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Item 1. Financial Statements (Unaudited)

Page

No.
Unaudited Condensed Consolidated Statements ofa@qes for the Three and Six Months Ended June2@04 and 2013
Unaudited Condensed Consolidated Statements of eahrapsive Loss for the Three and Six Months Endeeé J30, 2014 and

2013

Unaudited Condensed Consolidated Balance Sheétmat30, 2014 and December 31, 2
Unaudited Condensed Consolidated Statements of Rlasls for the Six Months Ended June 30, 2014 &8
Unaudited Condensed Consolidated Statement of {efprithe Six Months Ended June 30, 2(
Notes to Unaudited Condensed Consolidated FinaBtaément
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Net sales
Cost of goods sol
Gross profit

TRONOX LIMITED

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

(Millions of U.S. dollars, except share and per sha data)

Selling, general and administrative exper

Income (loss) from operations

Interest and debt expense,
Loss on extinguishment of de
Other income, ne

Income (loss) before income taxes

Income tax benefit (provisiot
Net income (loss

Net income attributable to noncontrolling inter
Net income (loss) attributable to Tronox Limited

Income (loss) per share, basic and dilute
Weighted average shares outstanding, basic and died (in

thousands)

Three Months Ended June 30

2014
$ 49
43
60
L)
15
(39
®
3

(23)
25

113,96:

2013
$ 52t
_ A

50

L)
12

$ 13)
$  (0.11)

113,39(

See notes to unaudited condensed consolidateccfalatatements.
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Six Months Ended June 30

2014
$ 90¢
828

85
(91)

(6)

(67)

(8)

_ 3
(78)
26
(52
____ 6
$ (59
$_ (0.5))

113,77(

2013
$  9OF
917
82
_ (99
(10
(62)
(4)
_ 3
(44
@
(46)
_ 2
$ (70
$  (0.62)

113,35
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TRONOX LIMITED

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(Unaudited)
(Millions of U.S. dollars)

Three Months Ended June 30

2014
Net income (loss $ 2
Other comprehensive loss
Foreign currency translation adjustme (13
Retirement and postretirement plans, net of takésse than $1
million in each of the three and six months endeteJ30, 201
and 201: —
Other comprehensive lo (13
Total comprehensive los: (11)
Comprehensive loss attributable to noncontrollimgriest:
Net income 2
Foreign currency translation adjustme (3
Comprehensive loss attributable to noncontrollimgriest (1)
Comprehensive loss attributable to Tronox Limited $ (10)

2013
$ @

(82

_ @
(83
(84)

12
(23
(11)
$ (72

See notes to unaudited condensed consolidatedfalatatements.
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Six Months Ended June 30

2014

$ (52
(21

3
(18)
(70)

2013
$ (46)

(201)

o
(247)

24

(51)
_ (@
$ (220
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TRONOX LIMITED
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(Millions of U.S. dollars, except share and per sha data)

ASSETS
Current Assets
Cash and cash equivalel
Accounts receivable, net of allowance for doubfttounts
Inventories, ne
Prepaid and other ass:
Deferred tax asse
Total current assets
Noncurrent Assets
Property, plant and equipment, |
Mineral leaseholds, n
Intangible assets, n
Long-term deferred tax asse
Other lon¢-term asset

Total assets

LIABILITIES AND EQUITY
Current Liabilities
Accounts payabl
Accrued liabilities
Long-term debt due within one ye
Income taxes payab
Deferred tax liabilities
Total current liabilities
Noncurrent Liabilities
Long-term debi
Pension and postretirement healthcare ber
Asset retirement obligatior
Long-term deferred tax liabilitie
Other lon¢-term liabilities
Total liabilities

Contingencies and Commitment:
Shareholders Equity
Tronox Limited Class A ordinary shares, par val0€d% — 64,634,841 shares issued and 63,047,908ssha
outstanding at June 30, 2014 and 64,046,647 sismwsd and 62,349,618 shares outstanding at
December 31, 201
Tronox Limited Class B ordinary shares, par val0@®$ — 51,154,280 shares issued and outstanding at
June 30, 2014 and December 31, 2
Capital in excess of par val
Retained earning
Accumulated other comprehensive I
Total shareholders’ equity
Noncontrolling interes
Total equity

Total liabilities and equity

See notes to unaudited condensed consolidatedfalatatements.
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June 30 December 31
2014 2013

$1,37¢ $ 1,47¢
37C 30¢
754 75¢

48 61

33 47
2,58( 2,65:
1,22¢ 1,25¢
1,14¢ 1,21¢
28¢€ 30C
257 19z

70 80
$5,56¢ $ 5,69¢
$ 154 $ 164
13¢€ 14¢€

19 18

27 28

14 7

352 362
2,38¢ 2,39¢
141 14¢

94 a0

20C 204

70 62
3,24: 3,26:
1 1
1,462 1,44¢
957 1,07:
(29¢€) (289)
2,12¢ 2,23¢
19¢ 19¢
2,32¢ 2,431
$5,56¢ $ 5,69¢
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TRONOX LIMITED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(Millions of U.S. dollars)

Cash Flows from Operating Activities:
Net income (loss
Adjustments to reconcile net loss to net cash piexviby operating activitie
Depreciation, depletion and amortizat
Deferred income taxe
Shar~-based compensation expel
Amortization of deferred debt issuance costs asdadint on dek
Pension and postretirement healthcare benefit esg
Loss on extinguishment of de
Other noncash items affecting net I
Contributions to employee pension and postretirérpkams
Changes in assets and liabiliti
(Increase) decrease in accounts receiv
(Increase) decrease in inventor
(Increase) decrease in prepaid and other a
Increase (decrease) in accounts payable and adaabédities
Increase (decrease) in taxes payi
Other, ne
Cash provided by operating activiti
Cash Flows from Investing Activities:
Capital expenditure
Cash used in investing activiti
Cash Flows from Financing Activities:
Repayments of del
Proceeds from del
Debt issuance cos
Dividends paic
Proceeds from the exercise of warrants and op
Cash (used in) provided by financing activit
Effects of exchange rate changes on cash and casjuigalents
Net (decrease) increase in cash and cash equivakent
Cash and cash equivalents at beginning of peric

Cash and cash equivalents at end of peric

See notes to unaudited condensed consolidateccfalatatements.
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Six Months Ended June 30

2014 2013

$ (52 $ (46
157 14¢€
(45) (6)
12 11
5 6
3 5
8 4
12 (4)
(7 ©)
(64) (49)
2 90

11 —
(15) (49)
9 (19
@ @
35 79
(67) (79
(67) (79)
(11) (180)
— 94¢
(2) (28)
(58) (57)
2 1
(69) 681
2 )]
(109 672
1,47¢ 71€
$ 137F $  1,38¢
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Balance at December 31, 20

Net income (loss

Other comprehensive lo

Shar+-based compensatic

Class A and Class B share
dividends

Warrants and options exercis

Balance at June 30, 201

TRONOX LIMITED
CONDENSED CONSOLIDATED STATEMENT OF EQUITY
(Unaudited)
(Millions of U.S. dollars)

Tronox Tronox
Limited Limited Accumulated
Class A Class B Capital in Other Total
Ordinary Ordinary Retained Comprehensive Shareholders’
Excess o Total
Shares Shares par Value Earnings Loss Equity Equity
$ 1 $ — $ 1,44¢ $1,07¢ $ 2849 $ 2,23¢ $2,43i
— — — (58) — (58) (52)
— — — — (12 (12 (18)
— — 12 — — 12 12
— — — (58) — (58) (58)
— — 2 — — 2 2
$ 1 3 — $ 146 $ 957 $ (299 $ 2,12« $2,32¢

See notes to unaudited condensed consolidatedfalatatements.
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TRONOX LIMITED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)
(Millions of U.S. dollars, except share, per sharand metric tons data or unless otherwise noted)

1. The Company

Tronox Limited and its subsidiaries (collectivebferred to as “Tronox,” “we,” “us,” or “our”) is public limited company registered
under the laws of the State of Western Australisstfalia. We are a global leader in the producéind marketing of titanium bearing mineral
sands and titanium dioxide (“Tig)) pigment. Our world-class, high performance Tifroducts are critical components of everyday
applications such as paint and other coatingstiptapaper and other applications. Our mineratlsdrusiness consists primarily of three
product streams—titanium feedstock, zircon andnpig. Titanium feedstock is primarily used to maanifire TiOz. Zircon, a hard, glossy
mineral, is used for the manufacture of ceramielactories, TV screen glass and a range of otttrsitrial and chemical products. Pig iron
metal material used in the steel and metal cagtiigstries to create wrought iron, cast iron amelstWe have global operations in North
America, Europe, South Africa, and the Asia-Paaifigion. We operate three Tiacilities at the following locations: Hamilton, BHissippi;
Botlek, The Netherlands; and Kwinana, Western Aulistr and we operate three separate mining opaesatibwaZulu-Natal (“KZN") Sands
and Namakwa Sands both located in South Africa,Goaljarloo located in Western Australia.

At June 30, 2014, Exxaro Resources Limited (“ExXaheld approximately 44.2% of the voting secusti Tronox Limited. Exxaro has
agreed that through June 15, 2015, it would noagagdn any transaction or other action, that weetdilt in its beneficial ownership of the
voting shares of Tronox Limited exceeding 45% @&f thtal issued shares of Tronox Limited. We hagliserlevel agreements with Exxaro for
services such as tax preparation, information teldyy services, and research and development, vameiunted to $1 million and $2 million
of expense during the three months ended Juned3@, &nd 2013, respectively, and $2 million and $ilan of expense during the six months
ended June 30, 2014 and 2013, respectively.

Basis of Presentation

The accompanying condensed consolidated finanitdrments are unaudited, and have been preparsdgmtrto the rules and
regulations of the United States Securities anchBxge Commission (the “SEC”) regarding interim ficial reporting. Accordingly, they do
not include all the information and footnotes reqdiby accounting principles generally acceptethénUnited States of America (“U.S.
GAAP”) for complete financial statements, and skdag read in conjunction with the audited consadiddinancial statements and notes
thereto included in our Annual Report on Form 1@Kthe year ended December 31, 2013. The Condebsesolidated Balance Sheet as of
December 31, 2013 was derived from audited findistéiements, but does not include all disclostegsired by U.S. GAAP.

In management’s opinion, the accompanying unaudicedlensed consolidated financial statements tefleadjustments, which are of a
normal recurring nature, considered necessary fair atatement. Our unaudited condensed conselid@ancial statements include the
accounts of all majoritpwned subsidiary companies. All intercompany bagarend transactions have been eliminated in calaimhn. Certai
prior period amounts have been reclassified toaomto the manner and presentation in the currernog.

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estand assumptions that af
the reported amounts of assets and liabilitiesdibelosure of contingent assets and liabilitiethatdate of the financial statements, and the
reported amounts of revenues and expenses duengplorting periods. It is at least reasonably iptesshat the effect on the financial
statements of a change in estimate due to one @ future confirming events could have a mateffi@ot on the financial statements.

During the three months ended June 30, 2014, weded out-of-period adjustments that should hawembecorded during 2013 and the
three months ended March 31, 2014 that increasgidgoods sold by $6 million, decreased sellgeperal and administrative expenses by
$1 million, increased loss before income taxes®yndllion, decreased net income by $4 million aedr@ased income per share by $0.03.
During the three months ended March 31, 2014, werded out-of-period adjustments that should haenbecorded during 2013 that
decreased cost of goods sold by $5 million, in@dalling, general and administrative expenseklhyillion, decreased loss before income
taxes by $4 million, decreased net loss by $3 amlind decreased loss per share by $0.02. Foixthesths ended June 30, 2014, these out-
of-period adjustments decreased cost of goodskso®B million, increased selling, general and adstiative expenses by $1 million,
decreased loss before income taxes by $2 milliearehsed net loss by $2 million and decreasedkrsshare by $0.01. Certain of the
adjustments recorded in each of the three montti@haffsetting effect within the six months. Afmraluating the quantitative and qualitative
aspects of the adjustments, we concluded the afféhese adjustments was not material to any ptesly issued consolidated financial
statements or our expected annual results for 2014.
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Recent Accounting Pronouncements

During 2014, we adopted accounting standards ugtfaglJ”) 2013-5,Parent’s Accounting for the Cumulative Translatiddjustment
upon Derecognition of Certain Subsidiaries or Grewgh Assets within a Foreign Entity or of an Inmestt in a Foreign Entitywhich
addresses the treatment of the cumulative translatijustment into net income when a parent egbls or liquidates a part or all of its
investment in a foreign entity or no longer holdsoatrolling financial interest in a subsidiarygmoup of assets within a foreign entity. The
adoption of this guidance did not have an impaob@nconsolidated financial statements.

In May 2014, the Financial Accounting Standardsr@dthe “FASB”) issued ASU 2014-®evenue from Contracts with Customers
(“ASU 2014-9”), which states that an entity should recognizemagdo depict the transfer of promised goods orices to customers in an
amount that reflects the consideration to whichahtity expects to be entitled in exchange for ¢hgsods or services. This guidance is
effective for periods beginning after DecemberZ116, and will be applied either retrospectivelyoora modified retrospective basis. We h
not yet determined the impact, if any, that ASU2@1will have on our consolidated financial statetse

2. Anadarko Litigation

In May 2009, we commenced an adversary proceeditigei U.S. Bankruptcy Court for the Southern Déstof New York (Manhattan)
(the “Bankruptcy Court”) against Kerr-McGee Cor{Kérr-McGee”) and its parent, Anadarko PetroleuntCq“Anadarko”), related to the
2005 Spin-Off of Tronox Incorporated (Tronox Incorated v. Anadarko (In re Tronox Inc.)), 09-1198e(tAnadarko Litigation”). Pursuant to
the plan of reorganization, we assigned the rightmny pre-tax proceeds that may be recovereceirtiadarko Litigation.

On December 12, 2013, the Bankruptcy Court ruledwor of the plaintiff, and found that Kerr-McGaeted with intent to delay, and
hindered Tronox Incorporated’s creditors when itrspff Tronox Incorporated. The court held Anadalikble, and indicated damages in the
range of $5 billion to $14 billion, subject to & s against claims that Anadarko filed as a d@din Tronox Incorporated’s 2009 bankruptcy
filing.

On May 29, 2014, the Bankruptcy Court approvedtteseent with Anadarko for $5.15 billion. We wilbhreceive any portion of
the settlement amount. Instead, 88% of the $5.Hi6rbwill go to trusts and other governmental &as for the remediation of polluted sites by
Kerr-McGee. The remaining 12% will be distributedattort trust to compensate individuals injure@ assult of Kerr-McGee’s environmental
failures.

We received a private letter ruling from the U18efnal Revenue Service confirming that the trttsas held the claims against Anadarko
are grantor trusts of Tronox Incorporated solelyféaleral income tax purposes. As a result, weebelive will be entitled to tax deductions
equal to the amount spent by the trusts to remediatironmental matters and to compensate theehjimdividuals. These deductions will
accrue over the life of the trusts as the $5.1hils spent. We believe that these expendituneisthe accompanying tax deductions may
continue for decades.

3. Income Taxes

Our operations are conducted through our variobsidiaries in a number of countries throughoutvtioeld. We have provided for
income taxes based upon the tax laws and ratég icduntries in which operations are conductedimeume is earned.

Three Months Ended June 30 Six Months Ended June 30

2014 2013 2014 2013
Income tax benefit (provision) $ 25 $ D $ 26 $ 2
Income (loss) before income tay $ (23 $ — $ (79 $ (449
Effective tax rate 10% — % 33% (5)%

The effective tax rate for each of the three ardrsinths ended June 30, 2014 and 2013, differs frenfAustralian statutory rate of 30%
primarily due to valuation allowances in the Unitttes, income in foreign jurisdictions taxedaaes lower than 30%, and withholding tax
accruals. Additionally, the effective tax rate fbe three months ended June 30, 2014 is impactéaksbgs in jurisdictions where we record tax
benefits combined with income taxed at rates laivan 30%.

We have valuation allowances against specific &pets in various jurisdictions where, based origkdaws of each relevant country, we
cannot objectively assert that the deferred tagtasme more likely than not to be realized.

We continue to maintain a full valuation allowametated to the total net deferred tax assets itthited States, excluding the deferred
benefit for the alternative minimum tax credit. et provisions for income taxes will include no tenefits with respect to losses incurred an
tax expense only to the extent of current alteveatninimum tax and state tax payments until theat@dn allowance in the United States is
eliminated. Accounting Standards Codification 7Hi@pme Taxesrequires that all available positive and negagivielence be weighted to
determine whether a valuation allowance shouldebended.

10
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4. Earnings (Loss) Per Share

The computation of basic and diluted loss per sfarthe periods indicated is as follows:

Numerator — Basic and Diluted:

Net income (loss

Less: Net income attributable to noncontrollingeesst

Undistributed net los

Percentage allocated to ordinary share:

Loss available to ordinary shai

Denominator — Basic and Diluted:
Weightec-average ordinary shares (in thousar

Loss per Ordinary Share (2):

Basic and diluted loss per ordinary sh

Three Months Ended

June 30,
2014 2013

$ 2 $ (1)

2 12

— (13)
10C% 10C%

$ — $ (1

113,96: 113,39(

$ — $ (0.11)

Six Months Ended

June 30,
2014 2013

$ (52 $ (46)

6 24

(58) (70)
10C% 10C%

$ (59 $ (70

113,77( 113,35

$ (05) $ (0.69

(1) Our participating securities do not have a r@gttial obligation to share in losses; therefodeemwe have a net loss, none of the loss is
allocated to participating securities. Consequeffitiythe three and six months ended June 30, 264013, the two class method did
not have an effect on our loss per ordinary shaleutation, and as such, dividends paid duringyteer did not impact this calculatic

(2) Loss per ordinary share amounts were calculated éxact, not rounded income (loss) and share irdtam.

In computing diluted loss per share under the tlasscmethod, we considered potentially dilutiverebaAnti-dilutive shares not
recognized in the diluted earnings per share caticul were as follows:

Options

Series A Warrants (1
Series B Warrants (:
Restricted share uni

June 30, 201«
Average
Shares Exercise Price

June 30, 201:
Average
Shares Exercise Price

2,816,07. $ 21.11
1,603,33! $ 11.2¢
2,049,29 $ 12.42

985,13t $ 22.0¢

2,064,52. $ 20.61
1,830,75 $ 11.7¢
2,383,18 $ 13.01

295,60 $ 20.9¢

(1) Series A Warrants and Series B Warrants wenganted into Class A Shares at June 30, 2014 ab8 @6ing a rate of 5.24 and 5.12,

respectively. See Note 1

5. Accounts Receivable

Accounts receivable, net of allowance for doubéfttounts, consisted of the following:

Trade receivables
Other
Gross

Allowance for doubtful accoun

Net

December 31
2013

$ 304
s
31C

@

$ 30

Bad debt expense recorded in the unaudited Condémesolidated Statements of Operations was less&h million for each of the

three and six months ended June 30, 2014 and 2013.

11
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6. Inventories

Inventories consisted of the following:

June 30 December 31

2014 2013
Raw materials $ 25¢ $ 23t
Work-in-process 74 45
Finished goods, n« 29¢ 373
Materials and supplies, net ( 122 10¢€
Total $ 754 $ 75¢

(1) Consists of processing chemicals, maintenanpplies, and spare parts, which will be consumeektty and indirectly in the production
of our products

Finished goods includes inventory on consignmewthers of $41 million and $48 million at June 3014 and December 31, 2013,
respectively. At both June 30, 2014 and DecembgR@13, inventory obsolescence reserves were $llidmiDuring the three months ended
June 30, 2014 and 2013, we recognized a net lofa@rsb or market benefit (partial reversal of exggnecorded during the first quarter) of $4
million and $7 million, respectively, which was Inded in “Cost of goods sold” on the unaudited Gamskd Consolidated Statements of
Operations. During the six months ended June 304 20id 2013, we recognized a net lower of costanket charge of $7 million and a net
lower of cost or market benefit of $7 million, resgively, which was included in “Cost of goods $add the unaudited Condensed
Consolidated Statements of Operations.

7. Property, Plant and Equipment

Property, plant and equipment, net of accumulaggtetiation, consisted of the following:

June 30 December 31
2014 2013

Land and land improvements $ 81 $ 79
Buildings 19z 181
Machinery and equipme 1,211 1,15¢
Constructiorin-progress 10¢ 13z
Other 31 28
Total 1,622 1,571
Less accumulated depreciation and amortize (399 (319
Net $1,22¢ $ 1,25¢

Depreciation expense related to property, planteapdpment during the three months ended June@@, and 2013 was $43 million and
$48 million, respectively, and during the six manénded June 30, 2014 and 2013 was $82 milliors8@8dnillion, respectively.

8. Mineral Leaseholds

Mineral leaseholds, net of accumulated depletionsisted of the following:

June 30 December 31

2014 2013
Mineral leaseholds $1,37¢ $ 1,38¢
Less accumulated depleti (239 (179
Net $1,14¢ $ 1,21¢

Depletion expense related to mineral leaseholdisdltine three months ended June 30, 2014 and 283385 million and $18 million,
respectively, and during the six months ended 30n2014 and 2013 was $62 million and $42 milli@spectively.

12
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9. Intangible Assets

Intangible assets, net of accumulated amortizationsisted of the following:

June 30, 201¢ December 31, 201.

Gross Accumulated Net Carrying Gross Accumulated Net Carrying

Cost Amortization Amount Cost Amortization Amount
Customer relationships $294 $ (69 $ 22F $294 $ B9 $ 23t
TiO 2technology 32 (6) 26 32 (5) 27
Interna-use softwart 42 9 33 42 (6) 36
Other 7 (5) 2 7 (5) 2
Total $37 % 89 $ 286  $37F % (75 3 30C

Amortization expense related to intangible assetsd the three months ended June 30, 2014 and\2833%6 million and $7 million,
respectively, and during the six months ended 3002014 and 2013 was $13 million and $14 milli@spectively. Estimated future
amortization expense related to intangible asse$4¢3 million for the remainder of 2014, $27 miflitor 2015, $25 million for 2016, $25
million for 2017, $25 million for 2018, and $171Ihan thereafter.

10. Accrued Liabilities

Accrued liabilities consisted of the following:

June 30 December 31
2014 2013

Employee-related costs and benefits $ 54 $ 55
Taxes other than income tax 39 44
Interest 22 22
Sales rebate 17 18
Other 6 7
Total $ 13€ $ 14¢

11. Debt
Short-term Debt
UBS Revolver

We have a global senior secured asset-based syedlievolving credit facility with UBS AG (the “UBRevolver”) with a maturity date
of June 18, 2017. The UBS Revolver provides us wittlommitted source of capital with a principalrio@aring amount of up to $300 million,
subject to a borrowing base. At June 30, 2014 aeckbber 31, 2013, our borrowing base was $294omiind $210 million, respectively.
During each of the three and six months ended 30n2014 and 2013, we had no drawdowns or repaynenthe UBS Revolver. At June 30,
2014 and December 31, 2013, there were no outstgudirrowings on the UBS Revolver.

ABSA Revolving Credit Facilii

We have a R900 million (approximately $85 millianJane 30, 2014) revolving credit facility with AB®ank Limited (“ABSA”) acting
through its ABSA Capital Division (the “ABSA Revay’) with a maturity date of June 14, 2017. Durthg three and six months ended
June 30, 2014 and the three months ended Jun®BB, ®&e had no drawdowns or repayments on the AR8Yolver. During the six months
ended June 30, 2013, we had repayments of $3®@maind no drawdowns on the ABSA Revolver. The ayerdfective interest rate was 8.!
during the six months ended June 30, 2013. At 3n2014 and December 31, 2013, there were noamulisig borrowings on the ABSA
Revolver.

13
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Long-term Debt

Long-term debt, net of an unamortized discountseiad of the following:

June 30 December 31
Original Annual Maturity

Principal Interest Rate Date 2014 2013
Term Loan, net of unamortized discount (1) $ 1,50C Variable 3/19/202! $1,47¢ $ 1,482
Senior Note: $ 90C 6.37%%  8/15/202( 90C 90C
Cc-generation Unit Financing Arrangeme $ 16 6.5% 2/1/201¢ 5 6
Capital lease 25 25
Total debt 2,40t 2,41z
Less: Lon-term debt due within one ye (19 (18)
Long-term debt $2,38¢ $ 2,39

(1) Average effective interest rate of 4.8% and 4.9%nd2014 and 2013, respective

Term Loan

On March 19, 2013, we, along with our wholly-owrsedbsidiary, Tronox Pigments (Netherlands) B.V., eadain of our subsidiaries
named as guarantors, entered into a Second AmemitRestated Credit and Guaranty Agreement (thect@eAgreement”) with Goldman
Sachs Bank USA, as administrative agent and callbégent, and Goldman Sachs Bank USA, UBS Seesiiti C, Credit Suisse Securities
(USA) LLC and RBC Capital Markets, as joint leadaagers, joint bookrunners and co-syndication agdhirsuant to the Second Agreement,
we obtained a $1.5 billion senior secured term lglae “Term Loan”). The Term Loan was issued nearmbriginal issue discount. At June 30,
2014 and December 31, 2013, the unamortized diseoam $8 million and $11 million, respectively. Ing the three and six months ended
June 30, 2014 we made principal repayments of #&mand $10 million, respectively. We had no rgmeents during the three and six mor
ended June 30, 2013.

On April 23, 2014, we, along with our wholly-ownsdbsidiary, Tronox Pigments (Netherlands) B.V., eadain of our subsidiaries
named as guarantors, entered into a Third Amendtoghe Credit and Guaranty Agreement (the “Thigt@ement”) with the lender parties
thereto and Goldman Sachs Bank USA, as adminigratient, which amends the Second Agreement. Tiné AQreement provides for the re-
pricing of the Term Loan by replacing the existaefinition of “Applicable Margin” with a grid pricig matrix dependent upon our public
corporate family rating as determined by Moody’d &tandard & Poor’s (with the interest rate untierThird Agreement remaining subject to
Eurodollar Rate and Base Rate floors, as defingdanrhird Agreement). Pursuant to the Third Agrertnbased upon our current public
corporate family rating by Moody’s and Standard &oPs, the current interest rate per annum is 3@sbpoints plus LIBOR (subject to a
LIBOR floor of 1% per annum) compared to 350 basimts plus LIBOR (subject to a LIBOR floor of 1%mannum) in the Second
Agreement. The Third Agreement also amended ceptavisions of the Second Agreement to permit wsaartain of our subsidiaries to
obtain new cash flow revolving credit facilitiesptace of our existing asset based revolving cifeditity. The maturity date under the Second
Agreement and all other material terms of the Sddsgreement remain the same under the Third Agreeme

The Third Agreement resulted in a modification dertain lenders and an extinguishment for othestdesi Accordingly, we recognized
an $8 million charge during the three months enhied 30, 2014 for the early extinguishment of debtilting from the write-off of deferred
debt issuance costs and discount on debt assowiittethe Second Agreement. We also paid $2 milbbnew debt issuance costs related to
the Third Agreement during the three months endeé 30, 2014.

Senior Notes

On August 20, 2012, our wholly-owned subsidiarygriox Finance LLC, completed a private placemerdroffy of $900 million
aggregate principal amount of senior notes at parev(the “Senior Notes”). The Senior Notes betarast semiannually at a rate equal to
6.375%, and are fully and unconditionally guaradtee a senior, unsecured basis by us and certainrcfubsidiaries. The Senior Notes were
initially offered to qualified institutional buyepursuant to Rule 144A under the Securities Adt383, as amended (the “Securities Act”), and
outside the United States to non-U.S. persons patdo Regulation S under the Securities Act.

On September 17, 2013, Tronox Finance LLC issu@®® $8illion in aggregate principal amount of registe6.375% Senior Notes due
2020 in exchange for its then existing $900 millioraggregate principal amount of its 6.375% SeNiotes due 2020. The Senior Notes are
guaranteed by Tronox and certain of its subsidiasee Note 19.

Capital Leases

We have capital lease obligations in South Afrighich are payable through 2031 at a weighted aeeirstgrest rate of approximately
14%. At both June 30, 2014 and December 31, 2Qt3, sbligations had a net book value of assetsdedounder capital leases aggregating
$21 million and $23 million. During each of theegkrand six months ended June 30, 2014 and 2013ade principal payments of less than
$1 million.
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Fair Value

Our debt is recorded at historical amounts. At B®e2014 and December 31, 2013, the fair valubefTerm Loan was $1,487 million
and $1,524 million, respectively. At June 30, 2@bhd December 31, 2013, the fair value of the Sehaies was $953 million and $924
million, respectively. We determined the fair vabfehe Term Loan and the Senior Notes using Bloempimarket prices. The fair value
hierarchy for the Term Loan and the Senior Noteslievel 1 input.

Debt Covenants

At June 30, 2014, we had financial covenants iniB& Revolver, the ABSA Revolver and the Term Ldamyever, only the ABSA
Revolver had a financial maintenance covenantapplies to local operations and only when the AB&volver is drawn upon. The Term
Loan and the UBS Revolver are subject to an inéeiitor agreement pursuant to which the lenderspective rights and interests in the sec
are set forth. We were in compliance with all doahcial covenants as of and for the three andnsizths ended June 30, 2014.

Security

We have pledged the majority of our U.S. assetscani@in assets of our non-U.S. subsidiaries ipstiof our outstanding debt.

Interest and Debt Expense, Net
Interest and debt expense, net consisted of thmolg:

Three Months Ended June 30 Six Months Ended June 30

2014 2013 2014 2013
Interest on debt $ 31 $ 32 $ 63 $ 56

Amortization of deferred debt issuance costs and

discounts on det 3 4 5 6
Other — — 1 2
Capitalized interes D D (2 2
Total interest and debt expense, $ 33 $ 35 $ 67 $ 62

Debt issuance costs are being amortized througheipective maturity dates of our debt using tifecéife interest method. At June 30,
2014 and December 31, 2013, we had $49 million®¥dmillion, respectively, of deferred debt issuanposts, which are recorded in “Other
long-term assets” on the unaudited Condensed Cdased Balance Sheets.

12. Asset Retirement Obligations

Asset retirement obligations consist primarily efabilitation and restoration costs, landfill caygpcosts, decommissioning costs, and
closure and post-closure costs. Activity relateduoasset retirement obligations was as follows:

Three Months Ended June 30 Six Months Ended June 30

2014 2013 2014 2013
Beginning balance $ 98 $ 111 $ 96 $ 11%
Additions 1 1 1 2
Accretion expens 2 2 3 4
Remeasurement/translati — (20 2 (13

Changes in estimates, including cost and timingash

flows — — 1 D
Settlements/paymen (€] D 3 2
Ending balanci $ 10C $ 102 $ 1oc $ 10z
Current portion included in accrued liabiliti $ 6 $ 7 $ 6 $ 7
Noncurrent portior $ 94 $ 96 $ 94 $ 9€
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Environmental Rehabilitation Trust

In accordance with applicable regulations, we hestablished an environmental rehabilitation trostlie prospecting and mining
operations in South Africa, which receives, holg] invests funds for the rehabilitation or manageiof asset retirement obligations. The
trustees of the fund are appointed by us, and sboksufficiently qualified employees capable wfifling their fiduciary duties. At June 30,
2014 and December 31, 2013, the environmental iihsibn trust assets were $20 million and $22linl, respectively, which were recorded
in “Other long-term assets” on the unaudited CosddrConsolidated Balance Sheets.

13. Commitments and Contingencies

Purchase Commitments — At June 30, 2014, purchase commitments were $1#@mifor the remainder of 2014, $162 million fo®I5,
$73 million for 2016, $43 million for 2017, $27 tiwin for 2018, and $80 million thereafter.

Letters of Credit —At June 30, 2014, we had outstanding letters editrbank guarantees, and performance bonds ofri#ién, of
which $25 million were letters of credit issued anthe UBS Revolver, $18 million were bank guarastssued by ABSA and $2 million we
performance bonds issued by Westpac Banking Cdipora

Other Matters—From time to time, we may be party to a numbdegél and administrative proceedings involving legavironmental,
and/or other matters in various courts or agendgiBsse proceedings, individually and in the aggesgaay have a material adverse effect on
us. These proceedings may be associated withtfagiturrently or previously owned, operated omdusg us and/or our predecessors, some of
which may include claims for personal injuries, gedy damages, cleanup costs, and other enviromimatters. Current and former
operations may also involve management of regulataigrials that are subject to various environniéates and regulations including the
Comprehensive Environmental Response Compensaitbhiability Act, the Resource Conservation and ®eey Act or state equivalents.
Similar environmental laws and regulations and othquirements exist in foreign countries in whied operate.

14. Shareholders’ Equity

The changes in outstanding Class A ordinary shia@ass A Shares”) and Class B ordinary sharesg$€B Shares”) for the six months
ended June 30, 2014 were as follows:

Class A Shares

Balance at December 31, 20 62,349,61
Shares issued for sh-based compensatic 180,53
Shares issued upon warrants exerc 390,98
Shares issued upon options exerc 126,76!
Balance at June 30, 20 63,047,90
Class B Shares

Balance at December 31, 20 51,154,28
Balance at June 30, 20 51,154,28

Warrants

Tronox Limited has outstanding Series A Warrartis (Series A Warrants”) and Series B Warrants (8eries B Warrants,” and
together with the Series A Warrants, the “Warrant&t June 30, 2014, holders of the Warrants wetiled to purchase 5.24 Class A Shares
and receive $12.50 in cash at an exercise pric5&D9 for each Series A Warrant and $65.10 foh &eries B Warrant. The Warrants have
sevenyear term from the date initially issued and wilp&e on February 14, 2018. A holder may exerdigeWarrants by paying the applice
exercise price in cash or exercising on a casliasis. The Warrants are freely transferable byhtiéer. At June 30, 2014 there were 305,980
Series A Warrants and 391,086 Series B Warranttanding.

Dividends
During 2014, we declared and paid quarterly diviteto holders of our Class A Shares and Class BeStse follows:

Q12014 Q2 2014
Dividend per share $ 0.2t $ 0.2f
Total dividend $ 29 $ 29
Record date (close of busine March 1( May 1¢
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Accumulated Other Comprehensive Loss Attributable to Tronox Limited

The table below presents changes in accumulated otimprehensive loss by component for the thrdesemonths ended June 30,
2014.

Cumulative
Translation Pension
Liability
Adjustment Adjustment Total
Balance, December 31, 2013 $ (215 $ (69 $(2849)
Other comprehensive income (lo (5) 3 (2
Amounts reclassified from accumulated other comgnstve
loss — — —
Balance, March 31, 201 (220 (66) (28€)
Other comprehensive lo (20 — (10
Amounts reclassified from accumulated other com@netve
loss — — —
Balance, June 30, 20: $  (23C $ (66) $(296€)
Cumulative
Translation Pension
Liability
Adjustment Adjustment Total
Balance, December 31, 2012 $ 4 $ (99 $ (95
Other comprehensive lo (92) — (92)
Amounts reclassified from accumulated other comgnstve
loss — 1 1
Balance, March 31, 201 (87 (98) (18%)
Other comprehensive lo (60) — (60)
Amounts reclassified from accumulated other comgmsive
loss — — —
Balance, June 30, 20: $ (14) $ (98) $(245)

15. Noncontrolling Interest

Exxaro has a 26% ownership interest in each offooinox KZN Sands (Pty) Ltd. and Tronox Mineral SaifBty) Ltd. subsidiaries in
order to comply with the ownership requirementshef Black Economic Empowerment legislation in Soittica. Exxaro is entitled to
exchange this interest for approximately 3.2% iditiwhal Class B Shares under certain circumstarieesaro also has a 26% ownership
interest in certain of our other non-operating slibses. We account for such ownership interestamcontrolling interest” in our unaudited
condensed consolidated financial statements.

Noncontrolling interest activity was as follows:

2014 2013
Balance, January 1 $19¢ $23¢
Net income attributable to noncontrolling inter 4 12
Effect of exchange rate chang ) _(298)
Balance, March 3 20C 217
Net income attributable to noncontrolling inter 2 12
Effect of exchange rate chang ) (23
Balance, June 3 $19¢ $20€
16. Share-Based Compensation
Compensation expense consisted of the following:
Three Months Ended June 30 Six Months Ended June 30
2014 2013 2014 2013
Restricted shares and restricted share units $ 4 $ 4 $ 7 $ 6
Options 2 1 4 3
T-Bucks Employee Participation Pl 1 1 1 2



Total compensation expen
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Tronox Limited Management Equity | ncentive Plan

On June 15, 2012, we adopted the Tronox Limitedddament Equity Incentive Plan (the “MEIP”), whicarmits the grant of awards
that are comprised of incentive options, nonquedifbptions, share appreciation rights, restrichedes, restricted share units, performance
awards, and other share-based awards, cash paymedtsther forms as the compensation committeéleeoBoard in its discretion deems
appropriate, including any combination of the abdebject to further adjustment, the maximum nunafethares which may be the subject of
awards (inclusive of incentive options) is 12,7@b Zlass A Shares.

Restricted Share

During the six months ended June 30, 2014, we gdam@stricted shares which vest ratably over a&thear period. These awards are
classified as equity awards, and are accountedsiog the fair value established at the grant date.

The following table presents a summary of actifaythe six months ended June 30, 2014:

Weighted Average

Number of Grant Date

Shares Fair Value
Outstanding, January 1, 2014 1,148,79 20.61
Grantec 38,76¢ 22.17
Vested (118,209 20.9(
Forfeited (30,659 23.7¢
Outstanding, June 30, 20 1,038,69 $ 20.5¢
Expected to vest, June 30, 2( 1,034,03. $ 20.5¢

At June 30, 2014, there was $8 million of unrecegdicompensation expense related to nonvesteittedtshares, adjusted for
estimated forfeitures, which is expected to be gaced over a weighted-average period of 1.5 y@drs.total fair value of restricted shares
that vested during the six months ended June 3B} 2@&s $2 million.

Restricted Share Unit¢RSUs")

During the six months ended June 30, 2014, we gdaRSUs which have time and/or performance conditiBoth the time-based
awards and the performance-based awards are #dss# equity awards. The time-based awards veedilysover a three-year period, and are
valued at the weighted average grant date fairevdlbhe performance-based awards cliff vest at tigeoé the three years. Included in the
performance-based awards are RSUs for which vestidgtermined by a Total Stockholder Return (“TB&lIculation over the applicable
measurement period. The TSR metric is consideradriet condition for which we use a Monte Carlowdation to determine the grant date
fair value.

Weighted Average

Number of

Grant Date

Shares Fair Value
Outstanding, January 1, 2014 303,32 21.0¢
Grantec 756,73! 22.31
Vested (60,159 20.2¢
Forfeited (14,769 21.9(
Outstanding, June 30, 20 985,13t $ 22.0¢
Expected to vest, June 30, 2( 959,16¢ $ 22.0¢

At June 30, 2014, there was $16 million of unredpgh compensation expense related to nonvested Rf8liUssted for estimated
forfeitures, which is expected to be recognized aveeighted-average period of 2.5 years. The fatalalue of RSUs that vested during the
six months ended June 30, 2014 was $1 million.
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Options

During the six months ended June 30, 2014, we gdamptions to purchase Class A Shares, which a&sbly over a three-year period
and have a ten-year term. The following table pr=sa summary of activity for the six months endede 30, 2014:

Weighted Weighted
Average
Average Contractual Intrinsic
Number of Exercise
Options Price Life (years) Value
Outstanding, January 1, 2014 2,094,77. $ 20.6: 897 $ 7
Grantec 911,53( 21.9¢
Exercisec (126,769 20.12
Forfeited (63,304 19.7:2
Expired (160) 25.9(
Outstanding, June 30, 20 2,816,07: $ 21.17 88: $ 17
Expected to vest, June 30, 2( 2,026,85! $ 20.8¢ 9.01 $ 12
Exercisable, June 30, 20 736,83 $ 21.7:¢ 82t $ 4

The aggregate intrinsic values in the table repitethe total pre-tax intrinsic value (the differentmetween our share price at the indicatet
dates and the options’ exercise price, multipligdHe number of in-the-money options) that wouldéhbeen received by the option holders
had all option holders exercised their in-the-moaptions at the end of the second quarter. The atmwill change based on the fair market
value of our stock. Total intrinsic value of optiexercised during the six months ended June 3@ 2@s $1 million. We issue new shares
upon the exercise of options. During the six momihded June 30, 2014, we received $2 million ith dasthe exercise of stock options.

At June 30, 2014, unrecognized compensation exgefeated to options, adjusted for estimated faufeis, was $13 million, which is
expected to be recognized over a weighted-averagedoof two years.

Fair value is determined on the grant date usieg3ilack-Scholes option-pricing model and is recagdiin earnings on a straight-line
basis over the employee service period of threesyedich is the vesting period. The assumptiorsluis the Black-Scholes option-pricing
model were as follows:

February 10, June 19
2014 2014

Number of options grante 910,37! 1,15¢
Fair market value and exercise pr $ 21.9¢ $27.2¢
Risk-free interest rat 1.88% 2.07%
Expected dividend yiel 4.55% 3.67%
Expected volatility 58% 57%
Maturity (years, 10 10
Expected term (year: 6 6
Per-unit fair value of options grante $ 8.117 $10.8(

The fair value is based on the closing price of @lass A Shares on the grant date. The risk-frexant rate is based on U.S. Treasury
Strips available with maturity period consistenthnéxpected life assumption. The expected volatigsumption is based on historical price
movements of our peer group.

T-Bucks Employee Participation Plan (“T-Bucks EPP”)

During 2012, we established the T-Bucks EPP fob#eefit of certain qualifying employees of our 8oAfrican subsidiaries. We
funded the T-Bucks Trust (the “Trust”) with R124llion (approximately $15 million), which was usemdcquire Class A Shares. Additional
contributions may be made in the future at therdisan of the Board. The T-Bucks EPP is classifisdin equity-settled shared-based paymer
plan, whereby participants were awarded share imttee Trust, which entitles them to receive ClasShares upon completion of the vesting
period on May 31, 2017. Participants are entitteckteive dividends on the shares during the vggtamiod. Forfeited shares are retained by
the Trust, and are allocated to future participa@tsmpensation costs are recognized over the gegériod using the straight-line method.
During 2012, the Trust purchased 548,234 Class #&e3hat $25.79 per share, which was the fair vaiuhe date of purchase. The balance at
both June 30, 2014 and December 31, 2013 was 548|28es.
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17. Pension and Other Postretirement Healthcare Befits
We sponsor a noncontributory defined benefit reteat plan (qualified) in the United States, a dbatory defined benefit retirement
plan in The Netherlands, a U.S. contributory pasgent healthcare plan, and a South Africa ptistreent healthcare plan.

The components of net periodic cost associatedtwih).S. and foreign retirement plans recogninettié unaudited Condensed
Consolidated Statements of Operations were asafsilo

Three Months Ended June 30 Six Months Ended June 30
2014 2013 2014 2013
Net periodic cost
Service cos $ 2 $ 2 $ 3 $ 3
Interest cos 5 5 11 10
Expected return on plan ass (6) (5) (12 (20
Net amortization of actuarial loss and prior sesvic

credit — — — 1
Total net periodic cos $ 1 $ 2 $ 2 $ 4

The components of net periodic cost associated twittpostretirement healthcare plans for eacheoftttee months ended June 30, 2014
and 2013 were $1 million and less than $1 milli@spectively, and for the six months ended Jun2@D4 and 2013 were $1 million and $1
million, respectively.

18. Segment Information

The reportable segments presented below represenperating segments for which separate finamefatmation is available and whic
is utilized on a regular basis by our chief opagiilecision maker to assess performance and watdloesources. In identifying our reportable
segments, we also considered the nature of sempiogiled by our operating segments. We have twortable segments, Mineral Sands and
Pigment. Our Mineral Sands segment includes th®eagon, mining, and beneficiation of mineral sarm#posits, as well as heavy mineral
production, and produces titanium feedstock, incigahloride slag, slag fines, and rutile, as vaslipig iron and zircon. Our Pigment segment
primarily produces and markets TiO Corporate and Other is comprised of our electiolyperations, all of which are located in the tddi
States, as well as our corporate activities.

Segment performance is evaluated based on segiperationg profit (loss), which represents the resaftsegment operations before
unallocated costs, such as general corporate eapeins identified to a specific segment, interepease, other income (expense), and incom
tax expense or benefit.

Net sales and income (loss) from operations by sagmere as follows

Three Months Ended June 30 Six Months Ended June 30

2014 2013 2014 2013
Mineral Sands segment $ 227 $ 312 $ 40t $ 61C
Pigment segmet 32¢ 304 61¢ 592
Corporate and Othe 27 35 52 62
Eliminations (92 (126 (169 (269)
Net sales (1 $  49C $ 52E $  90¢ $ 99t
Mineral Sands segme $ 18 $ 68 $ 1 $ 164
Pigment segmet 8 (56) (5) (129
Corporate and Othe ()] (11 (37 (35
Eliminations 6 8 35 (15
Income (loss) from operations 15 9 (6) (20
Interest and debt expense, (33 (35 (67) (62)
Loss on extinguishment of de (8 — (8) 4)
Other income (expense), r 3 26 3 32
Income (loss) before income taxe (23 — (78) (44
Income tax benefit (provisior 25 (@) 26 2
Net income (loss $ 2 $ D $ 52) $ (46)

(1) Net sales to external customers, by geographiomediased on country of production, were as follc
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Three Months Ended June 30 Six Months Ended June 30
2014 2013 2014 2013

U.S. operations $ 203 $ 21¢€ $  38¢ $  40:
International operation:

Australia 114 144 20¢ 254

South Africa 10€ 113 184 221

The Netherland 67 52 132 117

Total $ 49C $ 52t $ 90¢€ $ 99t

During the six months ended June 30, 2014, oulaigrest pigment customers and our ten largest-fharty mineral sands customers
represented approximately 47% and 33%, respecfivtlyet sales; however, no single customer aceoufar more than 10% of total net sal

Capital expenditures by segment were as follows:

Three Months Ended June 30 Six Months Ended June 30
2014 2013 2014 2013
Mineral Sands segment $ 16 $ 18 $ 37 $ 49
Pigment segmet 13 12 21 25
Corporate and Othe 2 4 4 5
Total $ 31 $ 34 $ 62 $ 79
Total assets by segment were as follows:
June 30 December 31
2014 2013
Mineral Sands segment $2,73( $ 2,95
Pigment segmet 1,67C 1,55¢
Corporate and Othe 1,17¢ 1,227
Eliminations 9 (44
Total $5,56¢ $ 569¢

19. Guarantor Condensed Consolidating Financial Staments

The obligations of Tronox Finance LLC, our wholly#oed subsidiary, under the Senior Notes are fuily @anconditionally (subject to
certain customary circumstances providing for #lease of a guarantor subsidiary) guaranteed eniarsunsecured basis, jointly and
severally, by Tronox Limited (referred to for puges of this note only as the “Parent Company”)eaxth of its current and future restricted
subsidiaries, other than excluded subsidiaries,gharantee any indebtedness of the Parent Conmgrdtsyrestricted subsidiaries (collectively,
the “Guarantor Subsidiaries”). The Subsidiary Isslieonox Finance LLC, and each of the Guarantdrsiliaries are 100% owned, directly or
indirectly, by the Parent Company. Our subsidiatfieé do not guarantee the Senior Notes are reféoras the “Non-Guarantor Subsidiaries.”
The guarantor condensed consolidating financiéstants presented below presents the statemeofedtions, statements of comprehensiv
income (loss), balance sheets and statements lofloasdata for: (i) the Parent Company, the GusyaBubsidiaries, the Non-Guarantor
Subsidiaries, and the subsidiary issuer, on a diolaged basis (which is derived from Tronox histafireported financial information); (ii) the
Parent Company, alone (accounting for our Guargttsidiaries, the NoGuarantor Subsidiaries, and Tronox Finance LLCoerauity basi
under which the investments are recorded by eatity @mwvning a portion of another entity at costjustied for the applicable share of the
subsidiary’s cumulative results of operations, tdmontributions and distributions, and other g&gahanges); (iii) the Guarantor Subsidiaries
alone; (iv) the Non-Guarantor Subsidiaries alomgt @) the subsidiary issuer, Tronox Finance LLC.
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The guarantor condensed consolidating financiaéstants are presented on a legal entity basisgmatbusiness segment basis. The
indenture governing the Senior Notes provides fGuarantor Subsidiary to be automatically and udit@mmally released and discharged from
its guarantee obligations in certain customaryueitstances, including:

Sale or other disposition of such Guarantors8iiary’s capital stock or all or substantially aflits assets and all of the indenture
obligations (other than contingent obligationssoth Subsidiary Guarantor in respect of all othdebtedness of the Subsidiary
Guarantors terminate upon the consummation of sacdlsaction

Designation of such Guarantor Subsidiary a“unrestricted subsidia” under the indenturt

In the case of certain Guarantor Subsidiatias incur or guarantee indebtedness under centadit dacilities, upon the release or
discharge of such Guarantor Subsidiary’s guaramtéscurrence of indebtedness that resulted irctbation of such guarantee,
except a discharge or release as a result of paymeler such guarante

Legal defeasance, covenant defeasance, or satisfactd discharge of the indenture obligatic
Payment in full of the aggregate principal amourdlboutstanding Senior Notes and all other olilayas under the indenture;

Release or discharge of the Guarantor Subsi's guarantee of certain other indebtedn
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GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF OPE RATIONS
Three Months Ended June 30, 2014
(Unaudited)
(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
Net sales $ 49C $ (73 $ — $ — $ 34C $ 22¢
Cost of goods sol 43C (77 — — 294 213
Gross profit 60 4 — — 46 10
Selling, general and administrative
expense: (45 4 — (D (34 (149
Income (loss) from operations 15 8 — (D) 12 4
Interest and debt expense, (33 — (15) — (€D} ()]
Intercompany interest income
(expense — — — 137 (14%) 8
Loss on extinguishment of de (8) — — — (2 (6)
Other income (expens 3 — — — (5) 8
Equity in earnings of subsidia — 84 — (95) 11 —
Income (loss) before income taxe (23 92 (15) 41 (230 (12)
Income tax benefit (provisiot 25 @ 4 (42) 39 24
Net income (loss 2 91 (12) — (92) 13
Net income attributable 1
noncontrolling interes 2 2 — — — —
Net income (loss) attributable tc
Tronox Limited $ = $ 89 $ (11) $ — $ (97 $ 13
GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF OPE RATIONS
Six Months Ended June 30, 2014
(Unaudited)
(Millions of U.S. dollars)
Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
Net sales $ 90¢ $ (128 % — $ — $ 62C $ 415
Cost of goods sol 823 (152) — — 58¢ 38¢€
Gross profit 85 27 — — 31 27
Selling, general and administrative exper (97) 8 — (5) (67) (27)
Income (loss) from operations (6) 35 — 5) (36€) —
Interest and debt expense, (67) — (30 — 2 (35
Intercompany interest income (expen — — — 273 (289) 16
Loss on extinguishment of de (8) — — — 2 (6)
Other income (expens 3 32 — — (14) (15)
Equity in earnings of subsidia — 26¢ — (24%) (24) —
Income (loss) before income taxe (78) 33€ (30 23 (367) (40
Income tax benefit (provisiot 26 — 9 (81) 95 3
Net income (loss (52 33€ (22) (58) (272) (37)
Net income attributable to noncontrolli
interest 6 6 — — — —
Net income (loss) attributable to Tronox
Limited $ (58) $ 33C $ (22) $ (59 $ (272 $ (37)
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GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF COM PREHENSIVE INCOME (LOSS)
Three Months Ended June 30, 2014

Net income (loss)

Other comprehensive income (loss'
Foreign currency translation adjustme
Pension and postretirement pl:

Other comprehensive income (lo

Total comprehensive income (loss)

Comprehensive income (loss) attributable t

noncontrolling interest:
Net income

Foreign currency translation adjustme
Comprehensive income (loss) attributable to

noncontrolling interes

Comprehensive income (loss) attributable t

Tronox Limited

(Unaudited)
(Millions of U.S. dollars)
Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
$ 2 3 91 % 1 $ — $ o1y $ 13
(13 26 — (13) (13) (13)
(13 26 — (13) (13) (13)
(12) 117 (12) (13) (104) —
2 2 — — — —
(©) — — ©) — —
€)) 2 — (3) — —
$ (10 $ 11% $ (172) $ (10 3 (109 % =

GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF COM PREHENSIVE INCOME (LOSS)
Six Months Ended June 30, 2014

Net income (loss

Other comprehensive income (loss
Foreign currency translation adjustme
Pension and postretirement pl:

Other comprehensive income (lo
Total comprehensive income (loss
Comprehensive income (loss) attributable ti

noncontrolling interest:
Net income

Foreign currency translation adjustme
Comprehensive income (loss) attributable to

noncontrolling interes

Comprehensive income (loss) attributable ti

Tronox Limited

(Unaudited)
(Millions of U.S. dollars)
Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
$ 52 % 33€ $ 1) $ B9 $ (279 % 37)
(22) 38 — (20) (22) (17)
3 @ — 2 2 —
(18) 37 — (18) (20) (17)
(70) 37¢ (21) (7€) (292) (54)
6 6 — — — —
(6) — — (6) —
— 6 — (6) — —
$ (70 3 367 $ R $ (70 $ (299 3 (54)
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GUARANTOR CONDENSED CONSOLIDATING BALANCE SHEETS

As of June 30, 2014
(Unaudited)
(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries

ASSETS
Cash and cash equivalel $ 1,37¢ $ — $ — $ 89 $ 352 $ 93¢
Inventory 754 (8 — — 471 291
Other current asse 451 (1,926 27 843 71¢ 78¢€
Investment in subsidiarie — 2,11z — (3,409 1,28¢ —
Property, plant and equipment, | 1,22¢ — — — 702 52¢€
Mineral leaseholds, n 1,14t — — — 64¢ 49€
Intercompany loans receivak — (7,280 80:3 6,04 104 32¢
Other noncurrent asse 61% — 12 10z 39C 10¢

Total assets $ 5,56¢ $ (7,100 % 842 $ 3,67¢ $ 4,67 $ 3,47:
LIABILITIES AND EQUITY
Total current liabilities $ 352 $ (1,920 % 22 $ T74¢ $ 1,31 $ 19t
Long-term debi 2,38¢ — 89¢ — 2 1,48¢
Intercompany loans payat — (7,280 — 803 6,37: 104
Other noncurrent liabilitie 50& — — 1 23¢ 26€

Total liabilities 3,24:% (9,20¢) 92C 1,552 7,92¢ 2,057
Total equity 2,32:¢ 2,10t (78) 2,12¢ (3,249 1,421

Total liabilities and equity $ 5,56¢ $ (7,100 % 842 $ 3,67¢ $ 4,67 $ 3,47:

GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF CAS H FLOWS

Six Months Ended June 30, 2014
(Unaudited)
(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
Cash Flows from Operating Activities:
Net income (loss $ 52 % 33€ $ 1) $ B8 $ (279 3 (37
Depreciation, depletion and amortizat 157 — — — 11z 44
Other (70 (33)) (1) 61 177 24
Cash provided by (used in) operating activi 35 5 (22 3 18 31
Cash Flows from Investing Activities:
Capital expenditure (67) — — — (42) (26)
Collections of intercompany de — (22 22 — — —
Cash used in investing activiti (67) (22 22 — (42) (26)
Cash Flows from Financing Activities:
Repayments of del (11) — — — (@D} (10
Repayments of intercompany dt — 22 — (22 — —
Debt issuance cos 2 — — — — ()
Dividends paic (58) — — (58) — —
Proceeds from the exercise of warrants and
options 2 — — 2 — —
Cash provided by (used in) financing activit (69) 22 — (78) (1) (12)
Effects of exchange rate changes on cash an
cash equivalents (2) (5) — (15 3 15
Net increase (decrease) in cash and ca
equivalents (103 — — (90) (21) 8
Cash and cash equivalents at beginning «
period $  1,47¢ $ — $ — $ 17¢ $ 374 $ 92t
Cash and cash equivalents at end of period $ 1,37 $ — $ — $ 8¢ $ 353 $ 932

25



Table of Contents

We revised each of our guarantor condensed comsiolgifinancial statements as of December 31, 20it3for each of the three and six
months ended June 30, 2013 regarding the presantaftintercompany activities between the Paremh@any, the Guarantor Subsidiaries, the
Non-Guarantor Subsidiaries, and the subsidiary isdtlerse revisions, which we determined are not righterour prior year condensed
financial statements or consolidated financialestants based on quantitative and qualitative cenaiithns, did not affect our consolidated
financial position, consolidated results of opemasi or consolidated cash flows. The revisions vasrfollows:

e The condensed consolidating financial statempreviously issued were not prepared under thigyespethod of accounting. In
accordance with Rule 3-10 of Regulation S-X, weehproperly prepared our revised condensed consiolgdfinancial statements
under the equity method of accounti

* Inthe condensed consolidating financial statets previously issued, Tronox Finance LLC, thesglilry issuer, was included in
the “Parent Company” column. In the revised conddronsolidating financial statements, we havegngpncluded Tronox
Finance LLC in a separate colun

e Two subsidiaries which were incorrectly clagsifas “Guarantor Subsidiaries” have been reclassibé “Non-Guarantor
Subsidiarie” in the revised condensed consolidating financatkesbhents

« Certain financial statement line items have begrapsed and reclassifications were made to enhaatsparency
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REVISED GUARANTOR CONDENSED CONSOLIDATING STATEMENT S OF OPERATIONS
Three Months Ended June 30, 2013
(Unaudited)
(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries

Net sales $ 2L $ (10) $ — $ — $ 35€ $ 27C
Cost of goods sol 47¢% (109 — — 33¢ 24C
Gross profit 50 3 — — 17 30
Selling, general and administrative

expense: (41) 1 — (4 (24) (149
Income (loss) from operations 9 4 — 4 (7 16
Interest and debt expense, (35 — (15) — (€D} (29
Intercompany interest income

(expense — — — 137 (1449 7
Loss on extinguishment of de — — — — — —
Other income (expens 26 — — — 3 23
Equity in earnings of subsidia — 82 — (106) 24 —
Income (loss) before income taxe — 86 (15) 27 (12%) 27
Income tax benefit (provisiot D — 5 (40) 37 (3)
Net income (loss (@D} 86 (20 (13 (88) 24
Net income attributable 1

noncontrolling interes 12 12 — — — —
Net income (loss) attributable tc

Tronox Limited $ (13 $ 74 $ (10 $ (13 $ (88) $ 24

AS PREVIOUSLY FILED
GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF OPE RATIONS
Three months ended June 30, 2013
(Unaudited)
(Millions of U.S. dollars)

Parent Guarantor Non-Guarantor

Consolidatec Eliminations Company Subsidiaries Subsidiaries
Net Sales $ 52t $ (207) $ — $ 35€ $ 27C
Cost of goods sol 47E (109 — 33¢ 24C
Gross Margin 50 3 — 17 30
Selling, general and administrative exper (42) 1 (4) (31) (7
Income from Operations 9 4 4) (14 23
Interest and debt expen (35 — 137 (167) (11)
Other income (expens 26 — — 13 13

Equity in earnings of subsidia — 10¢€ (10€) — —
Income (Loss) before Income Taxe — 11C 27 (162) 25
Income tax benefit (provisiot (1) — (40 40 (1)
Net Income (Loss) (@D} 11C (13 (122 24

Income attributable to noncontrolling inter 12 — — 12 —
Net Income (Loss) attributable to Tronox Limited $ (13 $ 11C $ (13 $ (139 $ 24
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REVISED GUARANTOR CONDENSED CONSOLIDATING STATEMENT S OF OPERATIONS
Six Months Ended June 30, 2013
(Unaudited)
(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
Net sales $ 99t $ (1% % — $ — $ 66¢ $ 522
Cost of goods sol 913 (172) — — 642 443
Gross profit 82 (23 — — 26 79
Selling, general and administrative exper (92 2 — (9) (55) (30
Income (loss) from operations (10 (22) — 9 (29 49
Interest and debt expense, (62 — (30 — 4 (28)
Intercompany interest income (expen — — — 273 (28¢) 15
Loss on extinguishment of de (4) — — — 3 Q)
Other income (expens 32 — — 1 (8 39
Equity in earnings of subsidia — 201 — (25€) 55 —
Income (loss) before income taxe (44) 18C (30 9 277) 74
Income tax benefit (provisiot (2) — 9 (79 84 (16)
Net income (loss (46) 18C (22) (70 (193 58
Net income attributable to noncontrolli
interest 24 24 — — — —
Net income (loss) attributable to Tronox
Limited $ (70) $ 15€ $ (212) $ (70 $ (199 $ 58

AS PREVIOUSLY FILED
GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF OPE RATIONS
Six months ended June 30, 2013
(Unaudited)
(Millions of U.S. dollars)

Parent Guarantor Non-Guarantor

Consolidatec Eliminations Company Subsidiaries Subsidiaries
Net Sales $ 99t $ (19%) $ — $ 66¢ $ 522
Cost of goods sol 913 (172) — 642 443
Gross Margin 82 (23 — 26 79
Selling, general and administrative exper (92 2 (9 (66) (19
Income from Operations (20 (22) 9 (40 60
Interest and debt expen (62 — 273 (329 (11)
Loss on extinguishment of de 4) — — 3 @
Other income (expens 32 — 1 11 20

Equity in earnings of subsidia — 25€ (25€) — —
Income (Loss) before Income Taxe (44) 23t 9 (35€) 68
Income tax benefit (provisiot (2) — (78) 91 (15)
Net Income (Loss) (46) 23t (69) (265 53

Income attributable to noncontrolling inter: 24 — — 24 —
Net Income (Loss) attributable to Tronox Limited $ (70 $ 23t $ (69 $  (28¢ $ 53

2
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REVISED GUARANTOR CONDENSED CONSOLIDATING STATEMENT S OF COMPREHENSIVE INCOME (LOSS)

(Millions of U.S. dollars)

Three Months Ended June 30, 2013
(Unaudited)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
Net income (loss) $ Q) $ 86 $ (10 $ (13 $ (89) $ 24
Other comprehensive income (loss'
Foreign currency translation
adjustment: (82 16€ — (82 (849 (82
Pension and postretirement pl: (1) 2 — (1) — (2)
Other comprehensive income (lo (83) 16€ — (83 (84) (84)
Total comprehensive income (loss (84) 254 (10 (96) (172 (60)
Comprehensive income (loss) attributabli
to noncontrolling interest:
Net income 12 12 — — — —
Foreign currency translation
adjustment: (23) — — (23 — —
Comprehensive income (loss) attributable to
noncontrolling interes (17) 12 — (23 — —
Comprehensive income (loss) attributabli
to Tronox Limited $ (73) $ 247 $ (10 $ (73 $ (179 $ (60)

Net Income (Loss):
Net Income (Loss
Other Comprehensive Income (Loss)
Foreign currency translation adjustme
Amortization of actuarial losses, net of ta:
Other comprehensive income (lo
Total comprehensive income (loss)
Comprehensive income (loss) attributable ti
noncontrolling interest:
Net income
Foreign currency translation adjustme
Comprehensive income (loss) attributable to
noncontrolling interes
Comprehensive income (loss) attributable ti
Tronox Limited

AS PREVIOUSLY FILED
GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF COM PREHENSIVE INCOME (LOSS)

(Millions of U.S. dollars)

Three months ended June 30, 2013
(Unaudited)

Parent Guarantor Non-Guarantor
Consolidatec Eliminations Company Subsidiaries Subsidiaries
$ (1) $ 11C $ (13 $ (1229 $ 24
(82) — — — (82
@ — — — 1)
(83) — — — 83
(84) 11C (13 (122) (59)
12 — — 12 —
(23) — — 23 —
(11 — — 11 —
$ (73) $ 11C $ (13 $ (111 $ (59)
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REVISED GUARANTOR CONDENSED CONSOLIDATING STATEMENT S OF COMPREHENSIVE INCOME (LOSS)
Six Months Ended June 30, 2013

(Unaudited)

(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
Net income (loss) $ (46) $ 18C $ (21) $ (70 $ (199 $ 58
Other comprehensive income (loss'
Foreign currency translation
adjustment: (207) 397 — (207) (197) (200
Pension and postretirement pl: — 1 — — — (1)
Other comprehensive income (lo (201) 39¢ — (207) (197) (207)
Total comprehensive income (loss (247) 57¢ (22) (27)) (390 (143
Comprehensive income (loss
attributable to noncontrolling interest:
Net income 24 24 — — — —
Foreign currency translation
adjustment: (52) — — (52) — —
Comprehensive income (loss) attributable
to noncontrolling interes (27) 24 — (52) — —
Comprehensive income (loss
attributable to Tronox Limited $ (220) $ 554 $ (22) $ (220 $ (390 $ (14%)
AS PREVIOUSLY FILED
GUARANTOR CONDENSED CONSOLIDATING STATEMENTS OF COM PREHENSIVE INCOME
Six months ended June 30, 2013
(Unaudited)
(Millions of U.S. dollars)
Parent Guarantor Non-Guarantor
Consolidatec Eliminations Company Subsidiaries Subsidiaries
Net Income (Loss):
Net Income (Loss $ (46) $ 23t $ (69 $ (265 $ 53
Other Comprehensive Income (Loss)
Foreign currency translation adjustme (207) — — — (207)
Amortization of actuarial losses, net of ta — — — — —
Other comprehensive income (lo (207) — — — (207)
Total comprehensive income (loss) (247) 23t (69) (26%) (14¢)
Comprehensive income (loss) attributable ti
noncontrolling interest:
Net income 24 — — 24 —
Foreign currency translation adjustme (52) — — (57) —
Comprehensive income (loss) attributable to
noncontrolling interes (27) — — (27) —
Comprehensive income (loss) attributable ti
Tronox Limited $ (220) $ 23t $ (69 $ (23§ $ (14¢)
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REVISED GUARANTOR CONDENSED CONSOLIDATING BALANCE S HEETS

As of December 31, 2013

(Unaudited)

(Millions of U.S. dollars)

Tronox Parent Guarantor Non-Guarantor
Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
ASSETS
Cash and cash equivalel $  1,47¢ $ — $ — $ 17¢ $ 374 $ 92t
Inventory 75¢ (44) — — 474 32¢
Other current asse 41€ (1,605 25 55€ 721 71¢
Investment in subsidiarie — 1,84¢ — (3,145 1,29¢ —
Property, plant and equipment, | 1,25¢ — — — 71C 54¢
Mineral leaseholds, n 1,21¢ — — — 70C 51€
Intercompany loans receivak — (7,309 82t 6,04: 10t 32¢
Other noncurrent asse 572 — 12 88 364 10€
Total assets $ 5,69¢ $ (7,109 % 862 $ 3,727 $ 4,744 $ 3,47¢
LIABILITIES AND EQUITY
Total current liabilities $ 362 $ (1,609 % 22 $ 65¢ $ 1,091 $ 197
Long-term debi 2,39¢ — 897 — 3 1,49¢
Intercompany loans payat — (7,302 — 82t 6,372 10t
Other noncurrent liabilitie 504 — — — 23E 26¢
Total liabilities 3,26% (8,907 91¢ 1,48: 7,701 2,06¢
Total equity 2,43 1,80t (57) 2,23¢ (2,957) 1,40¢
Total liabilities and equity $ 569¢ $ (7,109 % 862 $ 3,721 $ 4,74 $ 3,47¢
AS PREVIOUSLY FILED
GUARANTOR CONDENSED CONSOLIDATING BALANCE SHEETS
As of December 31, 2013
(Millions of U.S. dollars)
Parent Guarantor Non-Guarantor
Consolidatec Eliminations Company Subsidiaries Subsidiaries
ASSETS
Cash and cash equivale $ 1,47¢ $ — $ 17¢ $ 1,09/ $ 20t
Investment in subsidiarie — (952 (1,09%) 1,59( 457
Other current asse 1,17¢ (9,645 6,59¢ 2,12t 2,09¢
Property, plant and equipment, | 1,25¢ — — 71C 54¢
Mineral leaseholds, ni 1,21¢ — — 701 51¢
Other lon¢-term asset 572 — 88 37¢€ 10¢
Total Assets $ 5,69¢ $ (10,599 $ 5,771 $ 6,59¢ $ 3,92¢
LIABILITIES AND EQUITY
Current liabilities $ 362 $ (2,339 $ 65¢ $ 1,801 $ 237
Long-term debi 2,39t (7,269 82t 7,272 1,56¢
Other lon¢-term liabilities 504 — — 23€ 26€
Total Liabilities 3,26z (9,609 1,48: 9,30¢ 2,071
Total Equity 2,431 (99€) 4,28¢ (2,719 1,85¢
Total Liabilities and Equity $ 5,69¢ $ (10,59) $ 5,771 $ 6,59¢ $ 3,92¢
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REVISED GUARANTOR CONDENSED CONSOLIDATING STATEMENT S OF CASH FLOWS
Six Months Ended June 30, 2013

(Unaudited)

(Millions of U.S. dollars)

Cash Flows from Operating Activities:

Net income (loss $
Depreciation, depletion and amortizat

Other

Cash provided by (used in) operating
activities

Cash Flows from Investing Activities:
Capital expenditure
Collections of intercompany de

Cash used in investing activiti

Cash Flows from Financing Activities:

Repayments of del

Proceeds from borrowing

Repayments of intercompany dt

Debt issuance cos

Dividends paic

Proceeds from the exercise of warrants and
options

Cash provided by (used in) financing
activities

Effects of exchange rate changes on ca
and cash equivalents

Net increase (decrease) in cash and ca:
equivalents

Cash and cash equivalents at beginnin
of period

Cash and cash equivalents at end i

Tronox Parent Guarantor Non-Guarantor

Consolidatec Eliminations Finance LLC Company Subsidiaries Subsidiaries
(46) % 18C $ ) $ (790 $ (199 $ 58
14¢€ — — — 89 57
(21) (130) (7) 16< 18C (239)
79 50 (28) 99 76 (11€)
(79) — — — (32) (48)

— (29) 28 — — —
(79) (28) 28 — (31) (48)
(180) — — — @ (17€)
94t — — — — 94t

— 28 — (29) — —
(28) — — — — (28)

(57) — — (57 — —

1 — — 1 — —
681 28 — (84) 2) 73¢
(8) (50) — (150) — 192
67¢ — — (135) 43 76t
71€ — — 53¢ 78 10¢E
1,38¢ $ = $ = $ 39¢ $ 121 $ 87C

period $
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Cash Flows from Operating Activities
Net income (loss
Other

Cash provided by (used in) operating activi
Cash Flows from Investing Activities:
Capital expenditure
Cash used in investing activiti
Cash Flows from Financing Activities
Repayments of del
Proceeds from borrowing
Debt issuance cos
Dividends paic
Proceeds from the conversion of warre
Cash provided by (used in) financing activit

AS PREVIOUSLY FILED
GUARANTOR CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
Six months ended June 30, 2013

(Unaudited)

(Millions of U.S. dollars)

Consolidatec

$ (46)
125
79

(79

(79

(180)

94t

(28)

(57)
1
681

Effects of Exchange Rate Changes on Cash and Cs

Equivalents
Net Increase (Decrease) in Cash and Ca
Equivalents

Cash and Cash Equivalents at Beginning of Perio

Cash and Cash Equivalents at End of Perio

®)

67

71€

$  138¢

33

Eliminations

$ 23¢
(239)

Parent
Company

Guarantor
Subsidiaries
$ (265
1,09¢
82¢
(31)
(32
1)
@
797
85
$ 882

Non-
Guarantor
Subsidiaries
$ 54

(729
(671

(49

(48

(179

94t

(29

73¢€

8

11

98

$ 10¢



Table of Contents

Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion should be read in conjiomcwvith Tronox Limited’s unaudited condensed ctidated financial statements and
the related notes included elsewhere in this Quigreeport on Form 10-Q, as well as Management'scDssion and Analysis of Financial
Condition and Results of Operations included in Annual Report on Form 10-K for the year ended Dawer 31, 2013. This discussion and
other sections in this Quarterly Report on FormQ@ontain forward-looking statements, within theamiag of the Private Securities
Litigation Reform Act of 1995, that involve riskedauncertainties, and actual results could diffeaterially from those discussed in t
forward-looking statements as a result of numerous factemsward-looking statements provide current expgohs of future events based on
certain assumptions and include any statementdhas not directly relate to any historical or cuntdact. Forward-looking statements also
can be identified by words such as “future,” “aripates,” “believes,” “estimates,” “expects,” “inters,” “plans,” “predicts,” “will,”

“would,” “could,” “can,” “may,” and similar terms.

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations containgaia financial measures, in
particular the presentation of EBITDA and AdjusEBITDA, which are not presented in accordance witbounting principles general
accepted in the United States (“U.S. GAAP”). We aresenting these non-U.S. GAAP financial meadoeeause we believe they provide us
and readers of this Form 10-Q with additional infgignto our operational performance relative to kar periods and relative to our
competitors. We do not intend for these non-U.S Bfdancial measures to be a substitute for any. GSAP financial information. Readers
of these statements should use theselh&-GAAP financial measures only in conjunctiothwhe comparable U.S. GAAP financial meast
A reconciliation of Net income (loss) to EBITDA akdjusted EBITDA is also provided here

Executive Overview

We are a global leader in the production and mar§etf titanium bearing mineral sands and titanioxide (“TiO 2") pigment. We are
the third largest global producer and marketerie6f Zmanufactured via chloride technology, as well &sthird largest global producer of
titanium feedstock and a leader in global zircamdpiction. We have operations in North America, perd&outh Africa, and the Asia-Pacific
region. We operate three Tipigment facilities at the following locations: Hdtan, Mississippi; Botlek, The Netherlands; and Kama,
Western Australia, representing an aggregate afoappately 465,000 metric tons of annual Tidroduction capacity. Additionally, we
operate three separate mining operations: KwaZatalN*KZN") Sands located in South Africa, Namak®ands located in South Africa and
Cooljarloo Sands located in Western Australia, Wwhiave a combined annual production capacity ofagmately 753,000 metric tons of
titanium feedstock and approximately 265,000 metnis of zircon.

We have two reportable operating segments, Mireaalds and Pigment. Corporate and Other is compoisedr electrolytic operations,
all of which are located in the United States, afl @s our corporate activities.

The Mineral Sands segment includes the explorationing, and beneficiation of mineral sands degodihese operations produce
titanium feedstock, including chloride slag, slawes, and rutile, as well as zircon and pig iromadium feedstock is used primarily to
manufacture TiQ pigment. Zircon is a mineral which is primarily ds&s an opacifier in ceramic glazes for tiles,gdatlishes, and industrial
products. Pig iron is a metal material used instieel and metal casting industries to create wrbiagh, cast iron, and steel.

The Pigment segment primarily produces and maiki€s, which is used in a wide range of products duestalility to impart
whiteness, brightness, and opacity. Bifigment is used extensively in the manufactureadfitpand other coatings, plastics and paper, a@ad in
wide range of other applications, including inkbefs, rubber, food, cosmetics, and pharmaceutibdseover, it is a critical component of
everyday consumer applications due to its supeabdity to cover or mask other materials effectivahd efficiently relative to alternative wh
pigments and extenders. We believe that, at preS&dt has no effective substitute because no other wigt@ent has the physical propert
for achieving comparable opacity and brightnessaorbe incorporated in a cost-effective manner.

Recent Developments

Collective bargaining agreements On July 16, 2014, we reached collective barggimigreements with the Nation Union of
Mineworkers and Solidarity, which covers all bargag unit union-represented employees working inraineral sands operations in
Namakwa and KZN. The one year agreement is effedtity 1, 2014

Amendments to Term Loan On April 23, 2014, we entered into a Third Ameradto the Credit and Guaranty Agreement, which
provides for the re-pricing of our $1.5 billion semsecured term loan (the “Term Loan”). See Ndteof Notes to unaudited Condensed
Consolidated Financial Statements.

Litigation Settlemernt— On May 29, 2014, the U.S. Bankruptcy Court fa 8outhern District of New York (Manhattan) (the
“Bankruptcy Court”) approved a settlement with Aadd Petroleum Corp. (“Anadarko”) for $5.15 billiowe will not receive any portion of
the settlement amount. Instead, 88% of the $5.Hi6rbwill go to trusts and other governmental &as for the remediation of polluted sites by
Kerr-McGee Corp. (“Kerr-McGee”). The remaining 128#8l be distributed to a tort trust to compensatdividuals injured as a result of Kerr-
McGee’'s environmental failures. See Note 2 of Ntwasnaudited Condensed Consolidated FinanciatBints.
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Changes in Certifying Accountant On April 7, 2014, our Audit Committee of the Bdaof Directors nominated
PricewaterhouseCoopers LLP (“PwC") for appointmergerve as our independent registered public adizaufirm for the fiscal year ending
December 31, 2014. On May 21, 2014, shareholdgmoapd PwC’s appointment at the Annual General Mgeaif Shareholders, and our
engagement of PwC became effective.

Business Environment

The following discussion includes trends and factbat may affect future operating results.

We believe that the pigment market has substapsdbilized. Pigment sales volumes increasedtyfigluring the first half of 2014 frol
the end of 2013, primarily in North America and &pe, because Ti@is widely used in paint and other coatings, ini©iigher demand prior
the painting season in the Northern Hemispheréang@and summer). Pigment prices remained relatiletgl during the first half of 2014, and
we expect them to remain stable with positive moseiin the second half of 2014.

We believe the feedstock market continues to besopplied. During the first half of 2014, the MiakBands’ business performance
reflected weaker market conditions as sales voluandsselling prices declined due to excess suppilye market. As a result of our vertical
integration, this decline in feedstock selling pa@ontributes to greater margins in our Pigmesinass that will be realized when the pigment
made from that feedstock is sold, which is typicéilte to six months later. We expect feedstockketconditions to gradually improve as
pigment markets strengthen. As selling prices fgh lgrade chloride feedstock currently produce étpdhte returns, going forward, we expect
to sell chloride processed titanium slag and natutde as feedstock solely to our own Pigmentibess, and will continue to maintain that
position until slag market conditions improve.

We continue to be uniquely tax-advantaged by theviing factors:
» Tax loss carryforwards totaling $2 billion of Uf8deral and state, and foreign net operating Io:

* Interest expense deductions of $2 billion deeryears resulting from U.S. borrowing activitybgct to an annual taxable income
limitation;

» Deductions for cash and property we contribuitelitigation trusts in connection with our ememnge from bankruptcy (originally
$350 million, currently in the amount of $290 natt), which we will be able to claim as the trugisrsd the money; ar

* On April 3, 2014, a proposed settlement washed with Anadarko for $5.15 billion, which was apyged on May 29, 2014 by the
Bankruptcy Court. We will not receive any portidtloe settlement amount. Instead, 88% of the $billibn will go to trusts and
other governmental entities for the remediatiopalfuted sites by KertMcGee. The remaining 12% will be distributed tme trus!
to compensate individuals injured as a result affiécGees environmental failures. However, we believe wi lpé entitled to ta:
deductions equal to the amount spent by the ttasesmediate environmental matters and to compertbatinjured
individuals. These deductions will accrue overlifeeof the trusts as the $5.15 billion is spenie Yélieve that these expenditures
and the accompanying tax deductions may continuddoades

These tax-advantaged factors are not currentlygrézed as assets on our balance sheet, but wedelieate opportunities for our
operations to benefit for years to come.

Planned construction on the Fairbreeze mine hatinemd during 2014. The Fairbreeze mine will sease replacement source of
feedstock production for our Hillendale mine, whadased mining operations in December 2013. Depgrati the timing of regulatory
approval and subsequent construction, we expedtdhibreeze mine to begin operations in the sebaifidof 2015, and be fully operational in
2016. The Fairbreeze mine is estimated to havie @Xipectancy of approximately 15 years.

Going forward, we will continue to review strategigportunities both in the U.S. and in foreigngdictions. We believe we bring a
strong set of operating and financial attributethtotable in either an acquisition or a businesshination. As such, we will continue to seek
opportunities to realize those value creatinglaites, whether in the form of a single transactiith a large party, or a series of transactions t
expand our portfolio.
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Consolidated Results of Operations
Three and Six Months Ended June 30, 2014 compared to the Three and Six Months Ended June 30, 2013

Three Months Ended June 30 Six Months Ended June 30
2014 2013 Variance 2014 2013 Variance
(Millions of U.S. dollars)

Net sales $ 49C $ 52t $ (39 $ 90¢ $ 99t $ (87)
Cost of goods sol 43C 47E (45) 823 913 (90)
Gross profit 60 50 10 85 82 3
Selling, general and administrative exper (45 (42) (4) (92) (92 1
Income (loss) from operations 15 9 6 (6) (10 4
Interest and debt expense, (33 (35) 2 (67) (62 (5)
Loss on extinguishment of de (8) — (8 8 4 4
Other income, ne 3 26 (23) 3 32 (29
Income (loss) before income taxes (23) — (23 (78) (44) (34)
Income tax benefit (provisiot 25 (1) 26 26 (2 28
Net income (loss 2 (D) 3 (52 (46) (6)

Net sales for the three and six months ended JOn2034 decreased 7% and 9%, respectively, compartbe same periods in 2013. 1
decrease in net sales for the second quarter weatodhe impact of lower selling prices and produot of $32 million, as well as lower
volumes of $7 million, offset by favorable change$oreign currency translation of $4 million. THecrease in net sales for the six months
ended June 30, 2014 was due to the impact of leeléng prices and product mix of $74 million awgver volumes of $19 million, partially
offset by favorable changes in foreign currencpdfation of $6 million. Selling prices were lowerboth our Pigment and Mineral Sands
businesses, while lower volumes in our Mineral Samasiness (after elimination of inteegment sales) were partially offset by higher nrade
in our Pigment business.

During the three and six months ended June 30,,2@54 of goods sold decreased 9% and 10%, regpbctcompared to the same
periods in the prior year. The decrease in thermkqoarter principally reflects the impact of lovoduction costs of $11 million, the reversal
of a lower of cost or market reserve for ilmenit&® million, lower volumes of $5 million and fawalrle foreign currency translation of $21
million. The decrease during the six months ended B0, 2014 principally reflects the impact of éawolumes of $39 million, lower
production costs of $8 million and favorable foreurrency translation of $48 million, which weréset by a net lower of cost or market
charge for ilmenite of $5 million recorded durifgtsix months ended June 30, 2014.

Our gross profit during the three and six monthdeeinJune 30, 2014 was 12% and 9%, respectivehgtafales compared to 10% and
of net sales in the three and six months ended 30n2013, respectively. The increase principadjects the impact of higher margins in our
pigment business and favorable currency translatifiset by lower selling prices.

Selling, general and administrative expenses ise@d 0% in the three months ended June 30, 201garechto the same period in 20
while remaining essentially consistent during tixensonths ended June 30, 2014 compared to the pan in 2013. The net increase in the
second quarter of 2014 reflects, in part, increapexhding for professional services and employke¢ea costs.

Interest and debt expense for the second quar@9laf is primarily comprised of interest expenseat@nTerm Loan of $16 million and
the Senior Notes of $14 million compared to $17iarilon the Term Loan and $14 million on the Semiotes during the second quarter of
2013. Interest and debt expense for the six magrtded June 30, 2014 is primarily comprised of ageexpense on the Term Loan of $32
million and Senior Notes of $29 million comparedb6 million on the Term Loan and a term facilityhjch included a $550 million senior
secured term loan and a $150 million senior secdedalyed draw) (the “Term Facility”) and $29 miti@n the Senior Notes during the seconc
quarter of 2013.

The change in other income, net is primarily atttdiole to foreign currency and interest income.imthe three and six months ended
June 30, 2014, we recognized a net foreign currgaay of $1 million and a net foreign currency lo$$2 million, respectively, compared to a
net foreign currency gain of $25 million and $31liw in the three and six months ended June 3032@espectively, due to a strengthening
U.S. dollar as compared to the South African RamtlAustralian dollar. Additionally, interest inconrereased $2 million and $4 million
during the three and six months ended June 30, @0rvpared to the same periods in prior year.
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During the three and six months ended June 30,,20d4ecognized an $8 million charge for the eartinguishment of debt compared
to $4 million recognized during the six months ethdane 30, 2013. See Note 11 of Notes to unau@iterdiensed Consolidated Financial
Statements.

The effective tax rate for both 2014 and 2013 diffieom the Australian statutory rate of 30% priityadlue to valuation allowances in t
United States, income in foreign jurisdictions et rates lower than 30%, and withholding tax aals. Additionally, the rate for the three
months ended June 30, 2014, is impacted by ordinasgs in jurisdictions where we record tax besefdmbined with income taxed at rates
lower than 30%.

Operations Review of Segment Revenue and Profit

We operate our business in two reportable segmiglimgral Sands and Pigment. Corporate and Othewrigprised of our electrolytic
operations, all of which are located in the Uni§dtes, as well as our corporate activities. Wéuava reportable segment performance based
on segment operating profit (loss), which represéim results of segment operations before una#idazosts, such as general corporate
expenses not identified to a specific segment,renmental provisions, net of reimbursements, rdlabesites no longer in operation, interest
expense, other income (expense), and income tansrpr benefit. See Note 18 of Notes to unauditediensed Consolidated Financial
Statements.

Net Sales

Net sales by segments were as follows:

Three Months Ended June 30 Six Months Ended June 30
2014 2013 Variance 2014 2013 Variance
(Millions of U.S. dollars)

Mineral Sands segme $ 221 $ 31z $ (85 $ 40t $ 61C $ (20%)
Pigment segmet 32¢ 304 24 61¢ 592 27
Corporate and Othe 27 35 (8) 52 62 (20
Eliminations (92 (12€) 34 (16€) (269) 101
Net Sales 49( 52E (35) 90¢ 99t (87)

Mineral Sands segme

Mineral Sands segment net sales for the threeiamdanths ended June 30, 2014 decreased 27% andr8dpectively, compared to the
same periods in 2013. The decrease during the departer is primarily due to lower selling priags$73 million and decreased volumes of
$12 million. The decrease in the six months endex B0, 2014 is primarily due to lower selling psof $151 million and decreased volumes
of $54 million. Mineral Sands selling prices deelinfor our titanium feedstock (which includes atjor sold to our pigments business) due to
oversupply in the market. Mineral Sands sales velimere lower for titanium feedstock primarily chgrithe first quarter of 2014 compared to
the first quarter of 2013, while zircon volumes e/éwer in the second quarter of 2014 comparetdséecond quarter of 2013.

Pigment segmel

Pigment segment net sales for the three and sixthm@mded June 30, 2014 increased 8% and 5%, tegheccompared to the same
periods in 2013. The increase during the secondeua primarily due to higher volumes of $35 noifl, offset by a decrease in selling prices
and product mix of $15 million. The increase in filemonths ended June 30, 2014 is primarily dug@dgber volumes of $50 million, offset by
a decrease in selling prices and product mix of i#®on. The volume impact reflects increased sigmts to the European and North
American regions. Slightly lower prices were expeded in all regions of the world. During the thagel six months ended June 30, 2014, the
effect of changes in foreign currency rates posiyivmpacted Pigment net sales by $4 million andrfion, respectively.

Corporate and Other

Net sales for our electrolytic operations during three and six months ended June 30, 2014 dedr&8saillion and $10 million,
respectively, compared to the same periods in 20d@arily as a result of lower sales volumes efélolytic manganese dioxide and lower
pricing on sodium chlorate.
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Eliminations

Eliminations include the impact of transactionsa®sn our segments, principally sales from our Mih&ands business to our Pigment
business. Lower selling prices for titanium feedktevere partially offset by the growth in shipmefrtsn our Mineral Sands business to our
Pigment business.

Income (loss) from Operations
Income (loss) from operations by segments was|ksws:

Three Months Ended June 30 Six Months Ended June 30
2014 2013 Change 2014 2013 Change
(Millions of U.S. dollars)
Mineral Sands segme $ 18 $ 68 $ (50 $ 1 $ 164 $ (169
Pigment segmet 8 (56) 64 (5) (129 11¢
Corporate and Othe a7 (11 (6) (37 (35) 2
Eliminations 6 8 (2) 35 (15) 50
Income (loss) from operations 15 9 §$ 6 (6) a0 $ 4
Interest and debt expen (33 (35 (67) (62
Loss on extinguishment of de (8 — (8 4
Other income (expens 3 26 _ 3 32
Loss before income taxe (23 — (78) (44)
Income tax benefit (provisiot 25 (1) 26 (2
Net income (loss $ 2 $ (@ $(52 $ (46

Mineral Sands segme

During the three and six months ended June 30,,2@44ad income from operations of $18 million &idmillion, respectively,
compared to income of $68 million and $164 millioespectively, during the same periods in 2013. difenge in the second quarter was
primarily attributable to a $73 million decreases@lling prices and higher costs (mostly produdtmfrs2 million, partially offset by favorable
foreign currency translation of $25 million. Theatiye in the six months ended June 30, 2014 wasplynattributable to a $151 million
decrease in selling prices, lower volumes of $18ianj a lower of cost or market charge of $5 mitliand higher costs (mostly production) of
$43 million, partially offset by favorable foreigmrrency translation of $55 million.

Pigment segmel

During the three and six months ended June 30,,2@44ad income from operations of $8 million arldss from operations of $5
million, respectively, compared to a loss from @iens of $56 million and $124 million, respectigediuring the same periods in 2013. The
increase in the second quarter was primarily driwefower ore and production costs of $81 millioffset by the negative impact of price and
product mix of $17 million. The increase in the sionths ended June 30, 2014 was primarily drivelower ore and production costs of $152
million, offset by the negative impact of price gmbduct mix of $29 million and lower volumes of Sdllion.

Corporate and Other

During the three and six months ended June 30,,20drporate and Other results decreased by $6omidind $2 million, respectively,
compared to the same periods in 2013. The decfeatige second quarter was principally relatedbtedr volumes of electrolytic manganese
dioxide and lower pricing on sodium chlorate. Tlemase for the six month period was also relateddecline in the performance in our
electrolytic operations, partially offset by slighlower corporate selling, general and administeaexpenses. Lower corporate selling, genera
and administrative expenses were principally dugettreases in spending for professional services.
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Eliminations

Eliminations principally reflect the change in deésl profit in inventory resulting from our Miner8hnds sales to our Pigment business
The net benefits (charges) included in eliminatimese as follows:

Three Months Ended June 30 Six Months Ended June 30
2014 2013 2014 2013
(Millions of U.S. dollars)
Increase in intercompany profit in inventc $ (12) $ (59 $ (22 $ (206)
Release of intercompany profit in inventc 22 62 52 91
Reversal of the portion of the Mineral Sands loafecost
or market charge that relates to intercompany iagtiv
with our Pigment busine: (5 — 5 —
Eliminations $ 6 $ 8 $ 35 $ (15)

Non-U.S. GAAP Financial Measures

EBITDA and Adjusted EBITDA, which are used by maeagnt to measure performance, are not presensatardance with U.S.
GAAP. Management believes that EBITDA is usefuhigestors, as it is commonly used in the industraaneans of evaluating operating
performance. We do not intend for these hb8-GAAP financial measures to be a substitutefgr U.S. GAAP financial information. Read
of these statements should use these non-U.S. GilARcial measures only in conjunction with the gamrable U.S. GAAP financial
measures. Since other companies may calculate E8&M Adjusted EBITDA differently than we do, EBITDand Adjusted EBITDA, as
presented herein, may not be comparable to similéled measures reported by other companies.

Management believes these non-U.S. GAAP financedsures:

» Reflect our ongoing business in a manner thatva for meaningful period-to-period comparisordamalysis of trends in our
business, as they exclude income and expenserthabareflective of ongoing operating resu

*  Provide useful information in understanding and@ating our operating results and comparing finahi@sults across perioc
» Provide a normalized view of our operating perfonoceaby excluding items that are either noncastoc-recurring in nature
» Assist investors in assessing our compliance vinidinicial covenants under our debt instruments;

* Adjusted EBITDA is one of the primary measumegnagement uses for planning and budgeting prosessd to monitor and
evaluate financial and operating results. In addijtiAdjusted EBITDA is a factor in evaluating maaagnt’s performance when
determining incentive compensatic
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The following table reconciles net income (lossE®ITDA and Adjusted EBITDA for the periods preseuit

Three Months Ended June 30 Six Months Ended June 30

2014 2013 2014 2013
Net income (loss $ 2 $ (1) $ (52 $ (46)
Interest and debt expense, 33 35 67 62
Interest incomi 3 (@D} (6) 2
Income tax (benefit) provisic (25) 1 (26) 2
Depreciation, depletion and amortization expe 84 73 157 14¢€
EBITDA 91 107 14C 162
Share-based compensatic 7 6 12 11
Loss on extinguishment of de 8 — 8 4

Amortization of inventory stepp and unfavorable ¢

sales contracts liabilit — 2 — 6
Foreign currency remeasurem: 2 (13 4 (19
Other items(a 3 8 1C
Adjusted EBITDA 10€ 101 172 174

(&) Includes noncash pension and postretirement castsetion expense, severance expense, and otimer.

Liquidity and Capital Resources

Our total liquidity at June 30, 2014 was $1,754ioml, which was comprised of $294 million availabieder the $300 million UBS
Revolver (as defined below), $85 million availableer the ABSA Revolver (as defined below), an@%3,million in cash and cash
equivalents.

Historically, we have funded our operations and smugtcommitments through cash generated by opesatiduring 2012, we issued $¢
million aggregate principal amount of 6.375% semiotes due August 15, 2020 (the “Senior Notes'Par value. Additionally, during 2013,
obtained a $1.5 billion Term Loan, which maturesMarch 19, 2020.

In addition to these cash resources, we have a $806n global senior secured asd®tsed syndicated revolving credit facility with U
AG (the “UBS Revolver”) with a borrowing base of®Pmillion at June 30, 2014, and a R900 millionpximately $85 million at June 30,
2014) revolving credit facility with ABSA Bank Lirted (“ABSA”) acting through its ABSA Capital Divish (the “ABSA Revolver”). As of
June 30, 2014, we had not drawn on either revoMedune 30, 2014, we had outstanding letters edicrbank guarantees, and performance
bonds of $45 million, of which $25 million were tiets of credit issued under the UBS Revolver, $ilBom were bank guarantees issued by
ABSA and $2 million were performance bonds issugiestpac Banking Corporation.

In the near term, we expect that our operationspsalvide sufficient cash to fund our operating expes, capital expenditures, debt
repayments, and dividends. Working capital (cakedlas current assets less current liabilities) $2a828 million at June 30, 2014 compare
$2,290 at December 31, 2013, a decrease of $6@milhich is primarily due to cash provided by mgi®ns, as well as dividends paid of $58
million and capital expenditures of $67 million.

Principal factors that could affect the availakilif our internally-generated funds include (i) theterioration of our revenues in either of
our business segments; (ii) an increase in ourresge or (iii) changes in our working capital regaients.

Principal factors that could affect our abilitydbtain cash from external sources include (i) @ebenants that limit our total borrowing
capacity; (ii) increasing interest rates applicableur floating rate debt; (iii) credit rating dogrades, which could limit our access to
additional debt; (iv) a decrease in the marketepatour common stock; or (v) volatility in publiebt and equity markets.

Our credit rating with Standard & Poor’s is BB, amgt credit rating with Moody'’s is Ba3.
40



Table of Contents

Cash and Cash Equivalents

We consider all investments with original matustiE three months or less to be cash equivalest®f Aune 30, 2014, our cash and casl
equivalents were primarily invested in money mafketls. We maintain cash and cash equivalentsrik Haposit and money market accounts
that may exceed federally insured limits. The figiahinstitutions where our cash and cash equivalare held are generally highly rated and
geographically dispersed, and we have a policimi the amount of credit exposure with any ondiinson. We have not experienced any
losses in such accounts and believe we are nosero significant credit risk.

The use of our cash includes servicing our inteardtdebt repayment obligations, making pensiotributions, making quarterly
dividend payments and funding capital expenditfwmesnovative initiatives, productivity enhancenieand maintenance and safety
requirements.

Repatriation of Casl

At June 30, 2014, we held $1,375 million in cast eash equivalents in these respective jurisdisti®@14 million in Europe, $258
million in Australia, $219 million in South Africand $184 million in the United States. Our créaliflities limit transfers of funds from
subsidiaries in the United States to certain faresigbsidiaries.

Tronox Limited has foreign subsidiaries with pagtundistributed earnings at June 30, 2014. We hwaade no provision for deferred
taxes related to these undistributed earnings lsectiney are considered to be indefinitely reinvesighe foreign jurisdictions.

Cash Dividends on Class A and Class B Shares

During 2014, we declared and paid quarterly divitieto holders of our Class A ordinary shares (“€RsShares”) and Class B ordinary
shares (“Class B Shares”) as follows:

Q12014 Q2 2014
Dividend per share $ 0.2t $ 0.2%
Total dividend $ 29 $ 29
Record date (close of busine March 1( May 1€

On August 6, 2014, the Board of Directors declarepiarterly dividend of $0.25 per share to holdémsur Class A Shares and Class B
Shares at the close of business on August 18, 26tlding $29 million, which will be paid on Septber 3, 2014.

Debt Obligations
The following table summarizes our debt obligatiahdune 30, 2014:

June 30 December 31
Original Annual Maturity

Principal Interest Rate Date 2014 2013
Term Loan, net of unamortized discount (1) $ 1,50C Variable 3/19/202! $1,47¢ $ 1,482
Senior Note: $ 90C 6.375%  8/15/202( 90C 90C
Cc-generation Unit Financing Arrangeme $ 16 6.5% 2/1/201¢ 5 6
Capital lease 25 25
Total debt 2,40¢ 2,41
Less: Lon-term debt due within one ye (19 (18)
Long-term debt $2,38¢ $ 2,39

(1) Average effective interest rate of 4.8 % and 4.9%nd) 2014 and 2013, respective

Term Loan

At June 30, 2014, we had financial covenants intB& Revolver, the ABSA Revolver and the Term Ldamywever, only the ABSA
Revolver had a financial maintenance covenantapplies to local operations and only when the AB&volver is drawn upon. The Term
Loan and the UBS Revolver are subject to an inéeiitor agreement pursuant to which the lenderspective rights and interests in the sec
are set forth. We were in compliance with all dnafcial covenants as of and for the three andnsirths ended June 30, 2014.
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On April 23, 2014, we, along with our wholly-ownsdbsidiary, Tronox Pigments (Netherlands) B.V., eedain of our subsidiaries
named as guarantors, entered into a Third Amendtoght Credit and Guaranty Agreement (the “Thigt@ement”) with the lender parties
thereto and Goldman Sachs Bank USA, as adminigratient. The Third Agreement amends the Seconchdetkand Restated Credit and
Guaranty Agreement (“Second Agreement”) with GoldrBachs Bank USA, as administrative agent andteadlbagent, and Goldman Sachs
Bank USA, UBS Securities LLC, Credit Suisse Semsgi{USA) LLC and RBC Capital Markets, as jointdearangers, joint bookrunners and
co-syndication agents dated March 19, 2013. ThedThgreement provides for the re-pricing of themdroan by replacing the existing
definition of “Applicable Margin” with a grid pricig matrix dependent upon our public corporate famsting as determined by Moody’s and
Standard & Poos (with the interest rate under the Third Agreenmrentaining subject to Eurodollar Rate and Base Raes, as defined in tt
Third Agreement). Pursuant to the Third Agreembased upon our current public corporate familywgby Moody’s and Standard & Poor’s,
the current interest rate per annum is 300 basigpplus LIBOR (subject to a LIBOR floor of 1% pemnum) compared to 350 basis points
plus LIBOR (subject to a LIBOR floor of 1% per amnluin the Second Agreement. The Third Agreememt aleended certain provisions of
the Second Agreement to permit us and certain pfolsidiaries to obtain new cash flow revolvingdit facilities in place of our existing
asset based revolving credit facility. The matudiage under the Second Agreement and all otherrialtierms of the Second Agreement
remain the same under the Third Agreement.

The Third Agreement resulted in a modification ¢ertain lenders and an extinguishment for othetdes Accordingly, we recognized
an $8 million charge during the three months enhlied 30, 2014 for the early extinguishment of debtilting from the write-off of deferred
debt issuance costs and discount on debt assoidttethe Second Agreement. We also paid $2 milbbnew debt issuance costs related to
the Third Agreement during the three months endeé 30, 2014.

At June 30, 2014 and December 31, 2013, our net(debess debt over cash and cash equivalents$as0 million and $935 million,
respectively.

Cash Flows
The following table presents cash flow for the pdsi indicated:

Six Months Ended June 30

2014 2013
(Millions of U.S. dollars)
Net cash provided by operating activit $ 35 $ 79
Net cash used in investing activiti (67) (79
Net cash provided by (used in) financing activi (69) 681
Effect of exchange rate changes on ¢ 2 (8
Net increase (decrease) in cash and cash equis $ (109 $ 678

Cash Flows from Operating Activities €ash provided by operating activities during 2056 \wprimarily attributable to cash generated
from our operations. Cash provided by operatiomndl2013 was primarily attributable to cash getetdrom our operations, as well as a
decrease in inventories, which was partially offsetncreased receivables.

Cash Flows from Investing Activities Fhe use of funds for both periods presented itbatable to capital expenditures. Capital
expenditures for the remainder of 2014 are expeotbe in the range of $170 million to $185 million

Cash Flows from Financing ActivitiesNet cash used in financing activities during 20&&wwrimarily attributable to $10 million of
principal repayments on the Term Loan. Additionatlyring 2014 we paid dividends of $58 million caamgd to $57 million in 2013. Net cash
provided by financing activities during 2013 wasarily attributable to proceeds of $945 millior the refinancing of the Term Loan, which
were offset by repayments of debt of $180 milliand payments of debt issuance costs associatedhgitiefinancing of the Term Loan of $28
million.
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Contractual Obligations

The following table sets forth information relatitggour contractual obligations as of June 30, 2014

Contractual Obligation
Payments Due by Year (3)(4)

Less thar More than
1-3 35
Total 1 year years years 5 years
(Millions of U.S. dollars)
Long-term debt and lease financing (including inter&by $3,13¢ $ 13¢ $27¢ $26€ $ 2,45t
Purchase obligations (. 53t 23C 17¢€ 49 80
Operating lease 61 15 25 13 8
Asset retirement obligatior 10C 8 11 4 77
Total $3,831 $ 392 $48E $334 $ 2,62

(1) We calculated the Term Loan interest at a batgeof 1% plus a margin of 3.5%. See Note 11 dEbBlto unaudited Condensed
Consolidated Financial Statemer

(2) Includes obligations to purchase requiremehfgacess chemicals, supplies, utilities and sexi®We have various purchase
commitments for materials, supplies, and servicgsred into in the ordinary course of businesdulted in the purchase commitments
table above are contracts which require minimunum@ purchases that extend beyond one year orrseevable annually and have been
renewed for 2014. Certain contracts allow for clesnigg minimum required purchase volumes in the eoka temporary or permanent
shutdown of a facility. We believe that all of quurchase obligations will be utilized in our norroglerations

(3) The table above excludes contingent obligationsyelsas any possible payments for uncertain tasitjpms and payments pursuant to
tax receivable agreement, given the inability tineste the possible amounts and timing of any uegiments

(4) The table above excludes commitments pertainirgitgension and other postretirement obligati

Recent Accounting Pronouncements
See Note 1 of Notes to unaudited Condensed Comsetld-inancial Statements for recently issued at@wg pronouncements.

Environmental Matters

We are subject to a broad array of internatiorelefal, state, and local laws and regulationsingldab safety, pollution, protection of the
environment, and the generation, storage, handiiagsportation, treatment, disposal, and remexdiaif hazardous substances and waste
materials. In the ordinary course of business, iesabject to frequent environmental inspectiorsmpnitoring, and occasional investigations
by governmental enforcement authorities. Undereti@ss, we are or may be required to obtain or tagirpermits or licenses in connection
with our operations. In addition, under these lames,are or may be required to remove or mitigageetifiects on the environment of the disp
or release of chemical, petroleum, low-level rading and other substances at our facilities. Wg meur future costs for capital
improvements and general compliance under enviratahehealth, and safety laws, including costsdguére, maintain, and repair pollution
control equipment. Environmental laws and regutetiare becoming increasingly stringent, and compéacosts are significant and will
continue to be significant in the foreseeable fitdihere can be no assurance that such laws anldtiegs or any environmental law or
regulation enacted in the future will not have darial effect on our business. We are in complianite applicable environmental rules and
regulations in all material respects. Currently,deenot have any material outstanding notices alfations or orders from regulatory agencies.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

This Item should be read in conjunction with IteA—#Quantitative and Qualitative Disclosures Aboutrkit Risk in our Annual Report
on Form 10-K for the year ended December 31, 2€#3“Form 10-K").

Our exposure to interest rate risk is minimizedhsyfact that our $1.5 billion of floating rate détcludes a LIBOR floor of 1%. As suc
LIBOR would need to increase from the rate in dffgcJune 30, 2014 to greater than 1% before owoting rate would increase. Using a
sensitivity analysis as of June 30, 2014, a hypaihlel % increase in interest rates would resuéiririncrease to pre-tax income of
approximately $10 million on an annualized baslssTs due to the fact that earnings on our flaptate financial assets of $1.5 billion at
June 30, 2014 would increase by the full 1% whikeinhterest expense on our floating rate debt wimdckase by less than the full 1%.

There have been no other significant changes itkehaisk during the quarter ended June 30, 2014.
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Item 4. Controls and Procedures
(a) Disclosure Controls and Procedures

As of June 30, 2014, our management, includingGhief Executive Officer and Chief Financial Officliave conducted an evaluatior
the effectiveness of the design and operation ofl@closure controls and procedures (as defindtuies 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”). Based on that evaluation, our Chieécutive Officer and Chief Financial
Officer have concluded that our disclosure contamid procedures were effective as of the end gbénied covered by this Report.

(b) Changes in Internal Control Over Financial Repogtin

There have been no changes in our internal coowel financial reporting (as defined in Rules 13¢fland 15d-15(f) under the
Exchange Act) during the fiscal quarter to whicis tReport relates that have materially affectedyrerreasonably likely to materially affect,
our internal control over financial reporting.

PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, the Company may be party to mlper of legal and administrative proceedings invg\environmental and/or other
matters in various courts or agencies. These pdingeg, individually and in the aggregate, may haveaterial adverse effect on the Company
These proceedings may be associated with facititieently or previously owned, operated or usetheyCompany and/or its predecessors,
some of which may include claims for personal iigsy property damages, cleanup costs and otheroamvéntal matters. Current and former
operations of the Company may also involve managéwieregulated materials, which are subject tooter environmental laws and
regulations including the Comprehensive EnvironraeResponse Compensation and Liability Act (“CERC),Ahe Resource Conservation
and Recovery Act (“RCRA”) or state equivalents. menvironmental laws and regulations and oteguirements exist in foreign countries
in which the Company operates.

Item 1A. Risk Factors

In addition to the other information set forth st Quarterly Report on Form 10-Q, you should adhgtonsider the factors discussed
under “Risk Factors” included in the Form 10-K. Trieks described in the Form 10-K are not the oislys facing us. Additional risks and
uncertainties not currently known to us or thatouerently deem to be immaterial also may materiatlyersely affect our business, financial
condition and/or operating results. There have @ematerial changes from the risk factors disdaseder the heading “Risk Factors” in our
Form 10-K.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

Not applicable.

Iltem 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit No.
31.1
31.2
321
32.2
101.INS
101.SCH
101.CAL
101.LAB
101.DEF
101.PRE

Rule 13-14(a) Certification of Thomas Case¢

Rule 1314(a) Certification of Katherine C. Harp:

Section 1350 Certification for Thomas Cas

Section 1350 Certification for Katherine C. Hary

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Definition Linkbase Docurt
XBRL Taxonomy Extension Presentation Linkbase Doent
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant Hgscdused this report to be signed
its behalf by the undersigned, thereunto duly atgkd.

Date: August 7, 2014

TRONOX LIMITED
(Registrant

By: /s/ Katherine C. Harper
Name Katherine C. Harpe
Title: Senior Vice President and Chief FinanOfficer
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EXHIBIT 31.1
SECTION 302 CERTIFICATION

I, Thomas Casey, certify that:
1. I have reviewed this Quarterly Report on ForrQLfbr the quarter ended June 30, 2014 of Tronaoxiteid (the “Registrant”);

2. Based on my knowledge, this report does notadorany untrue statement of a material fact or endttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlie periods presented in this report;

4. The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaortee designed under
our supervision, to ensure that material informatielating to the Registrant, including its condated subsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingpared;

(b) Designed such internal control over financéarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation of
financial statements for external purposes in ataare with generally accepted accounting principles

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report based
on such evaluation; and

(d) Disclosed in this report any change in the Biegnt's internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Reaigts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeadtf, the Registrant’s internal control over finahceporting; and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluetiimiiernal control over financial
reporting, to the Registrant’s auditors and thetazainmittee of the Registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectRegistrant’s ability to record, process, summaaiaé report financial
information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
Registrant’s internal control over financial refogt

Date: August 7, 2014

/s/ Thomas Case
Thomas Casey
Chairman and Chief Executive Offic




EXHIBIT 31.2
SECTION 302 CERTIFICATION

I, Katherine C. Harper, certify that:
1. I have reviewed this Quarterly Report on ForrQLfbr the quarter ended June 30, 2014 of Tronaoxiteid (the “Registrant”);

2. Based on my knowledge, this report does notadorany untrue statement of a material fact or endttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlie periods presented in this report;

4. The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaortee designed under
our supervision, to ensure that material informatielating to the Registrant, including its condated subsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingpared;

(b) Designed such internal control over financéarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation of
financial statements for external purposes in ataare with generally accepted accounting principles

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report based
on such evaluation; and

(d) Disclosed in this report any change in the Biegnt's internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Reaigts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeadtf, the Registrant’s internal control over finahceporting; and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluetiimiiernal control over financial
reporting, to the Registrant’s auditors and thetazainmittee of the Registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectRegistrant’s ability to record, process, summaaiaé report financial
information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
Registrant’s internal control over financial refogt

Date: August 7, 2014

/sl Katherine C. Harpe
Katherine C. Harper
Senior Vice President and Chief Financial Offi




EXHIBIT 32.1

WRITTEN STATEMENT OF CHIEF EXECUTIVE OFFICER
FURNISHED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002 (18 USC. SECTION1350)
AND FOR THE PURPOSE OF COMPLYING WITH RULE 13a-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934.

August 7, 2014

Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Pursuant to 18 U.S.C. § 1350, the undersignedesf6€ Tronox Limited (the “Registrant”) hereby dBets that to the best of his
knowledge the Registrant’s Quarterly Report on Faf+Q for the quarter ended June 30, 2014 (the 6R8fully complies with the
requirements of Section 13(a) or 15(d), as appléaif the Securities Exchange Act of 1934 and thatinformation contained in the Report
fairly presents, in all material respects, the ficial condition and results of operations of thgiReant.

/s/ Thomas Case
Thomas Casey
Chairman and Chief Executive Offic

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beilegifas part of the Report or as a
separate disclosure document.



EXHIBIT 32.2

WRITTEN STATEMENT OF PRINCIPAL FINANCIAL OFFICER
FURNISHED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002 (18 USC. SECTION1350)
AND FOR THE PURPOSE OF COMPLYING WITH RULE 13a-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934.

August 7, 2014

Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Pursuant to 18 U.S.C. § 1350, the undersignedesf6€ Tronox Limited (the “Registrant”) hereby dBets that to the best of her
knowledge the Registrant’s Quarterly Report on Faf¥Q for the quarter ended June 30, 2014 (the 6R8fully complies with the
requirements of Section 13(a) or 15(d), as appléaif the Securities Exchange Act of 1934 and thatinformation contained in the Report
fairly presents, in all material respects, the fiicial condition and results of operations of thgiReant.

/sl Katherine C. Harpe
Katherine C. Harper
Senior Vice President and Chief Financial Offi

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beilegifas part of the Report or as a
separate disclosure docume



