MORRISON

I

FOERSTER

F O L~ R S TER

2000 l'ENNSYI .VAN IA 1\ \IL;., NW

:O.IORH ISO:-J

W:\SI ll NGTON, D. C.
20006- 1888

i3ElJl 1'(i , BERLI '." , BR U S S E L S,
DE '." \' F. R . 1-1 0:-.iG K O:-.:G, L O t-.: D O'.\:,
L OS ,'\ l'\\, EL ES , '.'\ E\\' Y O RK ,
~OR T llF. lll\i

TELEPHONE: 202.887. 1500
FACSIMILE: 202.887.0763

LL!'

\ ' lR G I '.'\ I :\ , !':\L O A LTO,

S :\ '.'\ D I E GO , S :\ '.'\ FR :\ '.\:C I SCO, S ll :\;-.;G l l :\I,

S l '.\!G :\ PO RE , T O KY O, W :\ S lll '.'JG T O '.'\ , D .C .

WWW.MO l"O.COivl

Writer's Direct Contact
+1(202)778.1611
MDunn@mofo.com

1934 Act/Rule 14a-8
December 20, 2016

VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

The Chemours Company
Stockholder Proposal of USW Strategic Campaigns

Dear Ladies and Gentlemen:
We submit this letter on behalf of our client The Chemours Company, a Delaware
corporation (the "Company"), which requests confirmation that the staff (the "Staff') of the
Division of Corporation Finance (the "Division") of the U.S. Securities and Exchange
Commission (the "Commission") will not recommend enforcement action to the Commission if,
in reliance on Rule 14a-8 under the Securities Exchange Act of 1934 (the "Exchange Act"), the
Company omits the enclosed stockholder proposal (the "Proposaf') and supporting statement
(the "Supporting Statement") submitted by USW Strategic Campaigns (the "Proponent") from
the Company's proxy materials for its 2017 Annual Meeting of Stockholders (the "201 7 Proxy

Materials").
Pursuant to Rule 14a-8(j) under the Exchange Act, we have:
•

submitted this letter to the Staff no later than eighty (80) calendar days before the
Company intends to file its definitive 2017 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.
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Copies of the Proposal and Supporting Statement, the Proponent's cover letter submitting
the Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A.
Pursuant to the guidance provided in Section F of Staff Legal Bulletin 14F (Oct. 18,
2011 ), we ask that the Staff provide its response to this request to Martin P. Dunn, on behalf of
the Company, via email at mdunn@mofo.com or via facsimile at (202) 887-0763, and to the
Proponent via email at sgilchrist@usw.org.

I.

SUMMARY OF THE PROPOSAL

On November 15, 2016, the Company received the Proposal for inclusion in the
Company's 2017 Proxy Materials. The Proposal reads as follows:

"RESOLVED: Shareholders of The Chemours Company urge the Board of Directors to
report by the 2018 annual meeting, at reasonable cost and excluding proprietary and
personal information, on the steps Chemours has taken to reduce the risk of accidents.
The report should describe the Board's oversight of Process Safety Management, staffing
levels, inspection and maintenance of facilities and other equipment."
The Proposal was accompanied by a Supporting Statement that is not reproduced in this
letter, but is set forth in the copy of the Proposal and related correspondence attached hereto as
Exhibit A.

II.

EXCLUSION OF THE PROPOSAL
A.

Basis for Excluding the Proposal

The Company believes it may properly omit the Proposal from its 2017 Proxy Materials
in reliance on Rule 14a-8(i)(7), as the Proposal deals with matters relating to the Company's
ordinary business operations.

B.

The Proposal May Be Omitted in Reliance on Rule 14a-8(i)(7), As It Relates To
The Company's Ordinary Business Operations

Rule l 4a-8(i)(7) permits a company to omit from its proxy materials a stockholder
proposal that relates to the company's "ordinary business operations." According to the
Commission, the underlying policy of the ordinary business exclusion is "to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting." Exchange Act Release No. 40018, Amendments to Rules on Shareholder Proposals,
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[1998 Transfer Binder] Fed Sec. L. Rep. (CCH) 86,018, at 80,539 (May 21, 1998) (the "1998
Release"). In the 1998 Release, the Commission described the two "central considerations" for
the ordinary business exclusion. The first is that certain tasks are "so fundamental to
management's ability to run a company on a day-to-day basis that they could not, as a practical
matter, be subject to direct shareholder oversight." The second consideration relates to "the
degree to which the proposal seeks to ' micro-manage' the company by probing too deeply into
matters of a complex nature upon which shareholders, as a group, would not be in a position to
make an informed judgment." Id. at 86,017-18 (footnote omitted).
The Staff has further stated that a proposal requesting the publication of a report may be
excluded under Rule 14a-8(i)(7) ifthe subject matter of the report involves a matter of ordinary
business. See Exchange Act Release No. 20091 [48 FR 38218] (Aug. 16, 1983). In addition, the
Staff has stated that "[where] the subject matter of the additional disclosure sought in a particular
proposal involves a matter of ordinary business .. . it may be excluded under [R]ule 14a-8(i)(7)."
Johnson Controls, Inc. (Oct. 26, 1999).
1.

The Proposal Deals with Workplace Safety

The Proposal may be properly omitted in reliance on Rule 14a-8(i)(7) because it focuses
on workplace safety, and the Staff has repeatedly recognized that a proposal relating to a
company's workplace safety is excludable under Rule 14a-8(i)(7) as a component of "ordinary
business."
The Proposal requests a report on the Company's efforts to "reduce the risk of accidents"
which "describe[s] the Board's oversight of Process Safety Management, staffing levels,
inspection and maintenance of facilities and other equipment." The Supporting Statement
references violations and fines imposed on the E.I. du Pont de Nemours Company ("DuPont"),
the Company's former parent company, by two organizations that address workplace safetythe Occupational Safety and Health Administration ("OSHA") and the Chemical Safety and
Hazard Investigation Board ( "CSB")-regarding production facilities and deeply unfortunate
fatalities sustained from equipment malfunctions. The Supp01iing Statement also describes
certain workplace accidents in support of the Proposal, all but one of which occurred prior to the
Company's spin-off from DuPont. In addition, the Supporting Statement suggests that the
Company implement certain policies that were recommended by CSB to its former parent
company, noting that "[t]hese issues are critical for Chemours as much as its predecessor .... "
The Company is committed to continuous efforts to identify and eliminate or manage workplace
safety risks associated with its operations. However, the report requested by the Proposal is not
appropriate for stockholder action at an annual meeting. Workplace safety is a significant
component of the design and operation of the Company's production facilities, decisions with
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respect to which are central to the Company's core business operations. As such, the Proposal
relates to the Company's ordinary business operations.
The Staff has regularly concurred that a company's safety initiatives, including those
relating to workplace safety, are a matter of ordinary business and has permitted companies to
omit proposals relating to the fundamental business function of designing and operating
production facilities. Notably, in Pilgrim's Pride Corp. (Feb. 25, 2016), the proposal requested
that the company publish a report describing the company' s policies, practices, performance and
improvement targets related to occupational health and safety. The company argued, among
other reasons, that the proposal was excludable under Rule 14a-8(i)(7) because the proposal
related to the company's safety efforts in its ordinary business operations. Similar to the
proposal in Pilgrim's Pride, the Proposal requests information related to the steps the Company
is taking to mitigate the risk of employee accidents and injury. In addition, like the supporting
statement in Pilgrim 's Pride, the Supporting Statement at issue cites OSHA violations and fines
incurred by DuPont, the Company's former parent company, as support for implementation of
the Proposal. The Staff concurred with the omission of the proposal in Pilgrim's Pride, stating
that the proposal related to "ordinary business operations. In this regard, we note that the
proposal relates to workplace safety." As the focus of the Proposal, like the proposal in Pilgrim's
Pride, is on workplace safety, the Proposal relates to the Company's ordinary business
operations.
The Staffs response in Pilgrim 's Pride is consistent with prior precedent regarding
proposals focusing on safety initiatives. For example, in Union Pacific Corp. (Feb. 25, 2008),
the Staff concurred in the exclusion of a proposal requesting disclosures of the company's efforts
to safeguard the company's operations from terrorist attacks and other homeland security
incidents. Union Pacific argued that the proposal was excludable because the proposal related to
the company's day-to-day efforts to safeguard its operations - including not only terrorist attacks,
but also earthquakes, floods, counterfeit merchandise and tainted cargo. The Staffs response
noted that the proposal was excludable because it included matters relating to Union Pacific' s
ordinary business operations. In this regard, Union Pacific's efforts to implement security
precautions and protocols were at the core of its business operations. Moreover, in CNF
Transportation, Inc. (Jan. 26, 1998), the Staff concurred in the exclusion of a proposal requesting
that the board of directors develop and publish a safety policy accompanied by a report analyzing
the long-term impact of the policy on the company's competitiveness and stockholder value
because "disclosing safety data and claims history" was a matter of the company' s ordinary
business. Likewise, in AMR Corp. (Farquhar) (Apr. 2, 1987), the Staff concluded that a
proposal requesting that the board of directors review and issue a report regarding the safety of
the company's airline operations was excludable because "determining the nature and extent of
review of the safety" of AMR's airline operations was a matter of the company's ordinary
business. See also Chevron Corp. (Feb. 22, 1988) (concurring in the exclusion of a proposal as
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ordinary business because it related to the protection and safety of company employees); and
Kansas City Southern (Feb. 24, 2014) (concurring in the exclusion of a proposal as ordinary
business because it related to safety and security initiatives).
The Company devotes significant resources and effort to ensure the safety of its
employees, contractors and the communities it which it operates. The Company's Environment,
Health and Safety ("EHS'') Policy, available on its website at
https://www.chemours.com/Chemours_Home/en_US/assets/downloads/PDF/environmenthealth-safety-commitment.pdf, describes how workplace safety is an integral part of the
Company's ordinary business operations. As described in the EHS Policy, to ensure the care of
its facilities, the Company creates policies and standards that guide operations conducted at its
facilities, and adjusts its policies as needed to stay compliant with changing regulations and
applicable laws to manage risks around the world. The Company takes steps to ensure that
employees comply with its policies and standards, and seeks to prevent injury and illness by
combining occupational health and safety with the promotion of wellness both on and off the job.
Workplace safety is a fundamental management function at the Company. Consistent with
Pilgrim 's Pride and other precedent discussed above, workplace safety is not an activity that can
be practically overseen by stockholders, as the Proposal requests.
Accordingly, as the Proposal addresses the Company's workplace safety efforts, it relates
to the Company's ordinary business operations. The Company is, therefore, of the view that it
may properly omit the Proposal and Supporting Statement from the 2017 Proxy Materials
pursuant to Rule 14a-8(i)(7).

2.

The Proposal Deals with Legal Compliance

The Proposal may be properly omitted in reliance on Rule 14a-8(i)(7) because it deals
with legal compliance, and the Staff has repeatedly recognized that a proposal relating to the
Company's compliance with law is excludable under Rule 14a-8(i)(7) as a component of
"ordinary business."
The Proposal attempts to impose on the Company an obligation to re-examine its
compliance with laws and regulations, particularly those relating to workplace safety. The
subject matter of the requested report therefore involves "ordinary business" and is not
appropriate for stockholder action at an annual meeting. The Proposal requests that the
Company issue a report on the "oversight of Process Safety Management, staffing levels,
inspection and maintenance of facilities and other equipment." As mentioned above, the
Supporting Statement notes citations issued by OSHA relating to violations by DuPont, the
former parent of the Company. The Supporting Statement also discusses investigations by CSB
of DuPont relating to public transparency and accountability that the Proponent suggests may be
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relevant to the Company. Those organizations, as well as the Mine Safety and Health
Administration, establish and enforce regulatory standards promoting the safe and healthful
working conditions for workers, including standards that apply to the Company and/or its
subsidiaries in connection with the operation of their facilities. The report sought by the
Proposal, therefore, would necessarily address the Company's compliance with laws and
regulations which, in the Company's view, renders the Proposal excludable, as compliance with
applicable laws and regulations is essential to the Company's day-to-day management and
cannot, as a practical matter, be subject to direct stockholder oversight.
The Staff has regularly concurred that compliance with law is a matter of ordinary
business and has permitted companies to omit proposals relating to the fundamental business
function of establishing and maintaining legal compliance programs. In Navient Corp. (Mar. 26,
2015), a proposal recommended a report on the company's internal controls over its student loan
servicing operations, including a discussion of the actions taken to ensure compliance with
applicable federal and state laws. The Staff concurred with the omission of the proposal, stating
that "[p]roposals that concern a company's legal compliance program are generally excludable
under rule 14a-8(i)(7)." In JPMorgan Chase & Co. (Mar. 13, 2014), a proposal requested a
policy review evaluating opportunities for clarifying and enhancing implementation of board
members' and officers' fiduciary, moral and legal obligations to shareholders and other
stakeholders. In its request, the company noted that fiduciary obligations, legal obligations, and
"standards for directors' and officers' conduct and company oversight"-sought by the
proposal-are governed by state law, federal law, and New York Stock Exchange Listing
Standards. The Staff concurred with the omission of the proposal, stating that " [p ]roposals that
concern a company's legal compliance program are generally excludable under rule 14a-8(i)(7)."
In AES Corp. (Jan. 9, 2007), a proposal requested that the company create a board committee to
oversee the company's compliance with federal, state and local laws. As the company was in the
highly regulated energy industry, the company expressed the view that compliance with law is
fundamental to its business and, therefore, it was impractical to subject legal compliance to
shareholder oversight. The Staff concurred with the company's omission of the proposal, stating
that the proposal related to "ordinary business operations (i.e., general conduct of a legal
compliance program)." In Halliburton Co. (Mar. 10, 2006), a proposal sought a report from the
company evaluating the potential impact of certain violations and investigations on the
company's reputation and stock price, as well as the company's plan to prevent further
violations. The Staff concurred with the omission of the proposal as it related to the company's
ordinary business of conducting a legal compliance program. See also Raytheon Co. (Mar. 25,
2013) (in which the Staff stated that "[p]roposals that concern a company's legal compliance
program are generally excludable under rule 14a-8(i)(7)"); and Sprint Nextel Corp. (Mar. 16,
2010) (concurring with the omission of a proposal requesting an explanation as to why the
company had not adopted an ethics code that would promote ethical conduct and compliance
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with securities laws on the basis that the proposal concerned "adherence to ethical business
practices and the conduct of legal compliance programs").
The Company and its operations are regulated by several agencies within and outside the
United States relating to workplace health, safety and operations. These regulatory agencies
generally have authority over many of the activities of the Company' s business including, but
not limited to, process safety, workplace safety, risk management and emergency preparedness.
The Company continually monitors and reviews changes in requirements of the codes and
regulations that govern the operation of its facilities; any change results in the Company refining
its safety practices.
The Company's executive management team annually approves the EHS Policy and
meets monthly with the Company's Director, EHS and Remediation, to review Company EHS
performance, including workplace and process safety performance and trends. The Company's
Chief Executive Officer reviews workplace and process safety performance regularly with the
Company's board of directors. The Company has an established EHS Council comprised of
leadership of its manufacturing organizations, Chief Medical Officer, Logistics and EHS
leadership. EHS Council reviews the Company's EHS performance, including workplace and
process safety on a monthly basis, approves corporate standards, including those related to
workplace safety and process safety, and ensures that Enterprise resources are available to
support the work at manufacturing sites. On a quarterly basis, EHS Council, in conjunction with
management from each business unit in Chemours, reviews process safety metrics for
compliance and risk management purposes.
The Company expends substantial resources on legal and regulatory compliance, which is
necessary given the breadth and dynamic nature of the legal and regulatory environment within
which the Company conducts its business. Accordingly, compliance with laws and regulations is
a fundamental management function at the Company that is similar to, or even more expansive
than, the circumstances that existed in The AES Corp. and other precedent discussed above, and
is not an activity that can be practically overseen by stockholders as the Proposal requests.
Accordingly, as the Proposal addresses the Company's ongoing compliance with law, it
relates to the Company's ordinary business operations. The Company is, therefore, of the view
that it may properly omit the Proposal and Supporting Statement from the 2017 Proxy Materials
pursuant to Rule l 4a-8(i)(7).
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3.

The Proposal Does Not Focus on a Significant Policy Issue

The Commission has stated that "proposals relating to such [ordinary business] matters
but focusing on sufficiently significant social policy issues (e.g., significant discrimination
matters) generally would not be considered to be excludable" because the proposals would
transcend the day-to-day business matter and raise policy matters so significant that they would
be appropriate for a stockholder vote. See the 1998 Release; see also Staff Legal Bulletin 14H
(Oct. 22, 2015) (emphasizing that the Staff "intends to continue to apply Rule 14a-8(i)(7) as
articulated by the Commission and consistent with the Division' s prior application of the
exclusion").
The Company is unaware of the Staff ever recognizing the subject matter of the Proposal
(i.e., workplace safety) as a significant policy issue for purposes of Rule 14a-8(i)(7) and,
accordingly, is of the view that the Proposal and Supporting Statement may be excluded under
Rule 14a-8(i)(7) as an ordinary business matter. See, e.g., Pilgrim 's Pride. If the Staff were to
conclude that the Proposal does implicate certain significant policy issues regarding employee
safety, its broad request about individual accidents and injury causes also clearly covers nonsignificant policy issues. As such, the Proposal does not focus solely on a significant policy
issue, and, as discussed above, relates to ordinary business matters.
The Staff has consistently concurred that a proposal may be excluded when it addresses
ordinary business matters, even if it touches upon a significant policy issue. For instance, in
General Electric Co. (Feb. 10, 2000), the Staff permitted exclusion of a proposal requesting that
the company (i) discontinue an accounting technique, (ii) not use funds from the GE Pension
Trust to determine executive compensation, and (iii) use funds from the trust as intended. The
Staff noted that, while the Proposal touched on the significant policy issue of executive
compensation, the entire proposal was excludable under Rule 14a-8(i)(7) because "a portion of
the proposal relate[d] to ordinary business matters (i.e., the choice of accounting methods)." See
also Dominion Resources, Inc. (Feb. 14, 2014) (permitting the exclusion of a proposal relating to
use of alternative energy because the proposal related, in part, to ordinary business operations
(the company' s choice of technologies for use in its operations)).
The Staff further has concurred with the view that proposals related to day-to-day
company activities are excludable, regardless of the fact that those day-to-day activities could be
tied to significant policy issues. In FirstEnergy Corp. (Mar. 8, 2013), the proposal requested that
the board prepare a report on actions that FirstEnergy is taking or could take to reduce risk
throughout its energy portfolio by "diversifying the company's energy resources to include
increased energy efficiency and renewable energy resources." FirstEnergy argued that the
proposal mentioned and focused on the non-environmental aspects of the generation of
electricity to such an extent that the proposal could not be characterized as a proposal focused
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solely on environmental issues, noting that the bulk of the proposal focused on issues that were
not necessarily directly related to environmental concerns (aging infrastructure, the prevalence of
renewable generating resources, declining costs of solar power, potential cuts to energy
consumption, increased budgets for electricity efficiency programs, energy savings, and costs of
energy efficiency targets). The Staff concurred with the company' s view that the proposal could
be excluded pursuant to Rule 14a-8(i)(7), as relating to FirstEnergy' s ordinary business
operations. Just as the FirstEnergy Corp. proposal focused on the non-environmental impact of
renewable energy resources, the Proposal focuses on the Company's activities with respect to
workplace safety and compliance with laws and regulations associated with the Company's
operations that go well beyond any possible significant policy issue.
In PetSmart (Mar. 24, 2011 ), the proposal requested that the board demand its suppliers
to certify they had not violated certain acts or laws related to animal cruelty. The Staff granted
no-action relief and stated, "[a]lthough the humane treatment of animals is a significant policy
issue, we note your view that the scope of the laws covered by the proposal is 'fairly broad in
nature from serious violations such as animal abuse to violations of administrative matters such
as record keeping. "' Similar to the PetSmart proposal, the Proposal's references to "accidents"
include a number of matters that relate clearly to the Company' s ordinary business operations.
For example, the Proposal's reference to these matters can include everything from employee
injury and illness (including matters of simple first-aid) to "obstacles to reporting safety
violations." Thus, the Proposal' s broad scope renders the Proposal excludable under Rule 14a8(i)(7) because implementation of measures to prevent the wide variety of incidents and injury
causes covered by the Proposal is a central and routine element of the Company' s ordinary
business.
In addition, the Proposal' s language regarding "risk of accidents" does not result in the
Proposal raising policy matters so significant that it would be appropriate for a stockholder vote.
With respect to proposals related to risk, "the fact that a proposal would require an evaluation of
risk will not be dispositive of whether the proposal may be excluded under Rule 14a-8(i)(7)."
Staff Legal Bulletin 14E "SLB 14E'). SLB 14E instructs that the Staff will "focus on the subject
matter to which the risk pertains" and "in those cases in which a proposal ' s underlying subject
matter involves an ordinary business matter ... the proposal generally will be excludable under
Rule 14a-8(i)(7). In determining whether the subject matter raises significant policy issues and
has a sufficient nexus to the company ... [the Staff] will apply the same standards that [the
Staff] appl[ies] to other types of proposals under Rule 14a-8(i)(7)." Accordingly, pursuant to
SLB 14 E, the Staff looks beyond the Proposal ' s reference to "risk of accidents" and evaluates the
Proposal based on its subject matter-workplace safety and compliance with laws and
regulations, which are ordinary business matters for the Company.
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As with the letters cited above, even if aspects of the Proposal were deemed to implicate
significant policy issues (which the Company does not believe is the case), a majority of the
disclosures requested in the report relate to ordinary business operations (such as management' s
day-to-day decisions regarding workplace safety and compliance with laws and regulations
related to the Company' s operations). Accordingly, regardless of whether some elements of the
Proposal might be deemed to touch upon significant policy issues, the Proposal does not focus
solely upon significant policy issues, and as such, the ordinary business matters addressed in the
Proposal warrant exclusion of the Proposal. See, e.g., E*Trade Group, Inc. (Oct. 31, 2000)
(permitting exclusion of a proposal where two out of four items implicated ordinary business
matters).
Consistent with the foregoing precedent, the Company is of the view that it may properly
omit the Proposal and Supporting Statement from the 2017 Proxy Materials pursuant to Rule
14a-8(i)(7).

Ill.

CONCLUSION

For the reasons discussed above, the Company believes that it may properly omit the
Proposal and Supporting Statement from its 2017 Proxy Materials in reliance on Rule 14a-8. As
such, we respectfully request that the Staff concur with the Company's view and not recommend
enforcement action to the Commission if the Company omits the Proposal and Supporting
Statement from its 2017 Proxy Materials. If we can be of further assistance in this matter, please
do not hesitate to contact me at (202) 778-1611.
Sincerely,

Martin P. Dunn
of Morrison & Foerster LLP
Attachments
cc:

Shawn Gilchrist, USW Strategic Campaigns
David C. Shelton, The Chemours Company
Kristine M. Wellman, The Chemours Company

Exhibit A

UNITED STEELWORKERS

Stan Johnson
Interna ti on a l Secreta ry-Trea su rer
UNITY AND STRENGTH FOR W O R K E R S - - - - - - - - - - - - - - - - - - - - - - - - -

November 14, 2016

David C. Shelton
General Counsel and Corporate Secretary
Chemours Corporation
1007 Market St
Wilmington, DE 19899
Dear Mr. Shelton:
On behalf of the United Steelworkers, Paper and Forestry, Rubber, Manufacturing, Energy,
Allied Industrial and Service Workers International Union (USW), owner of 416 shares of Chemours
Corporation common stock, I write to give notice that pursuant to the 2016 proxy statement of
Chemours (the "Company"), USW intends to present the attached proposal (the "Proposal") at the 2017
annual meeting of shareholders (the "Annual Meeting"). USW requests that the Company include the
Proposal in the Company's proxy statement for the Annual Meeting.
A letter from USW's custodian banks documenting USW's continuous ownership of the
requisite amount of the Company stock for at least one year prior to the date of this letter is attached.
USW also intends to continue its ownership of at least the minimum number of shares required by the
SEC regulations through the date of the annual meeting.
I represent that USW or its agent intends to appear in person or by proxy at the Annual Meeting
to present the Proposal. l declare that the Fund has no "material interest" other than that believed to be
shared by stockholders of the Company generally. Please direct all questions or correspondence
regarding the Proposal to the attention of Shawn Gilchrist. l can be reached at 412-562-2400.
Sincerely,
c..~--~L

,/"-·,,

(___.·_-~)~- )f:.V-- - ---stan. Johnson
USW Secretary-Treasurer
Attachment

United Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial a nd Service Workers Interna tiona l Union
60 Bouleva rd of the Allies, Pittsburgh, PA 15 2 22 • 412-562-2 325 • 412-562 -23 17 (Fox) • www.usw. org

Morgan Stanley

i :·: I;~

( ' :; \"l ;; , ;d:; ~ - . .,:;: :

:\,:\'.. : :i.1 .. :.'·. ij . ~, : 5 i ..j : .

November 14, 2016

David C. Shelton
General Counsel and Corporate Secretary
Chemours Corporation
1007 Market St
Wilmington, DE 19899
Dear Mr. Shelton:
Please let this letter serve to document that the United Steelworkers, Paper and Forestry, Rubber, Manufacturing,
Energy, Allied Industrial and Service Workers International Union (USW), are owners of 416 shares of The
Chemours Company (the "Company") common stock. The USW has been owner of the Company stock for at least
one year prior to the date of this letter.
The common stock, symbol :CC, CUSIP 1638511080, is held in Morgan Stanley custody
accou nt & OMB Memorandum M-07-16 ***
***FISMA
Morgan Stanley is a member of DTC and its participant number is 015 . Graystone Consulting is a division of
Morgan St anley.
Please direct all questions or correspondence regarding the verification of the common stock to the attention of
Anthony Smulski at 724-933-1486.
Regards,

Gregory K. Simakas, CIMA®
Senior Vice President
Instit utional Consulting Director
Graystone Consulting
1603 Carmody Court, Suite 301
Sewickley, PA 15143
(p) 724 933 1484
(e) gregory.k.simakas@msgraystone .com

Morgan Stanley Smith Ramey LLC. Member SIPC.

RESOLVED: Shareholders of The Chemours Company urge the Board of
Directors to report by the 2018 annual meeting, at reasonable cost and excluding
proprietary and personal information, on the steps Chemours has taken to
reduce the risk of accidents. The report should describe the Board's oversight of
Process Safety Management, staffing levels, inspection and maintenance of
facilities and other equipment.
Supporting Statement:

On April 11, 2016, the Chemours Titanium Technologies unit in Starke, FL had
an industrial accident when a heavy machine operator was fatally injured at the
mining site. While the worker was employed as a contractor tor a different
company, any accident or fatality at Chemours needs to be treated with grave
concern.
Since Chemours is a recent spin off from E.I DuPont de Nemours Company
(DuPont), our company's Health and Safety policies still share a legacy. In fact,
many current Chemours facilities are not "stand alone" sites, but rather maintain
fence lines with DuPont.
Since the spin off, one such facility that is essentially split between Chemours
and DuPont is in LaPorte, Texas. On November 11, 2014, the DuPont Crop
Protection unit in LaPorte, TX had an accidental leak of 24,000 pounds of the
toxic gas methyl mercaptan that claimed the lives of tour DuPont employees.
In 2010, one worker was killed when a steel hose carrying phosgene gas burst in
Belle, WV- while part of DuPont at the time of the accident, this facility is now
operated by Chemours.
The financial fallout from these accidents was also significant. DuPont had initial
fines totaling $372,000 issued by the Occupational Safety and Health
Administration (OSHA) tor the LaPorte accident. DuPont also was initially fined
$43,000 in the Belle fatality. The Mine Safety and Health Administration (MSHA)
is responsible for oversight of the Starke site. As of this moment, fines tor
violations have not yet been levied by MSHA upon the contractor company tor
the April accident.
Since its inception in July 2015 through November 2016, Chemours has had
$18,000 in initial OSHA fines for 3 'Serious' violations. However, from January
201 Oto July 2015 former DuPont facilities that are now operated by Chemours
garnered nearly $350,000 in initial OSHA fines. Most of the 50 plus violations
were categorized as 'Serious'.
In its September 2015 interim investigation report on the LaPorte fatalities, the
Chemical Safety and Hazard Investigation Board (CSB) recommended DuPont

address several key Health and Safety issues regarding public transparency and
accountability on a corporate-wide level. These issues are critical tor Chemours
as much as its predecessor company DuPont.
We believe our approach to public reporting simplifies this matter to the benefit of
all shareholders.
While Chemours frequently assures shareholders that safety is a "Core Value",
the recent fatal accidents, coupled with many other violations indicate an
alarming pattern that must be altered. The threat of another catastrophic event is
a significant and material risk for shareholders, which requires a higher level of
transparency than currently exists.

