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Prospectus Supplement
(To Prospectus dated April 17, 2017)

3,000,000 Shares

KMG Chemicals, Inc.

Common Stock

We are offering 3,000,000 shares of our common stock, par value $0.01 per share.

Our common stock trades on the New York Stock Exchange under the symbol KMG. On October 18, 2017, the last
sale price of the common stock as reported on the New York Stock Exchange was $55.21 per share.

See Risk Factors on page S-8 of this prospectus supplement to read about factors you should consider before
buying shares of our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.
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Per Share Total
Public offering price $ 54.00 $ 162,000,000
Underwriting discount(1) $ 297 $ 8,910,000
Proceeds, before expenses, to us $ 51.03 $ 153,090,000

(1) See Underwriting (Conflicts of Interest) for a description of the compensation payable to the underwriters.
To the extent that the underwriters sell more than 3,000,000 shares of common stock, the underwriters have the option
to purchase up to an additional 450,000 shares from us at the initial price to public less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on October 23, 2017.

Goldman Sachs & Co. LLC KeyBanc Capital Markets
Seaport Global Securities Nomura HSBC

Prospectus supplement dated October 18, 2017

Table of Contents 2



Edgar Filing: KMG CHEMICALS INC - Form 424B5

Table of Conten

TABLE OF CONTENTS
PROSPECTUS SUPPLEMENT
ABOUT THIS PROSPECTUS SUPPLEMENT S-1
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS S-2
SUMMARY S-4
RISK FACTORS S-8
USE OF PROCEEDS S-11
CAPITALIZATION S-12
PRICE RANGE OF COMMON STOCK S-13
DIVIDEND POLICY S-14
UNDERWRITING (CONFLICTS OF INTEREST) S-15
LEGAL MATTERS S-20
EXPERTS S-21
WHERE YOU CAN LEARN MORE ABOUT US S-22
INFORMATION INCORPORATED BY REFERENCE S-23
PROSPECTUS
ABOUT THIS PROSPECTUS 1
PROSPECTUS SUMMARY 2
RISK FACTORS 3
CAUTIONARY NOTE REGARDING FORWARD LLOOKING STATEMENTS 3
USE OF PROCEEDS 5
RATIO OF EARNINGS TO FIXED CHARGES 5
DESCRIPTION OF SECURITIES TO BE OFFERED 6
PLAN OF DISTRIBUTION 21
LEGAL MATTERS 25
EXPERTS 25
WHERE TO LEARN MORE ABOUT US 25
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 26

Table of Contents 3



Edgar Filing: KMG CHEMICALS INC - Form 424B5

Table of Conten
ABOUT THIS PROSPECTUS SUPPLEMENT

Neither we nor any underwriter has authorized anyone to provide any information or to make any representations
other than those contained or incorporated by reference in this prospectus supplement, the accompanying prospectus
dated April 17, 2017 or any free writing prospectus we have prepared. We take no responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you. This prospectus supplement and
the accompanying prospectus constitute an offer to sell only the shares of common stock offered hereby, but only
under circumstances and in jurisdictions where it is lawful to do so. You should assume that the information we have
included in this prospectus supplement or the accompanying prospectus is accurate only as of the date of this
prospectus supplement or the accompanying prospectus and that any information we have incorporated by reference is
accurate only as of the date of the document incorporated by reference. Our business, financial condition, results of
operations and prospects may have changed since these dates.

This prospectus supplement, the accompanying prospectus and any free writing prospectus that we have prepared
contain the terms of this offering. This prospectus supplement may add, update or change information contained or
incorporated by reference in the accompanying prospectus. In addition, the information incorporated by reference in
the accompanying prospectus may have added, updated or changed information in the accompanying prospectus. If
information in this prospectus supplement is inconsistent with any information in the accompanying prospectus (or
any information incorporated therein by reference), this prospectus supplement will apply and will supersede such
information in the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement, the accompanying
prospectus and the documents we have incorporated by reference before making your investment decision. You

should also read and consider the additional information under the caption Where You Can Learn More About Us in
the accompanying prospectus.

S-1
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the underlying prospectus and the documents incorporated by reference in this prospectus
supplement include forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange
Act. These statements relate to future events or to our future financial performance and involve known and unknown
risks, uncertainties and other factors which may cause our actual results, performance or achievements to be materially
different from any future results, performances or achievements expressed or implied by the forward-looking
statements. Some of the key factors which could cause our future financial results and performance to vary from those
expected include:

the loss or significant reduction in business from primary customers;

our ability to realize the anticipated benefits of business acquisitions and to successfully integrate previous or
future business acquisitions, including the integration of Flowchem:;

the loss of key suppliers, particularly for sulfuric acid,;

our level of indebtedness, which could diminish our ability to raise additional capital to fund operations or
limit our ability to react to changes in the economy or the chemicals industry;

the implementation of our strategy with respect to the expansion of operations in Singapore taking longer or
being more costly than currently believed, and the failure to achieve all the planned benefits of that effort;

the implementation of a new enterprise resource planning system taking longer or being more costly than
currently believed;

our ability to implement productivity improvements, cost reduction initiatives or facilities expansions;

market developments affecting, and other changes in, the demand for our products and the entry of new
competitors or the introduction of new competing products;

volatility in oil and natural gas prices, which may impact customers activity levels and spending for our
products and services and which could impact goodwill impairment testing for our pipeline performance
business;

increases in the price of energy, affecting our primary raw materials and active ingredients;
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the timing of planned capital expenditures;

our ability to identify, develop or acquire, and market additional product lines and businesses necessary to
implement our business strategy and our ability to finance such acquisitions and development;

the condition of the capital markets generally, which will be affected by interest rates, foreign currency
fluctuations and general economic conditions;

cost and other effects of legal and administrative proceedings, settlements, investigations and claims,
including environmental liabilities which may not be covered by indemnity or insurance;

the effects of weather, earthquakes, other natural disasters and terrorist attacks;

the impact of pentachlorophenol, or penta, or any of our other products being or being proposed to be banned
or restricted as a persistent organic pollutant or otherwise under the Stockholm Convention Treaty, the
Registration Evaluation and Authorization of Chemicals ( REACH ) legislation or other applicable laws or
regulations, and the ability to obtain registration and re-registration of our products under applicable law;

exposure to movements in foreign currency exchange rates as a result of the geographic diversity of our
operations;

S-2
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the political and economic climate in the foreign or domestic jurisdictions in which we conduct business; and

other United States or foreign regulatory or legislative developments which affect the demand for our
products generally or increase the environmental compliance cost for our products or impose liabilities on the
manufacturers and distributors of such products.

In some cases, you can identify forward-looking statement by terms such as believe, may, estimate, continue,
anticipate, intend, should, could, would, target, seek, aim, believe, predict, think, objectives,
strategy, potential, islikely, will, expect, plan, project, permit and similar expressions intended to ident

forward-looking statements. These statements reflect our current views with respect to future events, are based on

assumptions and are subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance

on these forward-looking statements. We discuss many of these risks in greater detail under the heading Risk Factors

in our SEC filings, and under the caption Risk Factors in this prospectus supplement and accompanying prospectus.

Also, these forward-looking statements represent our estimates and assumptions only as of the date of the document

containing the applicable statement. You should read this prospectus supplement, the accompanying prospectus and

the registration statement of which the prospectus is a part, and the exhibits and documents incorporated by reference

herein and therein completely and with the understanding that our actual future results may be materially different

from those described in forward-looking statements. We qualify all of the forward-looking statements in the foregoing

documents by these cautionary statements.

You should assume that information contained in or incorporated by reference into this prospectus supplement is
accurate only as of the date on the front cover of this prospectus supplement or the date of the document incorporated

by reference, as applicable. Unless required by law, we undertake no obligation to update or revise any
forward-looking statements to reflect new information or future events or developments.

S-3
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SUMMARY

This summary provides a brief overview of information contained elsewhere in or incorporated by reference into this
prospectus supplement and the accompanying prospectus. Because it is abbreviated, this summary does not contain
all of the information that you should consider before investing in our common stock. You should carefully read this
entire prospectus supplement, the accompanying prospectus, and any free writing prospectus distributed by us before
making an investment decision, including the information presented under the headings Risk Factors and

Cautionary Note Regarding Forward-Looking Statements in this prospectus supplement and the financial
statements and other information incorporated by reference into this prospectus supplement and the accompanying
prospectus.

In this prospectus supplement, unless the context otherwise requires, the terms we, us, our, and Company
refer to KMG Chemicals, Inc. and its subsidiaries.

Overview

We were incorporated in 1992 as a Texas corporation and are headquartered in Fort Worth, Texas. From our facilities
in North America, Europe and Asia, we produce and distribute specialty chemicals and performance materials for the
semiconductor, industrial wood preservation and pipeline and energy markets. We operate three business platforms:
electronic chemicals, pipeline performance and wood treating chemicals.

In our electronic chemicals platform, we are the leading global supplier of high-purity process chemicals,
serving semiconductor manufacturers in the United States, Europe and Asia. We formulate, purify and blend
acids, solvents and other wet chemicals used to etch and clean silicon wafers in the production of
semiconductors, photovoltaics (solar cells) and flat panel displays.

In our pipeline performance platform, we are a leading global provider of products, services and solutions for
optimizing pipeline throughput and maximizing performance and safety. Our pipeline performance products
include drag-reducing agents, valve lubricants, cleaners and sealants, and related equipment. We also provide
routine and emergency maintenance services and training for pipeline operators worldwide.

Our wood treating chemicals, based on pentachlorophenol, or penta, are sold to industrial customers who use
these products to extend the useful life of wood utility poles and crossarms.
Recent Developments

Recently Completed Acquisition

On June 15, 2017, we completed the acquisition of Flowchem Holdings LLC ( Flowchem ) pursuant to the terms of a
previously announced Purchase Agreement and Plan of Merger (the Purchase Agreement ) among us, KMG FC, LLC,
a wholly owned subsidiary of the Company ( Merger Sub ), Flowchem, Arsenal Capital Partners III-B, LP ( Blocker
Seller ) and ACP Flowchem LLC in its capacity as the representative. At the closing, Merger Sub merged into
Flowchem, with Flowchem surviving as a wholly owned subsidiary of ours. We also acquired all of the outstanding
shares of capital stock of ACP-Flowchem Blocker Inc. from Blocker Seller.
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Flowchem is the parent company of Flowchem LLC, a global provider of drag reducing agents, related support
services and equipment to midstream crude oil and refined fuel pipeline operators. The
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consideration paid to the former owners of Flowchem was $495 million, plus $11.4 million for estimated cash
acquired. The purchase price is subject to adjustment following closing for reconciliation of net working capital.

New Credit Agreement

On June 15, 2017, we entered into a new credit agreement (the Credit Agreement ), by and among, us, KeyBank
National Association, as agent, KeyBanc Capital Markets Inc., HSBC Securities (USA) Inc., and JPMorgan Chase
Bank, N.A., as joint lead arrangers and joint bookrunners and ING Capital LLC, as documentation agent. The Credit
Agreement provides for (i) a seven year syndicated senior secured term loan of $550 million (the Term Loan ) and
(ii) a five year senior secured revolving credit facility of $50 million (the Revolving Loan ). The Credit Agreement and
related loan documents replace the Company s prior second amended and restated credit agreement with Wells Fargo
Bank, National Association, Bank of America, N.A., HSBC Bank USA, National Association and JPMorgan Chase
Bank, N.A. (the Prior Credit Facility ). The Prior Credit Facility, and all commitments thereunder, were terminated
effective June 15, 2017. The proceeds from the Term Loan under the Credit Agreement were used to finance the
acquisition of Flowchem, pay the costs and expenses related to the acquisition, and to repay in full the $31 million
outstanding indebtedness under the Prior Credit Facility. At the closing of the Credit Agreement on June 15, 2017, we
had $550.0 million borrowed under the Term Loan. We did not draw upon the Revolving Loan at the closing. At

July 31, 2017, after paying down $10.0 million, we had $540.0 million outstanding under the Term Loan.

Corporate Information
Our principal executive offices are located at 300 Throckmorton Street, Fort Worth, Texas 76102, and our telephone

number is (817) 761-6100. Our website address is www.kmgchemicals.com. The information on our website is not
incorporated by reference into or otherwise a part of this prospectus supplement or the accompanying prospectus.

S-5
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The Offering

Issuer KMG Chemicals, Inc.
Common stock offered by us 3,000,000 shares

Common stock outstanding immediately after this

offering
14,906,672 shares (15,356,672 if the underwriters
exercise their option to purchase additional shares in
full)

Option to purchase additional shares We have granted the underwriters a 30-day option to
purchase up to an aggregate of 450,000 additional
shares of our common stock.

Use of proceeds The net proceeds from this offering will be
approximately $152.7 million after deducting
underwriting discounts and commissions and estimated
offering expenses, or approximately $175.7 million if
the underwriters exercise their option to purchase
additional shares in full.

We intend to use the net proceeds of this offering for

general corporate purposes, which may include, among

other things, debt repayment and working capital. See
Use of Proceeds .

Dividend policy We intend to pay out a reasonable share of cash from
operations as dividends, consistent on average with the
payout record of past years. We declared a dividend in
the first quarter of our fiscal year 2018 of $0.03 per
share, which was paid on October 16, 2017. Purchasers
of our common stock in this offering will not receive
such dividend. The current quarterly dividend rate
represents an annualized dividend of $0.12 per share.
The future payment of dividends, however, will be
within the discretion of the Board of Directors and
depends on our profitability, capital requirements,
financial condition, growth, business opportunities and
other factors which our Board of Directors may deem
relevant. See Dividend Policy.

Risk factors You should carefully read and consider the information
beginning on page S-8 of this prospectus supplement
and page 3 of the accompanying prospectus set forth
under the headings Risk Factors and all other
information set forth in this prospectus supplement, the
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accompanying prospectus, and the documents
incorporated herein and therein by reference before
deciding to invest in our common stock.
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Conflicts of interest We will use a portion of the net proceeds of this
offering to repay indebtedness owed by us to certain
affiliates of the underwriters that are lenders under our
Credit Agreement. See Use of Proceeds. As such
repayment may constitute more than 5% of the net
proceeds, this offering will be made in compliance with
the applicable provisions of Rule 5121 of the Financial
Industry Regulatory Authority, Inc. The appointment of
a qualified independent underwriter is not required in
connection with this offering as a bona fide public
market, as defined in Rule 5121, exists for our common
stock. See Underwriting (Conflicts of Interest).

NYSE symbol KMG

The number of shares to be outstanding after this offering is based on 11,906,672 shares of our common stock
outstanding as of October 13, 2017. Unless otherwise indicated, the information in this prospectus supplement
assumes that the underwriters will not exercise their option to purchase additional shares.

S-7

Table of Contents 13



Edgar Filing: KMG CHEMICALS INC - Form 424B5

Table of Conten

RISK FACTORS

An investment in our common stock involves risks. Prior to making a decision about investing in our common stock,
you should carefully consider the risk factors below and discussed under the heading Risk Factors in the
accompanying underlying prospectus and in our Annual Report on Form 10-K for the year ended July 31, 2017, which
is incorporated herein by reference. The risks and uncertainties we have described are not the only ones we face.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our
operations. Past financial performance may not be a reliable indicator of future performance, and historical trends
should not be used to anticipate results or trends in future periods. If any of these risks actually occurs, our business,
business prospects, financial condition or results of operations could be seriously harmed. This could cause the trading
price of our common stock to decline, resulting in a loss of all or part of your investment. Please also read carefully
the section entitled Cautionary Note Regarding Forward-Looking Statements.

Risks Related to Our Common Stock

The price of our common stock may be volatile, which may make it difficult for you to resell the common stock
when you want or at prices you find attractive.

The market price of our common stock could be subject to significant fluctuations and may decline below the offering
price. This may make it difficult for you to resell the common stock when you want or at prices you find attractive.
Among the factors that could affect the price of our common stock are:

our operating and financial performance and prospects;

variations in the rate of growth of our financial indicators, such as earnings per share, net income and
revenues;

changes in revenue or earnings estimates;

publication of research reports by analysts;

speculation in the press or investment community;

strategic actions by us or our competitors, such as acquisitions or restructurings;

sales of our common stock by stockholders;

actions by institutional investors;
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fluctuations in commodity prices;

general market conditions; and

U.S. and international economic, legal and regulatory factors unrelated to our performance.
During recent years, stock markets have experienced extreme volatility that has at times been unrelated or
disproportionate to the operating performance of particular companies. These broad market fluctuations may adversely
affect the trading price of our common stock, regardless of our operating performance.

Future sales or issuances of common stock may dilute the ownership interest of existing stockholders. Such
dilution may adversely affect the trading price of our common stock.

We may issue equity securities in the future for a number of reasons, including to finance our operations and business
strategy, to acquire assets or companies, to increase our capital, to adjust our

S-8
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ratio of debt to equity, or in connection with our incentive and stock option plans. Any issuance of equity securities
after this offering could dilute the interests of our existing stockholders and could substantially affect the trading price
of our common stock.

There may be sales of a substantial amount of our common stock after this offering by our current stockholders,
and these sales could cause the price of our common stock to fall.

Sales of a substantial amount of shares of our common stock in the public market, particularly sales by our directors,

executive officers and significant stockholders, or the perception that these sales could occur, could cause the market
price of our common stock to decline and may make it more difficult for you to sell your common stock at a time and
price that you deem appropriate.

Each of our executive officers and directors have entered into lock-up agreements with the underwriters under which
they have agreed, subject to certain exceptions as described in the section titled Underwriting (Conflicts of Interest) ,
not to sell, directly or indirectly, any shares of common stock without the permission of Goldman Sachs & Co. LLC
for a period of 60 days following the date of this prospectus. We refer to such period as the lock-up period. When the
lock-up period expires, we and our securityholders subject to a lock-up agreement will be able to sell our shares in the
public market. In addition, Goldman Sachs & Co. LLC may, in its sole discretion, release all or some portion of the
shares subject to lock-up agreements at any time and for any reason. Sales of a substantial number of such shares upon
expiration of the lock-up agreements, the perception that such sales may occur or early release of these agreements,
could cause our market price to fall or make it more difficult for you to sell your common stock at a time and price
that you deem appropriate.

We may issue preferred stock with rights senior to our common stock.

Our articles of incorporation authorize the issuance of shares of preferred stock without stockholder approval. The
shares may have dividend, voting, liquidation and other rights and preferences that are senior to the rights of our
common stock. In addition, such shares of preferred stock may be convertible into shares of our common stock.
Conversion of shares of our preferred stock into shares of our common stock may dilute the value of our common
stock, which may adversely affect the value of your shares of common stock. The rights and preferences of any class
or series of preferred stock issued by us would be established by our Board of Directors in its sole discretion.

Provisions in our charter documents or Texas law may inhibit a takeover, which could adversely affect the value of
our common stock.

Our amended and restated articles of incorporation, our amended and restated bylaws and Texas corporate law contain
provisions that could delay or prevent a change of control or changes in our Board of Directors or management that a
stockholder might consider favorable. For example, our amended and restated articles of incorporation and amended
and restated bylaws provide for the following provisions, among others:

authorizing the issuance of preferred stock which can be created and issued by the Board of Directors without
prior stockholder approval, commonly referred to as blank check preferred stock, with rights senior to those of
our common stock, which could make it more difficult or expensive for a third party to obtain voting control

of us;

Table of Contents 16



Edgar Filing: KMG CHEMICALS INC - Form 424B5

the exclusive right of the Board of Directors to change the number of directors and fill vacancies on the Board

of Directors, which could make it more difficult for a third party to obtain control of the Board of Directors;
and

advance notice requirements for director nominations or other proposals at stockholder meetings.

S-9
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These provisions will apply even if the change may be considered beneficial by some of our stockholders. If a change
of control or change in management is delayed or prevented, the market price of our common stock could decline.

Our management will have broad discretion over the actual amounts and timing of the expenditures of the
proceeds we receive in this offering and might not apply the proceeds in ways that enhance our operating results or
increase the value of your investment.

We intend to use the net proceeds from this offering for general corporate purposes, which may include, among other
things, debt repayment and working capital. This expected use of the net proceeds from this offering represents our
intentions based upon our current plans and business conditions. The amounts and timing of our actual expenditures
may vary significantly depending on numerous factors, including any strategic transactions that we may enter into
with third parties and any unforeseen cash needs. Because of the number and variability of factors that will determine
our use of the proceeds from this offering, their ultimate use may vary substantially from their currently intended use.
As aresult, our management will retain broad discretion over the allocation of the net proceeds from this offering and
could spend the proceeds in ways that do not necessarily improve our financial condition or operating results or
enhance the value of our common stock and your investment therein. Additionally, until the net proceeds we receive
are used, they may be placed in investments that do not produce income or that lose value. See Use of Proceeds for
additional information.

The declaration of dividends by us is subject to the discretion of our Board of Directors and limitations under
Texas law, and there can be no assurance that we will continue to pay dividends.

We have a history of paying quarterly dividends on our common stock. The declaration of dividends by us is subject
to the discretion of our Board of Directors. Our Board of Directors takes into account such matters as general business
conditions, our financial results, expected liquidity and capital expenditure requirements, contractual, legal or
regulatory restrictions on the payment of dividends, the effect on our debt ratings and such other factors as our Board
of Directors may deem relevant, and we can provide no assurance that we will continue to pay dividends on our
common stock. In addition, Texas law contains certain restrictions on a company s ability to pay cash dividends and
we can provide no assurance that those restrictions will not prevent us from paying a dividend in future periods.

S-10
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USE OF PROCEEDS

The net proceeds from this offering will be approximately $152.7 million, after deducting the underwriting
commissions and estimated offering expenses payable by us (or approximately $175.7 million if the underwriters
option to purchase additional shares is exercised in full). We intend to use the net proceeds of this offering for general
corporate purposes, which may include, among other things, debt repayment and working capital.

As of October 13, 2017, we had $538.0 million outstanding under the Term Loan, with up to an additional

$47.0 million of additional borrowing capacity under the Revolving Loan after giving effect to a reduction of

$3.0 million reserved for outstanding letters of credit. The Term Loan matures on June 15, 2024 and bears interest at
variable interest rates based on LIBOR plus 4.25% at July 31, 2017. The Revolving Loan matures on June 15, 2022
and bears interest at variable interest rates based on LIBOR plus 3.5% at July 31, 2017. For further information on our
Credit Agreement, you should read Management s Discussion and Analysis of Financial Condition and Results of
Operations Liquidity and Capital Resources Long-Term Obligations in our annual report on Form 10-K for the year
ended July 31, 2017.

Certain affiliates of the underwriters are acting, and will continue to act, as lenders under our Credit Agreement and,

in such capacity, may receive net proceeds from this offering used to repay borrowings outstanding thereunder. See
Underwriting (Conflicts of Interest).
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CAPITALIZATION

Assuming no exercise of the underwriters option to purchase additional shares of common stock, the following table
sets forth our cash and cash equivalents and capitalization as of July 31, 2017:

on an actual basis; and

on an as adjusted basis to give effect to this offering and the application of the estimated net proceeds as

described in the Use of Proceeds section, assuming that all net proceeds are used for the repayment of debt.
The as adjusted information below is illustrative only, and cash, cash equivalents, stockholders equity, and total
capitalization following the completion of this offering will be adjusted based on the actual public offering price and
other terms of our public offering determined at pricing. The table below should be read in conjunction with, and is
qualified in its entirety by reference to Use of Proceeds in this prospectus supplement and Management s Discussion
and Analysis of Financial Condition and Results of Operations, included in our Annual Report on Form 10-K for the
year ended July 31, 2017, which is incorporated by reference herein.

As of July 31, 2017
Actual As Adjusted
(in thousands)

Cash and cash equivalents $ 20,708 $ 20,708
Long-term debt, net:
Credit Agreement! 523,102 374,305
Total long-term debt, net $523,102 $ 374,305
Stockholders equity
Common stock $ 119 $ 149
Preferred Stock, none issued
Additional paid-in capital 42,535 195,195
Accumulated other comprehensive loss (9,712) (9,712)
Retained earnings 140,774 136,881
Total stockholders equity $173,716 $ 322513
Total capitalization $696,818 $ 696,818
1 As of October 13, 2017, we had approximately $538.0 million of borrowings outstanding under our Term Loan

and $47.0 million available for borrowings under our Revolving Loan.

S-12
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PRICE RANGE OF COMMON STOCK

Our common stock is listed and traded on the NYSE under the symbol KMG. The following table sets forth the range
of high and low sales prices of our common stock for the periods presented:

Common stock

High Low

Year ended July 31, 2018

First quarter (through October 13, 2017) $56.90  $45.65
Year ended July 31, 2017

First quarter $30.75  $25.87
Second quarter $40.37 $26.33
Third quarter $52.67 $36.29
Fourth quarter $61.10  $46.09
Year ending July 31, 2016

First quarter $2335 §$1845
Second quarter $26.00 $18.87
Third quarter $24.64  $19.57
Fourth quarter $28.77  $20.85

The closing price of our common stock on the NYSE on October 18, 2017 was $55.21 per share. On October 13,

2017, we had 11,906,672 issued and outstanding shares of common stock, which were held by 395 holders of record.
Holders of record do not include owners for whom common stock may be held in street name or whose common stock
is restricted.

S-13
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DIVIDEND POLICY

We intend to pay out a reasonable share of cash from operations as dividends, consistent on average with the payout
record of past years. We declared a dividend in the first quarter of our fiscal year 2018 of $0.03 per share, which was
paid on October 16, 2017. Purchasers of our common stock in this offering will not receive such dividend. The current
quarterly dividend rate represents an annualized dividend of $0.12 per share. The future payment of dividends,
however, will be within the discretion of the Board of Directors and depends on our profitability, capital requirements,
financial condition, growth, business opportunities and other factors which our Board of Directors may deem relevant.

S-14
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UNDERWRITING (CONFLICTS OF INTEREST)

The company and the underwriters named below have entered into an underwriting agreement with respect to the
shares being offered. Subject to certain conditions, each underwriter has severally agreed to purchase the number of
shares indicated in the following table. Goldman Sachs & Co. LLC is the representative of the underwriters.

Number
of
Underwriters Shares
Goldman Sachs & Co. LLC 1,380,682
KeyBanc Capital Markets Inc. 1,073,864
Seaport Global Securities LLC 272,726
Nomura Securities International, Inc. 136,364
HSBC Securities (USA) Inc. 136,364
Total 3,000,000

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the
shares covered by the option described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional 450,000 shares from the company to cover sales by the
underwriters of a greater number of shares than the total number set forth in the table above. They may exercise that
option for 30 days. If any shares are purchased pursuant to this option, the underwriters will severally purchase shares
in approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters by the company. Such amounts are shown assuming both no exercise and full exercise of the
underwriters option to purchase 450,000 additional shares.

No Exercise  Full Exercise
Per Share $ 297  $ 2.97
Total $ 8,910,000 $ 10,246,500
Shares sold by the underwriters to the public will be offered at the public offering price set forth on the cover of this
prospectus. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $1.62 per share
from the public offering price. After the offering of the shares, the representative may change the offering price and
the other selling terms. The offering of the shares by the underwriters is subject to receipt and acceptance and subject
to the underwriters right to reject any order in whole or in part.

The company and its officers and directors have agreed with the underwriters, subject to certain exceptions, not to
dispose of or hedge any of their common stock or securities convertible into or exchangeable for shares of common
stock during the period from the date of this prospectus continuing through the date 60 days after the date of this
prospectus, except with the prior written consent of the representative. This agreement does not apply to any existing
employee benefit plans.

Table of Contents 23



Edgar Filing: KMG CHEMICALS INC - Form 424B5

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase

in the offering. Covered short sales are sales made in an amount not greater than the underwriters option to purchase

additional shares described above. The underwriters may close out any covered short position by either exercising
their option to

S-15

Table of Contents 24



Edgar Filing: KMG CHEMICALS INC - Form 424B5

Table of Conten

purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out

the covered short position, the underwriters will consider, among other things, the price of shares available for

purchase in the open market as compared to the price at which they may purchase additional shares pursuant to the
option granted to them. Naked short sales are any sales in excess of such option. The underwriters must close out any
naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the common stock in the open market
after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of
various bids for or purchases of common stock made by the underwriters in the open market prior to the completion of
this offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representative has repurchased shares sold by or for
the account of such underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their
own accounts, may have the effect of preventing or retarding a decline in the market price of our common stock, and
together with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of our
common stock. As a result, the price of our common stock may be higher than the price that might otherwise exist in
the open market. The underwriters are not required to engage in these activities and may end any of these activities at
any time. These transactions may be effected on the NYSE, in the over-the-counter market or otherwise.

The company may enter into derivative transactions with third parties, or sell securities not covered by this prospectus
to third parties in privately negotiated transactions. In connection with those derivatives, the third parties may sell
securities covered by this prospectus, including in short sale transactions. If so, the third party may use securities
pledged by the company or borrowed from the company or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from the company in settlement of those derivatives to close out
any related open borrowings of stock. The third party in such sale transactions will be an underwriter or will be
identified in a post-effective amendment.

The company estimates that their total expenses of the offering, excluding underwriting discounts and commissions,
will be approximately $400,000.

The company has agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act of 1933.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, investment management,
investment research, principal investment, hedging, market making, brokerage and other financial and non-financial
activities and services. Certain of the underwriters and their respective affiliates have provided, and may in the future
provide, a variety of these services to the issuer and to persons and entities with relationships with the issuer, for
which they received or will receive customary fees and expenses.

Certain affiliates of the underwriters, including KeyBanc Capital Markets Inc. and HSBC Securities (USA) Inc., are
lenders under our Credit Agreement, and as such may receive a portion of the net proceeds of this offering in
connection with our repayment of certain indebtedness owed by us under the Term Loan. See Use of Proceeds. As
such repayment may constitute more than 5% of the net proceeds, this offering will be made in compliance with the
applicable provisions of Rule 5121 of
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the Financial Industry Regulatory Authority, Inc. The appointment of a qualified independent underwriter is not
required in connection with this offering as a bona fide public market, as defined in Rule 5121, exists for our common
stock.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers,
directors and employees may purchase, sell or hold a broad array of investments and actively trade securities,
derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account
and for the accounts of their customers, and such investment and trading activities may involve or relate to assets,
securities and/or instruments of the issuer (directly, as collateral securing other obligations or otherwise) and/or
persons and entities with relationships with the issuer. The underwriters and their respective affiliates may also
communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such assets, securities or instruments and may at any time hold, or
recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a Relevant Member State ) an offer to the public of our common stock may not be made in that Relevant
Member State, except that an offer to the public in that Relevant Member State of our common stock may be made at
any time under the following exemptions under the Prospectus Directive:

To any legal entity which is a qualified investor as defined in the Prospectus Directive;

To fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the representative for any such offer; or

In any other circumstances falling within Article 3(2) of the Prospectus Directive;
provided that no such offer or shares of our common stock shall result in a requirement for the publication by us or
any Brazilian placement agent of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an offer to public in relation to our common stock in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and our common stock to be offered so as to enable an investor to decide to purchase our common stock, as the
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member
State, the expression Prospectus Directive means Directive 2003/71/EC (as amended), including by Directive
2010/73/EU and includes any relevant implementing measure in the Relevant Member State.

This European Economic Area selling restriction is in addition to any other selling restrictions set out below.

United Kingdom

In the United Kingdom, this prospectus is only addressed to and directed as qualified investors who are (i) investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order

2005 (the Order); or (ii) high net worth entities and other persons to whom it may lawfully be communicated, falling
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which this prospectus relates is available only to relevant persons and will only be engaged with relevant persons. Any
person who is not a relevant person should not act or relay on this prospectus or any of its contents.

Canada

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions, and Ongoing Registrant Obligations. Any resale of the securities must be made in
accordance with an exemption form, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this offering memorandum (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser s province or territory of these rights or consult with a legal
advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which
do not constitute an offer to the public within the meaning of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong) ( Companies (Winding Up and Miscellaneous Provisions)
Ordinance ) or which do not constitute an invitation to the public within the meaning of the Securities and Futures
Ordinance (Cap. 571 of the Laws of Hong Kong) ( Securities and Futures Ordinance ), or (ii) to professional investors
as defined in the Securities and Futures Ordinance and any rules made thereunder, or (iii) in other circumstances

which do not result in the document being a prospectus as defined in the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, and no advertisement, invitation or document relating to the shares may be issued or may be in
the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted
to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to professional investors in Hong Kong as defined in the
Securities and Futures Ordinance and any rules made thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the

subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than

(i) to an institutional investor (as defined under Section 4A of the Securities and Futures Act, Chapter 289 of

Singapore (the SFA )) under Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA)
pursuant to Section 275(1) of the SFA, or any person pursuant to
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Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA or
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in
each case subject to conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a
corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to
hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an
accredited investor, the securities (as defined in Section 239(1) of the SFA) of that corporation shall not be
transferable for 6 months after that corporation has acquired the shares under Section 275 of the SFA except: (1) to an
institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA),
(2) where such transfer arises from an offer in that corporation s securities pursuant to Section 275(1A) of the SFA,
(3) where no consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as
specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the Securities and Futures (Offers of
Investments) (Shares and Debentures) Regulations 2005 of Singapore ( Regulation 32 )

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust
(where the trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold
investments and each beneficiary of the trust is an accredited investor, the beneficiaries rights and interest (howsoever
described) in that trust shall not be transferable for 6 months after that trust has acquired the shares under Section 275
of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in
Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on terms that such rights or
interest are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each
transaction (whether such amount is to be paid for in cash or by exchange of securities or other assets), (3) where no
consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in
Section 276(7) of the SFA, or (6) as specified in Regulation 32.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan
(Act No. 25 of 1948, as amended), or the FIEA. The securities may not be offered or sold, directly or indirectly, in
Japan or to or for the benefit of any resident of Japan (including any person resident in Japan or any corporation or
other entity organized under the laws of Japan) or to others for reoffering or resale, directly or indirectly, in Japan or
to or for the benefit of any resident of Japan, except pursuant to an exemption from the registration requirements of
the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.
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LEGAL MATTERS

Certain legal matters regarding the validity of the shares of common stock that are offered hereby will be passed upon

for us by Haynes and Boone, LLP. Certain legal matters will be passed upon for the underwriters by Davis Polk &
Wardwell LLP.
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EXPERTS

The consolidated financial statements and Schedule II of KMG Chemicals, Inc. and its subsidiaries as of July 31, 2017
and 2016, and for each of the years in the three-year period ended July 31, 2017, and management s assessment of the
effectiveness of internal control over financial reporting as of July 31, 2017 have been incorporated by reference in
this prospectus supplement, and elsewhere in the registration statement, in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing. KPMG LLP s report dated October 16, 2017, on the effectiveness of internal
control over financial reporting as of July 31, 2017, contains an explanatory paragraph that states KMG Chemicals,
Inc. acquired Flowchem Holdings LLC during 2017, and management excluded from its assessment of the
effectiveness of KMG Chemicals, Inc. s internal control over financial reporting as of July 31, 2017, Flowchem
Holdings LL.C s internal control over financial reporting associated with 68% of total assets (of which 61% represents
goodwill and intangibles included within the scope of the assessment) and 3% of net sales included in the consolidated
financial statements of KMG Chemicals, Inc. and subsidiaries as of and for the year ended July 31, 2017. KPMG

LLP s audit of internal control over financial reporting of KMG Chemicals, Inc. also excluded an evaluation of the
internal control over financial reporting of Flowchem Holdings LLC.

The audited consolidated financial statements of Flowchem Holdings, LLC as of December 31, 2016 and 2015, and
for each of the three years in the period ended December 31, 2016 incorporated by reference in this prospectus
supplement have been audited by BDO USA, LLP, an independent auditor, as set forth in their report dated June 14,
2017, included in our Current Report on Form 8-K/A dated August 31, 2017, and incorporated herein by reference.
Such financial statements are incorporated herein by reference in reliance upon such reports given on the authority of
such firm as experts in accounting and auditing.
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WHERE YOU CAN LEARN MORE ABOUT US

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission, or SEC. You may read and copy this information at the following SEC location:

Public Reference Room
100 F Street, N.E.

Washington, D.C. 20549
You can also obtain copies of these documents at prescribed rates by writing to the Public Reference Room of the
SEC. You may obtain information on the operation of the Public Reference Room by calling the SEC at
(800) SEC-0330. The SEC also maintains a web site that contains reports, proxy statements and other information
about issuers, like KMG Chemicals, Inc., who file electronically with the SEC. The address of that web site is
www.sec.gov. Unless specifically listed under Information Incorporated by Reference below, the information
contained on the SEC website is not incorporated by reference in this prospectus supplement and you should not

consider that information a part of this prospectus supplement.

In addition, our common stock is listed on the NYSE and similar information concerning us can be inspected and
copied at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.
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INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allows us to incorporate by reference into this prospectus supplement the documents we file with
them, which means that we can disclose important information to you by referring you to these documents. The
information that we incorporate by reference into this prospectus supplement is considered to be part of this

prospectus supplement, and information that we file later with the SEC automatically updates and supersedes any
information in this prospectus supplement. We have filed the following documents with the SEC. These documents

are incorporated by reference as of their respective dates of filing, as well as any future documents (excluding
information furnished pursuant to Items 2.02 and 7.01 of Form 8-K) we file with the SEC pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, subsequent to the date of this prospectus
supplement and prior to the termination of the offering:

1.  our Annual Report on Form 10-K for the fiscal year ended July 31, 2017, as filed with the SEC on
October 16, 2017,

2. our Current Reports on Form 8-K or Form 8-K/A filed with the SEC on August 15, 2017, August 31, 2017
and October 16, 2017;

3. our Definitive Proxy Statement with respect to the 2016 Annual Meeting of Stockholders held on
December 8, 2016, as filed with the SEC on November 3, 2016; and

4.  the description of our common stock contained in our Registration Statement on Form 8-A filed under the
Exchange Act on June 18, 2012, including any amendment or report filed for the purpose of updating such
description.

Notwithstanding the foregoing, we are not incorporating by reference information furnished under Items 2.02 and 7.01
of any Current Report on Form 8-K (including any Form 8-K itemized above), including the related exhibits, nor in
any documents or other information that is deemed to have been furnished to and not filed with the SEC.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated
by reference in this prospectus supplement shall be deemed to be modified or superseded for purposes of this
prospectus supplement to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference modifies or supersedes the statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement.

You may obtain any of the documents incorporated by reference in this prospectus supplement from the SEC through
the SEC s website at the address provided above. We will provide, without charge, upon written or oral request of any
person to whom a copy of this prospectus supplement is delivered, a copy of any or all of the foregoing documents
and information that has been or may be incorporated in this prospectus supplement by reference, other than exhibits
to such documents. Requests for such documents and information should be directed to:

KMG Chemicals, Inc.
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Attn: Roger C. Jackson, Vice President, General Counsel and Secretary
300 Throckmorton Street
Fort Worth, Texas 76102
(817) 761-6100
You may also access the documents incorporated by reference in this prospectus supplement through our website at
www.kmgchemicals.com. Except for the specific incorporated documents listed above, no information available on or
through our website shall be deemed to be incorporated in this prospectus supplement, the accompany prospectus or

the registration statement of which it forms a part.

See also  Where You Can Learn More About Us.
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Prospectus

KMG CHEMICALS, INC.
$200,000,000
Debt Securities
Common Stock
Preferred Stock
Depositary Shares

Warrants

We may offer and sell any combination of the securities listed above from time to time, in one or more classes or
series and in amounts, at prices and on terms that we will determine at the time of the offering. The aggregate initial
offering price of the securities that we will offer will not exceed $200,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a supplement to this prospectus that contains specific information about the offering including the
price at which we are offering securities to the public. The prospectus supplement may also add, update or change
information contained in this prospectus. You should carefully read this prospectus, all prospectus supplements and all
other documents incorporated by reference in this prospectus before you invest in our securities.

We may offer and sell these securities in the same offering or in separate offerings through underwriters, dealers or
agents or directly to purchasers, on a continuous or delayed basis. The prospectus supplement for each offering will
describe in detail the plan of distribution for that offering and will set forth the names of any underwriters, dealers or
agents involved in the offering and any applicable fees, commissions or discount arrangements. See Plan of
Distribution.

We encourage you to carefully review and consider this prospectus and any prospectus supplement before investing in
our securities. We also encourage you to read the documents to which we have referred you in the Where To Learn

More About Us section of this prospectus for information on us and for our financial statements.

Our common stock is listed on the NYSE under the symbol KMG. On April 6, 2017, the closing price for our
common stock, as reported on the NYSE, was $44.81 per share.

THIS PROSPECTUS MAY NOT BE USED TO SELL SECURITIES UNLESS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT DESCRIBING THE METHOD AND TERMS OF THE OFFERING OF SUCH
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SECURITIES.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. RISKS ASSOCIATED WITH
AN INVESTMENT IN OUR SECURITIES WILL BE DESCRIBED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT AND OUR PERIODIC AND OTHER REPORTS WE FILE WITH THE SECURITIES AND
EXCHANGE COMMISSION, AS DESCRIBED IN _RISK FACTORS ON PAGE 3. YOU SHOULD
CAREFULLY CONSIDER THOSE RISK FACTORS BEFORE INVESTING.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THE DISCLOSURES IN THE PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is April 17, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the SEC ) utilizing a shelf registration process. Under the shelf registration process, we may offer and
sell either individually or in combination with other securities any of the securities described in this prospectus, from
time to time, in one or more offerings, at prices and on terms to be determined at or prior to the applicable offering.

The aggregate initial offering price of all securities sold under this prospectus will not exceed $200,000,000.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell
securities described in the prospectus, we will provide a supplement to this prospectus that will contain specific
information about the terms of that offering.

THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

The prospectus supplement may also add, update or change information contained in this prospectus and, accordingly

to the extent inconsistent, information in this prospectus is superseded by the information in the prospectus

supplement. You should read carefully both this prospectus and any accompanying prospectus supplement or other

offering materials, together with the additional information described under Where To Learn More About Us and
Incorporation of Certain Documents By Reference in this prospectus.

You should rely only on the information contained in or incorporated by reference into this prospectus and any
prospectus supplement or issuer free writing prospectus relating to a particular offering. We have not authorized
anyone to provide you with different information. If anyone provides you with different or inconsistent information,
you must not rely on it as having been authorized by us. Neither this prospectus nor any prospectus supplement nor
any related issuer free writing prospectus shall constitute an offer to sell or a solicitation of an offer to buy offered
securities in any jurisdiction in which it is unlawful for such person to make such an offering or solicitation.

We may sell the securities directly to or through underwriters, dealers or agents. We, and our underwriters or agents,

reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer securities through
underwriters, dealers or agents, we will include in any applicable prospectus supplement:

the names of those underwriters, dealers or agents;

applicable fees, discounts, and commissions to be paid to them;

details regarding over-allotment options, if any; and

the net proceeds to us.
This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the
information included in the registration statement as permitted by the rules and regulations of the SEC. For further
information, we refer you to the registration statement on Form S-3, including its exhibits. We are subject to the
informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and, therefore,
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file reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other
document are only summaries. If the SEC rules require that any agreement or document be filed as an exhibit to the
registration statement, then you should refer to that agreement or document for its complete contents.

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any other
offering materials is accurate as of any date other than the date on the front of each document, regardless of the time
of delivery of this prospectus, any accompanying prospectus supplement or any sale of securities. Our business,
financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus or incorporated by

reference into this prospectus. It does not contain all the information you should consider before investing in our

securities. You should read carefully this prospectus, any accompanying prospectus supplement and any other

offering materials, together with the additional information described under Where To Learn More About Us and
Incorporation of Certain Documents By Reference in this prospectus.

As used in this prospectus, the terms we, us, our, and Company refer to KMG Chemicals, Inc. and its subsidiaries.
The Company

We were incorporated in 1992 as a Texas corporation. We manufacture, formulate and globally distribute specialty
chemicals through our four wholly owned subsidiaries, KMG Electronic Chemicals, Inc., KMG Val-Tex, LLC,
Sealweld Corporation (2003), Inc. and KMG-Bernuth, Inc. We grow primarily by purchasing product lines and
businesses that operate in segments of the specialty chemical industry that:

provide an opportunity to obtain a significant share of the market segment through further
acquisitions and organic growth;

are of a size that larger industry participants generally find too small to be attractive;

have niche products with well-established and proven commercial uses;

offer products that have moved well beyond their discovery phase and require little or no
on-going research and development expenditures; and

have significant barriers to entry.
We operate businesses selling electronic chemicals, industrial valve lubricants and sealants and industrial wood
treating chemicals. Our electronic chemicals segment provides high purity and ultra purity, wet process chemicals to
the semiconductor industry, primarily to clean and etch silicon wafers in the production of semiconductors. We are the
leading supplier of these wet process chemicals to the semiconductor industry in the United States and have a
significant presence in Europe and Singapore. Our industrial valve lubricants and sealants enable optimal valve
operation and provide important safety and environmental benefits, including preventing fugitive emissions and
minimizing costly downtime at oil and gas storage facilities and pipelines. Our wood treating chemicals, based on
pentachlorophenol, or penta, are sold to industrial customers who use these preservatives to extend the useful life of
wood utility poles and crossarms. We are the only producer of penta in North America.

Corporate Information

Our principal executive offices are located at 300 Throckmorton Street, Fort Worth, Texas 76102, and our telephone
number is (817) 761-6100. Our website address is www.kmgchemicals.com. The information on our website is not
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incorporated by reference into this prospectus and does not constitute a part of this prospectus.

The Securities We May Offer

We may offer up to $200,000,000 of debt securities, common stock, preferred stock, depositary shares, and warrants
in one or more offerings and in any combination. This prospectus provides you with a general description of the

securities we may offer. This prospectus may not be used to offer or sell securities unless accompanied by a
prospectus supplement.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Before deciding
whether to invest in our securities, you should carefully consider the specific factors discussed under the heading Risk
Factors in the applicable prospectus supplement, together with all of the other information contained or incorporated
by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should
also consider the risks, uncertainties and assumptions discussed under Item 1A, Risk Factors, in our Annual Report on
Form 10-K, for the fiscal year ended July 31, 2016, filed with the SEC on October 14, 2016, which is incorporated
herein by reference, as updated or superseded by the risks and uncertainties described under similar headings in the
other documents that are filed after the date hereof and incorporated by reference into this prospectus and any
prospectus supplement related to a particular offering. The risks and uncertainties we have described are not the only
ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also affect our operations. Past financial performance may not be a reliable indicator of future performance, and
historical trends should not be used to anticipate results or trends in future periods. If any of these risks actually

occurs, our business, business prospects, financial condition or results of operations could be seriously harmed. This
could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment.
Please also read carefully the section below entitled Cautionary Note Regarding Forward-Looking Statements.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and each prospectus supplement contains, and the documents incorporated by reference herein include
forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange

Act. These statements relate to future events or to our future financial performance and involve known and unknown

risks, uncertainties and other factors which may cause our actual results, performance or achievements to be materially

different from any future results, performances or achievements expressed or implied by the forward-looking

statements. Some of the key factors which could cause our future financial results and performance to vary from those

expected include:

the loss or significant reduction in business from primary customers;

the loss of key suppliers;

the implementation of our strategy with respect to the expansion of operations in Singapore taking longer or
being more costly than currently believed, and the failure to achieve all the planned benefits of that effort;

our ability to implement productivity improvements, cost reduction initiatives or facilities expansions;

market developments affecting, and other changes in, the demand for our products and the entry of new
competitors or the introduction of new competing products;
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volatility in oil and natural gas prices, which may impact customers activity levels and spending for our
products and services and which could impact goodwill impairment testing for our industrial lubricants
business;

increases in the price of energy, affecting our primary raw materials and active ingredients;

the timing of planned capital expenditures;

our ability to identify, develop or acquire, and market additional product lines and businesses necessary to
implement our business strategy and our ability to finance such acquisitions and development;
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our ability to realize the anticipated benefits of business acquisitions and to successfully integrate previous
or future business acquisitions;

the condition of the capital markets generally, which will be affected by interest rates, foreign currency
fluctuations and general economic conditions;

cost and other effects of legal and administrative proceedings, settlements, investigations and claims,
including environmental liabilities which may not be covered by indemnity or insurance;

the effects of weather, earthquakes, other natural disasters and terrorist attacks;

the impact of penta being banned or restricted as a persistent organic pollutant under the Stockholm
Convention Treaty and the ability to obtain registration and re-registration of our products under applicable
law;

exposure to movements in foreign currency exchange rates as a result of the geographic diversity of our
operations;

the political and economic climate in the foreign or domestic jurisdictions in which we conduct business; and

other United States or foreign regulatory or legislative developments which affect the demand for our
products generally or increase the environmental compliance cost for our products or impose liabilities on
the manufacturers and distributors of such products.

In some cases, you can identify forward-looking statement by terms such as believe, may, estimate, continue,
anticipate, intend, should, could, would, target, seek, aim, believe, predict, think, objectives,
strategy, potential, islikely, will, expect, plan, project, permit and similar expressions intended to ident

forward-looking statements. These statements reflect our current views with respect to future events, are based on

assumptions and are subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance

on these forward-looking statements. We discuss many of these risks in greater detail under the heading Risk Factors

in our SEC filings, and under the caption Risk Factors in this prospectus or any prospectus supplement. Also, these

forward-looking statements represent our estimates and assumptions only as of the date of the document containing

the applicable statement. You should read this prospectus, the registration statement of which this prospectus is a part,

any prospectus supplement and the exhibits and documents incorporated by reference herein and therein completely

and with the understanding that our actual future results may be materially different from those described in

forward-looking statements. We qualify all of the forward-looking statements in the foregoing documents by these

cautionary statements.

You should assume that information contained in or incorporated by reference into this prospectus is accurate only as
of the date on the front cover of this prospectus or the date of the document incorporated by reference, as applicable.
Unless required by law, we undertake no obligation to update or revise any forward-looking statements to reflect new
information or future events or developments.
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USE OF PROCEEDS

Unless otherwise set forth in the applicable prospectus supplement or free writing prospectus, we intend to use the net
proceeds from any sales of securities by us under this prospectus and any accompanying prospectus supplement for
general corporate purposes, which may include, among other things, debt repayment, working capital, and capital
expenditures.

RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratios of earnings to fixed charges for the periods indicated. Earnings consist of

pretax income (loss) from continuing operations and fixed charges. Fixed charges consist of interest expensed and
capitalized. We had no preferred stock outstanding for the periods indicated.

Year Ended July 31,
Six Months Ended
January 31,
2016 2016 2015 2014 2013 2012
Ratio of earning to fixed charges 31.6 23.7 11.0 1.1 8.0 10.5
5
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DESCRIPTION OF SECURITIES TO BE OFFERED

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize the material terms and provisions of the various types of securities that we may offer. We will describe in
the applicable prospectus supplement relating to any securities the particular terms of the securities offered by that
prospectus supplement. If we so indicate in the applicable prospectus supplement, the terms of the securities may
differ from the terms we have summarized below. We will also include information in the prospectus supplement,
where applicable, about material U.S. federal income tax considerations relating to the securities, and the securities
exchange, if any, on which the securities will be listed.

We may sell from time to time, in one or more primary offerings, our debt securities, common stock, preferred stock,
depositary shares, and warrants, or any combination of the foregoing.

In this prospectus, we refer to the debt securities, common stock, preferred stock, depositary shares, and warrants or
any combination of the foregoing securities to be sold by us in a primary offering collectively as securities. The total
dollar amount of all securities that we may issue under this prospectus will not exceed $200,000,000.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

The following is a summary of the material provisions of the securities as set forth in our articles of incorporation, as
amended to date, and bylaws, as amended to date. For additional detail about our capital stock, please refer to our
amended and restated articles of incorporation and amended and restated bylaws, as well as applicable Texas law.

Description of Debt Securities

The following description sets forth certain general terms and provisions of the debt securities to which any
prospectus supplement may relate. Other terms, and the particular terms of a specific series of debt securities (which
differ from the terms described below), will be described in the prospectus supplement relating to that series. The debt
securities will be senior debt securities or subordinated debt securities. The senior debt securities will be issued under
an indenture (the Senior Indenture ), to be entered into between us and a trustee named in the applicable prospectus
supplement, as trustee (the Senior Trustee ), and the subordinated debt securities will be issued under a separate
indenture (the Subordinated Indenture ), to be entered into between us and a trustee to be named in the applicable
prospectus supplement, as trustee (the Subordinated Trustee ). The term Trustee used in this prospectus shall refer to
the Senior Trustee or the Subordinated Trustee, as appropriate. The Senior Indenture and the Subordinated Indenture
are sometimes collectively referred to herein as the Indentures and individually as Indenture. The Indentures are
subject to and governed by the Trust Indenture Act of 1939, as amended (the TIA ), and may be supplemented from
time to time following execution.

The terms of the debt securities include those stated in the applicable Indenture and those made part of the Indenture
by reference to the TIA. The debt securities are subject to all of those terms, and holders of debt securities are referred
to the applicable Indenture and the TIA for a statement of those terms.

The statements set forth below in this section are brief summaries of certain provisions contained in the Indentures, do
not purport to be complete, and are subject to, and are qualified in their entirety by reference to, the Indentures,
including the definitions of certain terms therein, and the TIA. Capitalized terms used in this section and not otherwise
defined in this section will have the respective meanings assigned to them in the Indentures.
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General

The debt securities will be our direct, unsecured obligations. The indebtedness represented by the senior debt
securities will rank equally with all of our other unsecured and unsubordinated indebtedness. The indebtedness
represented by the subordinated debt securities will be subordinated in right of payment to the prior payment in full of
all of our senior debt as described below under Subordination.

A prospectus supplement, the applicable Indenture and the supplemental indenture, if any, relating to any series of

debt securities being offered will include specific terms relating to the offering. These terms will include some or all
of the following:

the form and title of the debt securities and whether the debt securities are senior debt securities or
subordinated debt securities;

the aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

the issue price or prices of the debt securities, including any original issue discount;

the date or dates on which the principal of the debt securities shall be payable;

the rate or rates (fixed or variable) at which the debt securities shall bear interest, if any, and the date or dates
from which the interest shall accrue;

the dates on which interest, if any, shall be payable and the record dates for the interest payment dates;

the place or places where the principal of and interest, if any, on the debt securities of the series will be
payable;

any optional or mandatory redemption or any sinking fund or analogous provisions;

the denomination of the securities;

if principal or interest will be determined by reference to any commodity, currency or index, the manner in
which principal or interest, if any, will be determined;

the currency in which principal and interest, if any, will be payable;
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if other than the entire principal amount, the portion of the principal amount of securities which shall be
payable upon acceleration;

any provisions relating to defeasance;

events of default and covenants applicable to the securities;

any provisions relating to the conversion of the securities for debt of equity securities or other securities or
property of the Company or any other person;

provisions relating to the modification of the terms of the debt securities or the rights of security holders;

the identity of the trustee, the registrar for the debt securities and any paying agent; and

any other terms not inconsistent with the provisions of the applicable Indenture.
The debt securities of a series may be issued in registered, coupon or global form and will be denominated in an
amount equal to all or a portion of the aggregate principal amount of those debt securities. See Global Debt Securities.

Denominations

Unless otherwise indicated in any applicable prospectus supplement, the debt securities of any series will be issued
only in fully registered form in a denomination equal to $2,000 or an integral multiple of $1,000 in excess thereof.
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Certain series of the debt securities may be issued as permanent global debt securities to be deposited with a
depositary with respect to that series. Unless otherwise indicated in the applicable prospectus supplement, the
following is a summary of the depository arrangements applicable to debt securities issued in permanent global form
and for which The Depository Trust Company, or DTC, acts as depositary.

Each global debt security will be deposited with, or on behalf of, DTC, as depositary, or its nominee and registered in
the name of a nominee of DTC. Except under the limited circumstances described below, global debt securities are not
exchangeable for definitive certificated debt securities.

Ownership of beneficial interests in a global debt security is limited to institutions that have accounts with DTC or its
nominee ( participants ) or persons that may hold interests through participants. In addition, ownership of beneficial
interests by participants in a global debt security will be evidenced only by, and the transfer of that ownership interest
will be effected only through, records maintained by DTC or its nominee for a global debt security. Ownership of
beneficial interests in a global debt security by persons that hold through participants will be evidenced only by, and
the transfer of that ownership interest within that participant will be effected only through, records maintained by that
participant. DTC has no knowledge of the actual beneficial owners of the debt securities. Beneficial owners will not
receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
participants through which the beneficial owners entered the transaction. The laws of some jurisdictions require that
certain purchasers of securities take physical delivery of such securities in definitive form. Such laws may impair the
ability to transfer beneficial interests in a global debt security.

Payment of principal of, and interest on, debt securities represented by a global debt security registered in the name of
or held by DTC or its nominee will be made to DTC or its nominee, as the case may be, as the registered owner and
holder of the global debt security representing the debt securities. We expect that upon receipt of any payment of
principal of, or interest on, a global debt security, DTC will immediately credit accounts of participants on its
book-entry registration and transfer system with payments in amounts proportionate to their respective beneficial
interests in the principal amount of that global debt security as shown in the records of DTC. Payments by participants
to owners of beneficial interests in a global debt security held through those participants will be governed by standing
instructions and customary practices, as is now the case with securities held for the accounts of customers in bearer
form or registered in street name, and will be the sole responsibility of those participants, subject to any statutory or
regulatory requirements that may be in effect from time to time.

Neither we, any trustee nor any of our respective agents will be responsible for any aspect of the records of DTC, any
nominee or any participant relating to, or payments made on account of, beneficial interests in a permanent global
debt security or for maintaining, supervising or reviewing any of the records of DTC, any nominee or any participant
relating to such beneficial interests.

A global debt security is exchangeable for definitive debt securities registered in the name of, and a transfer of a
global debt security may be registered to, any person other than DTC or its nominee, only if:

DTC notifies us that it is unwilling or unable to continue as depositary for that global debt security or at any
time DTC ceases to be registered under the Exchange Act;
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we determine in our discretion that the global debt security shall be exchangeable for definitive debt
securities in registered form; or

there shall have occurred and be continuing an event of default or an event which, with notice or the lapse of
time or both, would constitute an event of default under the debt securities.
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Any global debt security that is exchangeable pursuant to the preceding sentence will be exchangeable in whole for
definitive debt securities in registered form, of like tenor and of an equal aggregate principal amount as the global debt
security, in a denomination equal to $2,000 or an integral multiple of $1,000 in excess thereof. The definitive debt
securities will be registered by the registrar in the name or names instructed by DTC. We expect that these instructions
may be based upon directions received by DTC from its participants with respect to ownership of beneficial interests
in the global debt security. Except as provided above, owners of the beneficial interests in a global debt security will
not be entitled to receive physical delivery of debt securities in definitive form and will not be considered the holders
of debt securities for any purpose under the indentures. No global debt security shall be exchangeable except for
another global debt security of like denomination and tenor to be registered in the name of DTC or its nominee.
Accordingly, each person owning a beneficial interest in a global debt security must rely on the procedures of DTC
and, if that person is not a participant, on the procedures of the participant through which that person owns its interest,
to exercise any rights of a holder under the global debt security or the Indentures.

We understand that, under existing industry practices, in the event that we request any action of holders, or an owner
of a beneficial interest in a global debt security desires to give or take any action that a holder is entitled to give or
take under the debt securities or the indentures, DTC would authorize the participants holding the relevant beneficial
interest to give or take that action, and those participants would authorize beneficial owners owning through those
participants to give or take that action or would otherwise act upon the instructions of beneficial owners owning
through them.

DTC is a limited purpose trust company organized under the laws of the State of New York, a banking organization
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation
within the meaning of the New York Uniform Commercial Code and a clearing agency registered under the Exchange
Act. DTC was created to hold securities of its participants and to facilitate the clearance and settlement of securities
transactions among its participants in those securities through electronic book-entry changes in accounts of the
participants, thereby eliminating the need for physical movement of securities certificates. DTC s participants include
securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation ( DTCC ). DTCC is the holding company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to DTC s book-entry system is
also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a participant, either directly or indirectly. The rules applicable to DTC and its participants are on file
with the SEC.

Payment and Transfer

Unless otherwise indicated in the applicable prospectus supplement, principal of, and interest and any premium on,
our fully registered debt securities will be paid at designated places. Payment will be made by check and mailed to the
persons in whose names our debt securities are registered on days specified in the applicable indenture or any
prospectus supplement. Debt securities payments in other forms will be paid at a place designated by us and specified
in a prospectus supplement.

Fully registered securities may be transferred or exchanged at the corporation trust office of the applicable Trustee or
at any other office or agency maintained by us for such purposes, without the payment of any service charge except

for any tax or governmental charge.

Covenants
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Under the Indentures, we will agree to:

pay the principal of, and interest and any premium on, the debt securities when due;
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maintain a place of payment;

deliver an officer s certificate to the Trustee within 120 days after the end of each fiscal year reviewing our
obligations under the Indentures; and

deposit sufficient funds with any paying agent on or before the due date for any payment of principal,
interest or premium.
Events of Default

Unless otherwise specified in the applicable prospectus supplement, each of the following events will be an event of
default under an Indenture with respect to any series of debt securities issued under that Indenture:

failure to pay principal of (or premium, if any, on) any debt security of the series when due;

failure to deposit a sinking fund or any other such analogous required payment, if any, when due by the
terms of a debt security of the series;

failure to pay any interest on any debt security of the series when due, continued for 30 days;

failure to perform or comply with any covenant in the applicable Indenture or related supplemental
indenture, continued for 90 days after written notice as provided in the Indenture;

certain events in bankruptcy, insolvency or reorganization affecting us; and

any other event of default set forth in the applicable indenture or supplemental indenture relating to the debt
securities of that series.
An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under an Indenture. The applicable Trustee may withhold notice to the holders of
a series of debt securities of any default, except payment defaults on those debt securities, if it considers such
withholding to be in the interest of the holders.

If an event of default occurs and is continuing, then the applicable Trustee or the holders of a specified percentage in
aggregate principal amount of the outstanding debt securities of that series may declare the entire principal amount of
the debt securities of that series to be due and payable immediately; provided, however, that the holders of a majority
of the aggregate principal amount of the debt securities of that series may, under certain circumstances, rescind and
annul the declaration.

Subject to provisions in each Indenture relating to its duties in case an event of default shall have occurred and be
continuing, no Trustee will be under an obligation to exercise any of its rights or powers under that Indenture at the
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request, order or direction of any holders of debt securities then outstanding under that Indenture, unless the holders
shall have offered to the applicable Trustee reasonable indemnity. If such reasonable indemnity is provided, the
holders of a majority in aggregate principal amount of the outstanding debt securities of any series will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the applicable Trustee
or exercising any power conferred on the Trustee, for any series of debt securities.

Defeasance

When we use the term defeasance, we mean a discharge from some or all of our obligations under the applicable
Indenture. We may choose to either discharge our obligations on the debt securities of any series in a legal defeasance,
or to be released from covenant restrictions on the debt securities of any series in a covenant defeasance. We may do
so after we irrevocably deposit with the applicable trustee sufficient cash or government securities to pay the
principal, interest, any premium and any other amounts due on the stated maturity date or a redemption date of the
debt securities of the series. If we choose the legal defeasance option, the holders of the

10
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debt securities of the series will not be entitled to the benefits of the applicable Indenture, except for certain
obligations, including obligations to register the transfer or exchange of debt securities, to replace lost, stolen or
mutilated debt securities, maintain a place of payment and certain other obligations set forth in the Indenture.

We may discharge our obligations under the Indentures or be released from covenant restrictions only if we meet
certain requirements. Among other things, we must deliver to the Trustee an opinion of our legal counsel to the effect
that holders of the series of debt securities will not recognize income, gain or loss for United States federal income tax
purposes as a result of such defeasance. We may not have a default on the debt securities discharged existing on the
date of deposit.

Subordination

Debt securities of a series may be subordinated to our Senior Indebtedness, which we define generally as money
borrowed, including guarantees, by us that is not expressly subordinate or junior in right of payment to any of our
other indebtedness. Subordinated debt securities will be subordinate in right of payment, to the extent and in the
manner set forth in the indenture, and related supplemental indenture, and the prospectus supplement relating to such
series, to the prior payment of all of our indebtedness that is designated as Senior Indebtedness with respect to the
series. Under a subordinated indenture, payment of the principal, interest and premium, if any, on the subordinated
debt securities will generally be subordinated and junior in right of payment to the prior payment in full of all senior
debt. The Subordinated Indenture will provide that no payment of principal, interest and any premium on the
subordinated debt securities may be made in the event:

we fail to pay the principal, interest, premium, if any, or any other amounts on any Senior Indebtedness
when due; or

any other default on Senior Indebtedness occurs and the maturity of such Senior Indebtedness is accelerated
in accordance with its terms unless, in either case, the default has been cured or waived and any such
acceleration has been rescinded or such Senior Indebtedness has been paid in full in cash.

The Subordinated Indenture will not limit the amount of Senior Indebtedness that we may incur.

No Individual Liability of Directors, Officers, Employees or Stockholders

No director, officer, employee or stockholder, as such, of ours or any of our affiliates shall have any personal liability
in respect of our obligations under any Indenture or the debt securities by reason of his, her or its status as such.

11
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The following description of our capital stock summarizes the material terms and provisions of the capital stock that
we may offer under this prospectus, is not complete and is qualified in its entirety by reference to our articles of
incorporation and bylaws, as may be amended from time to time, which have been filed with the SEC as exhibits to
the registration statement and each of which is incorporated by reference in this prospectus. In addition, you should be
aware that the summary below does not give full effect to the terms of the provisions of statutory or common law.

General

While the terms we have summarized below will apply generally to any future common stock or preferred stock that
we may offer, we will describe the specific terms of any series of preferred stock in more detail in the applicable
prospectus supplement. If we so indicate in a prospectus supplement, the terms of any preferred stock we offer under
that prospectus supplement may differ from the terms we describe below.

Our authorized capital stock consists of 40,000,000 shares of common stock, par value $0.01 per share, and
10,000,000 shares of undesignated preferred stock, par value $0.01 per share. As of April 6, 2017, there were
11,887,513 shares of common stock outstanding and no shares of preferred stock outstanding.

Common Stock

Holders of our common stock are entitled to one vote for each share of common stock held of record for the election
of directors and on all matters requiring stockholder action. Holders of our common stock are also entitled to receive,
when, as and if declared by the board of directors, out of funds legally available therfor, dividends payable in cash,
stocks or otherwise. Upon our liquidation, dissolution or winding up, whether voluntary or involuntary, holders of our
common stock are entitled to share ratably in our net assets legally available after the payment of all our debts and
other liabilities, subject to the preferential rights of any preferred stock then outstanding. Holders of our common
stock have no subscription, preemptive, redemption or conversion rights. The rights, preferences and privileges of
holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of preferred stock that we may designate and issue in the future. Holders of our common stock have the
exclusive right to vote for the election of directors and for all other purposes excepted as provided by law or by
resolution(s) adopted by our board of directors providing for the issuance of any series of preferred stock. With
respect to any action taken by the stockholders as to any matter, the affirmative vote of the holders of a majority of
stock entitled to vote and represented in person or by proxy at a meeting of the stockholders at which quorum is
present shall be sufficient to affirm, ratify or consent to such action.

Listing

Our common stock is listed on the NYSE under the symbol KMG. On April 6, 2017 the closing price of our common
stock, as reported on the NYSE, was $44.81 per share. As of the close of business on April 6, 2017, there were
approximately 374 stockholders of record of our common stock.

Transfer Agent and Registrar

Broadridge Corporate Issuer Solutions, Inc. acts as the transfer agent and registrar for our common stock. The transfer
agent and registrar s address is P.O. Box 1342, Brentwood, New York 11717.
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Preferred Stock

Our preferred stock may be issued from time to time in one or more series, and shares of each series will have such
designations, powers, preferences, rights, qualifications, limitations, and restrictions as may be fixed by our board of
directors in the resolution(s) authorizing the issuance of that particular series. In designating any series of preferred
stock, our board of directors has the authority, without further action by the holders of our common stock, to fix the
voting rights, dividend rate, conversion rights, rights and terms of redemption (including any sinking fund provisions),

and the liquidation preferences of that series of preferred stock.

Our board of directors will make any determination to issue such shares based on its judgment as to our best interests
and the best interests of our stockholders.

We will incorporate by reference as an exhibit to the registration statement, which includes this prospectus, the form
of any certificate of designations that describes the terms of the series of preferred stock we are offering. This
description and the applicable prospectus supplement will include:

the title and stated value;

the number of shares authorized;

the liquidation preference per share;

the purchase price;

the dividend rate, period and payment date, and method of calculation for dividends;

whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends
will accumulate;

the procedures for any auction and remarketing, if any;

the provisions for a sinking fund, if any;

the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise
those redemption and repurchase rights;

any listing of the preferred stock on any securities exchange or market;
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whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion
price, or how it will be calculated, and the conversion period;

voting rights, if any, of the preferred stock;

preemptive rights, if any;

restrictions on transfer, sale or other assignment, if any;

whether interests in the preferred stock will be represented by depositary shares;

a discussion of any material United States federal income tax considerations applicable to the preferred
stock;

the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate,
dissolve or wind up our affairs;

any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the
series of preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
When we issue shares of preferred stock under this prospectus, the shares will fully be paid and nonassessable and
will not have, or be subject to, any preemptive or similar rights.

13
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We do not have any shares of preferred stock outstanding as of the date hereof.
Registration Rights

As of the date hereof, no holder of our common stock is eligible to exercise any contractual rights to require us to
register any shares of such holder under the Securities Act.

Provisions of our Articles of Incorporation and Bylaws

Our amended and restated articles of incorporation and amended and restated bylaws include a number of provisions
that may have the effect of encouraging persons considering unsolicited tender offers or other unilateral takeover
proposals to negotiate with our board of directors rather than pursue non-negotiated takeover attempts. These
provisions include the items described below.

Authorized shares

Our authorized but unissued shares of common and preferred stock are available for future issuance without
stockholder approval. These additional shares may be utilized for a variety of corporate purposes, including future
public offerings to raise additional capital, corporate acquisitions and employee benefit plans. Our board of directors
has the authority, without further stockholder approval, to provide for the issuance of up to 10,000,000 shares of
preferred stock in one or more series and to determine the dividend rights, the conversion rights, voting rights, rights
and terms of redemption, liquidation, preferences, the number of shares constituting any such series and the
designation of such series. Since the board of directors has the power to establish the preferences and rights of such
series, it may afford the holders of any preferred stock preferences, powers and rights, including voting rights, senior
to the rights of the holders of our common stock. The existence of authorized but unissued shares could render more
difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or
otherwise.

Board composition and filling vacancies

In accordance with our amended and restated bylaws, the number of directors which shall constitute our board of
directors shall not be less than five. The number of directors shall from time to time be fixed and determined by our
board of directors, and the directors shall be elected as the annual meeting of stockholders. Our amended and restated
bylaws also provide that any director may be removed either for or without cause at any special meeting of
stockholders and held for such purpose. Furthermore, any vacancy on our board of directors may be filled by a
majority of the remaining directors, if any, though less than a quorum of our board of directors. If a vacancy occurs on
our board of directors and no other directors exist to elect someone to fill such vacancy, such vacancy shall be filled
by election at a special meeting of stockholders.

Written consent of stockholders
Our amended and restated bylaws provide that any action required or permitted to be taken at a stockholder meeting
may be taken without a meeting, without prior notice, and without a vote if a consent in writing is signed by all of the

stockholders entitled to vote.

Meetings of stockholders
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Our amended and restated bylaws provide that a special meeting of the stockholders may be called by our president or
chairman and shall be called by our president or secretary at the written request of a majority of our board of directors
or at the written request of a majority of stockholders entitled to vote. A request for a special meeting shall state the
purpose or purposes of the proposed meeting, and business transacted at any special meeting of stockholders shall be
limited to the purposes stated in the notice. Our amended and restated bylaws limit the business that may be conducted
at an annual meeting of stockholders to those matters properly brought before the meeting.
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Advance notice requirements

Our amended and restated bylaws establish advance notice procedures with regard to stockholder proposals relating to
the nomination of candidates for election as directors or new business to be brought before meetings of our
stockholders. These procedures provide that notice of stockholder proposals must be timely given in writing to our
corporate secretary before the meeting at which the action is to be taken. Generally, to be timely, notice must be
received at our principal executive offices not less than 60 calendar days nor more than 90 calendar days prior to the
anniversary date of the date on which we first mailed our proxy materials for our immediately preceding annual
meeting of stockholders; provided, however, that in the event the annual meeting is called for a date that is not within
30 calendar days of the anniversary date of the date on which the immediately preceding annual meeting of
stockolders was called, to be timely, notice by the stockholder must be so received not later than the close of business
on the 10th calendar day following the day on which public announcement of the date of the annual meeting is first
made. The notice must contain certain information specified in our amended and restated bylaws.

Amendment to bylaws and articles of incorporation

Our amended and restated bylaws may be altered, amended or repealed or new bylaws may be adopted by a majority
of our board of directors at any regular or special meeting. Our amended and restated articles of incorporation provide
that we reserve the right to amend, alter, change or repeal any provision contained in our amended and restated articles
of incorporation.

Blank check preferred stock

Our amended and restated articles of incorporation authorizes 10,000,000 shares of preferred stock. The existence of
authorized but unissued shares of preferred stock may enable our board of directors to render more difficult or to
discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise. For
example, if in the due exercise of its fiduciary obligations, our board of directors were to determine that a takeover
proposal is not in the best interests of us or our stockholders, our board of directors could cause shares of preferred
stock to be issued without stockholder approval in one or more private offerings or other transactions that might dilute
the voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group. In this regard, our
amended and restated articles of incorporation grants our board of directors broad power to establish the rights and
preferences of authorized and unissued shares of preferred stock. The issuance of shares of preferred stock could
decrease the amount of earnings and assets available for distribution to holders of shares of common stock. The
issuance may also adversely affect the rights and powers, including voting rights, of these holders and may have the
effect of delaying, deterring or preventing a change in control of us.

Anti-takeover Effects of the Texas Business Organizations Code

Certain provisions of Texas law, our restated and amended articles of incorporation and our restated and amended
bylaws are intended to enhance the likelihood of continuity and stability in our board of directors and its policies, but
might have the effect of delaying or preventing a change in control or takeover attempt and may make more difficult
the removal of incumbent management that a shareholder might consider in his or her best interest, including attempts
that might result in a premium over the market price for our common stock.

Texas Business Organizations Code. We are subject to the provisions of Title 2, Chapter 21, Subchapter M of the
Texas Business Organizations Code (the Texas Business Combination Law ). That law provides that a Texas
corporation may not engage in specified types of business combinations, including mergers, consolidations and asset
sales, with a person, or an affiliate or associate of that person, who is an affiliated shareholder. An affiliated
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shareholder is generally defined as the holder of 20% or more of the corporation s voting shares, for a period of three
years from the date that person became an affiliated shareholder. The law s prohibitions do not apply if:

the business combination or the acquisition of shares by the affiliated shareholder was approved by the board

of directors of the corporation before the affiliated shareholder became an affiliated shareholder; or
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the business combination was approved by the affirmative vote of the holders of at least two-thirds of the
outstanding voting shares of the corporation not beneficially owned by the affiliated shareholder, at a
meeting of shareholders called for that purpose, not less than six months after the affiliated shareholder
became an affiliated shareholder.
Because we have more than 100 shareholders, we are considered an issuing public corporation for purposes of this
law. The Texas Business Combination Law does not apply to the following:

the business combination of an issuing public corporation: where the corporation s original charter or bylaws
contain a provision expressly electing not to be governed by the Texas Business Combination Law; or that
adopts an amendment to its charter or bylaws, by the affirmative vote of the holders, other than affiliated
shareholders, of at least two-thirds of the outstanding voting shares of the corporation, expressly electing not
to be governed by the Texas Business Combination Law and so long as the amendment does not take effect
for 18 months following the date of the vote and does not apply to a business combination with an affiliated
shareholder who became affiliated on or before the effective date of the amendment;

a business combination of an issuing public corporation with an affiliated shareholder that became an
affiliated shareholder inadvertently, if the affiliated shareholder divests itself, as soon as possible, of enough
shares to no longer be an affiliated shareholder and would not at any time within the three-year period
preceding the announcement of the business combination have been an affiliated shareholder but for the
inadvertent acquisition;

a business combination with an affiliated shareholder who became an affiliated shareholder through a
transfer of shares by will or intestacy and continuously was an affiliated shareholder until the announcement
date of the business combination; and

a business combination of a corporation with its wholly owned Texas subsidiary if the subsidiary is not an
affiliate or associate of the affiliated shareholder other than by reason of the affiliated shareholder s beneficial
ownership of voting shares of the corporation.
Neither our restated and amended articles of incorporation nor our restated and amended bylaws contain any provision
expressly providing that we will not be subject to the Texas Business Combination Law. The Texas Business
Combination Law may have the effect of inhibiting a non-negotiated merger or other business combination involving
our company, even if that event would be beneficial to our shareholders.

Description of Depositary Shares
General

We may offer fractional shares of preferred stock, rather than full shares of preferred stock. If we decide to offer
fractional shares of preferred stock, we will issue receipts for depositary shares. Each depositary share will represent a
fraction of a share of a particular series of preferred stock. The prospectus supplement will indicate that fraction. The
shares of preferred stock represented by depositary shares will be deposited under a depositary agreement between us
and a bank or trust company that meets certain requirements and is selected by us (the Bank Depositary ). Each owner
of a depositary share will be entitled to all the rights and preferences of the preferred stock represented by the
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depositary share. The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary
agreement. Depositary receipts will be distributed to those persons purchasing the fractional shares of preferred stock
in accordance with the terms of the offering.

We have summarized selected provisions of a depositary agreement and the related depositary receipts. The summary
is not complete. The forms of the depositary agreement and the depositary receipts relating to any particular issue of

depositary shares will be filed with the SEC via a Current Report on Form 8-K prior to our offering of the depositary
shares, and you should read such documents for provisions that may be important to you.
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We do not have any depositary shares outstanding as of the date hereof.
Dividends and Other Distributions

If we pay a cash distribution or dividend on a series of preferred stock represented by depositary shares, the Bank
Depositary will distribute such dividends to the record holders of such depositary shares. If the distributions are in
property other than cash, the Bank Depositary will distribute the property to the record holders of the depositary
shares. However, if the Bank Depositary determines that it is not feasible to make the distribution of property, the
Bank Depositary may, with our approval, sell such property and distribute the net proceeds from such sale to the
record holders of the depositary shares.

Redemption of Depositary Shares

If we redeem a series of preferred stock represented by depositary shares, the Bank Depositary will redeem the
depositary shares from the proceeds received by the Bank Depositary in connection with the redemption. The
redemption price per depositary share will equal the applicable fraction of the redemption price per share of the
preferred stock. If fewer than all the depositary shares are redeemed, the depositary shares to be redeemed will be
selected by lot or pro rata as the Bank Depositary may determine.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock represented by depositary shares are
entitled to vote, the Bank Depositary will mail the notice to the record holders of the depositary shares relating to such
preferred stock. Each record holder of these depositary shares on the record date (which will be the same date as the
record date for the preferred stock) may instruct the Bank Depositary as to how to vote the preferred stock represented
by such holder s depositary shares. The Bank Depositary will endeavor, insofar as practicable, to vote the amount of
the preferred stock represented by such depositary shares in accordance with such instructions, and we will take all
action which the Bank Depositary deems necessary in order to enable the Bank Depositary to do so. The Bank
Depositary will abstain from voting shares of the preferred stock to the extent it does not receive specific instructions
from the holders of depositary shares representing such preferred stock.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may be
amended by agreement between the Bank Depositary and us. However, any amendment that materially and adversely
alters the rights of the holders of depositary shares will not be effective unless such amendment has been approved by
the holders of at least a majority of the depositary shares then outstanding. The depositary agreement may be
terminated by the Bank Depositary or us only if (1) all outstanding depositary shares have been redeemed or (2) there
has been a final distribution in respect of the preferred stock in connection with any liquidation, dissolution or winding
up of our company and such distribution has been distributed to the holders of depositary receipts.

Charges of Bank Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the Bank Depositary in connection with the initial deposit of the preferred stock
and any redemption of the preferred stock. Holders of depositary receipts will pay other transfer and other taxes and
governmental charges and any other charges, including a fee for the withdrawal of shares of preferred stock upon
surrender of depositary receipts, as are expressly provided in the depositary agreement to be for their accounts.
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Withdrawal of Preferred Stock

Upon surrender of depositary receipts at the principal office of the Bank Depositary, subject to the terms of the
depositary agreement, the owner of the depositary shares may demand delivery of the number of whole shares of
preferred stock and all money and other property, if any, represented by those depositary shares. Partial shares of
preferred stock will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary
shares in excess of the number of depositary shares representing the number of whole shares of preferred stock to be
withdrawn, the Bank Depositary will deliver to such holder at the same time a new depositary receipt evidencing the
excess number of depositary shares. Holders of preferred stock thus withdrawn may not thereafter deposit those shares
under the depositary agreement or receive depositary receipts evidencing depositary shares therefor.

Miscellaneous

The Bank Depositary will forward to holders of depositary receipts all reports and communications from us that are
delivered to the Bank Depositary and that we are required to furnish to the holders of the preferred stock.

Neither the Bank Depositary nor we will be liable if we are prevented or delayed by law or any circumstance beyond
our control in performing our obligations under the depositary agreement. The obligations of the Bank Depositary and
us under the depositary agreement will be limited to performance in good faith of our duties thereunder, and neither of
us will be obligated to prosecute to defend any legal proceeding in respect of any depositary shares or preferred stock
unless satisfactory indemnity is furnished. Further, both of us may rely upon written advice of counsel or accountants,
or upon information provided by persons presenting preferred stock for deposit, holders of depositary receipts or other
persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Bank Depositary

The Bank Depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time
remove the Bank Depositary. Any such resignation or removal will take effect upon the appointment of a successor
Bank Depositary and its acceptance of such appointment. Such successor Bank Depositary must be appointed within
60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal
office in the United States and having a combined capital and surplus of at least $50 million.

Description of Warrants

The following description, together with the additional information we may include in any applicable prospectus
supplements, summarizes the material terms and provisions of the warrants that we may offer under this prospectus
and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally
to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will
contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
registration statement, which includes this prospectus.

We do not have any warrants outstanding as of the date hereof.

General
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We may issue warrants for the purchase of common stock and/or preferred stock in one or more series. We may issue
warrants independently or together with common stock and/or preferred stock, and the warrants may be attached to or
separate from these securities.
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We will evidence each series of warrants by warrant certificates that we will issue under a separate warrant agreement.
We may enter into the warrant agreement with a warrant agent. We may also choose to act as our own warrant agent.
We will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a
particular series of warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

the offering price and aggregate number of warrants offered;

the currency for which the warrants may be purchased;

if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each such security or each principal amount of such security;

if applicable, the date on and after which the warrants and the related securities will be separately
transferable;

in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock
or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which
these shares may be purchased upon such exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement
and the warrants;

the terms of any rights to redeem or call the warrants;

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;

anti-dilution provisions of the warrants, if any;

the periods during which, and places at which, the warrants are exercisable;

the manner of exercise of the warrants, including any cashless exercise rights;
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the dates on which the right to exercise the warrants will commence and expire;

the manner in which the warrant agreement and warrants may be modified;

federal income tax consequences of holding or exercising the warrants;

any securities exchange or quotation system on which the warrants or any securities deliverable upon
exercise of the warrants may be listed or quoted;

the terms of the securities issuable upon exercise of the warrants; and

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including, in the case of warrants to purchase common stock or preferred stock, the
right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise voting
rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M.

Eastern Time, the close of business, on the expiration date that we set forth in the applicable prospectus supplement.
After the close of business on the expiration date, unexercised warrants will become void.
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Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required exercise price by the methods provided in the
applicable prospectus supplement. We will set forth on the reverse side of the warrant certificate, and in the applicable
prospectus supplement, the information that the holder of the warrant will be required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants.

Enforceability of Rights By Holders of Warrants

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act

as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action the holder s
right to exercise, and receive the securities purchasable upon exercise of, its warrants in accordance with their terms.

Warrant Agreement Will Not Be Qualified Under Trust Indenture Act
No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee,

under the TIA. Therefore, holders of warrants issued under a warrant agreement will not have the protection of the
TIA with respect to their warrants.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus from time to time in one or more transactions, including, without
limitation:

to or through underwriters, brokers or dealers (acting as agent or principal);

directly to one or more other purchasers;

upon the exercise of rights distributed or issued to our security holders;

through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the
securities as agent, but may position and resell a portion of the block as principal to facilitate the transaction;

in at the market offerings within the meanings of Rule 415(a)(4) under the Securities Act of 1933 or through
a market maker or into an existing market, on an exchange, or otherwise;

directly to purchasers, through a specific bidding or auction process, on a negotiated basis or otherwise;

through agents on a best-efforts basis;

through any other method permitted pursuant to applicable law; or

otherwise through a combination of any of the above methods of sale.
In addition, we may enter into option, share lending or other types of transactions that require us to deliver shares of
common stock to an underwriter, broker or dealer, who will then resell or transfer the shares of common stock under
this prospectus. We may also enter into hedging transactions with respect to our securities. For example, we may:

enter into transactions involving short sales of the shares of common stock by underwriters, brokers or

dealers;

sell shares of common stock short and deliver the shares to close out short positions;
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enter into option or other types of transactions that require us to deliver shares of common stock to an
underwriter, broker or dealer, who will then resell or transfer the shares of common stock under this
prospectus; or

loan or pledge the shares of common stock to an underwriter, broker or dealer, who may sell the loaned

shares or, in the event of default, sell the pledged shares.
We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of stock, and may use securities received from
us in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and, if not identified in this prospectus, will be identified in the applicable
prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge securities to a
financial institution or other third party that in turn may sell the securities short using this prospectus. Such financial
institution or other third party may transfer its economic short position to investors in our securities or in connection
with a concurrent offering of other securities.
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If we use any underwriter, we will provide a prospectus supplement that will name any underwriter involved in the
offer and sale of the securities. The prospectus supplement will also set forth the terms of the offering, including:

the purchase price of the securities and the proceeds we will receive from the sale of the securities;

any underwriting discounts and other items constituting underwriters compensation;

any public offering or purchase price and any discounts or commissions allowed or re-allowed or paid to
dealers;

any commissions allowed or paid to agents;

any securities exchanges on which the securities may be listed;

the method of distribution of the securities;

the terms of any agreement, arrangement or understanding entered into with the underwriters, brokers or
dealers; and

any other information we think is important.
If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their
own account. The securities may be sold from time to time by us in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices;

at varying prices determined at the time of sale; or

at negotiated prices.

Such sales may be effected:
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in transactions on any national securities exchange or quotation service on which the securities may be listed
or quoted at the time of sale;

in transactions in the over-the-counter market;

in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but
may position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which
the same broker acts as an agent on both sides of the trade;

through the writing of options; or

through other types of transactions.
General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation

allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.

Underwriters, dealers, agents and remarketing firms that participate in the distribution of the offered securities may be
underwriters as defined in the Securities Act. Any discounts or commissions they receive from us and any profits they

receive on the resale of the offered securities may be treated as underwriting discounts and commissions under the

Securities Act. We will identify any underwriters, agents or dealers and describe their commissions, fees or discounts

in the applicable prospectus supplement or pricing supplement, as the case may be. In compliance with the guidelines

of the Financial Industry Regulatory Authority ( FINRA ), the maximum discount or commission to be received by a

FINRA member or independent broker-dealer may not exceed 8% of the aggregate amount of the securities offered

pursuant to this prospectus and any applicable prospectus supplement.
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At-the-Market Offerings

If we reach an agreement with an underwriter or agent on a placement, including the number and types of securities to
be offered in the placement and any minimum price below which sales may not be made, such underwriter or agent
would agree to use its commercially reasonable efforts, consistent with its normal trading and sales practices, to try to
sell such securities on such terms. An underwriter or agent could make sales in privately negotiated transactions
and/or any other method permitted by law, including sales deemed to be an at-the-market offering as defined in
Rule 415 promulgated under the Securities Act, sales made directly on the NYSE, the existing trading market for our
common stock, or sales made to or through a market maker other than on an exchange. The name of any such
underwriter or agent involved in the offer and sale of the securities, the amounts underwritten, and the nature of its
obligations to take the securities will be described in the applicable prospectus supplement.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at
a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market price or at negotiated prices. We may offer the securities to the public through
an underwriting syndicate or through a single underwriter. The underwriters in any particular offering will be
mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
will enter into with the underwriters at the time of the sale to them. The underwriters will be obligated to purchase all
of the securities of the series offered if any of the securities are purchased, unless otherwise specified in connection
with any particular offering of securities. Any initial offering price and any discounts or concessions allowed,
reallowed or paid to dealers may be changed from time to time.

We may designate agents to sell the offered securities. Unless otherwise specified in connection with any particular
offering of securities, the agents will agree to use their best efforts to solicit purchases for the period of their
appointment. We may also sell the offered securities to one or more remarketing firms, acting as principals for their
own accounts or as agents for us. These firms will remarket the offered securities upon purchasing them in accordance
with a redemption or repayment pursuant to the terms of the offered securities. A prospectus supplement or pricing
supplement, as the case may be, will identify any remarketing firm and will describe the terms of its agreement, if any,
with us and its compensation.

In connection with offerings made through underwriters or agents, we may enter into agreements with such
underwriters or agents pursuant to which we receive our outstanding securities in consideration for the securities being
offered to the public for cash. In connection with these arrangements, the underwriters or agents may also sell
securities covered by this prospectus to hedge their positions in these outstanding securities, including in short sale
transactions. If so, the underwriters or agents may use the securities received from us under these arrangements to
close out any related open borrowings of securities.

Dealers
We may sell the offered securities to dealers as principals. We may negotiate and pay dealers commissions, discounts
or concessions for their services. The dealer may then resell such securities to the public either at varying prices to be

determined by the dealer or at a fixed offering price agreed to with us at the time of resale. Dealers engaged by us may
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Direct Sales

We may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.
Institutional Purchasers

We may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered securities
on a delayed delivery basis pursuant to delayed delivery contracts providing for payment and delivery on a specified
future date. The applicable prospectus supplement or pricing supplement, as the case may be, will provide the details
of any such arrangement, including the offering price and commissions payable on the solicitations.

We will enter into such delayed contracts only with institutional purchasers that we approve. These institutions may
include commercial and savings banks, insurance companies, pension funds, investment companies and educational
and charitable institutions.

Indemnification; Other Relationships

We may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil liabilities, including liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and
their affiliates, may engage in transactions with, or perform services for, us in the ordinary course of business. This
includes commercial banking and investment banking transactions.

Market-Making, Stabilization and Other Transactions

There is currently no market for the offered preferred stock. If the offered preferred stock is traded after its initial
issuance, it may trade at a discount from its initial offering price, depending upon prevailing interest rates, the market
for similar securities and other factors. While it is possible that an underwriter could inform us that it intends to make
a market in the offered preferred stock, such underwriter would not be obligated to do so, and any such
market-making could be discontinued at any time without notice. Therefore, no assurance is given as to whether an
active trading market will develop for the offered preferred stock. If we seek to list the preferred stock on any
exchange or quotation system, any such listing with respect to any particular preferred stock will be described in the
applicable prospectus supplement or pricing supplement, as the case may be.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.

Some of the underwriters, dealers or agents used by us in any offering of securities under this prospectus may be
customers of, engage in transactions with, and perform services for us or affiliates of ours in the ordinary course of
business. Any underwriters to which offered securities are sold by us for public offering and sale may make a market
in such securities, but those underwriters will not be obligated to do so and may discontinue any market making at any
time.

The anticipated date of delivery of the securities offered by this prospectus will be described in the applicable
prospectus supplement relating to the offering.
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underwriting compensation, of any offering of securities made under this prospectus will be received by a FINRA
member participating in the offering or affiliates or associated persons of such FINRA members, unless a qualified
independent underwriter has participated in the offering or the offering otherwise complies with FINRA Rule 5121.

To comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only
through registered or licensed brokers or dealers. In addition, in some states the securities may not be sold unless they
have been registered or qualified for sale or an exemption from registration or qualification requirements is available
and is complied with.

LEGAL MATTERS

The validity of the securities offered by this prospectus has been passed upon for us by Haynes and Boone, LLP,
Houston, Texas, counsel to KMG Chemicals, Inc. Certain legal matters will be passed upon for any agents or
underwriters by counsel for such agents or underwriters identified in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements and schedule of KMG Chemicals, Inc. and its subsidiaries as of July 31, 2016
and 2015, and for each of the years in the three-year period ended July 31, 2016, and management s assessment of the
effectiveness of internal control over financial reporting as of July 31, 2016 have been incorporated by reference in
this prospectus, and elsewhere in the registration statement, in reliance upon the reports of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

WHERE TO LEARN MORE ABOUT US

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the
securities being offered under this prospectus. This prospectus, which forms part of the registration statement, does
not contain all of the information in the registration statement. We have omitted certain parts of the registration
statement, as permitted by the rules and regulations of the SEC. For further information regarding us and our
securities, please see the registration statement and our other filings with the SEC, including our annual, quarterly, and
current reports and any proxy statements, which you may read and copy at the Public Reference Room maintained by
the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information about the Public Reference
Room by calling the SEC at 1-800-SEC-0330. Our public filings with the SEC are also available to the public on the
SEC s Internet website at http://www.sec.gov.

We furnish holders of our common stock with annual reports containing audited financial statements prepared in
accordance with accounting principles generally accepted in the United States following the end of each fiscal year.
We file reports and other information with the SEC pursuant to the reporting requirements of the Exchange Act. In
addition, the reports, proxy statements and other information that we file with the SEC are available to you free of
charge through the Investors page of our website, www.kmgchemicals.com, as soon as reasonably practicable after
they have been electronically filed with, or furnished to, the SEC. We have included our website address as a textual
reference and do not intend it as an active link to our website. The contents of our website are not part of this
prospectus, and you should not consider the contents of our website in making an investment decision with respect to
our securities.
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Descriptions in this prospectus of documents are intended to be summaries of the material, relevant portions of those
documents, but may not be complete descriptions of those documents. For complete copies of those documents, please
refer to the exhibits to the registration statement and other documents filed by us with the SEC.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the documents we file with them, which means
that we can disclose important information to you by referring you to these documents. The information that we
incorporate by reference into this prospectus is considered to be part of this prospectus, and information that we file
later with the SEC automatically updates and supersedes any information in this prospectus. We have filed the
following documents with the SEC. These documents are incorporated by reference as of their respective dates of
filing, as well as any future documents (excluding information furnished pursuant to Items 2.02 and 7.01 of Form 8-K)
we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, subsequent to the date of this prospectus and prior to the termination of the offering:

1. our Annual Report on Form 10-K for the fiscal year ended July 31, 2016, as filed with the SEC on
October 14, 2016;

2. our Quarterly Report on Form 10-Q for the quarter ended October 31, 2016, as filed with the SEC on
December 12, 2016;

3. our Quarterly Report on Form 10-Q for the quarter ended January 31, 2017, as filed with the SEC on
March 13, 2017;

4. our Current Reports on Form 8-K filed with the SEC on October 24, 2016, December 9, 2016, February 1,
2017 and February 23, 2017;

5. our Definitive Proxy Statement with respect to the 2016 Annual Meeting of Stockholders held on
December 8, 2016, as filed with the SEC on November 3, 2016;

6. the description of our common stock contained in our Registration Statement on Form 8-A filed under the
Exchange Act on June 18, 2012, including any amendment or report filed for the purpose of updating such
description; and

7. all other reports filed by us under Section 13(a) of 15(d) of the Exchange Act since the end of our fiscal year
ended July 31, 2016.
In addition, all documents subsequently filed by us pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act
after the date of this registration statement and prior to the filing of a post-effective amendment that indicates that all
securities offered have been sold or that deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference into this registration statement and to be a part hereof from the date of filing of such
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documents. Any statement contained in a document incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this registration statement to the extent that a statement contained herein or in any other
subsequently filed document that is incorporated by reference herein modifies or supersedes such earlier statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this registration statement.

Nothing in this registration statement shall be deemed to incorporate information furnished but not filed with the SEC
pursuant to Item 2.02 or Item 7.01 of Form 8-K.
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We will provide, without charge, upon written or oral request of any person to whom a copy of this prospectus is
delivered, a copy of any or all of the foregoing documents and information that has been or may be incorporated in
this prospectus by reference, other than exhibits to such documents. Requests for such documents and information
should be directed to:
KMG Chemicals, Inc.
Attn: Roger C. Jackson, Vice President, General Counsel and Secretary
300 Throckmorton Street
Fort Worth, Texas 76102
(817) 761-6100

You may also access the documents incorporated by reference in this prospectus through our website at
www.kmgchemicals.com. Except for the specific incorporated documents listed above, no information available on or

through our website shall be deemed to be incorporated in this prospectus or the registration statement of which it
forms a part.

See also Where to Learn More About Us.
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