consent of such other Party, unless all obligations of such other Party and the other members of such Party’s Group with respect thereto 
are thereupon terminated by documentation reasonably satisfactory in form and substance to such Party.  

(d) DuPont and Chemours shall cooperate and Chemours shall use reasonable best efforts to replace all Credit Support 
Instruments issued by DuPont or other members of the DuPont Group on behalf of or in favor of any member of the Chemours Group or the 
Chemours Business (the “DuPont CSIs”) as promptly as practicable with Credit Support Instruments from Chemours or a member of the Chemours 
Group as of the Effective Time. With respect to any DuPont CSIs that remain outstanding after the Effective Time (i) Chemours shall, and shall 
cause the members of the Chemours Group to, jointly and severally indemnify and hold harmless the DuPont Indemnitees for any Liabilities arising 
from or relating to the such Credit Support Instruments, including, without limitation, any fees in connection with the issuance and maintenance 
thereof and any funds drawn by (or for the benefit of), or disbursements made to, the beneficiaries of such DuPont CSIs in accordance with the 
terms thereof, (ii) Chemours shall pay to DuPont a fee payable at the end of each calendar quarter based on a rate of 0.65% per annum on the 
average outstanding balance during such quarter of any outstanding DuPont CSIs and (iii) without the prior written consent of DuPont, Chemours 
shall not, and shall not permit any member of the Chemours Group to, enter into, renew or extend the term of, increase its obligations under, or 
transfer to a third party, any loan, lease, Contract or other obligation in connection with which DuPont or any member of the DuPont Group has 
issued any Credit Support Instruments which remain outstanding. Neither DuPont nor any member of the DuPont Group will have any obligation 
to renew any Credit Support Instruments issued on behalf of or in favor of any member of the Chemours Group or the Chemours Business after the 
expiration of any such Credit Support Instrument.  
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Section 2.11 Disclaimer of Representations and Warranties.  

(a) EACH OF DUPONT (ON BEHALF OF ITSELF AND EACH MEMBER OF THE DUPONT GROUP) AND CHEMOURS (ON 
BEHALF OF ITSELF AND EACH MEMBER OF THE CHEMOURS GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY 
SET FORTH HEREIN, IN ANY ANCILLARY AGREEMENT OR IN ANY CONTINUING ARRANGEMENT, NO PARTY TO THIS AGREEMENT, 
ANY ANCILLARY AGREEMENT OR ANY OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS AGREEMENT, ANY 
ANCILLARY AGREEMENTS OR OTHERWISE, IS REPRESENTING OR WARRANTING IN ANY WAY, AND HEREBY DISCLAIMS ALL 
REPRESENTATIONS AND WARRANTIES, AS TO THE ASSETS, BUSINESSES OR LIABILITIES CONTRIBUTED, TRANSFERRED OR 
ASSUMED AS CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR GOVERNMENTAL APPROVALS REQUIRED IN 
CONNECTION HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY INTERESTS OF, AS TO 
NONINFRINGEMENT, VALIDITY OR ENFORCEABILITY OR ANY OTHER MATTER CONCERNING, ANY ASSETS OR BUSINESS OF SUCH 
PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO 
ANY ACTION OR OTHER ASSET, INCLUDING ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY 
CONTRIBUTION, ASSIGNMENT, DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER TO CONVEY TITLE TO ANY 
ASSET OR THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE 
SET FORTH HEREIN OR IN ANY ANCILLARY AGREEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN “AS IS, WHERE IS” 
BASIS (AND, IN THE CASE OF ANY REAL PROPERTY, BY MEANS OF A QUITCLAIM OR SIMILAR FORM DEED OR CONVEYANCE) AND 
THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY CONVEYANCE SHALL PROVE TO BE 
INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD TITLE, FREE AND CLEAR OF ANY SECURITY INTEREST AND (II) ANY NECESSARY 
CONSENTS OR GOVERNMENTAL APPROVALS ARE NOT OBTAINED OR THAT ANY REQUIREMENTS OF LAWS OR JUDGMENTS ARE 
NOT COMPLIED WITH.  

(b) Each of DuPont (on behalf of itself and each member of the DuPont Group) and Chemours (on behalf of itself and each 
member of the Chemours Group) further understands and agrees that if the disclaimer of express or implied representations and warranties 
contained in Section 2.11(a) is held unenforceable or is unavailable for any reason under the Laws of any jurisdiction outside the United States or 
if, under the Laws of a jurisdiction outside the United States, both DuPont or any member of the DuPont Group, on the one hand, and Chemours or 
any member of the Chemours Group, on the other hand, are jointly or severally liable for any DuPont Liability or any Chemours Liability, 
respectively, then, the Parties intend that, notwithstanding any provision to the contrary under the Laws of such foreign jurisdictions, the 
provisions of this Agreement and the Ancillary Agreements (including the disclaimer of all representations and warranties, allocation of Liabilities 
among the Parties and their respective Subsidiaries, releases, indemnification and contribution of Liabilities) shall prevail for any and all purposes 
among the Parties and their respective Subsidiaries.  

(c) DuPont hereby waives compliance by itself and each and every member of the DuPont Group with the requirements and 
provisions of any “bulk-sale” or “bulk transfer” Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of 
any or all of the DuPont Assets to DuPont or any member of the DuPont Group.  

(d) Chemours hereby waives compliance by itself and each and every member of the Chemours Group with the requirements 
and provisions of any “bulk-sale” or “bulk transfer” Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale 
of any or all of the Chemours Assets to Chemours or any member of the Chemours Group.  
  

38  



Section 2.12 Chemours Financing Arrangements. Prior to the Effective Time, Chemours shall enter into the Chemours Financing 
Arrangements, on such terms and conditions as agreed by DuPont in its sole discretion (including the amount that shall be borrowed pursuant to 
the Chemours Financing Arrangements and the terms and interest rates for such borrowings) and the Chemours Financing Arrangements shall 
have been consummated in accordance therewith. DuPont and Chemours shall participate in the preparation of all materials and presentations as 
may be reasonably necessary to secure funding pursuant to the Chemours Financing Arrangements, including rating agency presentations 
necessary to obtain the requisite ratings needed to secure the financing under any of the Chemours Financing Arrangements. The Parties agree 
that Chemours, and not DuPont, shall be ultimately responsible for all costs and expenses incurred by, and for reimbursement of such costs and 
expenses to, any member of the DuPont Group or Chemours Group associated with the Chemours Financing Arrangements. It is the intent of the 
Parties that the Chemours Financing Cash Distribution is made in connection with the separation and Internal Reorganization, including the 
transfer of the Chemours Assets to Chemours in the Internal Reorganization whenever made.  

Section 2.13 Cash Management; Cash Adjustment.  

(a) From the date of this Agreement until the Distribution, DuPont and its Subsidiaries shall be entitled to use, retain or 
otherwise dispose of all cash generated by the Chemours Business and the Chemours Assets in accordance with the ordinary course operation of 
DuPont’s cash management systems. Notwithstanding the foregoing, it is the intention of DuPont and Chemours that, at the time of the 
Distribution, Chemours shall have a minimum Cash Equivalents balance, as would be reflected on the unaudited consolidated balance sheet of the 
Chemours Group as of the close of business on the date prior to the Distribution Date, of $200 million (the “Target Cash Amount”). Subject to any 
adjustment in accordance with this Section 2.13, all cash held by any member of the Chemours Group as of the Distribution shall be a Chemours 
Asset and all cash held by any member of the DuPont Group as of the Distribution shall be a DuPont Retained Asset.  

(b) Preliminary Cash Adjustment.  

(i) On or prior to August 1, 2015, DuPont shall prepare and deliver, or cause to be prepared and delivered, to 
Chemours a statement reflecting the amount of Cash Equivalents on the unaudited consolidated balance sheet of the 
Chemours Group as of the close of business on the date prior to the Distribution Date (giving effect to the Distribution, 
including the Chemours Financing Cash Distribution, and reflecting the terms and conditions of Article II of this 
Agreement) (the “Distribution Date Cash Amount”), including supporting account information (the “Distribution Cash 
Amount Statement”). The Distribution Cash Amount Statement shall be calculated in U.S. dollars and consistently with 
the historical practices used in calculating cash in DuPont.  
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(ii) Subject to the terms set forth in Section 7.6, in connection with the preparation of the Distribution Cash Amount 
Statement, DuPont shall have reasonable access, during normal business hours and upon reasonable notice, to the books 
and records, the financial systems and finance personnel and any other information of the members of Chemours Group 
that DuPont or its representatives reasonably request, and Chemours shall, and shall cause the members of the Chemours 
Group and their respective representatives and employees to, cooperate with DuPont and its representatives in 
connection therewith.  

(iii) Chemours shall have ten (10) Business Days following receipt of the Distribution Cash Amount Statement to 
review such statement and to notify DuPont, in writing, if Chemours disputes any of the amounts set forth on the 
Distribution Cash Amount Statement (the “Distribution Cash Amount Dispute Notice”), specifying the reasons therefor 
in reasonable detail.  

(iv) Subject to the terms set forth in Section 7.6, in connection with Chemours’ review of the Distribution Cash 
Amount Statement, Chemours and its representatives shall have reasonable access, during normal business hours and 
upon reasonable notice, to all relevant work papers, schedules, memoranda and other documents prepared by DuPont or 
its representatives in connection with its preparation of the Distribution Cash Amount Statement and to finance 
personnel of DuPont and any other information that Chemours or its representatives reasonably requests, and DuPont 
shall cooperate with Chemours and its representatives in connection therewith.  

(v) In the event that Chemours shall deliver a Distribution Cash Amount Dispute Notice to DuPont, Chemours and 
DuPont shall cooperate in good faith to resolve such dispute as promptly as practicable and, upon such resolution, if 
any, any adjustments to the Distribution Date Cash Amount shall be made in accordance with the written agreement of 
Chemours and DuPont. Subject to the terms set forth in Section 7.6, in connection with DuPont’s review of the 
Distribution Cash Amount Dispute Notice, DuPont and its representatives shall have reasonable access, during normal 
business hours and upon reasonable notice, to all relevant work papers, schedules, memoranda and other documents 
prepared by Chemours or its representatives in connection with Chemours’ preparation of the Distribution Cash Amount 
Dispute Notice and to finance personnel of Chemours and any other information that DuPont or its representatives 
reasonably requests, and Chemours shall cooperate with DuPont and its representatives in connection therewith. If 
Chemours and DuPont are unable to resolve any such dispute within ten (10) Business Days (or such longer period as 
Chemours and DuPont shall mutually agree in writing) of Chemours’ delivery of such Distribution Cash Amount Dispute 
Notice, such dispute shall be resolved by the Independent Accounting Firm, and the final determination of such 
Independent Accounting Firm with regard to the matters referenced in the Distribution Cash Amount Dispute Notice shall 
be final and binding on the Parties as from the date rendered. Any expenses relating to the engagement of the 
Independent Accounting Firm in respect of its services pursuant to this Section 2.13 shall be shared equally by DuPont 
and Chemours. The Independent Accounting Firm shall be instructed to complete the performance of its services as 
promptly as practicable, but in any event, no later than October 1, 2015. The Distribution Date Cash Amount, (i) if no 
Distribution Cash Amount Dispute Notice has been timely delivered by Chemours in accordance with Section 2.13(b)(iii), 
as originally submitted by DuPont, or (ii) if a Distribution Cash Amount Dispute Notice has been timely delivered by 
Chemours, the Distribution Date Cash Amount as adjusted pursuant to the resolution of such dispute in accordance with 
this Section 2.13(b), shall be deemed to be the “Final Cash Amount.”  
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(vi) (A) if the Final Cash Amount exceeds the Target Cash Amount, the amount of such excess, plus any interest 
accrued in accordance with Section 2.13(d), shall be paid by Chemours to DuPont in accordance with Section 2.13(b)(vii) 
or (B) if the Target Cash Amount exceeds the Final Cash Amount, the amount of such excess, plus any interest accrued in 
accordance with Section 2.13(d), shall be paid by DuPont to Chemours in accordance with Section 2.13(b)(vii) (the amount 
of such increases or decreases, as the case may be, the “Preliminary Cash Adjustment”).  

(vii) If payment is required to be made by Chemours in accordance with Section 2.13(b)(vi)(A), Chemours shall, no 
later than December 31, 2015, make payment to DuPont by wire transfer in immediately available funds of the amount 
payable by Chemours in an amount equal to the Preliminary Cash Adjustment. If payment is required to be made by 
DuPont in accordance with Section 2.13(b)(vi)(B), DuPont shall, within five (5) Business Days after the determination of 
the Final Cash Amount pursuant to this Section 2.13, make payment to the Chemours by wire transfer in immediately 
available funds of the amount payable by DuPont in an amount equal to the Preliminary Cash Adjustment.  

(c) Secondary Adjustment for GCAP Cash-Comparable Items.  

(i) On or prior to September 1, 2015, Chemours shall prepare and deliver, or cause to be prepared and delivered, to 
DuPont a statement, including supporting account information (the “Distribution GCAP Statement”) reflecting the 
amount of Chemours Accounts Receivable, Chemours Accounts Payable, Chemours Inventory, the Chemours Fixed Cost 
Amount, and Chemours Capital Expenditures, each as of the close of business on the date prior to the Distribution Date 
(giving effect to the Distribution, including the Chemours Financing Cash Distribution, and reflecting the terms and 
conditions of Article II of this Agreement) (the “Closing Chemours Accounts Receivable”, the “Closing Chemours 
Accounts Payable”, the “Closing Chemours Inventory”, the “Closing Chemours Fixed Cost Amount” and the “Closing 
Chemours Capital Expenditures”, respectively). The Distribution GCAP Statement shall be calculated in U.S. dollars and 
consistently with the historical practices used in calculating DuPont GCAP and the applicable GCOA inputs set forth in 
each of the definitions of Chemours Accounts Receivable, Chemours Accounts Payable, Chemours Inventory, Chemours 
Fixed Cost Amount, and Chemours Capital Expenditures, respectively. A sample DuPont GCAP statement is included as 
Exhibit I hereto. For the avoidance of doubt, any items included on Schedule 1.1(18) shall not be including in the GCAP 
Cash-Comparable Items Adjustment.  
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(ii) DuPont shall have ten (10) Business Days following receipt of the Distribution GCAP Statement to review such 
statement and to notify Chemours, in writing, if DuPont disputes any of the amounts set forth on the Distribution GCAP 
Statement (the “Distribution GCAP Statement Dispute Notice”), specifying the reasons therefor in reasonable detail.  

(iii) Subject to the terms set forth in Section 7.6, in connection with DuPont’s review of the Distribution GCAP 
Statement, DuPont and its representatives shall have reasonable access, during normal business hours and upon 
reasonable notice, to all relevant work papers, schedules, memoranda and other documents prepared by Chemours or its 
representatives in connection with its preparation of the Distribution GCAP Statement and to finance personnel of 
Chemours and any other information that DuPont or its representatives reasonably requests, and Chemours shall 
cooperate with DuPont and its representatives in connection therewith.  

(iv) In the event that DuPont shall deliver a Distribution GCAP Statement Dispute Notice to Chemours, Chemours 
and DuPont shall cooperate in good faith to resolve such dispute as promptly as practicable and, upon such resolution, if 
any, any adjustments to the Closing Chemours Accounts Receivable, the Closing Chemours Accounts Payable, the 
Closing Chemours Inventory, the Closing Chemours Fixed Cost Amount or the Closing Chemours Capital Expenditures 
shall be made in accordance with the written agreement of Chemours and DuPont. Subject to the terms set forth in 
Section 7.6, in connection with Chemours’ review of the Distribution GCAP Statement Dispute Notice, Chemours and its 
representatives shall have reasonable access, during normal business hours and upon reasonable notice, to all relevant 
work papers, schedules, memoranda and other documents prepared by DuPont or its representatives in connection with 
DuPont’s preparation of the Distribution GCAP Statement Dispute Notice and to finance personnel of DuPont and any 
other information that Chemours or its representatives reasonably requests, and DuPont shall cooperate with Chemours 
and its representatives in connection therewith. If Chemours and DuPont are unable to resolve any such dispute within 
ten (10) Business Days (or such longer period as Chemours and DuPont shall mutually agree in writing) of DuPont’s 
delivery of such Distribution GCAP Statement Dispute Notice, such dispute shall be resolved by the Independent 
Accounting Firm, and the final determination of such Independent Accounting Firm with regard to the matters referenced 
in the Distribution GCAP Statement Dispute Notice shall be final and binding on the Parties as from the date rendered. 
Any expenses relating to the engagement of the Independent Accounting Firm in respect of its services pursuant to this 
Section 2.13(c) shall be shared equally by DuPont and Chemours. The Independent Accounting Firm shall be instructed 
to complete the performance of its services as promptly as practicable, but in any event, no later than December 1, 2015. 
The Closing Chemours Accounts Receivable, the Closing Chemours Accounts Payable, the Closing Chemours Inventory, 
the Closing Chemours Fixed Cost Amount or the Closing Chemours Capital Expenditures, (i) if no Distribution GCAP 
Statement Dispute Notice has been timely delivered by DuPont in accordance with Section 2.13(c)(ii), as originally 
submitted by Chemours, or (ii) if a Distribution GCAP Statement Dispute Notice has been timely delivered by DuPont, as 
adjusted pursuant to the resolution of such dispute in accordance with this Section 2.13(c), shall be deemed to be the 
“Final Chemours Accounts Receivable,” the “Final Chemours Accounts Payable,” the “Final Chemours Inventory,” the 
“Final Chemours Fixed Cost Amount” and the “Final Chemours Capital Expenditures,” respectively.  
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(v) If the sum of (A) the Final Chemours Accounts Receivables minus the Target Chemours Accounts Receivable 
Amount, plus (B) the Target Chemours Accounts Payable Amount minus the Final Chemours Accounts Payable, plus 
(C) the Final Chemours Inventory minus the Target Chemours Inventory, plus (D) the product of (x) the Final Chemours 
Fixed Cost Amount minus the Target Chemours Fixed Cost Amount multiplied by (y) the Fixed Cost Tax Rate, plus (E) the 
Final Chemours Capital Expenditures minus the Target Chemours Capital Expenditures is a positive number, such amount 
(the “Final GCAP Cash-Comparable Items Adjustment Amount” and, together with the Preliminary Cash Adjustment, the 
“Cash Adjustment”), plus any interest accrued in accordance with Section 2.13(d), shall be paid by Chemours to DuPont 
in accordance with Section 2.13(c)(vi). If the sum of the foregoing (A) through (E) is not a positive number, no payment 
shall be made by either Party in accordance with this Section 2.13(c).  

(vi) Chemours shall, upon the determination of the Final GCAP Cash-Comparable Items Adjustment Amount 
pursuant to this Section 2.13(c), but in any event no later than December 31, 2015, make payment to the other by wire 
transfer in immediately available funds of the amount payable by Chemours in accordance with Section 2.13(c)(v)  

(d) Any payments made by Chemours or DuPont with respect to the Cash Adjustment shall accrue interest from the 
Distribution Date to the date of payment at a rate equal to LIBOR. Such interest shall be calculated based on a year of 365 days and the number of 
days elapsed since the Distribution Date. Any payment made in accordance with this Section 2.13 shall be treated in accordance with the terms of 
Section 10.21.  
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ARTICLE III  

CERTAIN ACTIONS AT OR PRIOR TO THE DISTRIBUTIONS  

Section 3.1 Organizational Documents. At or prior to the Effective Time, all necessary actions shall be taken to adopt the form of 
amended and restated certificate of incorporation and bylaws filed by Chemours with the Commission as exhibits to the Form 10, to be effective as 
of the Effective Time.  

Section 3.2 Directors. At or prior to the Effective Time, DuPont shall take all necessary action to cause the board of directors of 
Chemours to include, at the Effective Time, the individuals identified in the Information Statement as director nominees of Chemours.  

Section 3.3 Officers. At or prior to the Effective Time, DuPont shall take all necessary action to cause the individuals identified as such 
in the Information Statement to be officers of Chemours as of the Effective Time.  

Section 3.4 Resignations and Removals.  

(a) On or prior to the Distribution Date or as soon thereafter as practicable, (i) DuPont shall cause all its employees and any 
employees of its Subsidiaries (excluding any employees of any member of the Chemours Group) to resign or be removed, effective as of the 
Effective Time, from all positions as officers or directors of any member of the Chemours Group in which they serve, and (ii) Chemours shall cause 
all its employees and any employees of its Subsidiaries to resign, effective as of the Effective Time, from all positions as officers or directors of any 
members of the DuPont Group in which they serve.  

(b) No Person shall be required by any Party to resign from any position or office with another Party if such Person is disclosed 
in the Information Statement as the Person who is to hold such position or office following the Distribution.  

Section 3.5 Ancillary Agreements. At or prior to the Effective Time, DuPont and Chemours shall enter into, and/or (where applicable) shall 
cause a member or members of their respective Groups to enter into, the Ancillary Agreements.  

ARTICLE IV  

THE DISTRIBUTION  

Section 4.1 Stock Dividend to DuPont Stockholders; Distribution. On or prior to the Effective Time, in connection with the 
Distribution, including the transfer of the Chemours Assets to the Chemours Group in the Internal Reorganization whenever made, Chemours shall 
issue to DuPont as a stock dividend such number of shares of Chemours Common Stock (or DuPont and Chemours shall take or cause to be taken 
such other appropriate actions to ensure that DuPont has the requisite number of shares of Chemours Common Stock) as may be requested by 
DuPont after consultation with Chemours in order to effect the Distribution, which shares as of the date of issuance shall represent (together with 
such shares previously held by DuPont) all of the issued and outstanding shares of Chemours Common Stock. Subject to the conditions and other 
terms set forth in this Article IV, DuPont shall cause the Distribution Agent on the Distribution Date to make the Distribution, including by 
crediting the appropriate number of shares of Chemours Common Stock to book entry accounts for each Record Holder or designated transferee or 
transferees of such Record Holder. For Record Holders who own DuPont Common Stock through a broker or other nominee, their shares of 
Chemours Common Stock will be credited to their respective accounts by such broker or nominee. No action by any Record Holder (or such 
Record Holder’s designated transferee or transferees) shall be necessary to receive the applicable number of shares of Chemours Common Stock 
(and, if applicable, cash in lieu of any fractional shares) such stockholder is entitled to in the Distribution.  
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Section 4.2 Fractional Shares. Record Holders who, after aggregating the number of shares of Chemours Common Stock (or fractions thereof) 
to which such stockholder would be entitled on the Record Date, would be entitled to receive a fraction of a share of Chemours Common Stock in 
the Distribution, will receive cash in lieu of fractional shares. Fractional shares of Chemours Common Stock will not be distributed in the 
Distribution nor credited to book-entry accounts. The Distribution Agent shall, as soon as practicable after the Distribution Date (a) determine the 
number of whole shares and fractional shares of Chemours Common Stock allocable to each Record Holder, (b) aggregate all such fractional shares 
into whole shares and sell the whole shares obtained thereby in open market transactions at then prevailing trading prices on behalf of holders 
who would otherwise be entitled to fractional share interests, and (c) distribute to each such holder, or for the benefit of each such beneficial 
owner, such holder’s or owner’s ratable share of the net proceeds of such sale, based upon the average gross selling price per share of Chemours 
Common Stock after making appropriate deductions for any amount required to be withheld for United States federal income tax purposes. DuPont 
shall bear the cost of brokerage fees and transfer Taxes incurred in connection with these sales of fractional shares, which such sales shall occur 
as soon after the Distribution Date as practicable and as determined by the Distribution Agent. None of DuPont, Chemours or the applicable 
Distribution Agent will guarantee any minimum sale price for the fractional shares of Chemours Common Stock. Neither DuPont nor Chemours will 
pay any interest on the proceeds from the sale of fractional shares. The Distribution Agent will have the sole discretion to select the broker-dealers 
through which to sell the aggregated fractional shares and to determine when, how and at what price to sell such shares. Neither the Distribution 
Agent nor the selected broker-dealers will be Affiliates of DuPont or Chemours.  

Section 4.3 Actions in Connection with the Distribution.  

(a) Prior to the Distribution Date, Chemours shall file such amendments and supplements to its Form 10 as DuPont may 
reasonably request, and such amendments as may be necessary in order to cause the same to become and remain effective as required by Law, 
including filing such amendments and supplements to its Form 10 as may be required by the Commission or federal, state or foreign securities 
Laws. DuPont shall, or at DuPont’s election, Chemours shall, mail (or deliver by electronic means where not prohibited by Law) to the holders of 
DuPont Common Stock, at such time on or prior to the Distribution Date as DuPont shall determine, the Information Statement included in its Form 
10 (or a Notice of Internet Availability of the Information Statement), as well as any other information concerning Chemours, its business, 
operations and management, the transaction contemplated herein and such other matters as DuPont shall reasonably determine are necessary and 
as may be required by Law. Promptly after receiving a request from DuPont, Chemours shall prepare and, in accordance with applicable Law, file 
with the Commission any such documentation that DuPont reasonably determines is necessary or desirable to effectuate the Distribution, and 
DuPont and Chemours shall each use commercially reasonable efforts to obtain all necessary approvals from the Commission with respect thereto 
as soon as practicable.  
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(b) Chemours shall use commercially reasonable efforts in preparing, filing with the Commission and causing to become 
effective, as soon as reasonably practicable (but in any case prior to the Effective Time), an effective registration statement or amendments thereof 
which are required in connection with the establishment of, or amendments to, any employee benefit plans of Chemours.  

(c) To the extent not already approved and effective, Chemours shall use commercially reasonable efforts to have approved 
and made effective, the application for the original listing on the NYSE of the Chemours Common Stock to be distributed in the Distribution, 
subject to official notice of distribution.  

(d) To the extent not already completed, Chemours shall use its commercially reasonable efforts to take all necessary actions to 
effect the issuance of the Debt-for-Debt Indebtedness, complete the Debt-for-Debt Exchange, and take all other actions to effectuate the 
transactions contemplated by the Chemours Financing Arrangements, pursuant to the terms and conditions of the agreements governing the 
foregoing.  

(e) Nothing in this Section 4.3 shall be deemed to shift or otherwise impose Liability for any portion of Chemours’ Form 10 or 
Information Statement to DuPont.  

Section 4.4 Sole Discretion of DuPont. DuPont, in its sole and absolute discretion, shall determine the Distribution Date, the Effective 
Time and all other terms of the Distribution, including the form, structure and terms of any transactions and/or offerings to effect the Distribution 
and the timing of and conditions to the consummation thereof. In addition, DuPont may, in accordance with Section 10.10, at any time and from 
time to time until the completion of the Distribution decide to abandon the Distribution or modify or change the terms of the Distribution, including 
by accelerating or delaying the timing of the consummation of all or part of the Distribution. Without limiting the foregoing, DuPont shall have the 
right not to complete the Distribution if, at any time prior to the Effective Time, the Board shall have determined, in its sole discretion, that the 
Distribution is not in the best interests of DuPont or its stockholders, that a sale or other alternative is in the best interests of DuPont or its 
stockholders or that it is not advisable at that time for Chemours Business to separate from DuPont.  

Section 4.5 Conditions to Distribution. Subject to Section 4.4, the obligation of DuPont to consummate the Distribution is subject to 
the prior or simultaneous satisfaction, or, to the extent permitted by applicable Law, waiver by DuPont, in its sole and absolute discretion, of the 
following conditions. None of Chemours, any other member of the Chemours Group, or any third party shall have any right or claim to require the 
consummation of the Distribution, which shall be effected at the sole discretion of the Board. Any determination made by DuPont prior to the 
Distribution concerning the satisfaction or waiver of any or all of the conditions set forth in this Section 4.5 shall be conclusive and binding on the 
Parties hereto. The conditions are for the sole benefit of DuPont and shall not give rise to or create any duty on the part of DuPont or the Board to 
waive or not waive any such condition. Each Party will use its commercially reasonable efforts to keep the other Party apprised of its efforts with 
respect to, and the status of, each of the following conditions:  
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(a) the making of the Chemours Financing Cash Distribution, and the determination by DuPont in its sole discretion that 
following the separation it will have no further liability or obligation whatsoever under any financing arrangements that Chemours will be entering 
into in connection with the separation;  

(b) the Commission shall have declared effective the Form 10, of which the information statement forms a part, and no stop 
order relating to the registration statement will be in effect, no proceedings seeking such stop order shall be pending before or threatened by the 
Commission, and the information statement (or the Notice of Internet Availability of the Information Statement) shall have been distributed to 
holders of DuPont Common Stock;  

(c) the Chemours Common Stock shall have been approved and accepted for listing by the NYSE, subject to official notice of 
issuance;  

(d) the receipt and continued validity of the private letter ruling from the U.S. Internal Revenue Service and the opinion of 
DuPont tax counsel, in form and substance acceptable to DuPont, substantially to the effect that, among other things, the Contribution and 
Distribution will, based upon and subject to the assumptions, representations and qualifications set forth therein, qualify as a tax-free transaction 
under Section 355 and Section 368(a)(1)(D) of the Code, and certain transactions related to the transfer of assets and liabilities to Chemours in 
connection with the separation will not result in the recognition of any gain or loss to DuPont, Chemours or their stockholders;  

(e) the receipt of an opinion from an independent appraisal firm to the Board confirming the solvency of each of DuPont and 
Chemours after the Distribution and, as to the compliance by DuPont in declaring to pay the Distribution, with surplus requirements under 
Delaware corporate law, that is in form and substance acceptable to DuPont in its sole discretion;  

(f) all permits, registrations and consents required under the securities or blue sky laws of states or other political subdivisions 
of the United States or of other foreign jurisdictions in connection with the Distribution shall have been received;  

(g) no order, injunction, or decree issued by any Governmental Entity of competent jurisdiction, or other legal restraint or 
prohibition preventing the consummation of the Distribution or any of the related transactions shall be pending, threatened, issued or in effect, 
and no other event outside the control of DuPont shall have occurred or failed to occur that prevents the consummation of all or any portion of the 
Distribution;  

(h) the Internal Reorganization shall have been effectuated prior to the Distribution, except for such steps (if any) as DuPont in 
its sole discretion shall have determined need not be completed or may be completed after the Effective Time;  
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(i) the Board shall have declared the Distribution and approved all related transactions (and such declaration or approval shall 
not have been withdrawn);  

(j) DuPont shall have elected the board of directors of Chemours, as described in the Form 10, immediately prior to the 
Distribution;  

(k) Chemours shall have entered into all Ancillary Agreements in connection with the Distribution and certain financing 
arrangements prior to or concurrent with the Distribution; and  

(l) no events or developments shall have occurred or shall exist that, in the sole and absolute judgment of the Board, make it 
inadvisable to effect the Distribution or would result in the Distribution and related transactions not being in the best interest of DuPont or its 
stockholders.  

ARTICLE V  

CERTAIN COVENANTS  

Section 5.1 Cooperation. From and after the Effective Time, and subject to the terms of and limitations contained in this Agreement and 
the Ancillary Agreements, each Party shall, and shall cause each of its respective Affiliates and employees to, (i) provide reasonable cooperation 
and assistance to the other Party (and any member of its respective Group) in connection with the completion of the transactions contemplated 
herein and in each Ancillary Agreement, (ii) reasonably assist the other Party in the orderly and efficient transition in becoming an independent 
company to the extent set forth in the Transition Services Agreement or the applicable site services agreements or as otherwise set forth herein 
(including, but not limited to, complying with Articles VI, VII and IX) and (iii) reasonably assist the other Party to the extent such Party is 
providing or has provided services, as applicable, pursuant to the Transition Services Agreement or the applicable site services agreements, in 
connection with requests for information from, audits or other examinations of, such other Party by a Governmental Entity; in each case, except as 
otherwise set forth in this Agreement or may otherwise be agreed to by the Parties in writing, at no additional cost to the Party requesting such 
assistance other than for the actual out-of-pocket costs (which shall not include the costs of salaries and benefits of employees of such Party or 
any pro rata portion of overhead or other costs of employing such employees which would have been incurred by such employees’ employer 
regardless of the employees’ service with respect to the foregoing) incurred by any such Party, if applicable.  

Section 5.2 Retained Names.  

(a) Except for the use of DuPont Retained Names set forth on Schedule 5.2, no later than twenty (20) days following the 
Distribution Date, Chemours shall, and shall cause the members of the Chemours Group, to change their names and cause their certificates of 
incorporation and bylaws (or equivalent organizational documents), as applicable, to be amended to remove any reference to the DuPont Retained 
Names. Following the Distribution Date, Chemours shall, and shall cause the members of the Chemours Group, to, as soon as practicable, but in no 
event later than eighteen (18) months following the Distribution Date, cease to (i) make any use of any DuPont Retained Names, and (ii) hold 
themselves out as having any affiliation with DuPont or any members of the DuPont Group. In furtherance thereof, as soon as practicable but in no 
event later than eighteen (18) months following the Distribution Date, Chemours shall, and shall cause the members of the Chemours Group, to 
remove, strike over, or otherwise obliterate all DuPont Retained Names from all assets and other materials owned by or in the possession of any 
member of the Chemours Group, including any vehicles, business cards, schedules, stationery, packaging materials, displays, signs, promotional 
materials, manuals, forms, websites, email, computer software and other materials and systems; provided, however, that Chemours shall promptly 
after the Distribution Date post a disclaimer in a form and manner reasonably acceptable to DuPont on the “www.Chemours.com” website 
informing its customers that as of the Effective Time and thereafter Chemours, and not DuPont, is responsible for the operation of the Chemours 
Business, including such website and any applicable services. Any use by the members of the Chemours Group of any of the DuPont Retained 
Names as permitted in this Section 5.2(a) is subject to their use of the DuPont Retained Names in a form and manner, and with standards of quality, 
of that in effect for the DuPont Retained Names as of the Distribution Date. Chemours and the members of the Chemours Group shall not use the 
DuPont Retained Names in a manner that may reflect negatively on such name and marks or on DuPont or any member of the DuPont Group. Upon 
expiration or termination of the rights granted to the Chemours Group pursuant to this Section, Chemours hereby assigns, and shall cause the 
other members of the Chemours Group to assign, to DuPont their rights (if any) to any Trademarks forming a part of or associated with the DuPont 
Retained Names. DuPont shall have the right to terminate the foregoing license, effective immediately, if any member of the Chemours Group fails 
to comply with the foregoing terms and conditions or otherwise fails to comply with any reasonable direction of DuPont in relation to use of the 
DuPont Retained Names. Chemours shall indemnify, defend and hold harmless DuPont and the members of the DuPont Group from and against 
any and all Indemnifiable Losses arising from or relating to the use by any member of the Chemours Group of the DuPont Retained Names 
pursuant to this Section 5.2(a).  
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(b) Each of the Parties acknowledges and agrees that the remedy at Law for any breach of the requirements of this Section 5.2 
would be inadequate and agrees and consents that without intending to limit any additional remedies that may be available, DuPont and the 
members of the DuPont Group shall be entitled to a temporary or permanent injunction, without proof of actual damage or inadequacy of legal 
remedy, and without posting any bond or other undertaking, in any Action which may be brought to enforce any of the provisions of this 
Section 5.2.  

Section 5.3 CFATS Plan Compliance. From and after the date of this Agreement, Chemours shall take any and all actions as required by 
the CFATS Plans associated with their chemicals of interest, including the payment of costs and expenses associate therewith, for the periods as 
set forth in such plans. To the extent DuPont owns any chemicals of interest at Shared Sites, DuPont will cooperate with Chemours to the extent 
necessary to comply with the CFATS regulations. Notwithstanding anything to the contrary in this Agreement, with regard to any actions to be 
taken with regard to CFATS compliance, in the event of any conflict between this Agreement, on the one hand, and any site services agreement, 
on the other hand, the terms and conditions of the applicable site services agreement shall govern.  
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Section 5.4 Non-Competition. Commencing on and for a period of five (5) years following the Effective Time (the “Non-Competition 
Period”), Chemours shall not, and shall cause the other members of the Chemours Group not to, directly or indirectly, develop, design, 
manufacture, have manufactured, market, distribute, offer for sale or sell, or otherwise engage in any activities related to any Products or Services 
or hold any ownership interest in any Person who engages in, or license any rights to or otherwise assist any Person to engage in, such activities 
(the “Prohibited Activities”).  

(a) For purposes of this Section 5.4, “Products or Services” shall mean each of:  

(i) Fluoropolymers and Fluoropolymer containing films (single or multi-layer) (a) for Backsheets for Photovoltaic 
Modules, (b) for Aircraft and Railcraft Surfaces and (c) for use in Holographic Products;  

(ii) Perfluorinated Elastomers;  

(iii) Fluorinated Ionomer Products for use in any layer coupled to the backplane of Organic Light Emitting Diodes 
(OLEDs) and OLED Displays;  

(iv) VF Products; and  

(v) DSS Services.  

(b) Notwithstanding the foregoing, the parties agree that nothing herein shall prohibit Chemours from:  

(i) acquiring or investing in any Person, or the assets thereof, if less than five percent (5%) of each of the gross 
revenues, assets and income of such Person or assets (based on such Person’s latest annual audited consolidated 
financial statements) are related to or were derived from any of the Prohibited Activities; provided, that either (x) upon the 
consummation of any such acquisition or investment, Chemours shall, from and after the consummation of such 
acquisition or investment, cease, or cause to be ceased, all operations with regard to any Prohibited Activities and shall 
not, and shall agree, from and after the time of consummation of the acquisition or investment, not to, use, accept or hold 
for use, integrate into Chemours, or otherwise have any access to, any Assets or Intellectual Property used or held for 
use with respect to any Prohibited Activities and to decommission any such Assets or Intellectual Property, and 
Chemours shall deliver a certificate to DuPont upon the consummation of such acquisition or investment certifying that 
they have complied with this Section 5.4(b)(i)(x), or (y) as soon as reasonably practicable, but in any case within one year 
of such acquisition, Chemours or any members of the Chemours Group shall enter into a definitive agreement to divest 
themselves of all or substantially all of the assets or operations so acquired that are engaged in any of the Prohibited 
Activities (and use commercially reasonable efforts to consummate such transaction as soon as reasonably practicable 
thereafter); provided, that such divesture is consummated as soon as reasonably practicable, but in any case, within one 
year of entering into such definitive agreement. To the extent Chemours determines to divest any such business or 
Assets in accordance with the preceding Section 5.4(b)(i)(y), during the time prior to the consummation of such 
divestiture, Chemours shall take all actions to hold separate and not otherwise integrate into the Chemours, shall not have 
any separate access to, and shall not in any way use or accept for use, or otherwise receive access to any Assets or 
Information of the Person with regard to the Products or Services; or  
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(ii) acquiring or investing in any equity interest in any Person by any bona fide employee benefit plan of Chemours. 

(c) To the extent that any third party acquires, directly or indirectly, any Chemours Assets (other than acquisitions of 
inventory in the ordinary course of business of Chemours outside of the Prohibited Activities) or Information (including Information known by 
employees of Chemours that become employed by such third-party acquiror or its Affiliates by virtue of the underlying transaction) that relate to, 
or are used or useful in, directly or indirectly, any Prohibited Activities, such third party acquiror and its Affiliates (including any direct or indirect 
parent companies or equityholder entities) (collectively, the “Non-Compete Acquirors”) shall agree in writing, upon the consummation of such 
transaction, to be bound by, and shall be bound by, the terms of this Section 5.4 with regard to any and all Products or Services and shall not 
engage in, and shall cease any and all Prohibited Activities, including any such Prohibited Activities that were initiated before or independently of 
such acquisition of Chemours Assets or Information; provided that if the Chemours Assets or Information acquired in any such transaction relates 
only to specific Products or Services, the limitations of this Section 5.4 on any Non-Compete Acquiror shall only be applicable with regard to such 
specific Products or Services.  

(d) Notwithstanding anything to the contrary contained herein (including Section 5.4(c)), to the extent any Non-Compete 
Acquiror acquires, directly or indirectly, (i) greater than 50% of both the voting power and equity interests of Chemours or (ii) a majority of the 
Chemours Assets, such Non-Compete Acquirors shall agree in writing, upon the consummation of such transaction, to be bound by, and shall be 
bound by, the provision of this Section 5.4, and shall cease any and all Prohibited Activities, including any such Prohibited Activities that were 
initiated before or independently of such acquisition of Chemours Assets or Information.  

(e) With regard to any transaction consummated in accordance with Sections 5.4(c) or (d), DuPont shall be named as an 
intended third-party beneficiary with respect to such transaction, with rights of direct enforcement with respect to the matters addressed in this 
Section 5.4. Any transaction undertaken by Chemours in violation of this Section 5.4 shall be null and void ab initio.  
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ARTICLE VI  

INDEMNIFICATION  

Section 6.1 Release of Pre-Distribution Claims.  

(a) Except (i) as provided in Section 6.1(b), (ii) as may be otherwise expressly provided in this Agreement or in any Ancillary 
Agreement and (iii) for any matter for which any Party is entitled to indemnification pursuant to this Article VI:  

(i) DuPont, for itself and each member of the DuPont Group, its Affiliates as of the Effective Time and, to the extent 
permitted by Law, all Persons who at any time prior to the Effective Time were directors, officers, agents or employees of 
any member of the DuPont Group (in their respective capacities as such), in each case, together with their respective 
heirs, executors, administrators, successors and assigns, does hereby remise, release and forever discharge Chemours 
and the other members of the Chemours Group, its Affiliates and all Persons who at any time prior to the Effective Time 
were stockholders, directors, officers, agents or employees of any member of the Chemours Group (in their respective 
capacities as such), in each case, together with their respective heirs, executors, administrators, successors and assigns, 
from any and all DuPont Retained Liabilities, whether at Law or in equity (including any right of contribution), whether 
arising under any Contract, by operation of Law or otherwise, in each case, existing or arising from any acts or events 
occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to 
have existed on or before the Effective Time, including in connection with the Internal Reorganization and the 
Distribution and any of the other transactions contemplated hereunder and under the Ancillary Agreements (such 
liabilities, the “DuPont Released Liabilities”) and in any event shall not, and shall cause its respective Subsidiaries not to, 
bring any Action against any member of the Chemours Groups in respect of any DuPont Released Liabilities; provided, 
however, that nothing in this Section 6.1(a)(i) shall relieve any Person released in this Section 6.1(a)(i) who, after the 
Effective Time, is a director, officer or employee of any member of the Chemours Group and is no longer a director, officer 
or employee of any member of the DuPont Group from Liabilities arising out of, relating to or resulting from his or her 
service as a director, officer or employee of any member of the Chemours Group after the Effective Time. Notwithstanding 
the foregoing, nothing in this Agreement shall be deemed to limit DuPont, any member of the DuPont Group, or their 
respective Affiliates from commencing any Actions against any Chemours officer, director, agent or employee, or their 
respective heirs, executors, administrators, successors and assigns with regard to matters arising from, or relating to, 
(i) theft of DuPont Know-How or (ii) intentional criminal acts by any such officers, directors, agents or employees.  
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(ii) Chemours, for itself and each member of the Chemours Group, its Affiliates as of the Effective Time and, to the 
extent permitted by Law, all Persons who at any time prior to the Effective Time were directors, officers, agents or 
employees of any member of the Chemours Group (in their respective capacities as such), in each case, together with their 
respective heirs, executors, administrators, successors and assigns, does hereby remise, release and forever discharge 
DuPont and the other members of the DuPont Group, its Affiliates and all Persons who at any time prior to the Effective 
Time were stockholders, directors, officers, agents or employees of any member of the DuPont Group (in their respective 
capacities as such), in each case, together with their respective heirs, executors, administrators, successors and assigns, 
from any and all Chemours Liabilities, whether at Law or in equity (including any right of contribution), whether arising 
under any Contract, by operation of Law or otherwise, in each case, existing or arising from any acts or events occurring 
or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have 
existed on or before the Effective Time, including in connection with the Internal Reorganization and the Distribution and 
any of the other transactions contemplated hereunder and under the Ancillary Agreements (such liabilities, the 
“Chemours Released Liabilities”) and in any event shall not, and shall cause its respective Subsidiaries not to, bring any 
Action against any member of the DuPont Group in respect of any Chemours Released Liabilities; provided, however that 
for purposes of this Section 6.1(a)(ii), the members of the Chemours Group shall also release and discharge any officers or 
other employees of any member of the DuPont Group, to the extent any such officers or employees served as a director or 
officer of any members of the Chemours Group prior to the Distribution, from any and all Liability, obligation or 
responsibility for any and all past actions or failures to take action, in each case in their capacity as a director or officer of 
any such member of the Chemours Group, prior to the date of the Distribution, including actions or failures to take action 
that may be deemed to have been negligent or grossly negligent.  

(b) Nothing contained in this Agreement, including Section 6.1(a), Section 2.4(a) or Section 2.5, shall impair or otherwise affect 
any right of any Party and, as applicable, a member of such Party’s Group, as well as their respective heirs, executors, administrators, successors 
and assigns, to enforce this Agreement, any Ancillary Agreement or any agreements, arrangements, commitments or understandings contemplated 
in this Agreement or in any Ancillary Agreement to continue in effect after the Effective Time. In addition, nothing contained in Section 6.1(a) shall 
release any person from:  

(i) any Liability Assumed, Transferred or allocated to a Party or a member of such Party’s Group pursuant to or as 
contemplated by, or any other Liability of any member of such Group under, this Agreement or any Ancillary Agreement 
including (A) with respect to DuPont, any DuPont Retained Liability and (B) with respect to Chemours, any Chemours 
Liability;  

(ii) any Liability provided for in or resulting from any other Contract or understanding that is entered into after the 
Effective Time between any Party (and/or a member of such Party’s or Parties’ Group), on the one hand, and any other 
Party or Parties (and/or a member of such Party’s or Parties’ Group), on the other hand;  
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(iii) any Liability with respect to any Continuing Arrangements;  

(iv) any Liability that the Parties may have with respect to indemnification pursuant to this Agreement or otherwise 
for Actions brought against the Parties by third Persons, which Liability shall be governed by the provisions of this 
Agreement and, in particular, this Article VI and, if applicable, the appropriate provisions of the Ancillary Agreements; 
and  

(v) any Liability the release of which would result in a release of any Person other than the Persons released in 
Section 6.1(a); provided that the Parties agree not to bring any Action or permit any other member of their respective 
Group to bring any Action against a Person released in Section 6.1(a) with respect to such Liability.  

In addition, nothing contained in Section 6.1(a) shall release DuPont from indemnifying any director, officer or employee of Chemours who was a 
director, officer or employee of DuPont or any of its Affiliates prior to the Distribution Date, as the case may be, to the extent such director, officer 
or employee is or becomes a named defendant in any Action with respect to which he or she was entitled to such indemnification pursuant to 
then-existing obligations; it being understood that if the underlying obligation giving rise to such Action is a Chemours Liability, Chemours shall 
indemnify DuPont for such Liability (including DuPont’s costs to indemnify the director, officer or employee) in accordance with the provisions 
set forth in this Article VI.  

(c) Each Party shall not, and shall not permit any member of its Group to, make any claim for offset, or commence any Action, 
including any claim of contribution or any indemnification, against any other Party or any member of any other Party’s Group, or any other Person 
released pursuant to Section 6.1(a), with respect to any Liabilities released pursuant to Section 6.1(a).  

(d) If any Person associated with a Party (including any director, officer or employee of a Party) initiates any Action with 
respect to claims released by this Section 6.1, the Party with which such Person is associated shall be responsible for the fees and expenses of 
counsel of the other Party and/or the members of such Party’s Group, as applicable) and such other Party shall be indemnified for all Liabilities 
incurred in connection with such Action in accordance with the provisions set forth in this Article VI.  

Section 6.2 Indemnification by DuPont. In addition to any other provisions of this Agreement requiring indemnification and except as 
otherwise specifically set forth in any provision of this Agreement or of any Ancillary Agreement, following the Effective Time, DuPont shall 
indemnify, defend and hold harmless the Chemours Indemnitees from and against any and all Indemnifiable Losses of the Chemours Indemnitees 
to the extent relating to, arising out of, by reason of or otherwise in connection with (a) the DuPont Retained Liabilities, including the failure of any 
member of the DuPont Group or any other Person to pay, perform or otherwise discharge any DuPont Retained Liability in accordance with its 
respective terms, whether arising prior to, on or after the Effective Time, (b) any DuPont Retained Asset or DuPont Retained Business, whether 
arising prior to, on or after the Effective Time, or (c) any breach by DuPont of any provision of this Agreement or any Ancillary Agreement unless 
such Ancillary Agreement expressly provides for separate indemnification therein, in which case any such indemnification claims shall be made 
thereunder.  
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Section 6.3 Indemnification by Chemours. In addition to any other provisions of this Agreement requiring indemnification and except 
as otherwise specifically set forth in any provision of this Agreement or of any Ancillary Agreement, following the Effective Time, Chemours shall 
and shall cause the other members of the Chemours Group, until such time that any such member has been sold or otherwise transferred in 
connection with a Disposition Event, to indemnify, defend and hold harmless the DuPont Indemnitees from and against any and all Indemnifiable 
Losses of the DuPont Indemnitees to the extent relating to, arising out of, by reason of or otherwise in connection with (a) the Chemours 
Liabilities, including the failure of any member of the Chemours Group or any other Person to pay, perform or otherwise discharge any Chemours 
Liability in accordance with its respective terms, whether prior to, on or after the Effective Time, (b) any Chemours Asset or Chemours Business, 
whether arising prior to, on or after the Effective Time, or (c) any breach by Chemours of any provision of this Agreement or any Ancillary 
Agreement unless such Ancillary Agreement expressly provides for separate indemnification therein, in which case any such indemnification 
claims shall be made thereunder. For purposes of this Agreement, “Disposition Event” shall mean, with respect to any direct or indirect Subsidiary 
of Chemours, the consummation of any transaction or series of related transactions with regard to such Subsidiary resulting in both (i) Chemours 
directly or indirectly owning less than 50% of both the voting power and equity interests of such Subsidiary and (ii) receipt of cash consideration 
by a member of the Chemours Group, provided that such cash consideration shall have been determined, in the good faith judgment of the board 
of directors of Chemours, to be fair value for the stock or assets sold in any such transaction.  

Section 6.4 Procedures for Indemnification.  

(a) Direct Claims. Other than with respect to Third Party Claims, which shall be governed by Section 6.4(b), each DuPont 
Indemnitee and Chemours Indemnitee (each, an “Indemnitee”) shall notify in writing, with respect to any matter that such Indemnitee has 
determined has given or could give rise to a right of indemnification under this Agreement or any Ancillary Agreement, the Party which is or may 
be required pursuant to this Article VI or pursuant to any Ancillary Agreement to make such indemnification (the “Indemnifying Party”), within 
forty-five (45) days of such determination, stating in such written notice the amount of the Indemnifiable Loss claimed, if known, and, to the extent 
practicable, method of computation thereof, and referring to the provisions of this Agreement in respect of which such right of indemnification is 
claimed by such Indemnitee or arises; provided, however, that the failure to provide such written notice shall not release the Indemnifying Party 
from any of its obligations except and solely to the extent the Indemnifying Party shall have been actually materially prejudiced as a result of such 
failure. The Indemnifying Party will have a period of forty-five (45) days after receipt of a notice under this Section 6.4(a) within which to respond 
thereto. If the Indemnifying Party fails to respond within such period, the Liability specified in such notice from the Indemnitee shall be 
conclusively determined to be a Liability of the Indemnifying Party hereunder. If such Indemnifying Party responds within such period and rejects 
such claim in whole or in part, the disputed matter shall be resolved in accordance with Article VIII.  
  

55  



(b) Third Party Claims. If a claim or demand is made against an Indemnitee by any Person who is not a party to this Agreement 
(a “Third Party Claim”) as to which such Indemnitee is or may be entitled to indemnification pursuant to this Agreement or any Ancillary 
Agreement, such Indemnitee shall notify the Indemnifying Party in writing (which notice obligation may be satisfied by providing copies of all 
notices and documents received by the Indemnitee relating to the Third Party Claim), and in reasonable detail, of the Third Party Claim promptly 
(and in any event within the earlier of (x) forty-five (45) days or (y) 2 Business Days prior to the final date of the applicable response period under 
such Third Party Claim) after receipt by such Indemnitee of written notice of the Third Party Claim; provided, however, that the failure to provide 
notice of any such Third Party Claim pursuant to this or the preceding sentence shall not release the Indemnifying Party from any of its obligations 
except and solely to the extent the Indemnifying Party shall have been actually materially prejudiced as a result of such failure. Thereafter, the 
Indemnitee shall deliver to the Indemnifying Party, promptly (and in any event within ten (10) Business Days) after the Indemnitee’s receipt 
thereof, copies of all notices and documents (including court papers) received by the Indemnitee relating to the Third Party Claim. For all purposes 
of this Section 6.4(b), each Party shall be deemed to have notice of the matters set forth on Schedule 1.1(34)(ix).  

(c) Other than in the case of (i) Taxes addressed in the Tax Matters Agreement, which shall be addressed as set forth therein or 
(ii) indemnification by a beneficiary Party of a guarantor Party pursuant to Section 2.10(c) (the defense of which shall be controlled by the 
beneficiary Party), the Indemnifying Party shall be entitled, if it so chooses, to assume the defense thereof, and if it does not assume the defense of 
such Third Party Claim, to participate in the defense of any Third Party Claim in accordance with the terms of Section 6.5 at such Indemnifying 
Party’s own cost and expense and by such Indemnifying Party’s own counsel, that is reasonably acceptable to the Indemnitee, within thirty 
(30) days of the receipt of an indemnification notice from such Indemnitee; provided, however, that the Indemnifying Party shall not be entitled to 
assume the defense of any Third Party Claim to the extent such Third Party Claim (x) is an allegation of a criminal violation or (y) seeks injunctive 
relief against the Indemnitee. In connection with the Indemnifying Party’s defense of a Third Party Claim, such Indemnitee shall have the right to 
employ separate counsel and to participate in (but not control) the defense, compromise, or settlement thereof, at its own expense and, in any 
event, shall cooperate with the Indemnifying Party in such defense and make available to the Indemnifying Party, at the Indemnifying Party’s 
expense, all witnesses, pertinent Information, materials and information in such Indemnitee’s possession or under such Indemnitee’s control 
relating thereto as are reasonably required by the Indemnifying Party; provided, however, that in the event of a conflict of interest between the 
Indemnifying Party and the applicable Indemnitee(s), or in the event that any Third Party Claim seeks equitable relief which would restrict or limit 
the future conduct of the Indemnitee’s business or operations, such Indemnitee(s) shall be entitled to retain, at the Indemnifying Party’s expense, 
separate counsel as required by the applicable rules of professional conduct with respect to such matter; provided, further, that if the Indemnifying
Party has assumed the defense of the Third Party Claim but has specified, and continues to assert, any reservations or exceptions to such defense 
or to its liability therefor, then, in any such case, the reasonable fees and expenses of one separate counsel for all Indemnitees shall be borne by 
the Indemnifying Party. The Indemnifying Party shall have the right to compromise or settle a Third Party Claim the defense of which it shall have 
assumed pursuant to this Section 6.4(c) and any such settlement or compromise made or caused to be made of a Third Party Claim in accordance 
with this Article VI shall be binding on the Indemnified Party, in the same manner as if a final judgment or decree had been entered by a court of 
competent jurisdiction in the amount of such settlement or compromise. Notwithstanding the foregoing sentence, the Indemnifying Party shall not 
settle any such Third Party Claim without the written consent of the Indemnified Party unless such settlement (A) completely and unconditionally 
releases the Indemnitee in connection with such matter, (B) provides relief consisting solely of money damages borne by the Indemnifying Party 
and (C) does not involve any admission by the Indemnified Party of any wrongdoing or violation of Law.  
  

56  



(d) If an Indemnifying Party fails for any reason to assume responsibility for defending a Third Party Claim within the period 
specified in this Section 6.4, such Indemnitee may defend such Third Party Claim at the cost and expense of the Indemnifying Party. If an 
Indemnifying Party has failed to assume the defense of the Third Party Claim within the time period specified in clause (c) above, it shall not be a 
defense to any obligation to pay any amount in respect of such Third Party Claim that the Indemnifying Party was not consulted in the defense 
thereof, that such Indemnifying Party’s views or opinions as to the conduct of such defense were not accepted or adopted, that such 
Indemnifying Party does not approve of the quality or manner of the defense thereof or that such Third Party Claim was incurred by reason of a 
settlement rather than by a judgment or other determination of liability.  

(e) Except as otherwise set forth in Section 7.6, or to the extent set forth in any Ancillary Agreement, absent fraud or willful 
misconduct by an Indemnifying Party, the indemnification provisions of this Article VI shall be the sole and exclusive remedy of an Indemnitee for 
any monetary or compensatory damages or losses resulting from any breach of this Agreement or any Ancillary Agreement and each Indemnitee 
expressly waives and relinquishes any and all rights, claims or remedies such Person may have with respect to the foregoing other than under this 
Article VI against any Indemnifying Party. For the avoidance of doubt, all disputes in respect of this Article VI shall be resolved in accordance 
with Article VIII.  

(f) Notwithstanding the foregoing, to the extent any Ancillary Agreement provides procedures for indemnification that differ 
from the provisions set forth in this Section 6.4, the terms of the Ancillary Agreement will govern.  

(g) The provisions of this Article VI shall apply to Third Party Claims that are already pending or asserted as well as Third 
Party Claims brought or asserted after the date of this Agreement. There shall be no requirement under this Section 6.4 to give a notice with 
respect to any Third Party Claim that exists as of the Effective Time. The Parties acknowledge that Liabilities for Actions (regardless of the parties 
to the Actions) may be partly DuPont Liabilities and partly Chemours Liabilities. If the Parties cannot agree on the allocation of any such Liabilities 
for Actions, they shall resolve the matter pursuant to the procedures set forth in Article VIII. Neither Party shall, nor shall either Party permit its 
Subsidiaries to, file Third Party claims or cross-claims against the other Party or its Subsidiaries in an Action in which a Third Party Claim is being 
resolved.  
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Section 6.5 Cooperation in Defense and Settlement.  

(a) With respect to any Third Party Claim that implicates both Parties in any material respect due to the allocation of Liabilities, 
responsibilities for management of defense and related indemnities pursuant to this Agreement or any of the Ancillary Agreements, the Parties 
agree to use commercially reasonable efforts to cooperate fully and maintain a joint defense (in a manner that, to the extent reasonably practicable, 
will preserve for all Parties any Privilege with respect thereto). The Party that is not responsible for managing the defense of any such Third Party 
Claim shall, upon reasonable request, be consulted with respect to significant matters relating thereto and may, if necessary or helpful, retain 
counsel to assist in the defense of such claims. Notwithstanding the foregoing, nothing in this Section 6.5(a) shall derogate from any Party’s rights
to control the defense of any Action in accordance with Section 6.4  

(b) Notwithstanding anything to the contrary in this Agreement, with respect to any Action (i) by a Governmental Entity 
against Chemours relating to matters involving anti-bribery, anti-corruption, anti-money laundering, export control and similar laws, where the facts 
and circumstances giving rise to the Action occurred prior to the Effective Time or (ii) where the resolution of such Action by order, judgment, 
settlement or otherwise, could include any condition, limitation or other stipulation that could, in the reasonable judgment of DuPont, adversely 
impact the conduct of the DuPont Retained Businesses or result in an adverse change to DuPont at shared locations where Chemours and DuPont 
have operating agreements, governmental permits or joint obligations to a Governmental Entity with interdependencies or at non-shared locations 
where the resolution of such Action may have precedential adverse effect on then current DuPont operating agreements, governmental permits or 
independent obligations to a Governmental Entity, DuPont shall have, at DuPont’s expense, the reasonable opportunity to consult, advise and 
comment in all preparation, planning and strategy regarding any such Action, including with regard to any drafts of notices and other conferences 
and communications to be provided or submitted by Chemours to any Third Party involved in such Action (including any Governmental Entity), to 
the extent that DuPont’s participation does not affect any privilege in a material and adverse manner; provided that to the extent that any such 
action requires the submission by Chemours of any content relating to any current or former officer or director of DuPont, such content will only 
be submitted in a form approved by DuPont in its reasonable discretion. With regard to the matters specified in the preceding clauses (i) and (ii), 
DuPont shall have a right to consent to any compromise or settlement related thereto.  

(c) Each of DuPont and Chemours agrees that at all times from and after the Effective Time, if an Action is commenced by a 
third party naming two (2) or more Parties (or any member of such Parties’ respective Groups) as defendants and with respect to which one or more 
named Parties (or any member of such Party’s respective Group) is a nominal defendant and/or such Action is otherwise not a Liability allocated to 
such named Party under this Agreement or any Ancillary Agreement, then the other Party or Parties shall use commercially reasonable efforts to 
cause such nominal defendant to be removed from such Action, as soon as reasonably practicable.  

Section 6.6 Indemnification Payments. Indemnification required by this Article VI shall be made by periodic payments of the amount of 
Indemnifiable Losses in a timely fashion during the course of the investigation or defense, as and when bills are received or an Indemnifiable Loss 
incurred.  
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Section 6.7 Indemnification Obligations Net of Insurance Proceeds and Other Amounts.  

(a) Any recovery by any Indemnified Party for any Indemnifiable Loss subject to indemnification pursuant to this Article VI 
shall be calculated (i) net of Insurance Proceeds actually received by such Indemnified Party with respect to any Indemnifiable Loss such proceeds 
shall be reduced by the present value, based on that Party’s then cost of short term borrowing of future premium increases known at such time) 
and (ii) net of any proceeds actually received by the Indemnitee from any third party with respect to any such Liability corresponding to the 
Indemnifiable Loss (“Third Party Proceeds”). Accordingly, the amount which any Indemnifying Party is required to pay pursuant to this Article VI 
to any Indemnitee pursuant to this Article VI shall be reduced by any Insurance Proceeds or Third Party Proceeds theretofore actually recovered 
by or on behalf of the Indemnitee corresponding to the related Indemnifiable Loss. If an Indemnitee receives a payment required by this 
Agreement from an Indemnifying Party corresponding to any Indemnifiable Loss (an “Indemnity Payment”) and subsequently receives Insurance 
Proceeds or Third Party Proceeds, then the Indemnitee shall pay to the Indemnifying Party an amount equal to the excess of the Indemnity 
Payment received over the amount of the Indemnity Payment that would have been due if the Insurance Proceeds or Third Party Proceeds had 
been received, realized or recovered before the Indemnity Payment was made.  

(b) Any Indemnity Payment shall be increased as necessary so that after making all payments corresponding to Taxes imposed 
on or attributable to such Indemnity Payment, the Indemnitee receives an amount equal to the sum it would have received had no such Taxes been 
imposed.  

(c) Insurers and Other Third Parties Not Relieved. The Parties hereby agree that an insurer or other Third Party that would 
otherwise be obligated to pay any amount shall not be relieved of the responsibility with respect thereto or have any subrogation rights with 
respect thereto by virtue of any provision contained in this Agreement or any Ancillary Agreement, and that no insurer or any other Third Party 
shall be entitled to a “windfall” (e.g., a benefit they would not otherwise be entitled to receive, or the reduction or elimination of an insurance 
coverage obligation that they would otherwise have, in the absence of the indemnification or release provisions) by virtue of any provision 
contained in this Agreement or any Ancillary Agreement. Each Party shall, and shall cause its Subsidiaries to, use commercially reasonable efforts 
to collect or recover, or allow the Indemnifying Party to collect or recover, or cooperate with each other in collecting or recovering, any Insurance 
Proceeds that may be collectible or recoverable respecting the Liabilities for which indemnification may be available under this Article VI. 
Notwithstanding the foregoing, an Indemnifying Party may not delay making any indemnification payment required under the terms of this 
Agreement, or otherwise satisfying any indemnification obligation, pending the outcome of any Actions to collect or recover Insurance Proceeds, 
and an Indemnitee need not attempt to collect any Insurance Proceeds prior to making a claim for indemnification or receiving any Indemnity 
Payment otherwise owed to it under this Agreement or any Ancillary Agreement.  
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Section 6.8 Contribution. If the indemnification provided for in this Article VI is unavailable for any reason to an Indemnitee (other 
than failure to provide notice with respect to any Third Party Claims in accordance with Section 6.4(b)) in respect of any Indemnifiable Loss, then 
the Indemnifying Party shall, in accordance with this Section 6.8, contribute to the Indemnifiable Losses incurred, paid or payable by such 
Indemnitee as a result of such Indemnifiable Loss in such proportion as is appropriate to reflect the relative fault of Chemours and each other 
member of the Chemours Group, on the one hand, and DuPont and each other member of the DuPont Group, on the other hand, in connection with 
the circumstances which resulted in such Indemnifiable Loss. With respect to any Indemnifiable Losses arising out of or related to information 
contained in the Distribution Disclosure Documents or other securities law filing, the relative fault shall be determined by reference to, among 
other things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact relates to 
information supplied by the Chemours Business of a member of the Chemours Group, on the one hand, or the DuPont Business or a member of the 
DuPont Group, on the other hand.  

Section 6.9 Additional Matters; Survival of Indemnities.  

(a) The indemnity agreements contained in this Article VI shall remain operative and in full force and effect, regardless of 
(i) any investigation made by or on behalf of any Indemnitee; and (ii) the knowledge by the Indemnitee of Indemnifiable Losses for which it might 
be entitled to indemnification hereunder. The indemnity agreements contained in this Article VI shall survive the Distribution.  

(b) The rights and obligations of any member of the DuPont Group or any member of the Chemours Group, in each case, under 
this Article VI shall survive (i) the sale or other Transfer by any Party or its respective Subsidiaries of any Assets or businesses or the assignment 
by it of any Liabilities, with respect to any Indemnifiable Loss of any Indemnitee related to such Assets, businesses or Liabilities and (ii) except for 
any indemnification obligations of any Chemours Indemnitee (other than Chemours) that is the subject of a Disposition Event, any merger, 
consolidation, business combination, restructuring, recapitalization, reorganization or similar transaction involving either Party or any of its 
Subsidiaries.  

Section 6.10 Environmental Matters.  

(a) Exchange of Information. Without limiting any other provision of this Agreement, each of DuPont and Chemours agrees to 
provide, or cause to be provided, at any time before, on, or after the Effective Time, as soon as reasonably practicable after written request 
therefore, reasonable access to any non-privileged information in the possession or under the control of such respective Group and reasonable 
access to its employees to the extent that (i) such information relates to, or such employees have relevant knowledge regarding, specific alleged 
Environmental Liabilities, including the requesting party’s alleged or potential link to environmental contamination at an Off-Site Location or real 
property that was allegedly owned or operated by the DuPont Group and any operating group, business unit, division, Subsidiary, line of business 
or investment of DuPont or any of its Subsidiaries (including any member of the Chemours Group) prior to the Effective Time; or (ii) such 
information relates to, or such employees have relevant knowledge regarding, the impact that any alleged Environmental Liability could have on 
the operations, activities or liability exposure of the requesting party; and (iii) the information and access to employees can be provided without 
significant disruption to the Group’s business or operations.  
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(b) Substitution.  

(i) Chemours shall use its best efforts to obtain any consents, transfers, assignments, assumptions, waivers, or 
other legal instruments necessary to cause Chemours or the appropriate subsidiary of Chemours to be fully substituted 
for DuPont or other member of the DuPont Group with respect to: (i) any order, decree, judgment, agreement or Action 
with respect to Chemours Assumed Environmental Liabilities that are in effect as of the Effective Time; or 
(ii) Environmental Permits, financial assurance obligations or instruments, or other environmental approvals or filings 
associated with the Chemours Assets. Chemours shall inform the applicable Governmental Entity about its assumption of 
the Environmental Liabilities associated with the matters listed on Section 6.10(b) and request that the Governmental 
Entities direct all communications, requirements, notifications and/or official letters related to such matters to Chemours. 
DuPont shall use its best efforts to provide necessary assistance or signatures to Chemours to achieve the purposes of 
this section.  

(ii) Until such time as Chemours and DuPont complete the substitutions outlined in Section 6.10(b)(i) above, 
Chemours shall comply with all applicable Environmental Laws, including all reporting obligations, and the terms and 
conditions of all orders, decrees, judgments, agreements, actions, Environmental Permits, financial assurances, 
obligations, instruments or other environmental approvals or filings that remain in DuPont’s name relating to the 
Chemours Assets and the Chemours Assumed Environmental Liabilities  

(c) Responsibility for Management of Certain Environmental Liabilities. Notwithstanding anything to the contrary in this 
Agreement, the following provisions shall govern the management and administration of the specified Remediation Liabilities and Environmental 
Compliance Liabilities referred to therein:  

(i) Remediation Liabilities at DuPont Group Real Property. With respect to Remediation Liabilities at DuPont Group 
Real Property that are, in whole or in part, Chemours Assumed Environmental Liabilities, DuPont shall be responsible for 
the management and control of any such Remediation, including, without limitation, the defense of any Action related to 
such matter and the selection of the remedial action; provided, that DuPont shall (x) reasonably take into account any 
ongoing Chemours operations at such property in the performance of the Remediation and shall, to the extent 
commercially reasonable, select remedies and implement the remedial action in a manner that will not unreasonably 
interfere with Chemours’ operations and (y) select cost effective remedies that achieve compliance with applicable 
Environmental Law and are protective of the health and safety of employees and other Persons, taking into account the 
operational needs of DuPont, Chemours and any other tenants or operators at said property. DuPont shall provide 
Chemours with copies of all material reports and correspondence relating to such Remediation Liabilities; will give 
Chemours copies of material draft plans and reports and provide Chemours with a reasonable opportunity to comment on 
said plans and reports prior to submission to third parties, including Governmental Entities, taking into account any 
deadlines for the submission of such plans and reports; and will be available to meet with representatives of Chemours to 
discuss the Remediation. The foregoing requirements shall be in addition to any other specific obligations with respect to 
the performance of Remediation required of DuPont that is set forth in any lease or similar site-specific agreement 
between DuPont and Chemours. For purposes of clarification and subject to the limitations imposed by this subsection, 
DuPont’s management and implementation of any such Remediation shall not relieve Chemours of its responsibility for 
any Indemnifiable Losses of DuPont that result from any Chemours Liabilities.  
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(ii) Remediation Liabilities at Chemours Group Landlord Property. With respect to Remediation Liabilities at 
Chemours Group Landlord Properties that are Chemours Assumed Environmental Liabilities, Chemours shall be 
responsible for the management and control of any such Remediation, including any Remediation that is required that is 
within the premises leased by DuPont. Chemours’ management and control of any Remediation includes, without 
limitation, the defense of any Action related to such matter and the selection of the remedial action except to the extent 
that such Action includes an allegation of criminal liability. Chemours shall reasonably take into account any ongoing 
DuPont operations at the said property in the performance of the Remediation and shall select remedies and implement 
the remedial action in a manner that will not unreasonably interfere with DuPont’s operations. With respect to any 
Remediation that impacts or could impact premises leased by DuPont or DuPont’s operations, Chemours shall provide 
DuPont with copies of all material reports and correspondence relating to such Remediation; will give DuPont copies of 
material draft plans and reports and provide DuPont with a reasonable opportunity to comment on said plans and reports 
prior to submission to third parties, including Governmental Entities, taking into account any deadlines for the 
submission of such plans and reports; will allow DuPont to participate in meetings and other communications with other 
Persons, including Governmental Entities; and will be available to meet with representatives of DuPont to discuss the 
Remediation. The foregoing requirements shall be in addition to any other specific obligations with respect to the 
performance of Remediation required of Chemours that is set forth in any lease or similar site-specific agreement between 
DuPont and the Chemours Group.  

(iii) Environmental Compliance Liabilities. DuPont shall be responsible for the management and control of 
Environmental Compliance Liabilities that are DuPont Retained Liabilities and Chemours shall be responsible for the 
management and control of Environmental Compliance Liabilities that are Chemours Assumed Environmental Liabilities. 
Section 6.5 of this Agreement shall apply to Environmental Compliance Liabilities that implicate both Parties, provided, 
that each Party shall make the final determination with respect to corrective actions to be taken that relate to their 
respective operations, subject to any approvals or agreements that may be required with other Persons, including 
Governmental Entities, so long as such corrective action does not impact or interfere with the operations of the other 
Party; provided that if such action does so impact or interfere and the Parties cannot reach an agreement thereto, such 
final determination with respect to corrective actions will be subject to the dispute resolution mechanics with regard to 
environmental proceedings in Article VIII.  
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ARTICLE VII  

PRESERVATION OF RECORDS; ACCESS TO INFORMATION; CONFIDENTIALITY; PRIVILEGE  

Section 7.1 Preservation of Corporate Records.  

(a) Except to the extent otherwise contemplated by any Ancillary Agreement, a Party providing Records or access to 
Information to another Party under this Article VII shall be entitled to receive from the recipient, upon the presentation of invoices therefor, 
payments for such amounts, relating to supplies, disbursements and other out-of-pocket expenses (which shall not include the costs of salaries 
and benefits of employees of such Party or any pro rata portion of overhead or other costs of employing such employees which would have been 
incurred by such employees’ employer regardless of the employees’ service with respect to the foregoing), as are reasonably incurred in providing 
such Records or access to Information.  

(b) Except as otherwise required or agreed in writing, or as otherwise provided in any Ancillary Agreement, with regard to any 
Information referenced in Section 7.3, each Party shall use its commercially reasonable efforts, at such parties sole cost and expense, to retain, until 
the latest of, as applicable, (i) the date on which such Information is no longer required to be retained pursuant to DuPont’s applicable record 
retention policy as in effect immediately prior to the Distribution, including, without limitation, pursuant to any “Litigation Hold” issued by DuPont 
or any of its Subsidiaries prior to the Distribution, (ii) the concluding date of any period as may be required by any applicable Law, (iii) the 
concluding date of any period during which such Information relates to a pending or threatened Action which is known to the members of the 
DuPont Group or Chemours Group, as applicable, in possession of such Information at the time any retention obligation with regard to such 
Information would otherwise expire, and (iv) the concluding date of any period during which the destruction of such Information could interfere 
with a pending or threatened investigation by a Governmental Entity which is known to the members of the DuPont Group or Chemours Group, as 
applicable, in possession of such Information at the time any retention obligation with regard to such Information would otherwise expire; 
provided that with respect to any pending or threatened Action arising after the Distribution, clause (iii) of this sentence applies only to the extent 
that whichever member of the DuPont Group or Chemours Group, as applicable, is in possession of such Information has been notified in writing 
pursuant to a “Litigation Hold” by the other Party of the relevant pending or threatened Action. The parties hereto agree that upon written request 
from the other that certain Information relating to the Chemours Business, the Retained Businesses or the transactions contemplated hereby be 
retained in connection with an Action, the parties shall use reasonable efforts to preserve and not to destroy or dispose of such Information 
without the consent of the requesting party.  
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(c) DuPont and Chemours intend that any transfer of Information that would otherwise be within the attorney-client or attorney 
work product privileges shall not operate as a waiver of any potentially applicable privilege.  

Section 7.2 Financial Statements and Accounting. Each Party agrees to provide the following reasonable assistance and, subject to 
Section 7.6, reasonable access to its properties, Records, other Information and personnel set forth in this Section 7.2, from the Effective Time until 
the completion of each Party’s audit for the fiscal year ending December 31, 2015, (i) in connection with the preparation and audit of each Party’s 
quarterly and annual financial statements for the fiscal years ended December 31, 2015, and the filing of such financial statements and the audit of 
each Party’s internal controls over financial reporting and management’s assessment thereof and management’s assessment of each Party’s 
disclosure controls and procedures, if required, and (ii) to the extent reasonably necessary to respond (and for the limited purpose of responding) 
to any written request or official comment from a Governmental Entity, such as in connection with responding to a comment letter from the 
Commission. Notwithstanding the foregoing, in the event that either Party changes its independent auditors within one (1) years following the 
Distribution Date, then such Party may request reasonable access on the terms set forth in this Section 7.2 for a period of up to one hundred and 
eighty (180) days from such change. Without limiting the foregoing and from the Effective Time until the completion of each Party’s audit for the 
fiscal year ending December 31, 2015, each Party agrees as follows:  

(a) Access to Personnel and Records. Except to the extent otherwise contemplated by the Ancillary Agreements and subject to 
Section 7.6, each Party shall authorize and request its respective auditors to make reasonably available to the other Party’s auditors (the “Other 
Party’s Auditors”) both the personnel who performed or are performing the annual audits of such audited Party (each Party with respect to its own 
audit, the “Audited Party”) and work papers related to the annual audits of such Audited Party (subject to the execution of any reasonable and 
customary access letters that such Audited Party’s auditors may require in connection with the review of such work papers by such Other Party’s 
Auditors), in all cases within a reasonable time prior to such Audited Party’s auditors’ opinion date, so that the Other Party’s Auditors are able to 
perform the procedures they reasonably consider necessary to take responsibility for the work of the Audited Party’s auditors as it relates to their 
auditors’ report on such other Party’s financial statements, all within sufficient time to enable such other Party to meet its timetable for the filing of 
its annual financial statements with the Commission.  

(b) Current, Quarterly and Annual Reports. At least three (3) Business Days prior to the earlier of public dissemination or filing 
with the Commission, each Party shall deliver to the other Party, a reasonably complete draft of any earnings news release, any filing with the 
Commission containing financial statements, including, but not limited to current reports on Form 8-K, quarterly reports on 10-Q and annual 
reports on Form 10-K or any other annual report purporting to fulfill the requirements of 17 CFR 240-14c-3, provided, further, that, to the extent 
Chemours’ 2016 proxy statement discusses DuPont compensation programs, Chemours shall substantially conform its 2016 proxy statement, as the 
case may be, to be filed with the Commission to DuPont’s proxy statement for the applicable period. Each Party shall notify the other Party, as 
soon as reasonably practicable after becoming aware thereof, of any material accounting differences between the financial statements to be 
included in such Party’s annual report on Form 10-K and the pro-forma financial statements included, as applicable, in the Form 10 or the Form 8-K 
to be filed by DuPont with the Commission on or about the time of the Distribution. If any such differences are notified by any Party, the Parties 
shall confer and/or meet as soon as reasonably practicable thereafter, and in any event prior to the filing of any Annual Report, to consult with 
each other in respect of such differences and the effects thereof on the Parties’ applicable Annual Reports.  
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(c) Nothing in this Article VII shall require any Party to violate any agreement with any third party regarding the confidentiality 
of confidential and proprietary Information relating to that third party or its business; provided, however, that in the event that a Party is required 
under this Section 7.2 to disclose any such Information, such Party shall use commercially reasonable efforts to seek to obtain such third party’s 
written consent to the disclosure of such Information.  

(d) The Parties acknowledge that Information provided under this Section 7.2 may constitute material, nonpublic information, 
and trading in the securities of a Party (or the securities of its affiliates, subsidiaries or partners) while in possession of such material, nonpublic 
material information may constitute a violation of the U.S. federal securities laws.  

Section 7.3 Provision of Corporate Records. Other than in circumstances in which indemnification is sought pursuant to Article VI (in 
which event the provisions of such Article VI shall govern) or for matters related to provision of Tax Records (in which event the provisions of the 
Tax Matters Agreement shall govern) and subject to appropriate restrictions for Privileged Information or Confidential Information:  

(a) After the Effective Time, and subject to compliance with the terms of the Ancillary Agreements, upon the prior written 
reasonable request by, and at the expense of, Chemours for specific and identified Information:  

(i) that (x) primarily relates to Chemours or the Chemours Business, as the case may be, prior to the Effective Time 
or (y) is necessary for Chemours to comply with the terms of, or otherwise perform under, any Ancillary Agreement to 
which DuPont and/or Chemours are parties, DuPont shall provide, as soon as reasonably practicable following the receipt 
of such request, appropriate copies of such Information (or the originals thereof if Chemours has a reasonable need for 
such originals) in the possession or control of DuPont or any of its Affiliates or Subsidiaries, but only to the extent such 
items so relate and are not already in the possession or control of Chemours; provided that, to the extent any originals are 
delivered to Chemours pursuant to this Agreement or the Ancillary Agreements, Chemours shall, at its own expense, 
return them to DuPont within a reasonable time after the need to retain such originals has ceased; provided further that, 
such obligation to provide any requested Information shall terminate and be of no further force and effect on the date that 
is the first anniversary of the date of this Agreement; provided further that, in the event that DuPont, in its sole 
discretion, determines that any such access or the provision of any such Information (including information requested 
under Section 7.2) would violate any Law or Contract with a Third Party or could reasonably result in the waiver of any 
attorney-client privilege, rights under the work product doctrine or other applicable privilege, DuPont shall not be 
obligated to provide such Information requested by Chemours;  
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(ii) that (x) is required by Chemours with regard to reasonable compliance with reporting, disclosure, filing or other 
requirements imposed on Chemours (including under applicable securities laws) by a Governmental Entity having 
jurisdiction over Chemours, or (y) is for use in any other judicial, regulatory, administrative or other proceeding or in order 
to satisfy audit, accounting, claims, regulatory, litigation, Action or other similar requirements, as applicable, DuPont shall 
provide, as soon as reasonably practicable following the receipt of such request, appropriate copies of such Information 
(or the originals thereof if Chemours has a reasonable need for such originals) in the possession or control of DuPont or 
any of its Affiliates or Subsidiaries, but only to the extent such items so relate and are not already in the possession or 
control of Chemours; provided that, to the extent any originals are delivered to Chemours pursuant to this Agreement or 
the Ancillary Agreements, Chemours shall, at its own expense, return them to DuPont within a reasonable time after the 
need to retain such originals has ceased; provided further that, in the event that DuPont, in its sole discretion, determines 
that any such access or the provision of any such Information (including information requested under Section 7.2) would 
violate any Law or Contract with a Third Party or waive any attorney-client privilege, the work product doctrine or other 
applicable privilege, DuPont shall not be obligated to provide such Information requested by Chemours; or  

(b) Solely with respect to the Legacy Engineering Drawings from DuPont Corporate Engineering Drawing Collection that are 
required by Chemours to maintain and operate one or more Chemours Manufacturing Assets, DuPont shall provide, as soon as reasonably 
practicable following the receipt of such request, appropriate copies of such Information (or the originals thereof if Chemours has a reasonable 
need for such originals) in the possession or control of DuPont or any of its Affiliates, but only to the extent such items are so required and are not 
already in the possession or control of Chemours or its Affiliates; provided that, to the extent any originals are delivered to Chemours or its 
Affiliates pursuant to this Agreement or the Ancillary Agreements, Chemours shall, at its own expense, return them to DuPont within a reasonable 
time after the need to retain such originals has ceased; provided further that, in the event that DuPont, in its sole discretion, determines that any 
such access or the provision of any such Information (including information requested under Section 7.2) would violate any Law or Contract with 
a Third Party or waive any attorney-client privilege, the work product doctrine or other applicable privilege, DuPont shall not be obligated to 
provide such Information requested by Chemours.  
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(c) After the Effective Time, and subject to compliance with the terms of the Ancillary Agreements, upon the prior written 
reasonable request by, and at the expense of, DuPont for specific and identified Information:  

(i) that (x) primarily relates to DuPont or the DuPont Business, as the case may be, prior to the Effective Time or 
(y) is necessary for DuPont to comply with the terms of, or otherwise perform under, any Ancillary Agreement to which 
DuPont and/or Chemours are parties, Chemours shall provide, as soon as reasonably practicable following the receipt of 
such request, appropriate copies of such Information (or the originals thereof if DuPont has a reasonable need for such 
originals) in the possession or control of Chemours or any of its Affiliates or Subsidiaries, but only to the extent such 
items so relate and are not already in the possession or control of DuPont; provided that, to the extent any originals are 
delivered to DuPont pursuant to this Agreement or the Ancillary Agreements, DuPont shall, at its own expense, return 
them to Chemours within a reasonable time after the need to retain such originals has ceased; provided further that, such 
obligation to provide any requested information shall terminate and be of no further force and effect on the date that is 
the first anniversary of the date of this Agreement; provided further that, in the event that Chemours, in its sole 
discretion, determines that any such access or the provision of any such Information (including information requested 
under Section 7.2) would violate any Law or Contract with a Third Party or waive any attorney-client privilege, the work 
product doctrine or other applicable privilege, Chemours shall not be obligated to provide such Information requested by 
DuPont.  

(ii) that (x) is required by DuPont with regard to reasonable compliance with reporting, disclosure, filing or other 
requirements imposed on DuPont (including under applicable securities laws) by a Governmental Entity having 
jurisdiction over DuPont, or (y) is for use in any other judicial, regulatory, administrative or other proceeding or in order 
to satisfy audit, accounting, claims, regulatory, litigation, Action or other similar requirements, as applicable, Chemours 
shall provide, as soon as reasonably practicable following the receipt of such request, appropriate copies of such 
Information (or the originals thereof if DuPont has a reasonable need for such originals) in the possession or control of 
Chemours or any of its Affiliates or Subsidiaries, but only to the extent such items so relate and are not already in the 
possession or control of DuPont; provided that, to the extent any originals are delivered to DuPont pursuant to this 
Agreement or the Ancillary Agreements, DuPont shall, at its own expense, return them to Chemours within a reasonable 
time after the need to retain such originals has ceased.  

(d) Each of DuPont and Chemours shall inform their respective officers, employees, agents, consultants, advisors, authorized 
accountants, counsel and other designated representatives who have or have access to the other Party’s Confidential Information or other 
information provided pursuant to Section 7.2 or this Article VII of their obligation to hold such information confidential in accordance with the 
provisions of this Agreement.  
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Section 7.4 Witness Services. At all times from and after the Effective Time, each of DuPont and Chemours shall use its commercially 
reasonable efforts to make available to the other, upon reasonable written request, its and its Subsidiaries’ officers, directors, employees and 
agents (taking into account the business demands of such individuals) as witnesses to the extent that (i) such Persons may reasonably be required 
to testify in connection with the prosecution or defense of any Action in which the requesting Party may from time to time be involved (except for 
claims, demands or Actions in which one or more members of one Group is adverse to one or more members of the other Group) and (ii) there is no 
conflict in the Action between the requesting Party and the other Party. A Party providing a witness to the other Party under this Section 7.4 shall 
be entitled to receive from the recipient of such witness services, upon the presentation of invoices therefor, payments for such amounts, relating 
to supplies, disbursements and other out-of-pocket expenses (which shall not include the costs of salaries and benefits of employees who are 
witnesses or any pro rata portion of overhead or other costs of employing such employees which would have been incurred by such employees’ 
employer regardless of the employees’ service as witnesses), as may be reasonably incurred and properly paid under applicable Law.  

Section 7.5 Reimbursement; Other Matters. Except to the extent otherwise contemplated by this Agreement or any Ancillary 
Agreement, a Party providing Information or access to Information to the other Party under this Article VII shall be entitled to receive from the 
recipient, upon the presentation of invoices therefor, payments for such amounts, relating to supplies, disbursements and other out-of-pocket 
expenses (which shall not include the costs of salaries and benefits of employees of such Party or any pro rata portion of overhead or other costs 
of employing such employees which would have been incurred by such employees’ employer regardless of the employees’ service with respect to 
the foregoing), as may be reasonably incurred in providing such Information or access to such Information.  

Section 7.6 Confidentiality.  

(a) Notwithstanding any termination of this Agreement, and except as otherwise provided in the Ancillary Agreements, each of 
DuPont and Chemours shall hold, and shall cause their respective officers, employees, agents, consultants and advisors to hold, in strict 
confidence (and not to disclose or release or, except as otherwise permitted by this Agreement or any Ancillary Agreement, use, including for any 
ongoing or future commercial purpose, without the prior written consent of the Party to whom the Confidential Information relates (which may be 
withheld in such Party’s sole and absolute discretion, except where disclosure is required by applicable Law)), any and all Confidential Information 
concerning or belonging to the other Party or its Affiliates; provided that each Party may disclose, or may permit disclosure of, Confidential 
Information (i) to its respective auditors, attorneys, financial advisors, bankers and other appropriate consultants and advisors who have a need to 
know such Information or auditing and other non-commercial purposes and are informed of the obligation to hold such Information confidential 
and in respect of whose failure to comply with such obligations, the applicable Party will be responsible, (ii) if any Party or any of its respective 
Subsidiaries is required or compelled to disclose any such Confidential Information by judicial or administrative process or by other requirements 
of Law or stock exchange rule or is advised by outside counsel in connection with a proceeding brought by a Governmental Entity that it is 
advisable to do so, (iii) as required in connection with any legal or other proceeding by one Party against any other Party or in respect of claims by 
one Party against the other Party brought in a proceeding, (iv) as necessary in order to permit a Party to prepare and disclose its financial 
statements in connection with any regulatory filings or Tax Returns, (v) as necessary for a Party to enforce its rights or perform its obligations 
under this Agreement (including pursuant to Section 2.3) or an Ancillary Agreement, (vi) to Governmental Entities in accordance with applicable 
procurement regulations and contract requirements or (vii) to other Persons in connection with their evaluation of, and negotiating and 
consummating, a potential strategic transaction, to the extent reasonably necessary in connection therewith, provided an appropriate and 
customary confidentiality agreement has been entered into with the Person receiving such Confidential Information. Notwithstanding the 
foregoing, in the event that any demand or request for disclosure of Confidential Information is made by a Third Party pursuant to clause (ii), (iii), 
(v) or (vi) above, each Party, as applicable, shall promptly notify (to the extent permissible by Law) the Party to whom the Confidential Information 
relates of the existence of such request, demand or disclosure requirement and shall provide such affected Party a reasonable opportunity to seek 
an appropriate protective order or other remedy, which such Party will cooperate in obtaining to the extent reasonably practicable. In the event that 
such appropriate protective order or other remedy is not obtained, the Party which faces the disclosure requirement shall furnish only that portion 
of the Confidential Information that is required to be disclosed and shall take commercially reasonable steps to ensure that confidential treatment is 
accorded such Confidential Information.  
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(b) Each Party acknowledges that it and the other members of its Group may have in its or their possession confidential or 
proprietary Information of third parties that was received under confidentiality or non-disclosure agreements with such third party while such 
Party and/or members of its Group were part of the DuPont Group. Each Party shall comply, and shall cause the other members of its Group to 
comply, and shall cause its and their respective officers, employees, agents, consultants and advisors (or potential buyers) to comply, with all 
terms and conditions of any such third-party agreements entered into prior to the Effective Time, with respect to any confidential and proprietary 
Information of third parties to which it or any other member of its Group has had access.  

(c) Notwithstanding anything to the contrary set forth herein, (i) the Parties shall be deemed to have satisfied their obligations 
hereunder with respect to Confidential Information if they exercise at least the same degree of care that applies to DuPont’s confidential and 
proprietary information pursuant to policies in effect as of the Effective Time and (ii) confidentiality obligations provided for in any Contract 
between each Party or its Subsidiaries and their respective employees shall remain in full force and effect. Notwithstanding anything to the 
contrary set forth herein, Confidential Information of any Party in the possession of and used by any other Party as of the Effective Time may 
continue to be used by such Party in possession of the Confidential Information in and only in the operation of the Chemours Business (in the 
case of the Chemours Group) or the DuPont Business (in the case of the DuPont Group); provided that such Confidential Information may only be 
used by such Party and its officers, employees, agents, consultants and advisors in the specific manner and for the specific purposes for which it 
is used as of the date of this Agreement; and may only be shared with additional officers, employees, agents, consultants and advisors of such 
Party on a need-to-know basis exclusively with regard to such specified use; provided, further that such Confidential Information may be used 
only so long as the Confidential Information is maintained in confidence and not disclosed in violation of Section 7.6(a).  
  

69  



(d) The Parties agree that irreparable damage may occur in the event that the provisions of this Section 7.6 were not performed 
in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be entitled to seek an injunction or injunctions to 
enforce specifically the terms and provisions hereof in any court having jurisdiction, this being in addition to any other remedy to which they are 
entitled at law or in equity.  

(e) For the avoidance of doubt and notwithstanding any other provision of this Section 7.6, (i) the disclosure and sharing of 
Privileged Information shall be governed solely by Section 7.7, and (ii) Information that is subject to any confidentiality provision or other 
disclosure restriction in any Ancillary Agreement shall be governed by the terms of such Ancillary Agreement.  

Section 7.7 Privilege Matters.  

(a) Pre-Distribution Services. The Parties recognize that legal and other professional services that have been and will be 
provided prior to the Effective Time have been and will be rendered for the collective benefit of each of the members of the DuPont Group and the 
Chemours Group, and that each of the members of the DuPont Group and the Chemours Group should be deemed to be the client with respect to 
such pre-distribution services for the purposes of asserting all privileges, immunities, or other protections from disclosure which may be asserted 
under applicable Law, including attorney-client privilege, business strategy privilege, joint defense privilege, common interest privilege, and 
protection under the work-product doctrine (“Privilege”). The Parties shall have a shared Privilege with respect to all Information subject to 
Privilege (“Privileged Information”) which relates to such pre-distribution services. For the avoidance of doubt, Privileged Information within the 
scope of this Section 7.7 includes, but is not limited to, services rendered by legal counsel retained or employed by any Party (or any member of 
such Party’s respective Group), including outside counsel and in-house counsel.  

(b) Post-Separation Services. The Parties recognize that legal and other professional services will be provided following the 
Effective Time to each of DuPont and Chemours. The Parties further recognize that certain of such post-separation services will be rendered solely 
for the benefit of DuPont or Chemours, as the case may be, while other such post-separation services may be rendered with respect to claims, 
proceedings, litigation, disputes, or other matters which involve both DuPont and Chemours. With respect to such post-separation services and 
related Privileged Information, the Parties agree as follows:  

(i) All Privileged Information relating to any claims, proceedings, litigation, disputes, or other matters which involve 
both DuPont and Chemours shall be subject to a shared Privilege among the Parties involved in the claims, proceedings, 
litigation, disputes, or other matters at issue; and  

(ii) Except as otherwise provided in Section 7.7(b)(i), Privileged Information relating to post-separation services 
provided solely to one of DuPont or Chemours shall not be deemed shared between the Parties, provided, that the 
foregoing shall not be construed or interpreted to restrict the right or authority of the Parties (x) to enter into any further 
agreement, not otherwise inconsistent with the terms of this Agreement, concerning the sharing of Privileged Information 
or (y) otherwise to share Privileged Information without waiving any Privilege which could be asserted under applicable 
Law.  
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(c) The Parties agree as follows regarding all Privileged Information with respect to which the Parties shall have a shared 
Privilege under Section 7.7(a) or (b):  

(i) Subject to Section 7.7(c)(iii) and (iv), no Party may waive, nor allege or purport to waive, any Privilege which 
could be asserted under any applicable Law, and in which the other Party has a shared Privilege, without the consent of 
the other Party, which shall not be unreasonably withheld or delayed. Consent shall be in writing, or shall be deemed to 
be granted unless written objection is made within fifteen (15) days after written notice by the requesting Party to the 
Party whose consent is sought;  

(ii) If a dispute arises between or among the Parties or their respective Subsidiaries regarding whether a Privilege 
should be waived to protect or advance the interest of any Party, each Party agrees that it shall negotiate in good faith, 
shall endeavor to minimize any prejudice to the rights of the other Party, and shall not unreasonably withhold consent to 
any request for waiver by the other Party. Each Party specifically agrees that it shall not withhold consent to waive for 
any purpose except to protect its own legitimate interests;  

(iii) If, within fifteen (15) days of receipt by the requesting Party of written objection, the Parties have not 
succeeded in negotiating a resolution to any dispute regarding whether a Privilege should be waived, and the requesting 
Party determines that a Privilege should nonetheless be waived to protect or advance its interest, the requesting Party 
shall provide the objecting Party fifteen (15) days written notice prior to effecting such waiver. Each Party specifically 
agrees that failure within fifteen (15) days of receipt of such notice to commence proceedings in accordance with 
Section 8.2 to enjoin such disclosure under applicable Law shall be deemed full and effective consent to such disclosure, 
and the Party’s agree that any such Privilege shall not be waived by either party under the final determination of such 
dispute in accordance with Section 8.2; and  

(iv) In the event of any litigation or dispute between the Parties, or any members of their respective Groups, either 
such Party may waive a Privilege in which the other Party or member of such Group has a shared Privilege, without 
obtaining the consent of the other Party; provided that such waiver of a shared Privilege shall be effective only as to the 
use of Privileged Information with respect to the litigation or dispute between the Parties and/or the applicable members 
of their respective Groups, and shall not operate as a waiver of the shared Privilege with respect to third parties.  
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(d) The transfer of all Information pursuant to this Agreement is made in reliance on the agreement of DuPont or Chemours as 
set forth in Section 7.6 and this Section 7.7, to maintain the confidentiality of Privileged Information and to assert and maintain any applicable 
Privilege. The access to Information being granted pursuant to Sections 6.5, 7.2 and 7.3 hereof, the agreement to provide witnesses and individuals 
pursuant to Sections 6.5 and 7.4 hereof, the furnishing of notices and documents and other cooperative efforts contemplated by Section 6.5 hereof, 
and the transfer of Privileged Information between the Parties and their respective Subsidiaries pursuant to this Agreement shall not be deemed a 
waiver of any Privilege that has been or may be asserted under this Agreement or otherwise.  

Section 7.8 Ownership of Information. Any Information owned by one Party or any of its Subsidiaries that is provided to a requesting 
Party pursuant to this Article VII shall be deemed to remain the property of the providing Party. Unless expressly set forth herein, nothing 
contained in this Agreement shall be construed as granting a license or other rights to any Party with respect to any such Information, whether by 
implication, estoppel or otherwise.  

Section 7.9 Other Agreements. The rights and obligations granted under this Article VII are subject to any specific limitations, 
qualifications or additional provisions on the sharing, exchange or confidential treatment of Information set forth in any Ancillary Agreement.  

ARTICLE VIII  

DISPUTE RESOLUTION  

Section 8.1 Negotiation. In the event of a controversy, dispute or Action arising out of, in connection with, or in relation to the 
interpretation, performance, nonperformance, validity or breach of this Agreement or the Ancillary Agreements or otherwise arising out of, or in 
any way related to, this Agreement or the Ancillary Agreements or the transactions contemplated hereby, including any Action based on contract, 
tort, statute or constitution (collectively, “Disputes”), the general counsels of the Parties (or such other individuals designated by the respective 
general counsels) and/or the executive officers designated by the Parties, shall negotiate for a reasonable period of time to settle such Dispute; 
provided, that such reasonable period shall not, unless otherwise agreed by the Parties in writing, exceed ninety (90) days (the “Negotiation 
Period”) from the time of receipt by a Party of written notice of such Dispute (“Dispute Notice”); provided, further, that in the event of any 
arbitration in accordance with Section 8.2 hereof, the Parties shall not assert the defenses of statute of limitations and laches arising during the 
period beginning after the date of receipt of the Dispute Notice, and any contractual time period or deadline under this Agreement or any Ancillary 
Agreement to which such Dispute relates occurring after the Dispute Notice is received shall not be deemed to have passed until such Dispute has 
been resolved.  

Section 8.2 Arbitration. If the Dispute has not been resolved for any reason after the Negotiation Period, such Dispute shall be 
submitted to final and binding arbitration administered in accordance with the Commercial Arbitration Rules of the American Arbitration 
Association (“AAA”) then in effect (the “Rules”), except as modified herein.  

(a) The arbitration shall be conducted by a three-member arbitral tribunal (the “Arbitral Tribunal”). The claimant shall nominate 
one arbitrator in accordance with the Rules, and the respondent shall nominate one arbitrator in accordance with the Rules within twenty-one days 
(21) after the appointment of the first arbitrator. The third arbitrator, who shall serve as chair of the Arbitral Tribunal, shall be jointly nominated by 
the two party-nominated arbitrators within twenty-one (21) days of the confirmation of the appointment of the second arbitrator. If any arbitrator is 
not appointed within the time limit provided herein, such arbitrator shall be appointed by the AAA in accordance with the listing, striking and 
ranking procedure in the Rules. With respect to any disputes relating to Environmental Liabilities, the arbitrators shall be attorneys with experience 
in Environmental Laws or technical or scientific experts whose work relates to environmental science, remediation or pollution control issues, as 
appropriate to the specific disputes.  
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(b) The arbitration shall be held, and the award shall be rendered, in New York, New York, in the English language.  

(c) For the avoidance of doubt, by submitting their dispute to arbitration under the Rules, the Parties expressly agree that all 
issues of arbitrability, including all issues concerning the propriety and timeliness of the commencement of the arbitration (including any defense 
based on a statute of limitation, if applicable), the jurisdiction of the Arbitral Tribunal, and the procedural conditions for arbitration, shall be finally 
and solely determined by the Arbitral Tribunal.  

(d) Without derogating from Section 8.2(e) below, the Arbitral Tribunal shall have the full authority to grant any pre-arbitral 
injunction, pre-arbitral attachment, interim or conservatory measure or other order in aid of arbitration proceedings (“Interim Relief”). The Parties 
shall exclusively submit any application for Interim Relief to only: (A) the Arbitral Tribunal; or (B) prior to the constitution of the Arbitral Tribunal, 
an Emergency Arbitrator appointed in the manner provided for in the Rules. Any Interim Relief so issued shall, to the extent permitted by 
applicable Law, be deemed a final arbitration award for purposes of enforceability, and, moreover, shall also be deemed a term and condition of this 
Agreement subject to specific performance in Section 8.3 below. The foregoing procedures shall constitute the exclusive means of seeking Interim 
Relief, provided, however, that (i) the Arbitral Tribunal shall have the power to continue, review, vacate or modify any Interim Relief granted by an 
Emergency Arbitrator; (ii) in the event an Emergency Arbitrator or the Arbitral Tribunal issues an order granting, denying or otherwise addressing 
Interim Relief (a “Decision on Interim Relief”), any Party may apply to enforce or require specific performance of such Decision on Interim Relief in 
any court of competent jurisdiction; and (iii) either Party shall retain the right to apply for freezing orders to prevent the improper dissipation of 
transfer of assets to a court of competent jurisdiction.  

(e) The Arbitral Tribunal shall have the power to grant any remedy or relief that it deems just and equitable and that is in 
accordance with the terms of this Agreement, including specific performance and temporary or final injunctive relief, provided, however, that the 
Arbitral Tribunal shall have no authority or power to limit, expand, alter, amend, modify, revoke or suspend any condition or provision of this 
Agreement or any Ancillary Agreement, nor any right or power to award punitive, exemplary or treble damages.  

(f) The Arbitral Tribunal shall have the power to allocate the costs and fees of the arbitration, including reasonable attorneys’ 
fees and costs as well as those costs and fees addressed in the Rules, between the Parties in the manner it deems fit; provided that, to the extent 
any such dispute arises out of or relates to any Chemours Assumed Environmental Liabilities described in (x) Section 1.1(19)(i) or (y) Section 1.1
(19)(ii) (but only to the extent such liabilities are determined to be “primarily associated” with Chemours in accordance therewith), then all costs 
borne by the prevailing party (including those related to expert witnesses) shall be paid by the other party.  
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(g) Arbitration under this Article VIII shall be the sole and exclusive remedy for any Dispute, and any award rendered thereby 
shall be final and binding upon the Parties as from the date rendered. Judgment on the award rendered by the Arbitral Tribunal may be entered in 
any court having jurisdiction thereof, including any court having jurisdiction over the relevant Party or its Assets.  

Section 8.3 Specific Performance. From and after the Distribution, in the event of any actual or threatened default in, or breach of, any 
of the terms, conditions and provisions of this Agreement or any Ancillary Agreement, the Parties agree that the Party or Parties to this Agreement 
or such Ancillary Agreement who are or are to be thereby aggrieved shall, subject and pursuant to the terms of this Article VIII (including for the 
avoidance of doubt, after compliance with all notice and negotiation provisions herein), have the right to specific performance and injunctive or 
other equitable relief of its or their rights under this Agreement or such Ancillary Agreement, in addition to any and all other rights and remedies at 
law or in equity, and all such rights and remedies shall be cumulative. The Parties agree that, from and after the Distribution, the remedies at law for 
any breach or threatened breach of this Agreement or any Ancillary Agreement, including monetary damages, are inadequate compensation for 
any Indemnifiable Loss, that any defense in any action for specific performance that a remedy at law would be adequate is hereby waived, and that 
any requirements for the securing or posting of any bond with such remedy are hereby waived.  

Section 8.4 Treatment of Arbitration. The Parties agree that any arbitration hereunder shall be kept confidential, and that the existence 
of the proceeding and all of its elements (including any pleadings, briefs or other documents submitted or exchanged, any testimony or other oral 
submissions, and any awards) shall be deemed confidential, and shall not be disclosed beyond the Arbitral Tribunal, the Parties, their counsel, and 
any Person necessary to the conduct of the proceeding, except as and to the extent required by law and to defend or pursue any legal right. In the 
event any Party makes application to any court in connection with this Section 8.4 (including any proceedings to enforce a final award or any 
Interim Relief), that party shall take all steps reasonably within its power to cause such application, and any exhibits (including copies of any 
award or decisions of the Arbitral Tribunal or Emergency Arbitrator) to be filed under seal, shall oppose any challenge by any third party to such 
sealing, and shall give the other Party immediate notice of such challenge  

Section 8.5 Continuity of Service and Performance. Unless otherwise agreed in writing, the Parties shall continue to provide service 
and honor all other commitments under this Agreement and each Ancillary Agreement during the course of dispute resolution pursuant to the 
provisions of this Article VIII with respect to all matters not subject to such dispute resolution.  
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Section 8.6 Consolidation. The arbitrator may consolidate an arbitration under this Agreement with any arbitration arising under or 
relating to the Ancillary Agreements or any other agreement between the Parties entered into pursuant hereto, as the case may be, if the subject of 
the Disputes thereunder arises out of or relates essentially to the same set of facts or transactions. Such consolidated arbitration shall be 
determined by the arbitrator appointed for the arbitration proceeding that was commenced first in time.  

ARTICLE IX  

INSURANCE  

Section 9.1 Insurance Matters.  

(a) Chemours acknowledges and agrees that, from and after the Effective Time, neither Chemours nor any member of the 
Chemours Group shall have any rights to or under any Policies of DuPont, including the Company Policies, other than any insurance policies 
acquired prior to the Effective Time directly by and in the name of Chemours or a member of the Chemours Group or as expressly provided in 
Section 6.7 or this Article IX.  

(b) Notwithstanding Section 9.1(a), from and after the Effective Time, with respect to any Liability accrued and/or incurred by 
Chemours or its predecessors prior to the Effective Time relating to the matters set forth on Schedule 9.1(b), DuPont shall, at its sole discretion, 
provide Chemours with access to, and, if and to the extent determined by DuPont in its sole discretion, Chemours and DuPont may jointly make 
claims under, Company Policies if and solely to the extent that the terms of such policies provide for such coverage to Chemours or its 
predecessors with respect to any Chemours Liabilities accrued and/or incurred prior to the Effective Time, and subject to the terms and conditions 
of such insurance policies, including any limits on coverage or scope, any deductibles and other fees and expenses, and subject to the following 
additional conditions:  

(i) Chemours shall inform DuPont of any potential claim under any of the Company Policies with regard to any 
Chemours Liability set forth on Schedule 9.1(b) and DuPont shall determine whether and at what time to report any such 
claims under such Company Policies directly to the applicable insurance company, and to submit a claim for coverage 
thereunder, and DuPont shall provide a copy of all such claim reports and submissions to Chemours; provided, that with 
respect to any such claims, Chemours shall provide DuPont with the information regarding the claims and provide 
recommendations with regard to the reporting and submission of such claims, and DuPont shall consult with Chemours 
with regard to the timing thereof;  
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(ii) If and to the extent that Chemours is the sole entity recovering insurance proceeds under one or more of the 
Company Policies in respect of a particular claim for coverage, Chemours shall exclusively bear and be responsible for 
(and DuPont shall have no obligation to repay or reimburse Chemours for) and pay the applicable insurers as required 
under the applicable Company Policies for any and all costs as a result of having access to, or making claims under, such 
Policies, including any amounts of deductibles and self-insured retention associated with such claims, claim handling and 
administrative costs, Taxes, surcharges, state assessments, reinsurance costs, and other related costs, relating to all 
open, closed, re-opened claims covered by the applicable Policies, whether such claims are made by Chemours, its 
employees or third parties, and Chemours shall indemnify, hold harmless and reimburse DuPont for any such amounts 
incurred by DuPont to the extent resulting from any access to, any claims made by Chemours under, any Company 
Policies provided pursuant to this Section 9.1. If DuPont and Chemours jointly make a claim for coverage under the 
Company Policies for amounts that have been or may in the future be incurred partially by DuPont and partially by 
Chemours, any insurance recovery resulting therefrom will first be allocated to reimburse DuPont and/or Chemours for 
their respective costs, legal and consulting fees, and other out-of-pocket expenses incurred in pursuing such insurance 
recovery, with the remaining net proceeds from the insurance recovery to be allocated as between DuPont and Chemours 
in a manner to be negotiated in good faith by DuPont and Chemours at or near the time of such recovery; provided that if 
the Parties cannot agree to an allocation within twenty (20) Business Days of the grant, settlement or other agreement, 
either Party may submit the dispute to arbitration in accordance with the terms and procedures set forth in Section 8.2;  

(iii) Chemours shall exclusively bear (and DuPont shall have no obligation to repay or reimburse Chemours for) and 
shall be liable for all uninsured, uncovered, unavailable or uncollectible amounts, incurred from and after the Effective 
Time, of all such claims pursued by Chemours under the Company Policies as provided for in this Section 9.1(b); and  

(iv) in connection with making any joint claim under any Company Policies pursuant to this Section 9.1(b), DuPont 
shall control the administration of all such claims, including the timing of any assertion and pursuit of coverage, and 
Chemours shall not take any action that would be reasonably likely to: (A) have an adverse impact on the then-current 
relationship between DuPont and the applicable insurance company; (B) result in the applicable insurance company 
terminating or reducing coverage to DuPont or Chemours, or increasing the amount of any premium owed by DuPont 
under the applicable Company Policies; (C) otherwise compromise, jeopardize or interfere with the rights of DuPont under 
the applicable Company Policies or (D) otherwise compromise or impair DuPont’s ability to enforce its rights with respect 
to any indemnification under or arising out of this Agreement, and DuPont shall have the right, in its sole discretion, to 
cause Chemours to desist from any action that DuPont determines, in its sole discretion, would compromise or impair 
DuPont’s rights in accordance with this clause (D).  

  
76  



At all times, DuPont and Chemours shall, subject to the limitations set forth in Section 7.6, cooperate with reasonable requests for information by 
the other Party or the insurance companies regarding any such insurance policy claim.  

(c) Any payments, costs and adjustments required pursuant to Section 9.1(b) shall be billed by DuPont to Chemours on a 
monthly basis and Chemours shall pay such billed payments, costs and adjustments to DuPont within sixty (60) days from receipt of invoice. If 
DuPont incurs costs to enforce Chemours’ obligations under this Section 9.1, Chemours agrees to indemnify DuPont for such enforcement costs, 
including reasonable attorneys’ fees.  

(d) At the Effective Time, Chemours shall have in effect all insurance programs required to comply with Chemours’ statutory 
obligations and the Policies that Chemours has agreed to enter into at or prior to the Effective Time as set forth on Schedule 9.1(e).  

(e) This Agreement shall not be considered as an attempted assignment of any policy of insurance in its entirety, nor is it 
considered to be itself a contract of insurance, and further this Agreement shall not be construed to waive any right or remedy of DuPont under or 
with respect to any of the Company Policies and programs or any other contract or policy of insurance, and DuPont reserves all of its rights under 
such Policies.  

(f) DuPont shall not be liable to Chemours for claims not reimbursed by insurers for any reason not within the control of 
DuPont, including coinsurance provisions, deductibles, quota share deductibles, exhaustion of aggregates, self-insured retentions, bankruptcy or 
insolvency of an insurance carrier, Company Policy limitations or restrictions, any coverage disputes, any failure to timely claim by DuPont or any 
defect in such claim or its processing.  

(g) In the event that Insured Claims of more than one Party exist relating to the same occurrence, the relevant Parties shall 
jointly defend and waive any conflict of interest to the extent necessary to the conduct of the joint defense. Nothing in this Section 9.1(g) shall be 
construed to limit or otherwise alter in any way the obligations of the Parties, including those obligations under Article VI, including those created 
by this Agreement, by operation of law or otherwise.  

(h) In the event of any Action by any Party (or both of the Parties) to recover or obtain insurance proceeds, or to defend 
against any Action by an insurance carrier to deny any Policy benefits, both Parties may join in any such Action and be represented by joint 
counsel and both Parties shall waive any conflict of interest to the extent necessary to conduct any such Action. Nothing in this Section 9.1(h) 
shall be construed to limit or otherwise alter in any way the obligations of the Parties, including those created under Article VI of this Agreement 
or otherwise, by operation of Law, or otherwise.  

(i) Notwithstanding anything contained in this Section 9.1, to the extent DuPont has entered into or agrees to enter into, 
whether on its own or with respect to the any arrangement provided for under this Section 9.1, any settlement agreement or other arrangement with 
any insurance provider regarding coverage under any Company Policy that provides for any limitation of coverage or release of such insurance 
provider with regard to any coverage thereunder, whether in whole or in part (collectively, the “Released Insurance Matters”), Chemours agrees 
that it shall (i) abide by the terms of and, to the extent required, consent to, any such settlement or arrangement relating to the Released Insurance 
Matters as a condition to receiving any coverage under any Company Policy related thereto, (ii) have no rights to any such coverage under the 
Company Policies with respect to any Released Insurance Matters and (iii) make no claims under any Company Policies with respect to any 
Released Insurance Matters.  
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Section 9.2 Certain Matters Relating to DuPont’s Organizational Documents. For a period of six (6) years from the Distribution Date, 
the Certificate of Incorporation and Bylaws of DuPont shall contain provisions no less favorable with respect to indemnification of directors and 
officers than are set forth in such Certificate of Incorporation or Bylaws of DuPont immediately before the Effective Time, which provisions shall 
not be amended, repealed or otherwise modified for a period of six (6) years from the Distribution Date in any manner that would affect adversely 
the rights thereunder of individuals who, at or prior to the Effective Time, were indemnified under such Certificate of Incorporation or Bylaws, 
unless such amendment, repeal, or other modification shall be required by Law and then only to the minimum extent required by Law or approved 
by DuPont’s shareholders.  

Section 9.3 Directors and Officers Liability Insurance. DuPont shall, from and after the Distribution Date to the sixth anniversary of the 
Effective Time, use commercially reasonable efforts to maintain in full force and effect a directors’ and officers’ insurance policy substantially 
similar to the Company Policy identified as Directors & Officers Liability Insurance on Schedule 1.1(40), but in any event providing the same level 
of coverage for persons covered by such insurance policy who are, after the Effective Time, officers or directors of Chemours, whether such 
person is a current or former insured person under the policy; provided that such Company Policy shall only be required to provide coverage with 
respect to actions taken by such person prior to the Effective Time and DuPont shall have no obligation to provide any insurance coverage for 
any actions taken by such party following the Effective Time. The provisions of this Section 9.3 are intended for the benefit of, and shall be 
enforceable by, each of the persons covered by the Company Policy referenced in the preceding sentence.  

ARTICLE X  

MISCELLANEOUS  

Section 10.1 Complete Agreement; Construction. This Agreement, including the Exhibits and Schedules, and the Ancillary Agreements
shall constitute the entire agreement between the Parties with respect to the subject matter hereof and shall supersede all previous negotiations, 
commitments, course of dealings and writings with respect to such subject matter. In the event of any inconsistency between this Agreement and 
any Schedule hereto, the Schedule shall prevail. In the event and to the extent that there shall be a conflict between the provisions of (a) this 
Agreement and the provisions of any Ancillary Agreement or Continuing Arrangement, such Ancillary Agreement or Continuing Arrangement 
shall control (except with respect to any Conveyancing and Assumption Instruments, in which case this Agreement shall control) and (b) this 
Agreement and any agreement which is not an Ancillary Agreement, this Agreement shall control unless specifically stated otherwise in such 
agreement. Except as expressly set forth in this Agreement or any Ancillary Agreement: (i) all matters relating to Taxes and Tax Returns of the 
Parties and their respective Subsidiaries shall be governed exclusively by the Tax Matters Agreement; and (ii) for the avoidance of doubt, in the 
event of any conflict between this Agreement or any Ancillary Agreement, on the one hand, and the Tax Matters Agreement, on the other hand, 
with respect to such matters, the terms and conditions of the Tax Matters Agreement shall govern.  
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Section 10.2 Ancillary Agreements. Except as expressly set forth herein, this Agreement is not intended to address, and should not be 
interpreted to address, the matters specifically and expressly covered by the Ancillary Agreements.  

Section 10.3 Counterparts. This Agreement may be executed in more than one counterpart, all of which shall be considered one and the 
same agreement, and shall become effective when one or more such counterparts have been signed by each of the Parties and delivered to each of 
the Parties.  

Section 10.4 Survival of Agreements. Except as otherwise contemplated by this Agreement or any Ancillary Agreement, all covenants 
and agreements of the Parties contained in this Agreement and each Ancillary Agreement shall survive the Effective Time and remain in full force 
and effect in accordance with their applicable terms.  

Section 10.5 Expenses.  

(a) Except as otherwise expressly provided in this Agreement (including paragraphs (b) and (c) of this Section 10.5 and 
Schedule 10.5(a)) or any Ancillary Agreement, or as otherwise agreed to in writing by the Parties, all out-of-pocket fees and expenses incurred on 
or prior to the Effective Time in connection, and as required by, with the preparation, execution, delivery and implementation of this Agreement 
and any Ancillary Agreement, the Distribution, the Information Statement, the Internal Reorganization and the consummation of the transactions 
contemplated hereby and thereby shall be borne and paid by DuPont.  

(b) Except as otherwise expressly provided in this Agreement (including paragraphs (b) and (c) of this Section 10.5) or any 
Ancillary Agreement, or as otherwise agreed to in writing by the Parties, each Party shall bear its own costs and expenses incurred or accrued after 
the Effective Time; provided, however, that any costs and expenses incurred in obtaining any Consents or novation from a Third Party in 
connection with the assignment to or assumption by a Party or its Subsidiary of any Contracts in connection with the Internal Reorganization or 
the Distribution shall be borne by the Party or its Subsidiary to which such Contract is being assigned.  

(c) With respect to any expenses incurred pursuant to a request for further assurances granted under Section 2.8, the Parties 
agree that any and all fees and expenses incurred by either Party shall be borne and paid by the requesting Party; it being understood that no 
Party shall be obliged to incur any Third Party accounting, consulting, advisor, banking or legal fees, costs or expenses, and the requesting Party 
shall not be obligated to pay such fees, costs or expenses, unless such fee, cost or expense shall have had the prior written approval of the 
requesting Party. Notwithstanding the foregoing, each Party shall be responsible for paying its own internal fees, costs and expenses (e.g., salaries 
of personnel). With respect to any fees, costs and expenses incurred by either Party in satisfying its obligations under Section 7.2, the requesting 
Party shall be responsible for the other Party’s fees, costs and expenses.  
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Section 10.6 Notices. All notices, requests, claims, demands and other communications under this Agreement and, to the extent 
applicable and unless otherwise provided therein, under each of the Ancillary Agreements shall be in English, shall be in writing and shall be given 
or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by overnight courier service, by facsimile with 
receipt confirmed (followed by delivery of an original via overnight courier service) or by registered or certified mail (postage prepaid, return 
receipt requested) to the respective Parties at the following addresses (or at such other address for a Party as shall be specified in a notice given in 
accordance with this Section 10.6):  

To DuPont:  

E. I. du Pont de Nemours and Company,  
Chestnut Run Plaza, 974 Centre Road,  
P. O. Box 2915  
Wilmington, Delaware 19805  
Attn: General Counsel  
Facsimile: 302-999-5094  

To Chemours:  

The Chemours Company  
1007 Market Street  
Wilmington, Delaware 19899  
Attn: General Counsel  
Facsimile: 302-773-0251  

Additionally, solely for purposes of matters relating to Section 10.18, notice shall also be addressed to the attention of the Vice President of 
Communication for DuPont (at the address listed above and Facsimile (302) 689-4554) or Chemours (at the address and Facsimile listed above), as 
applicable.  

Section 10.7 Waivers. Any consent required or permitted to be given by any Party to the other Party under this Agreement shall be in 
writing and signed by the Party giving such consent and shall be effective only against such Party (and its Group).  

Section 10.8 Assignment. This Agreement shall not be assignable, in whole or in part, directly or indirectly, by any party hereto 
without the prior written consent of the other Party (not to be unreasonably withheld or delayed), and any attempt to assign any rights or 
obligations arising under this Agreement without such consent shall be void. Notwithstanding the foregoing, this Agreement shall be assignable 
to (i) with respect to DuPont, an Affiliate of DuPont, or (ii) a bona fide third party in connection with a merger, reorganization, consolidation or the 
sale of all or substantially all the assets of a party hereto so long as the resulting, surviving or transferee entity assumes all the obligations of the 
relevant party hereto by operation of law or pursuant to an agreement in form and substance reasonably satisfactory to the other Party to this 
Agreement; provided however that in the case of each of the preceding clauses (i) and (ii), no assignment permitted by this Section 10.8 shall 
release the assigning Party from liability for the full performance of its obligations under this Agreement.  
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Section 10.9 Successors and Assigns. The provisions of this Agreement and the obligations and rights hereunder shall be binding 
upon, inure to the benefit of and be enforceable by (and against) the Parties and their respective successors and permitted assigns.  

Section 10.10 Termination and Amendment. This Agreement (including Article VI hereof) may be terminated, modified or amended and 
the Distribution may be amended, modified or abandoned at any time prior to the Effective Time by and in the sole discretion of DuPont without 
the approval of Chemours or the stockholders of DuPont. In the event of such termination, no Party shall have any liability of any kind to the other 
Party or any other Person. After the Effective Time, this Agreement may not be terminated, modified or amended except by an agreement in writing 
signed by DuPont and Chemours.  

Section 10.11 Payment Terms.  

(a) Except as set forth in Article VI or as otherwise expressly provided to the contrary in this Agreement or in any Ancillary 
Agreement, any amount to be paid or reimbursed by a Party (and/or a member of such Party’s Group), on the one hand, to the other Party (and/or a 
member of such Party’s Group), on the other hand, under this Agreement shall be paid or reimbursed hereunder within sixty (60) days after 
presentation of an invoice or a written demand therefor and setting forth, or accompanied by, reasonable documentation or other reasonable 
explanation supporting such amount.  

(b) Except as set forth in Article VI or as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, 
any amount not paid when due pursuant to this Agreement (and any amount billed or otherwise invoiced or demanded and properly payable that 
is not paid within sixty (60) days of such bill, invoice or other demand) shall bear interest at a rate per annum equal to LIBOR, from time to time in 
effect, calculated for the actual number of days elapsed, accrued from the date on which such payment was due up to the date of the actual receipt 
of payment.  

(c) Without the consent of the party receiving any payment under this Agreement specifying otherwise, all payments to be 
made by either DuPont or Chemours under this Agreement shall be made in US Dollars. Except as expressly provided herein, any amount which is 
not expressed in US Dollars shall be converted into US Dollars by using the exchange rate published on Bloomberg at 5:00 pm Eastern Standard 
time (EST) on the day before the relevant date or in the Wall Street Journal on such date if not so published on Bloomberg. Except as expressly 
provided herein, in the event that any indemnification payment required to be made hereunder or under any Ancillary Agreement may be 
denominated in a currency other than US Dollars, the amount of such payment shall be converted into US Dollars on the date in which notice of 
the claim is given to the Indemnifying Party.  

Section 10.12 Subsidiaries. Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all actions, 
agreements and obligations set forth herein to be performed by any Subsidiary of such Party or by any entity that becomes a Subsidiary of such 
Party at and after the Effective Time, to the extent such Subsidiary remains a Subsidiary of the applicable Party.  
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Section 10.13 Third Party Beneficiaries. Except (i) as provided in Article VI relating to Indemnitees and for the release under Section 6.1 
of any Person provided therein, (ii) as provided in Section 9.3 relating to the directors, officers, employees, fiduciaries or agents provided therein 
and (iii) as specifically provided in any Ancillary Agreement, this Agreement is solely for the benefit of the Parties and should not be deemed to 
confer upon third parties any remedy, claim, liability, reimbursement, claim of Action or other right in excess of those existing without reference to 
this Agreement.  

Section 10.14 Title and Headings. Titles and headings to sections herein are inserted for the convenience of reference only and are not 
intended to be a part of or to affect the meaning or interpretation of this Agreement.  

Section 10.15 Exhibits and Schedules.  

(a) The Exhibits and Schedules shall be construed with and as an integral part of this Agreement to the same extent as if the 
same had been set forth verbatim herein. Nothing in the Exhibits or Schedules constitutes an admission of any liability or obligation of any member 
of the DuPont Group or the Chemours Group or any of their respective Affiliates to any third party, nor, with respect to any third party, an 
admission against the interests of any member of the DuPont Group or the Chemours Group or any of their respective Affiliates. The inclusion of 
any item or liability or category of item or liability on any Exhibit or Schedule is made solely for purposes of allocating potential liabilities among 
the Parties and shall not be deemed as or construed to be an admission that any such liability exists.  

(b) Subject to the prior written consent of the other Party (not to be unreasonably withheld or delayed), each Party shall be 
entitled to update the Schedules from and after the date hereof until the Effective Time.  

Section 10.16 Governing Law. This Agreement and any dispute arising out of, in connection with or relating to this Agreement shall be 
governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to the conflicts of laws principles thereof.  

Section 10.17 Severability. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any way 
be affected or impaired thereby. The Parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions 
with valid provisions, the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.  

Section 10.18 Public Announcements. From and after the Effective Time, DuPont and Chemours shall consult with each other before 
issuing, and give each other the opportunity to review and comment upon, that portion of any press release or other public statements that relates 
to the transactions contemplated by this Agreement or the Ancillary Agreements, and shall not issue any such press release or make any such 
public statement prior to such consultation, except (a) as may be required by applicable Law, court process or by obligations pursuant to any 
listing agreement with any national securities exchange or national securities quotation system; (b) for disclosures made that are substantially 
consistent with disclosure contained in any Distribution Disclosure Document, (c) as otherwise set forth on Schedule 10.18, or (d) as may pertain 
to disputes between one Party or any member of its Group, on one hand, and the other Party or any member of its Group, on the other hand.  
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Section 10.19 Interpretation. The Parties have participated jointly in the negotiation and drafting of this Agreement. This Agreement 
shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting or causing any 
instrument to be drafted.  

Section 10.20 No Duplication; No Double Recovery. Nothing in this Agreement is intended to confer to or impose upon any Party a 
duplicative right, entitlement, obligation or recovery with respect to any matter arising out of the same facts and circumstances (including with 
respect to the rights, entitlements, obligations and recoveries that may arise out of one or more of the following Sections: Section 6.2; Section 6.3; 
and Section 6.4).  

Section 10.21 Tax Treatment of Payments. Unless otherwise required by a Final Determination, this Agreement or the Tax Matters 
Agreement or otherwise agreed to among the Parties, for U.S. federal Tax purposes, any payment made pursuant to this Agreement (other than any 
payment of interest pursuant to Section 10.11) by: (i) Chemours to DuPont shall be treated for all Tax purposes as a distribution by Chemours to 
DuPont with respect to stock of Chemours occurring immediately before the Distribution; or (ii) DuPont to Chemours shall be treated for all Tax 
purposes as a tax-free contribution by DuPont to Chemours with respect to its stock occurring immediately before the Distribution; and in each 
case, no Party shall take any position inconsistent with such treatment. In the event that a Taxing Authority asserts that a Party’s treatment of a 
payment pursuant to this Agreement should be other than as set forth in the preceding sentence, such Party shall use its commercially reasonable 
efforts to contest such challenge.  

Section 10.22 No Waiver. No failure to exercise and no delay in exercising, on the part of any Party, any right, remedy, power or 
privilege hereunder or under the other Ancillary Agreements shall operate as a waiver hereof or thereof; nor shall any single or partial exercise of 
any right, remedy, power or privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of any other right, 
remedy, power or privilege.  

Section 10.23 No Admission of Liability. The allocation of Assets and Liabilities herein (including on the Schedules hereto) is solely 
for the purpose of allocating such Assets and Liabilities between DuPont and Chemours and is not intended as an admission of liability or 
responsibility for any alleged Liabilities vis-à-vis any Third Party, including with respect to the Liabilities of any non-wholly owned subsidiary of 
DuPont or Chemours.  

[Signature Page Follows]  
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.  
  

E. I. DU PONT DE NEMOURS AND COMPANY

By: /s/ Nicholas C. Fanandakis
Name: Nicholas C. Fanandakis
Title: Executive Vice President and Chief Financial 

Officer

THE CHEMOURS COMPANY

By: /s/ Nigel Pond
Name: Nigel Pond
Title: Vice President
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Exhibit 2.1
 

Execution Version

AMENDMENT NUMBER 1 TO SEPARATION AGREEMENT 

This Amendment Number 1 (this “Amendment”) to the Separation Agreement (as defined below), dated as of August 24, 2017, 
is entered into by and between E. I. du Pont de Nemours and Company (“DuPont”), a Delaware corporation, and The Chemours 
Company (“Chemours”), a Delaware corporation. “Party” or “Parties” means DuPont or Chemours, individually or collectively, 
as the case may be.  

W I T N E S S E T H: 

WHEREAS, the Parties entered into a Separation Agreement, dated as of June 26, 2015 (the “Separation 
Agreement”);  

WHEREAS, the Parties entered a binding Term Sheet, dated as of February 7, 2017 (the “Term Sheet”); 

WHEREAS, DuPont, with the consent of Chemours pursuant to and on the terms set forth in the Term Sheet, entered 
into that certain C8 Personal Injury Master Settlement Agreement, dated March 31, 2017, with Co-Lead Counsel for the 
Plaintiffs’ Steering Committee and that certain Settlement Agreement Pertaining to the C8 Trial Plaintiffs, dated April 3, 2017, 
with Co-Lead Counsel for the Plaintiffs’ Steering Committee; 

WHEREAS, all of the conditions to the effectiveness of each of the foregoing settlement agreements have been satisfied 
in full and each such settlement agreement has become, prior to or substantially concurrently with this Amendment, binding on the 
parties thereto in all respects;  

WHEREAS, on May 25, 2017, pursuant to the Term Sheet (a) DuPont paid, or caused to be paid, certain settlement 
amounts in accordance with Trial Settlement Agreement, and (b) Chemours paid, or caused to be paid, to DuPont an amount 
equal to fifty percent (50%) of such settlement amounts paid by DuPont as indemnification for fifty percent (50%) of such 
payment by DuPont;  

WHEREAS, the Term Sheet provides that the Parties will cooperate in the drafting and execution of a final agreement 
incorporating the terms of the Term Sheet; and  

WHEREAS, the Parties wish to amend the Separation Agreement to reflect the terms of this Amendment, and this 
Amendment shall constitute the final agreement referenced in the Term Sheet;  

NOW, THEREFORE, in consideration of the foregoing, the mutual agreements, provisions and covenants contained in 
the Separation Agreement and this Amendment, and other good and valuable consideration, the adequacy and receipt of which 
are hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows: 

  



 

ARTICLE I 
 

AMENDMENTS 

Amendment to Section 1.1 

. The following provisions are added as new subsections (150) through (154) of Section 1.1 to the Separation Agreement, 
respectively: 

(150) “PFOA” means perfluorooctanoic acid and its salts. 
  
(151) “PFOA Costs” means any and all Indemnifiable Losses that both (a) are those which Chemours 

is required to bear or indemnify the DuPont Indemnitees against pursuant to this Agreement and (b) are related to, or 
arise out of, by reason of or otherwise in connection with, Actions and Liabilities resulting from, arising out of, by reason 
of or otherwise in connection with, or related to exposures to or potential exposures to or the presence or Release of 
PFOA.  For the avoidance of doubt, nothing in this definition expands or reduces the scope of Indemnifiable Losses that 
are Chemours’s responsibility (whether directly or by indemnification) under this Agreement (including, for the 
avoidance of doubt, Schedule 1.1(34)(iii) of this Agreement).   

  
(152) “Future PFOA Costs” means expenditures in respect of PFOA Costs incurred after July 6, 

2017 but not after July 6, 2022. 
  
(153) “Specified Settlement Agreements” means that certain C8 Personal Injury Master Settlement 

Agreement, dated March 31, 2017, with Co-Lead Counsel for the Plaintiffs’ Steering Committee (the “Master 
Settlement Agreement”) and that certain Settlement Agreement Pertaining to the C8 Trial Plaintiffs, dated April 3, 2017, 
with Co-Lead Counsel for the Plaintiffs’ Steering Committee (the “Trial Settlement Agreement”). 

  
(154) “Trial Settlement Related Payments” means the payments made, or caused to be made, on May 

25, 2017, (a) by DuPont of the amount set forth on Schedule 1.1(154) in settlement amounts in accordance with Trial 
Settlement Agreement, and (b) by Chemours to DuPont of fifty percent (50%) of such amount as indemnification of fifty 
percent (50%) of such payment by DuPont; 

  
Amendment to Section 6.5 

. The following provisions are added as new subsections (d) and (e) to Section 6.5 of the Separation Agreement, respectively: 

(d) Notwithstanding anything to the contrary in this Agreement, during each of the Indemnity Periods 
(as defined below), the Parties shall cooperate in good faith to determine and agree upon the appropriate level of 
defense and settlement of any cases involving Future PFOA Costs, including the selection of outside counsel for such 
cases, subject to the provisos (x) that each Party shall act reasonably in this regard and (y) that either Party may at its 
discretion fund further defense or settlement not agreed to by the other Party, in each case at its own expense, and such 
further defense and settlement amounts shall not constitute Future PFOA Costs or be subject to indemnification under 
this Agreement. 
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(e) For the avoidance of doubt, if any Action involving PFOA Costs exists following the end of the 

final Indemnity Period (as defined below) for which indemnification may be available pursuant to this Article VI, Section 
6.5(a) shall apply thereto. 

  
New Section 6.11 

. The following provision is added as a new Section 6.11 to the Separation Agreement: 
Section 6.11 Specified Settlement Payments.  Notwithstanding anything to the contrary in this 

Agreement, the Specified Settlement Payments (as defined below) made or to be made by each Party shall not be 
considered PFOA Costs or be subject to indemnification under this Agreement, including the excess of the Trial Related 
Settlement Payment by DuPont over the Trial Related Settlement Payment by Chemours to DuPont. 

  
New Section 6.12 

. The following provision is added as a new Section 6.12 to the Separation Agreement: 
  
Section 6.12 Indemnification for PFOA Costs. 
  
(a) On August 21, 2017, Chemours directly paid $320.35 million of the aggregate settlement amounts 

under the Master Settlement Agreement.  On or prior to September 1, 2017, DuPont shall directly pay (x) $320.35 
million in settlement amounts under the Master Settlement Agreement and (y) any and all additional amounts DuPont has 
agreed to pay in consideration for the extension of the payment date for its portion of the settlement amounts under the 
Master Settlement Agreement.  The payments described in this paragraph (a), together with the Trial Settlement Related 
Payments, shall be the “Specified Settlement Payments”.  DuPont represents and warrants that its agreement with Co-
Lead Counsel for the Plaintiffs’ Steering Committee to extend the payment date for DuPont’s portion of the Specified 
Settlement Payments under the Master Settlement Agreement and for DuPont to pay an additional amount in 
consideration for such extension does and shall not (i) increase Chemours’s Specified Settlement Payment or any other 
amounts that Chemours is required to bear (either directly or by way of indemnification) relating to, resulting from, 
arising out of, by reason of or otherwise in connection with Actions or Liabilities within the scope of the release in any of 
the Specified Settlement Agreements or (ii) affect the applicability, scope or timing of the release or any of Chemours’s 
other rights under any of the Specified Settlement Agreements.  DuPont agrees to indemnify and hold harmless 
Chemours for any Indemnifiable Losses relating to, resulting from, arising out of, by reason of or otherwise in connection 
with DuPont’s agreement with Co-Lead Counsel for the Plaintiffs’ Steering Committee to extend the payment date for 
DuPont’s portion of the settlement amounts under the Master Settlement Agreement.  Neither Chemours nor DuPont 
shall amend, alter, waive or modify any term of the Specified Settlement Agreements without the other party’s prior 
written consent.  Conditioned on the representation, warranty and indemnity set forth in this paragraph (a), Chemours 
consents to DuPont’s agreement with Co-Lead  
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Counsel for the Plaintiffs’ Steering Committee to extend the payment date for DuPont’s portion of the settlement 
amounts under the Master Settlement Agreement. 

  
(b) During each consecutive twelve (12) month period starting on July 6, 2017 and ending on July 6, 

2022 (each such twelve month period, an “Indemnity Period”), Chemours shall bear (either by direct payment or by 
promptly indemnifying DuPont pursuant to Article VI, at DuPont’s election) the first $25,000,000 of Future PFOA 
Costs (the “Annual PFOA Deductible”). Chemours shall provide DuPont with a report on a quarterly basis with a 
calculation (and reasonable supporting detail underlying such calculation) of amounts paid toward the Annual PFOA 
Deductible (provided, that such report shall not in any way limit or otherwise affect DuPont’s or Chemours’s other 
rights or obligations hereunder or constitute an admission by DuPont or Chemours that, or prejudice or be used in 
connection with any position taken by DuPont or Chemours with respect to whether, any subsequent expenditures, 
including in the same Actions, are PFOA Costs). 

  
(c) If, during any Indemnity Period, Chemours has paid directly, or indemnified DuPont pursuant to 

Article VI, Future PFOA Costs equal to the Annual PFOA Deductible, DuPont shall bear (either by direct payment or 
by promptly indemnifying Chemours pursuant to Article VI, at Chemours’s election) the next $25,000,000 of Future 
PFOA Costs during such Indemnity Period (the “DuPont PFOA Coverage Amount”) and DuPont’s payment thereof 
shall not be subject to indemnification under this Agreement. DuPont shall provide Chemours with a report on a 
quarterly basis with a calculation (and reasonable supporting detail underlying such calculation) of amounts paid toward 
the DuPont PFOA Coverage Amount (provided, that such report shall not in any way limit or otherwise affect DuPont 
or Chemours’s other rights or obligations hereunder or constitute an admission by DuPont or Chemours that, or 
prejudice or be used in connection with any position taken by DuPont or Chemours with respect to whether, any 
subsequent expenditures, including in the same Actions, are PFOA Costs). 

  
(d) Chemours shall bear (either by direct payment or by promptly indemnifying DuPont pursuant to 

Article VI, at DuPont’s election) any Future PFOA Costs in any Indemnity Period that are in excess of the sum of (x) 
the Annual PFOA Deductible and (y) the DuPont PFOA Coverage Amount.  

  
For the avoidance of doubt, (i) nothing in this Section 6.12 shall expand or reduce Chemours’s responsibility 

under this Agreement with respect to any PFOA Costs that do not constitute Future PFOA Costs and (ii) Chemours’s or 
DuPont’s option to elect either direct payment or indemnification as provided in this Section 6.12 does not expand or reduce (x) 
the electing Party’s rights under this Agreement, if any, to participate in or control the defense and settlement of any Actions 
involving Future PFOA Costs or (y) the rights, if any, of an Indemnitee to such an election option under this Agreement with 
respect to any Indemnifiable Losses that are not Future PFOA Costs. 
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New Section 6.13 

. The following provision is added as a new Section 6.13 to the Separation Agreement: 
  
Section 6.13. Waiver of Certain Ostensible Defenses.  From and after July 6, 2017, Chemours shall 

not contest responsibility for any PFOA Costs on the basis of ostensible defenses that are generally applicable to the 
indemnification provisions of this Agreement across the range of Actions and waives such defenses as to PFOA Costs 
(including any such defenses relating to punitive damages, fines, penalties and attorneys’ fees); provided, however, that 
the foregoing shall not be deemed to expand or reduce the types of Actions that are within the scope of the 
indemnification provisions of this Agreement, and each of Chemours and DuPont retains all defenses relating to such 
scope. 

ARTICLE II 
 

MISCELLANEOUS 

Complete Agreement; Construction 

. This Amendment and the Separation Agreement, including the Exhibits and Schedules, and the Ancillary Agreements shall 
constitute the entire agreement between the Parties with respect to the subject matter hereof and shall supersede all previous 
negotiations, commitments, course of dealings and writings with respect to such subject matter. In the event of any inconsistency 
between the Separation Agreement and any Schedule hereto, the Schedule shall prevail. In the event and to the extent that there 
shall be a conflict between the provisions of (a) the Separation Agreement and the provisions of any Ancillary Agreement or 
Continuing Arrangement, such Ancillary Agreement or Continuing Arrangement shall control (except with respect to any 
Conveyancing and Assumption Instruments, in which case the Separation Agreement shall control) and (b) the Separation 
Agreement and any agreement which is not an Ancillary Agreement, the Separation Agreement shall control unless specifically 
stated otherwise in such agreement. Except as expressly set forth in the Separation Agreement or any Ancillary Agreement: (i) all 
matters relating to Taxes and Tax Returns of the Parties and their respective Subsidiaries shall be governed exclusively by the Tax 
Matters Agreement; and (ii) for the avoidance of doubt, in the event of any conflict between the Separation Agreement or any 
Ancillary Agreement, on the one hand, and the Tax Matters Agreement, on the other hand, with respect to such matters, the terms 
and conditions of the Tax Matters Agreement shall govern. 

Definitions 

. Capitalized terms used in this Amendment but not defined herein shall have the meanings given to them in the Separation 
Agreement. 

No Other Changes; Effect of Amendment 

. Except as specifically amended by this Amendment, all of the terms of the Separation Agreement shall remain in full force and 
effect. 

Section 2.4 Publicity and Public Filings. On or prior to August 30, 2017, each 
of the Parties shall make a filing on Form 8-K with the SEC, which shall include a mutually agreed summary of the material terms 
and conditions of this Amendment. From and after the date hereof, neither Party shall issue any other press release or make any 
other public statements that is inconsistent with the provisions of this Amendment without the prior written consent of  

5 
  



 

the other Party, and shall not issue any such press release or make any such public statement prior to obtaining such consent, 
except as may be required by applicable Law, court process or by obligations pursuant to any listing agreement with any national 
securities exchange or national securities quotation system. The Parties shall give each other a reasonable opportunity to review 
and comment upon the portion of any press release or public statement that references this Amendment or any of its provisions. 

Incorporation of Miscellaneous Provisions 

. The terms and conditions of Sections 1.2, 10.3, 10.8, 10.9, 10.13, 10.14, 10.16, 10.17, 10.19, 10.20, 10.22 and 10.23 of the 
Separation Agreement are hereby incorporated herein, mutatis mutandis. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed as of the day and year first 
above written. 

E. I. DU PONT DE NEMOURS AND COMPANY 

By: /s/ Stacy L. Fox 
Name: Stacy L. Fox 
Title: Senior Vice President and 

General Counsel 

THE CHEMOURS COMPANY 

By: /s/ David C. Shelton 
Name: David C. Shelton 
Title: SVP, General Counsel & 

Corporate Secretary 
  
  

[Signature Page to Amendment Number 1 to Separation Agreement] 



CERTIFICATE OF SERVICE 
 

 I hereby certify that, on August 14, 2019, I caused a true and correct copy of 

the Verified First Amended Complaint to be served upon the following counsel 

of record by File&ServeXpress: 

    Robert S. Saunders, Esquire 
    Jennifer C. Voss, Esquire 
    Arthur R. Bookout, Esquire 
    Jessica R. Kunz, Esquire 
    SKADDEN, ARPS, SLATE,  
       MEAGHER & FLOM LLP 
    One Rodney Square 
    Wilmington, DE 19801 
 
 
    /s/ Joel Friedlander                             
    Joel Friedlander (Bar No. 3163) 
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