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The Chemours Company

€ % Senior Notes due 2026
The Chemours Company (“Chemours,” “we” or “us”) is offering € in aggregate principal amount of its % senior notes
due 2026 (the “notes”). We will pay interest on the notes, semi-annually in arrears on May 15 and November 15 of each
year, beginning on November 15, 2018. The notes will mature on May 15, 2026.

We may redeem the notes, in whole or in part, from time to time at our option, prior to May 15, 2021, at prices equal

to 100% of the aggregate principal amount of the notes to be redeemed, plus the “make-whole” premium and accrued

and unpaid interest, if any, to, but excluding, the redemption date. At any time prior to May 15, 2021, we may redeem

up to 35% of the notes using the net proceeds from certain equity offerings. See “Description of the Notes — Optional
Redemption.” In addition, we may redeem the notes, at our option, in whole but not in part, in the event of certain
developments affecting United States taxation as described under “Description of the Notes — Redemption of the Notes
for Tax Reasons.” If a Change of Control Repurchase Event (as defined herein) occurs, unless we have exercised our
option to redeem the notes, we will be required to offer to purchase the notes on the terms described under “Description
of the Notes — Offer to Purchase Upon Change of Control Repurchase Event.” We may from time to time purchase the
notes in the open market or otherwise.

The notes will be our senior unsecured obligations, rank pari passu in right of payment with all of our existing and

future senior unsecured indebtedness and rank senior in right of payment to all of our future subordinated

indebtedness. The notes will be fully and unconditionally guaranteed, jointly and severally, on a senior unsecured

basis by each of our existing and future direct and indirect domestic restricted subsidiaries that incurs or guarantees
indebtedness under our New Senior Secured Facilities (as defined herein) or guarantees certain other indebtedness of
Chemours or any guarantor in an aggregate principal amount in excess of $100 million (collectively, the “guarantors”).
Any such subsidiary guarantee of the notes may be released under certain circumstances, including upon the release or
discharge of such subsidiary from all of its credit facility indebtedness and certain other indebtedness, as described

under “Description of the Notes — Subsidiary Guarantees.” The notes will be effectively subordinated to our existing and
future secured indebtedness, including borrowings under our New Senior Secured Facilities, to the extent of the value

of the collateral securing such secured indebtedness, and will be structurally subordinated to the liabilities of any
non-guarantor subsidiaries.

We will issue the notes in minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof. There
will be no sinking fund for the notes. We intend to apply to the Irish Stock Exchange for the notes to be admitted to

the Official List of the Irish Stock Exchange and traded on the Global Exchange Market.

Investing in the notes involves risks. See “Risk Factors” beginning on page S-11.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
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Any representation to the contrary is a criminal offense.

Per
Note Total
Public Offering Price(1) % €
Underwriting Discount % €
Proceeds to Chemours (before expenses) % €
6]
Plus accrued interest, if any, from , 2018 if settlement occurs after that date.
Delivery of the notes in book-entry form will be made on or about , 2018 only through Euroclear System

(“Buroclear”) and Clearstream Banking, S.A. (“Clearstream”).
Joint Book-Running Managers

Citigroup J.P. Morgan Barclays

Credit Suisse HSBC RBC Capital Markets

BofA Merrill Lynch  Deutsche Bank Securities

Senior Co-Managers
Mizuho Securities TD Securities

Co-Managers

SunTrust Robinson Humphrey
BNP PARIBAS
Citizens Capital Markets

Prospectus Supplement dated , 2018
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement and
the accompanying prospectus or information contained in a free writing prospectus that we authorize to be delivered
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to you. This prospectus supplement and the accompanying prospectus may be used only for the purpose for which
they have been prepared. No one is authorized to give information other than that contained in or incorporated by
reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus that we
authorize to be delivered to you. We have not, and the underwriters have not, authorized any other person to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should not assume that the information appearing in this prospectus supplement, the
accompanying prospectus or any document incorporated by reference herein or therein is

i
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accurate as of any date other than the date of the applicable document. Our business, financial condition, results of
operations and prospects may have changed since that date. Neither this prospectus supplement nor the accompanying
prospectus constitutes an offer, or an invitation on our behalf or on behalf of the underwriters, to subscribe for and
purchase any of the securities and may not be used for or in connection with an offer or solicitation by anyone, in any
jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make
such an offer or solicitation.

il
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Notice to Prospective Investors in the European Economic Area

Neither this prospectus supplement nor the accompanying prospectus is a prospectus for the purposes of the European
Union’s Directive 2003/71/EC (as amended, including by Directive 2010/73/EU, the “Prospective Directive”), as
implemented in the Member States of the European Economic Area (the “EEA”).

PRIIPs Regulation / Prohibition of sales to EEA retail investors — The notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the
EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”’) or (ii) a customer within the meaning of
Directive 2002/92/EC, as amended (the “Insurance Mediation Directive”), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information document
required by Regulation (EU) No 1286/2014, as amended (the “PRIIPs Regulation™) for offering or selling the notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the
notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

Notice to Prospective Investors in the United Kingdom

The communication of this prospectus supplement, the accompanying prospectus and any other document or materials
relating to the issue of the notes offered hereby is not being made, and the contents of such documents and/or
materials have not been approved, by an authorized person for the purposes of section 21 of the United Kingdom’s
Financial Services and Markets Act 2000, as amended (the “FSMA”). Accordingly, such documents and/or materials are
not being distributed to or otherwise communicated with, and must not be passed on to, any person in the United
Kingdom except in circumstances in which section 21(1) of FSMA will not apply. The communication of such
documents and/or materials as a financial promotion is only being made to those persons in the United Kingdom who
have professional experience in matters relating to investments and who fall within the definition of investment
professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, as amended (the “Financial Promotion Order”)), or who fall within Article 49(2)(a) to (d) of the Financial
Promotion Order, or who are any other persons to whom it may otherwise lawfully be communicated or caused to be
communicated (all such persons together being referred to as “relevant persons”). In the United Kingdom, the notes
offered hereby are only available to, and any investment or investment activity to which this prospectus supplement
and the accompanying prospectus relate will be engaged in only with, relevant persons. Any person in the United
Kingdom that is not a relevant person should not act or rely on this prospectus supplement or the accompanying
prospectus or any of their contents.

Extended Settlement Notice

We expect that delivery of the notes will be made to investors on or about , 2018, which will be the business da
following the date of this prospectus supplement (such settlement being referred to as “T+ ). Under Rule 15¢6-1
under the Exchange Act, trades in the secondary market are required to settle in two business days, unless the parties
to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes prior to the delivery of
the notes hereunder will be required, by virtue of the fact that the notes initially settle in T+ , to specify an alternate
settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers of the notes who wish
to trade the notes prior to their date of issuance hereunder should consult their advisors.

iii
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About this prospectus supplement

We provide information to you about the notes in two separate documents: (1) this prospectus supplement, which
describes the specific terms of the notes and also adds to and updates information contained in the accompanying
prospectus and the documents incorporated by reference in that prospectus, and (2) the accompanying prospectus,
which provides general information about securities we may offer from time to time, including securities other than
the notes that are being offered by this prospectus supplement. If information in this prospectus supplement is
inconsistent with the accompanying prospectus, you should rely on the information in this prospectus supplement.

It is important for you to read and consider all of the information contained in this prospectus supplement and the
accompanying prospectus in making your investment decision. You also should read and consider the information in
the documents we have referred you to in “Where You Can Find More Information” on page S-62 of this prospectus
supplement and page 68 of the accompanying prospectus, which are incorporated by reference in this prospectus
supplement and the accompanying prospectus, respectively.

We include cross-references in this prospectus supplement and the accompanying prospectus to captions in these
materials where you can find additional related discussions. The table of contents in this prospectus supplement
provides the pages on which these captions are located.

Unless otherwise indicated or the context otherwise requires, references in this prospectus to “The Chemours
Company,” “Chemours,” “we,” “us,” “our” and “our company” refer to The Chemours Company and its consolidated subsidia
S-1
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Forward-looking statements

Information we have included or incorporated by reference in this prospectus supplement and the accompanying
prospectus contains or may contain forward-looking statements, within the meaning of the federal securities laws, that
involve risks and uncertainties. Forward-looking statements provide current expectations of future events based on
certain assumptions and include any statement that does not directly relate to any historical or current fact. The words
“believe,” “expect,” “anticipate,” “plan,” “estimate,” “target,” “project” and similar expressions, among others, generally ident
“forward-looking statements,” which speak only as of the date the statements were made. The matters discussed in these
forward-looking statements are subject to risks, uncertainties, and other factors that could cause actual results to differ
materially from those set forth in the forward-looking statements. Factors that could cause or contribute to these
differences include, but are not limited to, the risks, uncertainties and other factors discussed below and in the section
titled “Risk Factors” in this prospectus supplement and the forward-looking statements and risk factor sections in our
Annual Report on Form 10-K for the year ended December 31, 2017 and in our Quarterly Report on Form 10-Q for

the quarter ended March 31, 2018.

Forward-looking statements are based on certain assumptions and expectations of future events which may not be
accurate or realized. These statements, as well as our historical performance, are not guarantees of future performance.
Forward-looking statements also involve risks and uncertainties, many of which are beyond our control. Important
factors that may materially affect such forward-looking statements and projections include:

99 ¢ 99 ¢ 29 ¢ 99 ¢« 99 ¢

fluctuations in energy and raw materials pricing;

failure to develop and market new products and applications, and optimally manage product life cycles;

significant litigation and environmental matters, including indemnifications we were required to assume;

significant or unanticipated expenses, including, but not limited to, litigation or legal settlement expenses;

increased competition and increasing consolidation of our core customers;

changes in relationships with our significant customers and suppliers;

failure to manage process safety and product stewardship issues appropriately;

global economic and capital markets conditions, such as inflation, interest and currency exchange rates, and
commodity prices, as well as regulatory requirements;

currency-related risks;

our current indebtedness and availability of borrowing facilities, including access to our revolving credit facilities;
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business or supply disruptions and security threats, such as acts of sabotage, terrorism or war, weather events and
natural disasters;

uncertainty regarding the availability of additional financing in the future, and the terms of such financing;

negative rating agency actions;

changes in laws and regulations or political conditions;

ability to protect, defend and enforce our intellectual property rights;

our ability to predict, identify and address changes in consumer preference and demand;

our ability to complete potential divestitures or acquisitions and our ability to realize the expected benefits of
divestitures or acquisitions if they are completed;

our ability to deliver cost savings as anticipated, whether or not on the timelines proposed;

S-2
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our ability to meet our growth expectations through 2020;

our ability to pay a dividend and the amount of any such dividend declared; and

disruptions in our information technology networks and systems.

Additionally, there may be other risks and uncertainties that we are unable to identify at this time or that we do not
currently expect to have a material impact on our business. We assume no obligation to revise or update any
forward-looking statement for any reason, except as required by law.

S-3
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Summary

The following summary should be read together with the information contained in other parts of this prospectus
supplement and in the accompanying prospectus, including the documents that we refer to and incorporate by
reference herein. This summary highlights selected information from this prospectus supplement and the
accompanying prospectus to help you understand the offering the notes. You should read this prospectus supplement
and the accompanying prospectus, including the documents we incorporate by reference herein, carefully to
understand fully the terms of the notes as well as the other considerations that are important to you in making a
decision about whether to invest in the notes. You should pay special attention to the “Risk Factors” section beginning
on page S-11 of this prospectus supplement and the “Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2017 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 to determine
whether an investment in the notes is appropriate for you.

The Chemours Company

The Chemours Company, a Delaware corporation, is a leading, global provider of performance chemicals that are key
inputs in end-products and processes in a variety of industries. We deliver customized solutions with a wide range of
industrial and specialty chemicals products for markets, including plastics and coatings, refrigeration and air
conditioning, general industrial, electronics, mining, and oil refining. Our principal products include refrigerants,
industrial fluoropolymer resins, sodium cyanide, performance chemicals and intermediates and titanium dioxide
(“Ti02”) pigment. We manage and report our operating results through three reportable segments: Fluoroproducts,
Chemical Solutions and Titanium Technologies. Our Fluoroproducts segment is a leading, global provider of
fluoroproducts, including refrigerants and industrial fluoropolymer resins. Our Chemical Solutions segment is a
leading, North American provider of industrial chemicals used in gold production, industrials, and consumer
applications. Our Titanium Technologies segment is a leading, global producer of TiO2 pigment, a premium white
pigment used to deliver whiteness, brightness, opacity, and protection in a variety of applications.

We operate 26 production facilities located in 10 countries and serve approximately 4,000 customers across a wide
range of end markets in nearly 130 countries.

The following chart sets forth the global sales of our businesses for the years ended December 31, 2017, 2016, and
2015:

(1)
Europe, the Middle East, and Africa (EMEA).

2)

Latin America includes Mexico.

We are committed to creating value for our customers through the reliable delivery of high quality products and
services around the globe. We create value for our customers and stockholders through: (i) operational excellence and
asset efficiency, which includes our commitment to safety and environmental stewardship; (ii) strong customer focus
to produce innovative, high performance products; (iii) focus on cash flows generation through optimization of our
cost structure, and improvement in working capital and

11
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supply chain efficiencies through our transformation plan (described below); (iv) organic growth and inorganic
expansions to current business; and, (v) creation of an organization that is committed to our corporate values of safety,
customer appreciation, simplicity, collective entrepreneurship, and integrity.

Many of our commercial and industrial relationships span decades. Our customer base includes a diverse set of
companies, many of which are leaders in their respective industries. Our sales are not materially dependent on any
single customer. As of December 31, 2017, no one individual customer balance represented more than 5% of our total
outstanding receivables balance and no one individual customer represented more than 10% of our net sales.

Segments

In our Titanium Technologies segment, we have a long-standing history of delivering high quality TiO2 pigment
using our proprietary chloride technology. We are one of the largest global producers of TiO2, and our low cost
network of manufacturing facilities allows us to efficiently and cost-effectively serve our global customer base.
During 2016, we further enhanced our operating cost advantage with the startup of a second production line at our
Altamira, Mexico facility. We believe we are well-positioned to remain one of the lowest cost TiO2 producers and
continue to meet our customers’ growing needs around the world.

In our Fluoroproducts segment, we are one of two globally-integrated producers making both fluorochemicals and
fluoropolymers. In our fluorochemicals business, we expect to see increased adoption of Opteon™, one of the world’s
lowest global warming potential (“GWP”) refrigerants, as governments around the world pass legislation that makes the
use of low GWP refrigerants a requirement. Our fluoropolymers offerings provide customers with tailored products
that have unique properties, including very high temperature resistance and high chemical resistance. We will
continue to invest in research and development (“R&D”) to remain a leader in these areas and ensure that we are able to
meet our customers’ needs as regulations change.

In our Chemical Solutions segment, we completed a strategic review of our portfolio in 2016, which included the
announced sales of our aniline facility in Beaumont, Texas, our Clean & Disinfect (“C&D”) business, and our Sulfur
products business, as well as ceasing production at our Reactive Metals Solutions (“RMS”) facility in Niagara Falls,
New York. We remain committed to retaining and improving our Mining Solutions business (previously known as our
Cyanides business) and the product lines at our Belle, West Virginia site. As the largest global producer of solid
sodium cyanide, our Mining Solutions business is recognized for our quality product offering, reliability of supply,
and commitment to the safe production, storage, and use of our products.

Company Information

Our headquarters are located at 1007 Market Street, Wilmington, Delaware 19899, and our telephone number is (302)
773-1000. Our website is www.chemours.com. The information on our website is not incorporated by reference into
this prospectus supplement or the accompanying prospectus.

Recent Developments

New Senior Secured Credit Facilities

On April 3, 2018, we entered into an amended and restated credit agreement among us, the lenders and issuing banks
party thereto and JPMorgan Chase Bank, N.A., as administrative agent (the “New Credit Agreement”), which amended
and restated, in its entirety, the Prior Credit Agreement (as defined below) and provides for a seven-year, senior
secured term loan facility (“New Senior Secured Term Loan Facility”), and a five-year, $800 million senior secured
revolving credit facility (“New Senior Secured Revolving Credit Facility””). The New Senior Secured Term Loan
Facility and the New Senior Secured Revolving Credit Facility are referred to collectively as the “New Senior Secured
Facilities.”

The New Senior Secured Term Loan Facility provides for a class of term loans denominated in U.S. dollars, in an
aggregate principal amount of $900 million (“New Dollar Term Loan”) and a class of term loans denominated in euros,
in an aggregate principal amount of €350 million (“New Euro Term Loan”).

S-5
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The New Dollar Term Loan and the New Euro Term Loan are referred to collectively as the “New Senior Secured
Term Loans.” The New Dollar Term Loan bears a variable interest rate equal to, at our election, adjusted LIBOR plus
1.75%, subject to a LIBOR floor of 0.00% or adjusted base rate plus 0.75%, subject to a base rate floor of 1.00%. The
New Euro Term Loan bears a variable interest rate equal to adjusted EURIBOR plus 2.00%, subject to a EURIBOR
floor of 0.50%. The New Senior Secured Term Loans will mature on April 3, 2025 and the loans under the New
Senior Secured Revolving Credit Facility will mature on April 3, 2023, in each case, subject to acceleration in certain
circumstances.

The New Credit Agreement also modified certain provisions of the Prior Credit Agreement, including certain negative
covenants to allow further flexibility for us. The New Senior Secured Facilities contain affirmative and negative
covenants, representations and warranties and other terms customary for financings of this type.

Our obligations under the New Senior Secured Facilities are guaranteed on a senior secured basis by all of our
material, wholly-owned domestic subsidiaries, which are also the guarantors of the notes, subject to certain agreed
upon exceptions. The obligations under the New Senior Secured Facilities are also, subject to certain agreed upon
exceptions, secured by a first priority lien on substantially all of our assets and substantially all of the assets of our
material, wholly-owned domestic subsidiaries (including the guarantors of the notes), including 100% of the stock of
certain of our domestic subsidiaries and 65% of the stock of certain of our foreign subsidiaries.

The proceeds of New Senior Secured Term Loans, together with cash on hand, were used to prepay in full all
outstanding amounts (as of April 3, 2018, approximately $921 million under the dollar term loan and approximately
€393 million under the euro term loan) under our prior Credit Agreement, dated as of May 12, 2015, among us, the
lenders and issuing banks party thereto and JPMorgan Chase Bank, N.A., as administrative agent (as amended, the
“Prior Credit Agreement”). The proceeds of the New Senior Secured Term Loans were also used to pay fees and
expenses in connection with the foregoing and with the other transactions contemplated under the New Credit
Agreement and the remaining proceeds will be used for working capital and other general corporate purposes. The
proceeds of the New Senior Secured Revolving Credit Facility may be used for working capital and other general
corporate purposes and other transactions not prohibited by the New Credit Agreement. The entry into the New Credit
Agreement and the prepayment of all outstanding amounts and termination of all commitments under our Prior Credit
Agreement are referred to collectively as the “Refinancing Transaction.” As a result of the Refinancing Transaction, we
reduced our outstanding term loan principal amount by approximately $75 million, based on the exchange rate at the
time the Refinancing Transaction was completed.

Concurrent Tender Offers and Redemption

Concurrently with the launch of this offering, we commenced cash tender offers for up to $250 million of our
outstanding 6.625% senior notes due 2023 (the “existing 2023 dollar notes”) and any and all of our outstanding 6.125%
senior notes due 2023 (the “existing 2023 euro notes” and, together with the existing 2023 dollar notes, the “existing
2023 notes”), and solicitations of consents to amend certain provisions of the indenture governing the existing 2023
notes, in each case, subject to certain conditions, including the successful completion of this offering (each a “Tender
Offer” and collectively, the “Tender Offers”). The Tender Offers are expected to expire at Midnight, New York City
time, on June 18, 2018, subject to extension by us. Holders of the existing 2023 notes may not tender notes in the
Tender Offer without delivering consents to the proposed amendments and may not deliver such consents without
tendering the related existing 2023 notes. As of March 31, 2018, we had approximately $1,158 million in aggregate
principal amount of our existing 2023 dollar notes outstanding and approximately €295 million in aggregate principal
amount of our existing 2023 euro notes outstanding.

Holders of the existing 2023 notes that are validly tendered (and not validly withdrawn) prior to the early tender
deadline of 5:00 p.m., New York City time, on June 4, 2018, as may be extended (the “early tender expiration”), and
accepted by us will receive the total consideration of $1,052.50 per $1,000 principal amount of the existing 2023
dollar notes and €1,048.75 per €1,000 principal amount of the existing 2023 euro notes, in each case plus any accrued
and unpaid interest up to, but not including, the early settlement date. Holders of the existing 2023 notes that are
validly tendered (and not validly withdrawn) after the early

S-6

14



Edgar Filing: Chemours Co - Form 424B5

TABLE OF CONTENTS

tender deadline, but on or prior to the expiration of the Tender Offers, and accepted by us will receive the tender offer
consideration of $1,022.50 per $1,000 principal amount of the existing 2023 dollar notes and €1,018.75 per €1,000
principal amount of the existing 2023 euro notes, in each case plus any accrued and unpaid interest up to, but not
including, the final settlement date. Assuming $250,000,000 of the existing 2023 dollar notes and all of the existing
2023 euro notes are validly tendered (and not validly withdrawn) prior to the early tender expiration, we would expect
to complete the Tender Offers for an aggregate purchase price of $263,125,000, with respect to the existing 2023
dollar notes, including an early participation premium of $7,500,000, and €309,044,601, with respect to the existing
2023 euro notes, including an early participation premium of €8,840,370, in each case, plus accrued and unpaid interest
to, but not including the early settlement date.

We may amend, extend or terminate the Tender Offers in accordance with their terms. The completion of this offering
is an express condition to our obligation to purchase any existing 2023 notes tendered in the Tender Offers. However,
the consummation of this offering is not conditioned on the consummation of, or reaching any minimum threshold
with respect to, the Tender Offers.

In addition, concurrently with the launch of the Tender Offers and conditioned upon the consummation of this
offering and the failure to receive the requisite consents to amend the indenture governing the existing 2023 euro
notes pursuant to the applicable Tender Offer, we issued a notice of redemption for any existing 2023 euro notes that
remain outstanding following the consummation or termination of the applicable Tender Offer (the “2023 Euro Notes
Redemption”). Any such 2023 Euro Notes Redemption will be made in accordance with the terms of the indenture
governing the existing 2023 euro notes, as may be amended by the solicitation of consents pursuant to the applicable
Tender Offer, which provides for a redemption price on or after May 15, 2018 and prior to May 15, 2019 equal to
104.594 %, plus accrued and unpaid interest thereon to the redemption date.

We intend to use a portion of the net proceeds from this offering to fund the purchase price and accrued and unpaid
interest payable with respect to all of the existing 2023 euro notes and a portion of the existing 2023 dollar notes
validly tendered and accepted for purchase pursuant to the Tender Offers and, if applicable, the 2023 Euro Notes
Redemption. We intend to cancel all of the existing 2023 euro notes that are purchased in the Tender Offers or
redeemed in the 2023 Euro Notes Redemption and, upon such cancellation, such existing 2023 notes will no longer
remain outstanding obligations of Chemours. We also intend to cancel a portion of the existing 2023 dollar notes that
are purchased in the Tender Offers, and upon such cancellation for such existing 2023 dollar notes will no longer
remain outstanding obligations of Chemours.

The foregoing description of the Tender Offers and the 2023 Euro Notes Redemption is provided for informational
purposes only, and this prospectus supplement does not constitute an offer to buy or the solicitation of an offer to sell,
or a notice of redemption of, any of the existing 2023 notes. The Tender Offers are being made only by and pursuant
to the terms of the applicable Offer to Purchase and Consent Solicitation Statement and, with respect to the existing
2023 dollar notes, a related letter of transmittal and consent. Any 2023 Euro Notes Redemption will only be made in
accordance with the provisions of the indenture governing the existing 2023 euro notes, as may be amended from time
to time.

Citigroup Global Markets Inc. is acting as dealer manager for the Tender Offers, for which it will receive
indemnification against certain liabilities and reimbursement of expenses. Additionally, certain of the underwriters or
their affiliates are holders of our existing 2023 notes and, accordingly, may receive a portion of the proceeds of this
offering as a result of the Tender Offers and/or the 2023 Euro Notes Redemption, as applicable.

S-7
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The offering

The following is a brief summary of some of the terms of the offering. For a more complete description of the terms of
the notes, please refer to “Description of the Notes” in this prospectus supplement and “Description of debt securities” in
the accompanying prospectus. You should read carefully this entire prospectus supplement and the accompanying
prospectus for a more complete understanding of us and the offering.

Issuer

The Chemours Company, a Delaware corporation.

Securities Offered

€ aggregate principal amount of % senior notes due 2026.

Maturity Date

The notes will mature on May 15, 2026.

Interest Rate

The notes will bear interest at the rate of % per year from the original issuance date.

Interest Payment Date

We will pay interest on the notes, semi-annually in arrears on May 15 and November 15 of each year. We will make
the first interest payment on the notes on November 15, 2018.

Guarantees

The notes will be fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by each of
our existing and future direct and indirect domestic Restricted Subsidiaries (as defined in “Description of the Notes™)
that (a) incurs or guarantees indebtedness under the New Senior Secured Facilities or (b) guarantees other
indebtedness of Chemours or any guarantor in an aggregate principal amount in excess of $100 million. The
guarantees of the notes will rank equally with all other senior indebtedness of the guarantors. None of our foreign
subsidiaries or holding companies thereof will guarantee the notes and no foreign subsidiaries or such holding
companies are expected to guarantee the notes in the future. The guarantees are subject to release under certain
circumstances, including upon the release or discharge of such subsidiary from all of its credit facility indebtedness
and certain other indebtedness, as described in this prospectus supplement. See “Description of the Notes — Subsidiary
Guarantees.”

Ranking

The notes and the guarantees thereof will be our and the guarantors’ senior unsecured obligations and will be:

o

effectively subordinated to any of our and the guarantors’ existing or future secured indebtedness (including existing
and future obligations under the New Senior Secured Facilities) to the extent of the value of the collateral securing
such secured indebtedness;

structurally subordinated to all existing and future liabilities, including trade payables, of each of our and the
guarantors’ non-guarantor subsidiaries;

pari passu in right of payment with all of our and the guarantors’ existing and future senior unsecured indebtedness;
and

senior in right of payment to all of our and the guarantors’ future subordinated indebtedness.

As of March 31, 2018, on an adjusted basis, after giving effect to the Refinancing Transaction, this offering of the
notes and the
S-8
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application of the net proceeds from this offering, as set forth under “Capitalization,” we would have had approximately
$  million of indebtedness outstanding, including $1,334 million outstanding under our New Senior Secured Term
Loan Facility, $§  million of outstanding senior notes (including the notes offered hereby) and full borrowing
capacity of $800 million under our New Senior Secured Revolving Credit Facility. Euro amounts included in U.S.
dollars in the previous sentence were converted based on a euro/U.S. dollar exchange rate of €1.00 = U.S.$1.2389 as of
March 31, 2018.

Optional Redemption

At any time prior to May 15, 2021, we may redeem all or a part of the notes, at redemption prices equal to 100% of

the aggregate principal amount of the notes to be redeemed plus the “make-whole” premium, and accrued and unpaid
interest, if any, to, but excluding, the redemption date.

At any time prior to May 15, 2021, we may redeem up to 35% of the aggregate principal amount of the notes, with the
net cash proceeds of one or more Equity Offerings (as defined in “Description of the Notes™) at a price equal to %
of the principal amount of such notes, plus accrued and unpaid interest, if any, to, but excluding, the redemption date.
On or after May 15, 2021, we may redeem the notes, in whole or in part, at the redemption prices set forth under
“Description of the Notes — Optional Redemption” plus accrued and unpaid interest, if any, to, but excluding, the
redemption date.

Offer to Purchase Upon Change of Control Repurchase Event

If we experience a “Change of Control Repurchase Event” (as defined in “Description of the Notes™), unless we have
exercised our option to redeem the notes, we will be required to offer to repurchase the notes at a purchase price equal
to 101% of their principal amount, plus accrued and unpaid interest, if any, to, but excluding, the date of purchase. See
“Description of the Notes — Offer to Purchase upon Change of Control Repurchase Event.”

Additional Amounts

We will, subject to certain exceptions and limitations, pay additional amounts on the notes to a holder who is not a
United States person (as defined under “Description of the Notes — Payment of Additional Amounts on the Notes”) in
respect of any required withholding or deduction for any present or future tax, assessment or other governmental
charge imposed by any taxing authority in the United States, as will result in receipt by holders of notes that are not
United States persons of such amounts as they would have received had no such withholding or deduction been
required. See “Description of the Notes — Payment of Additional Amounts on the Notes.”

Redemption of Notes for Tax Reasons

We may redeem the notes, in whole but not in part, at 100% of the aggregate principal amount of the notes to be
redeemed, plus accrued and unpaid interest, if any, to, but excluding, the
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redemption date, in the event of certain changes in the tax laws of the United States that would require us to pay
additional amounts as described under “Description of the Notes — Redemption of the Notes for Tax Reasons.”
Covenants

The indenture governing the notes will contain covenants that, among other matters, limit:

our and our Restricted Subsidiaries’ ability to create or assume liens securing indebtedness; and

our and the guarantors’ ability to consolidate with or merge with or into, or sell, convey, transfer or lease all or
substantially all of our assets to, another person.

Use of Proceeds

We estimate that the net proceeds of this offering will be approximately $ (after deducting the underwriting
discount and estimated offering expenses) based on a euro/U.S. dollar exchange rate of €1.00 = U.S.$1.2389 as of
March 31, 2018.

We intend to use a portion of the net proceeds of this offering, together with cash on hand, (i) to fund the purchase
price and accrued and unpaid interest for up to $250,000,000 of the existing 2023 dollar notes and any existing 2023
euro notes validly tendered and accepted for payment pursuant to the Tender Offers, (ii) to the extent applicable, fund
the redemption price and accrued and unpaid interest for any existing 2023 euro notes redeemed pursuant to the 2023
Euro Notes Redemption, and (iii) the remaining net proceeds, if any, for general corporate purposes. See “Use of
Proceeds.”

Listing

The notes are a new issue of securities with no established trading market. We intend to apply to the Irish Stock
Exchange for the notes to be admitted to the Official List of the Irish Stock Exchange and traded on the Global
Exchange Market. We cannot provide any assurance as to the development or liquidity of any markets for the notes.
See “Underwriting.”

Further Issuances

We may, without the consent of the holders of the notes, create and issue additional notes ranking equally with the
notes (except in some cases for the payment of interest accruing prior to the issue date of such additional notes). Such
additional notes may form a single series with the notes offered hereby.

Denomination and Form

The notes will be issued in book-entry form and in minimum denominations of €100,000 and integral multiples of
€1,000.

Governing Law

The notes and the indenture will be governed by, and construed in accordance with, the laws of the State of New
York.

Risk Factors

Investing in the notes involves risks. Before deciding whether to invest in the notes, you should carefully consider the
information set forth in the section of this prospectus supplement entitled “Risk Factors” beginning on page S-11, as
well as the other information contained in or incorporated by reference into this prospectus supplement and the
accompanying prospectus.
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Risk factors

Investing in the notes involves risks, including the risks described below that are specific to the notes and those that
could affect us and our business. You should not purchase the notes unless you understand these investment risks.
Please be aware that other risks may prove to be important in the future. New risks may emerge at any time and we
cannot predict such risks or estimate the extent to which they may affect our financial performance. Before purchasing
any notes, you should carefully consider the following discussion of risks and the other information in this prospectus
supplement and the accompanying prospectus, and carefully read the risks described in the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus, including those set forth under the caption
“Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2018, each of which are incorporated by reference to this prospectus
supplement.

Risks Related to the Notes

Our levels of indebtedness and debt service obligations will reduce the amount of funds available for other business
purposes and we may be unable to service or repay our indebtedness, including the notes, which may adversely affect
us.

We have and, after this offering, will continue to have, a significant amount of indebtedness. As of March 31, 2018,
on an as adjusted basis, after giving effect to the Refinancing Transaction, this offering of notes and the application of
the net proceeds from this offering, as set forth under “Capitalization,” we would have had an aggregate of
approximately $ million of indebtedness outstanding, including $1,334 million outstanding under our New
Senior Secured Term Loan Facility, $  million of outstanding senior notes (including the notes offered hereby) and
full borrowing capacity of $800 million under our New Senior Secured Revolving Credit Facility and our
non-guarantor subsidiaries would have had an aggregate of approximately $2,377 million of total liabilities
outstanding, including trade and intercompany payables. Euro amounts included in U.S. dollars in the previous
sentence were converted based on a euro/U.S. dollar exchange rate of €1.00 = U.S.$1.2389 as of March 31, 2018.

We may incur additional long-term debt and working capital lines of credit to meet future financing needs, subject to
certain restrictions under our indebtedness, including our New Senior Secured Facilities, which would increase our
total debt.

Our indebtedness, including interest costs related thereto, will reduce funds available for acquisitions, capital
expenditures or other business purposes and could restrict our financial and operating flexibility or create competitive
disadvantages compared to other companies with lower debt levels.

Our ability to make payments of principal and interest on our indebtedness, including the notes, depends upon our
future performance, which will be subject to general economic conditions and financial, business and other factors
affecting our consolidated operations, many of which are beyond our control. If we are unable to generate sufficient
cash flow from operations in the future to service our debt and meet our other cash requirements, we may be required,
among other things:

to seek additional financing in the debt or equity markets;

to refinance or restructure all or a portion of our indebtedness, including the notes;

to sell selected assets or businesses; or

to reduce or delay planned capital or operating expenditures.

If we are unable to accomplish any of the foregoing, we cannot assure you that we will have sufficient capital or
access to capital to enable us to make payments of interest or principal on our indebtedness, including the notes.
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We are a holding company that is dependent on cash flows from our operating subsidiaries to fund our debt
obligations, capital expenditures and ongoing operations.

All of our operations are conducted and all of our assets are owned by our operating companies, which are our
subsidiaries. We intend to continue to conduct our operations at the operating companies and any future subsidiaries.

Consequently, our cash flow and our ability to meet our obligations or make cash
S-11

20



Edgar Filing: Chemours Co - Form 424B5

TABLE OF CONTENTS

distributions depends upon the cash flow of our operating companies and any future subsidiaries, and the payment of
funds by our operating companies and any future subsidiaries in the form of dividends or otherwise. The ability of our
operating companies and any future subsidiaries to make any payments to us depends on their earnings, the terms of
their indebtedness, including the terms of any credit facilities, and legal restrictions regarding the transfer of funds.
Our debt (including the notes) is generally the exclusive obligation of The Chemours Company and our guarantor
subsidiaries. Because a significant portion of our operations are conducted by non-guarantor subsidiaries, our cash
flow and our ability to service indebtedness (including the notes), including our ability to pay the interest on our debt
when due and principal of such debt at maturity, are dependent to a large extent upon cash dividends and distributions
or other transfers from such non-guarantor subsidiaries. Any payment of dividends, distributions, loans or advances by
our non-guarantor subsidiaries to us could be subject to restrictions on dividends or repatriation of earnings under
applicable local law, monetary transfer restrictions and foreign currency exchange regulations in the jurisdictions in
which our subsidiaries operate, and any restrictions imposed by the current and future debt instruments of our
non-guarantor subsidiaries. In addition, payments to us by our subsidiaries are contingent upon our subsidiaries’
earnings.

Our subsidiaries are separate legal entities and, except for our guarantor subsidiaries, have no obligation, contingent or
otherwise, to pay any amounts due on our debt (including the notes) or to make any funds available for those amounts,
whether by dividends, loans, distributions or other payments, and do not guarantee the payment of interest on, or
principal of, our debt. Any right that we have to receive any assets of any of our subsidiaries that are not guarantors
upon the liquidation or reorganization of any such subsidiary, and the consequent right of holders of notes to realize
proceeds from the sale of their assets, will be structurally subordinated to the claims of that subsidiary’s creditors,
including trade creditors and holders of debt issued by that subsidiary.

The notes will be unsecured and, therefore, will be effectively subordinated to our existing and future secured debt.
The notes will not be secured by any of our assets. As a result, the notes will be effectively subordinated to our
existing and future secured debt, including debt under our New Senior Secured Facilities, to the extent of the value of
the assets securing that debt. As of March 31, 2018, after giving effect to the Refinancing Transaction, this offering of
notes and the application of the net proceeds from this offering, as set forth under “Capitalization,” the Company and the
guarantors would have had $ million of secured indebtedness outstanding and $800 million additional borrowing
capacity under the New Senior Secured Facilities. In any liquidation, dissolution, bankruptcy or other similar
proceeding involving us, the holders of any of our secured debt may assert rights against our secured assets in order to
receive full payment of their debt before such assets may be used to pay the holders of the notes. In such event, there
may be insufficient assets available to repay amounts owing to the holders of the notes. The terms of the indenture
will limit our ability to create, incur, assume or permit to exist any liens to secure any of our debt. However, these
limitations are subject to numerous exceptions. See ‘“Description of the Notes — Certain Covenants — Limitation on Liens.”
The notes will be structurally subordinated to all liabilities of our subsidiaries that do not guarantee the notes.

The notes will not be guaranteed by certain of our current and future subsidiaries, and under certain circumstances
subsidiaries guaranteeing the notes may be released from their guarantees. See “Description of the Notes — Subsidiary
Guarantees.” Accordingly, claims of holders of the notes will be structurally subordinated to the claims of creditors of
such non-guarantor subsidiaries, including trade creditors. All obligations of such non-guarantor subsidiaries will have
to be satisfied before any of the assets of such subsidiaries would be available for distribution, upon a liquidation or
otherwise, to us or a guarantor of the notes. In such event, there may be insufficient assets available to repay amounts
owing to the holders of the notes. As of March 31, 2018, our non-guarantor subsidiaries had an aggregate of
approximately $2,377 million of total liabilities outstanding, including trade and intercompany payables.

In the absence of an active trading market for the notes, you may not be able to resell them.

There is no existing market for the notes, and we can offer no assurance as to the liquidity of any market that may
develop, your ability to sell the notes or the price at which you may be able to sell them. We
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intend to apply to the Irish Stock Exchange for the notes to be admitted to the Official List of the Irish Stock
Exchange and traded on the Global Exchange Market. One or more of the underwriters intend to make a secondary
market for the notes. However, the underwriters are not obligated to do so and they may discontinue market making at
any time without notice.

If no active trading market develops, you may not be able to resell your notes at their fair market value or at all. Future
trading prices of the notes will depend on many factors, including, among other things, prevailing interest rates, our
operating results, our credit ratings and the market for similar securities. You should not purchase any notes unless
you understand and are able to bear the risk that the notes may not be readily saleable, that the value of the notes will
fluctuate over time and that these fluctuations may be significant. In addition, if your investment activities are subject
to laws and regulations governing investments, you may not be able to invest in certain types of notes or your
investment in the notes may be limited. You should review and consider any applicable restrictions before investing in
the notes.

We may not be able to repurchase all of the notes upon a change of control repurchase event.

We will be required to offer to repurchase the notes upon the occurrence of a Change of Control Repurchase Event as
provided in the indenture governing the notes. However, we may not have sufficient funds to repurchase the notes in
cash at such time. In addition, our ability to repurchase the notes for cash may be limited by law or the terms or other
agreements relating to our indebtedness outstanding at the time. The failure to make such repurchase would result in a
default under the notes. A change of control may also require us to make an offer to repurchase certain of our other
indebtedness and may give rise to a default under our New Senior Secured Facilities. We may not have sufficient
funds to repurchase all of the affected indebtedness and repay the amounts owing under our Senior Secured Facilities.
Our future debt also may contain restrictions on repayment requirements with respect to specified events or
transactions that constitute a change of control under the indenture. See “Description of the Notes — Offer to Purchase
Upon Change of Control Repurchase Event.”

The indenture will not limit the amount of debt we or our subsidiaries may incur or restrict our ability to engage in
other transactions that may adversely affect holders of our notes.

The indenture under which the notes will be issued will not limit the amount of debt that we or our subsidiaries may
incur. The indenture will not contain any financial covenants or other provisions that would afford the holders of the
notes any substantial protection in the event we participate in a highly leveraged transaction. In addition, the indenture
will not limit our ability to pay dividends, make distributions or repurchase our common shares. As a result of the
foregoing, when evaluating the terms of the notes, you should be aware that the terms of the indenture and the notes
will not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate transactions,
circumstances and events that could have an adverse impact on your investment in the notes.

Federal and state fraudulent transfer laws may permit a court to void the notes or the guarantees, and, if that occurs,
you may not receive any payments on the notes or in respect of such guarantees.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the notes and the
guarantees. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws,
which may vary from state to state, the notes or guarantees could be voided as a fraudulent transfer or conveyance if
(1) we or any of the guarantors, as applicable, issued the notes or the guarantees with the intent of hindering, delaying
or defrauding creditors or (2) we or any of the guarantors, as applicable, received less than reasonably equivalent
value or fair consideration in return for either issuing the notes or the guarantees and, in the case of (2) only, one of
the following is also true at the time thereof:

o

we or any of the guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the notes
or the guarantees;

the issuance of the notes or the guarantees left us or any of the guarantors, as applicable, with an unreasonably small
amount of capital to carry on the business;
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guarantor’s ability to pay as they mature; or
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o
we or any of the guarantors was a defendant in an action for money damages, or had a judgment for money damages
docketed against us or such guarantor if, in either case, after final judgment, the judgment is unsatisfied.

We cannot be certain as to the standards a court would use to determine whether or not we or the guarantors were
insolvent at the relevant time or, regardless of the standard that a court uses, whether the notes would be subordinated
to our or any of our guarantors’ other debt. In general, however, a court would deem an entity insolvent if:

o

the sum of its debts, including contingent and unliquidated liabilities, was greater than the fair saleable value of all of
its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability
on its existing debts, including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they became due.

Although each guarantee will contain a provision that the obligations of the applicable guarantor under its note
guarantee will be limited so as not to constitute a fraudulent conveyance or fraudulent transfer under applicable law,
this provision may not be effective to protect such guarantee from being voided under fraudulent transfer law.

If a court were to find that the issuance of the notes was a fraudulent transfer or conveyance, the court could void the
payment obligations under the notes or could subordinate the notes to our or the applicable guarantors’ presently
existing and future indebtedness. In the event of a finding that a fraudulent transfer or conveyance has occurred, you
may not receive any repayment on the notes. Further, the voiding of the notes could result in an event of default with
respect to our and our subsidiaries’ other debt that could result in acceleration of that debt.

Finally, as a court of equity, a bankruptcy court may subordinate the claims in respect of the notes to other claims
against Chemours under the principle of equitable subordination if the court determines that (1) the holder of notes
engaged in some type of inequitable conduct, (2) the inequitable conduct resulted in injury to our other creditors or
conferred an unfair advantage upon the holders of notes and (3) equitable subordination is not inconsistent with the
provisions of the bankruptcy code.

Changes in our credit ratings may affect the trading value of the notes.

Our credit ratings are an assessment of our ability to pay our obligations. Consequently, real or anticipated changes in
our credit ratings may affect the trading value of the notes. A credit rating is not a recommendation to buy, sell or hold
securities and may be subject to revision or withdrawal at any time by the assigning rating organization. No person is
obligated to maintain any rating on the notes, and, therefore, we cannot assure you that the ratings assigned to the
notes will not be lowered or withdrawn by the assigning rating organization at any time thereafter.

Our credit ratings may not reflect all risks of your investment in the notes.

Any credit ratings assigned to the notes will be limited in scope, and will not address all material risks relating to an
investment in the notes, but rather reflect only the view of each rating agency at the time the rating is issued. An
explanation of the significance of such rating may be obtained from such rating agency. There can be no assurance
that such credit ratings will remain in effect for any given period of time or that a rating will not be lowered,
suspended or withdrawn entirely by the applicable rating agencies, if, in such rating agency’s judgment, circumstances
so warrant. A rating agency’s credit ratings are not a recommendation to buy, sell or hold any security. Each rating
agency’s credit rating should be evaluated independently of any other rating agency’s rating. Actual or anticipated
changes or downgrades in our credit ratings, including any announcement that our ratings are under review for a
downgrade, could affect the market value of the notes and increase our corporate borrowing costs.

The United Kingdom’s impending departure from the European Union could adversely affect us.

The United Kingdom held a referendum on June 23, 2016 in which a majority of voters voted to exit the European
Union (“Brexit”) and, on March 29, 2017, the United Kingdom invoked Article 50 of the
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Treaty of Lisbon, which provides for a mechanism for the voluntary and unilateral withdrawal of a country from the
European Union. The triggering of Article 50 initiated a two-year period of negotiation for the United Kingdom to
leave the European Union, and the United Kingdom is scheduled to leave the European Union on March 29, 2019,
unless this period is extended by a unanimous decision of the European Council, in agreement with the United
Kingdom. Negotiations are currently underway to determine the future terms of the United Kingdom’s relationship
with the European Union, including, among other things, the terms of trade between the United Kingdom and the
European Union. The effects of Brexit will depend on any agreements the United Kingdom makes to retain access to
European Union markets either during a transitional period or more permanently. Brexit could adversely affect
European and worldwide economic and market conditions and could contribute to instability in global financial and
foreign exchange markets, including volatility in the value of euro. In addition, Brexit could lead to legal uncertainty
and potentially divergent national laws and regulations as the United Kingdom determines which European Union
laws to replace or replicate. Any of these effects of Brexit, and others we cannot anticipate, could adversely affect our
business, results of operations, financial condition and cash flows, and could negatively impact the value of the notes.
An investment in the notes by a holder whose home currency is not euro entails significant risks.

All payments of interest on and the principal (including any additional amounts) of the notes and any redemption price
for the notes will be made in euro. An investment in the notes by a holder whose home currency is not euro entails
significant risks. These risks include the possibility of significant changes in rates of exchange between the holder’s
home currency and euro and the possibility of the imposition or subsequent modification of foreign exchange controls.
These risks generally depend on factors over which we have no control, such as economic, financial and political
events and the supply of and demand for the relevant currencies. In the past, rates of exchange between euro and
certain currencies have been highly volatile, and each holder should be aware that volatility may occur in the future.
Fluctuations in any particular exchange rate that have occurred in the past, however, are not necessarily indicative of
fluctuations in the rate that may occur during the term of the notes. Depreciation of euro against the holder’s home
currency would result in a decrease in the effective yield of the notes below its coupon rate and, in certain
circumstances, could result in a loss to the holder. If you are a holder subject to United States income tax, see
“Supplemental U.S. Federal Income Tax Considerations” for the material United States federal income tax
consequences of the acquisition, ownership and disposition of the notes related to the notes being denominated in
euro. Investors in the notes should consult their tax advisors concerning the tax consequences of acquiring, owning or
disposing of the notes.

The notes permit us to make payments in U.S. dollars if we are unable to obtain euro.

If the euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our control
or if the euro is no longer being used by the then member states of the European Economic and Monetary Union that
have adopted the euro as their currency or for the settlement of transactions by public institutions of or within the
international banking community, then we will be entitled, until the euro is again available to us or so used, to satisfy
our payment obligations in respect of the notes by making such payments in U.S. dollars. The amount payable on any
date in euro will be converted into U.S. dollars at the rate mandated by the U.S. Federal Reserve Board as of the close
of business on the second business day prior to the relevant payment date or, in the event the U.S. Federal Reserve
Board has not mandated a rate of conversion, on the basis of the most recent U.S. dollar/euro exchange rate published
in The Wall Street Journal on or prior to the second business day prior to the relevant payment date. Any payment in
respect of the notes so made in U.S. dollars will not constitute an event of default under the notes or the indenture
governing the notes. Investors will be subject to foreign exchange risks as to payments of principal and interest that
may have important economic and tax consequences to them.

In a lawsuit for payment on the notes, an investor may bear currency exchange risk.

The indenture governing the notes will be governed by the laws of the State of New York. Under New York law, a
New York state court rendering a judgment on the notes would be required to render the judgment in euro. However,
the judgment would be converted into U.S. dollars at the exchange rate
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prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on the notes, investors would
bear currency exchange risk until a New York state court judgment is entered, which could be a long time. A Federal
court sitting in New York with diversity jurisdiction over a dispute arising in connection with the notes would apply
the foregoing New York law.

In courts outside of New York, investors may not be able to obtain a judgment in a currency other than U.S. dollars.
For example, a judgment for money in an action based on the notes in many other U.S. federal or state courts
ordinarily would be enforced in the United States only in U.S. dollars. The date used to determine the rate of
conversion of euro into U.S. dollars would depend upon various factors, including which court renders the judgment
and when the judgment is rendered.

Trading of the notes in the clearing systems is subject to minimum denomination requirements.

The terms of the notes provide that notes will be issued with a minimum denomination of €100,000 and multiples of
€1,000 in excess thereof. It is possible that the clearing systems may process trades which could result in amounts being
held in denominations smaller than the minimum denominations. If definitive notes are required to be issued in
relation to such notes in accordance with the provisions of the relevant global notes, a holder who does not have the
minimum denomination or any integral multiple of €1,000 in excess thereof in its account with the relevant clearing
system at the relevant time may not receive all of its entitlement in the form of definitive notes unless and until such
time as its holding satisfies the minimum denomination requirement.
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Currency conversion

The principal, premium, if any, and interest payments in respect of the notes, including any additional amounts or
payments made upon any redemption of the notes, will be payable in euros, except as described in this paragraph. If
the euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our control or
if the euro is no longer being used by the then member states of the European Economic and Monetary Union that
have adopted the euro as their currency or for the settlement of transactions by public institutions of or within the
international banking community, then we will be entitled, until the euro is again available to us or so used, to satisfy
our payment obligations in respect of the notes by making such payments in U.S. dollars. The amount payable on any
date in euro will be converted into U.S. dollars at the rate mandated by the U.S. Federal Reserve Board as of the close
of business on the second business day prior to the relevant payment date or, in the event the U.S. Federal Reserve
Board has not mandated a rate of conversion, on the basis of the most recent U.S. dollar/euro exchange rate published
in The Wall Street Journal on or prior to the second business day prior to the relevant payment date. If the U.S.
dollar/euro exchange rate is not published in The Wall Street Journal on the second business day prior to the relevant
payment date, the amount payable on any relevant payment date in euros will be converted into U.S. dollars at the
market exchange rate described in “Description of the Notes — Issuance of the Notes in Euros.” This market exchange rate
may be materially less favorable than the rate in effect at the time the notes were issued or as would be determined by
applicable law. Investors will be subject to foreign exchange risks as to payments of principal and interest that may
have important economic and tax consequences to them. See “Risk Factors” and “Supplemental U.S. Federal Income Tax
Considerations.” You should consult your own financial and legal advisors as to the risks involved in an investment in
the notes.

As of March 31, 2018, the euro/U.S. $ exchange rate was €1.00 to U.S.$1.2389.
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Consolidated ratio of earnings to fixed charges
Our consolidated ratios of earnings to fixed charges for each of the years in the five-year period ended December 31,
2017 and the three months ended March 31, 2018 and 2017 are as follows:
Three months ended Year ended December 31,

March 31 March 31,
2018 2017 2017 2016 2015 2014 2013
Ratio of Earnings to Fixed Charges 8 4 5 (a) (a) 185 289

(a)
Due to net losses in the years ended December 31, 2016 and 2015, the ratio of earnings to fixed charges was less than
1. Our earnings were insufficient to cover fixed charges requirements by $39 million and $208 million, respectively.

We did not incur interest expense prior to May 12, 2015. As such, no material fixed charges were incurred prior to
that date. We have not issued any shares of preferred stock and did not declare or pay any preferred stock dividends in
the five year period ended December 31, 2017, or the three months ended March 31, 2018 and 2017.
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Use of proceeds

We estimate that the net proceeds of this offering will be approximately $ , after deducting the underwriting
discount and our estimated expenses of the offering and based on a euro/U.S. dollar exchange rate of €1.00 =
U.S.$1.2389 as of March 31, 2018 as published by the U.S. Federal Reserve Board. We intend to use a portion of the
net proceeds of this offering, together with cash on hand (i) to fund the purchase price and accrued and unpaid interest
for up to $250,000,000 of the existing 2023 dollar notes and any existing 2023 euro notes validly tendered and
accepted for payment pursuant to the Tender Offers, (ii) to the extent applicable, fund the redemption price and
accrued and unpaid interest for any existing 2023 euro notes redeemed pursuant to the 2023 Euro Note Redemption,
and (iii) the remaining net proceeds, if any, for general corporate purposes. The net proceeds may be temporarily
invested prior to deployment for their intended purposes.

The 6.625% senior notes due 2023 and the 6.125% senior notes due 2023 mature on May 15, 2023.

Assuming $250,000,000 of the existing 2023 dollar notes and all of the existing 2023 euro notes are validly tendered
(and not validly withdrawn) prior to the early tender expiration, we would expect to complete the Tender Offers for an
aggregate purchase price of $263,125,000, with respect to the existing 2023 dollar notes, including an early
participation premium of $7,500,000, and €309,044,601, with respect to the existing 2023 euro notes, including an
early participation premium of €8,840,370, in each case, plus accrued and unpaid interest to, but not including the early
settlement date.

Certain of the underwriters or their affiliates are holders of our existing 2023 notes and, accordingly, may receive a
portion of the proceeds of this offering as a result of the Tender Offers and/or the 2023 Euro Notes Redemption, as
applicable. See “Underwriting.”

The following table illustrates the expected sources and uses of funds for the completion of the Tender Offers,
assuming $250,000,000 of the existing 2023 dollar notes and all of the existing 2023 euro notes are validly tendered
(and not validly withdrawn) prior to the early tender expiration. To the extent any existing 2023 euro notes are not
retired pursuant to the applicable Tender Offer, we intend to redeem those existing 2023 euro notes. No assurances
can be given that the information in the following table will not change depending on the nature of our financing
arrangements, our ability to conclude the Tender Offers successfully and/or whether the Tender Offers will be
consummated in accordance with the anticipated timing or at all. See “Risk Factors.”

Sources of Funds Uses of Funds
(dollars in millions)

Proceeds from the notes Purchase price for the existing 2023 notes(3):

offered hereby(1):

Notes(2) $ Existing 2023 dollar notes $ 263,125
Existing 2023 euro notes(2) 382,875
Estimated fees, expenses, discounts and commissions related
to the issuance of the notes hereby

Cash on hand General corporate purposes

Total Sources $ Total Uses $

ey

Before fees, expenses, discounts and commissions related to the issuance of the notes.

()
Based on a euro/U.S. dollar exchange rate of €1.00 = U.S. $1.2389 as of March 31, 2018.

3)
Assuming $250,000,000 of the outstanding existing 2023 dollar notes and all of the existing 2023 euro notes are
validly tendered (and not withdrawn) prior to the early tender expiration.
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Capitalization

The following table shows our cash and cash equivalents and capitalization as of March 31, 2018 (i) on an actual
basis, (ii) on an as adjusted basis to give effect to the Refinancing Transaction and (iii) on an as further adjusted basis
to give effect to: (a) the issuance and sale of the notes contemplated by this prospectus supplement and (b) assuming
that $250,000,000 of the outstanding existing 2023 dollar notes and all of the outstanding existing 2023 euro notes are
validly tendered and not withdrawn pursuant to the Tender Offers, the purchase of $250,000,000 of the outstanding
existing 2023 dollar notes and all of the outstanding existing 2023 euro notes pursuant to the Tender Offers.

You should read this table in connection with the “Use of Proceeds” section of this prospectus supplement and the
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” section of both our Annual
Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2018, each of which are incorporated by reference to this prospectus supplement, and our
consolidated financial statements and the related notes incorporated by reference in this prospectus supplement and
the accompanying prospectus.

March 31, 2018

As Further
As Adjusted .
J Adjusted
for
Actual . . for
Refinancing
: Issuance of
Transaction

Notes(1)
(unaudited in millions)
Cash and cash equivalents $ 1,434 $ 1,359 $
Long-term debt, including current portion:(2)

Senior secured dollar term loan 921 — —
Senior secured euro term loan(3) 487 — —
New senior secured dollar term loan — 900 900
New senior secured euro term loan(4) — 434 434

Senior unsecured notes:

6.625% senior notes due May 2023 1,158 1,158 908
6.125% senior notes due May 2023(5) 365 365 —
7.000% senior notes due May 2025 750 750 750
5.375% senior notes due May 2027 500 500 500
% senior notes due 2026, offered hereby(6) — —
Capital lease and other obligations 21 21 21
Total debt 4,202 4,128
Equity:
Common stock (par value $0.01 per share) 2 2 2
Treasury stock (361) (361) (361)
Additional paid-in capital 846 846 846
Retained earnings 876 876 876
Accumulated other comprehensive loss (366) (366) (366)
Total Chemours stockholders’ equity 997 997 997
Non-controlling interests 5 5 5
Total equity 1,002 1,002 1,002
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Total capitalization $ 5,204 $ 5,130 $

ey
Assuming $250,000,000 of the outstanding existing 2023 dollar notes and all of the outstanding existing 2023 euro

notes are validly tendered (and not validly withdrawn) prior to the early tender
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expiration, we would expect to complete the Tender Offers for an aggregate purchase price of $263,125,000, with
respect to the existing 2023 dollar notes, including an early participation premium of $7,500,000, and €309,044,601,
with respect to the existing 2023 euro notes, including an early participation premium of €8,840,370, in each case, plus
accrued and unpaid interest to, but excluding, the early settlement date.

()

Unamortized issue discount ($8 million) and unamortized debt issuance costs ($39 million), in each case as of

March 31, 2018, not included.

3)

Reflects €393 million principal amount, based on an exchange rate of €1.00 = U.S. $1.2389 as of March 31, 2018.

)

Reflects €350 million principal amount, based on an exchange rate of €1.00 = U.S. $1.2389 as of March 31, 2018.

®)

Reflects €295 million principal amount based on an exchange rate of €1.00 = U.S.$1.2389 as of March 31, 2018.

(6)

Reflects €  principal amount of notes offered hereby. Based on an exchange rate of €1.00 = U.S.$1.2389 as of

March 31, 2018.
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Description of other indebtedness

The discussion below updates and supplements our discussion under “Description of other indebtedness” in the
accompanying prospectus.

New Senior Secured Credit Facilities

On April 3, 2018, we entered into the New Credit Agreement, which provides for the New Senior Secured Term Loan
Facility and a five-year, $800 million New Senior Secured Revolving Credit Facility.

The New Senior Secured Term Loan Facility provides for a class of term loans denominated in U.S. dollars, in an
aggregate principal amount of $900 million (“New Dollar Term Loan”) and a class of term loans denominated in euros,
in an aggregate principal amount of €350 million (“New Euro Term Loan’). The New Dollar Term Loan and the New
Euro Term Loan are referred to collectively as the “New Senior Secured Term Loans.” The New Dollar Term Loan
bears a variable interest rate equal to, at our election, adjusted LIBOR plus 1.75% subject to LIBOR floor of 0.00% or
an adjusted base rate plus 0.75%, subject to an adjusted base rate floor of 1.00%. The New Euro Term Loan bears a
variable interest rate equal to adjusted EURIBOR plus 2.00%, subject to an adjusted EURIBOR floor of 0.50%. The
New Senior Secured Term Loans will mature on April 3, 2025 and the loans under the New Senior Secured Revolving
Credit Facility will mature on April 3, 2023, in each case, subject to acceleration in certain circumstances.

The New Senior Secured Facilities also modify certain provisions of the Prior Credit Agreement (as defined below),
including certain negative covenants to allow further flexibility for the Company. The New Senior Secured Facilities
contain affirmative and negative covenants, representations and warranties and other terms customary for financings
of this type. The New Senior Secured Revolving Credit Facility also requires the Company to maintain certain
leverage ratio levels. The affirmative covenants include delivery of annual and quarterly financial statements and other
information, delivery of notices of default under the New Credit Agreement and occurrence of certain other events,
payment of obligations and maintenance of insurance. The negative covenants include limitations on debt, limitations
on liens, limitations on mergers, consolidations, liquidations, dissolutions and similar transactions, limitations on asset
dispositions, limitations on investments and limitations on dividends and other distributions on capital stock and on
redemptions and repurchases of capital stock, in each case subject to qualifications and exceptions.

Our obligations under the New Senior Secured Facilities are guaranteed on a senior secured basis by all of our
material, wholly-owned domestic subsidiaries, including the guarantors of the notes, subject to certain agreed upon
exceptions. The obligations under the New Senior Secured Facilities are also, subject to certain agreed upon
exceptions, secured by a first priority lien on substantially all of our assets and substantially all of the assets of our
material, wholly-owned domestic subsidiaries (including the guarantors of the notes), including 100% of the stock of
certain of our domestic subsidiaries and 65% of the stock of certain of our foreign subsidiaries.

The proceeds of the New Senior Secured Term Loan, together with cash on hand, were used to prepay in full all
amounts outstanding (as of April 3, 2018, approximately $921 million under the dollar term loan and approximately
€393 million under the euro term loan) under our prior Credit Agreement, dated as of May 12, 2015 (as amended, the
“Prior Credit Agreement”). The proceeds of the New Senior Secured Term Loans were also used to pay fees and
expenses in connection with the foregoing and with the other transactions contemplated under the New Credit
Agreement and the remaining proceeds will be used for working capital and other general corporate purposes. The
proceeds of the New Senior Secured Revolving Credit Facility may be used for working capital and other general
corporate purposes and other transactions not prohibited by the New Credit Agreement. The entry into the New Credit
Agreement and the repayment of all outstanding amounts and termination of all commitments under our Prior Credit
Agreement are referred to collectively as the “Refinancing Transaction.” As a result of the Refinancing Transaction, we
reduced our outstanding term loan principal amounts by approximately $75 million, based on the exchange rate at the
time the Refinancing Transaction was completed.

Senior Unsecured Notes due 2027 issued in May 2017

On May 23, 2017, we issued $500 million aggregate principal amount of 5.375% senior unsecured notes due

May 2027 (2027 notes”) in an underwritten public offering. The 2027 notes were issued under a senior base indenture
dated May 23, 2017, between Chemours and U.S. Bank National Associate, as trustee, and
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amended and supplemented by a first supplemental indenture, among Chemours, the trustee and the subsidiary
guarantors party thereto. The 2027 notes require payment of principal at maturity and interest semi-annually in cash
and in arrears on May 15 and November 15 of each year. We received proceeds of $489 million, net of an original
issue discount of $5 million and underwriting fees and other related expenses of $6 million, which are deferred and
amortized to interest expense using the effective interest method over the term of the 2027 notes. A portion of the net
proceeds from the 2027 notes was used to pay the $335 million accrued for the global settlement of the
perfluorooctanoic acid multi-district litigation, with the remainder available for general corporate purposes.

The 2027 notes are fully and unconditionally guaranteed, jointly and severally, on a senior unsecured unsubordinated
basis by each of the existing and future domestic restricted subsidiaries that (i) incurs or guarantees indebtedness
under our senior secured credit facilities or (ii) guarantees other indebtedness of us or any of our guarantors in an
aggregate principal amount in excess of ~ $100 million. The guarantees of the 2027 notes will rank equally with all other
senior indebtedness of the guarantors. The 2027 notes rank equally in right of payment to all of our existing and future
unsecured unsubordinated debt and are senior in right of payment to all of our existing and future debt that is by its
terms expressly subordinated in right of payment to the 2027 notes. The 2027 notes are effectively subordinated to
indebtedness under our New Senior Secured Facilities as well as any future secured debt to the extent of the value of
the assets securing such debt, and structurally subordinated to the liabilities of any non-guarantor subsidiaries. We
may redeem the 2027 notes, in whole or in part, at an amount equal to 100% of the aggregate principal amount plus a
specified “make-whole” premium and accrued and unpaid interest, if any, to the date of purchase prior to February 15,
2027. We may also redeem some or all of the 2027 notes by means other than a redemption, including tender offer and
open market repurchases. We are obligated to offer to purchase the 2027 notes at a price of 101% of the principal
amount, together with accrued and unpaid interest, if any, up to, but not including, the date of purchase, upon the
occurrence of certain change of control events.

Except as specifically described under “Description of the Notes,” the terms of the 2027 notes are substantially similar
to the terms of the notes offered hereby.

The foregoing description of the 2027 notes does not purport to be complete, and is qualified in its entirety by
reference to the full text of the base indenture and first supplemental indenture under which the 2027 notes were
issued, each of which is filed as an exhibit to our Annual Report on Form 10-K for the year ended December 31, 2017.
Senior Unsecured Notes due 2023 and Senior Unsecured Notes due 2025 issued in May 2015

On May 12, 2015, we issued approximately $2.5 billion aggregate principal of senior unsecured notes in a private
placement, pursuant to a senior base indenture dated as of May 12, 2015, as amended and supplemented by a first
supplemental indenture, second supplemental indenture and third supplemental indenture, among Chemours, the
subsidiary guarantors party thereto, U.S. Bank National Association, as trustee, Elavon Financial Services DAC, UK
Branch as paying agent with respect to the existing 2023 euro notes and Elavon Financial Services DAC as registrar
and transfer agent with respect to the existing 2023 euro notes. The existing 2023 dollar notes with an aggregate
principal amount of approximately $1,158 million outstanding as of March 31, 2018 bear interest at a rate of 6.625%
per annum and will mature on May 15, 2023 with all principal paid at maturity. The 2025 notes (the “2025 notes”) with
an aggregate principal amount of ~ $750 million outstanding as of March 31, 2018 bear interest at a rate of 7.000% per
annum and will mature on May 15, 2025 with all principal paid at maturity. The existing 2023 euro notes with an
aggregate principal amount of €295 million outstanding as of March 31, 2018 bear interest at a rate of 6.125% per
annum and will mature on May 15, 2023 with all principal paid at maturity.

Interest on the existing 2023 dollar notes, the existing 2023 euro notes and the 2025 notes is payable semi-annually in
cash in arrears on May 15 and November 15 of each year. Such notes were offered in the U.S. to persons reasonably
believed to be qualified institutional buyers in reliance on Rule 144A under the Securities Act of 1933, as amended
(the “Securities Act”), and outside the U.S. to non-U.S. persons in reliance on Regulation S under the Securities Act. In
connection with the issuance of the aforementioned notes, we entered into a registration rights agreement in which we
agreed to file with the SEC a registration statement for the exchange of such notes for new registered notes with
identical terms. On March 18, 2016,
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we filed a registration statement on Form S-4 with respect to the exchange offer. The registration statement was
declared effective on April 12, 2016, and the exchange offer was completed on May 19, 2016. In addition, on May 5,
2016, the existing 2023 euro notes were listed for trading on the Global Exchange Market of the Irish Stock Exchange.
The existing 2023 dollar notes, the existing 2023 euro notes and the 2025 notes are fully and unconditionally
guaranteed, jointly and severally, on a senior unsecured unsubordinated basis by each of the existing and future
domestic restricted subsidiaries that (i) incurs or guarantees indebtedness under our senior secured credit facilities or
(i1) guarantees other indebtedness of us or any of our guarantors in an aggregate principal amount in excess

of  $75 million. The guarantees of the existing 2023 dollar notes, the existing 2023 euro notes and the 2025 notes will
rank equally with all other senior indebtedness of the guarantors. Such notes rank equally in right of payment to all of
our existing and future unsecured unsubordinated debt and are senior in right of payment to all of our existing and
future debt that is by its terms expressly subordinated in right of payment to such notes. Such notes are effectively
subordinated to indebtedness under our New Senior Secured Facilities as well as any future secured debt to the extent
of the value of the assets securing such debt and structurally subordinated to the liabilities of any non-guarantor
subsidiaries. We are obligated to offer to purchase the aforementioned notes at a price of  (a) 101% of their principal
amount, together with accrued and unpaid interest, if any, to the date of purchase, upon the occurrence of certain
change of control events and (b) 100% of their principal amount, together with accrued and unpaid interest, if any, to
the date of purchase, with the proceeds from certain asset dispositions. These restrictions and prohibitions are subject
to certain qualifications and exceptions set forth in the indenture governing such notes, including without limitation,
reinvestment rights with respect to the proceeds of asset dispositions. Chemours is permitted to redeem some or all of
the existing 2023 dollar notes and existing 2023 euro notes by paying a “make-whole” premium prior to May 15, 2018,
and on or after May 15, 2018 and thereafter at specified redemption prices. Chemours is also permitted to redeem
some or all of the 2025 notes on or after May 15, 2020, at a specified redemption price. Chemours may also redeem
some or all of the existing 2023 dollar notes, existing 2023 euro notes and the 2025 notes by means other than a
redemption, including tender offer and open market repurchases.

The foregoing description of the existing 2023 notes and the 2025 notes does not purport to be complete, and is
qualified in its entirety by reference to the full text of the base indenture and supplemental indentures under which
such notes were issued, each of which is filed as an exhibit to our Annual Report on Form 10-K for the year ended
December 31, 2017.

We intend to use a portion of the net proceeds from this offering to fund the purchase price and accrued and unpaid
interest payable with respect to all of the existing 2023 euro notes and a portion of the existing 2023 dollar notes
validly tendered and accepted for purchase pursuant to the Tender Offers and, if applicable, the 2023 Euro Notes
Redemption. We intend to cancel all of the existing 2023 euro notes that are purchased in the Tender Offers or
redeemed in the 2023 Euro Notes Redemption and, upon such cancellation, such existing 2023 notes will no longer
remain outstanding obligations of Chemours. We also intend to cancel a portion of the existing 2023 dollar notes that
are purchased in the Tender Offers, and upon such cancellation for such existing 2023 dollar notes will no longer
remain outstanding obligations of Chemours. See “Summary — Recent Developments — Concurrent Tender Offers and
Redemption.”
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Description of the notes

The Chemours Company is offering € in aggregate principal amount of its % senior notes due 2026 (the
“notes”). We will issue the notes under an indenture dated as of May 23, 2017 (the “Base Indenture”) by and between the
Company and U.S. Bank National Association, as trustee (“Trustee”), as amended and supplemented by a second
supplemental indenture (the “Second Supplemental Indenture”), to be dated as of the Issue Date, by and among the
Company, the Subsidiary Guarantors, the Trustee, Elavon Financial Services DAC, UK Branch, as paying agent for

the notes, and Elavon Financial Services DAC, as registrar and transfer agent for the notes.

For convenience, the Base Indenture, as amended and supplemented by the Second Supplemental Indenture, is
collectively referred to as the Indenture in this “Description of the Notes.” The terms of the notes include those stated in
the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended.

Certain terms used in this “Description of the Notes” are defined under the subheading “— Certain Definitions.” In this
description, the words “Company,” “we” and “our” refer only to The Chemours Company and not to any of its subsidiaries.
The following description is only a summary of the material provisions of the Indenture, does not purport to be

complete and is qualified in its entirety by reference to the provisions of the Indenture. We urge you to read the
Indenture because it, not this description, defines your rights as holders of the notes. You will find definitions of

certain capitalized terms used in this “Description of the Notes” under the heading “Certain Definitions.”

Brief Description of the Notes

The notes:

will be senior unsecured obligations of the Company;

will rank senior in right of payment to any existing or future subordinated obligations of the Company;

will rank pari passu in right of payment with all of the existing and future unsecured unsubordinated obligations of the
Company;

will be effectively subordinated to all existing and future secured obligations of the Company, including secured
obligations under the Credit Agreement, to the extent of the assets securing such obligations;

will be structurally subordinated to all existing and future liabilities of the Company’s subsidiaries that are not
Subsidiary Guarantors, to the extent of the assets of such subsidiaries; and

will be guaranteed on a senior unsecured basis by each Subsidiary Guarantor.

Each Subsidiary Guarantee:

will be a senior unsecured obligation of the applicable Subsidiary Guarantor;

will rank senior in right of payment to any existing or future subordinated obligations of the applicable Subsidiary
Guarantor;

will rank pari passu in right of payment with all of the existing and future unsecured unsubordinated obligations of the
applicable Subsidiary Guarantor;
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will be effectively subordinated to all existing and future secured obligations of the applicable Subsidiary Guarantor,
including secured obligations under the Credit Agreement, to the extent of the assets securing such obligations; and

will be structurally subordinated to all existing and future liabilities of the applicable Subsidiary Guarantor’s
subsidiaries that are not Subsidiary Guarantors, to the extent of the assets of such subsidiaries.
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Principal, Maturity and Interest

The Company will issue the notes initially with an aggregate principal amount of € . The Company will issue the
notes in minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof. The notes will mature
on May 15, 2026.

We are permitted to issue additional notes of a particular series from time to time (the “additional notes”) having the
same terms in all respects as such series of notes (except in some cases for the payment of interest accruing prior to
the issue date of such additional notes). The notes of a series and any additional notes of such series subsequently
issued under the Indenture, if any, will be treated as a single class for all purposes of the Indenture, including waivers,
amendments, redemptions and offers to purchase; provided that if the additional notes of a series are not fungible with
the notes of such series for United States federal income tax purposes, such additional notes will have a separate
CUSIP number. Unless the context otherwise requires, for all purposes of the Indenture and this “Description of the
Notes,” references to the notes of a series include any additional notes of such series actually issued.

Interest on the notes will accrue at the rate of % per annum and will be payable semi-annually in arrears on

May 15 and November 15, commencing on November 15, 2018, to the holders of record of those notes on the
immediately preceding May 1 or November 1, as applicable.

Interest on the notes will accrue from , 2018, or the most recent date to which interest has been paid. Interest
on the notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Optional Redemption

Except as set forth below, we will not be entitled to redeem the notes at our option prior to May 15, 2021 other than as
described under “— Redemption of The Notes for Tax Reasons.”

Prior to May 15, 2021, we will be entitled at our option to redeem the notes, in whole or in part, at any time and from
time to time, at a redemption price equal to 100% of the principal amount of the notes redeemed plus the Applicable
Premium as of, and accrued and unpaid interest thereon to, but excluding, the redemption date, subject to the rights of
holders of such notes to be redeemed on the relevant record date to receive interest due on an interest payment date
that is on or prior to such redemption date.

On and after May 15, 2021, we may redeem the notes, in whole or in part, at any time and from time to time, at the
redemption prices (expressed as percentages of principal amount of the notes to be redeemed) set forth below, plus
accrued and unpaid interest thereon, to, but excluding, the redemption date (subject to the rights of holders of such
notes to be redeemed on the relevant record date to receive interest due on an interest payment date that is on or prior
to such redemption date), if redeemed beginning on May 15 of the years indicated below:

Date Percentage
2021

2022

2023

2024 and thereafter 100.000%

In addition, prior to May 15, 2021, we may, at our option, on one or more occasions, redeem up to 35% of the
aggregate principal amount of the notes issued by us at a redemption price equal to % of the aggregate principal
amount thereof, plus accrued and unpaid interest thereon, to, but excluding, the redemption date (subject to the rights
of holders of such notes to be redeemed on the relevant record date to receive interest due on an interest payment date
that is on or prior to such redemption date), with the net cash proceeds of one or more Equity Offerings; provided that
at least 65% of the aggregate principal amount of the notes originally issued under the Indenture (calculated after
giving effect to any issuance of additional notes) remains outstanding immediately after the occurrence of each such
redemption; provided further that each such redemption occurs within 90 days of the date of closing of each such
Equity Offering.
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Notwithstanding the foregoing, in connection with any tender offer for all of the outstanding notes at a price of at least
100% of the principal amount of the notes tendered, plus accrued and unpaid interest thereon to, but excluding, the
applicable tender settlement date (including any Change of Control Offer), if holders of not less than 90% in aggregate
principal amount of the outstanding notes validly tender and do not withdraw such notes in such tender offer and the
Company, or any third party making such a tender offer in lieu of the Company, purchases all of the notes validly
tendered and not withdrawn by such holders, the Company or such third party will have the right, upon not less than
30 nor more than 60 days’ prior notice, by first class mail to each holder of notes, or by electronic delivery, given not
more than 30 days following such purchase date, to redeem all notes that remain outstanding following such purchase
at a price equal to the price offered to each other holder in such tender offer plus, to the extent not included in the
tender offer payment, accrued and unpaid interest, if any, thereon, to, but excluding, the redemption date.

Certain Terms

The following terms are relevant to the determination of the redemption price of the notes.

“Applicable Premium” means, as calculated by the Company with respect to any note on any redemption date, the
greater of:

(1)

1.0% of the principal amount of such note; and

2

the excess, if any, of (a) the present value at such redemption date of (i) the redemption price of such note at May 15,
2021 (such redemption price being set forth in the table appearing above under the heading “— Optional Redemption”)
plus (ii) all required interest payments due on such note through May 15, 2021 (excluding accrued but unpaid interest
to the redemption date), computed using a discount rate equal to the Bund Rate, in each case, as of such redemption
date plus 50 basis points; over (b) the principal amount of such note.

“Bund Rate” means, as of any redemption date, the yield to maturity as of such redemption date of the most recently
issued direct obligations of the Federal Republic of Germany (Bunds or Bundesanleihen) with a constant maturity (as
compiled and published in the most recent financial statistics that have become publicly available at least two business
days prior to the redemption date (or, if such financial statistics are no longer published or not available, any publicly
available source of similar market data)) most nearly equal to the period from the redemption date to May 15, 2021;
provided, however, that if the period from the redemption date to May 15, 2021 is not equal to the constant maturity
of the direct obligation of the Federal Republic of Germany for which a weekly average yield is given, the Bund Rate
shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average
yields of direct obligations of the Federal Republic of Germany for which such yields are given, except that if the
period from the redemption date to May 15, 2021 is less than a year, the weekly average yield on actually traded direct
obligations of the Federal Republic of Germany adjusted to a constant maturity of one year shall be used.

Selection and Notice of Redemption

If we are redeeming less than all of the notes at any time, the Trustee will select notes on a pro rata basis to the extent
practicable.

We will redeem notes of €100,000 or less in whole and not in part. We will cause notices of redemption to be delivered
by first class mail to each holder of notes, or by electronic delivery, at least 30 but not more than 60 days before the
redemption date, to each holder of notes to be redeemed at such holder’s registered address, or otherwise in accordance
with the procedures of Euroclear and Clearstream, except that redemption notices may be delivered or mailed more
than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the notes or a
satisfaction and discharge of the Indenture with respect to the notes. Any inadvertent defect in the notice of
redemption, including an inadvertent failure to give notice, to any holder selected for redemption will not impair or
affect the validity of the redemption of any other note redeemed in accordance with provisions of the Indenture.
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If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the
principal amount thereof to be redeemed. We will issue a new note in a principal amount equal to the unredeemed
portion of the original note in the name of the holder upon cancelation of the original note. Subject to the following
paragraph, notes called for redemption become due on the date fixed for redemption. On and after the redemption
date, interest ceases to accrue on notes or portions of them called for redemption.

Any notice of redemption may be given prior to the completion of any event or transaction related to such redemption,
including any offering or other corporate transaction, and any such redemption or notice may be subject to one or
more conditions precedent, including the completion of the related offering or corporate transaction. In addition, if
such redemption or notice is subject to satisfaction of one or more conditions precedent, such notice will state that the
redemption date may be delayed until such time as any or all of such conditions have been satisfied, or such
redemption may not occur and such notice may be rescinded in the event that any or all such conditions have not been
satisfied by the redemption date, or by the redemption date so delayed.

Listing

We intend to apply to the Irish Stock Exchange for the notes to be admitted to the Official List of the Irish Stock
Exchange and traded on the Global Exchange Market.

Issuance of the Notes in Euros

All payments of principal and interest on the notes, including payments made upon any redemption of the notes, will
be payable in euros. If the euro is unavailable to us on the date that is two business days prior to the relevant payment
date as a result of the imposition of exchange controls or other circumstances beyond our control, or if the euro is no
longer being used by the then member states of the European Economic and Monetary Union that have adopted the
euro as their currency or for the settlement of transactions by public institutions of or within the international banking
community, then we will be entitled, until the euro is again available to us or so used, to satisfy our payment
obligations in respect of the notes by making such payments in U.S. dollars. The amount payable on any date in euros
will be converted by the Company into U.S. dollars at the rate mandated by the U.S. Federal Reserve Board as of the
close of business on the second business day prior to the relevant payment date or, in the event the U.S. Federal
Reserve Board has not mandated a rate of conversion, on the basis of the most recent U.S. dollar/euro exchange rate
published in The Wall Street Journal on or prior to the second business day prior to the relevant payment date. If the
U.S. dollar/Euro exchange rate is not published in The Wall Street Journal on the second business day prior to the
relevant payment date, the amount payable on any relevant payment date in euros will be converted into U.S. dollars
at the Market Exchange Rate (as defined below) on the second business day before that payment is due, or if such
Market Exchange Rate is not then available, on the basis of the most recently available Market Exchange Rate on or
before the date that payment is due. “Market Exchange Rate” means the noon buying rate in the City of New York for
cable transfers of euros as certified for customs purposes (or, if not so certified, as otherwise determined) by the
Federal Reserve Bank of New York.

Any payment in respect of the notes so made in U.S. dollars will not constitute an Event of Default in respect of the
notes or under the Indenture. Neither the Trustee nor any paying agent shall have any responsibility for any
calculation or conversion in connection with the foregoing or otherwise under the Indenture or in connection with any
notes. Investors will be subject to foreign exchange risks as to payments of principal and interest that may have
important economic and tax consequences to them. See “Risk Factors.”

Payment of Additional Amounts on the Notes

All payments of principal and interest on the notes by the Company will be made free and clear of and without
withholding or deduction for or on account of any present or future tax, assessment or other governmental charge
imposed by the United States (as defined below), unless the Company is required to withhold or deduct such taxes,
assessments or other governmental charge by law or the official interpretation or administration thereof. The
Company will, subject to the exceptions and limitations set
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forth below, pay as additional interest on notes such additional amounts (the “additional amounts™) as are necessary in
order that the net payment by the Company of the principal of and interest on such notes to a holder who is not a
United States person (as defined below), after withholding or deduction for any present or future tax, assessment or
other governmental charge imposed by the United States, will not be less than the amount provided in such notes to be
then due and payable; provided, however, that the foregoing obligation to pay additional amounts shall not apply:

(1)

to any tax, assessment or other governmental charge that is imposed by reason of the holder (or the beneficial owner
for whose benefit such holder holds such note), or a fiduciary, settlor, beneficiary, member or shareholder of the
holder if the holder is an estate, trust, partnership or corporation, or a person holding a power over an estate or trust
administered by a fiduciary holder, being considered as:

()
being or having been engaged in a trade or business in the United States or having or having had a permanent
establishment in the United States;

(b)

having a current or former connection with the United States (other than a connection arising solely as a result of the
ownership of such notes, the receipt of any payment or the enforcement of any rights in respect of the notes),
including being or having been a citizen or resident of the United States;

(©)

being or having been a foreign or domestic personal holding company, a passive foreign investment company or a
controlled foreign corporation for United States income tax purposes or a corporation that has accumulated earnings to
avoid United States federal income tax;

(d)
being or having been a “10-percent shareholder” of the Company as defined in section 871(h)(3) of the United States
Internal Revenue Code of 1986, as amended (the “Code”) or any successor provision; or

(e)

being or having been a bank receiving payments on an extension of credit made pursuant to a loan agreement entered
into in the ordinary course of its trade or business, as described in section 881(c)(3)(A) of the Code or any successor
provision;

)

to any holder that is not the sole beneficial owner of such notes, or a portion of such notes, or that is a fiduciary,
partnership or limited liability company, but only to the extent that a beneficial owner with respect to the holder, a
beneficiary or settlor with respect to the fiduciary, or a beneficial owner or member of the partnership or limited
liability company would not have been entitled to the payment of an additional amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment;

3)

to any tax, assessment or other governmental charge that would not have been imposed but for the failure of the holder
or beneficial owner to submit an applicable United States Internal Revenue Service (“IRS”) Form W-8BEN or Form
W-8BEN-E (or appropriate substitute or successor form with any required attachments) to establish the status as a
non-United States person as required for purposes of the portfolio interest exemption or IRS Form W-9 to establish
the status as a United States person, or comply with other certification, identification or information reporting
requirements concerning the nationality, residence, identity or connection with the United States of the holder or
beneficial owner of such notes, if compliance is required by statute, by regulation of the United States or by an
applicable income tax treaty to which the United States is a party as a precondition to exemption from such tax,
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)
to any tax, assessment or other governmental charge that is imposed otherwise than by deduction or withholding by
the Company or a paying agent from the payment;

®)
to any estate, inheritance, gift, sales, transfer, wealth, capital gains or personal property tax or similar tax, assessment
or other governmental charge;

(6)
to any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment of
principal of or interest on any note as a result of the presentation of any
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note for payment (where presentation is required) by or on behalf of a holder of notes, if such payment could have
been made without such withholding by presenting the relevant note to at least one other paying agent in a member
state of the European Union;

(7

to any tax, assessment or other governmental charge that would not have been imposed or levied but for the
presentation by the holder of any note, where presentation is required, for payment on a date more than 30 days after
the date on which payment became due and payable or the date on which payment thereof is duly provided for,
whichever occurs later;

®)

to any tax, assessment or other governmental charge imposed under sections 1471 through 1474 of the Code as of the
issue date (or any amended or successor provisions that are substantively comparable and not materially more onerous
to comply with), any current or future regulations or official interpretations thereof, any agreement entered into
pursuant to section 1471(b) of the Code or any fiscal or regulatory legislation, rules or practices adopted pursuant to
any intergovernmental agreement entered into in connection with the implementation of such sections of the Code; or

©)

in the case of any combination of items (1) through (8) above.

The notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation
applicable to the notes. Except as specifically provided under this heading “— Payment of Additional Amounts on the
Notes,” the Company will not be required to make any payment for any tax, assessment or other governmental charge
imposed by any government or a political subdivision or taxing authority of or in any government or political
subdivision.

As used under this heading “— Payment of Additional Amounts on the Notes” and the heading “—Redemption of the Notes
for Tax Reasons”, the term “United States” means the United States of America, the states of the United States, and the
District of Columbia, including in each case, any political subdivision or taxing authority thereof or therein having
power to tax, and the term “United States person” means any individual who is a citizen or resident of the United States
for U.S. federal income tax purposes, a corporation, partnership or other entity created or organized in or under the
laws of the United States, any state of the United States or the District of Columbia, or any estate or trust the income
of which is subject to United States federal income taxation regardless of its source.

Redemption of the Notes for Tax Reasons

If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the laws)
of the United States, or any change in, or amendments to, an official position regarding the application or
interpretation of such laws, regulations or rulings (including by virtue of a holding, judgment or order by a court of
competent jurisdiction or a change in published administrative practice), which change or amendment is announced or
becomes effective on or after the date of this prospectus supplement, the Company becomes or, based on a written
opinion of independent counsel selected by the Company, will become, obligated to pay additional amounts as
described herein under the heading “— Payment of Additional Amounts on the Notes” with respect to the notes, then the
Company may at any time at the Company’s option redeem, in whole, but not in part, the notes on not less than 30 nor
more than 60 days prior notice, by first class mail to each holder of notes, or by electronic delivery, at a redemption
price equal to 100% of their principal amount, together with accrued and unpaid interest on the notes to, but

excluding, the redemption date.

Mandatory Redemption; Offers to Purchase; Open Market Purchases

We are not required to make any mandatory redemption or sinking fund payments with respect to the notes. However,
under certain circumstances, we may be required to offer to purchase notes as described under “— Offer to Purchase
Upon Change of Control Repurchase Event.” We may at any time and from time to time purchase or acquire notes by
means other than a redemption, whether by tender offer, open market purchases, negotiated transactions or otherwise,
in accordance with applicable securities laws, so long as such acquisition does not violate the terms of the Indenture.
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Subsidiary Guarantees

The Subsidiary Guarantors will guarantee, jointly and severally, on a senior unsecured basis, our obligations under the
notes and the Indenture (each, a “Subsidiary Guarantee”). The obligations of each Subsidiary Guarantor under its
Subsidiary Guarantee are designed to be limited as necessary to prevent that Subsidiary Guarantee from constituting a
fraudulent conveyance under applicable law and, therefore, such Subsidiary Guarantee is specifically limited to an
amount that such Subsidiary Guarantor can guarantee without such Subsidiary Guarantee constituting a fraudulent
conveyance. This limitation, however, may not be effective to prevent such Subsidiary Guarantee from constituting a
fraudulent conveyance. If a Subsidiary Guarantee were rendered voidable, it could be subordinated by a court to all
other indebtedness (including guarantees and other contingent liabilities) of the applicable Subsidiary Guarantor, and,
depending on the amount of such indebtedness, a Subsidiary Guarantor’s liability under its Subsidiary Guarantee could
be reduced to zero. See “Risk Factors — Federal and state fraudulent transfer laws may permit a court to void the notes or
the guarantees, and, if that occurs, you may not receive any payments on the notes or in respect of such guarantees.”
Each Subsidiary Guarantor that makes a payment under its Subsidiary Guarantee will be entitled, upon payment in full
of all guaranteed obligations under the applicable Indenture, to a contribution from each other Subsidiary Guarantor in
an amount equal to such other Subsidiary Guarantor’s pro rata portion of such payment based on the respective net
assets of all the Subsidiary Guarantors at the time of such payment, determined in accordance with GAAP.

The Subsidiary Guarantee of a Subsidiary Guarantor will be released upon:

(1)

(a) the sale or other disposition of such Subsidiary Guarantor (including by way of merger or consolidation, the sale of
its Capital Stock or the sale of all or substantially all of its assets) to a Person that is not (either before or after giving
effect to such transaction) the Company or a Subsidiary, so long as such sale or other disposition does not violate the
covenant described under “— Merger and Consolidation;”

(b)

the release or discharge of the guarantee by such Subsidiary Guarantor of Indebtedness under each Credit Facility to
which it is a party, other than a release or discharge through payment thereon, and such Subsidiary Guarantor is no
longer an obligor under any Credit Facility; or

(©)

the Company exercising its legal defeasance option or its covenant defeasance option with respect to the notes as
described under “— Defeasance” or if its obligations under the Indenture with respect to the notes are discharged in
accordance with the terms of the Indenture; and

(@)
such Subsidiary Guarantor delivering to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating
that all conditions provided for in the Indenture relating to such transaction have been complied with.

Ranking

The indebtedness evidenced by the notes and the Subsidiary Guarantees will be unsecured and will rank pari passu in
right of payment with all of the existing and future unsecured unsubordinated obligations of the Company and the
Subsidiary Guarantors, as the case may be.

Secured Indebtedness of the Company (including our obligations in respect of our Credit Agreement) will be
effectively senior to the notes to the extent of the value of the assets securing such Indebtedness. As of March 31,
2018, after giving effect to the Refinancing Transaction, this offering of notes and the application of the net proceeds
from this offering, as set forth under “Capitalization” in this prospectus supplement, the Company and the Subsidiary
Guarantors would have had $ million of secured Indebtedness outstanding and an additional $800 million
available for borrowing under the Credit Agreement.

All of our operations are conducted and all of our assets are owned by our operating companies, which are our
Subsidiaries. Some of our Subsidiaries are not guaranteeing the notes and, as described above under “— Subsidiary
Guarantees,” Subsidiary Guarantees may be released under certain
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circumstances. In addition, our future Subsidiaries may not be required to guarantee the notes. Claims of creditors of
such non-guarantor Subsidiaries, including trade creditors and creditors holding Indebtedness or guarantees issued by
such non-guarantor Subsidiaries, and claims of preferred stockholders of such non-guarantor Subsidiaries, generally
will have priority with respect to the assets and earnings of such non-guarantor Subsidiaries over the claims of our
creditors, including holders of the notes. Accordingly, the notes will be effectively subordinated to creditors
(including trade creditors) and preferred stockholders, if any, of our non-guarantor Subsidiaries. As of March 31,
2018, the total liabilities of our non-guarantor Subsidiaries were approximately $2,377 million, including trade and
intercompany payables.

Offer to Purchase Upon Change of Control Repurchase Event

Upon the occurrence of a Change of Control Repurchase Event, unless the Company has exercised its right to redeem
the notes as described under “— Optional Redemption,” the Indenture provides that each holder of notes will have the
right to require the Company to purchase all or a portion of such holder’s notes pursuant to the offer described below
(the “Change of Control Offer”), at a purchase price equal to 101% of the principal amount thereof plus accrued and
unpaid interest, if any, to, but excluding, the date of purchase, subject to the rights of holders of notes on the relevant
record date to receive interest due on the relevant interest payment date.

Within 30 days following the date upon which the Change of Control Repurchase Event occurred, or at the Company’s
option, prior to any Change of Control but after the public announcement of the pending Change of Control, the
Company will be required to send a notice, by first class mail to each holder of notes, or by electronic delivery, with a
copy to the Trustee, which notice will govern the terms of the Change of Control Offer. Such notice will state, among
other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such notice
is mailed, other than as may be required by law (the “Change of Control Payment Date”). The notice, if delivered prior
to the date of consummation of the Change of Control, will state that the Change of Control Offer is conditioned on
the Change of Control Repurchase Event occurring on or prior to the Change of Control Payment Date. Holders of
notes electing to have notes purchased pursuant to a Change of Control Offer will be required to surrender their notes,
with the form entitled “Option of Holder to Elect Purchase” on the reverse of the note completed, to the Paying Agent at
the address specified in the notice, or transfer their notes to the Paying Agent by book-entry transfer pursuant to the
applicable procedures of the Paying Agent, prior to the close of business on the third business day prior to the Change
of Control Payment Date.

The Company will not be required to make a Change of Control Offer if a third party makes such an offer in the
manner, at the times and otherwise in compliance with the requirements for such an offer made by the Company and
such third party purchases all notes properly tendered and not withdrawn under its offer.

If holders of not less than 90% in aggregate principal amount of the outstanding notes tender and do not withdraw
such notes in a Change of Control Offer and the Company, or any third party making a Change of Control Offer in
lieu of the Company as described above, purchases all of the notes validly tendered and not withdrawn by such
holders, the Company or such third party will have the right, upon not less than 30 nor more than 60 days’ prior notice,
given not more than 30 days following such purchase pursuant to the Change of Control Offer described above, to
redeem all notes that remain outstanding following such purchase at a price in cash equal to 101% of the principal
amount thereof plus accrued and unpaid interest to, but excluding, the date of redemption.

We will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other
securities laws or regulations in connection with the repurchase of notes as a result of a Change of Control Repurchase
Event. To the extent that the provisions of any securities laws or regulations conflict with the provisions of the
covenant described hereunder, we will comply with the applicable securities laws and regulations and shall not be
deemed to have breached our obligations under the covenant described hereunder by virtue of our compliance with
such securities laws or regulations.

Our ability to repurchase notes pursuant to the Change of Control Offer may be limited by a number of factors.
Certain events may constitute a change of control under our and our subsidiaries’ other indebtedness, and thereby
cause a default under the agreements related to such indebtedness, but may not
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constitute a Change of Control under the Indenture. Our and our subsidiaries’ future indebtedness may also require
such indebtedness to be repurchased upon a Change of Control Repurchase Event. Moreover, the exercise by the
holders of their right to require us to repurchase the notes could cause a default under such indebtedness, even if a
Change of Control Repurchase Event itself does not, due to the financial effect of such repurchase on us. Finally, our
ability to pay cash to the holders upon a repurchase may be limited by our then existing financial resources. We
cannot assure you that sufficient funds will be available when necessary to make any required repurchases. See “Risk
Factors — Risks Related to the Notes —We may not be able to repurchase all of the notes upon a change of control
repurchase event.”

The definition of “Change of Control” includes a disposition of all or substantially all of the assets of the Company to
any Person. Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise
established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree
of uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of the assets
of the Company. As a result, it may be unclear as to whether a Change of Control has occurred and whether a holder
of notes may require the Company to make an offer to repurchase the notes as described above. Holders may not be
entitled to require the Company to purchase their notes in certain circumstances involving a significant change in the
composition of the board of directors of the Company, including as a result of a proxy contest.

The provisions under the Indenture relating to our obligation to make an offer to repurchase the notes as a result of a
Change of Control Repurchase Event may be waived or modified with the written consent of the holders of a majority
in principal amount of the notes then outstanding.

Certain Covenants

The Indenture will contain restrictive covenants including, among others, the following:

Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, incur or permit to exist
any Lien (an “Initial Lien”) of any nature whatsoever on any of its properties or assets (whether owned at the Issue Date
or thereafter acquired) securing any Indebtedness for borrowed money, other than Permitted Liens, without effectively
providing that the notes (together with, at the option of the Company, any other Indebtedness for borrowed money of
the Company or any of its Restricted Subsidiaries ranking equally in right of payment with the notes) shall be secured
equally and ratably with (or prior to) the obligations so secured for so long as such obligations are so secured.
Notwithstanding the foregoing, the Company and its Restricted Subsidiaries may create, assume, incur or guarantee
Indebtedness for borrowed money secured by a Lien without equally and ratably securing the Notes; provided that at
the time of such creation, assumption, incurrence or guarantee, after giving effect thereto and to the retirement of any
Indebtedness for borrowed money that is being retired substantially concurrently with any such creation, assumption,
incurrence or guarantee, the sum of (a) the aggregate amount of all outstanding Indebtedness for borrowed money
secured by Liens other than Permitted Liens, (b) the aggregate amount of all outstanding refinancing Indebtedness
incurred pursuant to clause (7) of the definition of Permitted Liens in respect of Indebtedness for borrowed money
initially incurred pursuant to this sentence and (c) the aggregate amount of all outstanding Indebtedness for borrowed
money incurred pursuant to clause (12) of the definition of Permitted Liens, does not at such time exceed 15% of
Consolidated Net Tangible Assets.

Any such Lien thereby created in favor of the notes will be automatically and unconditionally released and discharged
upon (i) the release and discharge of each Initial Lien to which it relates, or (ii) any sale, exchange or transfer to any
Person not an affiliate of the Company of the property or assets secured by such Initial Lien.

Merger and Consolidation

The Company

The Company will not consolidate with or merge with or into, or sell, convey, transfer or lease, in one transaction or a
series of transactions, directly or indirectly, all or substantially all of its assets to, any Person, unless:
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(1)

the Company is the surviving Person or the resulting, surviving or transferee Person or lessee (the “Successor
Company”) is a corporation, limited liability company, partnership or similar entity organized and existing under the
laws of the United States of America, any State thereof or the District of Columbia and the Successor Company (if not
the Company) expressly assumes, by an indenture supplemental thereto, all the obligations of the Company under the
notes and the Indenture;

(@)

immediately after giving pro forma effect to such transaction or transactions (and treating any Indebtedness that
becomes an obligation of the Successor Company or any Subsidiary as a result of such transaction as having been
incurred by such Successor Company or such Subsidiary at the time of such transaction), no Default shall have
occurred and be continuing; and

3)
the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that
such consolidation, merger or transfer and such supplemental indenture (if any) comply with the Indenture.

For purposes of this covenant, the sale, lease, conveyance, assignment, transfer or other disposition of all or
substantially all of the properties and assets of one or more Subsidiaries of the Company, which properties and assets,
if held by the Company instead of such Subsidiaries, would constitute all or substantially all of the properties and
assets of the Company on a consolidated basis, shall be deemed to be the transfer of all or substantially all of the
properties and assets of the Company.

The Successor Company will succeed to, and be substituted for, the Company, and may exercise all of the rights and
powers of the Company, under the Indenture. The Company will be relieved of all obligations and covenants under
the notes and the Indenture; provided that, in the case of a lease of all or substantially all of properties or assets of the
Company, the Company will not be released from the obligation to pay the principal of and interest on the notes.
Subsidiary Guarantors

Subject to certain provisions set forth in the Indenture governing release of a Subsidiary Guarantee upon the sale,
disposition or transfer of a Subsidiary Guarantor, the Company will not permit any Subsidiary Guarantor to
consolidate with or merge with or into, or sell, convey, transfer or lease, in one transaction or a series of transactions,
directly or indirectly, all or substantially all of its assets to any Person unless:

ey

such Subsidiary Guarantor is the surviving Person or the resulting, surviving or transferee Person or lessee is a
corporation, limited liability company, partnership or similar entity organized and existing under the laws of the
United States of America, any State thereof or the District of Columbia and the resulting, surviving or transferee
Person (if not such Subsidiary) expressly assumes, by a guarantee agreement, all the obligations of such Subsidiary, if
any, under its Subsidiary Guarantee;

)

immediately after giving pro forma effect to such transaction or transactions (and treating any Indebtedness which
becomes an obligation of the resulting, surviving or transferee Person as a result of such transaction as having been
issued by such Person at the time of such transaction), no Default shall have occurred and be continuing; and

3)
the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that
such consolidation, merger or transfer and such guarantee agreement (if any) comply with the Indenture.

Reports

The Indenture will provide that any documents or reports that the Company is required to file with the SEC pursuant
to Section 13 or 15(d) of the Exchange Act must be provided to Trustee within 15 days after the same are filed with
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the SEC (giving effect to any grace period provided by Rule 12b-25 under the Exchange Act). Documents filed by the
Company with the SEC via the EDGAR system (or any successor thereto) will be deemed to be provided to the
Trustee as of the time such documents are filed via EDGAR.
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Guarantees by Domestic Subsidiaries

In the future, each direct and indirect Domestic Subsidiary that (a) incurs or guarantees any Indebtedness under the
Credit Agreement, or (b) guarantees other Material Indebtedness, will guarantee the notes.

Defaults

Each of the following is an Event of Default with respect to the notes:

(1)

a default in the payment of interest on the notes when due, continued for 30 days;

(@)
a default in the payment of principal of any note when due at its Stated Maturity, upon optional redemption, upon
required purchase, upon declaration of acceleration or otherwise;

3)

the failure by the Company to comply with its obligations under “— Certain Covenants — Merger and Consolidation” above;

“)

the failure by the Company to comply for 30 days after notice (as described below) with any of its obligations in the
covenants described above under “— Offer to Purchase Upon Change of Control Repurchase Event” (other than a failure
to purchase notes) or under “— Certain Covenants” under “— Limitation on Liens”;

%)
the failure by the Company to comply for 60 days after notice (as described below) with its other agreements
contained in the Indenture;

(0)

Indebtedness of the Company or any Restricted Subsidiary is not paid within any applicable grace period after final
maturity or is accelerated by the holders thereof because of a default and the total amount of such Indebtedness unpaid
or accelerated exceeds $100 million (the “cross acceleration provision™);

(7
certain events of bankruptcy, insolvency or reorganization of the Company or any Significant Subsidiary (the
“bankruptcy default provisions”);

®)

any judgment or decree for the payment of money (net of any amount covered by insurance issued by a reputable and
creditworthy insurer that has not contested coverage or reserved rights with respect to an underlying claim) in excess
of $100 million is entered against the Company or any Significant Subsidiary, remains outstanding for a period of 60
consecutive days after such judgment became final and non-appealable and is not paid, discharged, waived or stayed
(the “judgment default provision™); or

©)
any Subsidiary Guarantee ceases to be in full force and effect (other than in accordance with the terms of such
Subsidiary Guarantee) or any Subsidiary Guarantor denies or disaffirms its obligations under its Subsidiary Guarantee.

However, a default under clause (4) or (5) will not constitute an Event of Default until the Trustee or the holders of
25% in principal amount of the outstanding notes notify the Company of the default and the Company does not cure
such default within the time specified after receipt of such notice.

If an Event of Default occurs and is continuing, the Trustee or the holders of at least 25% in aggregate principal
amount of the outstanding notes may declare the principal of and accrued but unpaid interest on all notes to be due and
payable. Upon such a declaration, such principal and interest shall be due and payable immediately. If an Event of
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Default relating to certain events of bankruptcy, insolvency or reorganization of the Company occurs and is
continuing, the principal of and interest on all the notes will ipso facto become and be immediately due and payable
without any declaration or other act on the part of the Trustee or any holders of the notes. Under certain
circumstances, the holders of a majority in aggregate principal amount of the outstanding notes may rescind any such
acceleration and its consequences.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default occurs and
is continuing, the Trustee will be under no obligation to exercise any of the rights or powers under the Indenture at the
request or direction of any of the holders unless such holders have
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offered to the Trustee indemnity or security reasonably satisfactory to the Trustee against any loss, liability or
expense. Except to enforce the right to receive payment of principal, premium (if any) or interest when due, no holder
of a note may pursue any remedy with respect to the Indenture or the notes unless:

(1)

such holder has previously given the Trustee notice that an Event of Default is continuing;

2

holders of at least 25% in principal amount of the outstanding notes have requested the Trustee to pursue the remedy;

3)
such holders have offered the Trustee security or indemnity reasonably satisfactory to the Trustee against any loss,
liability or expense;

)
the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or
indemnity; and

®)
holders of a majority in principal amount of the outstanding notes have not given the Trustee a direction inconsistent
with such request within such 60-day period.

Subject to certain restrictions, the holders of a majority in aggregate principal amount of the outstanding notes are
given the right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or of exercising any trust or power conferred on the Trustee. The Trustee, however, may refuse to follow any
direction that conflicts with law or the Indenture or that the Trustee determines is unduly prejudicial to the rights of
any other holder of a note or that would involve the Trustee in personal liability.

If a Default occurs, is continuing and is actually known to the Trustee, the Trustee must mail to each holder of notes
notice of the Default within 10 days after it is known to the Trustee. Except in the case of a Default in the payment of
principal of or interest on any note, the Trustee may withhold notice if and for so long as the Trustee in good faith
determines that withholding notice is not opposed to the interest of the holders.

We are required to deliver to the Trustee, within 120 days after the end of each fiscal year, a certificate indicating
whether the signers thereof know of any Default that occurred during the previous year. In addition, we are required to
deliver to the Trustee, within 30 days after the occurrence thereof, written notice of any event which would constitute
certain Defaults, their status and what action we are taking or propose to take in respect thereof.

Amendments and Waivers

Subject to certain exceptions, the Indenture may be amended with the consent of the holders of a majority in principal
amount of the notes then outstanding and affected by the amendment (including consents obtained in connection with
a tender offer or exchange offer for the notes) and any past default or compliance with any provision may also be
waived with the consent of the holders of a majority in principal amount of the notes then outstanding. However,
without the consent of each holder of an outstanding note affected thereby, an amendment or waiver may not, among
other things:

1)

make any change in the percentage of the principal amount of notes required for amendments or waivers;

(@)

reduce the rate of or extend the time for payment of interest on any note;

3)

reduce the principal of or change the Stated Maturity of any note;
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reduce the amount payable upon the redemption of any note or, in respect of an optional redemption, the times at
which any note may be redeemed or, once notice of redemption has been given, the time at which it must thereupon be
redeemed;

®)

make any note payable in money other than that stated in the note;

(6)

impair the right of any holder of the notes to receive payment of principal of and interest on such holder’s notes on or
after the due dates therefor or to institute suit for the enforcement of any payment on or with respect to such holder’s
notes;
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(7

after the time an offer to purchase is required to have been made, reduce the purchase amount or purchase price, or
extend the latest expiration date or purchase date thereunder; or

®)

make any change in the ranking or priority of any note that would adversely affect the holders of the notes.

Notwithstanding the preceding, without the consent of any holder of the notes, the Company, the Subsidiary
Guarantors and Trustee may amend the Indenture:
(1)

to cure any ambiguity, omission, defect or inconsistencys;

2

to provide for the assumption by a successor corporation, limited liability company, partnership or similar entity, of
the obligations of the Company or any Subsidiary Guarantor under the Indenture, the notes or a Subsidiary Guarantee,
as applicable;

3)

to provide for uncertificated notes in addition to or in place of certificated notes (provided that the uncertificated notes
are issued in registered form for purposes of Section 163(f) of the Code, or in a manner such that the uncertificated
notes are described in Section 163(f)(2)(B) of the Code);

(C))

to add Subsidiary Guarantees with respect to the notes in accordance with the Indenture or to secure the notes;

®)
to add to the covenants of the Company for the benefit of the holders of the notes or to surrender any right or power
conferred upon the Company or any Subsidiary Guarantor;

(6)

to make any change that does not adversely affect in any material respect the rights of any holder of the notes;

@)

to conform the text of the applicable Indenture, the notes or any Subsidiary Guarantee to any provision of this
“Description of the Notes” to the extent that such provision in this “Description of the Notes” was intended to be a
verbatim recitation of a provision of the Indenture, the notes or such Subsidiary Guarantee; or

®)

to make any amendment to the provisions of the Indenture relating to the transfer and legending of notes; provided,
however, that (a) compliance with the Indenture as so amended would not result in notes being transferred in violation
of the Securities Act or any other applicable securities law and (b) such amendment does not materially and adversely
affect the rights of holders to transfer notes.

The consent of the holders of the notes is not necessary under the Indenture to approve the particular form of any
proposed amendment. It is sufficient if such consent approves the substance of the proposed amendment.

After an amendment under the Indenture becomes effective, we are required to deliver to holders of the notes a notice,
by first class mail to each holder of notes, or by electronic delivery, briefly describing such amendment. However, the
failure to give such notice to all holders of the notes, or any defect therein, will not impair or affect the validity of the
amendment.
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Neither the Company nor any affiliate of the Company may, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder for or as an inducement to any consent,
waiver or amendment of any of the terms or provisions of the Indenture or the notes unless such consideration is
offered to all holders of the notes and is paid to all such holders that so consent, waive or agree to amend in the time
frame set forth in solicitation documents relating to such consent, waiver or agreement.

Transfer

The notes will be issued in registered form and will be transferable only upon the surrender of the notes being
transferred for registration of transfer. We may require payment of a sum sufficient to cover any tax, assessment or
other governmental charge payable in connection with certain transfers and exchanges.
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Satisfaction and Discharge

When (1) we deliver to the Trustee all outstanding notes of a particular series for cancelation or (2) all outstanding
notes of a particular series have become due and payable, or will become due and payable within one year, whether at
maturity or on a redemption date as a result of the mailing of notice of redemption, and, in the case of clause (2), we
irrevocably deposit with the Trustee funds sufficient to pay at maturity or upon redemption all outstanding notes of
such series, including interest thereon to maturity or such redemption date, and if in either case we pay all other sums
payable under the Indenture by us, then the Indenture shall, subject to certain exceptions, cease to be of further effect
with respect to such series of notes.

Defeasance

At any time, we may terminate all of our obligations under a particular series of notes, the Subsidiary Guarantees and
the Indenture with respect to such series of notes (“legal defeasance”), except for certain obligations, including those
respecting the defeasance trust (as defined below) and obligations to register the transfer or exchange of the notes, to
replace mutilated, destroyed, lost or stolen notes and to maintain a registrar and Paying Agent in respect of the notes.
In addition, at any time we may terminate our obligations under “— Offer to Purchase upon Change of Control
Repurchase Event” and under the covenants described under “— Certain Covenants” (other than the covenant described
under “— Merger and Consolidation”), the operation of the cross acceleration provision, the bankruptcy default provisions
with respect to Significant Subsidiaries and the judgment default provision described under “— Defaults” above (“covenant
defeasance”).

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option. If
we exercise our legal defeasance option, payment of the notes may not be accelerated because of an Event of Default
with respect thereto. If we exercise our covenant defeasance option, payment of the notes may not be accelerated
because of an Event of Default specified in clause (4), (6), (7) (with respect only to Significant Subsidiaries) or

(8) under “— Defaults” above or because of the failure of the Company to comply with clause (3) under “— Certain
Covenants — Merger and Consolidation” above. If we exercise our legal defeasance option or our covenant defeasance
option with respect to the notes, each Subsidiary Guarantor will be released from all of its obligations with respect to
its Subsidiary Guarantee.

In order to exercise either of our defeasance options, we must irrevocably deposit in trust (the “defeasance trust”) with
the Trustee money or U.S. Government Obligations for the payment of principal and interest on the notes to
redemption or maturity, as the case may be, and must comply with certain other conditions, including delivery to the
Trustee of an Opinion of Counsel to the effect that holders of the notes will not recognize income, gain or loss for
federal income tax purposes as a result of such deposit and defeasance and will be subject to federal income tax on the
same amounts and in the same manner and at the same times as would have been the case if such deposit and
defeasance had not occurred (and, in the case of legal defeasance only, such Opinion of Counsel must be based on a
ruling of the IRS or other change in applicable federal income tax law).

Concerning the Trustee

We have appointed Elavon Financial Services DAC, UK Branch, as Paying Agent, and Elavon Financial Services
DAC, as Registrar and Transfer Agent.

The Indenture will contain certain limitations on the rights of the Trustee, should it become a creditor of the Company,
to obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim as
security or otherwise. The Trustee will be permitted to engage in other transactions; provided that if it acquires any
conflicting interest it must either eliminate such conflict within 90 days, apply to the SEC for permission to continue
or resign.

The holders of a majority in principal amount of the outstanding notes will have the right to direct the time, method
and place of conducting any proceeding for exercising any remedy available to the Trustee, subject to certain
exceptions. If an Event of Default occurs (and is not cured), the Trustee will be required, in the exercise of its power,
to use the degree of care of a prudent person in the conduct of his or her own
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affairs. Subject to such provisions, the Trustee will be under no obligation to exercise any of its rights or powers under
the Indenture at the request of any holder of notes, unless such holder shall have offered to the Trustee security and
indemnity satisfactory to it against any loss, liability or expense and then only to the extent required by the terms of
the Indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator or stockholder of the Company or any Subsidiary will have any liability
for any obligations under the notes, any Subsidiary Guarantee or the Indenture or for any claim based on, in respect of,
or by reason of such obligations or their creation. Each holder of the notes by accepting a note waives and releases all
such liability. The waiver and release are part of the consideration for issuance of the notes. Such waiver and release
may not be effective to waive liabilities under the U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against public policy.

Governing Law

The Indenture and the notes will be governed by, and construed in accordance with, the laws of the State of New
York.

Certain Definitions

“Attributable Debt” means, with respect to any Sale/Leaseback Transaction, the present value (discounted at the interest
rate implicit in the lease involved in such Sale/Leaseback Transaction) of the total obligations of the lessee for rental
payments during the remaining term of the lease included in such Sale/Leaseback Transaction (including any period
for which such lease has been extended). In the case of any lease that is terminable by the lessee upon payment of a
penalty, the Attributable Debt shall be the lesser of:

ey

the Attributable Debt determined assuming termination upon the first date such lease may be terminated (in which
case the Attributable Debt shall also include the amount of the penalty, but no rent shall be considered as required to
be paid under such lease subsequent to the first date upon which it may be so terminated); and

(@)

the Attributable Debt determined assuming no such termination.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any
lease of (or other arrangement conveying the right to use other than operating leases) real or personal property, or a
combination thereof, which obligations are required to be classified and accounted for as capital or finance leases on a
balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount thereof
determined in accordance with GAAP. For purposes of the covenant described under “— Certain Covenants — Limitation o
Liens,” a Capital Lease Obligation shall be deemed to be secured by a Lien on the property being leased and such
property shall be deemed to be owned by the lessee. Notwithstanding any changes in GAAP after the Issue Date, any
lease of such Person at the time of its incurrence of such lease, that would be characterized as an operating lease under
GAAP in effect on the Issue Date (whether such lease is entered into before or after the Issue Date) shall not constitute
a Capital Lease Obligation of such Person under the Indenture as a result of such changes in GAAP.

“Capital Stock” of any Person means any and all shares, interests (including partnership interests), rights to purchase,
warrants, options, participations or other equivalents of or interests in (however designated) equity of such Person,
including any preferred stock, but excluding any debt securities convertible into such equity.

“CFC” means (a) a Person that is a “controlled foreign corporation” for purposes of the Code and (b) each Subsidiary of
any such Person.

“Change of Control” means the occurrence of any one of the following:

ey

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the assets of the Company and its
Subsidiaries, taken as a whole, to any Person (including any
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“person” (as that term is used in Section 13(d)(3) of the Exchange Act)), other than to the Company or one of its
Subsidiaries;

)

the Company becomes aware (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act,
proxy, vote, written notice or otherwise) of the consummation of any transaction (including, without limitation, any
merger or consolidation) the result of which is that any Person (including any “person” (as that term is used in

Section 13(d)(3) of the Exchange Act)) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act), directly or indirectly, of more than 50% of the outstanding Voting Stock of the Company, measured

by voting power rather than number of shares; or

3)

the adoption of a plan relating to the liquidation or dissolution of the Company.

“Change of Control Repurchase Event” means the occurrence of both a Change of Control and a Rating Event.
“Code” means the Internal Revenue Code of 1986, as amended.

“Consolidated Depreciation and Amortization Expense” means, with respect to any Person for any period, the total
amount of depreciation and amortization expense and capitalized fees related to any Qualified Securitization
Transaction or a receivables facility and amortization of intangible assets, debt issuance costs, commissions, fees and
expenses, including the amortization of deferred financing fees of such Person and its Restricted Subsidiaries for such
period on a consolidated basis and otherwise determined in accordance with GAAP (excluding, in each case,
amortization expense attributable to a prepaid cash item that was paid in a prior period).

“Consolidated Interest Expense” means, with respect to any Person for any period, without duplication, the sum of:
ey

consolidated interest expense of such Person and its Restricted Subsidiaries for such period, to the extent such expense
was deducted (and not added back) in computing Consolidated Net Income (including (a) amortization of original
issue discount resulting from the issuance of Indebtedness at less than par, (b) all commissions, discounts and other
fees and charges owed with respect to letters of credit or bankers’ acceptances, (c) non-cash interest payments (but
excluding any non-cash interest expense attributable to the movement in the mark to market valuation of Hedging
Obligations or other derivative instruments pursuant to GAAP), (d) the interest component of Capitalized Lease
Obligations and (e) net payments, if any, made (less net payments, if any, received) pursuant to interest rate Hedging
Obligations with respect to Indebtedness but excluding (i) penalties and interest relating to taxes; (ii) accretion or
accrual of discounted liabilities not constituting Indebtedness, (iii) any expense resulting from the discounting of any
outstanding Indebtedness in connection with the application of purchase accounting in connection with any
acquisition, (iv) amortization of deferred financing fees, debt issuance costs, commissions, fees and expenses, (v) any
expensing of bridge, commitment and other financing fees and (vi) commissions, discounts, yield and other fees and
charges (including any interest expense) related to any Qualified Securitization Transaction or receivables facility);
plus

)
consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period, whether paid or
accrued; less

3)

interest income for such period.

For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate
reasonably determined by such Person to be the rate of interest implicit in such Capitalized Lease Obligation in
accordance with GAAP.

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Net Income of such
Person and its Restricted Subsidiaries for such period, on a consolidated basis, and otherwise determined in
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(1)

the cumulative effect of a change in accounting principles and changes as a result of the adoption or modification of
accounting policies during such period shall be excluded,

2
any after-tax effect of income (loss) from abandoned or discontinued operations and any net after-tax gains or losses
on disposal of abandoned or discontinued operations shall be excluded,

3)

any net after-tax gains or losses (less all fees and expenses relating thereto) attributable to asset dispositions or the sale
or other disposition of any Capital Stock of any Person other than in the ordinary course of business, as determined in
good faith by the Company, shall be excluded,

)

the Net Income for such period of any Person that is not a Subsidiary or is an Unrestricted Subsidiary or that is
accounted for by the equity method of accounting shall be excluded; provided that Consolidated Net Income of the
Company will be increased by the amount of dividends or distributions or other payments that are actually paid in
cash (or to the extent converted into cash) or cash equivalents to the referent Person or a Restricted Subsidiary thereof
in respect of such period (other than any such proceeds that are used to make an Investment by the Company or any
Restricted Subsidiary in a joint venture to the extent funded with the proceeds of a cash dividend or other cash
distribution made by such joint venture),

)
[Reserved],

(0)
any after-tax effect of income (loss) from the early extinguishment of Indebtedness or Hedging Obligations or other
derivative instruments shall be excluded,

(7

any impairment charge or asset write-off or write-down, including impairment charges or asset write-offs or
write-downs related to intangible assets, physical assets (including commodities and inventory), long-lived assets or
investments in debt and equity securities or as a result of a change in law or regulation, in each case, pursuant to
GAAP and the amortization of intangibles arising pursuant to GAAP shall be excluded,

®)

any non-cash compensation or similar charge or expense or reduction of revenue, including any such charge or
amount arising from grants of stock appreciation or similar rights, stock options, restricted stock or other rights and
any cash charges associated with the rollover, acceleration or payout of Equity Interests by management, other
employees or business partners of the Company or any of its direct or indirect parent companies or subsidiaries shall
be excluded,

©)

any acquisition, disposition, recapitalization, Investment, asset sale, issuance, repayment or amendment of
Indebtedness, issuance of Equity Interests, refinancing transaction or amendment or modification of any debt
instrument (in each case, including any such transaction consummated prior to the Issue Date and any such transaction
undertaken but not completed), any non-cash expenses or charges recorded in accordance with GAAP relating to
currency valuation of foreign denominated debt and any charges or non- recurring merger costs incurred during such
period as a result of any such transaction including, without limitation, any non-cash expenses or charges recorded in
accordance with GAAP relating to equity interests issued to non-employees in exchange for services provided in
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connection with any acquisition or business arrangement (in each case, including any such transaction consummated
prior to the Issue Date and any such transaction undertaken but not completed) shall be excluded,

(10)

all extraordinary, unusual or non-recurring charges, gains and losses (whether cash or non-cash) (including, without
limitation, all restructuring costs, facilities relocation costs, acquisition integration costs and fees, including cash
severance payments made in connection with acquisitions, and any expense or charge related to the repurchase of
Capital Stock or warrants or options to purchase Capital Stock), and the related tax effects according to GAAP shall
be excluded,

a1
inventory purchase accounting adjustments and amortization and impairment charges resulting from other purchase
accounting adjustments in connection with acquisition transactions shall be excluded, and

(12)
the following items shall be excluded:

S-41

65



Edgar Filing: Chemours Co - Form 424B5

TABLE OF CONTENTS

(a)

any net unrealized gain or loss (after any offset) resulting in such period from Hedging Obligations and the application
of ASC 815 Derivatives and Hedging; and

(b)

foreign currency and other non-operating gain or loss and foreign currency gain (loss) included in other operating
expenses including any net unrealized gain or loss (after any offset) resulting in such period from currency translation
gains or losses related to currency remeasurements of Indebtedness (including any net loss or gain resulting from
hedge agreements for currency exchange risk).

“Consolidated Net Secured Leverage Ratio” means, as of the date of determination, the ratio of (a) the Secured
Indebtedness of the Company and its Restricted Subsidiaries as of such date of determination less unrestricted cash
and cash equivalents of the Company and its Restricted Subsidiaries as of such date of determination (in each case,
determined after giving pro forma effect to such incurrence of Indebtedness, and each other incurrence, assumption,
guarantee, redemption, retirement and extinguishment of Indebtedness as of such date of determination; provided, that
the cash proceeds of any proposed incurrence of Indebtedness shall not be included in unrestricted cash and cash
equivalents for purposes of this definition) to (b) EBITDA of the Company and its Restricted Subsidiaries for the most
recent four fiscal quarter period ending immediately prior to such determination date for which internal financial
statements are available.

In the event that the Company or any Restricted Subsidiary incurs, assumes, guarantees, redeems, retires or
extinguishes any Indebtedness (other than Indebtedness incurred under any revolving credit facility unless such
Indebtedness has been permanently repaid and has not been replaced) or issues or redeems Disqualified Stock or
preferred stock subsequent to the commencement of the period for which the Consolidated Net Secured Leverage
Ratio is being calculated but prior to or simultaneously with the event for which the calculation of the Consolidated
Net Secured Leverage Ratio is made, then the Consolidated Net Secured Leverage Ratio shall be calculated giving

pro forma effect to such incurrence, assumption, guarantee, redemption, retirement or extinguishment of Indebtedness,
or such issuance or redemption of Disqualified Stock or preferred stock, as if the same had occurred at the beginning
of the applicable four-quarter period.

For purposes of making the computation referred to above, Investments, acquisitions, dispositions, mergers,
consolidations and disposed operations (as determined in accordance with GAAP) that have been made by the
Company or any of its Restricted Subsidiaries during the four-quarter reference period or subsequent to such reference
period and on or prior to or simultaneously with the Consolidated Net Secured Leverage Ratio calculation date shall
be calculated on a pro forma basis, assuming that all such Investments, acquisitions, dispositions, mergers,
consolidations and disposed operations (and the change in any associated fixed charge obligations and the change in
EBITDA resulting therefrom) had occurred on the first day of the four-quarter reference period. If since the beginning
of such period any Person that subsequently became a Restricted Subsidiary or was merged with or into the Company
or any of its Restricted Subsidiaries shall have made any Investment, acquisition, disposition, merger, consolidation or
disposed operation that would have required adjustment pursuant to this definition, then the Consolidated Net Secured
Leverage Ratio shall be calculated giving pro forma effect thereto for such period as if such Investment, acquisition,
disposition, merger, consolidation or disposed operation had occurred at the beginning of the applicable four-quarter
period.

For purposes of this definition, whenever pro forma effect is to be given to an Investment, acquisition, disposition,
merger, consolidation, disposed operation or any other transaction, the pro forma calculations shall be made in good
faith by a responsible financial or accounting officer of the Company (and may include, for the avoidance of doubt
and without duplication, cost savings and operating expense reduction resulting from such Investment, acquisition,
disposition, merger, consolidation, disposed operation or other transaction, in each case calculated in the manner
described in the definition of “EBITDA” herein). If any Indebtedness bears a floating rate of interest and is being given
pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the Consolidated Net
Secured Leverage Ratio calculation date had been the applicable rate for the entire period (taking into account any
Hedging Obligations applicable to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed to
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Company to be the rate of interest implicit in such Capitalized Lease Obligation in accordance with GAAP. For
purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility
computed on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness during
the applicable period except as set forth in the first paragraph of this definition. Interest on Indebtedness that may
optionally be determined at an interest rate based upon a factor of a prime or similar rate, a Eurocurrency interbank
offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based
upon such optional rate chosen as the Company may designate.

“Consolidated Net Tangible Assets” means, as at any date, the aggregate amount of assets of the Company and its
Restricted Subsidiaries (determined on a consolidated basis without duplication in accordance with GAAP, and
excluding assets of any Securitization Special Purpose Entity that is a Restricted Subsidiary) after deducting therefrom
(1) (to the extent otherwise included therein) all goodwill, trade names, trademarks, service marks, patents,
unamortized debt discount and expense and all other intangible assets and (2) all current liabilities (excluding current
liabilities of any Securitization Special Purpose Entity that is a Restricted Subsidiary), all as set forth on the most
recent quarterly or annual (as the case may be) consolidated balance sheet or the notes thereto for which internal
financial statements are available of such Person and its Restricted Subsidiaries in accordance with GAAP.

“Credit Agreement” means the Credit Agreement, dated April 3, 2018, by and among the Company, JPMorgan Chase
Bank, N.A., as Administrative Agent, and the other agents and lenders party thereto, as such agreement may be
amended, modified, supplemented, restated, extended, renewed, refinanced, replaced or substituted from time to time
in one or more agreements or instruments (in each case with the same or new lenders, investors, purchasers or other
debtholders), including pursuant to any agreement extending the maturity thereof or otherwise restructuring all or any
portion of the Indebtedness thereunder or increasing the amount loaned or issued thereunder.

“Credit Facilities” means one or more debt facilities (including the Credit Agreement and the Existing Notes),
commercial paper facilities, securities purchase agreements, indentures or similar agreements, in each case, with banks
or other institutional lenders or investors providing for revolving loans, term loans, receivables financing (including
through the sale of receivables to lenders or to special purpose entities formed to borrow from lenders against such
receivables), letters of credit or the issuance of debt securities, including any related notes, guarantees, collateral
documents, instruments and agreements executed in connection therewith, and, in each case, as amended, modified,
supplemented, restated, extended, renewed, refinanced, replaced or substituted from time to time.

“Default” means any event that is, or after notice or passage of time or both would be, an Event of Default.
“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person that, by its terms, or by the
terms of any security into which it is convertible or for which it is putable or exchangeable, or upon the happening of
any event, matures or is mandatorily redeemable (other than solely as a result of a change of control or asset sale and
other than redeemable for Capital Stock of such Person that is not itself Disqualified Stock) pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof (other than solely as a result of a change of
control or asset sale and other than redeemable for Capital Stock of such Person that is not itself Disqualified Stock),
in whole or in part, in each case prior to the date that is 91 days after the maturity date of the Notes; provided,
however, that if such Capital Stock is issued to any plan for the benefit of employees of the Company or its
Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Stock solely
because it may be required to be repurchased by the Company or its Subsidiaries in order to satisfy applicable
statutory or regulatory obligations.

“Domestic Subsidiary” means any Subsidiary incorporated or organized under the laws of the United States of America
or any State thereof or the District of Columbia other than a Foreign Subsidiary Holding Company.

“EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person for such
period:
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(1

increased (without duplication) by the following, in each case (other than clause (g)) to the extent deducted (and not
added back) in determining Consolidated Net Income for such period:

()

provision for taxes based on income or profits or capital gains, including, without limitation, state, franchise and
similar taxes, and foreign withholding taxes and penalties and interest relating to taxes of such Person paid or accrued
during such period; plus

(b)

Consolidated Interest Expense of such Person for such period; plus

(©)

Consolidated Depreciation and Amortization Expense of such Person for such period; plus

(d)

the amount of any restructuring charges, integration, business optimization and acquisition, investment or
disposal-related costs (whether incurred prior to, or after, the consummation of any such acquisition, investment or
disposal), retention charges, stock option and any other equity-based compensation expenses deducted (and not added
back) in such period in computing Consolidated Net Income, including any one-time costs incurred in connection with
acquisitions, investments or disposals before or after the Issue Date and costs related to the closure and/or
consolidation of facilities or headcount reductions or other similar actions (including severance charges in respect of
employee terminations); plus

(e)

any other non-cash charges, including any write-offs or write-downs, reducing Consolidated Net Income for such
period (provided that if any such non-cash charges represent an accrual or reserve for potential cash items in any
future period, the cash payment in respect thereof in such future period shall be subtracted from EBITDA to such
extent, and excluding amortization of a prepaid cash item that was paid in a prior period); plus

®

income attributable to non-controlling interests in Subsidiaries to the extent deducted (and not added back) in such
period in calculating Consolidated Net Income; plus

€9)

the amount of net cost savings and operating expense reductions projected by the Company in good faith to be
realized as a result of actions initiated or to be initiated or taken on or prior to the date that is 12 months after the
consummation of any acquisition, amalgamation, merger or operational change or other action, plan or transaction and
prior to or during such period (calculated on a pro forma basis as though such cost savings had been realized on the
first day of such period), net of the amount of actual benefits realized during such period from such actions; provided
that (x) such cost savings are reasonably identifiable and quantifiable and (y) no cost savings shall be added pursuant
to this clause (g) to the extent duplicative of any expenses or charges relating to such cost savings that are either
excluded in computing Consolidated Net Income or included (i.e., added back) in computing “EBITDA” for such
period; provided, further, that the adjustments pursuant to this clause (g) may be incremental to (but not duplicative
of) pro forma adjustments made pursuant to the definition of “Consolidated Net Leverage Ratio”; provided, further, that
the aggregate amount of add backs made pursuant to this clause (g) shall not exceed an amount equal to 15% of
EBITDA for the period of four consecutive fiscal quarters most recently ended prior to the determination date
(without giving effect to any adjustments pursuant to this clause (g)); plus

(h)
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[Reserved]; plus

®
the amount of any earn-out payments, contingent consideration or deferred purchase price of any kind in conjunction
with acquisitions; plus

0)
losses to the extent reimbursable by third parties in connection with any acquisition permitted hereunder, as
determined in good faith by the Company; and

(@)

decreased by (without duplication) non-cash gains increasing Consolidated Net Income of such Person for such
period, excluding any non-cash gains to the extent they represent the reversal of an accrual or reserve for a potential
cash item that reduced EBITDA in any prior period.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock, but excluding
any debt security that is convertible into, or exchangeable for, Capital Stock.
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“Equity Offering” means any public or private sale of Capital Stock of the Company (excluding Disqualified Stock),
other than: (i) public offerings with respect to the Company’s common stock registered on Form S-8; (ii) issuances to
any Subsidiary of the Company or to any management equity plan or stock option plan or any other management or
employee benefit plan or agreement of the Company; and (iii) any offering of common stock issued in connection
with a transaction that constitutes a Change of Control.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Existing Notes” means the Company’s (1) 6.625% Senior Notes due 2023, (2) 7.000% Senior Notes due 2025,

(3) 6.125% Senior Notes due 2023 and (4) 5.375% Senior Notes due 2027, in each case issued and outstanding on the
Issue Date.

“Foreign Subsidiary Holding Company” means any Restricted Subsidiary substantially all of whose assets consist of
Capital Stock and/or Indebtedness of one or more CFCs.

“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to time,
including those set forth in:

ey

the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants;

2

statements and pronouncements of the Financial Accounting Standards Board;

3)

such other statements by such other entity as approved by a significant segment of the accounting profession; and

(C))

the rules and regulations of the SEC governing the inclusion of financial statements (including pro forma financial
statements) in periodic reports required to be filed pursuant to Section 13 of the Exchange Act, including opinions and
pronouncements in staff accounting bulletins and similar written statements from the accounting staff of the SEC.

“Hedging Obligations” means obligations under:

ey

interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements
and interest rate collar agreements;

(@)

other agreements or arrangements designed to manage interest rates or interest rate risk; and

3)
other agreements or arrangements designed to protect against fluctuations in currency exchange rates or commodity
prices.

“Indebtedness” means, with respect to any Person on any date of determination (without duplication):

ey

the principal in respect of (A) indebtedness of such Person for money borrowed and (B) indebtedness evidenced by
notes, debentures, bonds or other similar instruments for the payment of which such Person is responsible or liable,
including, in each case, any premium on such indebtedness to the extent such premium has become due and payable
(other than letters of credit issued in respect of trade payables);

)
all Capital Lease Obligations of such Person and all Attributable Debt in respect of Sale/ Leaseback Transactions
entered into by such Person;
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3)

all obligations of such Person issued or assumed as the deferred purchase price of property, all conditional sale
obligations of such Person and all obligations of such Person under any title retention agreement (but excluding any
accounts payable or other liability to trade creditors arising in the ordinary course of business);

)

all obligations of such Person in respect of letters of credit, bankers’ acceptances or other similar instruments; provided
that such obligations shall not constitute Indebtedness except to the extent drawn upon or presented and not paid
within 10 business days;

®)

all guarantees by such Person of obligations of the type referred to in clauses (1) through (4); and
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(6)

all obligations of the type referred to in clauses (1) through (5) of other Persons secured by any Lien on any property
or asset of such Person (whether or not such obligation is assumed by such Person), the amount of such obligation
being deemed to be the lesser of the fair market value of such property or assets and the amount of the obligation so
secured.

The amount of Indebtedness of any Person will be deemed to be:

(A)

with respect to contingent obligations, the maximum liability upon the occurrence of the contingency giving rise to the
obligation;

(B)

with respect to Indebtedness secured by a Lien on an asset of such Person but not otherwise the obligation, contingent
or otherwise, of such Person, the lesser of (x) the fair market value of such asset on the date the Lien attached and
(y) the amount of such Indebtedness;

©
with respect to any Indebtedness issued with original issue discount, the face amount of such Indebtedness less the
remaining unamortized portion of the original issue discount of such Indebtedness;

(D)
with respect to any Hedging Obligation, the net amount payable if such Hedging Obligation terminated at that time
due to default by such Person; and

(E)

otherwise, the outstanding principal amount thereof.

“Investments” means, with respect to any Person, all investments by such Person in other Persons (including affiliates)
in the form of loans (including guarantees), advances or capital contributions (excluding accounts receivable, trade
credit, advances to customers, commission, travel and similar advances to directors, officers, employees and
consultants in each case made in the ordinary course of business), purchases or other acquisitions for consideration of
Indebtedness, Equity Interests or other securities issued by any other Person and investments that are required by
GAAP to be classified on the balance sheet (excluding the notes) of the Company in the same manner as the other
investments included in this definition to the extent such transactions involve the transfer of cash or other property.
The amount of any Investment outstanding at any time shall be the original cost of such Investment, reduced by any
dividend, distribution, interest payment, return of capital, repayment or other amount received in cash or cash
equivalents by the Company or a Restricted Subsidiary in respect of such Investment.

“Issue Date” means , 2018.

“Lien” means any mortgage or deed of trust, charge, pledge, lien (statutory or otherwise), privilege, security interest,
assignment, easement, hypothecation, claim, preference, priority or other encumbrance upon or with respect to any
priority of any kind (including any conditional sale, capital lease or other title retention agreement, any leases in the
nature thereof) real or personal, moveable or immovable, now owned or hereafter acquired; provided, however, that in
no event shall an operating lease be deemed to constitute a Lien.

“Material Indebtedness” means Indebtedness (other than the notes and the Subsidiary Guarantees) of any one or more of
the Company and the Subsidiary Guarantors in an aggregate principal amount exceeding $100,000,000.

“Moody’s” means Moody’s Investors Services Inc. and its successors.

“Net Income” means, with respect to any Person, the net income (loss) of such Person, determined in accordance with
GAAP and before any reduction in respect of preferred stock dividends.

“Permitted Liens” means, with respect to any Person:

(1)
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Liens securing Indebtedness (including Capital Lease Obligations) incurred to finance the acquisition, construction,
purchase, replacement or lease of, or repairs, improvements or additions to, property, plant or equipment (whether
through the direct purchase of assets or the Capital Stock of any Person owning such assets) of such Person (plus
additions, improvements, accessions and replacements and customary deposits in connection therewith and proceeds,
products and
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distributions therefrom); provided, however, that the Lien may not extend to any other property owned by such Person
or any of its Subsidiaries at the time the Lien is incurred (other than assets and property affixed or appurtenant thereto
or pursuant to customary after-acquired property clauses), and the Indebtedness (other than any interest thereon)
secured by the Lien may not be incurred more than 12 months after the later of such acquisition, completion of
construction, purchase, replacement or lease of, repairs, improvement or additions to, such property, plant or
equipment subject to the Lien;

2

Liens existing on the Issue Date not otherwise constituting Permitted Liens;

3)

Liens on assets, property or shares of Capital Stock (plus additions, improvements, accessions and replacements and
customary deposits in connection therewith and proceeds, products and distributions therefrom) of another Person at
the time such other Person becomes a Subsidiary of such Person (other than a Lien incurred in connection with, or to
provide all or any portion of the funds or credit support utilized to consummate, the transaction or series of
transactions pursuant to which such Person becomes such a Subsidiary); provided, however, that the Liens may not
extend to any other property owned by such Person or any of its Subsidiaries (other than assets and property affixed or
appurtenant thereto or pursuant to customary after-acquired property clauses);

)

Liens on assets or property (plus additions, improvements, accessions and replacements and customary deposits in
connection therewith and proceeds, products and distributions therefrom) at the time such Person or any of its
Subsidiaries acquires the assets or property, including any acquisition by means of a merger or consolidation with or
into such Person or a Subsidiary of such Person (other than a Lien incurred in connection with, or to provide all or any
portion of the funds or credit support utilized to consummate, the transaction or series of transactions pursuant to
which such Person or any of its Subsidiaries acquired such property); provided, however, that the Liens may not
extend to any other property owned by such Person or any of its Subsidiaries (other than assets and property affixed or
appurtenant thereto or pursuant to customary after-acquired property clauses);

®)

Liens securing Indebtedness or other obligations of a Subsidiary of such Person owing to such Person;

(6)
Liens securing Hedging Obligations;

@)

Liens to secure any refinancing (or successive refinancings) as a whole, or in part, of any Indebtedness secured by any

Lien referred to in the penultimate paragraph of the covenant described under “— Certain Covenants — Limitation on Liens”
or in the foregoing clause (1), (2), (3) or (4); provided, however, that:

(A)

such new Lien shall be limited to all or part of the same property and assets that secured or, under the written
agreements pursuant to which the original Lien arose, could secure the original Lien (plus additions, improvements,
accessions and replacements and customary deposits in connection therewith and proceeds, products and distributions
therefrom); and

B)

the Indebtedness secured by such Lien at such time is not increased to any amount greater than the sum of (x) the
outstanding principal amount or, if greater, committed amount of the Indebtedness described under “— Certain Covenants
— Limitation on Liens” or in the foregoing clause (1), (2), (3) or (4) at the time the original Lien became a Permitted
Lien, plus accrued interest thereon, and (y) an amount necessary to pay any fees, commissions, discounts and
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expenses, including premiums, related to such refinancing, refunding, extension, renewal or replacement;

®)

Liens incurred to secure cash management services in the ordinary course of business;

©)

Liens securing the notes (including any additional notes);

(10)

Liens securing Indebtedness under Credit Facilities in an aggregate outstanding principal amount not to exceed the
greater of (a) $3.20 billion and (b) such amount as would not cause the Consolidated Net Secured Leverage Ratio to
exceed 2.50:1.00;
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11

Indebtedness incurred by a Securitization Special Purpose Entity pursuant to a Qualified Securitization Transaction
that is without recourse to the Company or to any Restricted Subsidiary other than a Securitization Special Purpose
Entity (other than Standard Securitization Undertakings) in an aggregate outstanding principal amount not to exceed
the greater of $500 million and 10% of Consolidated Net Tangible Assets; and

(12)

Liens securing Indebtedness of an Unrestricted Subsidiary that becomes a Restricted Subsidiary in accordance with
the Indenture; provided that such Subsidiary was an Unrestricted Subsidiary at the time such Indebtedness was
originally incurred and such Indebtedness was not incurred in contemplation of such Unrestricted Subsidiary
becoming a Restricted Subsidiary.

“Person” means any individual, corporation, partnership, limited liability c