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TRONOX INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Cost of goods SOIA(L) ....veevverreererrieeirieriesieesreniees
GrosSMargin.....cceeeeecenese e
Selling, general and administrative expenses......
Litigation/arbitration settlement.............cccceveee.
Provision for environmental remediation and

restoration, net of reimbursements....................
Incomefrom Operations .........ccccevvverervereennne.
Interest and debt expense(2) ......cccccevevcevieeviennn,
Other income (EXPENSE) .......ccvevereeeeerrereerereeenes
Reorganization income (EXpense) .......cccvvevrveens
Income (loss) from Continuing Oper ations

beforelncome Taxes........cccooveveeerinenenienene
Income tax benefit (Provision)........ccccceeevveeeene.
Income (loss) from Continuing Operations....
Income (loss) from discontinued operations,

net of income tax benefit of nil, nil, nil, nil

and nil, respectively ......ccccoevveeeivceeee e
Net INCOME (LOSS) .vvovvreeeeereerieeeiseerieeeeseeseeeeenens
Income (L oss) per Share, Basic and Diluted:
Basic —

Continuing OpErations.........cueveerveeenereeesnenens
Discontinued operations...........cccccevveveeseesennnens
Net income(l0ss) per share..........ccovveveereeirenennn
Diluted —

Continuing OPerations..........ccocveveeieereesceesiennnens
Discontinued operations...........cccocevveveeneerennnens
Net income(l0ss) per shar€........coeveeeeveerieenenns
Weighted Average Shares Outstanding:
BASIC ..viieeiiee et

(Unaudited)
Successor Pr edecessor Successor Pr edecessor
Three Months Three Months Eight Months One Month Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dollars, except per share data)
$ 4654 $ 3123 $ 1,160.8 $ 107.6 $ 8918
322.4 249.6 862.1 82.3 731.1
143.0 62.7 298.7 25.3 160.7
53.8 16.1 111.2 54 432
(9.9) — (9.8) — —
(0.2) — (4.5) — (39.6)
99.2 46.6 201.8 19.9 157.1
(8.0) (14.8) (21.5) (2.9) (39.7)
(1.3) (10.4) (1.7) 1.6 (1.9)
— (47.8) — 613.6 (66.7)
89.9 (26.4) 178.6 632.2 48.8
9.0 11 (3.3) (0.7) (3.0)
98.9 (25.3) 175.3 631.5 458
— (0.2 — (0.2) (0.5)
$ 989 $ (25.5) $ 1753 $ 6313 $ 453
$ 6.60 $ (0.61) $ 1195 $ 15.29 $ 111
— (0.01) — (0.01) (0.01)
$ 6.60 $ (062 $ 1195 $ 1528 $ 110
$ 625 $ (0.61) $ 1129 $ 1525 $ 111
— (0.01) — — (0.01)
$ 625 $ (0.62) $ 1129 $ 1525 $ 110
14,982 41,235 14,665 41,311 41,231
15,835 41,235 15,532 41,399 41,384

(1) Includes costs of approximately 20.9% for the three months ended September 30, 2011, 16.1% for the three months ended September 30, 2010,
21.4% for the eight months ended September 30, 2011, 21.7% for the one month ended January 31, 2011 and 14.4% for the nine months ended
September 30, 2010 for raw materials and pigment purchased from the Company’s joint venture partner.

(2) Excludes interest expense of $8.4 million, $24.9 million and $2.8 million for the three months ended September 30, 2010, nine months ended
September 30, 2010 and one month ended January 31, 2011, respectively, which would have been payable under the terms of the $350.0 million

9.5% senior unsecured notes. See Note 10.

The accompanying notes are an integral part of these condensed consolidated financial statements.



TRONOX INCORPORATED

CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
Successor Pr edecessor
September 30, December 31,
2011 2010
(Millions of dollars, except per share data)
ASSETS
Current Assets
Cash and Cash EQUIVAIENLS. .........cccoeeucuee ettt ettt et et e ee et en ettt $ 1306 $ 1417
Accounts receivable:
Third party, net of allowance for doubtful accounts of $0.1 and $0.8 ........cccceeeeerrierricnnnne 303.3 243.8
RS =0 0 PSR 0.3 2.7
1 0V7= 010 1= SRRSO 217.9 198.4
Prepaid and Other 8SSELS ......coveieeeceeeee e enes 27.9 144.8
[D1c = = ol aTee] T - S 4.4 4.3
BI0 L= AU = g AN S 684.4 735.7
Property, Plant and EQUIPMENt, NEL.........cccoiviiiiieie s 519.0 3155
INEANGIDIE ASSELS, NEL ... s s s e enesre e e e neenens 358.7 —
Other LONG-TeNMM ASSELS...uiiiiiiieitieiieseesteetesieste e steestesra e et sre e s e eeesse e be s e e s e ensesseeaeesean 25.8 46.7
QLI AN = TSR PRPOSRRIN $ 1,587.9 $ 1,097.9

LIABILITIESAND STOCKHOLDERS EQUITY
Current Liabilities

Accounts payable;
QLI Lo o= 2SR $ 1030 $ 1347
S = 1= o I o 101.8 64.3
ACCIUEH [1BDIHTTIES ..o ettt s e e s nse e e e saese e e eneeneennas 50.0 45,7
SNOM-LEIM AEDL ... e rs — —
Long-term debt due Within ONE YEEN ...........ccveiieiierece sttt 5.8 4.3
INCOME taXES PAYADIE ...t sr e saene e enen 19.8 3.3
Total CUrrent LiabilitiES ....cui i na e 280.4 252.3
Noncurrent Liabilities
[0 010 T (= 1 0 1 L= o) S 422.6 420.7
Pension and postretirement DENEFItS.........coeieieirieiece s 94.3 107.2
[D1c = = ol Lo e T - S 16.5 —
(@1 0= ORI 38.5 47.4
Total Noncurrent LiabilitieS ......cceueveieieecees et ens 571.9 575.3
Liabilities SUbject t0 COMPIOMISE ....c.vicviiiiesieeiee et — 900.3

Contingencies and Commitments (Note 18)
Stockholders' Equity
Successor new common stock, par value $0.01 — 100,000,000 shares authorized,

15,082,753 shares issued at September 30, 2011.......cceeveveeierereeeie e e 0.1 —
Predecessor Class A common stock, par value $0.01 — 100,000,000 shares authorized,

19,107,367 sharesissued at December 31, 2010.........ceieirieerreienreierene s — 0.2
Predecessor Class B common stock, par value $0.01 — 100,000,000 shares authorized,

22,889,431 shares issued at December 31, 2000.......cccoceieeieeernere e e e — 0.2
Capital iN eXCeSS Of PAIr VAIUE .......oiviiiieiieceesie ettt sttt ssae st e e enaese et s 573.1 496.2
Retained earnings (accumulated defiCit) ........covueieieeieieieee s 175.3 (1,128.2)
Accumulated other comprenensive iNCOME (10SS) ....ccvveveireeiiieieieeie e see e (3.3) 8.8
Treasury stock, at cost — 79,357 shares at September 30, 2011 and 623,953 shares at

DeCemMbBEr 31, 2010 .......cceieeeieeeiereereee e et se e et ne e e e s ere e e s anrae e eneenenneas (9.6) (7.2)

Total StOCKNOIAEr'S' EQUILY ..vcveeeeireeeisieie e stee st se ettt snenen 735. (630.0)

Total Liabilities and Stockholders' EQUITY ......cccvcveiiiie e $ 1,587.9 $ 1,097.9

The accompanying notes are an integral part of these condensed consolidated financial statements.



TRONOX INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME AND
STOCKHOLDERS EQUITY

(Unaudited)
Retained Accumulated
New ClassA ClassB Capital in Earnings Other Total
Common Common Common Excess of (Accumulated = Comprehensive Treasury Stockholders
Stock Stock Stock par Value Deficit) Income (L 0ss) Stock Equity
(Millions of dollars)
Balance at December 31, 2010.......... $ — $ 02 $ 02 $ 496.2 $ (1,128.2) $ 88 $ (720 $ (630.0)
Comprehensive Income;
NEt INCOME.....coereiiirie e — — — — 631.3 — — 631.3
Other comprehensive income.............. — — — — — 0.3 — 0.3
Comprehensive inCOMe.........c.ccccvrvnee. 631.6
Stock-based compensation................... — — — 0.1 — — — 0.1
Fresh-start reporting adjustments:
Elimination of predecessor common
stock, capital in excess of par value,
and accumulated deficit .................... — (0.2 (0.2) (496.3) 496.9 (9.0) 7.2 a.7)
I ssuance of new common stock .......... 0.1 — — 564.1 — — — 564.2
Balance at January 31, 2011,
Predecessor .......ucecuereccecieienenans $01 $ — $ — $ 5641 $ — $ — $ — $ 5642
Balance at February 1, 2011,
SUCCESSO ... $01 $ — $ — $ 5641 $ — $ — $ — $ 5642
Comprehensive Income;
NEL INCOME.......covieirriirieierieereereieeas — — — — 175.3 — — 175.3
Other comprehensive income (10ss).... — — — — — 3.3 — (3.3
Comprehensive iNnCOMe.........c.cccvevnee. 172.0
Shares withheld for claims................... — — — — — — (6.9) (6.9)
Warrants exercised.........ccooevevererennnnne — — — 13 — — — 13
Stock-based compensation................... — — — 7.7 — (2.7) 5.0
Balance at September 30, 2011 ......... $01 $ — $ — $ 5731 $ 1753 $(33) $(96) $ 7356

The accompanying notes are an integral part of these condensed consolidated financial statements.



TRONOX INCORPORATED

CONDENSED CONSOLIDATED STATEMENTSOF CASH FLOWS

(Unaudited)
Successor Pr edecessor
Eight Months One Month Nine Months
Ended Ended Ended
September 30, January 31, September 30,
2011 2011 2010

(Millions of dollars)

Cash Flows from Operating Activities
NEL INCOME. ...ttt ettt et b bbb e b s s $ 1753 $ 6313 $ 453

Adjustments to reconcile net income to net cash provided by (used in)
operating activities:

Depreciation, depletion and amortization ..........ccoceecevieviiicessiesesee e 56.8 4.1 37.3
Impairments and write-downs of long-lived assets and inventory ..................... — — 0.6
Deferred INCOME LAXES ......vivicieceeie ettt st ae s esaesraesre e (1.5 0.2 (3.5
Provision for environmenta remediation and restoration, net of
FEIMDUISEMENTS. ...c.viiieie et sttt et e re e e nns — — (40.7)

Amortization of debt ISSUBNCE COSES......coveurrreerierire st 0.6 0.3 8.0
Pension and postretirement healthcare benefit (income) expense, net............... 3.2 (0.9) (8.8)
Gain on liquidation of SUBSIAIANY .......ccccvierieriie e (0.2 — (5.3)
StoCk COMPENSALION EXPENSE ....covviiveiiieeeeseestesee s e steseesree e sreesressaesresaesraesreens 7.7 — 04
Other noncash items affecting Nt iINCOME .........cccvvviiererererere e 4.4 0.2 51
Reorganization items:

NoNncash reorgani Zati ON ItEIMS........cceiviieeie et ees — (636.6) 14.1
Environmental settlement funding .........ccocovvevivienicieeseese e — (270.0) —
Claims paid With CBSN .......ciiiieee e (14.3) (18.6) (33.9)
Tort settlement fUNAING........oovieriri e — (16.5) —
Professional and 1egal fEES.......cvviiiiicec e — (12.0) (36.3)
Changes in assets and liabilities:

(Increase) decrease in trade accounts reCeiVabIe.........ocovvvvvrvrceienene s (74.2) (8.0) (11.6)
(Increase) decrease in related parties accounts receivable..........ocovveecenieinens 45 (2.1

(Increase) decrease iN INVENLOIIES ........ccceeieereiiee e sesee e sree e e s saesreesreens 29.6 (15.3) 14.7
(Increase) decrease in prepaids and other aSSEtS ......cvvveveerevee e 20.9 35.4 6.9
Increase (decrease) in accounts payable and accrued ligbilities..........ccceeeeene (57.3) 23.1 48.8
Increase (decrease) in related parties accounts payable..........ccovveevevieiiniiens 37.0 0.5 (6.2)
(Increase) decrease in taxes Payabl€ .........cccvceveeivceiene s (1.6) 0.4 4.4
OFEE, NMEL ... bbbt r e ebenbenen 26.7 1.0 9.6
Cash provided by (used in) operating aCtiVities.........cccvvereeiereeereiesere e $ 2176 $ (283.1) $ 551
Cash Flows from Investing Activities:

Capital EXPENAITUIES. ......ceieceee et s s see e (120.7) (5.5) (26.7)
Proceeds from Sal@ Of @SSELS .......ccccoieiiriieri e 0.5 — —
Cash used in iNVeSting aCtiVItIES ........cccveiceeiiie e (120.2) (5.5) (26.7)
Cash Flows from Financing Activities

REAUCHIONS Of AEDL .....ceeieeeiciresice et seens (43.6) — —
Proceeds from BOMOWINGS .......ccv i e 22.0 25.0 —
Debt issuance costs and commitment fEES......occvvvvviieriire s (5.5) (2.9) (15.4)
Proceeds from rightS Offering .......ccoceeieeeiieviine e — 185.0 —
Other EQUILY, NEL ..o et s seensenees 1.3 — —
Cash provided by (used in) financing aCtiVitieS........ccccevveevevie v (25.8) 207.6 (15.4)
Effects of Exchange Rate Changes on Cash and Cash Equivalents.............. (2.0) 0.3 0.3
Net Increase (Decrease) in Cash and Cash Equivalents........ccccocvvevveiennnens 69.6 (80.7) 13.3
Cash and Cash Equivalentsat Beginning of Period............ccocoveeieiencienienen. 61.0 141.7 143.3
Cash and Cash Equivalentsat End of Period...........ccccoeeueeeeeeveeerereneeeennen. $ 130.6 $ 610 $ 156.6

The accompanying notes are an integral part of these condensed consolidated financial statements.



TRONOX INCORPORATED

Notesto Condensed Consolidated Financial Statements
(Unaudited)

1. The Company

Tronox Incorporated, a Delaware Corporation, and its subsidiaries (collectively referred to as “ Tronox” or the “Company”) is
the world’s fifth largest producer and marketer of titanium dioxide (“TiO,”) pigment, which is used in consumer products such as
paint, plastic and certain speciaty products. The Company was formed on May 17, 2005, in preparation for the contribution (the
“Contribution”) and transfer by Kerr-McGee Corporation (“Kerr-McGee” or “KM”) of certain entities, including those comprising
substantially all of its chemical business. The Company has one reportable segment representing its pigment business. The pigment
segment primarily produces and markets TiO,, and has production facilitiesin the United States of America (the “U.S.”), Australiaand
the Netherlands. The pigment segment also includes heavy minerals production operated through the Company’s joint venture in
Australia (the “ Tiwest Joint Venture”). The heavy minerals production is integrated with the Company’ s Australian pigment plant, but
also has third-party sales of minerals not utilized by its pigment operations. Electrolytic and other chemical products, which does not
congtitute a reportable segment, represents the Company’s other operations, which are comprised of electrolytic manufacturing and
marketing operations, all of which are located in the U.S. Electrolytic and other chemical products is reported in “Other Activities’
when reconciling segmented information presented in Note 20.

On January 12, 2009 (the “Petition Date”), Tronox Incorporated and certain of its subsidiaries (collectively, the “Debtors”)
filed voluntary petitions in the U.S. Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) seeking
reorganization relief under the provisions of Chapter 11 of Title11l of the U.S. Code (the “Bankruptcy Code’). The Debtors
Chapter 11 cases were consolidated for the purpose of joint administration. On November 30, 2010 (the “Confirmation Date”), the
Bankruptcy Court entered an order (the “Confirmation Order”) confirming the Debtors’ First Amended Joint Plan of Reorganization
pursuant to Chapter 11 of the Bankruptcy Code, dated November 5, 2010 (as amended and confirmed, the “Plan™).

Material conditions to the Plan were resolved during the period from the Confirmation Date until January 26, 2011, and
subsequently on February 14, 2011 (the “Effective Date”), the Debtors emerged from bankruptcy and continued operations as
reorganized Tronox Incorporated. See Note 4 for additional information on the Company’ s emergence from bankruptcy.

The Company applied fresh-start accounting under Accounting Standards Codification 852, Reorganizations (“ASC 852") as
of February 1, 2011 (the “Fresh-Start Reporting Date’). The Company evaluated the activity between January 26, 2011 and
January 31, 2011 and, based upon the immateriality of such activity, concluded that the use of February 1, 2011 to reflect the fresh-
start accounting adjustments was appropriate for financia reporting purposes (see Note 5). Accordingly, the financid information set
forth in this report, unless otherwise expressly set forth or as the context otherwise indicates, reflects the consolidated results of
operations and financia condition of Tronox and its subsidiaries on a fresh-start basis for the period following January 31, 2011
(“Successor”), and of Tronox and its subsidiaries on a historical basis for the periods through January 31, 2011 (“Predecessor”).

Acquisition of Exxaro’s Mineral Sands Operations

In September 2011, the Company entered into a definitive agreement with Exxaro Australia Sands Pty Ltd. (“Exxaro”), to
acquire 74% of its South African minera sands operations, including its Namakwa and KZN Sands mines, separation and slag
furnaces, aong with the remaining 50% of the Tiwest Joint Venture in Western Australia. The combination of Exxaro’s mineral sands
operations, along with its proprietary chloride titanium dioxide process technology, will establish Tronox as the leading, vertically
integrated pigment company.

The acquisition will significantly expand the Company to over 3,500 employees at 16 facilities on four continents. As part of
the transaction, Exxaro will retain a significant ownership stake in Tronox, which the Company views at a one of the benefits of this
transaction. With a substantial investment in the business, Exxaro will continue to be a valuable global partner, as the Company will
continue to rely on Exxaro for their mining expertise, technology and government affairs support. In addition, the Company will be
assuming a number of Exxaro Mineral Sands key management personnel to head up Tronox’s worldwide minera sands operations
from its office in South Africa



2. Basis of Presentation and Significant Accounting Policies

The accompanying condensed consolidated financial statements are unaudited and have been prepared based upon Rule 10-
01 of Regulation S-X for interim financial information. The December 31, 2010 balance sheet was derived from audited financia
statements, but does not include all of the disclosures required by accounting principles generally accepted inthe U.S. (“U.S. GAAP")
for complete financia statements. In management’s opinion, the accompanying unaudited condensed consolidated financial
statements reflect al adjustments, consisting only of normal recurring adjustments, considered necessary for a fair presentation. The
results for interim periods are not necessarily indicative of results for the entire year. These unaudited condensed consolidated
financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto for the year
ended December 31, 2010, which are included on the Company’ s website (www.tronox.com).

The significant accounting policies of the Successor are the same as those of the Predecessor; except for those significant
accounting policies and topics addressed herein.

Intangible Assets — The Company recognized $377.1 million in separately identifiable intangible assets as a result of the
application of fresh-start accounting. Subsequent to initia recognition, intangibles are amortized on a straight-line basis over their
estimated useful lives, which range from 5 to 20 years. The Company tests its finite-lived intangible assets for impairment when
impairment indicators arise. During the eight months ended September 30, 2011, the Company noted the existence of no such
indicators warranting the performance of an impairment test. See Note 5 for further information related to the Company’ s intangible
asset categories and the val uation methodol ogies empl oyed to recognize them at the time of emergence.

Classification — The Company’ s unaudited condensed consolidated financia statements classify accretion expense related to
asset retirement obligations as a production cost, which isincluded in “ Cost of goods sold” on the Condensed Consolidated Statements
of Operation. Accretion expense related to asset retirement obligations was previously reported by the Predecessor within “Selling,
general and administrative expenses’ on the Condensed Consolidated Statements of Operations. In addition, mineral leaseholds, which
were previously reported as “ Property, Plant and Equipment, Net” by the Predecessor, are classified as “ Intangible Assets, Net” on the
Condensed Consolidated Balance Sheets by the Successor.

3. Recent Accounting Pronouncements

In June 2011, the FASB issued ASU 2011-05, Presentation of Comprehensive Income (“ASU 2011-05"), which changes the
presentation requirements of comprehensive income to improve the comparability, consistency, and transparency of financia
reporting and to increase the prominence of items reported in other comprehensive income. ASU 2011-05 requires that all non-owner
changes in stockholders’ equity be presented either in a single continuous statement of comprehensive income or in two separate but
consecutive statements. ASU 2011-05 is effective for interim and annual periods beginning after December 15, 2011. The Company
does not anticipate that the adoption of this guidance will have amaterial impact on the consolidated financia statements.

In May 2011, the FASB issued ASU 2011-04, Amendments to Achieve Common Fair Value Measurement and Disclosure
Requirementsin U.S. GAAP and International Financial Reporting Sandards (“ IFRS’) (“ASU 2011-04"), which changes certain fair
value measurement and disclosure requirements, clarifies the application of existing fair value measurement and disclosure
requirements and provides consistency to ensure that U.S. GAAP and IFRS fair value measurement and disclosure requirements are
described in the same way. ASU 2011-04 is effective for interim and annua periods beginning after December 15, 2011. The
Company does not anticipate that the adoption of this guidance will have amaterial impact on its consolidated financia statements.

4. Emergence from Chapter 11 Proceedings

On November 30, 2010, the Confirmation Date, the Bankruptcy Court confirmed the Debtors' Plan. Under Chapter 11 of the
Bankruptcy Code, a debtor may reorganize its business for the benefit of its stakeholders with the consummation of a plan of
reorganization being the principal objective. Among other things (subject to certain limited exceptions and except as otherwise
provided in the Plan or the Confirmation Order), the Confirmation Order discharged the Debtors from any debt arising before the
Petition Date, terminated al of the rights and interests of pre-bankruptcy equity security holders and substituted the obligations set
forth in the Plan and new common stock for those pre-bankruptcy claims. Under the Plan, claims and equity interests were divided
into classes according to their relative priority and other criteria.



The Plan was designed to accomplish, and was premised on, a resolution of the Debtor’s legacy environmenta (the “Legacy
Environmental Liabilities’) and legacy tort liabilities (the “Legacy Tort Liabilities” and collectively, with the Legacy Environmental
Liahilities, the “KM Legacy Liabilities’). The Plan ensured that the Debtors emerged from Chapter 11 free of the significant KM
Legacy Liabilities and were sufficiently capitalized. A final settlement was reached in November 2010 with respect to the Legacy
Environmental Liabilities (the “Environmental Settlement”) and the Legacy Tort Liabilities (the “Tort Settlement” and, together with the
Environmental Settlement, the “ Settlement”). In exchange, claimants provided the Debtors and the reorganized Tronox Incorporated
with discharges and/or covenants not to sue subsequent to the Effective Date with respect to the Debtors ligbility for the Legacy
Environmental Liabilities. The Settlement established certain environmenta response and tort claims trusts that are now responsible
for the KM Legacy Liabilities in exchange for cash, certain non-monetary assets, and the rights to the proceeds of certain ongoing
litigation and insurance and other third party reimbursement agreements. The Plan aso provided for the creation and funding of a
torts claim trust (the “ Tort Claims Trust”), which was the sole source of distributions to holders of Legacy Tort Liabilities claims, who
were paid in accordance with the terms of such trust’s governing documentation.

As aresult of the settlement of the Debtors’ pre-petition debt and termination of the rights and interests of pre-bankruptcy
equity, the Plan enabled Tronox Incorporated, to reorganize around its existing operating locations, including: (a) its headquarters and
technical facility at Oklahoma City, Oklahoma; (b) the TiO, facilities a Hamilton, Mississippi and Botlek, the Netherlands; (c) the
electrolytic chemical businesses at Hamilton, Mississippi and Henderson, Nevada (except that the rea property and buildings
associated with the Henderson business were transferred to an environmental response trust and reorganized Tronox Incorporated is
not responsible for environmental remediation related to historic contamination at such site); and (d) its interest in the Tiwest Joint
Venturein Austraia

As part of the Debtor’s emergence from the Chapter 11 proceedings, the Company relied on a combination of debt financing
and money from new equity issued to certain existing creditors. Specificaly, such funding included: (i) total funded exit financing of
no more than $470 million; (ii) the proceeds of a $185 million rights offering (the “Rights Offering”) open to substantially all
unsecured creditors and backstopped by certain groups; (iii) settlement of government claims related to the Legacy Environmental
Liabilities through the creation of certain environmental response trusts and a litigation trust; (iv) settlement of claims related to the
Legacy Tort Liabilities through the establishment of a torts claim trust; (v) issuance of new common stock (the “New Common
Stock™) whereby holders of the allowed genera unsecured claims received their pro rata share of 50.9% of the New Common Stock
on the Effective Date, and the opportunity to participate in the Rights Offering for an aggregate of 49.1% of the New Common Stock,
also issued on the Effective Date; and (vi) issuance of warrants, on the Effective Date, to the holders of equity in the Predecessor
consisting of two tranches. the new series A warrants (the “SeriesA Warrants”) and the new seriesB warrants (the “Series B
Warrants”), to purchase their pro rata share of a combined total of 7.5% of the New Common Stock, after and including the issuance
of any New Common Stock upon exercise of the Series A Warrants and the Series B Warrants.

5. Fresh-Start Accounting

As discussed in Note 1, the Company applied fresh-start accounting pursuant to ASC 852 as of February 1, 2011. ASC 852
provides for, among other things, a determination of the value to be assigned to the assets of the reorganized Company as of the Fresh-
Start Reporting Date. As of February 1, 2011, Tronox estimated that its enterprise value range was between $975.0 million and
$1,150.0 million as established in the Plan. Management used $1,150.0 million, which was considered to be the best estimate of the
value.

Under fresh-start accounting, the enterprise value of $1,150.0 million was allocated among Tronox's assets in conformity
with the purchase method of accounting guidance for business combinations included in ASC 805, Business Combinations (“ASC
805"). All edtimates, assumptions, valuations, appraisas and financia projections, including the fresh-start adjustments, the
reorgani zation value and equity value projections, are inherently subject to significant uncertainties outside of management’s control.
Accordingly, there can be no assurance that the estimates, assumptions, valuations, appraisas and financia projections will be
realized and actual results could vary materially.



The following unaudited condensed consolidated balance sheet information illustrates the financial effects from
implementing the Plan and the adoption of fresh-start accounting as of February 1, 2011.

Pr edecessor Successor
January 31, Reorganization  Fresh-Start February 1,
2011 Adjustments Adjustments 2011
(Millions of dollars)
Current Assets
Cash and €ash EQUIVAIENLS........ccoeieeereeere e s $ 1174 $ (56.4)a $ — $ 61.0
ACCOUNLS reCalVable, NEL ..........ccveviiiiicc e 256.7 (838)b — 252.9
101V 010 1= PR 213.7 (17c 355k 247.5
Prepaid and Other 8SSELS ......covevevieeeeee e 139.3 (88.7)d — 50.6
Deferred iINCOME tAXES ......covieieireeie et 4.2 — 04p 4.6
Total CUITENt ASSELS ..ottt et 731.3 (150.6) 35.9 616.6
Property, Plant and Equipment, Net.........cccooeoinininineeceeeeeeee 3175 (21.0) e 143.71 440.2
INtaNgible ASSELS, NEL ......cveieeceeee e — — 377.1m 377.1
Other LONG-TENMM ASSELS.......cuiveiieeteteeeeeeteteee ettt eseseeeebesesseserenenas 41.7 (13.9) f (13.6) n 14.2
TOLAI ASSELS. ..ttt sttt ettt ettt sttt e et $ 10905 $ (1855 $ 5431 1.448.1
Liabilities and Stockholders Equity
Current Liabilities
ACCOUNES PAYADIE......cuvieieee e $ 2216 $ (03)g $ — $ 2213
ACCrUEd l1aDIHITIES ..o ans 445 (0.5 h — 44.0
ShOrt-termM dEbE ... — 25.0i — 25.0
Long-term debt due Within ONE YEar ...........cccecvveeeiecieviereccee e 4.3 — — 4.3
INCOME taXES PAYADIE.......c.eeieeeiecie e 2.7 — — 2.7
Total Current Liabilities .......cccoieiire e 273.1 24.2 — 297.3
Noncurrent Liabilities
LONG-terM deDL ......eeiecie e 420.7 — — 420.7
Pension and other postretirement benefits .........ccoceveeeeeveeieeercrcee 107.2 — (10.8) 0 96.4
Deferred iNCOME tAXES .....oovevveieeeeeeeree e enae e — — 131p 131
16,10 SRS 47.0 — 94q 56.4
Total Noncurrent Liabilities ........cooeieeieiieieeee e 574.9 — 11.7 586.6
Liabilities Subject to COMProMISE ......cccveveeieeiieiiie e s 896.7 (896.7) j — —
Total LiaDilities ..o 17447 (872.5) 11.7 883.9
Total Stockholders EQUILY ...ocooeiviee e (654.2) 687.0 5314r 564.2
Total Liabilities and Stockholders EQUIitY .......cccccvecviievecie e $ 10905 $ (1855 $ 5431 $ 14481

Reorganization Adjustments

a. Cash and cash equivalents — The adjustments to cash and cash equivalents represent net cash outflows, after giving effect to
transactions pursuant to the Plan, including borrowings under a senior secured asset-based revolving credit agreement with Wells
Fargo Capita Finance, LLC (the “Wells Revolver”) with a maturity date of February 14, 2015, receipt of proceeds from the Rights
Offering; payments relating to the discharge of debts and other liabilities subject to compromise; and the funding of the
environmental response and tort trusts.

(Millions of dollars)
Sour ces of funds:

VAT S LSRR SN0 A= S $ 25.0
T |0 1ES @ = 1 oo PR 185.0
Release of environmental SEEMENT ESCIOW .........cocuiiieiiiieccei ettt et s srae e s e e sae s s ste s st e e saesssessaeeeeseeenressneeas 35.0
Transfer of environMeNtal [EHErS OF CrEUIT.........c.viiiiiiiiiiie e e e s s s e be e e s sabresseabeeeeans 29.9
Transfer Of SUMELY BONGS .......ocuiieecc et ettt s e e s s e e s e es e e e sees e e e eseeseesessenaesneaneesansens 15.0
5% cash premium on collateralized [etters of Credit ... e 2.2

$ 292.1



Use of funds:

Environmental [6ers Of CrEOit........couciiieiee e s s se e e e ene e s e e eseese e e nneesenneanes $ (29.9)
1= Y oo o SRR (15.0)
Cash settlement payments to enNVIiFONMENEAl TrUSES .....c.uviveieeiie ettt s sbesraesreesaesreesras (270.0)
(@S T 11 = 1= 1 (o (0] 1 U SO (16.5)
Admin., cure and 503(D)(9) ClAIMS ... ..cuiiiiie et st e e st e s teesseeaesbeesbeesteesaanseessesreensenneans (3.7)
Settlement of secured and CONVENIENCE ClAIMS ..........uiiiiieie e e et e e e sa e e e e sraesreennas (0.9)
Professional and |€0al SENVICE FEES.....cuuiireecee e r et se s s e e neere e ereerennennas (12.0)
01 =0 [T 0] 0 AT = (P (0.5

$ (348.5)
Net cash OUfIOWS FrOM rEOFQaNI ZBLION .......c..ecveeieeieeeietie ettt se s esesse e eseesesneesnerensennes $ (56.4)

b. Accounts receivable, net — The adjustment represents the transfer of certain trade and miscellaneous receivables to the
environmental trusts.

c. Inventories — The adjustment represents the transfer of finished goods and materials and supplies held at legacy sites to the
environmental trusts.

d. Prepaid and other assets — The adjustments to prepaid and other assets represent the transfer and release of funds on deposit
related to letters of credit, surety bonds and environmental settlement escrow accounts that have been reclassified to cash and cash
equivalents and used as “sources of funds,” aong with the transfer of prepaid and other asset balances at legacy sites that have
been transferred to the environmental trust.

Changein prepaid and other assets (Millions of dollars)
Transfer of environmental [Eters Of CrEdit..........cviiiiieie i ae et sre e beeneeas $ (29.9
Release of environmental SELEMENT ESCIOW .......c..cceirieieeieieier e sttt re s e esaese s e eseese s e esessesseeseesessennes (35.0)
Release Of Kress Creek ESCIOW GCCOUNL..........ccucueieieeriereeeeseeseeseseeseesesseesessessessesseseesessessessessessessessesseessesessseseesessenses (4.6)
Henderson prepaid 1and deVEl OPMENE COSIS ......uuiiiiiiiiiiieieeeese et ste et sae s e saesraesbeesbessaenseesesreenseeneens (2.0)
Transfer Of SUFELY DONGS .......ocuiieieic et et et s e s s e e s e es e e e sees e e e eseeseesenseeaeeneanensansens (15.0)
5% cash premium on collateralized |etters Of Cradit .........oooviveireiercre e e ens

(2.2)
$ (88.7)
e. Property, plant and equipment, net — The adjustment represents the transfer of property, plant and equipment held at legacy sites
to the environmental trust.

f. Other long-term assets — The net adjustment represents the transfer of a $14.8 million investment in equity method investees to
the Nevada Environmenta Trust and $1.5 million in long-term receivables transferred to other environmental trusts, which were
slightly offset by the recognition of $2.4 million in deferred financing fees related to the drawing on the Wells Revolver.

g. Accounts payable — The net adjustment represents payments made at emergence offset by accruals recorded for payments that
will need to be made post-emergence as aresult of execution of the Plan.

h. Accrued liabilities — The adjustment represents $0.5 million in pro-rated property taxes related to sites that have been transferred
to the environmental trusts as part of the Plan.

i. Short-term debt — The change in the short-term debt balance represents the $25.0 million draw on the Wells Revolver that the
Company made on the Effective Date.

j. Liabilities subject to compromise — The adjustment to liabilities subject to compromise reflects the discharge of liabilities subject
to compromise through a series of transactions involving cash and equity.

Fresh-Sart Accounting

In applying fresh-start accounting on February 1, 2011, the Company recorded assets and liabilities at estimated fair value, except
for deferred income taxes and certain liabilities associated with employee benefits, which were recorded in accordance with
ASC 852 and ASC 740, Income Taxes (“ASC 740"), respectively. The significant assumptions related to the valuations of the
Company’s assets and liabilities recorded in connection with fresh-start accounting are discussed herein. All valuation inputs, with



K.

the exception of the cal culation of raw materia inventories and the Company’ s long-term debt, are considered to be Level 3 inputs,
asthey are based on significant inputs that are not observable in the market.

Inventories — The Company recorded inventory at itsfair value of $247.5 million, which was determined as follows:

« Finished goods were valued based on the estimated selling price of finished goods on hand less costs to sell, including disposal
and holding period costs, and a reasonable profit margin on the selling and disposa effort for each specific category of finished
goods being evaluated;

» Work in process was valued based on the estimated selling price once completed less total costs to complete the manufacturing
process, costs to sell including disposal and holding period costs, a reasonable profit margin on the remaining manufacturing,
selling, and disposal effort; and

» Raw materials were valued based on current replacement cost, which approximates fair value.

Property, plant, and equipment, net — The Company recorded a $143.7 million fair value step-up on its property, plant and
equipment at the time of applying fresh-start accounting. The $143.7 million step-up was ascribed to the corresponding property,
plant and equipment classes which included land, buildings, machinery and equipment and construction in progress, (collectively
real and personal property). Fair value was based on the highest and best use of the assets. For the majority of assets, the indirect
cost approach was utilized to value the assets.

. Intangible assets, net — The change in intangibles is due to the recognition of $377.1 million in separately identifiable intangible

assets at fair value as a result of the application of fresh-start accounting. The following is a summary of the approaches used to
determine the fair value of the significant intangibl e assets:

* The Company recorded the fair vaue of trade names of $3.6 million using the income approach relief-from-royalty
methodology. Significant assumptions used in the calculation include:

0 0.10% royalty rate based on qualitative factors and the market-derived royalty rates;
o0 Discount rates of 20% based on Tronox’s WA CC adjusted for risks commonly inherent in trade names; and

0 Remaining useful life of five years based upon the nature of the industry and the relative strength of names in the
marketplace.

» The Company recorded the fair value of TiO, technology of $31.9 million using the income approach relief-from-royalty
methodology. Significant assumptions used in the cal culation include:

0 0.75% royalty rate based on qualitative factors and the market-derived royalty rates;
o Discount rates of 22.7% based on Tronox’s WACC adjusted for risksinherent in TiO, technology; and

0 Remaining useful life of 20 years based on the nature of the industry, the length of time that the technology has been in use,
and the rel ative strength of the technology in the marketplace.

» The Company recorded the fair value of $5.0 million for in-process research and development based on a probability-weighted
income approach. Significant assumptions used in the calculation include:

o0 Discount rates of 14.2% based on Tronox's WACC adjusted for risks inherent in intangible assets, specificaly in-process
R&D; and

0 Remaining useful life of five years.

» The Company recorded the fair value of customer relationships of $293.9 million using a form of the income approach typically
referred to as the multi-period economic income method. Significant assumptions used in the cal cul ation include:

0 Customer attrition rate of 7.4% based on historical data;
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6.

0 Discount rates of 19.7% based on Tronox's WACC adjusted for risks inherent in intangible assets, specificaly customer
rel ationships; and

0 Remaining useful life of 15 years.

» The Company recorded the fair value of lease tenements of $42.0 million using a form of the income approach referred to as the
multi-period economic income method. Significant assumptions used in the cd culation include:

o0 Discount rates of 19.1% based on Tronox’s WACC adjusted for risks inherent to |ease tenements; and
0 Remaining useful life of 16 years, amortized on a unit of production basis.

» The Company also recognized the fair value of other intangibles of $0.7 million. Other consists of highly specialized proprietary
software utilized for its Botlek pigment facility, which has an estimated remaining useful life of seven years.

Other long-term assets — The change in other long-term assets is due to the write-off of $14.6 million of deferred financing fees
that were related to Predecessor debtor-in-possession (“DIP”) financing facilities, which converted to a $425.0 million exit facility
on February 14, 2011. The $14.6 million was partialy offset by $0.8 million in deferred taxes recognized and $0.2 million related
to the write-off of the net pension asset related to the Predecessor. At that time, additional deferred financing costs were capitalized
based on the application of accounting principles. As of the emergence date, the fair value of debt changed where the stated
coupon of the debt became par. Therefore al previous deferred financing costs were written-off.

Pension and other postretirement benefits — The net adjustment reflects the fair value adjustments to pension obligations as a
result of the application of fresh-start accounting.

Deferred income taxes — The application of fresh-start accounting on February 1, 2011, resulted in the re-measurement of
deferred income tax assets and liabilities associated with the revaluation of the Company’s assets and liabilities pursuant to
ASC 852. Deferred income taxes were recorded at amounts determined in accordance with ASC 740.

Other noncurrent liabilities — The net adjustment reflects the fair value adjustments to asset retirement obligations as a result of
the application of fresh-start accounting.

Sockholders' equity — The adjustments reflect net gains relating to executing the Plan, gains related to revaluation of assets and
“resetting” retained earnings and accumul ated other comprehensive incometo zero.

Statements of Operations Data

Other Income (Expense)

The components of other income (expense), net consisted of:

Successor Predecessor Successor Pr edecessor
Three Months Three Months Eight Months OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010

(Millions of dollars)

Net unrealized and readlized foreign currency

(o= LI (055 S $ (0.6) $ (6.8 $ (11) $ 15 $ (7.3
Gain (loss) on liquidation of subsidiary.......... — 3.7 0.2 — 5.3
Equity (loss) in net earnings of equity method

INVESLEES. ..ot ereeneas — — — — (0.9)
INtErest iINCOME.......ccevvrveireire e 0.2 0.1 04 0.1 0.3
OthEr . (0.9) — (1.2) — 0.2
TOtA e s $ (13 $(10.4) $ (17 $16 $ (1.9
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Reorganization | ncome (Expense)

Items resulting from reorganization since the January 12, 2009 bankruptcy are classified as “Reorganization income
(expense)” on the Condensed Consolidated Statements of Operations. The Company’s net charges for reorganization items in the
applicable periods were as follows:

Successor Pr edecessor Successor Predecessor
Three Months Three Months Eight Months OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dallars)
Lega and professional fees................... $ — $(13.8) $ — $ (120 $(36.3)
Rejected contracts.......ccveveveevvervnenneenn — (23.1) — — (18.5)
Indirect environmenta claims............... — (0.3) — (24.3) (0.5
Feesrelated to the Rights Offering and
other debt related costs......ccvvvrvvrernene. — (10.6) — (9.2 (15.4)
Forgiveness of debt.........ccccceecerveiinnnn. — — — 127.7 —
Gain as aresult of application of fresh-
start acCOUNtiNG .....cvvevveeeeererereereereens — — — 531.4 —
Other net adjustments ........ccocveevvvreeene — — — — 4.0
TOtE ..o $ — 47.8 $ — $ 613.6 $(66.7)

Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share from continuing operations for the
periods indicated:

Successor Pr edecessor Successor Predecessor
Three Months Three Months Eight Months OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010

(Millions of dollars, except for per sharedata)
Income (Loss) from Continuing

OpErationsS......cccovevveeriereseieseeseeenens $ 989 $ (253 $ 1753 $ 6315 $ 458
SharES.....cvicieeeeeeee e 14,982 41,235 14,665 41,311 41,231
Effect of Dilutive Securities:

Restricted SOCK .....vvvvevveeiievieieciieiiens 224 — 240 88 153
Waarrants........ccooovveeiienneneeneesesee e 629 — 627 — —
Total Dilutive Shares.........cccocevvenennen. 15,835 41,235 15,532 41,399 41,384
Basic Income (Loss) per Share............. $ 6.60 $ (061) $ 1195 $ 1529 $ 111
Diluted Income (Loss) per Share.......... $ 625 $ (0.61) $ 11.29 $ 15.25 $ 111

The following table sets forth the computation of basic and diluted earnings per share from discontinued operations for the
periodsindicated:

Successor Pr edecessor Successor Predecessor

ThreeMonths Three Months Eight Months OneMonth Nine Months

Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,

2011 2010 2011 2011 2010

(Millions of dollars, except for per share data)

Loss from Discontinued Operations ...... $ — $ (02 $ — $ (02 $ (05
Basic Income (Loss) per Share............... $ — $ (0.01) $ — $ (0.01) $ (0.01)
Diluted Income (Loss) per Share............ $ — $ (0.01) $ — $ — $ (0.01)

In computing diluted earnings per share under the treasury stock method, the Company considered potentialy dilutive shares.
The number of stock options that were anti-dil utive because they were not “in the money” was 1,152,408, 1,152,621 and 1,152,621 for
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the one month ended January 31, 2011, three months ended September 30, 2010 and nine months ended September 30, 2010,
respectively. The average exercise price of these anti-dilutive options was $9.54 in each of these three periods.

As of the Effective Date, all old shares of common stock were canceled and new shares were issued. Therefore, for the three
months and eight months ended September 30, 2011, there were no stock options outstanding.

7. Balance Sheet Data
Accounts Receivable

Accounts receivable, net of related party receivables and the related allowance for doubtful accounts, consisted of the
following at September 30, 2011 and December 31, 2010:

Successor Pr edecessor
September 30, December 31,

2011 2010

(Millions of dallars)
ACCOUNES FECEIVADIE — TrAOE ... eeteeiiteire et sa et se e s e e e naesennesaeneens $ 3016 $ 209.8
ReCEIVADIE FrOM INSUFEIS(L) .....eeveieeiieiii it ee ettt sttt e st e st b st e bessae e esaesbeesbesse e teansesseensennsesneanes — 33.1
L1 1= PSSR 1.8 1.7
I = SR 303.4 244.6
Allowance for dOUBLFUI @CCOUNES ......c.ueiiie et e e e e e e e e enaens (0.1 (0.8
= OSSR $ 303.3 243.8

(1) Recevablesfrominsurersrelate to reimbursements of certain environmental expenditures. Environmental-related receivables not expected to be
collected within one year from the balance sheet date are reflected in “Other Long-Term Assets” on the Condensed Consolidated Balance
Shesets.

The Company recorded a bad debt provision of $0.1 million for the eight months ended September 30, 2011, which was
included in “Selling, genera and administrative expenses’ on the Condensed Consolidated Statements of Operations. There was no
provision recorded for the nine months ended September 30, 2010.

I nventories

Inventories, net of allowance for obsolete inventories and supplies, consisted of the following a September 30, 2011 and
December 31, 2010:

Successor Predecessor
September 30, December 31,

2011 2010

(Millions of dallars)
REAW MBETTAIS ....vveeeieteteeceeet ettt ettt ee et et e e et et e e s e et ese s et esese s seesetessseesese s ssebeseasssetesensseetesensssetensanasane $ 694 $ 627
AT Lo T T T o] (0o S PSPPSR 8.1 6.9
LIRS 070 e[0T 0 LS (1 ) S 88.0 80.0
Materials and SUPPHIES, NEL........cveieieeeieiee et e et ees e ees e e esaes e e e eseesae e eseesae e eneesennens 52.4 48.8
L1 S $ 2179 $ 1984

(1) Includes inventory on consignment to others of approximately $8.5 million and $8.1 million at September 30, 2011 and December 31, 2010,
respectively.
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Prepaid and Other Current Assets

Prepaid and other current assets consisted of the following at September 30, 2011 and December 31, 2010:

Successor Predecessor
September 30, December 31,
2011 2010
(Millions of dallars)
= o0 o o= 1= ST $ 146 $ 176
Environmental Settlement @SCrOWS(L) ......ccvvieerieriieriieiie s sieee e sttt e ee e e e e te e e e e enneenenres — 41.3
Cash collateralized letters of credit and SUFEtY DONAS........coeveiere e 5.0 78.2
L@ 1= ST TSSOSO PSSP PRSTTTP 8.3 7.7
LI TSSOSO VTSP POV POTROPTSRPRS $ 279 144.8

(1) Fundsheldin escrow related to the environmental settlement agreement that were released at time of funding the environmental trusts.
Property, Plant and Equipment

Property, plant and equipment, net consisted of the following at September 30, 2011 and December 31, 2010:

Successor Predecessor
September 30, December 31,
2011 2010
(Millions of dallars)
=0T TSSOSO STOR $ 242 % 333
0T o ] o TR 44.4 93.1
MaChiNEry @Nd EQUIPIMENE. ........coveieieeeeeeee et ie et eee e eeeseeeseeses e e neeseesee e esenseeseesansesneeseesseneeseeseeneeseesennens 414.5 995.1
(00101 1 gU T (Lo T g o] 0= S SRS SR 40.6 46.2
MINEral 18ASENOIAS ...ttt et bbbt b e e et b et r e en s — 12.4
L@ 1= SO TSP T TSSOSO PRSP 331 62.7
LI OSSOSO TSP POV PO TP PTSTPRT 556.8 1,242.8
Less accumul ated depreciation, depletion and amortiZatioN..........ccccevvecie e (37.8) (927.3)
= SO T SRS STUT USRS $ 5190 $ 315.5

Depreciation expense for the three months and el ght months ended September 30, 2011 and the one month ended January 31,
2011 was $16.1 million, $37.5 million and $3.8 million, respectively. For the three and nine months ended September 30, 2010,
depreciation expense was $11.6 million and $34.8 million, respectively.
Other Long-Term Assets

Other long-term assets consisted of the following at September 30, 2011 and December 31, 2010:

Successor Pr edecessor

September 30,  December 31,
2011 2010

(Millions of dallars)

Receivable from the U.S. Department of ENErgY(L) .....coveververereeereeeseirestesieieseessssessesssessssseessssessssssesenes $ — $ 36
Investments in equity MEthOd INVESLEES(2) .......ccveiiiiieiecie e st sre e sree e s — 14.8
DEDL ISSUANCE COSES, NMEL ....vviieieieeieeie st e st et st e s s te e st e s taesse e stestaesbeesteesaesseesaesbeesbeeseesseansesseeseeneesneanees 8.6 14.8
[Dc E = o [T To o] T -SSR 14.1 9.4
L1 0 = S 31 4.1
LI = TSSOSO $ 258 $ 46.7

(1) Seefurther description in Note 18.
(2) Upon emergence from bankruptcy these investments were transferred to the environmental trusts
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Accrued Liabilities

Accrued liabilities consisted of the following at September 30, 2011 and December 31, 2010:

Successor Predecessor
September 30, December 31,
2011 2010
(Millions of dallars)
Employee-related COSES and BENEFILS. .....cccoiei it s en $ 227 $ 231
Sz LS (< 0= (TR 8.3 7.6
TaxES OthEr thaN INCOME LAXES......cvveiiteeeetee ittt ee et et e e s e e st eete e sbbe s st e ebessseessesessessnsessnseessessseesnreans 8.3 8.3
1010 (== OO OPURRPUPRROPPE 6.3 13
PaNSS A 1= = 1= g 1A 0] o T Yo = 1 o S 0.8 14
Reserves for environmental remediation and reStOratioN............eeicueieiiiieiiciee e 0.1 0.2
(@1 1= SRR 35 3.8
10 <= $ 50.0 $ 457

Noncurrent Liabilities— Other

Noncurrent liabilities — other consisted of the following at September 30, 2011 and December 31, 2010:

Successor Pr edecessor
September 30,  December 31,
2011 2010
(Millions of dollars)
ASSEL Teti remMENt ODlIGALIONS ......veeiieiieire e st saesesees e enenaesennesreneeas $ 276 $ 179
Reserve for workers' compensation and general liability Claims........coveoveieiececeiecceeeeeeee e 8.6 8.2
Reserves for environmental remediation and reStoration.............ooeoeeererieriniereeeeee e 0.5 0.6
Reserve for UNCertain taX POSITIONS.......c.iiiiiiiieseerie s sttt ee s rae st e e e e e e be s e e s seesaesseenseesesneennen — 19.1
L@ 1 = SRS 1.8 1.6
LI - OSSO $ 385 $ 474
8. Cash Flows Statement Data
Other noncash items affecting net income
Other noncash items affecting net income consisted of the following:
Successor Predecessor
Eight Months ~ OneMonth Nine Months
Ended Ended Ended
September 30, January 31, September 30,
2011 2011 2010
(Millions of dollars)

ADANAONMENT EXPENSE .....vveeeeieiieresteistes e e st te sttt te s e e e seste e besestensesesanseseenestenanseneas $ 20 $ — $ 02
Asset retirement obligation aCCretion EXPENSE. ......cvevevrieieere e e seenes 13 0.1 19
Workers compensation and insurance liability .........ccooeveieirieeinieee e 11 0.1 25
Other NEL A0JUSLMENES ...eoviciiecice e e et e e e e e e r e e e e e e — — 0.5
LI L TSR $ 44 $ 02 $ 51
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Other, net

Other, net, consisted of the following:

Environmental expenditures, net of reimbursements
Pension and postretirement contributions
Other net adjustments
Tota

9. Intangible Assets

Intangible assets, net consisted of the following at September 30, 2011 and December 31, 2010:

Intangible assets
Less accumulated amortization
Intangible assets, net

The gross cost and accumul ated amortization of intangible assets as of September 30,
category, were as follows:

Successor Predecessor Predecessor
Eight Months ~ OneMonth Nine Months
Ended Ended Ended
September 30, January 31, September 30,
2011 2011 2010

(Millions of dollars)
$ 331 $ — $ 127
(5.2) — (5.2)
(1.2) 1.0 2.1
$ 267 $ 10 $ 96
Successor Pr edecessor
September 30, December 31,
2011 2010
(Millions of dallars)
.............. $ 377.1 $ —
............... (18.49) —
.............. $ 358.7 $ —

2011, by magjor intangibl e asset

Successor
Accumulated Net Carrying
GrossCost  Amortization Amount
(Millions of dollars)
CUSLOMET Tl atiONSNIPS. ..vveeeereeieeee e e e ettt et esr e esen e eean $ 2939 $ (13.5) $ 2804
BT 7 1=k o0 To [ 1Y TSRS 31.9 (1.0 30.9
QI = 0 L= = 0= TSRS 3.6 (0.5) 3.1
In-process research and deVEIOPMENL ..........ccccvviiiireiereee e e, 5.0 (0.7) 4.3
L EASE LENEIMENTS ... vt e ettt te et st esee et e see s e e s eesseteseeseesteseeseenteseeseenteneeseenseneenen, 42.0 (2.6) 39.4
L@ 1 0= SO OSSOSO 0.7 (0.1 0.6
I = SO STUST SR RURTRRRTN $ 3771 $ (18.4) $ 358.7

Amortization expense related to intangible assets for the three months and e ght months ended September 30, 2011 was $6.8
million and $18.4 million, respectively. There was no amortization expense related to intangible assets for the one month ended

January 31, 2011 and the three and nine months ended September 30, 2010.

Estimated future amortization expense rel ated to intangible assetsis as follows:
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Total Amortization
(Millions of dollars)

$ 70
26.3
26.4
26.4
26.1

246.5

$ 3587




10. Debt
Short-term debt consisted of the following at September 30, 2011 and December 31, 2010:

Successor Predecessor
September 30, December 31,
2011 2010
(Millions of dollars)
ATV = LB E= Y0 V7= ) T $ — $ —
SHOIT-LEIM AEDL ... ettt b et b et b et b e bt et et et er et s $ — $ —
(1) Averageeffective interest rate of 10.4% in 2011.
Long-term debt consists of the following at September 30, 2011 and December 31, 2010:
Successor Predecessor
September 30,  December 31,
2011 2010
(Millions of dollars)
Debtor-In-Possession and Exit Credit Agreement — Final DIP Facility (1, 3) .cocccocvrivrevereneseeieeeseeeenes $ 421.8 $ 4250
Co-generation Unit Financing ArrangemMent(2) ........veeverereresiereeseeseeeseesesaeseesaeseeseeseesseseesssssesesseeseenens 6.6 —
9.5% Senior Unsecured Notes due December 2012 ........cc.ooiieiire et e — 350.0
TOLAl AEDE ... bbbt r b et h et er s 428.4 775.0
Less: Long-term debt classified as liabilities subject to COMProMISE .........covevereeirerieeeee e — (350.0)
Less: Long-term debt AUE iN ONE YEA .........oiieiiiieecieeiee sttt e e e nn e nenren (5.8) (4.3)
(o TaTe B (= 0 1 (= o A SO SSY $ 4226 $ 4207

(1) Averageeffectiveinterest rate of 7.0% and 7.7% in 2011 and 2010, respectively.

(2) Averageeffectiveinterest rate of 6.5% in 2011.

(3) The Company exercised its exit facility option on February 14, 2011, upon which the Final DIP Facility was converted to a $425.0 million exit
financing facility due October 21, 2015. Therefore, the Final DIP Facility has been classified as long-term.

The scheduled maturities of the Company’ s long-term debt were as follows at September 30, 2011:

Total Debt
(Millions of dollars)

220 OO P P OS PSPPSRI $ 14
22 PSPPSR 5.8
22 TR TR PR 5.8
0 1 ORI 5.8
2 TRV R PR 409.5
L= = = TSSOSO 0.1
B 10 = 0 1< oSSR $ 4284

As of September 30, 2011, the total carrying value of long-term debt approximates its fair value due to the variable interest
rates of such instruments. The fair value hierarchy for long-term debt isaLevel 2 input.

2009 and Prior
9.5% Senior Unsecured Notes due December 2012

Concurrent with an initial public offering (“IPO") of Class A common stock on November 28, 2005, the Company’s
wholly owned subsidiaries, Tronox Worldwide LLC and Tronox Finance Corp., issued $350.0 million in aggregate principal amount
of 9.5% senior unsecured notes due 2012 (the “ Senior Unsecured Notes”) in a private offering. During the second quarter of 2006, the
Company registered these notes with the Securities and Exchange Commission (“SEC”) and subsequently completed an exchange of
all notes and guarantees for publicly tradable notes and guarantees having substantially identical terms, on July 14, 2006.

The terms of the Senior Unsecured Notes provided for customary representations and warranties, affirmative and negative
covenants, and events of default.
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As aresult of the bankruptcy petitions filed on January 12, 2009, the Company’s Senior Unsecured Notes were included in
“Liabilities Subject to Compromise” on the Condensed Consolidated Balance Sheets at December 31, 2010. While operating as a
debtor-in-possession during the Chapter 11 bankruptcy proceedings, the Debtor ceased recording interest on al unsecured pre-petition
indebtedness in accordance with ASC 852. Therefore, interest expense for the period January 1 through January 31, 2011 excludes
$2.8 million that would have been payable under the terms of the Senior Unsecured Notes. Additionally, interest expense for the three
and nine months ended September 30, 2010 excludes $8.4 million and $24.9 million, respectively, that would have been payable under
the terms of the Senior Unsecured Notes.

Debtor-In-Possession Credit Agreement — Original DIP Facility

On January 13, 2009, the Debtors obtained Bankruptcy Court interim approval of a senior secured super-priority DIP credit
and security agreement (the “Original DIP Facility”) between and among the Company, Tronox Worldwide LLC, Credit Suisse, as
Administrative Agent, JP Morgan Chase Bank, N.A., as Collateral Agent, and the lenders that from time to time become party thereto.
The Original DIP Facility provided for a first priority and priming secured revolving credit commitment of $125.0 million. The
Debtors received final approval to access the full amount of the Original DIP Facility on February 6, 2009.

The Original DIP Facility provided for an aggregate commitment of up to $125.0 million, subject to a borrowing base, which
permitted borrowings on a revolving basis. Interest on amounts borrowed under the Original DIP Facility was payable, a Tronox
Worldwide LLC's election, a a base rate or a LIBOR rate (subject to a 3.5% minimum), in each case as defined in the credit
agreement, plus a margin of 9.5%. The initiad draw of $60.0 million under the Original DIP Facility was used to make interest
payments due December 31, 2008 on existing debt, repurchase all securitized receivables of $41.1 million, pay fees related to the
execution of the Original DIP Facility of approximately $8.1 million, and to fund the working capital requirements of the Company.
During 2009, the Company had a second draw of $5.0 million used to fund its working capita requirements. The $65.0 million draw
under the Origina DIP Facility was repaid in December 2009 with the funds from the Second DIP Facility.

Debtor-In-Possession and Exit Credit Agreement — Second DIP Facility

On December 24, 2009, the Bankruptcy Court granted fina approval, authorizing the Company and its U.S. Subsidiaries to
enter into a senior secured super priority DIP and Exit Credit Agreement (“Second DIP Facility”) with Goldman Sachs Lending
Partners (“GSLP"), which consisted of a $335.0 million tranche B-1 facility and a $90.0 million tranche B-2 facility. The Second DIP
Facility featured aright to convert the DIP to an exit facility providing the Company with committed exit financing that was expected,
at the time, to be sufficient to meet its settlement obligations under the December 2009 plan.

The proceeds from the Second DIP Facility were used, in part, to repay $212.8 million related to a term loan facility, the
remaining balance of a $125.0 million DIP credit agreement with Credit Suisse as the administrative agent and the receivables
securitization of $41.1 million. In addition, the proceeds funded the environmenta settlement escrow of $35.0 million, environmental
letters of credit of $29.9 million and surety bonds of $15.0 million, some of which were transferred to the environmental trust as part
of the Settlement.

2010
Debtor-In-Possession and Exit Credit Agreement — Final DIP Facility

On October 21, 2010, the Company received court approval and entered into a senior secured super-priority DIP and Exit
Credit Agreement (the “Final DIP Facility”) with GSLP, which was used to refinance the Debtor’ s existing $425.0 million outstanding
indebtedness under the Second DIP Facility. The Final DIP Facility was to expire no earlier than February 15, 2011 or when the
Company exercised the exit facility option, upon which the Final DIP converted into an exit facility under substantially the same terms
and conditions with a maturity date of October 21, 2015.

The Final DIP Facility bore interest at the greater of a base rate plus amargin of 4% or adjusted Eurodollar rate plus a margin
of 5%. The base rate was defined as the greater of (i) the prime lending rate as quoted in the print edition of The Wall Street Journal,
(ii) the Federal Funds Rate plus 0.50%, or (iii) 3%. The adjusted Eurodollar rate is defined as the greater of (i) the LIBOR rate in
effect at the beginning of the interest period, or (ii) 2%. Interest was payable quarterly or, if the adjusted Eurodollar rate applied, it
was payable on the last day of each interest period.
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The Final DIP Facility was secured by a first priority lien on substantialy all of Tronox’s and the Subsidiary Guarantors
existing and future property and assets.

The terms of the Final DIP Facility provided for customary representations and warranties, affirmative and negative
covenants and events of default. The terms of the covenants, subject to certain exceptions, restricted, among other things: (i) debt
incurrence; (ii) lien incurrence; (iii) investments, dividends and distributions; (iv) dispositions of assets and subsidiary interests;
(v) acquisitions; (vi) sale and leaseback transactions; and (vii) transactions with affiliates and shareholders. The Final DIP Facility also
contained covenants that limited the amount of capital expendituresto $55.0 million per year, with a carry-forward of the excess of the
$55.0 million over the amount utilized in the prior year, but with no more than $15.0 million able to be carried-forward from one year
to the next. In addition, the Final DIP Facility required the following financia ratios, to be maintained.

The Final DIP Facility leverage ratio, as defined in the agreement, was not to exceed, as of the last day of any fiscal quarter,
the correlative ratio as follows:

Fiscal Quarter Ending Total Leverage Ratio
December 31, 2010 through DeCembBEr 31, 2011........ccccveeiiereeereiesesese e stes e see e e seeseestesseseessenseseessenseseesseneesenns 4.25:1.00
March 31, 2012 through DeCember 31, 2012 .......ccciiceiieieirieerie et stesae st s sttt ae e esbessaebe s besseasesseeseetesnnesnes 4.00:1.00
March 31, 2013 through December 31, 2013 .......cooiioie ittt ae e e be s et besreasseereebeebesnnesnes 3.75:1.00
March 31, 2014 8N thEIEAFTEN .......ceiiieeiee e bbb bbb bt e bt e bbb e ene e eneas 3.50:1.00

The Final DIP Facility interest coverage ratio, as defined in the agreement, was not to be less than, as of the last day or any
fiscal quarter, the correlative ratio indicated as follows:

Fiscal Quarter Ending Interest Coverage Ratio
December 31, 2010 aNd thEIEAfTEN ......c..eiieee et et ettt e et e et e e et e e sbaeeebeesaneesaaeabeeeaneasreean 2.50:1.00
2011

Exit Successor Credit Agreement

On February 14, 2011, the Fina DIP Facility, in accordance with its terms, converted into Tronox’s $425.0 million exit
facility (the “Exit Financing Facility”) under substantialy the same terms and conditions that existed under the Fina DIP Facility,
with a maturity date of October 21, 2015.

The Exit Financing Facility is secured by the same assets as the Final DIP Facility, subject however to certain subordination
agreements (as more fully described below under the heading “Asset Based Lending Facility”).

Asset Based Lending Facility

On February 14, 2011 the Company entered into the Wells Revolver, a senior secured asset-based revolving credit agreement
with Wells Fargo Capital Finance, LLC. The Wells Revolver has a maturity date of February 14, 2015. The Wells Revolver provides
the Company with a committed source of capital with a principal borrowing amount of up to $125.0 million subject to a borrowing
base, and aso permits an expansion of up to $150.0 million. Borrowing availability under the Wells Revolver is subject to a
borrowing base, which is related to certain eligible inventory and receivables held by the Company’'s U.S. subsidiaries. As of
September 30, 2011, the Company’s borrowing base was $120.9 million, less letters of credit outstanding of $17.2 million, for atotal
net availability of $103.7 million.

Borrowings under the Wells Revolver are secured by a first priority lien on substantialy all of the Company’s and the
subsidiary guarantors’ existing and future deposit accounts, inventory and receivables, and certain related assets, and a second priority
lien on al of Tronox's and the subsidiary guarantors’ other assets, including capital stock which serve as security under the Exit
Financing Facility.

The Wells Revolver bearsinterest at the Company’s option at either (i) the greater of the prime lending rate as announced by
Wells Fargo Bank, N.A., (ii) the Federa Funds Rate plus 0.50%, or (iii) the one month LIBOR rate plus 0.50%, plus a margin that
varies from 2.0% to 3.5% per annum depending on the average excess avail ability under the revolver. The unused portion of the Wells
Revolver is subject to a commitment fee of 0.75% per annum on the average unused portion of the revolver, payable monthly in
arrears. Interest is payable quarterly or, if the prime lending rate or Federal Funds Rate applies, is payable monthly.
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The Wells Revolver contains various covenants and restrictive provisions which limit the Company’s ability to incur
additiona indebtedness. The Wells Revolver agreement requires the Company to maintain a Consolidated Fixed Charge Coverage
Ratio of 1.0 to 1.0 calculated monthly, only if excess availability on the Wells Revolver is |ess than $18.75 million. If the Company is
required to maintain the Consolidated Fixed Charge Coverage Ratio then either: i) the Consolidated Adjusted EBITDAR for the test
period shall not be less than the Specified EBITDAR percentage of 65% of the Consolidated Adjusted EBITDAR of the parent and its
subsidiaries for all periods ending on or prior to December 31, 2012 or ii) the Consolidated Adjusted EBITDAR during the test period
shall not be less than the Specified EBITDAR threshold of $100.0 million; provided that the Specified EBITDAR threshold shall be
reduced by $1.25 million on the last day of each month, commencing on January 31, 2012 and ending on December 31, 2012, until
such time as the Specified Adjusted EBITDAR threshold is reduced to $85.0 million.

The Wells Revolver and the Exit Financing Facility are subject to an intercreditor agreement pursuant to which the lenders
respective rights and interestsin the security are set forth.

The Company was in compliance with its financial covenants at September 30, 2011 and December 31, 2010. A breach of
any of the covenants imposed on the Company by the terms of the Exit Financing Facility or Wells Revolver could result in a default
under the agreement. In the event of a default, the lenders could terminate their commitments to the Company and could accel erate the
repayment of all of the Company’ s indebtedness under the agreement. In such case, the Company may not have sufficient fundsto pay
the total amount of accelerated obligations, and its lenders could proceed against the collateral pledged.

Co-generation Unit Financing Arrangement

In March 2011, the Tiwest Joint Venture acquired a steam and electricity gas fired co-generation plant, adjacent to its
Kwinana pigment plant, through a five year finance lease arrangement. Tronox Western Australia Pty Ltd, the Company’s wholly
owned subsidiary, owns a 50% undivided interest in the co-generation plant through the Tiwest Joint Venture. As a result, the
Company incurred additional debt totaling $8.0 million, in order to finance its share of the asset purchase. Under the finance lease
arrangement, monthly payments are required and interest accrues on the remaining balance owed at the rate of 6.5% per annum.

11. Stockholders' Equity

The changes in the outstanding amounts of ordinary shares issued and treasury shares for the eight months ended
September 30, 2011, were as follows:

Successor

New common stock shares issued:

ISSUBA FEDIUAIY 1, 2000 ......cueieieeieieeierieeeste et sttt ee e sae seebesaesesaesesaeseeheseebesEemesE et eeesEebesEebeseemeeee e es et ebesbeneseeneate e erensasenen 14,974,447
StOCK-DASEA COMPENSALION......veeuieceieite ettt et ettt e s e e e e s e e sae e sesbeesbeeseeeseesesseesbeesseeseeeseanseessanbeanbesaeanseeneenneansennnesneenren 83,797
L@ 1T o TR U RO ST P PP PPTUTPURTRORN 5,676
WV@ITAINES EXEICISEA. ... et ieeeeee et see st sttt see et e s e e e e e e ss e e esbe s e e es b e e e e es s e s £ e em b e ae e eE2m b e ee e e en b e e e e e nbenseseenbanseseenbaneeaeeneanes 18,833
Balance at SEPtEMDEr 30, 2001 .........ccoeeeeeeeeeeieeeeiee et eeeeee e e s e esesre e e eseesee e eseese e e eseese e e eseesee e e rees e e e e nees e e e nreene e e e e nnseneens 15,082,753
New common stock held as treasury shares issued:

Shares acquired FEDIUANY 1, 2011 ........cccoveiieeiresieesesees e sesee e seeseesteseeseeteseeseeseesseseeseeseeseeseaseeseessassesesnsessessnsessesnensennsesenns 56,230
StOCK-DASEA COMPENSALION.....c.vveuieieie i ettt e et e s e et e st e ee e sesbeesbeeasesseeseeseesbeesbeeseeeseanseessanbeanbesaeanseeneenneennennnesneenren 23,127
Balance at SeptemMBDEr 30, 20LL.........ouieieieeee ettt ettt ettt ettt sea et ea e E e £ eh e £ eheeeeR e R e Rt eE e eEebeeEeh e b eRe R et ebe e ebebenente e etens 79,357

Warrants — As of September 30, 2011, the Company had outstanding Series A Warrants to purchase 534,395 ordinary
shares at an exercise price of $62.13 per ordinary share issued and outstanding and Series B Warrants to purchase 662,988 ordinary
shares at an exercise price of $68.56 per ordinary share issued and outstanding. The warrants have anti-dilution protection for in-kind
stock dividends, stock splits, stock combinations and similar transactions and may be exercised at any time during the period from
February 14, 2011 to the close of business on February 14, 2018.
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12. Financial Instruments

The Company holds or issues financial instruments for other than trading purposes. At September 30, 2011 and

December 31, 2010, respectively, the carrying amounts and estimated fair values of these instruments are as follows:

Successor

September 30, 2011 December 31, 2010
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

(Millions of dollars)

Cash and Cash EQUIVAIENLS .......ccceviierieeseirees et s seens $130.6 $130.6 $ 1417 $ 1417
LONG-tErM FECEIVADIES ...ttt nes — — 4.8 4.8
GrantOr TIUSE BSSELS.....eeiveereertiesteeiee sttt ettt st sttt e e be e s — — 1.0 1.0

The carrying amounts of cash and cash equivalents with maturities of three months or less, represent a Level 1 fair value
measurement based upon the existence of active markets with quoted prices for identical assets. Grantor trust assets, which consisted
of cash and cash equivalents, were also a Level 1 fair value measurement based upon the existence of active markets with quoted
prices for identical assets. The fair value of long-term receivables was equa to their carrying value, as such receivables were based

upon contractual amounts.
13. Pension and Other Postretirement Benefits

The components of net periodic pension and postretirement healthcare cost consist of the following:

Retirement Plans

Successor Pr edecessor Successor Predecessor
Three Months ThreeMonths Eight Months One Month Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dallars)
SEIVICE COSt..ovenrnriereeee e $ 08 $ 07 $ 20 $ 02 $ 19
Interest CoOSt....ooovvireiiiiiieiie e 6.0 6.2 15.7 1.9 18.6
Expected return on plan assets.......... (5.6) (7.4) (14.8) (2.0) (22.4)
Net Amortization:
Net actuarial 10SS.....cccvecevieiecieeens — 0.8 — 0.5 2.8
Net periodic Cost......cevvvvvevvrvrrnnnne $ 12 $ 03 $ 29 $ 06 $ 09
Postretirement Healthcare Plan
Successor Pr edecessor Successor Predecessor
Three Months ThreeMonths Eight Months One Month Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dallars)
Service cost $ 01 $ 01 $ 02 $ — $ 0.2
Interest cost 0.1 0.1 0.3 — 0.3
Net Amortization:
Prior service cost (credit) ................. — (3.9 — (1.2 (10.3)
Net actuarial |0SS......cccoveevvvrvecrnnne. — — — 0.1 0.1
Net periodic CoSt.....ccovvvrveirieriennn. 0.2 $(3.2) 0.5 $ (10 $(9.7)

14. Stock-Based Compensation

On the Effective Date, the Company adopted the management equity incentive plan (the “MEIP"), which is intended to
further its growth and profitability by increasing incentives and encouraging share ownership on the part of its employees and
members of the Board of Directors (the “Board”). The MEIP permits the grant of awards that constitute incentive stock options,
nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units, performance awards and other stock-based
awards, cash payments and other forms such as the compensation committee of the Board in its discretion deems appropriate,
including any combination of the above. Subject to further adjustment, the number of shares available for delivery pursuant to the
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awards granted under the MEIP is 1.2 million shares. The shares awarded under the MEIP, may be; authorized but unissued shares;
authorized and issued shares reacquired and held as treasury shares or a combination thereof. On the Effective Date, 219,250 and
46,138 shares of restricted stock were granted to employees and Board members, respectively, under the MEIP. The terms of these
awards are provided bel ow.

Grants to Board Members — As noted above, the MEIP authorizes the issuance of restricted shares to eligible directors who
are serving on the Board on the Effective Date. The equity compensation available under the MEIP to eligible directors consists of the
following: (i) an equity retainer award; (ii) a primary award; and (iii) a secondary award. The terms of these specific awards are as
follows:

o Equity Retainer Award — Within 60 days of the Effective Date, digible directors who are serving on the Board are entitled to
receive a grant of restricted shares of stock with a value equal to $70,000, determined by dividing $70,000 by the average of
the ten day trading price of the Company’s common stock for the ten day period commencing on the twentieth trading day
following the Effective Date and rounding down to the nearest full share. The equity retainer award shall vest in four pro-rata
equa installments on the last day of each quarter that ends during the covered period, provided that the eligible director is
then providing services to the Board on each such vesting date.

e Primary Award — Within 30 days of the Effective Date, eligible directors who are serving on the Board are to receive a grant
of 2,500 shares of restricted stock. The primary award restricted shares shall vest in twelve pro-rata equal installments on the
last day of each calendar quarter that ends following the Effective Date, provided that the eligible director is then providing
services to the Board on each such vesting date.

e  Secondary Award — Within 30 days of the Effective Date, eigible directors who are serving on the Board are entitled to
receive grants of restricted shares as follows:

e The Chairman of the Board shall receive a secondary restricted share award of 6,500 shares.

e Each Co-chairman of the Strategic Committee, who is not serving as Chairman of the Board, shall receive a secondary
restricted share award of 6,500 shares.

e  The Chairman of the Audit Committee, if he or sheis hot serving as the Chairman of the Board or Chairman of the Strategic
Committee, shall receive a secondary restricted share award of 4,500 shares.

o All €igible directors, other than the Chairman of the Board and the Chairmen of the Strategic Committee and Audit
Committee, shall receive a secondary restricted share award of 3,500 shares.

The secondary awards vest based on the following schedule, provided that the eligible director is then providing services to
the Board on each such vesting date:(i) 12.5% on December 31, 2011, December 31, 2012 and December 31, 2013; (ii) 20% on
December 31, 2014; and (iii) 42.5% on December 31, 2015; provided that al secondary restricted share awards shall immediately vest
upon the consummation of a change in control of the Company, as specified in the MEIP.

Notwithstanding anything set forth to the contrary in the MEIP, effective January 1, 2014, the shareholders of the Company,
may, upon a mgjority vote, resolve to terminate any or all unvested secondary restricted shares, and following such a vote, al such
secondary restricted shares shall be cancelled and forfeited for no consideration.

Compensation expenses rel ated to these restricted stock awards were $0.4 million and $1.1 million for three and eight months
ended September 30, 2011, respectively.

22



The following table summarizes restricted stock share activity with Board members for the eight months ended September
30, 2011.

Equity Retainer Award Primary Award Secondary Award
Weighted
Number Weighted-Avg. Number Weighted-Avg. Number Avg.gGrant
of Grant Date of Grant Date of Date

Restricted Shares Shares Fair Value Shares Fair Value Shares Fair Value
Balance at February 1, 2011 .......cccooveevevrvenrennne — — — — — —
Awards granted..........cccceveeerereeieeere e 3,138 $ 12250 15,000 $ 122.50 28,000 $ 122,50
AWAIAS AME .....cvcveee et (2,352) $ 122,50 (3,744) $ 122,50 — —
Balance at September 30, 2011.........cccveevvvenrnnene. 786 $ 12250 11,256 $ 12250 28,000 $ 12250
Outstanding awards expected to vest................... 786 $ 122,50 11,256 $ 122,50 28,000 $ 122,50

Grants to employees— On the Effective Date, 219,250 shares of restricted stock were granted to employees that vest
quarterly over athree-year period. In accordance with ASC 718, Compensation- Stock Compensation (“*ASC 718”), as the Company
is withholding the highest combined maximum rate imposed under al applicable federal, state, loca and foreign tax laws on behaf of
the employees that have received the awards, these restricted stock awards are being classified as liability awards and are being re-
measured to fair value at each reporting date.

Compensation expenses rel ated to these restricted stock awards were $1.4 million and $6.6 million for three months and eight
months ended September 30, 2011, respectively.

The following table summarizes restricted stock share activity with employees for the eight months ended September 30,

2011.
Number of Fair
Shares Valug(1l)

BalanCe @ FEDIUAIY 1, 2011 .....coouieieiieee ettt ettt te et ae et e e ebesaesestesesbeneebessesensessebensabansabensesesseneersnnarens — $ —
AWAIAS GPANTEO ...ttt sttt ettt e e e ae s e e ae s bese b se b seebeseesesbess b seebe st ebesbebesbe e ebeseebeseenestensstens 219,250 $ 122.50
T 0 o= g 1= S (54,574) $ 120.13
F =T 013 1o 4 = (= TSP (2,083) $ —
Balance a SeptembBEr 30, 2001 .......c..ouiieeeee ettt ettt a e eeeae e Rt s eae b et Re e eRe e en e b eneebe e ene e ene 162,593 $ 80.20
Outstanding awards EXPECIEA 1O VESL .......ccuueiirie ettt et et e st e e e sbeestesseessaenaesraesreeneas 162,593 $ 80.20

(1) Represents the weighted-average grant-date fair value.

Long-Term Incentive Plan (“LTIP”) — As of the Effective Date, al old shares of common stock were cancelled and new
shares were issued. Accordingly, all stock-based awards previously issued under the Predecessor’'s LTIP plan (e.g. stock options,
restricted shares, performance units, payment awards, etc) were cancelled as of the Effective Date. Therefore, for the eight months
ended September 30, 2011, there were no stock awards outstanding under the LTIP. For the one month ended January 31, 2011, three
months ended September 30, 2010 and nine months ended September 30, 2010, compensation expense related to al stock-based
awards outstanding under the LTIP totaled nil, $0.1 million, and $0.4 million, respectively.

15. Income Taxes

The following table presents the income tax benefit (provision), along with income (loss) from continuing operations and the
effective tax rate:

Successor Predecessor Successor Predecessor
Three Months ThreeMonths Eight Months One Month Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dallars)
Income tax benefit (provision)..........cccceeeeee. $ 9.0 $ 11 $ (33 $ (0.7) $ (3.0
Income(loss) from Continuing Operations
before Income Taxes.........cccocveveecveeeeeevevne. $ 89.9 $(26.4) $178.6 $ 632.2 $ 48.8
Effective TaX Ra€ .....cccveevvecviiiececeececic e (10.00% 4.2% 1.8% 0.1% 6.1%
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The tax provisions for the 2011 Successor periods differ from the U.S. statutory rate of 35% primarily due to valuation
allowances in the U.S. and income in foreign jurisdictions taxed at rates lower than 35%. In the U.S., we did not record a tax provision
due to a vauation alowance, which offset deferred income taxes and net operating losses and prevents the Company from incurring
any U.S. current taxes payable. For the three and el ght months ended September 30, 2011, the rate is additionally impacted by statute
lapsesin aforeign jurisdiction, which released significant liabilities related to uncertain tax positions.

The tax provisions for the Predecessor periods differ from the U.S. statutory rate of 35% primarily due to valuation
allowances in multiple jurisdictions and income in foreign jurisdictions taxed at lower rates than 35%. In jurisdictions with valuation
allowances, the Company did not record a tax provisions or benefits due to valuation allowances, which offset deferred taxes and net
operating losses and prevented the Company from incurring any current taxes payable.

The application of fresh-start accounting on February 1, 2011 resulted in the re-measurement of deferred income tax
liahilities associated with the revaluation of the Company’s assets and liabilities pursuant to ASC 852 (see Note5). As a result,
deferred income taxes were recorded at amounts determined in accordance with ASC 740 of $11.8 million as part of reorganization
income. Further, the Company released valuation allowances against certain of its deferred tax assets in the Netherlands and Austrdia
resulting from this re-measurement.

Under the Plan, a substantia portion of the Company’'s pre-petition debt securities, revolving credit facility and other
obligations were extinguished. Absent an exception, a debtor recognizes cancellation of indebtedness income (“CODI”) upon
discharge of its outstanding indebtedness for an amount of consideration that is less than its adjusted issue price. The Internal Revenue
Code of 1986, as amended (“IRC”"), provides that a debtor in a bankruptcy case may exclude CODI from taxable income but must
reduce certain of its tax attributes by the amount of any CODI redlized as a result of the consummation of a plan of reorgani zation.
The amount of CODI redized by a taxpayer is the adjusted issue price of any indebtedness discharged less the sum of (i) the amount
of cash paid, (ii) the issue price of any new indebtedness issued and (iii) the fair market value of any other consideration issued,
including equity. As a result of the market value of the Company’s equity issued to creditors upon emergence from Chapter 11
bankruptcy proceedings, the Company will not recognize any CODI. Therefore, the Company will retain their U.S. net operating loss
carryforwards, and, because the creditors received value in excess of their claims, the Company expects to receive atax deduction for
the premium paid of approximately $1.1 billion, resulting in a potential federal tax benefit of $385.0 million.

IRC Sections 382 and 383 provide an annud limitation with respect to the ability of a corporation to utilize its tax attributes,
as well as certain built-in-losses, against future U.S. taxable income in the event of a change in ownership. The Debtors' emergence
from Chapter 11 bankruptcy proceedings is considered a change in ownership for purposes of IRC Section 382. The limitation under
the IRC is based on the value of the corporation as of the Emergence Date. The Company does not expect that the application of these
limitations will have any material affect uponits U.S. federa incometax liabilities.

The Company continues to maintain a valuation allowance related to the net deferred tax assets in the U.S. Future provisions
for income taxes will include no tax benefits with respect to losses incurred and no federal tax expense with respect to income
generated in the U.S. until the valuation allowance is eliminated. ASC 740 requires that all available positive and negative evidence be
weighted to determine whether a valuation allowance should be recorded. If the Company’s judgement regarding the U.S. valuation
allowance changes in future periods, the Successor period effective tax rate of 1.8% may not be indicative of its future effective tax
rate.

16. Discontinued Operations

The Company’s discontinued operations include businesses involved the treatment of forest products, the production of
rocket fuel, the refining and marketing of petroleum products, offshore contract drilling, coal mining, and the mining, milling and
processing of nuclear materias. Legal and environmental costs are allocated to discontinued operations on a specific identification
basis. Other costs are primarily comprised of insurance and ad valorem taxes on properties of these former businesses under
remedi ation.

The Company’s income from operations includes residual items related to its German operations, which were declared
insolvent and deconsolidated in March 2009.

24



The following table presents pretax loss from discontinued operations by type of cost and total after-tax loss from
discontinued operations for the following periods:

Litigation
Environmental Provisions, Legal Incomefrom
Provisions and Other Costs _Operations _ Total
(Millions of dollars)

Successor: Three months ended September 30, 2011:

Total PretaX gain (10SS) ..ottt se s b sneneran $ — $ — $ — & —
Tax benefit (ProvisioN) (1) ....cccvieeieeieseeie e —
Total after tax gaiN (I0SS) ..ocveeviiiieiiiiie s $ —
Predecessor: Three months ended September 30, 2010:

Total PretaX gain (10SS) ..c.coccivcreeeeeeeicreeeeie ettt e et ese st ebee s esebeasenesers $ 0.7 $ (0.9) $ — $ (02
Tax benefit (ProvisioN) (1) ....cccvceeieeieseere e —
Tota after tax gain (10SS) ...cvevireierireeereesee et ee e aesa e esanreeneas $ (0.2)
Successor: February 1 through September 30, 2011:

Total PretaX gain (10SS) ..ottt r b snereran $ — $ — $ — & —
Tax benefit (ProVISION) (L) ...veeveeeeeereereeereeseeeeseeseeseeseeseeseesee e esee e s e eenseeeesansennens —
Tota after tax gain (10SS) ...cvevvireiereireeereesee et ee e seeaesa e sanreeneas $ —
Predecessor: January 1 through January 31, 2011:

Total PretaX gain (10SS) ..c.cocccuceeeeeeeicreeeee ettt ettt ese sttt ee e esebesseneseras $ — $ (0.2 $ — $ (02
Tax benefit (ProvisioN) (1) ....cccvceeieeieseere e —
Total after tax gaiN (10SS) ..ocvveviirieiiie e $ (0.2
Predecessor: Nine months ended September 30, 2010:

Total pretaxX gain (10SS) ...vcoviveererererreseesesese e seee e eessesresesesessesessesessesens $ 16 $ (22 $01 $ (05
Tax benefit (ProVISION) (L) ..cveeeeeereerereeereeseeeesiereesee e e eseeree e esee e e eeesee e esansenneas —
Tota after tax gain (10SS) ...cvevvireiereireeereesee et ee e seeaesa e sanreeneas $ (0.5

(1) Thetax benefit (provision) lines above are net of the effects of valuation allowances.
17. Comprehensive Income (L 0ss)

Comprehensive income (loss) consists of the following:

Successor Pr edecessor Successor Predecessor
ThreeMonths ThreeMonths Eight Months OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dollars)
Net Income (10SS):......ovcveeeeeeecreeeeeeerereee e, $ 98.9 $(25.5) $175.3 $ 6313 $ 453
Foreign currency translation adjustments ... (5.5) 13.8 (3.3) 0.9 (7.2)
Activity related to the Company’s
retirement and postretirement plans:
Amortization of actuarial gain, net of
taxes of nil, nil, nil, nil, and nil ................ — 1.0 — 05 29
Amortization of prior service credit, net of
taxes of nil, nil, nil, nil and nil ................. — (3.5 — (1.1) (10.5)
Total comprehensive income (10sS) ............. 934 $(14.2) 172.0 $ 6316 $ 305
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18. Contingencies

The Company is party to a number of legal and administrative proceedings and other matters pending in various courts or
agencies, some of which include claims for personal injuries, property damages, cleanup costs and other environmental matters. In
relation to these proceedings, management has regular litigation reviews, including updates from outside counsel to assess the need for
accounting recognition or disclosure related to these matters. Based on consideration of all relevant facts and circumstances, the
Company does not believe that the ultimate outcome of any of these proceedings, either individualy or in the aggregate will have a
material adverse effect on its operations, financial condition or financial statementstaken as awhole.

Legal

In August 2011, the outstanding legal disputes between the Company and RTI Hamilton, Inc dating back to 2008 came to a
close with the parties reaching an agreement in principle. The agreement reflects a compromise and settlement of disputed claimsin
complete accord and satisfaction thereof. RTI Hamilton paid Tronox the sum of $10.5 million within five business days of receipt of
the Bankruptcy Court Approval. Of the total payment, $0.7 million constitutes payment for capital costsincurred by Tronox in relation
to the agreement, plusinterest.

Registration Rights Agreement

On the Effective Date, the Company entered into a Registration Rights Agreement (the “Registration Rights Agreement”)
with certain stockholders of the Company party thereto. Pursuant to the Registration Rights Agreement, among other things, the
Company was required to file with the SEC, pursuant to Section 13(a) of the Exchange Act, a registration statement for its New
Common Stock prior to September 30, 2011. The Company did not meet the September 30, 2011 deadline, and therefore, is expected
to be subject to liquidation damages of approximately $2.0 million. The Company has accrued $2.0 million related to such liability at
September 30, 2011.

Regulatory

The Company is subject to extensive regulation by federal, state, local and foreign governments. Governmental authorities
regulate the generation and treatment of waste and air emissions at the Company’ s operations and facilities. At many of its operations,
the Company also complies with worldwide, voluntary standards such as International Organization for Standardization (“1SO”) 9002
for quality management and ISO 14000 for environmental management. SO 9000 and 14000 are standards developed by the ISO, a
nongovernmental organization that promotes the development of standards and serves as a bridging organization for quality and
environmental standards. The Company is also subject to various federal, state and local environmental laws and regulations that
require environmental assessment or remediation efforts (collectively environmental remediation) at multiple locations.

The Company’s reserves for environmental contingencies related to its going forward businesses amounted to $0.6 million at
September 30, 2011, and were classified in either “Accrued liabilities” or “Noncurrent ligbilities - Other” on the Condensed
Consolidated Balance Shests.

The following table summarizes the contingency reserve balances, provisions, payments and settlements for the eight months
ended September 30, 2011 and one month ended January 31, 2011

Reservesfor
Environmental
Remediation
(Millions of dollars)

Predecessor: Balance at DECEMDEr 31, 2000 ......cceociieeiriieeeeeeeeeiecte st ste e stee e sbessbesbbssressaesseesbesabssressbesssesbessbessessreesns $ 08
PrOVISIONS A CCIUAIS ...ttt ettt ettt e e et e s bt e e et ee s s abee s eabeeessbbe e s saabeessabaesseabeeessabeeesabbeessabeeseasbeeeesabeeesasbenesans —
11 1SS (0.2)
Successor: BalanCe at JANUANY 31, 2011 ......ccueeueieeieeieieeie e e e e st steesaesse s s e sse e steesteesaesseesaesraesheesteesaenseenaesreenreeneens $ 07
(R VIS To g1 AN o o: (U= KT TR —
Y11= 1 E OSSR (0.1)
Successor: Balance at SEpteMbBEr 30, 201L.......ccviieieeierieeeesteeeeesreeesesrese e sre s e e esesse s e esesse s e eseesensesresseseeseerennennes $ 06

Management believes that the Company is currently reserved adequately for the probable and reasonably estimable costs of
known environmental matters and other contingencies for the ongoing business. However, additions to the reserves may be required as
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additional information is obtained that enables the Company to better estimate its liability. At thistime, however, the Company cannot
reliably estimate a range of future additions to the reserves. Although actua costs may differ from current estimates reflected in the
reserve baances, the amount of any further revisionsin remediation costs cannot be reasonably estimated at thistime.

KM Legacy Liabilities

At the time of the Contribution and 1PO, the Company became liable for the KM Legacy Liabilities, including Legacy
Environmental Liabilities. As further described in Note 4, the KM Legacy Liabilities related to businesses and operations of Kerr-
McGee that were shut down or discontinued prior to the Contribution and IPO, and represented over 2,800 individual locations; such
businesses involved the treatment of forest products, the production of rocket fuel, the refining and marketing of petroleum products,
offshore contract drilling, coal mining, and the mining, milling and processing of nuclear materials.

Asdiscussed in Note 4, as part of the Plan, the Company reached a settlement that resolved its obligations for the KM Legacy
Liabilities. As aresult, the KM Legacy Liabilities are not included in the Company’s financial statements after its emergence from
bankruptcy.

The Company’'s reserves for the KM Legacy Liabilities amounted to $440.1 million at December 31, 2010, and were
classified in “Liabilities subject to compromise” on the Condensed Consolidated Balance Sheet. The following table provides a
reconciliation of the changesin the KM Legacy Liabilities during 2011:

Legacy Legacy _
Tort Environmental Reimbur sement
Liabilities(1) _Liabilities1) _Receivables(3)
(Millions of dollars)
Predecessor: Balance at December 31, 2010 ......couevieeeeiree it eree sttt ees e $ 179 $ 4222 $ 36.7
PrOVISIONS/ACCIUAIS ....cccvve ettt ettt ettt e et sbee e st e ste s saaessbeseabessaeeessessnesenneesneeas — — —
0TS L ES R LS ol T o) £SO — (27.8) (4.8)
S 111001 012 TSR (17.9) (394.4) —
Successor: Balance at January 31, 2011 .......ccccvevieveeieseeereese s $ — $ — $ 319
ProVISIONS ACCIUAIS .....vviiiceeei ettt s e b s s b b e s et b e s s b e e e s sbb e e s sba e e s eabbeessaneas — — —
0TS L ES R LS ol T o) £SO — — (31.9)
L[S 100 0 LET RO — — —
Successor: Balance at September 30, 2011 .........cuvveuiueuiieieiereeee et benaes $ — $ — $ —

(1) Legacy Tort Liahilities and Legacy Environmental Liabilities represent the Settlement adjustment recorded in 20009.

(2) Réflectsthe settlement of liability in accordance with the Plan.

(3) During the period, the Company received an additional $4.5 million in insurance proceeds not included in the receivable balances below. The
additional reimbursement was recorded to income upon receipt.

As discussed in Note 4, as part of the Plan, the Debtor’ s reached the Settlement that resolved the Company’ s obligations for
the KM Legacy Liabilities. The Settlement established certain environmenta response and tort claims trusts in exchange for cash,
certain nonmonetary assets, and the rights to the proceeds of certain ongoing litigation and insurance and other third party
reimbursement agreements. The amount of the Settlement was approximately $411.9 million, excluding any estimate of amounts for
the rights to proceeds from ongoing litigation and insurance proceeds.

19. Commitments

At September 30, 2011, the Company had outstanding letters of credit in the amount of approximately $22.3 million, of
which $17.2 million was outstanding under the Wells Revolver. These letters of credit have been granted by financia institutions to
support the Company’s environmental clean-up costs and miscellaneous operational and severance requirements in international
locations.

The Company has entered into certain agreements that require it to indemnify third parties for losses related to environmental

matters, litigation and other claims. No materia obligations are presently known and, thus, no reserve has been recorded in connection
with such indemnification agreements.
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The Company’s Australian joint venture has entered into new long-term contracts for the operation and maintenance of the
cogeneration plant it acquired in March 2011. The impact of these new contracts increased the Company’s commitments under
purchase obligations beginning in March 2011 and going forward by a total of $36.3 million compared to the amounts disclosed in the
Company’s 2010 consolidated financia statements. In June 2011, the Company committed to the purchase of $170.0 million of ore
beginning in 2012 over afour year period.

20. Reporting by Business Segment and Geogr aphic L ocations

The Company has one reportable segment representing its pigment business. The pigment segment primarily produces and
markets TiO, and has production facilities in the United States, Australia, and the Netherlands. The pigment segment also includes
heavy minerals production operated through the Tiwest Joint Venture. The heavy mineras production is integrated with the
Company’s Australian pigment plant, but aso has third-party sales of minerals not utilized by its pigment operations. Electrolytic and
other chemical products (which do not constitute reportabl e segments) represent the Company’ s other operations which are comprised
of electrolytic manufacturing and marketing operations, all of which are located in the U.S., and are reported in “Other Activities”
when reconciling segmented information. Segment performance is evaluated based on segment operating profit (loss), which
represents the results of segment operations before unallocated costs, such as general corporate expenses not identified to a specific
segment, environmental provisions related to sites no longer in operation, interest and debt expense, income tax expense or benefit,

reorgani zation income (expense) and other income (expense).
Other Activities

Corporate
Pigment and
Segment  Electrolytic _ Other Total

(Millions of dollars)
Successor: Three Months Ended September 30, 2011

INEE SAIES. ...ttt ettt et et et e ettt e e ne b e e e ne s et e et e e e es $ 4292 $ 360 $ 02 $ 4654
INcome (L OSS) from OPEr ALIONS .......ccveiiie et sre e 124.9 09 (248 99.2
INterest and AEDL EXPENSE.........ciiv e na e e b e snees (8.0)
Other INCOME (EXPENSE) ... vveuveieiesiesiie st ettt stee st estesees e e e seesteseasseesteessesbaesteesaessesnsesreesreens (1.3)
Income (L oss) from Continuing Operations before Income Taxes........ccocceevvvreereenen. 89.9
TOLAI ASSELS. ..ttt bbbt b bbb bbbt e b n b e en b $1377.3 $ 803 $ 1303 $ 15879
Depreciation, Depletion and AMOrtization ..........ccoceveeveneesesie s e 18.8 21 17 22.6
Capital EXPENUITUINES....ciiiiieciesie ettt a et e e e baesteeaesseenesneesreens 8.8 18 3.0 13.6
Predecessor: Three Months Ended September 30, 2010

INEE SAIES. ...ttt et ettt et et et e ettt e e ne b e e ne et et e et e e e e $ 2716 $ 350 $ 57 $ 3123
INcome (L OSS) frOM OPEr @LiONS ......cieriieee e et e e e e see e see e nees 51.3 0.5 (5.2 46.6
Interest and At EXPENSE. ......c.cieeere e (14.8)
Other INCOME (EXPENSE) ......vvveeeerierieeeesiesiesee e ie e stes e seestesseseeste e saestesteseessessesaeseesenseseenes (10.4)
Reorganization iNCOME (EXPENSE) ......cvevieereeerereseesesteseesestessessesseseessessessessessesseseessenses (47.8)
Income (L oss) from Continuing Operations before Income Taxes........ccoccvevvvveevenen. (26.4)
TOLAI ASSELS. ...ttt ettt ettt ettt b e eh e st e e b e e eb e e eb et en e be e et e e et e e enenbeneas $ 7083 $ 1203 $2875 $11161
Depreciation, Depletion and AMOrtiZation ..........ccoceieeveniesenie s 9.8 18 0.8 124
(O o1 = | I bt o 1= o L U] =S 7.0 11 21 10.2
Successor: February 1 through September 30, 2011

NEE SAIES. ...ttt r bttt b et e en s $1071.2 $ 888 $ 08 $1,1608
INcome (L OSS) frOM OPEr @LiONS ......cieiieeeseeire e e e e see e 243.0 12 (42.4) 201.8
INterest and AEDE EXPENSE........ueieieecerie et e b e sne s (21.5)
Other INCOME (EXPENSE) ... vveuverreesiesiee it et stae st estesees e esee e e steseasseesseessesbaesteesaessesssessessrenns .7
Reorgani zati on iNCOME (EXPENSE) ....cvviviieeiieeieeseestesaesraestesaesseessesreesressaessaessesssesseessesses —
Income (L oss) from Continuing Operations before Income Taxes........ccocvveeeveeernen. 178.6
TOLAI ASSELS. ..ttt b bbbt b bbb e b e b nen b $1377.3 $ 803 $ 1303 $ 15879
Depreciation, Depletion and AMOrtization ..........ccocevverienienesesie s 47.8 5.2 38 56.8
Capital EXPENUITUINES....ciiiiiiciesie et e et se e e st e e s baesteeaesseenaesreesreens 110.0 4.6 6.1 120.7
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Predecessor: January 1 through January 31, 2011 Net SaleS .......ccevveeneeveeceneenn $ 931 % 121 $ 24 $ 1076
INcome (L OSS) frOM OPEr @LiONS ......cieiieee e et e see e sre s e 214 0.7 (2.2 19.9
INterest and AEDL EXPENSE........cciiiiierierie e na e s ennesneas (2.9
Other INCOME (EXPENSE) ....vveeereieierie st sttt sttt et s b e eb et ebe st b e b et et en et sn e 16
Re0rgani zation iNCOME (EXPENSE) .....cuerveuerriterireiieeie st eresssess e sre e sr e sr et sre e enennes 613.6
Income (L oss) from Continuing Operations before Income Taxes...........ccooeevveenenen. 632.2
TOLAI ASSELS. ..ttt bbbt b bbb bbbt e b n b e en b $ 7147 $ 1175 $ 2583 $ 1,090.5
Depreciation, Depletion and AMOrtiZation ..........ccoeoeeirrirninene e 33 0.6 0.2 4.1
Capital EXPENAITUIES ... .ottt e et et sae e b e s 4.2 0.8 05 55
Predecessor: Nine Months Ended September 30, 2010
INEE SAIES. ...ttt ettt et et e et ee et e ene b e e e ne e et e et e e e e $ 7827 $ 941 $ 150 $ 8918
INcome (L OSS) frOM OPEr @LiONS ......cieriieee e et e e e e see e see e nees 124.4 44 28.3 157.1
Interest and At EXPENSE. ......c.cieeere e (39.7)
Other INCOME (EXPENSE) ... vveuveieiesiesiie st ettt stee st estesees e e e seesteseasseesteessesbaesteesaessesnsesreesreens (1.9
Reorganization iNCOME (EXPENSE) ......cvevieereeerereseesesteseesestessessesseseessessessessessesseseessenses (66.7)
Income (L oss) from Continuing Operations before Income Taxes........ccocevevevveeeenen. 48.8
TOLAI ASSELS. .ttt ettt ettt ettt b e b e es et et b et eb e e eb ek en e bese et e neebeeeenenbeneas $ 7083 $ 1203 $2875 $11161
Depreciation, Depletion and AMOrtiZation ..........ccoceeeeienenenene e 29.4 53 2.6 37.3
Capital EXPENUITUINES....ciiiiieciesie ettt e e e et e e ba e steeaesseenesneesreens 20.1 45 21 26.7
Successor Pr edecessor Successor Predecessor
Three Months Three Months Eight Months OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, January 31, September 30,
2011 2010 2011 2011 2010
(Millions of dollars)
Net Sales(1)
U.S. OPEraionS. ....ccvvverereeeseeresreeseeseeeseeneens $ 229.7 $ 1804 $ 585.9 $ 60.1 $ 516.8
International operations:
The Netherlands..........cocoveeeveiicinenienen 85.3 51.9 202.2 15.1 154.3
AUSEFAI .o 1504 80.0 372.7 324 220.7
TOtA et $ 4654 $ 3123 $1,160.8 $ 1076 $ 891.8
Net Property, Plant and Equipment
U.S. OPEraionS. ....ccevvevereereseeneeeeeseeseeeseenens $ 196.4 $ 167.0 $ 1964 $ 1644 $ 167.0
International operations:
The Netherlands..........cooveeeveincinenienen 56.2 35.7 56.2 49.0 35.7
AUSEFAI .o 266.4 98.1 266.4 104.1 98.1
TOA e $ 519.0 $ 300.8 $ 519.0 $ 3175 $ 300.8

(1) Based on country of production.

Concentrations

For the nine months ended September 30, 2011, our ten largest customers represented approximately 36.5% of our total net

sales; however, no single customer accounted for more than 10% of our total net sales.

21. Related Party Transactions

The Company conducts transactions with Basic Management, Inc. and its subsidiaries in support of the Company’'s
Henderson, Nevada facility. The Company previously owned approximately 30% in these companies. This ownership was contributed
to the Nevada Environmental Trust as part of the Plan, and the Company no longer has an investment in the basic management

companies.
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The Company conducts transactions with Exxaro Australia Sands Pty Ltd (“Exxaro”), the Company’s 50% partner in the
Tiwest Joint Venture. The Company purchased, at open market prices, raw materials used in its production of TiO, and Exxaro’s share
of TiO, produced by the Tiwest Joint Venture. The Company also provided administrative services and product research and
development activities, which were reimbursed by Exxaro. For the eight months ended September 30, 2011, one month ended
January 31, 2011, and nine months ended September 30, 2010, the Company made total net payments of $224.5 million, $41.9 million
and $129.2 million, respectively, related to these transactions. The tota net payments to Exxaro of $224.5 million in the eight months
ended September 30, 2011, include $79.1 million related to the Company’s purchase of its 50% share of the Tiwest Joint Venture
Kwinana pigment plant expansion in June 2011.

22. Subsegquent Events

The Company has evaluated subsequent events through November 15, 2011, the date the condensed consolidated financia
statements were issued.

In October, Tronox hired Tom Casey, the Chairman of the Board, to take over as the CEO as the Company prepares to
assimilate its recently announced acquisition of Exxaro’s South African mineral sands operations along with the remaining 50% of the
Tiwest Joint Venture in Western Australia. The Company’s former CEO, Dennis Wanlass, will continue with the Company through
the close of the transaction to help facilitate the transition.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis contains forward-looking statements that involve risks and uncertainties, and actual
results could differ materially fromthose discussed in the forward-looking statements as a result of numerous factors.

This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains certain financial
measures, in particular the presentation of Income from Operations, that are not presented in accordance with generally accepted
accounting principles in the U.S. (* GAAP”). We are presenting these non-GAAP financial measures because they provide us and
readers of the financial statements with additional insight into our operational performance relative to earlier periods and relative to
our competitors. We do not intend for these non-GAAP financial measures to be a substitute for any GAAP financial information.
Readers of this information statement should use these non-GAAP financial measures only in conjunction with the comparable GAAP
financial measures. Reconciliations from Income from Operations to Income (loss) from Continuing Operations, the most comparable
GAAP measure, are provided herein on pages 5, 7, 8, and 10 for reference purposes.

General

Tronox, Incorporated (“Tronox” or the “Company”) is the world's fifth largest producer and marketer of titanium dioxide
(“TiOy") pigment, which is used in consumer products such as paint, plastic and certain specialty products. We are one of the few
TiO, manufacturers with global operations having production facilities and sal es and marketing presence in the Americas, Europe and
the Asia-Pacific regions.

We operate three chloride process titanium dioxide production facilities. In the United States (“U.S.”), we operate afacility in
Hamilton, Mississippi, the third largest plant of its kind in the world. Our other two plants are overseas; afacility in the Netherlands,
and afacility that is operated as a part of the Tiwest Joint Venture. The joint venture is an integral aspect of our operations due to its
backward integration into titanium ore raw materias. See discussion of the Tiwest Joint Venture below.

Our global presence enables us to sell our products to a diverse portfolio of customers with whom we have well-established
relationships. Our customer base consists of more than 1,000 customers in approximately 90 countries and includes market leaders in
each of the mgjor end-use markets for TiO,. We have supplied each of our top ten customers with TiO, for more than ten years.

Tiwest Joint Venture- We operate a joint venture (the "Tiwest Joint Venture') with Exxaro Australia Sands Pty Ltd.
(“Exxaro”), which is a subsidiary of Exxaro Resources Limited. The Tiwest Joint Venture operates a chloride process TiO, plant
located in Kwinana, Western Australia (the “Kwinana Facility”), a mining venture in Cooljarloo, Western Australia, a minera
separation plant and a synthetic rutile processing facility, both in Chandala, Western Australia. The Tiwest Joint Venture al so includes
operations related to heavy minerals production other than titanium bearing ores. The heavy minerals production is integrated with our
mining and separation facilities and has third-party sales of these mineras. These include natura rutile, zircon, and leucoxene.
Because of the terms of the joint ownership agreement governing the joint venture, the joint venture is proportionately consolidated in
our financial statements. The assets in the joint venture are “jointly controlled” by us and Exxaro, as we share an undivided interest in
them. As aresult, our balance sheet includes our share of the assets that are jointly controlled and our share of the liabilities for which
we are jointly responsible. Our income statement includes our share of the income and expenses of the joint venture. Through a
separate agreement, we are responsible for the marketing of Exxaro's TiO, tonnes in which capacity we act as principa and bear the
credit risk for such sales. As aresult, the aggregate Exxaro TiO, tonnes sold are included in our net sales and the cost attributable to
buying their tonnes at market pricesisincluded in our cost of goods sold.

In addition to our pigment business, we have other operations that manufacture and market electrolytic and specialty
chemical products. Our electrolytic and other chemical products businesses produce electrolytic manganese dioxide, sodium chlorate,
boron-based and other specialty chemicals and is focused on three end-use markets. advanced battery materials, sodium chlorate for
pulp and paper manufacture and specialty boron products serving the semi-conductor, pharmaceutical and igniter industries.

Segment Evaluation - Our business has one reportable segment, pigment. The pigment segment primarily produces and
markets TiO, and has production facilities in the U.S., Australia, and the Netherlands. The pigment segment also includes heavy
minerals production operated through our Tiwest Joint Venture. The heavy minerals production is integrated with our Australian
pigment plant, but also has third-party sales of minerals not utilized by our pigment operations. These include natura rutile, zircon,
and leucoxene. Our other business lines are eectrolytic and other chemica products which is comprised of our electrolytic
manufacturing and marketing operations and corporate and other. Corporate and other is comprised of corporate activities not
identified to a specific segment or business line and activities of sites or businesses that are no longer in operation. Although



electrolytic and other chemical products and corporate and other do not constitute reportable segments under ASC 280, Segment
Reporting (“ASC 280") they are discussed and disclosed separately herein as management believes that providing this information is
useful to the readers.

We evaluate the pigment segment’s performance separately based on segment operating profit (loss), which represents the
results of segment operations before unallocated costs, such as general corporate expenses not identified to a specific segment,
environmental provisions related to sites no longer in operation, interest and debt expense, income tax expense or benefit,
reorgani zation income (expense) and other income (expense). Tota income (loss) from operations of our segment and other business
linesis afinancial measure of our performance which is not determined in accordance with generally accepted accounting principles
(“GAAP"), asit excludes the items listed above, al of which are components of “Income (Loss) from Continuing Operations’, on the
Consolidated Statements of Operations, the most comparable GAAP measure.

Recent Developments

In reading this section of the Management Discussion and Analysis, the following points related to our future results of
operations should be read in conjunction with the discussion in the Emergence from Chapter 11 section a so appearing herein.

e |n September 2011, we entered into a definitive agreement with Exxaro to acquire 74% of its South African mineral sands
operations, including its Namakwa and KZN Sands mines, separation and slag furnaces, along with the remaining 50% of the
Tiwest Joint Venture in Western Austraia. We believe that the combination of Exxaro’s world-class mineral sands
operations, aong with its leading proprietary chloride process technology will establish Tronox as the leading, highly
efficient verticaly integrated pigment company. The acquisition will significantly expand the Company to over
3,500 employees at 16 facilities on four continents. As part of the transaction, Exxaro will retain a significant ownership
stake in Tronox, which we view as one of the benefits of this transaction. With a substantial investment in the business,
Exxaro will continue to be a valuable global partner, as we will continue to rely on Exxaro for their mining expertise,
technology and government affairs support. In addition, we will be assuming a number of Exxaro Mineral Sands key
management personnel to head up Tronox’ s worldwide mineral sands operations from its office in South Africa.

e The outstanding legal disputes between Tronox and RTI Hamilton, Inc dating back to 2008 have come to a close with the
parties reaching an agreement in principle during August 2011. The Settlement Agreement reflects a compromise and
settlement of disputed claims in complete accord and satisfaction thereof. RTI Hamilton paid Tronox the sum of
$10.5 million within five business days of receipt of the Bankruptcy Court Approval. Of the total payment, $0.7 million
constitutes payment for capital costsincurred by Tronox in relation to the agreement, plusinterest.

e The expansion of the Tiwest Joint Venture TiO, plant in Western Australia was completed and commissioned at the end of
the second quarter of 2010. The expansion increased TiO, production capacity at the plant in Western Australia from 110,000
to 150,000 metric tonnes per annum. While Tronox was in bankruptcy, Exxaro, our joint venture partner, funded the majority
of the expansion. Tronox bought into its 50% share of the Tiwest expansion as of June 30, 2011 for $79.1 million. Going
forward we expect that the increase in metric tonnes per annum will increase profitability, due to the Company acquiring the
additional tonnes at cost.

e In March 2011, Tiwest, our Austraian joint venture, acquired a steam and electricity gas fired co-generation plant, adjacent
to its Kwinana pigment plant, through a five year finance lease arrangement. Tronox Western Austraia Pty Ltd, our wholly
owned subsidiary, owns a 50% undivided interest in the co-generation plant through Tiwest. As a result, we incurred
additional debt totaling $8.0 million, in order to finance its share of the asset purchase. Under the finance lease arrangement,
monthly payments are required and interest accrues on the remaining balance owed at the rate of 6.5% per annum.

Emergence from Chapter 11

On November 30, 2010 (the “Confirmation Date”), the Bankruptcy Court confirmed (the “Confirmation Order”) the Debtors
First Amended Joint Plan of Reorganization pursuant to Chapter 11 of the Bankruptcy Code, dated November 5, 2010 (as amended
and confirmed, the “Plan”).

Material conditions to the Plan, most notably the settlement of the claims related to the Debtor’s legacy environmental (the
“Legacy Environmenta Liabilities’) and tort liabilities (the “ Legacy Tort Liabilities” and collectively, with the Legacy Environmental
Liabilities, the “KM Legacy Liabilities”), were resolved during the period from the Confirmation Date until January 26, 2011, and



subsequently on February 14, 2011, the Debtors emerged from bankruptcy and continued operations as reorganized Tronox
Incorporated.

As a result of the emergence from the Chapter 11 proceedings, reorganized Tronox Incorporated emerged free from the
significant KM Legacy Liabilities and was sufficiently capitalized. With respect to claims related to the Legacy Environmental
Liabilities, the claimants received a settlement that was alocated to certain environmental response trusts and environmental agencies
in accordance with the terms of a settlement agreement (the “Environmental Claims Settlement Agreement “) — which consideration
congtitutes a fair and equitable settlement of the potential numerous claims and varying priorities of the Legacy Environmental
Liabilities claims.

In exchange, those claimants provided the Debtors and the reorganized Tronox Incorporated with discharges and/or
covenants not to sue with respect to the Debtors liability for the Legacy Environmenta Liabilities subsequent to the Effective Date.
Similarly, the Plan provided for the creation and funding of atorts claim trust (the “Tort Claims Trust”) which became the sole source
of distributions to holders of Legacy Tort Liabilities claims, who will be paid in accordance with the terms of such trust’s governing
documentation.

In conjunction with the transfer of liabilities achieved through alocating funds to the applicable trusts and/or responsible
agencies, the Plan preserved Tronox, which was reorganized around its existing operating locations, including: (a) its headquarters
and technical facility at Oklahoma City, Oklahoma; (b) the titanium dioxide facilities at Hamilton, Mississippi and Botlek,
Netherlands; (c) the electrolytic chemica businesses at Hamilton, Mississippi and Henderson, Nevada (except that the rea property
and buildings associated with such business was transferred to an environmental response trust and Reorganized Tronox Incorporated
is not responsible for environmental remediation related to historic contamination at such site); and (d) its interest in the Tiwest Joint
Venturein Austraia

As part of the Debtor’s emergence from the Chapter 11 proceedings, we relied on a combination of debt financing and money
from new equity issued to certain existing creditors. Specifically, such funding included: (i) total funded exit financing of no more
than $470 million; (ii) the proceeds of a $185 million rights offering (the “Rights Offering”) open to substantialy all unsecured
creditors and backstopped by certain groups; (iii) settlement of government claims related to the Legacy Environmental Liabilities
through the creation of certain environmental response trusts and a litigation trust; (iv) settlement of claims related to the Legacy Tort
Liabilities through the establishment of atorts claim trust; (v) issuance of new common stock (the “New Common Stock™) whereby
holders of the allowed genera unsecured claims received their pro rata share of 50.9% of the New Common Stock on the Effective
Date, and the opportunity to participate in the Rights Offering for an aggregate of 49.1% of the New Common Stock, also issued on
the Effective Date; and (vi) issuance of warrants, on the Effective Date, to the holders of equity in the Predecessor consisting of two
tranches: the new series A warrants (the “Series A Warrants’) and the new series B warrants (the “ Series B Warrants'), to purchase
their pro rata share of a combined total of 7.5% of the New Common Stock, after and including the issuance of any New Common
Stock upon exercise of the Series A Warrants and the Series B Warrants.

On February 14, 2011, (the “Effective Date"), Tronox Incorporated emerged from bankruptcy and continued operations as
Reorganized Tronox Incorporated (“Tronox” or the “Company”). As a result, we applied fresh-start accounting under ASC 852,
Reorganizations (“ASC 852") as of February 1, 2011 (the “Fresh-Start Reporting Date”). Accordingly, the financia information set
forth in this report, unless otherwise expressly set forth or as the context otherwise indicates, reflects the consolidated results of
operations and financial condition of Tronox and its subsidiaries on a fresh-start basis for the period following January 31, 2011
(“ Successor”), and of Tronox and its subsidiaries on a historical basis for the periods through January 31, 2011 (“Predecessor”).

The accompanying condensed consolidated financia statements present separately the periods prior to February 1, 2011 and
the periods after the Debtors' emergence from bankruptcy to recognize the application of fresh-start accounting. Management believes
that combining the Successor and Predecessor periods for the first nine months of 2011, which is anon-GAAP presentation, provides
a more meaningful comparison of the 2011 and 2010 results of operations and cash flows when considered with the effects of fresh-
start accounting described below. The effects of fresh-start accounting are specifically addressed throughout the discussion of our
operating results. References in the following discussion to the combined nine month period ended September 30, 2011, are to the
combined Successor and Predecessor periods unless otherwise described as Successor or Predecessor.

The primary impacts of our reorganization pursuant to the Plan and the adoption of fresh-start accounting on our results of operations
are asfollows:



Depreciation and amortization expense

Depreciation and amortization expense was higher in the three and nine months ended September 30, 2011 compared to
September 30, 2010 as a result of our revauation of assets for fresh-start accounting. Revaluation increased depreciation and
amortization by $7.2 million and $19.8 million, respectively, for the three months and eight months ended September 30, 2011. For
additional information on the revaluation of assets, see Note 5 to the Condensed Consolidated Financial Statements. Depreciation and
amortization as reported for both periods presented is as follows:

Successor Predecessor Successor Pr edecessor
ThreeMonths  ThreeMonths Eight Months ~ OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30,  September 30, September 30, January 31,  September 30,

2011 2010 2011 2011 2010

(Millions of dollars)
Cost of goods sold:

[DI=o]1= wiF (o]0 TSRS $ 151 $ 110 $ 358 $ 36 $ 327
AMONtiZATON ..., 0.6 0.8 3.6 0.3 25
Selling, general and administrative expenses:

(D= o T (<o T (o] o PSS 1.0 0.6 1.7 0.2 21
AMOIIZALTON ... 5.9 — 15.7 — —
TOE ..o $ 226 12.4 $ 56.8 $ 41 37.3

Interest expense

Lower interest expense in the three and nine months ended September 30, 2011 compared to the three and nine months ended
September 30, 2010 was largely driven by lower interest rates and lower amortization of debt issuance costs on DIP Facilities. In
October 2010, we refinanced our Second DIP Facility into its Final DIP Facility, lowering the interest rate from 9% to 7%. In addition,
in conjunction with the refinancing and the application of fresh-start accounting, the debt issuance costs related to the second DIP
Facility and the Final DIP Facility were written off as of October 21, 2010 and February 1, 2011, respectively.

Successor Pr edecessor Successor Pr edecessor
ThreeMonths  ThreeMonths Eight Months ~ OneMonth Nine Months
Ended Ended Ended Ended Ended
September 30,  September 30, September 30, January 31,  September 30,
2011 2010 2011 2011 2010
(Millions of dollars)
INtEreSt EXPENSE...cvvveerreieeeieesiee et e seeneen, $ 80 $ 148 $ 215 $ 29 $ 39.7



Results of Operations

Three Months Ended September 30, 2011 Compared to the Three Months Ended September 30, 2010

The following table presents results of operations for the periods indicated.

Successor Predecessor
Three Months Three Months
Ended Ended
September 30, September 30,
2011 2010
(Millions of dollars)
INEE SAIES..... ettt h bbbt er e $ 4654 $ 3123
COSt Of GOOUS SOIM......ceevicerieerere ettt ettt esee et eses e e s b ee st es e e b b s ses et essesenesesnaas 3224 249.6
LT 01 /- U 1 o T 143.0 62.7
Selling, general and admiNiStratiVe EXPENSES........ccrrrerurereereerereneseeseseseessisesesssesseesssessesenssssneans 53.8 16.1
Litigation/arbitration SEtIEMENT.........cooverrr s esenees (9.8) —
Provision for environmental remediation and restoration, net of reimbursements....................... (0.2 —
INCOMETIOM OPEN ALIONS ...ttt bbb bbb bbb tesetnrenas 99.2 46.6
INErest AN AEDE EXPENSE. ....cciiruceeerereeieer ittt easb et a et st s et b e s b ee e et ennas (8.0 (14.8)
(@107 g 1= 01T TP (1.3) (10.4)
RE0OIQaNI ZAtION EXPENSE ... cvieerieerisiisesisi sttt sttt sttt sttt se st sttt bbb bbbt b et bebebebebetesesasetnsesas — (47.8)
Income (L oss) from Continuing Operations before | ncome Taxes.... 89.9 (26.4)
Income tax benefit 9.0 11
Income (L 0oss) from ContinuUiNg OPer atioNS......cvvveeverieerirerissssss s ssesssiess s sssesssssessseses $ 989 $ (253

Net sales increased $153.1 million, or 49.0%, to $465.4 million for the three months ended September 30, 2011, from
$312.3 million for the three months ended September 30, 2010. The increase was primarily due to a 88.3% ($135.2 million) increase
in selling prices and a 3.9% ($6.0 million) increase in volume. Changes in foreign currency exchange rates accounted for increases in
net sales of 7.8% ($11.9 million). The change in sales prices and volumes is primarily the result of increased demand in the three
months ended September 30, 2011 compared to the three months ended September 30, 2010 as a result of the general globa economic
recovery and constrained supply of TiO, as producers permanently removed capacity during the economic downturn in 2008 and
2009. These factors have resulted in a supply and demand situation that has enabled us to pass through raw material and other cost
increases to customers in higher selling prices. See discussion of net sales by business lines for a further analysis of net sales. Fresh-
start accounting had no material impact to net sales.

Gross margin increased $80.3 million, to $143.0 million for the three months ended September 30, 2011, from $62.7 million
during the three months ended September 30, 2010. Gross margin percentage improved to 30.7% during the three months ended
September 30, 2011, up from 20.1% during the three months ended September 30, 2010. Gross margin and gross margin percentage
improved primarily due to the increased selling prices and sales volumes, discussed above, partidly offset by higher costs and
unfavorable exchange rate changes. Costs increased due to higher raw material, chemical and energy costs. Unfavorabl e exchange rate
effects were primarily due to movements in the Australian dollar versus the U.S. dollar. See discussion of income from operations for
further information. Fresh-start accounting had no material impact to gross margin.

Selling, general and administrative expenses increased $37.7 million, to $53.8 million for the three months ended
September 30, 2011, from $16.1 million during the three months ended September 30, 2010. The increase was primarily due to
increased employee variable compensation and benefit costs, legal, investment banking and professional fees associated with the
exiting from bankruptcy and the announced acquisition of Exxaro’s minera sands business, the preparation of the 2008 and 2009
audited financia statements including the audits thereof, and the amortization of intangibl e assets subsequent to fresh start accounting.

For the three month period ended September 30, 2011, employee variable compensation and benefit costs increased
approximately $3.7 million due to the implementation of incentive cash and stock compensation programs as well as the post-
emergence accounting for pension and postretirement healthcare benefit costs. Costs associated with bankruptcy and the Exxaro
mineral sands acquisition, including banker fees, legal and professional fees and the accrua of the registration rights penalty amounted
to approximately $21.6 million. Audit and professiona fees incurred related to the three year audit of the Company’s financia
statements increased costs by $7.1 million. Amortization of intangibl e assets was $5.9 million. Other itemstotaled ($0.6) million.

Litigation/arbitration settlement was $9.8 million for the three months ended September 30, 2011 due to the settlement with
RTI Hamilton, Inc. The Settlement Agreement reflects a compromise and settlement of disputed claims in complete accord and



satisfaction thereof. Of the total payment of $10.5 million, $0.7 million constitutes payment for capital costs incurred by Tronox in
relation to the agreement, plus interest.

Provision for environmental remediation and restoration was income of $0.2 million during the three months ended
September 30, 2011 compared to nil during the three months ended September 30, 2010. In 2011, we received additiona
reimbursements under the Predecessor’s environmental insurance policy related to its remediation efforts at the Henderson, Nevada
site. Amounts received in 2011 included items previously rejected by the insurance carrier and included coverage not previously
recovered against and therefore, were not considered in the 2010 accruals. Fresh-start accounting had no material impact on the
changes from period to period.

I nterest and Debt expense decreased $6.8 million, or 45.9%, to $8.0 million for the three months ended September 30, 2011,
from $14.8 million during the three months ended September 30, 2010. The decreased costs are primarily attributable to lower interest
rates and lower amortization of debt issuance costs on the exit term loan debt in existence in 2011, versus the DIP facility debt in
existence in 2010. In October 2010, we refinanced its Second DIP Facility into its Final DIP Facility, lowering the interest rate from
9% to 7%. In addition, amortization of debt issuance costs was lower due to debt issuance costs related to the DIP facilities being
written off upon the refinancing in October 2010 and the application of fresh-start accounting in February 2011.

Other expense decreased $9.1 million, or 87.5%, to $1.3 million for the three months ended September 30, 2011, from
$10.4 million during the three months ended September 30, 2010. The change was primarily due to decreased foreign currency |osses
of $6.2 million, to $0.6 million during the three months ended September 30, 2011 as compared to $6.8 million for the three months
ended September 30, 2010, primarily attributable to movements in the Australian dollar versus the U.S. dollar. Additionally, during
the three months ended September 31, 2010, we recognized a $3.7 million gain on the liquidation of a subsidiary, compared to nil in
2011.

Reorganization expense was nil for the three months ended September 30, 2011, compared to expense of $47.8 million for
the three months ended September 30, 2010. Reorganization expenses in 2010 relate primarily to professional fees associated with
finaizing the plan of reorganization and disclosure statement as well as the ongoing claims reconciliation process. As of emergence,
we no longer report reorgani zation expense, with any residual costs primarily included in selling, general and administrative expenses.

Effective income tax rate - In the three months ended September 30, 2011, we recorded a tax benefit of $9.0 million,
representing an effective tax rate of 10.0% on pre-tax income of $89.9 million. In the three months ended September 30, 2010, we
recorded atax benefit of $1.1 million, representing an effective tax rate of 4.2% on a pre-tax loss of $26.4 million.

The tax provisions for the 2011 Successor periods differ from the U.S. statutory rate of 35% primarily due to valuation
allowancesin the U.S. and income in foreign jurisdictions taxed at rates lower than 35%. In the U.S., we did not record atax provision
due to a valuation alowance, which offset deferred income taxes and net operating losses and prevents us from incurring any U.S.
current taxes payable. For the three and eight months ended September 30, 2011, the rate is additionally impacted by statute lapsesin
aforeign jurisdiction, which released significant liabilities related to uncertain tax positions.

Thetax provision for the Predecessor period differs from the U.S. statutory rate of 35% primarily due to valuation allowances
in multiple jurisdictions and income in foreign jurisdictions taxed at lower rates than 35%. In jurisdictions with valuation allowances,
we did not record tax provisions or benefits due to valuation alowances, which offset deferred taxes and net operating losses and
prevented us from incurring any current taxes payable.



Discussion by business lines for Three Months Ended September 30, 2011 Compared to Three Months Ended September 30, 2010

The following table presents results of operations of each business line for the periods indicated.

Successor Pr edecessor
Three Months Three Months
Ended Ended
September 30, September 30,
2011 2010
(Millions of dollars)
Net Sales
PUEOMENE SEOMENE ......cvuieeviiteietieetiee ettt ee st b bbb bbb es b b s b st b s s st et et ss et saeben s et en e bas $ 4292 $ 2716
Electrolytic and other chemical products.... 36.0 35.0
Corporate and Other..........cccocvreecirnercineen. 0.2 5.7
110 - U T PR $ 4654 $ 3123
Income from Operations
PIOMENt SEOMENL ......uivieeitciieesistsstessst et et s e ss s sss e ss bbb s bbbt s bbb st en st en s $ 1249 $ 513
Electrolytic and other chemical products... (0.9) 0.5
Corporateand Other .........ccocoeveevncnccninenee (24.8) (5.2)
Total Income from Operations................. $ 992 $ 466
Interest and debt EXPENSE........vvverereerenenns $ (80 $ (14.8)
Other expense.........ccvevunee (1.3) (10.9)
Reorganization expense — (47.8)
Income (loss) from continuing oper ations befor e taxes $ 899 $ (264)
Net Sales

Pigment segment net sales increased $157.6 million, or 58.0%, to $429.2 million during the three months ended
September 30, 2011, from $271.6 million during the three months ended September 30, 2010. The increase was primarily due to
higher TiO, sales prices and volumes, as well as favorable effects of foreign currency exchange rates. Higher sales prices and volumes
are the result of the genera globa economic recovery and constrained supply of TiO, as producers permanently removed capacity
during the economic downturn in 2008 and 2009. These factors have resulted in a supply and demand situation that has enabled us to
pass through raw materia and other cost increases to customers in higher selling prices. Higher pricing resulted in an increase to sales
of approximately $134.0 million while volumes accounted for an increase of $11.8 million. The impact of foreign currency exchange
rate changes and other changes increased sales by $11.8 million.

Electrolytic and other chemical products net sales increased $1.0 million, or 2.9%, to $36.0 million during the three months
ended September 30, 2011, from $35.0 million during the three months ended September 30, 2010. The increase in sales was due
primarily to higher prices on manganese dioxide offset by lower volumes on sodium chlorate. Higher prices accounted for an increase
of $1.2 million while lower volumes accounted for a decrease of $0.2 million.

Corporate and Other net sales decreased $5.5 million or 96.5% to $0.2 million during the three months ended September 30,
2011, from $5.7 million during the three months ended September 30, 2010. Net sales in Corporate and other is primarily attributable
to sulfuric acid sales which decreased quarter on quarter as aresult of the sulfuric acid operation being transferred to an environmental
remediation trust upon emergence from bankruptcy.

I ncome from Operations

Pigment segment income from operations increased $73.6 million, to $124.9 million during the three months ended
September 30, 2011 from $51.3 million during the three months ended September 30, 2010. The increase was primarily due to the
effects of higher sales prices and volumes partially offset by higher production costs and selling, general and administrative expenses.
Higher sales prices and volumes are the result of the general globa economic recovery and constrained supply of TiO,, as discussed
above, while higher production costs are primarily due to higher raw materia, chemicals and energy prices. Higher selling, genera
and administrative expenses include $4.9 million of pigment-specific intangible asset amortization, as well as higher marketing costs
as aresult of higher selling prices and the pigment segment’ s share of increased costs associated with post-emergence accounting for
stock compensation, increased variable compensation and pension and postretirement healthcare benefits. Foreign currency effects
were unfavorable primarily due to movementsin the Australian dollar versus the U.S. dollar. Pricing and volumes were $137.3 million
favorable while production costs were $51.2 million unfavorable. Foreign currency effects were unfavorable $4.3 million, and selling,
general and administrative and other items were unfavorable $8.2 million.



Electrolytic and other chemical products had aloss from operations of $0.9 million for the three months ended September
30, 2011 compared to income of $0.5 million during the same period of the prior year. The loss was driven by higher selling, general
and administrative expenses and higher production costs offset by increased sales prices and volumes. Pricing and volumes were
favorable $0.9 million, while higher production costs reduced operating profit $2.0 million. Selling, general and administrative and
other items were unfavorable by $0.2 million. Included in selling, general and administrative expenses was $0.2 million of
amortization of customer relationship intangible assets recorded as part of the fresh-start accounting at emergence from bankruptcy.

Corporate and Other operating loss increased $19.6 million, to $24.8 million for the three months ended September 30,
2011, from $5.2 million during the three months ended September 30, 2010. The increase was primarily due to costs associated with
bankruptcy and the Exxaro mineral sands acquisition, including banker fees, legal and professional fees and the accrua of the
registration rights penalty, of approximately $21.6 million. Audit and professional fees incurred related to the three year audit of the
Company’s financial statements increased costs by $7.1 million. Employee variable compensation and benefit costs increased
approximately $3.7 million due to the implementation of incentive cash and stock compensation programs, as well as the post-
emergence accounting for pension and postretirement healthcare benefit costs. Included in corporate and other is $0.8 million of
amortization of intangible assets recorded as part of the fresh-start accounting at emergence from bankruptcy. Litigation/arbitration
settlement was $9.8 million in 2011 versus nil in 2010. Other items decreased operating loss by $3.8 million.

The combined Nine Month Period Ended September 30, 2011 Compared to the Nine Months Ended September 30, 2010

The following table presents results of operations for the periods indicated. References to the combined nine month period
ended September 30, 2011, in the discussion are to the combined Successor and Predecessor periods unless otherwise indicated.

Successor Pr edecessor
Eight Months OneMonth Nine Months
Ended Ended Ended
September 30, January 31, September 30,
2011 2011 2010
(Millions of dollars)

NEE SAIES. ...ttt b bbbt r e benea $1,160.8 $ 107.6 $ 891.8
10001580 10 o010 =0 | o RS 862.1 82.3 731.1
€] 01531 T o 1 o SRR 298.7 25.3 160.7
Selling, general and adminiStrative EXPENSES.........ccvvvveriereerie e e 111.2 54 43.2
Litigation/arbitration settlement...........cceci e (9.8) — —
Provision for environmental remediation and restoration, net of

FEIMDUISEMENTS. ... et nre s (4.5 — (39.6)
INCOMETrOM OPEraliONS ....vveiii et sreas 201. 19.9 157.1
Interest and delt EXPENSE........coiervire e (21.5) (2.9) (39.7)
Other iNCOME (EXPENSE) ......evveeeerierieeesiesieseestesteseeseesteseeseesteseeseensesseseessenseseensenss a.7) 16 (2.9)
Reorgani zation iNCOME (EXPENSE) .......cevvereiiieeiieeiiesreesiessiesreete e sseeaesseenseesre s — 613.6 (66.7)
Income from Continuing Operations before Income Taxes.......ccocvveererernenns 178.6 632.2 48.8
[NCOME tAX PIrOVISION....cuveeeeeeiesieeeeesteeeseeseeseeseeseessesees e seesaessessessenseseeseenseseesenns (3.3 (0.7) (3.0)
Incomefrom Continuing OPEratioNS .......cccovecireeiesieene e $ 1753 $ 6315 $ 458

Net sales increased $376.6 million, or 42.2%, to $1,268.4 million for the combined nine month period ended September 30,
2011, from $891.8 million for the nine months ended September 30, 2010. The increase was primarily due to a 80.7% ($303.8 million)
increasein selling prices and a 11.5% ($43.3 million) increase in sales volumes. Changes in foreign currency exchange rates and other
revenues accounted for increases in net sales of 7.8% ($29.5 million). The change in sales prices and volumes is primarily the result of
increased demand in the combined first three quarters of 2011 as compared to the first three quarters of 2010 as a result of the general
global economic recovery and constrained supply of TiO, as producers permanently removed capacity during the economic downturn
in 2009. These factors have caused a supply and demand situation that has enabled us to pass through raw materia and other cost
increases to customers in higher selling prices. See discussion of net sales by business lines for a further analysis of net sales. Fresh-
start accounting had no material impact to net sales.

Gross margin increased $163.3 million, to $324.0 million for the combined nine month period ended September 30, 2011,
from $160.7 million during the nine months ended September 30, 2010. Gross margin percentage improved to 25.4% during the
combined nine month period ended September 30, 2011, up from 18.0% during the nine months ended September 30, 2010. Gross
margin and gross margin percentage improved primarily due to the increased selling prices and sales volumes, discussed above,
partidly offset by higher costs and unfavorable exchange rate changes. Costs increased due to higher raw material, chemica and



energy costs for the nine months ended September 30, 2011. Gross margin includes costs of approximately $35.5 million related to
non-cash fresh-start inventory accounting affects. Unfavorable exchange rate effects were primarily due to movements in the
Australian dollar versusthe U.S. dollar. See discussion of income from operations by business line for further information.

Selling, general and administrative expenses increased $73.4 million, to $116.6 million for the combined nine month period
ended September 30, 2011, from $43.2 million during the nine months ended September 30, 2010. The increase was primarily due to
increased employee variable compensation and benefit costs, legal, investment banking and professional fees associated with the
exiting from bankruptcy and the announced acquisition of Exxaro’s minera sands business, the preparation of the 2008 and 2009
audited financia statements including the audits thereof, and the amortization of intangible assets subsequent to fresh start accounting.

For the combined nine month period ended September 30, 2011, employee variable compensation and benefit costs
increased approximately $16.3 million due to the implementation of incentive cash and stock compensation programs as well as the
post-emergence accounting for pension and postretirement healthcare benefit costs. Costs associated with bankruptcy and the Exxaro
mineral sands acquisition, including banker fees, legal and professional fees and the accrua of the registration rights penalty amounted
to approximately $24.2 million. Audit and professional fees incurred related to fresh start accounting and the three year audit of the
Company’ sfinancial statements increased costs by $15.5 million. Amortization of intangible assets was $15.7 million while marketing
costs were higher $2.9 million primarily due to higher selling prices. Other items totaed ($1.2) million.

Litigation/arbitration settlement was income of $9.8 million for the eight months ended September 30, 2011 due to the
settlement with RTI Hamilton, Inc. The Settlement Agreement reflects a compromise and settlement of disputed claims in complete
accord and satisfaction thereof. Of the total payment of $10.5 million, $0.7 million constitutes payment for capital costs incurred by
Tronox in relation to the agreement, plus interest.

Provision for environmental remediation and restoration was income of $4.5 million during the combined nine month
period ended September 30, 2011, compared to income of $39.6 million during the nine months ended September 30, 2010. In 2011,
we received additional reimbursements under the Predecessor’ s environmental insurance policy related to its remediation efforts at the
Henderson, Nevada site. In March 2010, we recorded a receivable for $40.0 million from our insurance carrier related to
environmenta clean-up obligations at the Henderson facility. Due to the accounting for the KM Legacy Liabilities, as described in
Note 4 to our 2010 Consolidated Financial Statements, the obligation for this work had been recorded in prior years. The Predecessor
was able to record the receivable in 2010 as the work was defined and coverage under the insurance policy was confirmed with the
insurance carrier. Amounts received in 2011 included items previousy rejected by the insurance carrier and included coverage not
previoudy recovered against and were therefore, not considered in the 2010 accruals. Fresh-start accounting had no material impact on
the changes from period to period.

Interest and Debt expense decreased $15.3 million to $24.4 million for the combined nine month period ended
September 30, 2011, from $39.7 million during the nine months ended September 30, 2010. The decreased costs are primarily
attributable to lower interest rates and lower amortization of debt issuance costs on the exit term loan debt, in existencein 2011 versus
the DIP facility debt in existence in 2010. In October 2010, we refinanced its Second DIP Facility into its Final DIP Facility, lowering
the interest rate from 9% to 7%. In addition, amortization of debt issuance costs was lower due to debt issuance costs related to the
Second DIP Facility and the Final DIP Facility being written off upon the refinancing in October 2010 and the application of fresh-
start accounting in February 2011.

Other expense decreased $1.8 million to $0.1 million for the combined nine month period ended September 30, 2011, from
$1.9 million during the nine months ended September 30, 2010. The change was primarily due to foreign currency gains of $0.4
million during the combined nine months ended September 30, 2011 as compared to foreign currency losses of $7.3 million in the
nine months ended September 30, 2010, offset by a decrease in gains on the liquidation of subsidiaries from $5.3 million at September
30, 2010 compared to $0.2 million at September 30, 2011.

Reorganization expense was $613.6 million for the combined nine month period ended September 30, 2011 versus
$66.7 million for the nine months ended September 30, 2010. The change is primarily the result of the application of fresh-start
accounting as of February 1, 2011, which resulted in a $659.1 million gain being recognized due to implementation of fresh-start
accounting and the discharge of debt and satisfaction of claims that was only partially offset by $45.5 million of reorganization items
including legal and professional fees, claims adjustments and other fees related to the rights offering and debt financing. In the nine
months ended September 30, 2010, we incurred $66.7 million of reorganization expenses including legal and professional fees related
to finalizing the Plan and disclosure statement as well as fees related to the DIP financing in place during the period partialy offset by



gains on regjected contracts and other items related to the ongoing claims reconciliation process. As of emergence, we no longer reports
reorgani zation expense, with any residual costs primarily included in selling, general and administrative expenses.

Effective income tax rate - In the eight months ended September 30, 2011, we recorded a tax provision of $3.3 million,
representing an effective tax rate of 1.8% on pre-tax income of $178.6 million. In the one month ended January 31, 2011, the
Predecessor recorded a tax provision of $0.7 million, representing an effective tax rate of 0.1% on pre-tax income of $632.2 million.
In the nine months ended September 30, 2010, we recorded a tax provision of $3.0 million, representing an effective tax rate of 6.1%
on a pre-tax income of $48.8 million.

The tax provisions for the 2011 Successor periods differ from the U.S. statutory rate of 35% primarily due to valuation
allowancesin the U.S. and income in foreign jurisdictions taxed at rates lower than 35%. In the U.S., we did not record atax provision
due to a valuation alowance, which offset deferred income taxes and net operating losses and prevents us from incurring any U.S.
current taxes payable. For the three and eight months ended September 30, 2011, the rate is additionally impacted by statute lapsesin
aforeign jurisdiction, which released significant liabilities related to uncertain tax positions.

Thetax provision for the Predecessor period differs from the U.S. statutory rate of 35% primarily due to valuation allowances
in multiple jurisdictions and income in foreign jurisdictions taxed at lower rates than 35%. In jurisdictions with valuation allowances,
we did not record tax provisions or benefits due to valuation alowances, which offset deferred taxes and net operating losses and
prevented us from incurring any current taxes payable.

Discussion by business lines for the combined Nine Month Period Ended September 30, 2011 Compared to Nine Months Ended
September 30, 2010

The following table presents results of operations of each business line for the periods indicated. References to the combined
nine month period ended September 30, 2011, in the discussion are to the combined Successor and Predecessor periods unless
otherwise indicated.

Successor Predecessor
Eight Months OneMonth Nine Months
Ended Ended Ended
September 30, January 31, September 30,
2011 2011 2010
(Millions of dollars)

Net Sales
PigMENt SEOMENL .....ucvuiviieiiese sttt s sttt ss bbb ns s $1,071.2 $ 931 $ 7827
Electrolytic and other chemical ProdUCLS ... 88.8 121 94.1
Corporate aNd OLhEr ...ttt 0.8 24 15.0

TOBl ot $1,160.8 $ 1076 $ 8918
Income from Operations

PIgMENE SEOMENE .......cvieieiteecieeceetce ettt sttt bbb ss s s e $ 2430 $ 214 $ 1244

Electrolytic and other chemical Products..........o.oeceurreeneeneieeeee e 12 0.7 44

Corporate @ ONEY ......c.cciieieccceeee st es (42.4) (2.2) 28.3

Total INCOME FromM OPEIALIONS ........cveeeeeeeeeeeeeeetee et et eee s ee s essee e sseeen e $ 2018 $ 199 $ 1571
INterest and debt EXPENSE.........c.ccerieuiieeie et $ (215 $ (29 $ (39.7)
Other INCOME (EXPENSE) ....c.cucueererenrerereneeeeeesessieesesesesssssesesssessesesssessssessssssesssssessesssses 1.7) 16 (1.9
Reorgani zation iNCOME (EXPENSE) .....ccveeerereeeeiseisesesesesessesesesesssesssesesesssesssesssens — 613.6 (66.7)
Income from Continuing Operationsbefore lncome Taxes.......c.ocevreeeenerenenne $ 1786 $ 6322 $ 488
Net Sales

Pigment segment net sales increased by $381.6 million, or 48.8%, to $1,164.3 million for the combined nine month period
ended September 30, 2011, from $782.7 million during the nine months ended September 30, 2010. The increase was primarily due to
higher TiO, sdes prices and volumes, partialy offset by unfavorable effects of foreign currency exchange rates and other revenues.
Higher sales prices and volumes are primarily the result of the general globa economic recovery and constrained supply of TiO, as
producers permanently removed capacity during the economic downturn in 2009. These factors have caused a supply and demand
situation that has enabled us to pass through raw material and other cost increases to customers in higher selling prices. Higher pricing
resulted in an increase to sales of approximately $299.0 million, while volumes accounted for an increase of $53.0 million. The impact
of foreign currency exchange rate changes and other changes increased sales by $29.6 million.
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Electrolytic and other chemical products net sales increased $6.8 million, or 7.2%, to $100.9 million for the combined nine
month period ended September 30, 2011, from $94.1 million during the nine months ended September 30, 2010. The increase in sales
was due primarily to higher prices and volumes for manganese dioxide and sodium chlorate. Higher pricing is due to maintaining the
2010 price increases despite competitive conditions while higher volumes are due to transportation issues in 2010 that curtailed
shipments. Higher pricing accounted for $4.4 million while the effect of higher volumes accounted for $2.4 million.

Corporate and Other net sales decreased $11.8 million, or 78.7%, to $3.2 million for the combined nine month period ended
September 30, 2011, from $15.0 million during the nine months ended September 30, 2010. Net sales in corporate and other, is
primarily attributable to sulfuric acid sales which decreased as a result of the sulfuric acid operation being transferred to an
environmental remediation trust upon emergence from bankruptcy.

I ncome from Operations

Pigment segment income from operations increased $140.0 million, to $264.4 million for the combined nine month period
ended September 30, 2011, from $124.4 million during the nine months ended September 30, 2010. The increase was primarily due to
the effects of higher sales prices and volumes partidly offset by higher production costs and selling, general and administrative
expenses. Higher sales prices and volumes are the result of the general globa economic recovery and constrained supply of TiO, as
discussed above while higher production costs are primarily due to raw material and chemicals prices. Higher selling, general and
administrative expenses include $12.9 million of pigment specific intangible asset amortization, as well as the pigment segment’s
share of increased costs associated with the post-emergence accounting for stock compensation, increased variable compensation and
pension and postretirement healthcare benefits. Foreign currency effects on operating profit were unfavorable primarily due to
movements in the Austraian dollar versus the U.S. dollar. Pricing and volumes were $308.7 million favorable while production costs
were $131.2 million unfavorable. Foreign currency effects were unfavorable $12.7 million, and selling, general and administrative
expenses and other items were $24.8 million unfavorable.

Electrolytic and other chemical products income from operations decreased $2.5 million, or 56.8%, to $1.9 million for the
combined nine month period ended September 30, 2011, from $4.4 million during the same period of the prior year. Decreased
profitability was driven by higher production and delivery costs and selling, general and administrative expenses partialy offset by the
effects of favorable pricing and volumes. Pricing and volumes were favorable $4.4 million while higher production costs reduced
operating profit $5.9 million. Selling, general and administrative and other items were unfavorable $1.0 million. Included in selling,
general and administrative expenses was $0.6 million of amortization of customer relationship intangible assets recorded as part of the
fresh-start accounting at emergence from bankruptcy.

Corporate and Other operating loss increased $72.9 million, to a loss of $44.6 million for the combined nine month period
ended September 30, 2011, from income of $28.3 million during the nine months ended September 30, 2010. The increase in income
from operations was primarily due to cost associated with bankruptcy and the Exxaro mineral sands acquisition, including banker fees,
legal and professional fees and the accrua of the registration rights penalty of approximately $24.2 million. Audit and professional
fees incurred related to the three year audit of the Company’s financial statements increased costs by $15.5 million. Amortization of
intangible assets was $2.2 million in 2011, while marketing costs were higher $2.9 million primarily due to higher selling prices.
Other items increased operating loss by $2.4 million. Additionally, during the first quarter of 2010, we recognized of a $40.0 million
insurance receivable related to clean-up obligations a the Henderson facility, versus recognition of $4.5 million in 2011.
Litigation/arbitration settlement was $9.8 million in 2011 versus nil in 2010.

Outlook
Pigment

Tronox is one of the top five producers of titanium dioxide who, together, produce over 60% of the industry capacity. We
consider TiO, to be a*“quality-of-life” product, with demand affected by GDP and overall economic conditions in our markets |ocated
in various regions of the world. Over the long-term, we expect demand for TiO, to grow by 3% to 4% per year. Thisis consistent with
our expectations for the long-term growth in GDP. However, demand for TiO, in any interim or annua period may not change in the
same proportion as the change in GDP even if we and our competitors maintain consistent shares of the worldwide market. Thisis due
in part to relative changes in the TiO, inventory levels of our customers.

Looking forward to the last quarter of 2011, it is anticipated that the globa market demand will moderate in line with
seasona demand and downstream inventory management patterns. We also anticipate that demand in Chinawill continue to grow at a

11



slower rate through the 4th quarter, which will alow us to normalize our inventory and better meet the needs of our customers. We
have experienced moderate growth in the overall demand for TiO2 in 2011 versus 2010 and expect that our sales volume will reflect a
similar trend for the full year.

Electrolytic and other chemical products

The outlook for advanced battery materials remains positive supported by the growth of digita devices and demand for
improved battery performance. With the imposition of anti-dumping orders against Chinese and Austraian EMD imports into the
U.S., EMD supply and demand is expected to remain in balance, leading to improved U.S. industry profitability.

The market for boron specialties remains positive supported by the increasing demand for LCD TV's, solar devices, semi-
conductors and expanding pharmaceutical applications. The chlorate market is expected to remain in balance as supply remains
challenged by increasing energy and transportation costs partly offsetting any reductions in the North American pulp and paper
market.

Financial Condition and Liquidity

The following table provides information for the analysis of our historical financia condition and liquidity:

Successor Pr edecessor
September 30, December 31,
2011 2010
(Millions of dallars)
Cash and Cash EQUIVAIENLS ......c.cieeeerire et s sa e e se s e s saenesaenen $ 130.6 $ 1417
RTAY Lo T o o= o] = (1 SRS PS 404.0 483.4
TOLAl ASSELS. ... et cieeetie ettt e et e et e et e e et eeeteeeabeesbeeebeeshae e aeeeabeeeheeaaaeeeaeesreabeeeateeaareeateeennes 1,587.9 1,097.9
Total 10NG-terM AEIBL(2) .....vevieeee ettt sr e st sr e neneens $ 428.4 $ 4250

(1) Represents excess of current assets over current liabilities.
(2) Excludesthe $350.0 million of senior notes classified as “ Liabilities subject to compromise” on the Condensed Consolidated Balance
Sheet at December 31, 2010.

As of September 30, 2011, our tota liquidity was $234.3 million, which was comprised of $103.7 million available under our
$125.0 million Asset Based Lending Facility (the “Wells Revolver”) and $130.6 million in cash and cash equivalents. As of
September 30, 2011, we had no amounts drawn on the Wells Revolver, but had $22.3 million of committed letters, of which $17.2
million were against the Wells Revolver. During the period, cash and cash equivalents decreased $11.1 million, reflecting the effect of
our emergence from bankruptcy (see Note 5 to the Condensed Consolidated Financial Statements), as well as the improved cash flow
from operations since emergence, offset by the Company buying into the Tiwest Joint Venture expansion during the period. In
addition, working capital decreased $80.3 million also reflecting the effects of our emergence from bankruptcy, including the release
of the Settlement Escrow of $35.0 million, and the release of cash security on letters of credit and surety bonds, some of which
transferred to the environmental trust as a part of the settlement and others that reverted to the Company.

For the remainder of 2011, our anticipated use of cash includes servicing our interest and debt repayment obligations, pension
contributions, as well as certain capita expenditures for innovative initiatives, productivity enhancements and maintenance and saf ety
requirements. Further, to the extent it is necessary to fund certain seasonal demands of our operations and to support revenue growth;
an additional modest use of cash may be needed for working capital. New sources of liquidity may include additional drawings on the
Wells Revolver, financing other assets, and/or non-core asset sales, dl of which are allowable, with certain limitations, under our
existing credit agreements.

In summary, we expect that our cash on hand, coupled with future cash flows from operations and other sources of liquidity,
including the Wells Revolver, will provide sufficient liquidity to allow usto meet our projected cash requirements.
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Cash Flows

The following table presents cash flow for the periods indicated:

Pr edecessor
Eight Months OneMonth Nine months
Ended Ended Ended
September 30, January 31, September 30,
2011 2011 2010
(Millions of dallars)
Net cash provided by (used in) operating actiVities ...........ccccveeueeeeieceeeceeeee e $ 217.6 $ (283.1) $ 55.1
Net cash used iNINVEStING ACHIVITIES .....ccvceeieeceece e e (120.2) (5.5) (26.7)
Net cash provided by (used in) finanCing aCtiVitieS ..........cccveverceererii e (25.8) 207.6 (15.49)
Effect of exchange rate changes 0N CaSh.........cccvvieeeievise e (2.0) 0.3 0.3
Net increase (decrease) in cash and cash eQUIVAIENLS .......ccccvveeereeeniiiese s $ 69.6 $ (80.7) $ 133

Cash Flows from Operating Activities - Cash flows from operating activities for the combined nine month period ended
September 30, 2011 were a use of funds of $65.5 million compared to a source of funds of $55.1 million for the nine months ended
September 30, 2010. The $120.6 million increase in cash used for operating activities during the combined nine month period ended
September 30, 2011 reflects the effects of the Company’ s emergence from bankruptcy including the funding of the environmental and
tort trusts, the payment of claims and professiona feesin cash, and clearance of our liabilities subject to compromise, and others that
reverted to the Company as we reorganized our operations and emerged from bankruptcy. These costs were only partialy offset by an
increase to our net income and working capital components during this period.

Cash Flows from Investing Activities - Net cash used in investing activities increased $99.0 million, to $125.7 million for the
combined nine month period ended September 30, 2011, compared to $26.7 million for the nine months ended September 30, 2010.
The increase was due to a $99.5 million increase in capital expenditures during the combined nine month period ended September 30,
2011 which consisted of the Company’s buy-in to the completed expansion of the Tiwest Joint Venture's Kwinana plant in Western
Austraiafor $79.1 million, as well as equipment purchases at Botlek.

Capital expenditures for 2011 are expected to be in the range of $50 million to $55 million, excluding the Verve Energy
investment and the buy-in to the completed expansion of the Tiwest Joint Venture's Kwinana plant in Western Australia. Under the
terms of our Exit Successor Credit Agreement, capita expenditures are generaly limited to $55.0 million, excluding the items
discussed above, with a carry-forward of the excess of the $55.0 million over the amount utilized in the prior year, but with no more
than $15.0 million being able to be carried forward. For 2011 the company has a carryover of approximately $7.5 million from 2010
and, as such, has alimit on capita expenditures of approximately $62.5 million in 2011.

Cash Flows from Financing Activities - Net cash provided by financing activities increased $197.2 million, to a source of
funds of $181.8 million for the combined nine month period ended September 30, 2011 from a use of funds of $15.4 million for the
nine months ended September 30, 2010. The increase was primarily due to the receipt of $185.0 million in proceeds from the rights
offering that we executed in conjunction with our emergence from bankruptcy, as well as $47.0 million in proceeds from borrowings.
These proceeds were only partialy offset by the payoff of a $25.0 million note payable and $26.5 million in debt principal and issue
cost payments during this period.

Capital Resources
Exit Successor Credit Agreement

On February 14, 2011, the Final DIP Facility, in accordance with its terms, converted into Tronox’ s $425 million exit facility
(the “Exit Financing Facility”) under substantialy the same terms and conditions that existed under the Final DIP Facility, with a
maturity date of October 2015.

The Exit Financing Facility is secured by the same assets as the Fina DIP Facility, subject however to certain subordination

agreements (as more fully described below under the heading “ Asset Based Lending Facility”). The Successor was in compliance with
itsfinancial covenants at September 30, 2011.
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Asset Based Lending Facility

On February 14, 2011 the Successor entered into a senior secured asset-based revolving credit agreement with Wells Fargo
Capital Finance, LLC (the “Wells Revolver”) with a maturity date of February 14, 2015. The Wells Revolver provides the Successor
with a committed source of capital with a principal borrowing amount of up to $125.0 million subject to a borrowing base, and aso
permits an expansion of up to $150.0 million. Borrowing availability under the Wells Revolver is subject to a borrowing base, which
is related to certain eligible inventory and receivables held by our U.S. subsidiaries. As of September 30, 2011, our borrowing base
was $120.9 million, less letters of credit outstanding of $17.2 million, for atotal net avail ability of $103.7 million.

Borrowings under the Wells Revolver are secured by a first priority lien on substantialy al of the Company’'s and the
subsidiary guarantors' existing and future deposit accounts, inventory and receivables, and certain related assets, and a second priority
lien on al of Tronox's and the subsidiary guarantors’ other assets, including capital stock which serve as security under the Exit Term
Facility.

The Wells Revolver bears interest at the Successor’s option at either (i) the greater of the prime lending rate as announced by
Wells Fargo Bank, N.A., (ii) the Federal Funds Rate plus 0.50%, or (iii) the one month LIBOR rate plus 0.50%, plus a margin that
varies from 2% to 3.5% per annum depending on the average excess availability under the revolver. The unused portion of the Wells
Revolver is subject to a commitment fee of 0.75% per annum on the average unused portion of the revolver, payable monthly in
arrears. Interest is payable quarterly or, if the prime lending rate or Federal Funds Rate applies, is payable monthly.

The Wells Revolver contains various covenants and restrictive provisions which limit the Successor’s ability to incur
additiona indebtedness. The Wells Revolver agreement requires the Successor to maintain a Consolidated Fixed Charge Coverage
Ratio of 1.0 to 1.0 calculated monthly, only if excess availability on the Wells Revolver is less than $18.75 million. If the Successor is
required to maintain the Consolidated Fixed Charge Coverage Ratio then either: i) the Consolidated Adjusted EBITDAR for the test
period shall not be less than the Specified EBITDAR percentage of 65% of the Consolidated Adjusted EBITDAR of the parent and its
subsidiaries for all periods ending on or prior to December 31, 2012 or ii) the Consolidated Adjusted EBITDAR during the test period
shall not be less than the Specified EBITDAR threshold of $100.0 million; provided that the Specified EBITDAR threshold shall be
reduced by $1.25 million on the last day of each month, commencing on January 31, 2012 and ending on December 31, 2012, until
such time as the Specified Adjusted EBITDAR threshold is reduced to $85.0 million. The Successor was in compliance with its
financial covenants at September 30, 2011.

The Wells Revolver and the Exit Financing Facility are subject to an intercreditor agreement pursuant to which the lenders
respective rights and interests in the security are set forth.

Any acceleration in the repayment of our indebtedness or related foreclosure could adversely affect our business.
Critical Accounting Policies

The preparation of financia statements in conformity with accounting principles generally accepted in the United States
requires management to make certain estimates and assumptions regarding matters that are inherently uncertain and that ultimately
affect the reported amounts of assets, liabilities, revenues and expenses, and the disclosure of contingent assets and liabilities. The
estimates and assumptions are based on management’s experience and understanding of current facts and circumstances. These
estimates may differ from actual results. Certain of our accounting policies are considered critica as they are both important to reflect
the Company’s financia position and results of operations and require significant or complex judgment on the part of management.
Thefollowing is asummary of certain accounting policies considered critical by the management of the Company.

Long-Lived Assets

Key estimates related to long-lived assets include useful lives, recoverability of carrying values and existence of any
retirement obligations. As aresult of future decisions, such estimates could be significantly modified. The estimated useful lives of our
property, plant and equipment range from three to 40 years and depreciation is recognized on the straight-line basis. Useful lives are
estimated based upon our historical experience, engineering estimates and industry information. Our estimates include an assumption
regarding periodic maintenance and an appropriate level of annual capital expenditures to maintain the assets.

Long-lived assets are evaluated for potential impairment whenever events or changes in circumstances indicate that carrying
value may be greater than future net cash flows. Such evaluations involve a significant amount of judgment since the results are based
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on estimated future events, such as sales prices, costs to produce the products, the economic and regulatory climates and other factors.
We evaluate impairments by asset group for which the lowest level of independent cash flows can be identified. If the sum of these
estimated future cash flows (undiscounted and without interest charges) is less than the carrying amount of the asset, an impairment
lossis recognized for the excess of the carrying amount of the asset over its estimated fair value.

Goodwill and Other Intangible Assets

Goodwill isinitially measured as the excess of the purchase price of an acquired entity over the fair value of individual assets
acquired and liabilities assumed. Goodwill and other indefinite-lived intangibles are not amortized but are reviewed annualy for
impairment or more frequently if impairment indicators arise. The annua impairment assessment for goodwill and other indefinite-
lived intangible assets is completed at June 30 each year. Intangible assets with finite useful lives are amortized on the straight-line
basis over their estimated useful lives. The amortization methods and remaining useful lives are reviewed annually. The carrying
amounts are reviewed at each financial year-end to determine whether there is any indication of impairment. As of September 30,
2011, the Company did not have any goodwill.

Restructuring and Exit Activities

Our restructuring activities in the past have included closing of facilities and work force reduction programs. With the
exception of asset retirement obligations, these charges are recorded when management commitsto a plan and incurs aliability related
to the plan. Estimates for plant closing include the write-down of inventory, write-down of property, plant and equipment, any
necessary environmental or regulatory costs, contract termination and severance costs. Asset retirement obligations are recorded in
accordance with ASC 410, Asset Retirement and Environmental Obligations (“ASC 410”). Estimates for work force reductions are
recorded based on estimates of the number of positions to be terminated, termination benefits to be provided, estimates of any
enhanced benefits provided under pension and postretirement plans and the period over which future service will continue, if any. We
evaluate the estimates on a quarterly basis and adjust the reserves when information indicates that the estimates are above or below the
initial estimates. We cannot predict when or if future restructuring or exit reserves will be required.

Environmental Remediation and Other Contingency Reserves

Our management makes judgments and estimates in accordance with applicable accounting rules when it establishes reserves
for environmental remediation, litigation and other contingent matters. Provisions for such matters are charged to expense when it is
probable that aliability has been incurred and reasonable estimates of the liability can be made. Estimates of environmenta liabilities,
which include the cost of investigation and remediation, are based on a variety of matters, including, but not limited to, the stage of
investigation; the stage of the remedial design; the availability of existing remediation technologies; presently enacted laws and
regulations; and the state of any related legal or administrative investigation or proceedings

Income Taxes

The Company has operations in several countries around the world and is subject to income and similar taxes in these
countries. The estimation of the amounts of income tax involves the interpretation of complex tax laws and regulaions and how
foreign taxes affect domestic taxes, as well as the analysis of the realizability of deferred tax assets, tax audit findings and uncertain
tax positions. Although the Company believes its tax accruals are adequate, differences may occur in the future, depending on the
resolution of pending and new tax matters.

Deferred tax assets and liabilities are determined based on temporary differences between the financia reporting and tax
bases of assets and liabilities using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. A valuation allowance is provided against a deferred tax asset when it is more
likely than not that al or some portion of the deferred tax asset will not be reaized. The Company periodically assesses the likelihood
that it will be able to recover its deferred tax assets and reflects any changes in its estimates in the valuation alowance, with a
corresponding adjustment to earnings or other comprehensive income (10ss) as appropriate. ASC 740, Income Taxes (“ASC 740")
requiresthat all available positive and negative evidence be weighted to determine whether a valuation allowance should be recorded.

The amount of income taxes the Company pays is subject to ongoing audits by federal, state and foreign tax authorities,
which may result in proposed assessments. The Company’s estimate for the potential outcome for any uncertain tax issue is highly
judgmental. The Company assesses its income tax positions and records tax benefits for all years subject to examination based upon
its evaluation of the facts, circumstances and information available at the reporting date. For those tax positions for which it is more
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likely than not that a tax benefit will be sustained, the Company records the amount that has a greater than 50% likelihood of being
realized upon settlement with a taxing authority that has full knowledge of all relevant information. Interest and penalties are accrued
as part of tax expense, where applicable. If the Company does not believe that it is more likely than not that a tax benefit will be
sustained, no tax benefit is recognized.

Pension and Postr etirement Accounting

We provide pension and postretirement benefits for qualifying employees worldwide. However, the Company froze its
U.S. nonqualified and qualified pension benefit plans in 2008 and 2009, respectively. These plans are accounted for and disclosed in
accordance with ASC 715, Compensation - Retirement Benefits (“ASC 715").

U.S Plans

The following are considered significant assumptions related to our retirement and postretirement plans, with a brief
description of the methodol ogy used by management to devel op the significant assumptions included bel ow:

Discount rate

Expected long-term rate of return (appliesto our U.S. qualified plan only)
Rate of compensation increases

Health care cost trend rate

Discount Rate - The discount rate selected for al U.S. plans was 5.00% as of December 31, 2010. The rate was selected based on the
results of a cash flow matching analysis which projected the expected cash flows of the plans using the yield curves produced by the
applicable Citigroup Pension Discount Curves.

Expected Long-term Rate of Return - The estimated |ong-term rate of return assumption used in the determination of net periodic cost
for the year ended December 31, 2010, was 7.50%. This rate was developed after reviewing both a capital asset pricing model using
historical data and a forecasted earnings model. An expected return analysis is performed which incorporates the current portfolio
allocation, historical asset-class returns and an assessment of expected future performance using asset-class risk factors.

Rate of Compensation Increases - Our estimated rate of compensation increase was 3.50% at December 31, 2010, based on our long-
term plans for compensation increases and expected economic conditions, including the effects of merit increases, promotions and
genera inflation.

Health Care Cost Trend Rates- The heath care cost trend rates used to measure the expected cost of benefits covered by the
postretirement benefit plan 9% in 2011, gradually declining to 5% in 2017 and thereafter.

Foreign Benefit Plans

We currently provide defined benefit retirement plans (funded) for qualifying employees in the Netherlands. Prior to the
deconsolidation of our German subsidiaries in 2009 we also provided defined benefit retirement plans (unfunded) for qualified
employees of these subsidiaries. The various assumptions used and the attribution of the costs to periods of employee service are
fundamental to the measurement of net periodic cost and pension obligations associated with the retirement plans.

The following are considered significant assumptions related to our foreign retirement plans, with brief discussion below:

e Discount rate
Expected long-term rate of return (appliesto our plan in the Netherlands only)
Rate of compensation increases

The discount rate assumptions of 5.0% as of December 31, 2010 is based on long-term Euro corporate bond index rates that
correlate with anticipated cash flows associated with future benefit payments. The expected long-term rate of return assumption for
the Netherlands plan (5.75% as of December 31, 2010) is developed considering the portfolio mix and country-specific economic data
that includes the expected long-term rates of return on local government and corporate bonds. We determine rate of compensation
increases assumption based on our long-term plans for compensati on increases specific to employee groups covered.
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Other factors considered in developing actuarial valuations include long-term inflation rates, retirement rates, mortdity rates
and other factors. The expected long-term inflation rates are based on an evaluation of external market indicators. Retirement rates are
based primarily on actua plan experience.
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