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INTRODUCTION

Tronox Incorporated, together with its affiliates Tronox Luxembourg S.ar.l; Cimarron Corporation;
Southwestern Refining Company, Inc.; Transworld Drilling Company; Triangle Refineries, Inc.; Triple S, Inc,;
Triple S Environmental Management Corporation; Triple S Minerals Resources Corporation; Triple S Refining
Corporation; Tronox LLC; Tronox Finance Corp.; Tronox Holdings, Inc.; Tronox Pigments (Savannah) Inc.; and
Tronox Worldwide LLC, as debtors and debtors in possession, propose this joint plan of reorganization for the
resolution of the outstanding claims against and equity interests in Tronox pursuant to chapter 11 of the Bankruptcy
Code. Capitalized terms used in the Plan and not otherwise defined shall have the meanings ascribed to such terms
in Article I.A. Holders of Claims and Equity Interests may refer to the Disclosure Statement for a discussion of
Tronox's history, businesses, assets, results of operations, historical financial information, accomplishments during
the Chapter 11 Cases, and projections of future operations, as well as a summary and description of the Plan and
certain related matters. Tronox is the proponent of the Plan within the meaning of section 1129 of the Bankruptcy
Code.

Articlel.
DEFINED TERMS, RULES OF INTERPRETATION,

COMPUTATION OF TIME AND GOVERNING LAW
A Defined Terms.
Asused in this Plan, capitalized terms have the meanings set forth below.

1 “ Administrative Claim” means a Claim for costs and expenses of administration pursuant to
sections 503(b), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the actual and necessary
costs and expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and
operating the businesses of Tronox (such as wages, salaries, or commissions for services, and payments for goods
and other services and leased premises); (b) al fees and charges assessed against the Estates pursuant to section
1930 of chapter 123 of the Judicial Code; and (c) all requests for compensation or expense reimbursement for
making a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4), and (5) of the
Bankruptcy Code.

2. “ Administrative Claim Bar Date” means the date that is the 45th day after the Effective Date.
3. “ Affiliate’ has the meani ng set forth |n sectlon 101(2) of the Bankruptcy Code. When used in

Vi h Back Par n Affili f hB k

4. “ Allowed” means (a) with respect to any Claim, except as otherwise provided herein: (i) aClaim
that islisted in the Schedules by Tronox as neither disputed, contingent nor unliquidated, and as to which Tronox or
any other party in interest has not filed an objection by the Claims Objection Bar Date or such other applicable
period of limitation fixed by the Bankruptcy Code, Bankruptcy Rules or the Bankruptcy Court; (ii) a Claim that has
been Allowed by a Fina Order; (iii) a Claim that is Allowed (x) pursuant to the Plan, (y) in any stipulation that is
approved by the Bankruptcy Court or (z) pursuant to any contract, instrument, indenture or other agreement entered
into or assumed in connection herewith; (iv) a Claim that is Allowed pursuant to any protocol to be established
through the Bankruptcy Court (v) W|th r%pect to Tort Clajms a Claim that is Allowed-by—agreement-with-or
through the Tort Claims TrustsTrust Distribution
Procedures; (vi) a CIaJm relat| ng to areg ected Executory Contract or Unexpired Lease that has been Allowed by a
Final Order; or (vii) a Claim as to which a Proof of Claim has been timely filed and as to which no objection has
been filed by the Claims Objection Bar Date, and (b), with respect to any Equity Interest (i) any Equity Interest
reflected in the Tronox’s books and records; (ii) any Equity Interest in Tronox Incorporated reflected in files
maintained by Tronox Incorporated’s stock transfer agent; (iii) any Equity Interest that is allowed pursuant to the
Plan; or (iv) any other Equity Interest that has been allowed by a Final Order of the Bankruptcy Court.
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Notwithstanding the foregoing, and solely for pur poses of determining whether any Ent|t¥ is an

art |n mterest has notﬂled an ob ectlon b aCIalm that has been aIIowed b aFmaI Order on or prior to

eemed“AIIowed” for QUTQOSGS of thIS deflmtlon on account of S0 bemg allowed

5. “ Anadarko Litigation” means the adversary proceeding pending in the Bankruptcy Court
captioned Tronox Incorporated, et al. v. Anadarko Petroleum Corporation, et al., Adversary Proceeding No.
09-01198 (ALG).

6. “ Anadarko Litigation Trust” means the trust to be established by Tronox pursuant to the Plan for
the benefit of Holders of Environmental Claims and Tort Claims, to which Tronox will contribute its rights to the
Anadarko Litigation, as described in more detail in Article IV hereof.

7. “ Anadarko Litigation Trust Agreement” means the governing documentation for the Anadarko
Litigation Trust.

8. “ Anadarko Litigation Trustee” means the trustee, to be appointed by Tronox and the United
States in consultation with certain representatives of Holders of Tort Claims and certain other Government
Environmental Entities, who will administer the Anadarko Litigation Trust.

9. “ Ashestos Claims’ means, collectively, Tort Claims against any Tronox Debtor on Non-Debtor
Affiliate resulting directly or indirectly from alleged injury to a person or property from ashestos exposure or
release, including all claims for indemnification or contribution relating to aleged injury from asbestos exposure or
release.

10. “ Assumed Executory Contract and Unexpired Lease List” means the list (as may be amended at
anytimeany time prior to the Effective Date), as determined by Tronox, of Executory Contracts and Unexpired
L eases (including any amendments or modifications thereto) that will be assumed by Tronox or assumed by Tronox
and assigned to any of the Environmental R%ponse Trusts the Tort Claims Trusts or the Anadarko L|t|gat|on Trust
pursuant to the provisions of Article V; ) prog ASSU and

11. “ Avoidance Actions’ means any and all actual or potential claims and causes of action to avoid a
transfer of property or an obligation incurred by Tronox pursuant to any applicable section of the Bankruptcy Code,
including sections 544, 545, 547, 548, 549, 550, 551, 553(b), and 724(a) of the Bankruptcy Code, or under similar
or related state or federal statutes and common law, but excluding the Anadarko Litigation.
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13. “Backstop Consideration” means 6% of the agaregate purchase price of the Offered Shares
o/ — .

15. 12 BRP" meansthe Tronox Nonqualified Benefits Restoration Plan.

16. 43" Bankruptcy Code” meanstitle 11 of the United States Code, 11 U.S.C. §8 101-1532.

17 14" Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of
New Y ork.

18 415" Bankruptcy Rules’ means the Federal Rules of Bankruptcy Procedure promulgated under
section 2075 of the Judicial Code and the general, local; and chambers rules of the Bankruptcy Court.

19 16" Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined
in Bankruptcy Rule 9006(a)).

20. 17" Cash” meansthe legal tender of the United States of America or the equivalent thereof.

21 48" Causes of Action” means al actions, causes of action (including Avoidance Actions),
liahilities, obligations, rights, suits, damages, judgments, remedies, demands, setoffs, defenses, recoupments,
crossclaims, counterclaims, third-party claims, indemnity claims, contribution claims, or any other claims
whatsoever, in each case held by Tronox, whether known or unknown, matured or unmatured, fixed or contingent,
liquidated or unliquidated, disputed or undisputed, suspected or unsuspected, foreseen or unforeseen, direct or
indirect, choate or inchoate, existing or hereafter arising, in law, equity, or otherwise, based in whole or in part upon
any act or omission or other event occurring prior to the Petition Date or during the course of the Chapter 11 Cases,
including through the Effective Date, but excluding the Anadarko Litigation.

22. 49" CERCLA" means the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, 42 U.S.C. 88 9601 et seq.

23. 20" Certificate” means any instrument evidencing a Claim or an Equity Interest.

24. 21" Chapter 11 Cases’ means (a) when used with reference to a particular Tronox Debtor, the
case pending for that Tronox Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b)
when used with reference to al Tronox Debtors, the procedurally consolidated cases pending for the Tronox
Debtors under chapter 11 of the Bankruptcy Code in the Bankruptcy Court.

25. 22" Claim” means any claim, as such term is defined in section 101(5) of the Bankruptcy Code,
against Tronox.
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26. 23" Claims Bar Date” means August 12, 2009, the date established by the Bankruptcy Court by
which Proofs of Claim must have been filed.

27. 24" Claims Objection Bar Date” means the date that is 120 days after the Effective Date, or such
later date as may be fixed by order of the Bankruptcy Court.

28. 25" Claims Register” means the official register of Claims maintained by the Notice and Claims
Agent.

29. 26" Class” means a class of Claims or Equity Interests as set forth in Article 11 pursuant to
section 1122(a) of the Bankruptcy Code.

30. 27" Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11
Cases.

3L 28—" Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases.

32 29— Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may be continued from
timeto time.

33 30" Confirmation Order” means thean order of the Bankruptcy Court in form and substance
reasonably satisfacteryacceptable to Tronox, the Replacement DIP Agent, the Required Backstop Parties and the
Creditors’ Committee, confirming the Plan pursuant to section 1129 of the Bankruptcy Code.

34. 31 Consummation” means the occurrence of the Effective Date.

35. “ Convenience Claim” means (a) an Allowed General Unsecured Claim in an amount equal to

36. 32— Creditors Committee” means the official committee of unsecured creditors appointed
pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee on January 21, 2009.

37. 33" Cure Claim” means a Claim based upon Tronox's defaults on an Executory Contract or
Unexpired Lease at the time such contract or lease is assumed by Tronox pursuant to section 365 of the Bankruptcy
Code.

38. 34—"D&O Liability Policies’ means all insurance policies of any of the Tronox Debtors for
directors’, managers and officers' liability.

39. 35— Disbursing Agent” means theTronox or such other Entity or Entities (which may include
the Notice and Claims Agent) selected by Tronox to make or facilitate Distributions pursuant to the Plan.

40. 36" Disclosure Statement” means the Disclosure Statement for the Eirst Amended Joint Plan of
Reorganization of Tronox Incorporated, et al., Pursuant to Chapter 11 of the Bankruptcy Code, dated July-
ZSeptember 1, 2010, as may be amended, supplemented or modified from time to time, including all exhibits and
schedules thereto and references therein that relate to the Plan, which is approved by order of the Bankruptcy Code
and distributed in accordance with the Bankruptcy Code, the Bankruptcy Rules and any such order of approval.

41, 37-" Disputed” means, with respect to any Claim or Equity Interest, any Claim or Equity Interest
that is not yet Allowed.
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42 38" Disputed Reserve” means the reserve to be created by Tronox to hold a contribution of Cash
and/or New Common Stock, which reserve shall be held for the benefit of Holders of subsequently Allowed Claims
or, to the extent applicable, to Holders of Equity Interests, for Distribution according to the procedures set forth in
Articles VI and VII.

43 39" Dissolution Transactions’ means the transactions after the Effective Date that the Tronox
Debtors determine to be necessary or appropriate to implement the wind-down, dissolution or other termination of
certain of the corporate entities that comprise the Tronox Debtors.

44, 40-" Distribution” means a distribution of property pursuant to the Plan, to take place as soon as
is practicable after the Effective Date.

45, 41" Distribution Record Date” means the date for determining which Holders of Claims or
Equity Interests are eligible to receive Distributions under the plan, which date shall be five (5) days after the
Confirmation Date or such other date as designated in an order of the Bankruptcy Court.

46. 42" Effective Date” means the date selected by Tronox that is a Business Day after the
Confirmation Date on which-&) the conditions to the occurrence of the Effective Date have been met or waived
pursuant to Article IX.B and Article I X.C. Unless otherwise specifically provided in the Plan, anything required to
be done by Tronox or Reorganized Tronox, as applicable, on the Effective Date may be done on the Effective Date
or as soon as reasonably practicable thereafter.

47. “Eligible Holder” means an Person or Entit who, as of the Record Date, is (a) a Holder of

48. 43" Entity” means an entity as such term is defined in section 101(15) of the Bankruptcy Code.

49. 44" Environmental Claims’ means all civil claims asserted by any Government Environmental
Entity against, and other civil responsibilities, obligations or liahilities of, Tronox_with respect to the Owned Sites
and Other Sites, relating to or arising under CERCLA, RCRA or any other Environmental Law, including claims
for restoration, corrective action or remediation of environmental or natural resource conditions-or-issues-asserted-

by—any—Geoverament—Environmental—Entity, the treatment of which Environmental Claims is set forth in the

Environmental Claims Settlement Agreement.

50. 45" Environmental Claims Settlement Agreement” means the agreement (together with all
appendices or _exhibits thereto) among Tronox, the United States and certain other Government Environmental
Entities regarding Tronox’s liability for the Environmental Claims and the treatment of and responsibility for the
Owned Sites, the Other Sites and the Nevada Assets after the Effective Date, as described in more detail in Article
IV hereof.

5L 46" Environmental Insurance Assets’ means the cash equivalent, in an aggregate amount of
100% of certain financia assurance letters of credit and surety bonds and, to the extent applicable, available
insurance policies and other rights to reimbursement or contribution for response actions (whether contractual or
otherwise) held by Tronox and related to the Environmental Claims, including (a) Forrest Products Division
Pollution Legal Liability and Cost Cap Insurance, Commerce & Industry Insurance Company (AlG) (Chartis)
Policy Number PLS/CCC 5295422 — Pre Existing Conditions; (b) Policy Number PLS 5295423 — New Conditions;
(c) Henderson, NV, Pollution Legal Liability Select Clean-Up Cost Cap Insurance Policy, American International
Specialty Lines Insurance Company (Chartis), Policy Number 6190315, (d) The BMI, et a., Pollution Clean-Up
and Legal Liability Policy, American International Specialty Lines Insurance Company (Chart|s) Policy Number
267-9176-(BMI-Manuseript-Policy”); provided, however, that any payments made by Chartis under the Chartis
Policies on account of reimbursement claims made by Tronox for expenditures prior to the Effective Date shall be

5
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excluded from “Environmental Insurance Assets” and remarn the property of Reorganrzed Tronox, and provided

admrnrstratrve orders and determrnatrons and aII common Iaw concernrng Qublrc health and safetx, worker

1ding CERCLA, RCRA—etherfederal-

envrrenmental—la,tvs and any state Iocal or tnbal equival ents

53 48—" Environmental Response Trusts’ means the trusts to be established by Tronox on the
Effective Date of the Plan, to which Tronox will contribute a portion of the Funded Environmental Amount, the
Owned Sites and the Nevada Assets, as described in more detail in Article 1V hereof.

5. 49— Environmental Response Trustee” means the trustee; or eoHectively—the-trustees; to be
appointed by Tronox and the United States in consultation with certain other Government Environmental Entities

(including, as applicable, the Nevada Parties), who will administer the Environmental Response Trusts.

55, 50" Environmental Response Trust Agreements’ means the governing documentation for the
Environmental Response Trusts.

Trusts on the Effectlve Date provi ded however that Tronox may, at its expense and in accordance with applicable

health and safety requirements, remove certain equipment and other assets related to Tronox's operations from
each of the Savannah, GA, Soda Sorings, ID and Mabile, AL sites and transfer such equipment and assets to
alternate locations to be determined by Reorganized Tronox.

f Augus 2721 mong Tronox he Back Parti

58. 51" Equity Committee” means the official committee of equity security holders, appointed
pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee on March 13, 20009.

59. 52" Equity Interests’ means any: (a) Equity Security, including all issued, unissued, authorized,
or outstanding shares of capital stock of Tronox Incorporated together with any warrants, options, or contractual
rights to purchase or acquire such Equity Securities at any time and all rights arising with respect thereto, in each
case that existed prior to the Effective Date; and (b) partnership, limited liability company, or similar interests held
by Tronox Incorporated; provided, however, that Equity Interests do not include Intercompany Interests.

60. 53" Equity Security” means any equity security (as defined in section 101(16) of the Bankruptcy
Code) in Tronox Incorporated or any of its direct or indirect subsidiaries.

61. 54 ERISA” means the Employee Retirement Income Security Act of 1974, 29 U.S.C. 8§
1001-1461 (2006), and the regulations promulgated thereunder.

62. 55 Estate” means, as to each Tronox Debtor, the estate created for that Tronox Debtor in its
Chapter 11 Case pursuant to section 541 of the Bankruptcy Code.

63. 56" Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. 88 78a et seq.

7

57" Exculpated Parties’ means, collectively, Reorganized Tronox and the Released Parties.

B%

58" Executory Contract” means a contract to which one or more of the Tronox Debtorsis a party
and thatis subj ect to assumption or rejection under section 365 of the Bankruptcy Code.
6
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66. 59" Exigting Letters of Credit” means al outstanding and undrawn letters of credit under the
Replacement DIP Facility and the Prepetition Facility, as referencedset forth in Exhibit Fte-the-Plan-Suppert
Agreement[DikiNo—10063][__ ] hereto.

67. 60" Exit Credit Agreement” means one or more credit agreements governing the Exit Credit
FaettityFinancing.

69. 62" Federal Judgment Rate” means the federal judgment rate of 0.44%, which was in effect as
of the Petition Date.

70. 63—" Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other
court of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed,
modified, or amended, and as to which the time to appeal, seek certiorari, or move for a new trial, re-argument, or
rehearing has expired and no appeal, petition for certiorari, or motion for a new trial, re-argument, or rehearing has
been timely filed, or as to which any appeal that has been taken, any petition for certiorari, or motion for a new trial,
review, re-argument, or rehearing that has been or may be filed has been resolved by the highest court to which the
order or judgment was appealed or from which certiorari was sought.

71 64—“ Funded Enwronmental Amount” means up%%m%erkm—eaeh—esubfeet—tedeereaserﬁ

Tronox will contn bute to or for the beneflt of the Envrronmental Reﬁponse Trusts and[Q certain Government
Enmr_QnmentaLEnIm_es_and the Anadarko thlgatlon Trust on the Effectrve Date and which will beaLLos:ated_am:L

apportioned betw
Settlement Agreement.

72 65" Funded Tort Claims Trust Amount” means $712.5 million in Cash, which Tronox will
contribute to the Tort Claims Trust on the Effective Date-Class4-{(Fert-Claims)-votesto-accept-the-Plan.

73 66" Future Tort Claimant” means an entity that establishes that it holds a Tort Claim that did not
arise prior to the Effective Date and was not discharged under the Plan.

74. 67" General Administrative Claim” means any Administrative Claim, including Cure Claims,
other than a Professional Fee Claim; provided, however, thatt asa result of the Environmental Clai ms Settlement
Agreement Reany Envrronmental Claims shallthat a
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75. 68" General Unsecured Claim” means any Unsecured Claim (including the Unsecured Notes

Claim) that is not an Intercompany Claim, an Environmental Claim-er—a—Tert, a Tort Claim, an Indirect
Environmental Claim or a Convenience Claim.

16. 89" Government Environmental Entity” means federal, state, local; or tribal Governmental Units
asserting claims or having regulatory authority or responsibilities with respect to Environmental Laws.

77 70— Governmental Unit” means a governmental unit as defined in section 101(27) of the
Bankruptcy Code.

78 71" GUC Pool” means 10016.9% of the New Common Stock to be issued and outstanding as of
the Effective Date, subject to dilution by shares issued in connection with the Management Equity Plan, the New
Convertible Preferred Stock and the New Warrants.

79. “H n_Facility” means Tronox's H n, N manuf ring f
the real property on which such facility islocated.

80. 72-* Holdback Amount” means the aggregate holdback of those Professional fees billed to Tronox
during the Chapter 11 Cases that are held back pursuant to the Professional Fee Order or any other order of the
Bankruptcy Court, which amount is to be deposited in the Holdback Escrow Account as of the Effective Date, and
which amount shall not constitute property of Tronox or of Reorganized Tronox; provided, however, that when all
Professional Fee Claims have been paid in full, any amounts remaining in the Holdback Escrow Account shall be
paid to Reorganized Tronox.

81 73" Holdback Escrow Account” means the escrow account established by Reorganized Tronox
into which Cash equal to the Holdback Amount shall be deposited on the Effective Date for the payment of Allowed
Professional Fee Claims to the extent not previously paid or disallowed.

82. 74" Holder” means an Entity holding a Claim or an Equity Interest.

83 75" Impaired” means, with respect to a Class of Claims or Equity Interests, a Class of Claims or
Equity Interests that is-net impaired within the meaning of section 1124 of the Bankruptcy Code.

84. 76" Indemnification Provision” means each of the indemnification provisions, agreements or
obligations currently in place, whether in the bylaws, certificates of incorporation or other formation documentsin
the case of alimited liability company, board resolutions or employment contracts, for the Tronox Debtors and the
current (as of July 7, 2010) directors, officers, members (including ex officio members), employees, attorneys, other
professionals and agents of the Tronox Debtors and such current directors, officers and members respective
Affiliates; provided, however, that nothing in the Plan, the Plan Supplement or any document related thereto shall in
any way release any claim against or liability of the following parties._L ehman Brothers Holdings, Inc., Ernst &
Young LLP, Kerr-McGee Corporation and Anadarko Petroleum Corporation and their officers, directors,
employees, advisors, attorneys, professionals, accountants, investment bankers, consultants, agents, and other
representatives (including their respective officers, directors, employees, members, and professionals), whether such
claims or liabilities be direct or indirect, fixed or contingent, including the claims asserted in the Anadarko
Litigation; provided further, however, that for the avoidance of doubt, nothing in the Plan, the Plan Supplement or
any document related thereto shall in any way release any individuals who were former directors or officers of the
Tronox Debtors or their subsidiaries and also were or currently are directors or officers of Kerr-McGee Corporation
and/or Anadarko Petroleum Corporation.

85. 77" Indemnified Parties’ means, collectively, any Tronox Debtor and current (as of July 7, 2010)
director, officer, members (including ex officio members), employee, attorney, other professional and agent of the
Tronox Debtors and such current directors, officers and members' respective Affiliates who is the beneficiary of an
Indemnification Provision; provided, however, that nothing in the Plan, the Plan Supplement or any document
related thereto shal in any way release any claim against or liability of the following parties, who are not
Indemnified Parties._Lehman Brothers Holdings, Inc., Ernst & Young LLP, Kerr-McGee Corporation and
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Anadarko Petroleum Corporation and their officers, directors, employees, advisors, attorneys, professionals,
accountants, investment bankers, consultants, agents, and other representatives (including their respective officers,
directors, employees, members, and professionals), whether such claims or liahilities be direct or indirect, fixed or
contingent, including the claims asserted in the Anadarko Litigation; provided further, however, that for the
avoidance of doubt, nothing in the Plan, the Plan Supplement or any document related thereto shall in any way
release any individuals who were former directors or officers of the Tronox Debtors or their subsidiaries and also
were or currently are directors or officers of Kerr-McGee Corporation and/or Anadarko Petroleum Corporation.

86. #8—" Indenture” means that certain Indenture dated as of November 28, 2005, as the same may
have been substantially modified, amended or supplemented, together with al instruments and agreements related
thereto, between Tronox Worldwide LLC and Tronox Finance Corp. as issuers, and Citibank, N.A., as indenture
trustee, under which the 9.5% unsecured notes due December 1, 2012 were issued.

87. 79—" Indenture Charging Lien” means any lien of the Indenture Trustee, arising under the
Indenture, against Distributions on account of the Unsecured Notes Claim, securing payment of the fees and
expenses of the Indenture Trustee, including fees and expenses of counsel and other professionals engaged by or on
behalf of or for the benefit of the Indenture Trustee.

88. 80-" Indenture Trustee” means Wilmington Trust Company, as the successor trustee to Citibank,
N.A., with respect to the Indenture.

89. 81" Indenture Trustee Fee Claim” means, individually and collectively, any claim against
Tronox for any compensation, disbursements, fees, expenses, and indemnification pursuant to the Indenture,
including any claim under such Indenture for the reasonable and documented fees and expenses of the Indenture
Trustee and its counsel, any unpaid prepetition fees and costs of the Indenture Trustee (including its counsel)
payable thereunder, and any claim for unpaid fees and expenses of any predecessor Indenture Trustee payable
thereunder, up to amaximum of $[__].

90. 82—"Indirect Environmental Claim” means an—AHowed—Unsecured—Claim—that—is—a

nen-governmentala_Claim held by a QLMQIQ gg;;;g for breach of contract indemnification, contribution,

reimbursement or cost recovery Clai | or remediation, including third-

party—CIarms for contrrbutron or direct costs under any Envr ronmental Law)—FeHheave’rdaner—:uef—deubt,—te%he

9L 83" Insurance Policies’ means, collectively, all of Tronox’s insurance poalicies, including the
D&O Liahility Policies, but excluding the Environmental Insurance Assets and the Tort Claims Insurance Assets.

2. 84" Intercompany Claim” means any Claim held by a Tronox Debtor against another Tronox
Debtor or any Claim held by an Affiliate against a Tronox Debtor.

93 85" Intercompany Interest” means an Equity Interest in a Tronox Debtor held by another Tronox
Debtor or an Equity Interest in a Tronox Debtor held by an Affiliate of a Tronox Debtor.

94. 86" Judicial Code” meanstitle 28 of the United States Code, 28 U.S.C. §8 1-4001.

95, 88" Lien” meansalien as defined in section 101(37) of the Bankruptcy Code.
9
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9&1 ¢ Management 2010 Bonus PIan meansthat certain cash comgensetron Qlan to be assumed

97. 89—“Management Equity Plan" means that certain pest—Eﬁeetwe—Date—drrector and office-
equityofficer compensation pl 3 )
w the form of whlch shall be r Mﬁ nox, th

98. 90" Nevada Assets” means (a) Tronox’sinterest in Basic Management, Inc., (b) Tronox’sinterest
in the Landwell Company, LP and (c) that certain 140 acre parcel of land wholly-owned by Tronox and contiguous
to Frenex-sthe Henderson,-Nevada-faciity_Eacility. For the avoidance of doubt, the Nevada Assets do not include
the Henderson,-Nevadafaciity Facility, which facility (but not the real property on which it is located) is included
in the Retained Assets and which Reorganized Tronox will continue to own and operate after the Effective Date.

99. “N Parties’ m he N Division of Environm Pr ion, th hern

100. 934" New Board” means the initial board of directors of Reorganized Tronox Incorporated to be
appointed as of the Effective Date, the members of which shall be determined in accordance with sections 1123 and
1129 of the Bankruptcy Code and as set forth in Article |V hereof.

101. 92" New Convertible Preferred Sock” means preferred shares to be issued on the Effectrve Date
by Reorganized Tronox Incorporated to

grt g, |n gghgngg fgr §1§ million in ggg, in accordance wrth the terms setﬁfertkem%eeeemfreateee#

w WhICh terms shaII mclude (a) afrv&ﬂx year mandatory redemptron (b w
ml_tlalllqwdatron preference of notlessthan-$

of 58% per annum,

MLM attheelectl on of
. ] , the New Convertlble Preferred Stock will

number of shares equivalent to 7—23.9% of the equ—m—Reergamzed—'FrenexN_aALC_anmn_Stock issued on the
Effective Date (subject to dilution by sharesissued in connectron wrth the @eerereeef—theNMraneheA—&and—G

102. 93 New Common Sock” means the common equity in Reorganized Tronox Incorporated to be
authorized, issued or outstanding on the Effective Date, which shall constitute all of the direct or indirect common
equity of Reorganized Tronox Incorporated.

103. 94—"New Management Agreements’ means employment agreements by and between
Reorganrzed Tronox Incorporated and certaln |nd|vrdua|s in senior management the terms of WhICh witishall be
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104.  97“NewTFranche C-Warrants™_“ New Warrants” means, if Class 6-vete8 (Equity Interestsin
Tronox Incorporated) votes to accept the Plan, those certain warrants to be issued on the Effective Date by
Reorganized Tronox Incorporated to Holders of Equity Interests in Tronox Incorporated in accordance with the
terms and conditions of the New-Tranche-C Warrant Agreement, the form of which will be included in the Plan
Supplement, which shall entitle the holders to purchase the number of shares equivalent to 5.0% of the New
Common Stock issued on the Effective Date (subject to dilution by shares issued in connection with exercise-ef-the-
New—‘FraneheﬁA—and—B—Waﬁamsanekthe Management Equity Plan_and conversion of the New Convertible

Preferred Stock) at an exercise price indicative of an implied total enterprise value of $1.21.5 billion.

105. 99 “ Non-Asbestos Toxic Exposure Claims” means timely filed personal injury or wrongful death
Tort Claims arising directly or indirectly from exposure to or release of creosote, benzene, radiation or other
environmental contamination or chemical exposure or release.

106. 100" Notice and Claims Agent” means Kurtzman Carson Consultants LLC, located at 2335
Alaska Avenue, El Segundo, California 90245, (866) 967-0675, retained and approved by the Bankruptcy Court as
Tronox’'s notice and claims agent.

108. 16+ —"Original DIP Facility” means the $125 million super priority senior priming secured
revolving facility dated January 13, 2009, by and among Tronox Incorporated and Tronox Worldwide LLC, as
Borrowers, Credit Suisse Securities (USA) LLC as Sole Lead Arranger and Sole Brookrunner, Credit Suisse, as
Administrative Agent, and JPMorgan Chase Bank, N.A. as Collateral Agent.

109. 102" Other Stes’” means (a)—the sites not_owned b;g Tronox_as g th ge_m!gg Qg;g and
identified in the Other Sites exhibit in-the-Pa . !

of-clailm-assertingto the Environmental Claim

Chapter-11-Cases Settlement Agreement.

11Q 4:93— Owned Stes’ means althe domestlc real property owned by Tronox (other than anythe

i SS h real property_is
mcluded in the Retamed Assets) _md WhlchQWhed% shall be |dent|f|ed in the PtansupplememQM@_Sﬂﬁ_
ee as real property being transferred to the

EnV| ronmental Reﬁponse Trusts on the Effectlve Date

111. 164" PBGC” means the Pension Benefit Guaranty Corporation.
112. 105" Pension Plan” means the Tronox Incorporated Retirement Plan.

11
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113. 106" Petition Date” means January 12, 2009, the date on which Tronox commenced the Chapter
11 Cases.

114.  107-“Plan” means this Eirst Amended Joint Plan of Reorganization of Tronox Incorporated, et
al. Pursuant to Chapter 11 of the Bankruptcy Code, as may be amended, supplemented or modified from time to
time, including the Plan Supplement, which isincorporated herein by reference.

115. 108" Plan Supplement” means the compilation of documents and forms of documents, schedules
and exhibits to the Plan, in form reasonably satisfactory to the Creditors Committee-and, the Required Backstop
Parties and_as applicable, the United States and the Nevada Par ties, to be filed by Tronox no later than 14 days
prior to the Cenfirmation-HearingVoting Deadline or such taterother date as may be approved by the Bankruptcy
Court on notice to parties in interest, and additional documents filed with the Bankruptcy Court prior to the
Effective Date as amendments to the Plan Supplement, that may include, among other documents, the following:
(a) the Environmental Claims Settlement Agreement and related exhibits; (b) the Environmental Response Trust
Agreements; () the list of Owned Sites to be transferred to the Environmental Response Trusts; (d) the list of Other
Sites covered by the Environmental Claims Settlement Agreement; (€) the Anadarko Litigation Trust Agreement; (f)
the Tort Claims Trust Agreement; (g) the Tort Claims Trust Distribution Procedures; (h) the Exit Credit Agreement;
(i) the New Franche-A-and-B-Warrant Agreements; (j) the New-TFranche-C-Warrant-Agreement—{k)-the-Amended
and Restated Articles of Incorporation and Bylaws of Reorganized Tronox Incorporated; (1k) to the extent known,
the identity of members of the New Board, as well as the nature and amount of compensation for any member of the
New Board who is an insider under section 101(31) of the Bankruptcy Code; (ml) the form of the New
Management Agreements and the list of persons entering into New Management Agreements, (m) the
Management Equity Plan; (n) the Management Equ-FyZQlQ_B_QDlJ_S Plan—anel (o) the Assumed Executory Contract
and Lease Sehedulelist;

Agreement. Any reference to the Plan Supplement in this Plan shaII include each of the documents identified
above as (a) through (pg). Tronox shall have the right to amend the documents contained in the Plan Supplement

through and |ncIud|ng the Effectrve Date in accordance wrth Artlcle wa
bl y

117. 109" Postpetition Period” means the period of time commencing on the Petition Date and
continuing through the Effective Date.

119. 130" Prepetition Facilities’ means the secured term loan and revolving credit facilities under
that certain credit agreement dated November 28, 2006, by and among Tronox Incorporated and Tronox Worldwide
LLC, as Borrowers, Lehman Brothers Inc. and Credit Suisse Securities (USA) LLC, as Joint Lead Arrangers and
Bookrunners, ABN Amro, as Syndication Agent, JPMorgan Chase Bank, N.A. and Citicorp USA, Inc., as
co-documentation agents, and Lehman Commercial Paper Inc., as Administrative Agent.

120. 133" Priority Non-Tax Claims’ means any Claim, other than an Administrative Claim or a
Priority Tax Claim, entitled to priority in right of payment under section 507(a) of the Bankruptcy Code.

121, 132" Priority Tax Claim” means any Claim of the kind specified in section 507(a)(8) of the
Bankruptcy Code.

12
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122.  113-“Pro Rata” means (a) the proportion that an Allowed Claim or Equity Interest in a particular
Class bears to the aggregate amount of Allowed Claims or Equity Interestsin that Class.

123.  134-“Professional” means an Entity: (a) employed pursuant to a Bankruptcy Court order in
accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered
prior to or on the Confirmation Date, pursuant to sections 327, 328, 329, 330, 331, and 363 of the Bankruptcy Code
or (b) awarded compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the

Bankruptcy Code.

124, 115" Professional Fee Claims’ means al Administrative Claims for the compensation of
Professionals and the reimbursement of expenses incurred by such Professionals through the Confirmation Date.

125. 116" Professional Fee Order” means that certain order of the Bankruptcy Court entered on
March 9, 2009, establishing procedures for interim compensation and reimbursement of expenses of Professionals
[Dkt. No. 218].

126. 137" Proof of Claim” means a proof of Claim timely filed against any of the Tronox Debtorsin
the Chapter 11 Cases.

127. 118" Property Damage Claims’ meanstimely filed_private party property damage, remediation
or restoration Tort Claims related to creosote, benzene, or other chemical exposure or release, or environmental
contami natron radiation (includi ng naturally occurri ng radroactrve materral (“NORM")—) or related matters.__For_

131. 120" Released Party” means each of: (a) Tronox and Reorganized Tronox (b) the current

directors and officers of the Tronox Debtors in place iamediately-before-the-Effective Dateas of July 7, 2010; (c)
al current and former members of the Credltor§ Commlttee (d) the acl ggg gt g, (e) @g; ggg ti gtgt g

Iendersundereach of the Prepefition Facmtme the
Original DIP Fecility and the Replacement DIP Facility;<{e_solely in connection with such facilities;, (g) the

Environmental Response Trustees; (h) if Class 68 votes to accept the Plan, all current and former members of the
Equity Committee; (fi) with respect to each of the foregorng Entltlee in clauses (a) through (eh) such Entities

subsidiaries, sAffiliates, members, officers, directors, ma a
financial advisors, accountants, investment bankers, consultants attorneys employees partners—amhates and
representatives, in each case, only in their capacity as such; (1) the Nevada Parties and (gk) the United States and
its agents, attorneys and financia advisors; provided, however, that (x) nothing in the Plan, the Plan Supplement or
any document related thereto shall in any way release any claim against or liability of the following parties (or their_
Affiliates), who are not Released Parties;_Lehman Brothers Holdings Inc,, Ernst & Young LLP, Kerr-McGee
Corporation and Anadarko Petroleum Corporation and their officers, directors, employees, advisors, attorneys,
professionals, accountants, investment bankers, consultants, agents and other representatives (including their
13
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respective officers, directors, employees, members and professionals)_in their capacity as such, whether such
claims or liabilities be direct or indirect, fixed or contingent, including the claims asserted in the Anadarko
Litigation; provided-further;-however;that(y) for the avoidance of doubt, nothing in the Plan, the Plan Supplement
or any document related thereto shall in any way release any individuals who were former directors or officers of
the Tronox Debtors or their subsidiaries and also were or currently are directors or officers of Kerr-McGee

Corporatl on and/or Anadarko Petroleum Corporéti onw

n liabili hEnh rt of any P anni hat i Tronox D r

132. 121" Releasing Parties’ means all Entities who have held, hold or may hold Claims or_Equity
Interests that have been released pursuant to Article VIII.C or VI1II1.D, discharged pursuant to Article VIII.A or are
subject to excul pation pursuant to Article VIII.F.

133. 122" Reorganized” means, with respect to the Tronox Debtors, any Tronox Debtor or any
successor thereto, by merger, consolidation or otherwise, on or after the Effective Date.

134. 123" Reorganized Tronox” means Tronox Incorporated, Tronox Worldwide LLC, Tronox LLC,_
non-debtor foreign subsidiaries of the Tronox Debtor s and such other Tronox Debtors and or one or more newly
organized successors, or any successor thereto, by merger, consolidation or otherwise, on or after the Effective
Date.

135. 124" Replacement DIP Agent” means Goldman Sachs Lending Partners LLC, in its capacity as
administrative and collateral agent under the Replacement DIP Facility.

136. 125" Replacement DIP Agreement” means that certain Senior Secured Super-Priority
Debtor-in-Possession and Exit Credit and Guaranty Agreement, dated as of December 20, 2009, among Tronox
Incorporated, Tronox Worldwide LLC, Certain Subsidiaries of Tronox Worldwide LLC, as Guarantors, Various
Lenders, Goldman Sachs Lending Partners LLC, as Sole Lead Arranger and Sole Bookrunner, Goldman Sachs
Lending Partners LLC, as Syndication Agent, and Goldman Sachs Lending Partners LLC, as Administrative Agent

and Collateral Agent,as amended from timeto time.

137.  126-"Reorganized Tronox Incorporated” means Tronox Incorporated, as reorganized pursuant to
and under the Plan, or any successor thereto by merger, consolidation or otherwise, on or after the Effective Date.

138. 127" Replacement DIP Facility” means the $335 million Tranche B-1 and $90 million Tranche
B-2 term loan facilities under the Replacement DIP Agreement.

140. 128" Retained Assets’ means all assets of Tronox Incorporated and its subsidiaries, and all of
their rights, title and interest in any nature of property of any kind, wherever located, as specified in sections 541 of
the Bankruptcy Code, other than the LegaeyEnvironmental Trust Assets. For the avoidance of doubt, the
Retained Assets include Tronox's (a) Hamilton, Mississippi facility; (b) Oklahoma City, Oklahoma Technical
Center; (c) Henderson, Nevada facility (but not the real property upon which such facility sits); and (d) certain
equipment and other assets related to Tronox’s operations from each of the Savannah, GA, Soda Springs, ID and
Mob|Ie AL sites, to be removed from such sites at the discretion of Tronox or Reorganlzed Tronox.__For the

K& E 1730178117643012



14_'L ¢ RrghtS’ meansthe rrghts to subscrrbe for and acquire an agaregate of 78 4% of the New

145. 129 Schedules” means the Schedules of Assets and Liabilities and the Statement of Financia
Affairsfor each of the Tronox Debtors, filed with the Bankruptcy Court on March 30, 2009 [Dkt. Nos. 275-278 and
280-305].

146. 130" Secured” means when referring to a Claim: (a) secured by a Lien on property in which the
Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a
Bankruptcy Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the extent of
the value of the creditor’s interest in the Estate’s interest in such property or to the extent of the amount subject to
setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or (b) Allowed as such
pursuant to the Plan.

147. 131" Secured Claim” means any Claim that is Secured; provided that Secured Claims classified
in Class 2 of the Plan shall not include Claims under the Replacement DIP Facility.

148. 132" Securities Act” means the Securities Act of 1933, 15 U.S.C. 88 77a-77aa, together with the
rules and regulations promulgated thereunder.

149. 133" Security” means a security as defined in section 2(a)(1) of the Securities Act.

151. 134" Tort Claim” means non-governmental Claims against Tronox, whether such Claims are
known or unknown, whether by contract, tort or statute, whether existing or hereinafter arising, for death, bodily
injury, sickness, disease, medical monitoring or other personal physical injuries or damage to property to the extent
caused or alegedly caused directly or indirectly by the presence of or exposure to any product or toxin
manufactured or disposed of, or other property owned, operated or used for disposal by, Tronox or any Entity for
whose products or operations Tronox allegedly has liability, including all such Claims relating to the Owned Sites,
the Other Sites, the LegacyEnvironmental Trust Assets, the Nevada Assets or the Retained Assets to the extent
owned, operated or used for disposal by, Tronox prior to the Effective Date and not by Reorganized Tronox,
including-Claims-in-the-follewing-categories—(a) Non-Asbestos Toxic Exposure Claims, {(b)Property Damage
m Asbeﬂos Clar ms; and (e}CIar ms of Future Tort CIa| mants w

152 135—“ Tort CIarrr‘s Insurance AssetS’ means al net proc@sw

from any Insurance Policies

prowdr ng any coverage for the beneflt of any Hol ders of Tort Clarms—suekmet—preeeedsbemgmeexeessever—andr

sueh—pehey mcludrng (a) Home Indemnrty Insurance Polrcy Numbers GA 4389610 (1/1/73 ——JJ—LLZZB—GA

438961074 —HU75)-GA-4389610- (1175~ A 4 1 74 - 7 A4 1 75 -
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1/1/76), GA 9119366 (1/1/76 - 1/1/77), GA 911993669119366 (1/1/77 — 7/1/78), GA 9697500 (7/1/78 - 7/1/79),
GA 9730184 (7/1/79 — 7/1/80) GA 9730184 (7/1/80 - 7/1-81)—and; (b) Old Republic Insurance Company,
Commercia General Llab|I|ty Policy Numbers: MWMOQ@—WA%&@—W%Q@%

7 MWZ 7 - 7/1/87), MWZY 10049 (7/1/87 - 7 n Trav Aetna) In Ni
Policy Num . 08AL018757SR (1/1 - XN4 7 - 40AL R(Y
- 7), 8XN4 - 7), 40AL R(Y 7 - X N4, 7 -
40AL R(Y - XN4 -4 XINASC (4 -

153. 136" Tort Claims Trusts’ means the trusts to be established by Tronox pursuant to the Plan,
from which Distributions to Holders of Tort Claims will be made, as described in more detail in Article |V hereof.

154. 137" Tort Claims Trust Agreements’ means the governing documentation for the Tort Claims
Trusts.

155. 138" Tort Claims Trust Distributable Amount” means the amount available for Distribution from
the Tort Claims Trusts, after payment of administrative expenses as provided in the Tort Claims Trust Agreements.

156. 139" Tort Claims Trust Distribution Procedures’ means the procedures to be implemented by
the Tort Claims Trustee, pursuant to the terms and conditions of the Plan and the Tort Claims Trust Agreement, to
process, liquidate and make Distributions on account of Tort Claims.

157. 240" Tort Claims Trustee” means the trustee-to-be-selected-byTFronex—therepresentatives-of-
certain-Holders-of Fort-Claims-and-the-Creditors—CommitteeGarretson Firm Resolution Group, Inc., who will
administer the Tort Claims Trusts.

158.  141-“Tronox” or “Tronox Debtors’ means collectively, Tronox Luxembourg S.ar.l; Tronox
Incorporated; Cimarron Corporation; Southwestern Refining Company, Inc.; Transworld Drilling Company;
Triangle Refineries, Inc.; Triple S, Inc.; Triple S Environmental Management Corporation; Triple S Minerals
Resources Corporation; Triple S Refining Corporation; Tronox LLC; Tronox Finance Corp.; Tronox Holdings, Inc.;
Tronox Pigments (Savannah) Inc.; and Tronox Worldwide LLC.

159. 142" U.S Trustee” means the United States Trustee for the Southern District of New Y ork.

160. 143" Unexpired Lease” means alease to which one or more of the Tronox Debtorsis a party that
is subject to assumption or rejection under section 365 of the Bankruptcy Code.

161. 144" Unimpaired” means, with respect to a Class of Claims or Equity Interests, a Class of Claims
or Equity Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

162. 145" United Sates’ means the United States of America and all agencies or instrumentalities

thereof.

163. 146" Unsecured Claim” means any Claim that is neither Secured nor entitled to priority under
the Bankruptcy Code or any order of the Bankruptcy Court, including any Claim arising from the Unsecured Notes
or the rejection of an Executory Contract or Unexpired L ease under section 365 of the Bankruptcy Code.

164. 147" Unsecured Notes” means the 9.5% senior unsecured notes due December 1, 2012, issued
pursuant to the Indenture.

165. 148" Unsecured Notes Claim” means the Claim filed by the Indenture Trustee against Tronox
Worldwide LLC on account of the Unsecured Notes, consisting of par value plus accrued and unpaid prepetition
interest on the Unsecured Notes, which shall constitute an Allowed Claim in the amount of $[_]. For the
avoidance of doubt, the Unsecured Notes Claim shall constitute a General Unsecured Claim in Class 3-6f-thePlan:3.
Upon the Distribution of New Common Stock to the hadenture TFrustee-on-aceceuntHolder s of the Unsecured Notes.
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on account of such Claim, any Claim filed against a Tronox Debtor that duplicates the Unsecured Notes Claim
shall be deemed withdrawn and expunged.

166. 249" Voting Deadline’” means 45:00 p.m. (PT) on [September-30,-2010},__], 2010, by which
time any ballot must be properly executed, completed; and delivered to the Notice and Claims Agent by (a)

first-class mail; (b) overnight courier or (c) personal delivery.
B. Rules of Interpretation.

For purposes of this Plan: (1) in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter
gender shall include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, lease,
instrument, release, indenture, or other agreement or document being in a particular form or on particular terms and
conditions means that the referenced document shall be substantially in that form or substantially on those terms and
conditions; (3) any reference herein to an existing document, schedule or exhibit, whether or not filed, having been
filed or to be filed shall mean that document, schedule or exhibit, as it may thereafter be amended, modified, or
supplemented; (4) any reference to an Entity as a Holder of a Claim or Equity Interest includes that Entity’s
successors and assigns; (5) unless otherwise specified, all references herein to “Articles’ are references to Articles
hereof or hereto; (6) unless otherwise specified, al references herein to exhibits are references to exhibits in the
Plan Supplement; (7) unless otherwise specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its
entirety rather than to a particular portion of the Plan; (8) subject to the provisions of any contract, certificate of
incorporation, bylaw, instrument, release, or other agreement or document entered into in connection with the Plan,
the rights and obligations arising pursuant to the Plan shall be governed by, and construed and enforced in
accordance with the applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (9) captions and
headings to Articles are inserted for convenience of reference only and are not intended to be a part of or to affect
the interpretation of the Plan; (10) unless otherwise specified herein, the rules of construction set forth in section
102 of the Bankruptcy Code shall apply; (11) any term used in capitalized form herein that is not otherwise defined
but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to that term in the
Bankruptcy Code or the Bankruptcy Rules, as the case may be; (12) all references to docket numbers of documents
filed in the Chapter 11 Cases are references to the docket numbers under the Bankruptcy Court’s CM/ECF system;
(13) all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended from time to
time, and as applicable to the Chapter 11 Cases, unless otherwise stated; and (14) any immaterial effectuating
provisions may be interpreted by Tronox and Reorganized Tronox in such a manner that is consistent with the
overall purpose and intent of the Plan, all without further Bankruptcy Court order.

C. Computation of Time.

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein.

D. Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the state of New Y ork, without giving effect
to the principles of conflict of laws, shall govern the rights, obligations, construction, and implementation of the
Plan, any agreements, documents, instruments, or contracts executed or entered into in connection with the Plan
(except as otherwise set forth in those agreements, in which case the governing law of such agreement shall
control); provided, however, that corporate governance matters relating to the Tronox Debtors not incorporated in
Delaware shall be governed by the laws of the state of incorporation of the applicable Tronox Debtor.

E. Reference to Monetary Figures.

All references in the Plan to monetary figures shall refer to currency of the United States, unless otherwise
expressly provided.

17

K&E 1730178117643012



Articlell.
ADMINISTRATIVE CLAIMS, REPLACEMENT DIP FACILITY CLAIMS, PRIORITY TAX CLAIMS

AND UNITED STATESTRUSTEE STATUTORY FEES
In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Replacement DIP
Facility Claims and Priority Tax Claims have not been classified and, thus, are excluded from the Classes of Claims
and Equity Interests set forth in Article I11.

A. Administrative Claims.

1. General Administrative Claims.

Except as specified in this Article 11, unless otherwise agreed to by the Holder of a General Administrative
Claim and Tronox_(with the consent of the Creditors Committee and the Required Backstop Parties) or
Reorganized Tronox, as applicable, each Holder of an Allowed General Administrative Claim will receive, in full
satisfaction of its General Administrative Claim, Cash equal to the amount of such Allowed General Administrative
Claim either: (@) on the Effective Date; (b) if the General Administrative Claim is not Allowed as of the Effective
Date, 30 days after the date on which an order allowing such General Administrative Claim becomes a Final Order,
or as soon thereafter as reasonably practicable; or (c) if the Allowed General Administrative Claim is based on a
liability incurred by Tronox in the ordinary course of business during the Postpetition Period, pursuant to the terms
and conditions of the particular transaction giving rise to such Allowed General Administrative Claims, without any
further action by the Holder of such Allowed General Administrative Claim.

2. Professiona Compensation.

€) Final Fee Applications.

All final requests for payment of Professional Fee Claims, including the Holdback Amount and
Professional Fee Claims incurred during the period from Petition Date through the Confirmation Date, must be filed
with the Bankruptcy Court and served on Tronox and counsel to the Creditors Committee no later than 60 days
after the Confirmation Date. After notice and a hearing in accordance with the procedures established by the
Bankruptcy Code and prior orders of the Bankruptcy Court in the Chapter 11 Cases, the allowed amounts of such
Professional Fee Claims as determined by Final Order of the Bankruptcy Court shall be paid by Reorganized
Tronox in full in Cash.

(b) Payment of Interim Amounts.

Subject to the Holdback Amount, on the Effective Date, Tronox shall pay all amounts owing to
Professionals for all outstanding amounts payable relating to prior periods through the Confirmation Date. To
receive payment, on or before Effective Date, each Professional shall submit a detailed invoice covering such period
in the manner and providing the detail as set forth in the Professional Fee Order.

(© Post-Confirmation Date Fees and Expenses.

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, Tronox or
Reorganized Tronox, as the case may be, shall, in the ordinary course of business and without any further notice to
or action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees
and expenses related to implementation and Consummation of the Plan incurred by Tronox or Reorganized Tronox.
Except as otherwise specifically provided in the Plan, upon the Confirmation Date, any requirement that
Professionals comply with sections 327 through 331 and 1103 of the Bankruptcy Code in seeking retention or
compensation for services rendered after such date shall terminate, and Tronox or Reorganized Tronox, as the case
may be, may employ and pay any Professional in the ordinary course of business without any further notice to or
action, order, or approval of the Bankruptcy Court.
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3. Administrative Claims Bar Date.

Except as otherwise provided in this Article I, requests for payment of Administrative Claims must be
filed and served on Reorganized Tronox pursuant to the procedures specified in the Confirmation Order and the
notice of entry of the Confirmation Order no later than 60 days after the Effective Date. Holders of Administrative
Claims that are required to, but do not, file and serve a request for payment of such Administrative Claims by such
date shall be forever barred, estopped and enjoined from asserting such Administrative Claims against Tronox or
Reorganized Tronox or their property and such Administrative Claims shall be deemed discharged as of the
Effective Date. Objections to such requests, if any, must be filed and served on Reorganized Tronox and the
requesting party no later than 90 days after the Effective Date. Notwithstanding the foregoing, no request for
payment of an Administrative Claim need be filed with respect to an Administrative Claim previously Allowed by
Final Order, including all Administrative Claims expressly Allowed under this Plan_or_granted under the order

approving the Replacement DIP Facility.

B. Replacement DIP Facility Claims

Notwithstanding anything to the contrary herein, in full and fina satisfaction, settlement, release and
discharge of and in exchange for release of al Replacement DIP Facility Claims (other than Claims under the
Replacement DIP Facility that expressly survive the termination thereof), on the Effective Date, the Replacement
DIP Facility Claims shall (ia) subject to the terms of the Replacement DIP Agreement and the Exit Credit
Agreement, convert into the Exit Credit-FacitityFinancing or (H#b) be paid-off in full in Cash.

C. Priority Tax Claims.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in
full and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed Priority Tax
Claim, each Holder of such Allowed Priority Tax Claim shall be paid in full in cash on the Effective Date, or as
soon thereafter as is practicable, provided, however, that Tronox or Reorganized Tronox shall be authorized, at its
option, and in lieu of payment in full in Cash of an Allowed Priority Tax Claim, to make deferred Cash payments on
account thereof in the manner and to the extent permitted under section 1129(a)(9)(C) of the Bankruptcy Code. To
the extent any Allowed Priority Tax Claim is not due and owing on or before the Effective Date, such Claim shall
be paid in full in Cash in accordance with the terms of any agreement between Tronox and such Holder, or as may
be due and payable under applicable non-bankruptcy law or in the ordinary course of business.

D. United Sates Trustee Satutory Fees.

Tronox shall pay al United States Trustee quarterly fees under 28 U.S.C § 1930(a)(6), plus any interest
due and payable under 31 U.S.C. § 3717 on all disbursements, including Plan payments and disbursements in and
outside the ordinary course of Tronox's businesses, for each quarter (including any fraction thereof) until the
Chapter 11 Cases are converted, dismissed or closed, whichever occursfirst.

Articlelll.
CLASSIFICATION AND TREATMENT OF CLAIMSAND INTERESTS

A Classification of Claims and Equity Interests.

All Claims and Equity Interests, except for Administrative Claims, Replacement DIP Facility Claims and
Priority Tax Claims, are classified in the Classes set forth in this Article [11. A Claim or Equity Interest is classified
in a particular Class only to the extent that the Claim or Equity Interest qualifies within the description of that Class
and is classified in other Classes to the extent that any portion of the Claim or Equity Interest qualifies within the
description of such other Classes. A Claim or Equity Interest also is classified in a particular Class for the purpose
of receiving Distributions pursuant to the Plan only to the extent that such Claim or Equity Interest is an Allowed
Claim or Equity Interest in that Class and has not been paid, released or otherwise satisfied prior to the Effective
Date.
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1. Deemed Substantive Consolidation of the Tronox Debtors

Pursuant to Article 1V.A-, the Plan provides for the consensual deemed substantive consolidation of the
Estates into a single Estate for all purposes associated with Cenfirmatienvoting and CensummationDistributions.
As aresult of the deemed substantive consolidation of the Estates, each Class of Claims and Interests will be treated
as against a single consolidated Estate without regard to the separate identification of the Tronox Debtors.

2. Summary of Classification and Treatment.

The classification of Claims and Equity Interests against the Tronox Debtors pursuant to the Plan is as

follows:
Class Claimsand Equity Interests Status Voting Rights
Class 1 Priority Non-Tax Claims Unimpaired Not Entitled to Vote
(Deemed to Accept)
Class 2 Secured Claims Unimpaired Not Entitled to Vote
(Deemed to Accept)
Class 3 General Unsecured Claims Impaired Entitled to Vote
Class4 Tort Claims Impaired Entitled to Vote
Class5 Environmental Claims Impaired Entitled to Vote
Class 6 Eguity-Fnterests+n-Tronox- Impaired Entitled to Vote
i . I
Claims
Class7 Convenience Claims Impaired Entitled to Vote
B. Treatment of Claims and Equity Interests.

1. Class1 - Priority Non-Tax Claims.

(@
(b)

(©

Classification: Class 1 consists of all Priority Non-Tax Claims.

Treatment: Except to the extent that a Holder of an Allowed Priority-Non Tax Claim
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each Allowed Priority Non-Tax Claim, each Holder of
such Allowed Priority Non-Tax Claim shall be paid in full in Cash on or as soon as
reasonably practicable after (i) the Effective Date or (ii) the date on which such Priority
Non-Tax Claim becomes Allowed.

Voting: Class 1 is Unimpaired by the Plan. Each Holder of a Priority Non-Tax Claimis
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Priority Non-Tax Claims are not entitled to
vote to accept or reject the Plan.

2. Class 2 - Secured Claims.

(@
(b)

K& E 1730178117643012

Classification: Class 2 consists of all Secured Claims.

Treatment: Except to the extent that a Holder of an Allowed Secured Claim agrees to a
less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of and in exchange for each Allowed Secured Claim, Holders of Allowed Secured
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©

Clalms shall receive one of the fO||OWI ng treatments mat the-sole dlscretl on of Tronox_
€a on

M 0) Tronox or Reorganlzed Tronox shaII pay such AIIowed Secured CIaJm in
full in Cash including the payment of any interest required to be paid under section
506(b) of the Bankruptcy Code; (ii) Tronox or Reorganized Tronox shall deliver the
collateral securing any such Allowed Secured Claim; or (iii) Tronox or Reorganized
Tronox shall otherwise treat any Allowed Secured Claim in any other manner such that
the Claim shall be rendered Unimpaired.

Voting: Class 2 is Unimpaired by the Plan. Each Holder of a Secured Claim is
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Secured Claims are not entitled to vote to
accept or reject the Plan.

3. Class 3 - General Unsecured Claims.

@

(b)

(©

Classification: Class 3 consists of all General Unsecured Claims, including—tadirect
Environmental-Claims-and the Unsecured Notes Claim.

Treatment: On the Effective Date, in full and final satisfaction, settlement, release; and
discharge of and in exchange for each Allowed General Unsecured Claim, each-
HolderHolder s of an-Allowed General Unsecured Claims will receive on account of such
Allowed General Unsecured Claim-its-Pro-Rata-share-of the-GUC-Poel.Claims the

()] their Pro Rata share of the GUC Pool; and

E

{e)-Voting: Class 3 is Impaired by the Plan. Holders of General Unsecured Claims are
entitled to vote to accept or regject the Plan.

4. Class4 - Tort Claims.

@
(b)

K&E 1730178117643012

Classification: Class 4 consists of all Tort Claims.

Treatment: In full and final satisfaction, settlement, release; and discharge of and in
exchange for each Tort Claim, Holders of Allowed Tort Claims will receive en&ef—the
feHewing-treatments:on account of such Allowed Tort Claims a Distribution from the
Tort Claims Trust in accordance with the Tort Claims Distribution Procedures.
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As described more fully in Article IV.C herein, on the Effective Date, Tronox will
establish the Tort Claims Trust (to be administered by the Tort Claims Trustee pursuant
to the Tort Claims Trust Agreement) and transfer to the Tort Claims Trust the following
consderanon (|) the rlght to 12% of the proceeds of the Anadarko L|t|gatt|on—Hor

w the Anadarko L|t|gat| on Trust Agreemen’Q (||) the
Funded Tort Claims Trust Amount and (iii) the Tort Claims Insurance Assets.

(iv) C.—theThe remaining Tort Claims Trust Distributable Amount shall be
allocateddistributed to Holders of Non-Asbestos Toxic Exposure Claims.

The sole recourse of Holders of Tort Claims shall be the Tort Claims Trust, and such
Holders shall have no right at any time to assert Tort Claims against Reorganized
Tronox.




te accept or reject the Plan.

5. Class5 - Environmental Claims.

@
(b)
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Classification: Class5 consists of al Environmental Claims.

exehangeiepeaeh—Emmenmental—Gl&m—eaehEagh Holder of an EnV| ronmental Clalm

shall be entitled to treatment of its Environmental Claim and receive such consideration
asis provided in the Environmental Claims Settlement Agreement—As, all as more fully
described in Article IV heran—en.ﬂe_azl_e_LecQuLmLH_Ql_dﬂ_s_oj_EmmnmgnlaL

laim | in r with the righ f h Hal forth in th
Environmental Claims Settl @@; Agr@@;. On the Effective Date, Tronox will

establish Fthe Environmental Response Trusts and transfer to or for the benefit of such
Environmental Response Trusts and/or certain of the Government Environmental

Entities the foIIowmg consi deraﬂon%
Environm l[aim [ Agr :

0] the right to 88% of the proceeds of the Anadarko Litigation;

(i) the Funded Environmental Amount;

(iii) the New-Cenvertible Preferred-Stoek;Environmental Trust Assets;

(iv) {v)-the Nevada Assets; and

) {vi)-the Environmental Insurance Assets.

Voting: Class5isImpaired by the Plan. Holders of Environmental Claims are entitled to
vote to accept or reject the Plan.




(b)

K&E 1730178117643012

()] 50% of the amount of each Allowed Indirect Environmental Claim will be

receive its Pro Rata share of the Tort Clalms Trust D|str|butable Amount
allocated to Allowed Indirect Environmental Claims.

Classification: Class 68 consists of all Equity Interestsin Tronox Incorporated.

Treatment: On and after the Effective Date, al Equity Interests shall be cancelled and
shall be of no further force and effect, whether surrendered for cancellation or otherwise._

For settlement purposes _gnl;;, and%aeh#leldepeLaPﬁEquH%mer%mimnek

0] If Class 68 votesin favor of the Plan, on the Effective Date, each Holder of an
Equity Interest in Tronox Incorporated shall receive its Pro Rata share of the
New Franehe- C-Warrants, or

(i) If Class 68 votes to reject the Plan, Holders of Equity Interests in Tronox
24



Incorporated shall receive no Distribution.

(© Voting: Class-6-is—tmpaired-by-thePlan—Holders of Equity Interests in Tronox

Incorporated are entitled to vote to accept or reject the Plan_for settlement purposes
only.
C. Intercompany Claims

Notwithstanding anything herein to the contrary, on the Effective Date or as soon thereafter as is
reasonably practicable, at the option of Tronox or Reorganized Tronox_(with the consent of the Creditors
Committee and the Required Backstop Parties), all Intercompany Claims will be: (i) preserved and reinstated, in
full or in part; (ii) cancelled and discharged, in full or in part, in which case such discharged and satisfied portion
shall be eliminated and the Holders thereof shall not be entitled to, and shall not receive or retain, any property or
interest in property on account of such portion under the Plan; (iii) eliminated or waived based on accounting entries
in Tronox’s or Reorganized Tronox’s books and records and other corporate activities by Tronox or Reorganized
Tronox-Ha-their-diseretion; or (iv) contributed to the capital of the obligation entity.

D. Soecial Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect Tronox’s rights in respect of
any Unimpaired Claims, including, al rights in respect of legal and equitable defenses to or setoffs or recoupments
against any such Unimpaired Claims.

E. Acceptance or Rejection of the Plan.

1. Voting Classes.

Classes 3, 4, 55, 6, 7 and 68 are Impaired under the Plan and are entitled to vote to accept or reject the
Plan.

2. Presumed Acceptance of the Plan.

Classes 1 and 2 are Unimpaired under the Plan. The Holders of Claimsin such Classes are deemed to have
accepted the Plan and are not entitled to vote to accept or reject the Plan.

F. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code.

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance
of the Plan by any one of Classes 3, 4, 55, 6, 7 or 6.:8. Tronox shall seek Confirmation of the Plan pursuant to
section 1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims-or-Equity-Haterests,

G. Subordinated Claims.

The allowance, classification, and treatment of all Allowed Claims and the respective Distributions and
treatments under the Plan take into account and conform to the relative priority and rights of the Claims in each
Class in connection with any contractual, legal, and equitable subordination rights relating thereto, whether arising
under general principles of equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant
to section 510 of the Bankruptcy Code, Tronox reserves the right to re-classify any Allowed Claim-or—Egquity-
Interest in accordance with any contractual, legal or equitable subordination rights relating thereto.
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ArticlelV.
MEANSFOR IMPLEMENTATION OF THE PLAN

A Deemed Substantive Consolidation.

The Plan shall serve as a motion by Tronox seeking entry of a Bankruptcy Court order deeming the
substantive consolidation of all of the Estates into a single consolidated Estate for all purposes associated with
Cenfirmationvoting and CensummationDistributions.

If the deemed substantive consolidation of all of the Estates is ordered, then on and after the Effective
Date, all assets and liabilities of the Tronox Debtors shall be treated as though they were merged into the Estate of
Tronox Incorporated for all purposes associated with Cenfirmationvoting and CensemmatienDistributions, and,
subject to Article 11.C hereof, all guarantees by any Tronox Debtor of the obligations of any other Tronox Debtor
shall be eliminated so that any Claim and any guarantee thereof by any other Tronox Debtor, as well as any joint
and several liability of any Tronox Debtor with respect to any other Tronox Debtor shall be treated as one collective
obligation of the Tronox Debtors. Deemed substantive consolidation shall not affect the legal and organizational
structure of Reorganized Tronox or its separate corporate existence or that of its subsidiaries and affiliates or any
prepetition or postpetition guarantees, Liens, or security interests that are required to be maintained under the
Bankruptcy Code, under the Plan, any contract, instrument, or other agreement or document pursuant to the Plan, or;
in connection with contracts or |eases that were assumed or entered into during the Chapter 11 Cases. Any alleged
defaults under any applicable agreement with the Tronox Debtors, Reorganized Tronox or their Affiliates arising
from deemed substantive consolidation under the Plan shall be deemed cured as of the Effective Date.

Notwithstanding the deemed substantive consolidation provided for herein, nothing shall affect the
obligation of each and every Tronox Debtor to pay Quarterly Fees to the Office of the United States Trustee
Pursuant to 28 U.S.C. 81930 until such time as a particular case is closed, dismissed or converted.

B. General Settlement of Claims and Interests.

As discussed in detail in the Disclosure Statement and as otherwise provided herein, pursuant to section
1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the classification, Distributions,
releases; and other benefits provided under the Plan, upon the Effective Date, the provisions of the Plan shall
congtitute a good faith compromise and settlement of all Claims and Equity Interests and controversies resolved
pursuant to the Plan. Subject to Article VI, all Distributions made to Holders of Allowed Claims or Equity Interests
in any Class are intended to and shall befinal.

C. Environmental and Tort Claims Settlements.

1. Environmental Claims Settlement Agreement?

In connection with the Plan, Tronox, the United States and the applicable Government Environmental
Entities will enter into the Environmental Claims Settlement Agreement regarding the Environmental Claims, the
Owned Sites and the Other Sites. The Environmental Claims Settlement Agreement is included in the Plan
Supplement.

The Environmental Claims Settlement Agreement gevernswill govern the operation of the Environmental
Response Trusts and the role of the United States—theNavaje—Nation and the relevant statesGovernment
Environmental Entities in approving funding of environmental activities, including response or remedial actions,
corrective action, closure, post-closure care and restoration for the duration of the Environmental Response Trusts.
Tronox and Reorganized Tronox shall have no responsibility or involvement with respect to the Environmental
Response Trusts once they are established and funded in accordance with the Plan,_provided that to the extent not

2 Theterms of the anticipated environmental settlement-as described herein reflect a summary description only
and are qualified in all respects by reference to definitive settlement documentation to be included in the Plan
Supplement.
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omQIeted on or before the Effective Date, Reorganlzed Tronox will use commer cially reasonable efforts to

O_th_er_SLtﬂs The EnV| ronmental CIaJ ms Settlement Agreement shall be subm|tted for public notice and comment as
required under federal environmental law and, where applicable, state environmental law of the state in which the
applicable property is located.

The Environmental Claims Settlement Agreement shall (a) contains covenants not to sue-erassert (or, for
certain states, to the extent allowable under applicable state and federal law, releases of}-any-civil-claims-or-ehvil-

causes-of-action-against-the Fronox-Debtors any Environmental Claims) Tronox, Reorganized Tronox and any

SUCCESSOrS in interest with—respectto-the-Owned-Sites-and-the-Other—Sites-(including any €Claims and actions
pursuant to sections 106 and 107 of CERCLA) and (b) provides that the-Tronox-Bebteors, Reorganized Tronox and

any successors in interest shall have protection from contribution actions or €Claims with respect to the Owned
Sites and the Other Sites (including pursuant to section 113 of CERCLA).

The relevant Governmental Environmental Entity and Tronox or Reorganized Tronox, as the case may be,
shall file any necessary pleading with the applicable district court seeking to modify applicable consent decrees or
related documents, if any, regarding the Owned Sites and the Other Sites, to conform to the Environmental Claims
Settlement Agreement and remove any Tronox Debtor as a party to such consent decree after the Effective Date.

2. Creation and Funding of Environmental Response Trusts

On the Effective Date, Tronox will establish the Environmental Response Trusts, to which Tronox will
transfer the Owned Sites free and clear of al Liens, Claims and Encumbrances other than any liability to
governmental entities expressly provided for in the Environmental Response Trust Agreement and the
Environmental Claim Settlement Agreement, which agreements shall be included in the Plan Supplement. The
Environmental Response Trusts will be administered by the Environmental Response Trustees. Pursuant to the
Environmental Response Trust Agreements, the Environmental Response Trusts shall conduct and fund
environmental activities, including response or remedial actions, removal actions, corrective action, closure,
post-closure care and restoration of or related to the Owned Sites and certain of the Other Sites. As set forth in the
Environmental Response Trust Agreements, any property placed into a Environmental Response Trust may be sold
or transferred with the approval of the United States and_the Government Environmental Entity or Entities of
the state in which the property is located, and the proceeds shall be retained by such Environmental Response Trust
to be used as provided in the Environmental Response Trust Agreements (&) for costs of administration, (b) to
conduct or fund any remaining environmental activities relating to such property, or (c) to reimburse any entity
performing such environmental activities.

The Environmental Response Trusts will be funded on the Effect|ve Date W|th (a) a port|on (WhICh may be
all) of the Funded Environmental Amount
Claims Settlement Agreement; (b) the right to 88% of the Proceeds of the Anadarko thlgatlon (c) the NeA#
Convertible-Preferred-StockEnvironmental Trust Assets; (d) the NewFranche-A-and-B-\Warrants—{e)-the-Nevada
Assets; and (fe) the Environmental Insurance Assets.

In accordance with the Environmental Response Trust Agreements, upon completion of environmental
activities and reimbursement of any costs therefor required for an Owned Site and certain of the Other Sites, any
funds held for that site by the Environmental Response Trust shall be transferred (a) first, in accordance with
instructions provided by the United States and the appropriate state, to the account for any other Owned Sites in that
state with remaining environmental activities to be performed related to such sites and a need for additional trust
funding; (b) second, in accordance with instructions provided by the United States after consultation with the states,
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to accounts for Owned Sites in other States with remaining environmental activities to be performed related to the
sites and a need for additional trust funding; and (c) third, to the “ Superfund” established under CERCLA.

Except as otherwrse provrded in the Plan or the Plan Suppl ement, epen%heearher—tereeeur—ef—(a}on the
Effective Date

Iax—l;ralerhty—Aesamptren—Date%—sueh& Envi ronmental Rasponse Trusts WI|| assume responsr ibility for—e&
a) the payment of any and all utility services,
fees and property or other taxeﬁ related to such Owned Stte that arise-er, accrue or relate to any period on or after
the Utitity—andTFax—tiabiity-AssumptionEffective Date and (Hb) the Pro Rata share of any payments owed to
Assessment Technologies, Ltd. (“ATL”), pursuant to the Bankruptcy Court’s order [Dkt. No. 490] approving
Tronox's retention of ATL, that relate to Tax Savings (as defined in Exhibit 1 to Dkt. No. 490) related to such
Owned Site for any tax penod or portlon thereof that occurs on or after the unhty—and—taelzrabMty—Assumptrepr

Date, any ut|I|ty or other deposrt held by a ut|I|ty provrder or otherentrty shall be returned to Tronox after
application of any outstanding balance owed to such utility provider or other entity.

after the Effective Date.
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4. 3-Creation of Tort Claims Trusts

On the Effective Date, Tronox will establish the Tort
Claims Trusts. The Tort Claims Trusts will be governed by the Tort Claims Trust Agreements, which are included
in the Plan Supplement, and administered by the Tort Claims Trustee.

The Tort Claims Trusts shall be funded with the following: (a) the right to 12% of the proceeds of the
Anadarko Litigation, in accordance with the Anadarko Litigation Trust Agreement, (b) the Funded Tort Claims
Trust Amount and (c) the Tort Claims Insurance Assets. The sole recourse of Holders of Tort Claims shall be the
Tort Claims Trust, and such Holders shall have no right anat any time to assert Tort Claims against Reorganized
Tronox.

Holders of Allowed Tort Claims will receive on account of such Allowed Tort Claims a Distribution from
the appheableTort CI ai ms Trust in accordance Wlth the appheableTort CI ai ms | rust Distri butl on Procedures—'Fhe

e#Nen—Asb%tosIemeExpeswthatmsa dt ealloc@Qnsg or th in Artlclelll abo Ve,

Tronox and Reorganized Tronox shall not be required to pay any fee or expense for, or assume any
liahilities related to, the operation or administration of the Tort Claims Trusts or any other arrangement established
with respect to the determination, satisfaction or resolution of any issues related to the Tort Claims (which fees and
expenses shall be covered by funds contributed to the Tort Claims Trusts).

5. 4-Creation of Anadarko L itigation Trust

On the Effective Date, Tronox will establish the Anadarko Litigation Trust, to which it will contribute its
rights to the Anadarko Litigation. The Anadarko Litigation Trust will be governed by the Anadarko Litigation
Trust Agreement, which isincluded in the Plan Supplement.

The United States and Tronox, in consultation with certain representatives of Holders of Tort Claims and
certain other Government Environmental Entities, shall jointly appoint the Anadarko Litigation Trustee to
administer the Anadarko Litigation Trust. The United States shall have the right to approve the Anadarko Litigation
Trustee. The Anadarko Litigation Trust will be funded on the Effectlve Date by a portlon of the Funded
Environmental Amount, as set forth in ar-a ,
Claims Settlement Agreement (which, for the av0|dance of doubt may be $0) Reprecentanves of the Unlted
States, certain other Governmental Environmental Entities; and certain representatives of the holders of Tort Claims
will have certain agreed rights concerning the pursuit of the Anadarko Litigation. The Anadarko Litigation Trust
Agreement provides that Reorganized Tronox shall have no responsibility, obligation or liability with respect to the
Anadarko Litigation, other than to retain or transfer to the Anadarko Litigation Trustee books, records and
documents relevant to the Anadarko Litigation and to use commercially reasonable efforts to cooperate with the
Anadarko Litigation Trustee—The, and provides that the Anadarko Litigation Trust will reimburse Reorganized
Tronox for its reasonable and documented expenses incurred i in cooperating W|th the Anadarko Litigation Trustee._

Fees, costs and expenses incurred in connection with the administration of the Anadarko Litigation Trust
and the prosecution of the Anadarko Litigation after the Effective Date, including fees and expenses incurred by
professionals retained by the Anadarko Litigation Trustee, shall be borne by the Anadarko Litigation Trust and
Reorganized Tronox shall have no responsibility, obligation or liability with respect thereto. Professiona fees and
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expenses may be paid in accordance with the terms of a special fee arrangement with the Anadarko Litigation Trust,
which the United States shall have the sole right to approve infollowing consultation_and good faith negotiation
with certain other Government Environmental Entities and certain representatives of Holders of Tort Claims. For
the avoidance of doubt, the Anadarko Litigation Trust shall not be liable for any fees, costs andor expenses incurred
in connection with the prosecution of the Anadarko Litigation prior to the Effective Date.

The Anadarko Litigation Trustee shall (a) pursue the Anadarko Litigation and (b) distribute any recovery
as a result thereof as follows: (i) 88% to the Government Environmental Entities in accordance with the
Environmental Claims Settlement Agreement and the Environmental Response Trust Agreements and (i) (A
Class4-votesinfaver-of-the Plan-12% to the Holders of Tort Claims by delivery to the Tort Claims Frusts-or-{B)}--
Class-4-votes-torefect-the-Plan—12%to-Reorganized-TFronoxT rust. Pursuant to the Anadarko Litigation Trust
Agreement, the United States has the right to approve or reject any proposed settlement of the Anadarko Litigation,
after consultation with certaln other Government Envwonmental Entltles and certaln repreeentatlves of holders of
Tort Claims. ‘ : ¢

In addition, the United States, separate from its participation in the Anadarko Litigation Trust, shall
continue to enjoy the rights to participate in the Anadarko Litigation provided to it under the Order Approving
Revised Stipulation and Order with Respect to Federal Debt Collection Procedures Act, signed August 20, 2009
[Adv. Proc. No. 09-01198, Dkt. No. 52].

D. Exit Debt and Equity Financing/aeurrence-of New-Hndebtedness.

1 - :

On the Effective Date Reorganlzed Tronox WI|| enter into the EX|t Credit Agreement and complete the
Exit Credit-FacHityFi

and the Required ngkggg g;t ies) to fund dlstrlbutlons under the Plan ongomg busrnees operations and
working capital needs. The Confirmation Order shall constitute an order of the Bankruptcy Court approving the

Exit Credit Agreement (including the transactions contemplated thereby) and autherizationferauthorizing Tronox
or Reorganized Tronox, as the case may be, to execute and deliver al documents necessary or appropriate to obtain

the Exit Credit-FacilityFinancing.

On the Effective Date, all Existing Letters of Credit shall be terminated, replaced or reinstated in
accordance with their terms and the terms of the Replacement DIP Agreement and the Exit Credit Agreement.
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3. TheNew Convertible Preferred Stock.

E. Sources of Consideration for Plan Distributions.

1. Cash Consideration.

Tronox shall fund Distributions under the PIan in part wrth Cash on hand includi ng Cash from operations
and the proceeds of the Exit Grceelrt—l;aerhtsyL ina ) ) 1 and sua

Tronox and Reorganized Tronox will be entitled to transfer funds between and among themselves as they
determine to be necessary or appropriate to enable Reorganized Tronox to satisfy its obligations under the Plan.
Except as set forth herein, any changes in intercompany account balances resulting from such transfers will be
accounted for and settled in accordance with Tronox’s historical intercompany account settlement practices and will
not violate the terms of the Plan.

From and after the Effective Date, Reorganized Tronox, subject to any applicable limitations set forth in
any post-Effective Date financing_arrangement, shall have the right and authority without further order of the
Bankruptcy Court to raise additional or replacement capital and obtain additional or replacement financing as the
boards of directors of the applicable Reorganized Tronox Debtors deems appropriate.

2. Equity Interests in Reorganized Tronox Incorporated.

@ Issuance of New Common Stock

The issuance of the New Common Stock by Reorganized Tronox |ncorporated, including pursuant to the
Rights Offering, and options, restricted stock or other equity awards-f-any; reserved for the Management Equity
Plan, by-Reorganized-Tronox-tncorporated is authorrzed wrthout the need for any further corporate action or

wrthout any further acti on by the HoIders of Claims:

New Common Stock shall be issued to the GUC Pool for Distribution as descri bed in Artrcle II. Bﬁ above.

All of the shares of New Common Stock issued pursuant to the Plan shall be duly authorized, validly
issued, fully paid and non-assessable. Each Distribution and issuance referred to in Article VI shall be governed by
the terms and conditions set forth in the Plan applicable to such Distribution or issuance and by the terms and
conditions of the instruments evidencing or relating to such Distribution or issuance, which terms and conditions
shall bind each Entity receiving such Distribution or issuance.

Tronox will use commercially reasonable effortsto list the shares of New Common Stock on the New York
Stock Exchange or the NASDAQ Stock Market_a . b .
anticipated that if_and when listed on the New York Stock Exchange or the NASDAQ Stock Market the shares of
New Common Stock will be freely tradable by the holders thereof.

(b) Issuance of New Convertible Preferred Stock

On the Effective Date, Reorganized Tronox Incorporated will issue the New Convertible Preferred Stock to
or for the benefit of the Envirenmental-Respense-TrustsBackstop Parties. The terms of the New Convertible
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Preferred Stock will be set forth in the eertificate—of—incorporation—of —Reorganized—TFronoxPreferred Stock
Certificate of Designation, the form of which will be included in the Plan Supplement.

(© Issuance of New Warrants

Fo-the-extent] f Class 68 votes to accept the Plan, on the Effective Date, Reorganized Tronox Incorporated
will issue the New-Franche-€ Warrants Pro Rata to Holders of Equity Interests in Tronox Incorporated. The form
of agreement governing the New Tranche- C-Warrants isset-forthwill be incl in the Plan Supplement.

F. Section-1145-Exemption from Registration.

The issuance of the New Common Stock;_(includi he Righ i the New
Warrants-and-the New-Convertible Preferred-Stoek distri buted pursuant to the Plan to HoIders of Clalms or Equity
Interests shall be exempt from registration under the Securities Act under section 1145 of the Bankruptcy Code as
of the Effective Date without further act or action by any person, unless required by provision of applicable law,
regulation, order or rule.

G. Cancellation of Existing Agreements, Unsecured Notes and Equity | nterests.

On the Effective Date, except as otherwise specifically provided for in the Plan: (1) the obligations of the
Tronox Debtors under the Indenture, and any other Certificate, Equity Security, share, note, bond, indenture,
purchase right, option, warrant or other instrument or document directly or indirectly evidencing or creating any
indebtedness or obligation of or ownership interest in the Tronox Debtors or giving rise to any Claim or Equity
Interest (except such Certificates, notes or other instruments or documents evidencing indebtedness or obligation of
or ownership interest in the Tronox Debtors that are Reinstated pursuant to the Plan), shall be cancelled solely asto
the Tronox Debtors and their affiliates, and Reorganized Tronox shall not have any continuing obligations
thereunder, except that, to the extent provided in the Exit Credit Agreement, the guarantees of and Liens securing
obligations under the Replacement DIP Agreement shall not be cancelled and shall guarantee or secure obligations
under the Exit Credit-FaciityEinancing, and only such obligations; and (2) the obligations of the Tronox Debtors
and their affiliates pursuant, relating or pertaining to any agreements, indentures, certificates of designation, bylaws
or certificate or articles of incorporation or similar documents governing the shares, Certificates, notes, bonds,
indentures, purchase rights, options, warrants or other instruments or documents evidencing or creating any
indebtedness or obligation of or ownership interest in the Tronox Debtors (except such agreements, Certificates,
notes, or other instruments evidencing indebtedness or obligation of or ownership interest in the Tronox Debtors
that are specifically Reinstated pursuant to the Plan) shall be released and discharged; provided, however, that
notwithstanding Confirmation or Consummation, any such indenture or agreement that governs the rights of the
Holder of a Claim, including the Indenture, shall continue in effect solely for purposes of alowing Holders to
receive Distributions under the Plan; and, to the extent that the Indenture Trustee Fee Claim is not paid in full by
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Reorganized Tronox, of allowing the Indenture Trustee to exercise its Indenture Charging Lien, provided, further,
however, that the preceding provision shall not affect the discharge of Claims or Equity Interests pursuant to the
Bankruptcy Code, the Confirmation Order, or the Plan, or result in any expense or liability to Reorganized Tronox;
provided, further, however, that the foregoing shall not effect the cancellation of shares issued pursuant to the Plan
nor any other shares held by one Tronox Debtor in the capital of another Tronox Debtor; and provided, further,
however, that to the extent provided in the Exit Credit Agreement, the guarantees of and Liens securing obligations
under the Replacement DIP Agreement shall not be cancelled and shall guarantee or secure obligations under the
Exit Credit Agreement, as applicable, and only such obligations.

H. Restructuring Transactions.

On the Effective Date or as soon as reasonably practicable thereafter, Reorganized Tronox intends to
simplify and rationalize its corporate structure by eliminating certain entities that are deemed no longer essential to
Reorganized Tronox and may take all actions as may be necessary or appropriate to effect such transactions,
including any transaction described in, approved by, contemplated by or necessary to effectuate the Plan, including:
(2) the execution and delivery of appropriate agreements or other documents of merger, consolidation, restructuring,
conversion, disposition, transfer, dissolution or liquidation containing terms that are consistent with the terms of the
Plan and that satisfy the applicable requirements of applicable law and any other terms to which the applicable
Entities may agree; (2) the execution and delivery of appropriate instruments of transfer, assignment, assumption or
delegation of any asset, property, right, liability, debt or obligation on terms consistent with the terms of the Plan
and having other terms for which the applicable parties agree; (3) the filing of appropriate certificates or articles of
incorporation, reincorporation, merger, consolidation, conversion or dissolution pursuant to applicable state law;
and (4) al other actions that the applicable Entities determine to be necessary or appropriate, including making
filings or recordings that may be required by applicable law. To the extent deemed helpful or appropriate to
Reorganized Tronox, the elimination of certain of these entities may be effected pursuant to Sections 368 and 381 of
the Internal Revenue Code of 1986, as amended (the “IRC"), to preserve for Reorganized Tronox the tax attributes
of such entities. Prior to the Effective Date, Tronox will consult with the Creditors Committee with respect to the
restructuring transactions.

l. Corporate Existence.

Subject to any restructuring transactions permitted under this Article IV or as otherwise expressly provided
herein or in the Plan Supplement, each of the Tronox Debtors, as Reorganized, shall continue to exist after the
Effective Date as a separate corporate entity, limited liability company, partnership or other form, as the case may
be, with al the powers of a corporation, limited liability company, partnership or other form, as the case may be,
pursuant to applicable law in the jurisdiction in which each applicable Tronox Debtor isincorporated or formed.

J. Vesting of the Retained Assets in Reorganized Tronox.

Except as otherwise provided herein or in any agreement, instrument or other document relating thereto, on
or after the Effective Date, the Retained Assets and all Causes of Action (excluding the Anadarko Litigation) shall
vest in Reorganized Tronox, free and clear of al liens, Claims, charges, or other encumbrances or interests (except
for Liens securing the Exit CreditFaciityFinancing). On and after the Effective Date, except as otherwise
provided in the Plan, Reorganized Tronox may operate its business and may use, acquire or dispose of property and
compromise or settle any Claims or Causes of Action without supervision or approval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.

K. Organizational Documents.
The certificates of incorporation and bylaws (or other formation documents relating to limited liability

companies) of the Tronox Debtors shall be amended as may be required to be consistent with the provisions of the
Plan and the Bankruptcy Code, in a form reasonably acceptable to the Creditors Committee—_and the Required

Backstop Parties.
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On or as soon as reasonably practicable after the Effective Date, any of the Tronox Debtors that is
Reorganized shall file new certificates of incorporation with the secretary of state (or equivalent state officer or
entity) of the state under which each such Tronox Debtor is or is to be incorporated, which, as required by section
1123(a)(6) of the Bankruptcy Code, shall prohibit the |ssuance of non- votlng secuntles The Certlflcate of

such Tronox Debtor may file a new, or amend and reetate its eX|st|ng, certlflcate of incorporation, charter and other
constituent documents as permitted by the relevant state corporate law.

As of the Effective Date, each Tronox Debtor’'s bylaws shall provide for the indemnification, defense,
reimbursement, exculpation and/or limitation of liability of, and advancement of fees and expenses to, directors,
officers, employees or agents who were directors, officers, employees or agents of such Tronox Debtor as of July 7,
2010, at least to the same extent as the bylaws of each of the respective Tronox Debtors on the Petition Date, against
any claims or Causes of Action whether direct or derivative, liquidated or unliquidated, fixed or contingent,
disputed or undisputed, matured or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted,
and none of Reorganized Tronox shall amend and/or restate its certificate of incorporation or bylaws before or after
the Effective Date to terminate or materialy adversely affect any of Reorganized Tronox’'s obligations or such
directors’, officers’, employees’ or agents' rights; provided, however, that for the avoidance of doubt, nothing in the
Plan, the Plan Supplement or any document related thereto shall in any way indemnify or release any individuals
who were former directors or officers of the Tronox Debtors or their subsidiaries and also were or currently are
directors or officers of Kerr-McGee Corporation and/or Anadarko Petroleum Corporation.

L. Directors and Officers of Reorganized Tronox.

On and after the Effective Date (a) the existing officers of Tronox shall remain in place in their current
capacities as officers of Reorganized Tronox, subject to the ordinary rights and powers of the board of directors to
remove or replace them in accordance with Tronox's organizational documents erand the terms of the New
EmploymentM anagement Agreements, and (b) the term of the current members of the board of directors of Tronox
Incorporated shall expire—and-the,_The New Board shall consist of seven (7) directors—ene-ef-which_and shall

bemg the Chlef Executlve Officer of Reorgamzed Tronox Incorporated—'FheNeW—BeaicehwHJ—Ie(-:LeheseerleyL

To the extent known, the identity of the members of the New Boards of Reorganized Tronox Incorporated
and the nature and compensation for any member of the New Board who is an “insider” under section 101(31) of
the Bankruptcy Code will be identified in the Plan Supplement but, in any event, shall be disclosed at or before the
Confirmation Hearing.
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M. Effectuating Documents; Further Transactions.

On and after the Effective Date, Reorganized Tronox, and any officers, members or directors thereof, are
authorized to and may issue, execute, deliver, file or record such contracts, Securities, instruments, releases and
other agreements or documents and take such actions as may be necessary or appropriate to effectuate, implement,
and further evidence the terms and conditions of the Plan and the Securities issued pursuant to the Plan in the name
of and on behalf of Reorganized Tronox, without the need for any approvals, authorization or consents except for
those expressly required pursuant to the Plan.

N. Section 1146 Exemption from Certain Transfer Taxes and Recording Fees.

Pursuant and to the fullest extent permitted by section 1146 of the Bankruptcy Code, any transfers of
property pursuant hereto shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles
or similar tax, mortgage tax, stamp act, real estate transfer tax, sales or use tax, mortgage recording tax or other
similar tax or governmental assessment, and upon entry of the Confirmation Order, the appropriate state or local
governmental officials or agents shall forgo the collection of any such tax or governmental assessment and accept
for filing and recordation any of the foregoing instruments or other documents without the payment of any such tax,
recordation fee or governmental assessment.

0. Preservation of Causes of Action.

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VIII hereof_and the
terms of the Environmental Claims Settlement Agreement, Reorganized Tronox shall retain and may enforce all
rights to commence and pursue, as appropriate, any and all Causes of Action, whether arising before or after the
Petition Date, including any actions specifically enumerated in the Plan Supplement (but excluding the Anadarko
Litigation, which will be transferred to the Anadarko Litigation Trust), and Reorganized Tronox’s rights to
commence, prosecute or settle such Causes of Action shall be preserved notwithstanding the occurrence of the
Effective Date. Reorganized Tronox may pursue such Causes of Action, as appropriate, in accordance with the best
interests of Reorganized Tronox. No Entity may rely on the absence of a specific reference in the Plan, the Plan
Supplement or the Disclosure Statement to any Cause of Action against them as any indication that Reorganized
Tronox will not pursue any and all available Causes of Action against them. Reorganized Tronox expressly
reserves al rights to prosecute any and all Causes of Action against any Entity, except as otherwise expressly
provided in the Plan. Unless any Causes of Action against an Entity are expressly waived, relinquished, excul pated,
released, compromised or settled in the Plan or a Bankruptcy Court order, Reorganized Tronox expressly reserves
all Causes of Action, for later adjudication, and, therefore, no preclusion doctrine, including the doctrines of res
judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or otherwise) or laches
shall apply to such Causes of Action upon, after or as a consequence of the Confirmation or Consummation.

Reorganized Tronox reserves and shall retain the Causes of Action (except for the Anadarko Litigation)
notwithstanding the rejection or repudiation of any Executory Contract or Unexpired Lease during the Chapter 11
Cases or pursuant to the Plan. In accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action
that a Tronox Debtor may hold against any Entity shall vest in Reorganized Tronox. Reorganized Tronox, through
its authorized agents or representatives, shall retain and may exclusively enforce any and all such Causes of Action.
Reorganized Tronox shall have the exclusive right, authority and discretion to determine and to initiate, file,
prosecute, enforce, abandon, settle, compromise, release, withdraw or litigate to judgment any such Causes of
Action and to decline to do any of the foregoing without the consent or approval of any third party or further notice
to or action, order or approval of the Bankruptcy Court.
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Article V.
TREATMENT OF EXECUTORY CONTRACTS, UNEXPIRED LEASES, EMPLOYEE BENEFITSAND
INSURANCE POLICIES

A Assumption and Rejection of Executory Contracts and Unexpired Leases.

On the Effective Date, except as otherwise provided herein, all Executory Contracts or Unexpired L eases
not previously assumed or rejected pursuant to an order of the Bankruptcy Court will be deemed rejected, in
accordance with the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code, other than those
Executory Contracts or Unexpired Leases that (1) are identified on the Assumed Executory Contract and Unexpired
Lease List to be assumed pursuant to this Plan or (2) are the subject of a motion to reject Executory Contracts or
Unexpired Leases that is pending on the Effective Date. Entry of the Confirmation Order by the Bankruptcy Court
shall constitute approval of such rejections and the assumption of the Executory Contracts or Unexpired Leases
listed on the Assumed Executory Contract and Unexpired Lease List pursuant to sections 365(a) and 1123 of the
Bankruptcy Code. Any motions to assume Executory Contracts or Unexpired L eases pending on the Effective Date
shall be subject to approval by the Bankruptcy Court on or after the Effective Date by a Final Order. Each
Executory Contract and Unexpired Lease assumed pursuant to this Article V.A or by any order of the Bankruptcy
Court, which has not been assigned to a third party on or prior to the Effective Date, shall vest in and be fully
enforceable by Reorganized Tronox in accordance with its terms, except as such terms are modified by the
provisions of the Plan or any order of the Bankruptcy Court authorizing and providing for its assumption under
applicable federal law.

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases.

All proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or Unexpired
Leases pursuant to the Plan or the Confirmation Order, if any, must be filed with the Bankruptcy Court within 30
days after the date of entry of an order of the Bankruptcy Court (including the Confirmation Order) approving such
rejection. Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the
Bankruptcy Court within such time will be automatically disallowed, forever barred from assertion and shall not be
enforceable against Tronox, Reorganized Tronox or the property of any of them, without the need for any objection
by Reorganized Tronox or further notice to, or action, order or approval of the Bankruptcy Court. All Allowed
Claims arising from the rejection of Tronox’s Executory Contracts or Unexpired Leases shall be classified as
General Unsecured Claims and shall be treated in accordance with Article 111.B.3 of the Plan.

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.

Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed pursuant to the
Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default amount in
Cash on the Effective Date, subject to the limitation described below, or on such other terms as the parties to such
Executory Contracts or Unexpired Leases may otherwise agree. In the event of a dispute regarding (1) the amount
of any payments to cure such a default, (2) the ability of Reorganized Tronox or any assignee to provide “adequate
assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory
Contract or Unexpired Lease to be assumed, or (3) any other matter pertaining to assumption, the cure payments
required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order or orders
resolving the dispute and approving the assumption. At least 14 days prior to the Confirmation Hearing, Tronox
shall provide for notices of proposed assumption and proposed cure amounts to be sent to applicable third parties
and for procedures for objecting thereto and resolution of disputes by the Bankruptcy Court. Any objection by a
counterparty to an Executory Contract or Unexpired Lease to a proposed assumption or related cure amount must be
filed, served and actually received by Tronox prior to the Confirmation Hearing. Any counterparty to an Executory
Contract or Unexpired Lease that fails to object timely to the proposed assumption or cure amount will be deemed
to have assented to such assumption or cure amount.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall result in
the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of
provisions restricting the change in control or ownership interest composition or other bankruptcy-related defaults,
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arising under any assumed Executory Contract or Unexpired Lease at any time prior to the effective date of
assumption. Any Proofs of Claim filed with respect to an Executory Contract or Unexpired Lease that has been
assumed shall be deemed disallowed and expunged without further notice to or action, order or approval of the
Bankruptcy Court.

D. Modifications, Amendments, Supplements, Restatements; or Other Agreements.

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is assumed or
rejected shall include all modifications, amendments, supplements, restatements or other agreements that in any
manner affect such Executory Contract or Unexpired Lease, and all Executory Contracts and Unexpired Leases
related thereto, if any, including all easements, licenses, permits, rights, privileges, immunities, options, rights of
first refusal and any other interests, unless any of the foregoing agreements has been previously rejected or
repudiated or isrejected or repudiated under the Plan.

Modifications, amendments, supplements and restatements to prepetition Executory Contracts and
Unexpired Leases that have been executed by Tronox during the Chapter 11 Cases shall not be deemed to alter the
prepetition nature of the Executory Contract or Unexpired Lease or the validity, priority or amount of any Claims
that may arise in connection therewith.

E. Reservation of Rights.

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Assumed
Executory Contract and Unexpired Lease List, nor anything contained in the Plan, shall constitute an admission by
Tronox that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that Reorganized
Tronox has any liability thereunder. If there is a dispute regarding whether a contract or lease is or was executory
or unexpired at the time of assumption or rejection, Tronox or Reorganized Tronox, as applicable, shall have 30
days following entry of aFinal Order resolving such dispute to alter their treatment of such contract or lease.

F. Nonoccurrence of Effective Date.

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with
respect to any request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section
365(d)(4) of the Bankruptcy Code.

G. Contracts and Leases Entered linto Aafter the Petition Date.

Contracts and leases entered into after the Petition Date by any Tronox Debtor, including any Executory
Contracts and Unexpired Leases assumed by such Tronox Debtor, will be performed by the Tronox Debtor liable
thereunder in the ordinary course of its business. Accordingly, such contracts and leases (including any assumed
Executory Contracts and Unexpired Leases) will survive and remain unaffected by entry of the Confirmation Order.

H. Assumption of Indemnification Provisions

Tronox shall assume all of the Indemnification Provisions in place on and before the Effective Date for
Indemnified Parties for Claims related to or in connection with any actions, omissions or transactions occurring
before the Effective Date; provided, however, that nothing in the Plan, the Plan Supplement or any document
related thereto shall in any way release or provide indemnification for any claim against or liability of the following
parties, who are not Indemnified Parties._L ehman Brothers Holdings, Inc., Ernst & Young LLP, Kerr-McGee
Corporation and Anadarko Petroleum Corporation and their officers, directors, employees, advisors, attorneys,
professionals, accountants, investment bankers, consultants, agents, and other representatives (including their
respective officers, directors, employees, members, and professionals), whether such claims or liabilities be direct or
indirect, fixed or contingent, including the claims asserted in the Anadarko Litigation; provided further, however,
that for the avoidance of doubt, nothing in the Plan, the Plan Supplement or any document related thereto shall in
any way release or indemnify any individuals who were former directors or officers of the Tronox Debtors or their
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subsidiaries and also were or currently are directors or officers of Kerr-McGee Corporation and/or Anadarko
Petroleum Corporation.

l. Employee and Retire Benefits

1. Continuation of Retiree Benefits and Pension Plan

Pursuant to section 1129(a)(13) of the Bankruptcy Code, on and after the Effective Date, all retiree benefits
(asthat term is defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid in accordance with
the terms of the Plan, the underlying employee benefit plan documents (as may be amended or terminated at the
discretion of Reorganized Tronox) and applicable law.

Pursuant to the Plan, Tronox shall assume the Pension Plan. The Pension Plan shall be continued in
accordance with its terms, and Reorganized Tronox shall satisfy the minimum funding standards pursuant to 26
U.S.C. 88 412 and 430 and 29 U.S.C. 88 1082 and 1083, be liable for the payment of PBGC premiums in
accordance with Title IV of ERISA, subject to any and all applicable rights and defenses of the Tronox Debtors, and
administer the Pension Plan in accordance with the provisions of ERISA and the Internal Revenue Code.
Notwithstanding any provision of the Plan or the Confirmation Order to the contrary, the Pension Plan shall be
continued and administered in accordance with ERISA and the Internal Revenue Code.

2. Workers' Compensation Programs

As of the Effective Date, except as set forth herein or in the Plan Supplement, Tronox and Reorganized
Tronox shall continue to honor their obligations under: (i) all applicable federal and state workers' compensation
lawsr-states-Hr-which-Reorganized-Tronex-operates; and (ii) Tronox’ s written contracts, agreements, agreements of
indemnity, self-insurer workers' compensation bonds, policies, programs and plans for workers compensation and
workers compensation insurance.

All Proofs of Clams on account of workers compensation related—to—Reorganized—Tronex s
operationsclaims shall be deemed withdrawn automatically and without any further notice to or action, order or

approval of the Bankruptcy Court; provided, however, that nothing in the Plan shall limit, diminish, or otherwise
alter Tronox’ s or Reorganized Tronox's defenses, Causes of Action or other rights under applicable non-bankruptcy
law with respect to any such contracts, agreements, policies, programs and plans; provided, further, that nothing
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herein shall be deemed to impose any obligations on Tronox in addition to what is provided for under applicable
state law.

3 M 2010 Bonus Plan

Subij ect only to the occurrence of the Effective Date, the Management 2010 Bonus Plan, in the form

4. 3-Management Equity Plan

On the Effective Date, the-New-BoardReor ganized Tronox shall adopt the Management Equity Plan. The

terms of the Management Equity Plan shall be asreasonably acceptable to the CreditorsS Committee and the
Required Backstop Parties and shall be set forth in the Plan Supplement.

5. 4-New Management Agreements

On the Effective Date, Reorganized Tronox shall enter into the New Management Agreements with those
persons to be identified in the Plan Supplement substantially in the form to be included in the Plan Supplement,
which agreements shall be deemed authorized without any further approval of the New Board or Reorganized
Tronox and automatically shall become effective on the Effective Date.

6. 5-Employee Benefits Generally

Except as otherwise provided herein, on and after the Effective Date, the Reorganized Debtors may honor,
in the ordinary course of business, any prepetition contracts, agreements, policies, programs and plans for, among
other things, compensation (other than prepetition equity based compensation), health care benefits, disability
benefits, deferred compensation benefits, travel benefits, vacation benefits, savings plans, severance benefits,
retirement benefits, welfare benefits, pension benefits, life insurance and accidental death and dismemberment
insurance for the directors, officers and employees of any of the Tronox Debtors who served in such capacity at any
time; provided, however, that Tronox’s or Reorganized Tronox's performance under any employment agreement
will not entitle any person to any benefit or alleged entitlement under any contract, agreement, policy, program or
plan that has expired or been terminated before the Effective Date, or restore, reinstate or revive any such benefit or
alleged entitlement under any such contract, agreement, policy, program or plan. Nothing herein shall limit,
diminish or otherwise ater Reorganized Tronox's defenses, claims, Causes of Action or other rights with respect to
any such contracts, agreements, policies, programs and plans, including Reorganized Tronox’s rights to modify
unvested benefits pursuant to their terms.

Notwithstanding anything to the contrary herein, Tronox shall not assume any employment agreements for
employees or officers of the Tronox Debtors employed in the United States.

J. Insurance Policies.

1. Insurance Palicies Generally

Tronox does not believe that the Insurance Policies constitute Executory Contracts. To the extent the
Insurance Poalicies are considered to be Executory Contracts, then, notwithstanding anything to the contrary herein,
on the Effective Date, Tronox shall be deemed to have assumed the Insurance Policies (including the D& O Liability
Policies) and any agreements, documents and instruments relating thereto pursuant to sections 365 and 1123 of the
Bankruptcy Code; provided, however, that (1) the Tort Claims Insurance Assets shall be assigned to the Tort Claims
Trusts and the Tort Claims Trusts shall assume any liabilities thereunder and (2) the Environmenta Insurance
Assets shall be assigned to the Environmental Response Trusts and the Environmental Response Trusts shall
assume any liabilities thereunder. For the avoidance of doubt, any payments made by Chartis under any of the
Chartis Policies on account of reimbursement claims made by Tronox for expenditures incurred before the Effective
Date shall be excluded from the Environmental Insurance Assets and shall remain property of Reorganized Tronox.
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Nothmg contamed herein, in the Disclosure Statement, the Plan Sugglement, the Confirmation

n||n I|m| ion x'n n r hfwhlh IIr nmfllfr f
under any applicable non-bankruptcy law.

Nothing contained in this section shall congtitute or be deemed a waiver of any Cause of Action that
Tronox may hold against any Entity, including the insurer, under any of Tronox’sinsurance policies.

On the Effective Date, any and al unliquidated or contingent Claims arising from or related to an
Insurance Policy that is assumed by Tronox in connection with the Plan shall be deemed expunged.

2. Directors Director and Officers'Officer Insurance Policies

Notwithstanding anything to the contrary contained in the Plan, confirmation of the Plan shall not
discharge, impair or otherwise modify any indemnity obligations assumed by the foregoing assumption of the D& O
Liability Insurance Policies, and each such indemnity obligation will be deemed and treated as an Executory
Contract that has been assumed by Tronox under the Plan as to which no Proof of Claim need be filed.

In addition, on or before the Effective Date, Reorganized Tronox shall obtain reasonably sufficient tail
coverage (i.e., D&O insurance coverage that extends beyond the end of the policy period) under a directors and
officers’ liability insurance policy for the current (as of July 7, 2010) directors, officers and managers for a period
of five years, and placed with such insurers, the terms of which shall be set forth in the Plan Supplement. After the
Effective Date, Reorganized Tronox shall not terminate or otherwise reduce the coverage under any D& O Liability
Policies (including any “tail policy”) in effect on the Petition Date, with respect to conduct occurring prior thereto,
and all directors and officers of Tronox who served in such capacity as of the Effective Date shall be entitled to the
full benefits of any such policy for the full term of such policy regardless of whether such directors and officers
remain in such positions after the Effective Date; provided, however, that for the avoidance of doubt, nothing in the
Plan, the Plan Supplement or any document related thereto shall in any way be construed to benefit, indemnify or
release any individuals who were former directors or officers of the Tronox Debtors or their subsidiaries and also
were or currently are directors or officers of Kerr-McGee Corporation and/or Anadarko Petroleum Corporation.

ArticleVI.
PROVISIONS GOVERNING DISTRIBUTIONS

A Timing and Calculation of Amounts to Be Distributed.

Unless otherwise provided in the Plan, on the Effective Date (or if a Claim or Equity Interest is not
Allowed on the Effective Date, on the date that such Claim or Equity Interest becomes Allowed, or as soon as
reasonably practicable thereafter), each Holder of an Allowed Claim or Equity Interest against Tronox, or the Tort
Claims Trusts, as the case may be, shall receive the full amount of the Distributions that the Plan provides for
Allowed Claims and Equity Interests in the applicable Class. In the event that any payment or act under the Plan is
required to be made or performed on a date that is not a Business Day, then the making of such payment or the
performance of such act may be completed on the next succeeding Business Day, but shall be deemed to have been
completed as of the required date. If and to the extent that there are Disputed Claims or Equity Interests,
Distributions on account of any such Disputed Claims or Equity Interests shall be made pursuant to the provisions
set forth in Article VII of the Plan. In the event there are Disputed Claims or Equity Interests requiring adjudication
and resolution after the Effective Date, Reorganized Tronox shall establish appropriate reserves for potential
Distributions on account of such Disputed Claims or Equity Interests in the event that such Disputed Claims or
Equity Interests become Allowed.
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Except as otherwise provided in the Plan, Holders of Claims shall not be entitled to interest, dividends or
accruals on the Distributions provided for in the Plan, regardless of whether such Distributions are delivered on or
at any time after the Effective Date.

B. Disbursing Agent.

All Distributions under the Plan shall be made by the Disbursing Agent on or as soon as is practicable after
the Effective Date. The Disbursing-AgentIronox shall not be required to give any bond or surety or other security
for the performance of its duties as Disbursing Agent unless otherwise ordered by the Bankruptcy Court.
Additionally, in the event that the Disbursing Agent is so otherwise ordered, all costs and expenses of procuring any
such bond or surety shall be borne by Reorganized Tronox.

C. Rights and Powers of Disbursing Agent.

1. Powers of the Disbursing Agent.

The Disbursing Agent shall be empowered to: (a) effect al actions and execute all agreements,
instruments and other documents necessary to perform its duties under the Plan; (b) make all Distributions
contemplated hereby; (c) employ professionals to represent it with respect to its responsibilities; and (d) exercise
such other powers as may be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan
or as deemed by the Disbursing Agent to be necessary and proper to implement the provisions hereof.

2. Expenses Incurred On or After the Effective Date.

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and expenses
incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any reasonable compensation
and expense reimbursement claims (including reasonable attorney fees and expenses) made by the Disbursing Agent
shall be paid in Cash by Reorganized Tronox.

D. Delivery of Distributions and Undeliverable or Unclaimed Distributions.

1. Delivery of Distributionsin General.

Except as otherwise provided herein, Reorganized Tronox shall make Distributions to Holders of Allowed
Claims or Equity Interests on the Distribution Record Date at the address for each such Holder as indicated
Tronox’s records as of the date of any such Distribution; provided, however, that the manner of such Distributions
shall be determined at the discretion of Reorganized Tronox; provided further, however, that the address for each
Holder of an Allowed Claim shall be deemed to be the address set forth in any Proof of Claim filed by that Holder.

2. Delivery of Distributions to Holders of Unsecured Notes Claims.

The Indenture Trustee shall be deemed to be the Holder of the Unsecured Notes Claim for purposes of
Distributions to be made hereunder, and al Distributions on account of such Unsecured Notes Claim shall be made
to or on behalf of the Indenture Trustee. The Indenture Trustee shall hold or direct such Distributions for the
benefit of the Holders of the Unsecured Notes, as applicable. As soon as practicable following compliance with the
requirements set forth in Article XII of the Plan, the Indenture Trustee shall () arrange to deliver such Distributions
to or on behalf of such Holders of Unsecured Notes, (b) exercise its Indenture Charging Lien against any such
Distributions to the extent the Indenture Trustee Fee claim is not paid in full by Tronox as provided in and subject to
the limitations of Article XII, and (c) seek and receive compensation and reimbursement from Tronox for any fees
and expenses incurred in making such Distributions as provided herein.

3. Délivery of Digtributions to Holders of Tort Claims.
To-the-extent Class4-vetes to-aceept-the Plan;-Distributions to Holders of Tort Claims shall be made from

the Tort Claims Trusts pursuant to procedures provided for in the Tort Claims Trust Agreements. The amount of
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each Tort Claim shall be fixed pursuant to either protocol to be established through the Bankruptcy Court or by
procedures provided for in the Tort Claims Trust Agreements. The Distribution Record Date shall not apply to
Holders of Tort Claims.

4, Minimum Distributions.

No fractional shares of New Common Stock shall be distributed and no Cash shall be distributed in lieu of
such fractional amounts. When any Distribution pursuant to the Plan on account of an Allowed Claim or Equity
Interest would otherwise result in the issuance of a number of shares of New Common Stock that is not a whole
number, the actual Distribution of shares of New Common Stock shall be rounded as follows: (a) fractions of
one-half (%) or greater shall be rounded to the next higher whole number and (b) fractions of less than one-half (%)
shall be rounded to the next lower whole number with no further payment therefor. The total number of authorized
shares of New Common Stock to be distributed to Holders of Allowed Claims or Equity Interests shall be adjusted
as necessary to account for the foregoing rounding.

5. Undeliverable Distributions and Unclaimed Property.

In the event that any Distribution to any Holder is returned as undeliverable, no Distribution to such Holder
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at
which time such Distribution shall be made to such Holder without interest; provided, however, that such
Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of
one year from the Effective Date. After such date, all unclaimed property or interests in property shall revert to
Reorganized Tronox automatically and without need for a further order by the Bankruptcy Court (notwithstanding
any applicable federal, provincia or state escheat, abandoned or unclaimed property laws to the contrary), and the
Claim of any Holder to such property or Equity Interest in property shall be discharged and forever barred.

E. Manner of Payment.

1. All Disgtributions of New Common Stock to the Holders of Claims or Equity Interests under the Plan
shall be made by the Disbursing Agent on behalf of Reorganized Tronox.

2. All Distributions of Cash under the Plan shall be made by the Disbursing Agent on behalf of the
applicable Tronox Debtor.

3. At the option of the Disbursing Agent, any Cash payment to be made hereunder may be made by
check or wire transfer or as otherwise required or provided in applicable agreements.

F. Compliance with Tax Requirements.

In connection with the Plan, to the extent applicable, Reorganized Tronox shall comply with all tax
withholding and reporting requirements imposed on them by any Governmental Unit, and all Distributions pursuant
to the Plan shall be subject to such withholding and reporting requirements. Notwithstanding any provision in the
Plan to the contrary, Reorganized Tronox and the Disbursing Agent shall be authorized to take all actions necessary
or appropriate to comply with such withholding and reporting requirements, including liquidating a portion of the
Distribution to be made under the Plan to generate sufficient funds to pay applicable withholding taxes, withholding
Distributions pending receipt of information necessary to facilitate such Distributions or establishing any other
mechanisms they believe are reasonable and appropriate. Reorganized Tronox reserves the right to allocate all
Distributions made under the Plan in compliance with all applicable wage garnishments, alimony, child support and
other spousal awards, liens and encumbrances.

G. Allocations.
Distributions in respect of Allowed Claims shall be allocated first to the principal amount of such Claims

(as determined for federal income tax purposes) and then, to the extent the consideration exceeds the principal
amount of the Claims, to any portion of such Claims for accrued but unpaid interest.
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H. No Postpetition Interest on Claims.

Unless otherwise specifically provided for in the Plan or the Confirmation Order, or required by applicable
bankruptcy law, postpetition interest shall not accrue or be paid on any Claims against Tronox, and no Holder of a
Claim against Tronox shall be entitled to interest accruing on or after the Petition Date on any such Claim.

l. Setoffs and Recoupment.

Tronox may, but shall not be required to, setoff against or recoup from any Claims of any nature
whatsoever that Tronox may have against the claimant, but neither the failure to do so nor the alowance of any
Claim hereunder shall constitute a waiver or release by Tronox or Reorganized Tronox of any such Claim it may
have against the Holder of such Claim.

J. Claims Paid or Payable by Third Parties.

1. ClaimsPaid by Third Parties.

Tronox or Reorganized Tronox, as applicable, shall reduce in full a Claim, and such Claim shall be
disallowed without an objection having to be filed and without any further notice to or action, order or approval of
the Bankruptcy Court, to the extent that the Holder of such Claim receives payment in full on account of such Claim
from a party that is not a Tronox Debtor or Reorganized Tronox. Subject to the last sentence of this paragraph, to
the extent a Holder of a Claim receives a Distribution on account of such Claim and receives payment from a party
that is not a Tronox Debtor or Reorganized Tronox on account of such Claim, such Holder shall, within two weeks
of receipt thereof, repay or return the Distribution to Reorganized Tronox, to the extent the Holder’ s total recovery
on account of such Claim from the third party and under the Plan exceeds the amount of such Claim as of the date
of any such Distribution under the Plan. The failure of such Holder to timely repay or return such Distribution shall
result in the Holder owing Reorganized Tronox annualized interest at the Federal Judgment Rate on such amount
owed for each Business Day after the two-week grace period specified above until the amount is repaid.

2. Claims Payable by Third Parties.

Except as to insurance policies and the proceeds thereof assigned to the Environmental Response Trusts or
the Tort Claims Trusts, which policies shall be assigned and proceeds shall be paid as set forth herein, no
Distributions under the Plan shall be made on account of an Allowed Claim that is payable pursuant to one of
Tronox’ s insurance policies until the Holder of such Allowed Claim has exhausted all remedies with respect to such
insurance policy. To the extent that one or more of Tronox’s insurers agrees to satisfy in full or in part a Claim (if
and to the extent adjudicated by a court of competent jurisdiction), then immediately upon such insurers agreement,
the applicable portion of such Claim may be expunged without an objection having to be filed and without any
further notice to or action, order or approval of the Bankruptcy Court.

3. Applicability of Insurance Palicies.

Except as otherwise provided in the Plan, Distributions to Holders of Allowed Claims shall be made in
accordance with the provisions of any applicable insurance policy. Nothing contained in the Plan shall constitute or
be deemed a waiver of any Cause of Action that Tronox or any Entity may hold against any other Entity, including
insurers under any policies of insurance, nor shall anything contained herein constitute or be deemed a waiver by
such insurers of any defenses, including coverage defenses, held by such insurers.

Article VII.
PROCEDURESFOR RESOLVING CONTINGENT, UNLIQUIDATED AND DISPUTED CLAIMS

A Allowance of Claims.
After the Effective Date, Reorganized Tronox shall have and retain any and all rights and defenses Tronox

had with respect to any Claim or Interest immediately prior to the Effective Date, except with respect to any Claim
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deemed Allowed under the Plan. Except as expressly provided in the Plan or in any order entered in the Chapter 11
Cases prior to the Effective Date (including the Confirmation Order), no Claim shall become an Allowed Claim
unless and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code or the Bankruptcy Court has
entered a Final Order (including the Confirmation Order) in the Chapter 11 Cases allowing such Claim. All settled
Claims approved prior to the Effective Date pursuant to a Fina Order of the Bankruptcy Court pursuant to
Bankruptcy Rule 9019 or otherwise shall be binding on all parties.

B. Disputed Reserve.

On the Effective Date (or as soon thereafter asis reasonably practicable), Reorganized Tronox shall deposit
in the Disputed Reserve the amount of Cash-and/er, New Common Stock_and/or New Warrants that would have
been distributed to the Holders of all Disputed Claims or Equity Interests as if such Disputed Claims or Equity
Interests had been Allowed on the Effective Date, with the amount of such Allowed Claims or Equity Interests to be
determined, solely for the purposes of establishing reserves and for maximum distribution purposes, to be the lesser
of (a) the asserted amount of the Disputed Claim filed with the Bankruptcy Court, or (if no proof of such Claim was
filed) listed by Tronox in the Schedules, (b) the amount, if any, estimated by the Bankruptcy Court pursuant to
section 502(c) of the Bankruptcy Code pursuant or (c) the amount otherwise agreed to by Tronox, the Creditors
Committee— and the Holder of such Disputed Claim or Equity Interest for reserve purposes.

C. Claims Administration Responsibilities.

Except as otherwise specifically provided in the Plan, after the Effective Date, Reorganized Tronox shall
have the sole authority: (1) to File, withdraw or litigate to judgment any objections to Claims or Equity Interests; (2)
to settle or compromise any Disputed Claim or Equity Interest without any further notice to or action, order or
approval by the Bankruptcy Court; and (3) to administer and adjust the Claims Register to reflect any such
settlements or compromises without any further notice to or action, order or approval by the Bankruptcy Court.

D. Estimation of Claim and_Equity Interests.

Before or after the Effective Date, Tronox or Reorganized Tronox, as applicable, may (but is not required
to) at any time request that the Bankruptcy Court estimate any Disputed Claim or Equity Interest that is contingent
or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether any party
previously has objected to such Claim or Interest or whether the Bankruptcy Court has ruled on any such objection,
and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim or Equity Interest, including during
the litigation of any objection to any Claim or Equity Interest or during the appeal relating to such objection.
Notwithstanding any provision otherwise in the Plan, a Claim or Equity Interest that has been expunged from the
Claims Register, but that either is subject to appeal or has not been the subject of a Final Order, shall be deemed to
be estimated at zero dollars unless otherwise ordered by the Bankruptcy Court. In the event that the Bankruptcy
Court estimates any contingent or unliquidated Claim or Equity Interest, that estimated amount shall congtitute a
maximum limitation on such Claim or Equity Interest for al purposes under the Plan (including for purposes of
Distributions), and Reorganized Tronox may elect to pursue any supplemental proceedings to object to any ultimate
Distribution on such Claim or Equity Interest.

E. Adjustment to Claims without Objection.

Any Claim or Equity Interest that has been paid or satisfied, or any Claim or Equity Interest that has been
amended or superseded, may be adjusted or expunged on the Claims Register by Reorganized Tronox without a
Claims objection having to be filed and without any further notice to or action, order or approval of the Bankruptcy
Couirt.

F. Timeto File Objections to Claims.

Any objectionsto Claims shall be filed on or before the Claims Objection Bar Date.
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G. Disallowance of Claims or Equity Interests.

Any Claims held by Entities from which property is recoverable under section 542, 543, 550 or 553 of the
Bankruptcy Code, or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545, 547, 548,
549 or 724(a) of the Bankruptcy Code, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy
Code, and Holders of such Claims may not receive any Distributions on account of such Claims until such time as
such Causes of Action against that Entity have been settled or a Bankruptcy Court order with respect thereto has
been entered and all sums due, if any, to Tronox by that Entity have been turned over or paid to Reorganized
Tronox (or if such sums due are proceeds from the Anadarko Litigation, then to the Anadarko Litigation Trust). All
Claims filed on account of an indemnification obligation to a director, officer or employee shall be deemed satisfied
and expunged from the Claims Register as of the Effective Date to the extent such indemnification obligation is
assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan, without any further notice to or action,
order or approva of the Bankruptcy Court. All Claims filed on account of an employee benefit shall be deemed
satisfied and expunged from the Claims Register as of the Effective Date to the extent Reorganized Tronox electsto
honor such employee benefit, without any further notice to or action, order or approval of the Bankruptcy Court.

EXCEPT AS PROVIDED HEREIN, IN AN ORDER OF THE BANKRUPTCY COURT OR
OTHERWISE AGREED, ANY AND ALL PROOFS OF CLAIM FILED AFTER THE CLAIMS BAR
DATE SHALL BE DEEMED DISALLOWED AND EXPUNGED AS OF THE EFFECTIVE DATE
WITHOUT ANY FURTHER NOTICE TO OR ACTION, ORDER OR APPROVAL OF THE
BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY NOT RECEIVE ANY
DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS AT OR PRIOR TO THE
CONFIRMATION HEARING SUCH LATE CLAIM HASBEEN DEEMED TIMELY FILED BY A FINAL
ORDER.

H. Amendments to Claims.

On or after the Effective Date, a Claim may not be filed or amended without the prior authorization of the
Bankruptcy Court or Reorganized Tronox, and any such new or amended Claim filed without such prior
authorization shall be deemed disallowed in full and expunged without any further action.

l. No Distributions Pending Allowance.

If an objection to a Claim or portion thereof is filed as set forth in Article V11, no payment or Distribution
provided under the Plan shall be made on account of such Claim or portion thereof unless and until such Disputed
Claim becomes an Allowed Claim.

J. Distributions after Allowance.

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, Distributions (if any) shall be
made to the Holder of such Allowed Claim in accordance with the provisions of the Plan. As soon as practicable
after the date that the order or judgment of the Bankruptcy Court allowing any Disputed Claim becomes a Final
Order, the Disbursing Agent shall provide to the Holder of such Claim the Distribution (if any) to which such
Holder is entitled under the Plan as of the Effective Date, without any interest to be paid on account of such Claim
unless required under applicable bankruptcy law.

ArticleVIII.
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS

A Discharge of Claims and Termination of Equity Interests.

Pursuant to and to the fullest extent permitted by section 1141(d) of the Bankruptcy Code, and except as
otherwise specifically provided in the Plan or in any contract, instrument or other agreement or document created
pursuant to the Plan, the Distributions, rights and treatment that are provided in the Plan shall be in complete
satisfaction, discharge and release, effective as of the Effective Date, of Claims (including any Intercompany Claims
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resolved or compromised after the Effective Date by Reorganized Tronox), Equity Interests and causes of action of
any nature whatsoever, including any interest accrued on Claims or Equity Interests from and after the Petition
Date, whether known or unknown, against, liabilities of, Liens on, obligations of, rights against, and Equity
Interests in, the Tronox Debtors, Reorganized Tronox or any of their assets or properties, regardless of whether any
property shall have been distributed or retained pursuant to the Plan on account of such Claims and Equity Interests,
including demands, liabilities and causes of action that arose before the Effective Date, any liability (including
withdrawal liability) to the extent such Claims or Equity Interests relate to services performed by employees of
Tronox prior to the Effective Date and that arise from a termination of employment, any contingent or
non-contingent liability on account of representations or warranties issued on or before the Effective Date and all
debts of the kind specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, in each case whether or not:
(1) a Proof of Claim or Equity Interest based upon such debt, right or Equity Interest is filed or deemed filed
pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Equity Interest based upon such debt, right or
Equity Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim or
Equity Interest has accepted the Plan. Any default by Tronox or its Affiliates with respect to any Claim or Equity
Interest that existed immediately prior to or on account of the filing of the Chapter 11 Cases shall be deemed cured
on the Effective Date. The Confirmation Order shall be a judicial determination of the discharge of all Claims and
Equity Interests subject to the Effective Date occurring.

Notwithstanding anything to the contrary in the Plan, Reorganized Tronox may be subject to
iabilities under applicable laws to the Government Environmental Entities as the owner_or_operator _of the
Retained A f he Effective Date,

B. Release of Liens.

Except as otherwise provided in the Plan or in any contract, instrument, release or other agreement or
document created pursuant to the Plan, on the Effective Date and concurrently with the applicable Distributions
made pursuant to the Plan and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured
Claim that is Allowed as of the Effective Date, all mortgages, deeds of trust, Liens, pledges or other security
interests against any property of the Estates shall be fully released and discharged, and &l of the right, title and
interest of any Holder of such mortgages, deeds of trust, Liens, pledges or other security interests shall revert to
Reorganized Tronox and its successors and assigns.

C. Releases by Tronox.

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise specifically provided in
the Plan, for good and valuable consideration, including the service of the Released Parties to facilitate the
expeditious reor ganization of Tronox and the implementation of the restructuring contemplated by the Plan,
on and after the Effective Date, the Released Parties are deemed released and discharged by Tronox,
Reorganized Tronox and the Estates from any and all Claims, abligations, rights, suits, damages, causes of
action, remedies and liabilities whatsoever, including any derivative Claims asserted or assertable on behalf
of the Tronox Debtors, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising,
in law, equity or otherwise, that Tronox, Reorganized Tronox, the Estates or their Affiliates would have been
legally entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder of
any Claim or Equity Interest or other Entity, based on or relating to, or in any manner arising from, in
whole or in part, Tronox, the Chapter 11 Cases, Tronox's restructuring, the purchase, sale or rescission of
the purchase or sale of any Security of Tronox or Reorganized Tronox, the subject matter of, or the
transactions or events giving rise to, any Claim or Equity Interest that istreated in the Plan, the business or
contractual arrangements between Tronox and any Released Party, the restructuring of Claims and Equity
Interests prior to or in the Chapter 11 Cases, the negotiation, formulation or preparation of the Plan, the
Plan Supplement, the Disclosure Statement or related agreements, instruments or other documents, upon
any other act or omission, transaction, agreement, event or other occurrence taking place on or before the
Confirmation Date, other than Claims or liabilities arising out of or relating to any act or omission of a

Released Party that constitutes willful misconduct-er, gross negligence,_breach of fiduciary duty or a criminal
act to the extent such act or omission is determined by a Final Order to have constituted willful misconduct-

oF, gross negligence,_breach of fiduciary duty or a criminal act.
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The foregoing release shall not apply to any express contractual or financial obligations or any right
or obligations arising under or that is part of the Plan or any agreements entered into pursuant to, in
connection with or contemplated by the Plan.

D. Releases by Holders of Claims and Equity I nterests.

As of the Effective Date, each Holder of a Claim or an Equity Interest (including, for the avoidance
of doubt, all shareholders of Tronox Incorporated) shall be deemed to have conclusively, absolutely,
unconditionally, irrevocably and forever released and discharged Tronox, Reorganized Tronox and the
Released Parties from any and all Claims, Equity Interests, obligations, rights, suits, damages, causes of
action, remedies and liabilities whatsoever, including any derivative Claims asserted on behalf of a debtor,
whether known or unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity or
otherwise, that such entity would have been legally entitled to assert (whether individually or collectively),
based on or relating to, or in any manner arising from, in whole or in part, Tronox, Tronox’s restructuring,
the Chapter 11 Cases, the purchase, sale or rescission of the purchase or sale of any Security of Tronox or
Reor ganized Tronox, the subject matter of, or the transactions or events giving rise to, any Claim or Equity
Interest that is treated in the Plan, the business or contractual arrangements between Tronox and any
Released Party, therestructuring of Claims and Equity Interestsprior to or during the Chapter 11 Cases, the
negotiation, formulation or preparation of the Plan, the Disclosure Statement, the Plan Supplement or
related agreements, instruments or other documents, upon any other act or omission, transaction, agreement,
event or other occurrence taking place on or before the Confirmation Date, other than Claims or liabilities
arising out of or relating to any act or omission of a Released Party that constitutes willful misconduct-er,

gross negligence,_breach of fiduciary duty or a criminal act to the extent such act or omission is determined

by a Final Order to have constituted willful misconduct-er, gross negligence,_breach of fiduciary duty or a
criminal act.

Notwithstanding anything to the contrary in the foregoing, the release set forth above does not
release any post-Effective Date obligations of any party under the Plan or any document, instrument or
agreement (including those set forth in the Plan Supplement) executed to implement the Plan. Except as
provided in Section V of the Plan with respect to liabilities or abligations under Section 4062(e) of Title 1V of
ERISA, no Person shall be discharged, released or relieved from any liability with respect to the Pension Plan
asaresult of the Chapter 11 Cases or the Plan, nor shall the PBGC, the Pension Plan or any other Person be
enjoined or precluded from enforcing any liability with respect to the Pension Plan as a result of the Chapter
11 Cases, the Plan’s provisions or the Plan’s Confirmation. Notwithstanding anything to the contrary in the
foregoing, the release set forth above does not release the personal liability of any of the aforementioned
Released Parties in this Article VIII for any statutory violation of applicable tax laws or bar any right of
action asserted by a governmental taxing authority against the aforementioned Released Parties for any
statutory violation of applicable tax laws.

E. I njunction.

Except as otherwise expressly provided in the Plan or for obligationsissued pursuant to the Plan, all
Entities who have held, hold or may hold Claims or Equity Interests that have been released pursuant to
Article VIII.C or Article VIII.D, discharged pursuant to Article VII1.A or exculpated pursuant to Article
VIII.F, are permanently enjoined, from and after the Effective Date, from taking any of the following actions
against, as applicable, Tronox, Reorganized Tronox or the Released Parties: (1) commencing or continuing
in any manner any action or other proceeding of any kind on account of, in connection with or with respect
to any such Claims or Equity Interests; (2) enforcing, attaching, collecting or recovering by any manner or
means any judgment, award, decree or order against Tronox, Reorganized Tronox or the Released Parties on
account of or in connection with or with respect to any such Claims or Equity Interests, (3) creating,
perfecting or enforcing any encumbrance of any kind against Tronox, Reorganized Tronox or the Released
Parties or the property or estates of Tronox, Reorganized Tronox or the Released Parties on account of or in
connection with or with respect to any such Claims or Equity Interests; (4) asserting any right of setoff,
subrogation or recoupment of any kind against any obligation due from Tronox, Reorganized Tronox or the
Released Parties or against the property or Estates of Tronox, Reorganized Tronox or the Released Parties
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on account of or in connection with or with respect to any such Claimsor Equity I nterestsunless such Holder
has filed a motion requesting the right to perform such setoff on or before the Confirmation Date, and
notwithstanding an indication in a Proof of Claim or Equity Interest or otherwise that such Holder asserts,
has or intends to preserve any right of setoff pursuant to section 553 of the Bankruptcy Code or otherwise;
and (5) commencing or continuing in any manner any action or other proceeding of any kind on account of,
in connection with or with respect to any such Claims or Equity Interestsreleased or settled pursuant to the
Plan.

F. Exculpation.

Upon and effective as of the Effective Date, Tronox and its directors, officers, employees, attor neys,
investment bankers, financial advisors, restructuring consultants and other professional advisors and agents
wiltogether with the Exculpated Parties will all be deemed to have solicited acceptances of this Plan in good
faith and in compliance with the applicable provisions of the Bankruptcy Code, including section 1125(e) of
the Bankruptcy Code.

Except with respect to any acts or omissions expressly set forth in and preserved by the Plan, the
Plan Supplement or related documents, the Exculpated Parties shall neither have nor incur any liability to
any Entity for any prepetition or postpetition act taken or omitted to be taken in connection with, or arising
from or relating in any way to, the Chapter 11 Cases, including the operation of Tronox’s businesses during
the pendency of the Chapter 11 Cases, formulating, negotiating, preparing, disseminating, implementing
and/or effecting the Plan Support Agreement, the Equity Commitment Agreement, the Original DIP Facility,
the Replacement DIP Agreement, the Exit Credit-FaeiityFinancing, the New Convertible Preferred Stock,
the Rights Offering, the Rights Offering Procedures, the Disclosure Statement and the Plan (including the

Plan Supplement and any related contract, instrument, release or other agreement or document created or
entered into in connection therewith); the solicitation of votes for the Plan and the pursuit of Confirmation
and Consummation of the Plan; the administration of the Plan and/or the property to be distributed under
the Plan; the offer and issuance of any securities under the Plan; and any other prepetition or postpetition
act taken or omitted to be taken in connection with or in contemplation of therestructuring of Tronox. In all
respects, each Exculpated Party shall be entitled to rely upon the advice of counsel concerning his, her or its
respective duties under, pursuant to or in connection with the Plan.

Notwithstanding anything herein to the contrary, nothing in the foregoing “ Exculpation” shall (1)
exculpate any Person or Entity from any liability resulting from any act or omission constituting fraud,
willful misconduct, gross negligence, criminal conduct, malpractice, misuse of confidential information that
causes damages or ultra vires act as determined by a Final Order or (2) limit the liability of the professionals
of the Exculpated Partiesto their respective clients pursuant to N.Y. Comp. CodesR. & Regs. tit. 22 § 1200.8
Rule 1.8(h)(1) (2009).

G. Rights of Internal Revenue Service.

Notwithstanding any provision to the contrary in the Plan, the Confirmation Order or the implementing
Plan documents: (1) the rights of the Internal Revenue Service to setoff and recoupment shall be preserved; and (2)
nothing in Article VIII.D shal constitute a release of the Internal Revenue Service's claims, if any, against the
Released Parties and nothing shall affect the ability of the Internal Revenue Service to pursue, to the extent allowed
by non-bankruptcy law, any non-debtors for any liabilities that may be related to any federal tax liabilities owed by
Tronox or Reorganized Tronox.
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Article | X.
CONDITIONSPRECEDENT TO CONFIRMATION

AND CONSUMMATION OF THE PLAN
A Conditions Precedent to Confirmation.

It shall be a condition to Confirmation of the Plan that the following conditions shall have been satisfied or
waived pursuant to the provisions of Article I X.C hereof:

1. iThe Bankruptcy Court shall have entered the Confirmation Order in form and substance reasonably
acceptable to Tronox, the Replacement DIP Agent, the Creditors Committee, the Required Backstop Parties and
the United States (upon consultation with the Nevada Parties);

2. tThe Confirmation Order shall, among other things:

@ authorize Tronox and Reorganized Tronox to take all actions necessary or appropriate to
enter into, implement and consummate the contracts, instruments, releases, leases, indentures
and other agreements or documents created in connection with the Plan;

(b) decree that the provisions of the Confirmation Order and the Plan are nonseverable and
mutually dependent;

(© authorize Reorganized Tronox to (a) issue the New Common Stock, the New Convertible
Preferred Stock and the New Warrants, as applicable, pursuant to the exemption from
registration under the Securities Act provided by section 1145 of the Bankruptcy Code or

other exemption from such registration erpursuant-to-one-or-more-registration-statementsas
applicable and (b) enter into the agreements contained in the Plan Supplement;

(d) decree that the Confirmation Order shall supersede any Bankruptcy Court orders issued prior
to the Confirmation Date that may be inconsistent with the Confirmation Order;

(e authorize the implementation of the Plan in accordance with itsterms; and

() provide that, pursuant to section 1146 of the Bankruptcy Code, the assignment or surrender of
any lease or sublease, and the delivery of any deed or other instrument or transfer order, in
furtherance of or in connection with the plan of reorganization, including any deeds, bills of
sale or assignments executed in connection with any disposition or transfer of assets
contemplated by the plan, shall not be subject to any stamp, real estate transfer, mortgage
recording or other similar tax (including any mortgages or security interest filing to be
recorded or filed in connection with the Exit Credit-FaeHityFinancing); and

3. iThe Plan, the Environmenta Claims Settlement Agreement, the Environmental Response Trust
Agreements and the Anadarko Litigation Trust Agreement shall be in form and substance reasonably acceptable to
Tronox, the Replacement DIP Agent, the United States, the Nevada Parties, the Required Backstop Parties and

the Creditors Committee.
B. Conditions Precedent to the Effective Date.

It shall be a condition to the Effective Date of the Plan that the following conditions shall have been
satisfied or waived pursuant to the provisions of Article IX.C hereof:

1. tThe Confirmation Order shall (a) have been entered in a form and substance reasonably satisfactory
to Tronox, the Replacement DIP Agent, the Creditors Committee, the Required Backstop Parties and the United
States (in consultation with the Nevada Parties) and (b) shall have become a Final Order;
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2. tThefinal version of the Plan Supplement and al of the schedules, documents and exhibits contained
therein shall have been filed in form and substance reasonably acceptable to Tronox, the Replacement DIP Agent,
the Creditors: Committee, the Required Backstop Parties and the United States (in consultation with the Nevada.
Parties);

3. aAll actions, documents, certificates and agreements necessary to implement the Plan, including
documents contained in the Plan Supplement, shall have been effected or executed and delivered, as the case may
be, to the required parties and, to the extent required, filed with the applicable Governmental Units in accordance
with applicable laws; provided, however, that each document, instrument and agreement must be reasonably
acceptable to Tronox, the Backstop Parties and the Creditors Committee;

implement and effectuate the Pla as
H&retevant—eiﬁ%teés%#ﬁkw&speeue—melmm-\bm#emme} shaII have been recelved Walved or otherW|se

resolved; and

8. 5-theinitial-beoard-of-directors-of Reorganized-TronexIT he New Board shall have been appointed.

C. Waiver of Conditions.

7. 4-&HAl authorlzanons, consents, regulatory approvals ruImgs or documents that are necessery to

The conditions to Confirmation of the Plan and to Consummation of the Plan set forth in this Article IX
may be waived only by consent of Tronox, the Replacement DIP Agent, the Creditors Committee, the Required
Backstop Parties and the United States, without notice, leave or order of the Bankruptcy Court or any formal
action other than proceeding to confirm or consummate the Plan.

D. Effect of Failure of Conditions.

If the Consummation of the Plan does not occur, the Plan shall be null and void in all respects and nothing
contained in the Plan or the Disclosure Statement shall: (1) constitute a waiver or release of any claims by Tronox
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or the Holders of any Claims or Equity Interests; (2) prejudice in any manner the rights of Tronox, any Holders or
any other Entity; or (3) constitute an admission, acknowledgment, offer or undertaking by Tronox, any Holders or
any other Entity in any respect.

Article X.
MODIFICATION, REVOCATION OR WITHDRAWAL OF THE PLAN

A Modification and Amendments.

Except as otherwise specifically provided in the Plan, Tronox, with the reasonable consent of the
Replacement DIP Agent, the Creditors Committee, the Required Back Parties and the United States (in
consultation with the Nevada Parties), reserves the right to modify the Plan, whether such modification is material
or immaterial, and seek Confirmation consistent with the Bankruptcy Code. Subject to certain restrictions and
requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019 and those restrictions on
modifications set forth in the Plan, each of the Tronox Debtors expressly reserves its respective rights to revoke or
withdraw, or, with the reasonable consent of the Replacement DIP Agent, the Creditors Committee,_the Backstop
Parties and the United States, to ater, amend or modify the Plan with respect to such Debtor, one or more times,
after Confirmation, and, to the extent necessary may initiate proceedings in the Bankruptcy Court to so alter, amend
or modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure
Statement or the Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of the
Plan. Any such modification or supplement shall be considered a modification of the Plan and shall be made in
accordance with this Article X.

B. Effect of Confirmation on Modifications.

Entry of the Confirmation Order shall mean that all modifications or amendments to the Plan since the
solicitation of votes on the Plan and prior to entry of the Confirmation Order are approved pursuant to section
1127(a) of the Bankruptcy Code and do not require additional disclosure or resolicitation under Bankruptcy Rule
3019.

C. Revocation or Withdrawal of Plan.

Tronox reserves the right to revoke or withdraw the Plan prior to the Confirmation Date and to file
subsequent plans of reorganization. If Tronox revokes or withdraws the Plan, or if Confirmation or Consummation
does not occur, then: (1) the Plan shall be null and void in all respects; (2) any settlement or compromise embodied
in the Plan (including the fixing or limiting to an amount certain of any Claim or Equity Interest or Class of Claims
or Equity Interests), assumption or rejection of Executory Contracts or Unexpired Leases effected by the Plan and
any document or agreement executed pursuant to the Plan, shall be deemed null and void; and (3) nothing contained
in the Plan shall: (a) constitute awaiver or release of any Claims or Equity Interests; (b) prejudice in any manner the
rights of any Tronox Debtor or any other Entity; or (c) congtitute an admission, acknowledgement, offer or
undertaking of any sort by any Tronox Debtor or any other Entity.

Article XI.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after
the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction over all matters arising out of or related
to the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the Bankruptcy Code, including
jurisdiction to:

1 alow, disalow, determine, liquidate, classify, estimate or establish the priority, Secured or
unsecured status or amount of any Claim or Equity Interest, including the resolution of any request for payment of

any Administrative Claim and the resolution of any and all objections to the Secured or unsecured status, priority,
amount or allowance of Claims or Equity Interests;
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2. decide and resolve all matters related to the granting and denying, in whole or in part, any
applications for allowance of compensation or reimbursement of expenses to Professionals authorized to be paid by
the Tronox Debtors' estates pursuant to the Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumption, assignment or rejection of any Executory
Contract or Unexpired Lease to which a Tronox Debtor is party or with respect to which a Tronox Debtor may be
liable and to hear, determine and, if necessary, liquidate, any Claims arising therefrom, including Cure Claims
pursuant to section 365 of the Bankruptcy Code; (b) any potential contractual obligation under any Executory
Contract or Unexpired Lease that is assumed; (c) Reorganized Tronox amending, modifying or supplementing after
the Effective Date, pursuant to Article V, the Assumed Executory Contract and Unexpired Lease List; and (d) any
dispute regarding whether a contract or lease is or was executory or expired;

4, ensure that Distributions to Holders of Allowed Claims and Equity Interests are accomplished
pursuant to the provisions of the Plan;

5. adjudicate, decide or resolve any motions, adversary proceedings, contested or litigated matters,
Causes of Action and any other matters, and grant or deny any applications involving a Tronox Debtor that may be
pending on the Effective Date;

6. adjudicate, decide or resolve any and all matters related to section 1141 of the Bankruptcy Code;
7. enter and implement such orders as may be necessary or appropriate to execute, implement or

consummeate the provisions of the Plan and all contracts, instruments, releases, indentures and other agreements or
documents created in connection with the Plan or the Disclosure Statement;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123 or 1146(a) of
the Bankruptcy Code;
9. resolve any cases, controversies, suits, disputes or Causes of Action that may arise in connection

with the Consummiation, interpretation or enforcement of the Plan or any Entity’ s obligations incurred in connection
with the Plan;

10. issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan;

11. resolve any cases, controversies, suits, disputes or Causes of Action with respect to the releases,
injunctions and other provisions contained in Article VIII and enter such orders as may be necessary or appropriate
to implement such releases, injunctions, and other provisions,

12. resolve any cases, controversies, suits, disputes or causes of action with respect to the repayment
or return of Distributions and the recovery of additional amounts owed by the Holder of a Claim or Equity Interest
for amounts not timely repaid pursuant to Article V1.J.1;

13. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason modified, stayed, reversed, revoked or vacated;

14. determine any other matters that may arise in connection with or relate to the Plan, the Disclosure
Statement, the Confirmation Order or any contract, instrument, release, indenture or other agreement or document
created in connection with the Plan or the Disclosure Statement;

15. enter an order or Final Decree concluding or closing the Chapter 11 Cases,

16. adjudicate any and all disputes arising from or relating to Distributions under the Plan;
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17. consider any modifications of the Plan, to cure any defect or omission or to reconcile any
inconsistency in any Bankruptcy Court order, including the Confirmation Order;

18. determine requests for the payment of Claims and Equity Interests entitled to priority pursuant to
section 507 of the Bankruptcy Code;

19. hear and determine disputes arising in connection with the interpretation, implementation or
enforcement of the Plan or the Confirmation Order, including disputes arising under agreements, documents or
instruments executed in connection with the Plan;

20. hear and determine matters concerning state, local and federal taxes in accordance with sections
346, 505 and 1146 of the Bankruptcy Code;

21. hear and determine all disputes involving the existence, nature, scope, or enforcement of any
exculpations, discharges, injunctions and releases granted in the Plan, including under Article VIII, regardless of
whether such termination occurred prior to or after the Effective Date;

22. enforce all orders previously entered by the Bankruptcy Court; and

23. hear any other matter not inconsistent with the Bankruptcy Code.

Article XI1.
MISCELLANEOUSPROVISIONS

A Immediate Binding Effect.

Subject to Article IX.B and notwithstanding Bankruptcy Rules 3020(e), 6004(h) and 7062 or otherwise,
upon the occurrence of the Effective Date, the terms of the Plan and the Plan Supplement shall be immediately
effective and enforceable and deemed binding upon Tronox, Reorganized Tronox and any and all Holders of Claims
or Equity Interests (irrespective of whether such Claims or Equity Interests are deemed to have accepted the Plan),
all Entities that are parties to or are subject to the settlements, compromises, releases, discharges and injunctions
described in the Plan, each Entity acquiring property under the Plan and any and all non-debtor parties to Executory
Contracts and Unexpired L eases with the Tronox Debtors.

B. Additional Documents.

On or before the Effective Date, Tronox may file with the Bankruptcy Court such agreements and other
documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the
Plan. Tronox or Reorganized Tronox, as applicable, and all Holders of Claims or Equity Interests receiving
Distributions pursuant to the Plan and all other parties in interest shall, from time to time, prepare, execute and
deliver any agreements or documents and take any other actions as may be necessary or advisable to effectuate the
provisions and intent of the Plan.

C. Satutory Committees and Cessation of Fee and Expense Payment.

On the Effective Date, any statutory committee appointed in the Chapter 11 Cases shall dissolve and
members thereof shall be released and discharged from all rights and duties from or related to the Chapter 11 Cases.
Tronox shall not be responsible for paying any fees or expenses incurred by the members of or advisors to the
Creditors Committee or the Equity Committee after the Effective Date, except with respect to pending fee
applications and appeals of the Confirmation Order.

D. Payment of Certain Fees and Expenses.

Tronox shall net-berespensiblefor-paying-anypay the fees erand expenses ineurred-by-any-members-of-or
o-the-ad-he ittee-of Holders-of Unsecured Notes-on-or-afterJuly 010.of the legal counsel and
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financial adwsorsto the Backstop Partleﬁasset forth in the Equity Commltment Agreement. Tronox and the

RhoadsI LLP, for serwcesrendered and to be rendered in connect|on therethh up to a_maximum of
$200,000.

E. D-Payment of Indenture Trustee Fee Claim.

Notwithstanding anything to the contrary herein, on the Effective Date, Tronox shall pay, as an Allowed
Administrative Claim, the reasonable and documented fees and expenses of the Indenture Trustee in full in Cash, in
an amount not to exceed $§[_].

Subject to payment in full of the Indenture Trustee Fee Claim in an amount not to exceed $[ ] and the
payment of all other fees and expenses (including fees and expenses of counsel) incurred by the Indenture Trustee
in administering Distributions to Holders of Unsecured Notes Claims, to the extent payment of the foregoing fees
and expenses is permitted by the Indenture, the Indenture Charging Lien of the Indenture Trustee shall be forever
released and discharged. Once the Indenture Trustee has completed performance of all of its duties set forth in the
Plan or in connection with any Distributions to be made under the Plan, the Indenture Trustee, and its successors
and assigns, shall berelieved of al obligations as Indenture Trustee effective as of the Effective Date.

E. E-Reservation of Rights.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court
shall enter the Confirmation Order, and the Confirmation Order shall have no force or effect if the Effective Date
does not occur. None of the Filing of the Plan, any statement or provision contained in the Plan or the taking of any
action by any Tronox Debtor with respect to the Plan, the Disclosure Statement or the Plan Supplement shall be or
shall be deemed to be an admission or waiver of any rights of any Tronox Debtor with respect to the Holders of
Claims or Equity Interests prior to the Effective Date.

G. F-Successors and Assigns.

The rights, benefits and obligations of any Entity named or referred to in the Plan shall be binding on and
shall inure to the benefit of any heir, executor, administrator, successor or assign, affiliate, officer, director, agent,
representative, attorney, beneficiaries or guardian, if any, of each Entity.

H. G-Notices.

All notices, requests and demands to or upon Tronox to be effective shall be in writing (including by

facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have been duly given or

made when actually delivered or, in the case of notice by facsimile transmission, when received and telephonically
confirmed, addressed as follows:
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1. if to Tronox, to:

Tronox LLC

3301 NW 150th Street

Oklahoma City, Oklahoma 73134

Facsimile: (405) 775-5012

Attention: Michael J. Foster, Esq.

E-mail address: michagl .foster @tronox.com

with copies to:

Kirkland & EllisLLP

601 Lexington Avenue

New York, New York 10022

Facsimile: (212) 446-4900

Attention: Jonathan S. Henes, Esq., Patrick J. Nash, Jr., Esg. and Nicole L. Greenblatt, Esg.
E-mail addresses: jonathan.henes@kirkland.com, patrick.nash@kirkland.com and
nicole.greenbl att@kirkland.com

2. if to the Replacement DIP Agent, to:

Latham & WatkinsLLP

233 South Wacker Drive, Suite 5800
Chicago, Illinois 60606

Attention: Richard A. Levy, Esq.
E-mail address: richard.levy@lw.com

3. if tothe Creditors Committee, to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, New York 10019

Attention: Brian S. Hermann, Esg. and Elizabeth McColm, Esqg.

E-mail addresses; bhermann@paulwei ss.com and emccol m@paulweiss.com

4, if to the United States, to:

Office of the United States Attorney, Southern District of New Y ork

86 Chambers Street, 3rd Floor

New York, New Y ork 10007

Attention: Robert Yaen Esg. and Tomoko Onozawa, Esg.

Email address: robert.yalen@usdoj.gov and tomoko.onozawa@usdoj.gov

6. 5-if to the Equity Committee, to:

Pillsbury Winthrop Shaw Pittman LLP
1540 Broadway
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New York, New Y ork 10036

Attn: Craig A. Barbarosh, Esg., David A. Crichlow, Esq. and Karen B. Dine, Esg.

Email addresses: craig.barbarosh@pillsburylaw.com, david.crichlow@pillsburylaw.com and
karen.dine@pillsburylaw.com

After the Effective Date, Tronox has authority to send a notice to Entities providing that to continue to
receive documents pursuant to Bankruptcy Rule 2002, such Entity must file a renewed request to receive documents
pursuant to Bankruptcy Rule 2002. After the Effective Date, Tronox is authorized to limit the list of Entities
receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have filed such renewed requests.

L H-Termof Injunctions or Says.

Unless otherwise provided in the Plan or in the Confirmation Order, al injunctions or stays in effect in the
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court,
and extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation
Order), shall remain in full force and effect until the Effective Date. All injunctions or stays contained in the Plan
or the Confirmation Order shall remain in full force and effect in accordance with their terms.

J. +-Entire Agreement.

Except as otherwise indicated, the Plan, the Plan Supplement and all exhibits thereto supersede all previous
and contemporaneous negotiations, promises, covenants, agreements, understandings and representations on such
subjects, al of which have become merged and integrated into the Plan and the Plan Supplement.

K. J-Exhibits.

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of the Plan
asif set forth in full in the Plan. After the exhibits and documents are filed, copies of such exhibits and documents
shall be available upon written request to Tronox’s counsel at the address above or by downloading such exhibits
and documents from the website of Tronox’s notice and claims agent at http://www.kccllc.net/tronox or the
Bankruptcy Court’s website at www.nysb.uscourts.gov. To the extent any exhibit or document is inconsistent with
the terms of the Plan, unless otherwise ordered by the Bankruptcy Court, the
non-exhibit or non-document portion of the Plan shall control.

L. K-—Nonseverability of Plan Provisions.

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be invalid,
void or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or
provision held to be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or
interpreted.  Notwithstanding any such holding, ateration or interpretation, the remainder of the terms and
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by
such holding, alteration, or interpretation. The Confirmation Order shall constitute a judicial determination and
shall provide that each term and provision of the Plan, as it may have been atered or interpreted in accordance with
the foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or
modified without Tronox’s and the Creditors Committee's consent; and (3) nonseverable and mutually dependent.
Unless the Bankruptcy Court orders otherwise, any ambiguities or uncertainties with respect to interpretation of the
Plan, the Plan Supplement, the Disclosure Statement or any other document related thereto shall be interpreted
based on Tronox’s or Reorganized Tronox’ s interpretation thereof.

M. L-Votes Solicited in Good Faith.
Upon entry of the Confirmation Order, Tronox will be deemed to have solicited votes on the Plan in good

faith and in compliance with the Bankruptcy Code, and pursuant to section 1125(e) of the Bankruptcy Code, Tronox
and each of its Affiliates, agents, representatives, members, principals, shareholders, officers, directors, employees,
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advisors and attorneys will be deemed to have participated in good faith and in compliance with the Bankruptcy
Code in the offer and issuance of Securities Distributed under the Plan and any previous plan, and, therefore, such
parties, individuals and Reorganized Tronox will not have any liability for the violation of any applicable law, rule
or regulation governing the solicitation of votes on the Plan or the offer and issuance of the Securities offered and
Distributed under the Plan and any previous plan.

N M-Closing of Chapter 11 Cases.

Tronox shall, promptly after the full administration of the Chapter 11 Cases, File with the Bankruptcy
Court al documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court to close
the Chapter 11 Cases.

O. N-Waiver or Estoppel.

Each Holder of a Claim or an Equity Interest shall be deemed to have waived any right to assert any
argument, including the right to argue that its Claim or Equity Interest should be Allowed in a certain
amount, in a certain priority, Secured or not subordinated by virtue of an agreement made with Tronox, its
counsel or any other Entity, if such agreement was not disclosed in the Plan, the Disclosure Statement or
papersfiled with the Bankruptcy Court prior to the Confirmation Date.

P. O-Conflicts.

Except as set forth in the Plan, to the extent that any provision of the Disclosure Statement, the Plan
Supplement or any other order (other than the Confirmation Order) referenced in the Plan (or any exhibits,
schedules, appendices, supplements or amendments to any of the foregoing), conflict with or are in any way

inconsistent with any provision of the Plan, the Plan shall govern and control,_except that the Environmental
laim | Aar | control i ms.
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New York, New York
Dated: Juby-7September 1, 2010

TRONOX INCORPORATED, on behalf of itself and all of the
other Tronox Debtors

By: /s Michael J. Foster

Name: Michael J. Foster
Title:  Vice President, Secretary and General Counsel

Richard M. Cieri

Jonathan S. Henes
Michagl-A-Cohen

Nicole L. Greenblatt
Benjamin J. Steele
KIRKLAND & ELLISLLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800
Facsimile: (212) 446-4900
-and -

Patrick J. Nash, Jr.
KIRKLAND & ELLISLLP
300 North LaSalle
Chicago, Illinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Attorneys for the Debtors

and Debtors in Possession
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