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UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF NEW YORK 

 )  
In re ) Chapter 11 
 )  
TRONOX INCORPORATED, et al.,1 ) Case No. 09-10156 (ALG) 
 )   
                                               Debtors. ) Jointly Administered 
 )  

RIGHTS OFFERING PROCEDURES 

On August [__], 2010, Tronox Incorporated and certain of its affiliates, as debtors and debtors in 
possession (collectively, “Tronox”) filed the First Amended Proposed Joint Plan of 
Reorganization of Tronox, et al. Pursuant to Chapter 11 of the Bankruptcy Code (as may be 
amended from time to time, the “Plan”) and the Disclosure Statement Regarding the First 
Amended Joint Plan of Reorganization of Tronox Incorporated, et al. Pursuant to Chapter 11 of 
the Bankruptcy Code (as may be amended from time to time, the “Disclosure Statement”).  
Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 
Plan. 

On [__________] [__], 2010, the Bankruptcy Court entered an order (the “Solicitation 
Procedures Order”) approving, among other things, the adequacy of the Disclosure Statement 
and use thereof in the solicitation of votes for the Plan and these procedures for participating in 
the rights offering (the “Rights Offering”) contemplated by, and to be implemented pursuant to, 
Article [  ] of the Plan. 

All questions relating to these procedures, other documents associated with the Rights 
Offering or the requirements for participating in the Rights Offering should be directed to 
Kurtzman Carson Consultants LLC (the “Subscription Agent”), the rights offering agent retained 
by Tronox in these Chapter 11 Cases at: 

Kurtzman Carson Consultants 
2335 Alaska Avenue 

El Segundo, California 90245 
(866) 967-0675 

                                                 
1  The debtors in these chapter 11 cases include:  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. 
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1. Rights Offering Overview 

Under the Plan, each Holder of a Class 3 General Unsecured Claim in excess of $250 or 
Class 6 Indirect Environmental Claim in excess of $500, whose Claim has been Allowed as of 
the Record Date (as defined below) (an “Initial Eligible Holder”) or whose claim becomes 
Allowed after the Record Date but on or before the Rights Expiration Date (a “Subsequent 
Eligible Holder” and collectively with the Initial Eligible Holders, the “Eligible Holders”), has 
the right, but not the obligation, to purchase up to its New Common Stock Pro Rata Share (as 
defined below) of an aggregate of 11,756,570 shares of New Common Stock (the “Rights 
Offering”).  In order to exercise its right to purchase shares of New Common Stock (the 
“Subscription Rights”), an Eligible Holder must complete the enclosed rights offering 
subscription exercise form (the “Rights Exercise Form”), which is being sent concurrently to 
each Initial Eligible Holder entitling such holder to exercise its Subscription Rights and will be 
sent to each Subsequent Eligible Holder as described in Section 3 below, and make the 
representations and warranties contained therein.  The Rights Exercise Form indicates the price 
per share of New Common Stock (the “Rights Exercise Price”) payable in connection with such 
an exercise.  Any reference to “Subscription Purchase Price” shall mean the Rights Exercise 
Price multiplied by the number of shares of New Common Stock such Eligible Holder has 
properly elected to purchase in accordance with and subject to these procedures and the Rights 
Exercise Form. 

“New Common Stock Pro Rata Share” of an Eligible Holder means the ratio (expressed 
as a percentage) of such holder’s Rights Participation Claim Amount (as defined below) to the 
aggregate amount of all Rights Participation Claim Amounts available to Eligible Holders as of 
the date fixed by the Bankruptcy Court for the solicitation of acceptances and rejections of the 
Plan (the “Record Date”) subject to adjustment as set forth below.   

“Rights Participation Claim Amount” means, (a) in the case of an Unsecured Notes 
Claim, the principal amount thereof plus prepetition accrued interest; and (b) in the case of any 
other General Unsecured Claim (other than the Unsecured Notes Claims) and Indirect 
Environmental Claims, the amount of such Claim that is Allowed (i) as of the Record Date for 
Initial Eligible Holders and (ii) as of the date a Claim becomes Allowed, for Subsequent Eligible 
Holders (it being understood that the Claim must be Allowed before the Rights Expiration Date).  
If a Claim is subject to any dispute by the Holder thereof and is not finally determined (with any 
right to appeal having expired or having been irrevocably waived) as of five calendar days prior 
to the Rights Expiration Date, then the Allowed amount of such Claim shall be deemed to be 
zero for the purposes of calculating the Rights Participation Amount, and (ii) for holders of 
Indirect Environmental Claims allowed for voting purposes, their respective Allowed Claim for 
purposes of participation in the Rights Offering shall be limited to 50% of their Allowed Claim. 

The Subscription Rights will not be transferable.  Only (i) Initial Eligible Holders that are 
entitled to exercise Subscription Rights on the Record Date and Subscription Nominees (as 
defined below) of such Initial Eligible Holders and (ii) Subsequent Eligible Holders that receive 
Subscription Forms on account of their claims becoming Allowed after the Record Date, may 
submit completed Rights Exercise Forms.  If an Allowed Claim is transferred after rights have 
been allocated, the transferee must receive the benefit of any exercise of the related Subscription 
Rights and the benefit of such Subscription Rights are not separable from the underlying 
Allowed Claim.  Fractional shares shall not be issued; rather, the number of shares of New 
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Common Stock available for purchase shall be rounded down to the nearest whole number, and 
no compensation shall be paid in cash in respect of such fractional shares.  Each Subscription 
Right can be exercised for one share of New Common Stock. 

Notwithstanding anything contained in the Plan to the contrary, under no circumstances 
shall any Holder of a General Unsecured Claim, Indirect Environmental Claim or Unsecured 
Notes Claim that is not entitled to vote on the Plan pursuant to the Disclosure Statement Order 
have any Rights Participation Claim Amount with respect to any such Claim. 

2. The Equity Backstop 

The Rights Offering will be backstopped by certain members of an Ad Hoc Group of 
Holders of Unsecured Notes (the “Backstop Parties”).  Each of the Backstop Parties has, 
severally and not jointly, agreed pursuant to an equity commitment agreement among the 
Backstop Parties and the Company (the “Equity Commitment Agreement”), to subscribe for, and 
purchase, all shares of New Common Stock that are not purchased by other Eligible Holders 
pursuant to the Rights Offering (the “Unsubscribed Shares”).  The Backstop Parties will receive 
certain consideration in return for the provided commitment.  The consideration will be an 
aggregate of 705,394 shares of New Common Stock.  In the event that the Equity Commitment 
Agreement is terminated under certain circumstances, the Backstop Parties shall be entitled to a 
cash termination consideration of $4.5 million or $11.1 million as provided in the Equity 
Commitment Agreement. 

3. Commencement/Expiration of the Rights Offering 

The Rights Offering shall commence on the day upon which the Rights Exercise Forms 
are first mailed or made available to Eligible Holders (the “Rights Commencement Date”).  The 
Rights Offering shall expire at 5:00 p.m. (Pacific Time) on [●], 2010, the “Rights Expiration 
Date”).  Each Eligible Holder intending to participate in the Rights Offering must affirmatively 
make a binding election to exercise its Subscription Rights on or prior to the Rights Expiration 
Date in accordance with the provisions set forth in Section 4 below and in the Rights Exercise 
Form and submit payment for the shares of New Common Stock underlying such Subscription 
Rights on or prior to the Rights Expiration Date in accordance with the provisions of Section 4 
below; provided that each Backstop Party shall make any payments in connection with the 
Rights Offering directly to Tronox on the Effective Date.  

To facilitate the exercise of the Subscription Rights, (i) on the Rights Commencement 
Date, Tronox will mail or cause to be mailed a Rights Exercise Form to each Initial Eligible 
Holder or its intermediary as of the Record Date and (ii) Tronox will mail or cause to be mailed a 
Rights Exercise Form, to each Subsequent Eligible Holder and within five Business Days of the 
Rights Expiration Date for any Subsequent Eligible Holders, together with instructions for the 
proper completion, due execution and timely delivery of the Rights Exercise Form to the 
Subscription Agent.   

Given that Holders of Unsecured Notes Claims are holding their Claims through the 
facilities of The Depository Trust Company (“DTC”), Tronox will furnish or cause to be 
furnished Rights Exercise Forms to the record holders of such Claims, including, without 
limitation, brokers, banks, dealers, or other agents or nominees (the “Subscription Nominees”).  
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Each Subscription Nominee will be entitled to receive sufficient copies of the Rights Exercise 
Form and Disclosure Statement for distribution to the beneficial owners of the Unsecured Notes 
Claims for whom such Subscription Nominee holds such Claims. 

4. Exercise of Subscription Rights 

Each Eligible Holder that elects to participate in the Rights Offering (in such capacity, a 
“Participating Eligible Holder”) must affirmatively make a binding, irrevocable election to 
exercise its Subscription Rights before the Rights Expiration Date.   

Each Eligible Holder (other than the Backstop Parties) is entitled to participate in the 
Rights Offering solely to the extent of its Rights Participation Claim Amount.  Each Eligible 
Holder may exercise all or any portion of such holder’s Subscription Rights pursuant to the 
procedures outlined below.   

Exercise by Eligible Holders 

To exercise the Subscription Rights, each Eligible Holder (excluding Eligible Holders 
that hold Unsecured Notes Claims) must (i) return a duly completed Rights Exercise Form to the 
Subscription Agent and (ii) pay to the Subscription Agent, by wire transfer of immediately 
available funds or bank cashier’s check, the Subscription Purchase Price, so that both the Rights 
Exercise Form and payment of the Subscription Purchase Price are actually received by the 
Subscription Agent prior to the Rights Expiration Date in accordance with these procedures.   

For a beneficial Holder of an Unsecured Notes Claim to exercise its Subscription Rights, 
such Holder must return a duly completed Rights Exercise Form to its Subscription Nominee or 
otherwise instruct its Subscription Nominee as to its instructions for the Subscription Rights in 
accordance with procedures established by its Subscription Nominee, which, in turn, must 
comply with clauses (i) and (ii) of the immediately preceding paragraph.  

For purposes of this Rights Offering, Wilmington Trust Corporation, in its capacity as 
Indenture Trustee, shall not constitute a Subscription Nominee and shall have no responsibility 
with respect to sending any Rights Offering information or collecting any Rights Exercise 
Forms. 

Deemed Representations and Acknowledgements 

Any Holder exercising any Subscription Rights is deemed to have made the following 
representations and acknowledgements: 

(i) Such Holder recognizes and understands that the Subscription Rights are not 
transferable and that the benefit of the Subscription Rights are not separable from the claim with 
respect to which the Subscription Rights have been granted.  The Holder acknowledges that the 
Subscription Rights are not transferable and can only be exercised by an Eligible Holder. 

(ii) Such Holder represents and warrants that it will not accept a distribution of New 
Common Stock, if at such time, it does not own the Rights Claim and by accepting a distribution 
of New Common Stock, such Holder will be deemed to be the owner of the Rights Claim.  Such 



 

 5 
 

Holder further agrees that if it transfers its Rights Claim after the Record Date, the benefit of the 
rights related thereto must be transferred as well and cannot be transferred independently. 

Failure to Exercise Subscription Rights 

Unexercised Subscription Rights will be cancelled on the Rights Expiration Date.  If, 
on or prior to the Rights Expiration Date, the Subscription Agent for any reason does not receive 
from an Eligible Holder or its Subscription Nominee (i) a duly completed Rights Exercise Form 
(or if such Rights Exercise Form is incomplete or otherwise deficient), and (ii) payment of the 
Subscription Purchase Price for any such Eligible Holder, such Eligible Holder shall be deemed 
to have relinquished and waived its right to participate in the Rights Offering. 

Any attempt to exercise Subscription Rights after the Rights Expiration Date shall be null 
and void and Tronox shall not be obligated to honor any such purported exercise received by the 
Subscription Agent after the Rights Expiration Date regardless of when the documents relating 
thereto were sent. 

The method of delivery of the Rights Exercise Form and any other required documents 
is at each Holder’s option and sole risk, and delivery will be considered made only when 
actually received by the Subscription Agent.  If delivery is by mail, registered mail with return 
receipt requested, properly insured, in encouraged and strongly recommended.  In all cases, 
you should allow sufficient time to ensure timely delivery prior to 5:00 p.m. (Pacific Time) on 
the Rights Expiration Date. 

Payment for Subscription Rights 

On the Rights Commencement Date or at such later date described above, Tronox shall 
deliver or cause to be delivered to each Eligible Holder, along with the Rights Exercise Form and 
Disclosure Statement, a notice setting forth the number of shares of New Common Stock such 
Eligible Holder is entitled to purchase, such Holder’s total Subscription Purchase Price and 
instructions for payment of such Holder’s Subscription Purchase Price. 

If, on or prior to the Rights Expiration Date set forth in such instructions, the 
Subscription Agent for any reason does not receive on behalf of the Eligible Holder immediately 
available funds by wire transfer or bank cashier’s check in an amount equal to the total 
Subscription Purchase Price for such Eligible Holder’s Subscription Rights, such Eligible Holder 
shall be deemed to have relinquished and waived its Subscription Rights.   

Disputes, Waivers, and Extensions 

Any and all disputes concerning the timeliness, viability, form and eligibility of any 
exercise of Subscription Rights shall be addressed in good faith by Tronox in consultation with 
the Creditors’ Committee and the Backstop Parties, the determinations of which shall be final 
and binding.  Tronox, in consultation with the Creditors’ Committee and the Backstop Parties, 
and subject to Bankruptcy Court approval, may (i) waive any defect or irregularity, or permit a 
defect or irregularity to be corrected, within such times as they may determine in good faith to be 
appropriate, or (ii) reject the purported exercise of any Subscription Rights for which the Rights 
Exercise Form and/or payment includes defects or irregularities.   
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Rights Exercise Forms shall be deemed not to have been properly completed until all 
irregularities have been waived or cured within such time as Tronox determine in its discretion 
reasonably exercised in good faith.  Tronox reserves the right, but is under no obligation, to give 
notice to any Eligible Holder regarding any defect or irregularity in connection with any 
purported exercise of Subscription Rights by such Eligible Holder and Tronox may, but is under 
no obligation, to permit such defect or irregularity to be cured; provided, however, that none of 
Tronox (including any of its respective officers, directors, employees, agents or advisors), the 
Subscription Agent, the Creditors’ Committee or the Backstop Parties shall incur any liability for 
failure to give such notification.   

Tronox, with the approval of the Bankruptcy Court, the Creditors’ Committee and the 
Backstop Parties, may (i) extend the duration of the Rights Offering or adopt additional detailed 
procedures to more efficiently administer the distribution and exercise of the Subscription 
Rights; and (ii) make such other changes to the Rights Offering including which creditors 
constitute Eligible Holders. 

Funds 

The payments made in order to acquire New Common Stock pursuant to the Rights 
Offering (the “Rights Offering Funds”) shall be deposited when made and held by the 
Subscription Agent in escrow pending the Effective Date in an account or accounts (a) which 
shall be separate and apart from the Subscription Agent’s general operating funds and any other 
funds subject to any lien or any cash collateral arrangements and (b) which segregated account or 
accounts will be maintained for the purpose of holding the money for administration of the 
Rights Offering until the Effective Date.  The Subscription Agent shall not use the Rights 
Offering Funds for any purpose other than to release the funds as directed by Tronox on the 
Effective Date and shall not encumber or permit the Rights Offering Funds to be encumbered by 
any lien or similar encumbrance.  No interest will be paid to Participating Eligible Holders on 
account of any amounts paid in connection with their exercise of Subscription Rights under any 
circumstances. 

Notwithstanding anything to the contrary herein, each Backstop Party shall make all 
payments in connection with the Rights Offering directly to Tronox on the Effective Date. 

All exercises of Subscription Rights are subject to and conditioned upon confirmation of 
the Plan and the occurrence of the Effective Date of the Plan.  In the event the current Plan is not 
confirmed and consummated, any payment of the Subscription Purchase Price made to and held 
by the Subscription Agent will be promptly refunded, without interest, to each respective 
Participating Eligible Holder. 

Notwithstanding anything to the contrary herein, each Backstop Party shall make all 
payments in connection with the Rights Offering directly to Tronox on the Effective Date. 

Participating Eligible Holder Release 

Upon the Effective Date of the Plan, each Participating Eligible Holder shall be deemed 
by virtue of its election to exercise Subscription Rights, to have waived and released, to the 
fullest extent permitted under applicable law, all rights, claims or causes of action against 
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Tronox, the Reorganized Tronox Debtors, the Creditors’ Committee, the Backstop Parties and 
the Subscription Agent, and each of their respective affiliates, officers, directors, counsel and 
advisors arising out of or related to the receipt, delivery, disbursements, calculations, 
transmission or segregation of cash, Subscription Rights and shares of New Common Stock in 
connection with the Rights Offering, except to the extent such claims arise from bad faith, gross 
negligence or willful misconduct. 

5. Registration Rights Agreement 

The New Common Stock will be issued to the Participating Eligible Holders without 
registration under the Securities Act of 1933, as amended, in reliance upon the exemption from 
registration provided by Section 1145 of the Bankruptcy Code. The Unsubscribed Shares will be 
issued to the Backstop Parties without registration under the Securities Act in reliance upon the 
exemption from registration provided by Section 4(2) of the Securities Act.  There is no public 
market for the New Common Stock and there are no guarantees that Tronox will be able to meet 
the eligibility requirements of any stock exchange or that a public market for the New Common 
Stock will ever develop. 

On the Effective Date, Reorganized Tronox and the Backstop Parties will execute a 
Registration Rights Agreement, which shall provide that the Backstop Parties and holders of 
New Convertible Preferred Stock shall be entitled to registration rights.  The Plan will provide 
that such Registration Rights Agreement shall constitute valid and binding obligations of 
Reorganized Tronox with respect to each holder of New Common Stock or Convertible 
Preferred Stock intended to benefit therefrom.  Please refer to Section [  ] of the Disclosure 
Statement and Article [  ] of the Plan for a more detailed discussion regarding the issuance 
of the New Common Stock. 

6. Transfer Restriction 

The Subscription Rights will not be transferable and will not be listed or quoted on any 
public or over-the-counter exchange or quotation system.  Only (i) Initial Eligible Holders that 
are entitled to exercise such Subscription Rights on the Record Date and Subscription Nominees 
of such Initial Eligible Holders and (ii) Subsequent Eligible Holders that receive Subscription 
Forms on account of their claims becoming Allowed after the Record Date, may submit 
completed Rights Exercise Forms.  If an Allowed Claim is transferred after rights have been 
allocated the transferee must receive the benefit of any exercise of the related Subscription 
Rights and the benefit of such Subscription Rights are not separable from the underlying 
Allowed Claim.  Fractional shares shall not be issued; rather, the number of shares of New 
Common Stock available for purchase shall be rounded down to the nearest whole number, and 
no compensation shall be paid in cash in respect of such fractional shares.  Each Subscription 
Right can be exercised for one share of New Common Stock.   

7. Subsequent Adjustments 

The New Common Stock Pro Rata Share is subject to adjustment upon Allowance of 
Claims after the Record Date.  If, as of the Rights Expiration Date, the amount of an Initial 
Eligible Holder’s Allowed Claims from which the Subscription Rights arise either increase or 
decrease from the amounts of such underlying claims as of the Record Date or if there are 
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Subsequent Eligible Holders subsequent to the Record Date, (i) Eligible Holders of new claims 
or claims that have increased will be given Subscription Rights to exercise within five Business 
Days of the Rights Expiration Date and Holders of such Claims will have 10 Business Days to 
exercise them and (ii) Eligible Holders of claims that have subsequently been reduced will 
receive, to the extent they have submitted a subscription price and such subscription price is 
greater than the maximum subscription price payable on account of such reduced claim, a refund 
without interest of the difference between such amounts and be permitted to subscribe for the 
remainder.  The Rights delivered in connection with sub-part-(i) of the previous sentence will be 
based on the aggregate amount of Allowed Unsecured Claims held by Eligible Holders as of the 
Rights Expiration Date (the “Updated Allowed Amount”).  If as a result, more than all of the 
New Common Stock subject to the Rights Offering has been subscribed for, each properly 
exercising Eligible Holder shall have the Subscription Rights which it may exercise reduced on a 
pro rata basis based on the Updated Allowed Amount.  The difference between the price actually 
paid by such exercising Eligible Holder and the Rights Exercise Price that such Eligible Holder 
is required to pay after giving effect to the reduction, if any, shall be refunded, without interest, 
as soon as reasonably practicable but no later than five days after the Effective Date. 

8. Rights Offering Conditioned Upon Confirmation of The Plan; Reservation of 
Subscription Rights 

All exercises of Subscription Rights are subject to and conditioned upon the confirmation 
of the Plan and the occurrence of the Effective Date of the Plan.  Notwithstanding anything 
contained herein, the Disclosure Statement or the Plan to the contrary, Tronox and the 
Reorganized Tronox Debtors reserve the right, in consultation with the Creditors’ Committee 
and the Backstop Parties, to modify these procedures or adopt additional detailed procedures if 
necessary in the Tronox Debtor’s business judgment to more efficiently administer the 
distribution and exercise of the Subscription Rights or comply with applicable law. 

9. Inquiries And Transmittal Of Documents; Subscription Agent 

Questions relating to these procedures, properly completing the Rights Exercise Form or 
any of the requirements for exercising Subscription Rights or otherwise participate in the Rights 
Offering, should be directed to the Subscription Agent at: 

Kurtzman Carson Consultants 
2335 Alaska Avenue 

El Segundo, California 90245 
(866) 967-0675 

 
All documents relating to the Rights Offering are available from the Subscription Agent 

as set forth herein.  In addition, such documents, together with all papers filed in these chapter 11 
cases, are available on the Debtors’ restructuring website (http://www.kccllc.net/tronox) free of 
charge. 
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These procedures and the subscription instructions should be read carefully and must be 
strictly followed.  The risk of non-delivery of any documents sent or payments remitted to 
the Subscription Agent in connection with the exercise of Subscription Rights lies solely 
with Eligible Holders, and shall not fall on Tronox, Reorganized Tronox Debtors or any of 
their respective officers, directors, employees, agents or advisors, including the 
Subscription Agent, under any circumstance whatsoever. 

 

 
 
 



 

  
 

Rights Exercise Form 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-------------------------------------------------------------------

In re 

TRONOX INCORPORATED, et al., 

Debtors. 

-------------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
x 

Chapter 11 

Case No. 09-10156 (ALG) 

(Jointly Administered) 

 
INSTRUCTIONS TO RIGHTS EXERCISE FORM  

IN CONNECTION WITH THE FIRST AMENDED JOINT PLAN OF REORGANIZATION OF  
TRONOX INCORPORATED, ET AL. UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 
EXPIRATION DATE 

The Expiration Date for Exercise of Rights is 5:00 p.m. Pacific Time  
on [●], 2010 (the “Expiration Date”). 

Please leave sufficient time for your Rights Exercise Form 
to reach your Nominee and be processed.

 
To Holders of Unsecured Notes Claims: 

On August _____, 2010, Tronox Incorporated (“Tronox”), together with certain of its subsidiaries, 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, as debtors 
and debtors and debtors in possession (collectively, “Debtors”), filed The First Amended Joint Plan of 
Reorganization of Tronox Incorporated, et al. Pursuant to Chapter 11 of the Bankruptcy Code (as may be amended 
from time to time, the “Plan”) and the accompanying Disclosure Statement Regarding the First Amended Joint Plan 
of Reorganization of Tronox Incorporated, et al. Pursuant to Chapter 11 of the Bankruptcy Code (the “Disclosure 
Statement”).  Pursuant to the Plan, each Holder of a General Unsecured Claim (including Holders of the Unsecured 
Notes Claims) and Indirect Environmental Claim has the right to subscribe for New Common Stock based on such 
Holder’s Rights Participation Claim Amount (as described in Item 2 of the Rights Exercise Form).  For a complete 
description of the Rights Offering see the accompanying Rights Offering Procedures (the “Rights Offering 
Procedures”).  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such 
terms in the Plan. 

You have received the attached Rights Exercise Form because you are a beneficial holder of Tronox’s 
9.50% unsecured notes due 2012 (the “2012 Notes”).  Please utilize the attached Rights Exercise Form to execute 
your election.  In order to elect to participate in the Rights Offering, you must complete and return the attached 
Rights Exercise Form, together with your full payment for the exercise of such Rights, to your bank, broker or other 
nominee (each of the foregoing, a “Nominee”)1 (or otherwise follow the instructions of your Nominee) with 
                                                 
1 For purposes of the Rights Offering, Wilmington Trust Corporation, in its capacity as Indenture Trustee, shall not constitute a 

Nominee and is not responsible for sending any Rights Offering information to, or collecting any Rights Offering Forms from, 
any Beneficial Owner or Holder of the 2012 Notes. 
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sufficient time for your instructions to be processed and delivered by your nominee to Kurtzman Carson Consultants 
(the “Subscription Agent”) on or before the Expiration Date set forth above.  Your Rights Exercise Form will be 
processed by your Nominee in accordance with its established procedures. 

Questions. If you have any questions about this Rights Exercise Form or the exercise procedures described 
herein, please contact the Subscription Agent at (866) 967-0675. 

Your Nominee must process any subscription to be made on your behalf by the Expiration Date or the 
exercise shall be void and your Rights will terminate and be cancelled. 

To purchase New Common Stock pursuant to the Rights Offering: 

1. Insert the principal amount of Tronox’s 2012 Notes you hold in Item 1.  If you have any questions about 
the amount of 2012 Notes held by you, please contact your Nominee. 

2. Complete the calculation in Item 2a. 

3. Complete Item 2b, indicating the whole number of Rights which you wish to exercise. 

4. Complete Item 3, confirming whether you are an “accredited investor” as defined by Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933, as amended. 

5. Read and Complete the certification in Item 4. 

6. Return the Rights Exercise Form in the pre-addressed envelope to your Nominee (or otherwise follow 
the instructions of your Nominee) in sufficient time for your instructions to be processed and delivered by your 
Nominee to the Subscription Agent on or before the Expiration Date. 

Before exercising any Rights you should read the Disclosure Statement, including the section 
entitled “Risks Related to Tronox’s Business” and the valuation of the Reorganized Tronox 
Debtors contained therein.  
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RIGHTS EXERCISE FORM  
FOR RIGHTS OFFERING IN CONNECTION WITH 

THE FIRST AMENDED JOINT PLAN OF REORGANIZATION OF 
TRONOX INCORPORATED, ET AL. UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 
EXPIRATION DATE 

The Expiration Date for Exercise of Rights is 5:00 p.m. Pacific Time  
on [●], 2010. 

Please leave sufficient time for your Rights Exercise Form 
to reach your Nominee and be processed.

 
Please consult the Rights Offering Procedures for additional 

information with respect to this Rights Subscription Exercise Form. 
 
Item 1. Amount of 2012 Notes.  I certify that, as of the Record Date of [●], I held 2012 Notes in the following 
principal amount (upon stated maturity) (insert amount in box below) or that I am the authorized signatory of that 
beneficial owner.  (If a Nominee holds your 2012 Notes on your behalf and you do not know the principal amount, 
please contact your Nominee immediately).  For purposes of this Rights Exercise Form, do not adjust the principal 
amount for any accrued or unmatured interest or any accretion factor: 

$________________ 

Item 2. Rights. Pursuant to the Plan and the accompanying Rights Offering Procedures, each Eligible Holder is 
entitled to participate in the Rights Offering based upon its “Rights Participation Claim Amount.”  To subscribe, fill 
out Items 2a and 2b below and read and complete Items 3 and 4 below. 

2a. Calculation of Maximum Number of Shares of New Common Stock.2  The maximum number of 
shares of New Common Stock for which you may subscribe is calculated as follows: 

 

____________________________ 
(Insert Principal Amount from  
Item 1 above) 
 

 

X 

 

[       ]3

 

 

= 

 

_______________________________ 
(Maximum Number of New Common 
Stock)  Round down to Nearest Whole 
Number 

 
2b. Exercise Amount. By filling in the following blanks, you are indicating that you are interested in 

purchasing the number of shares of New Common Stock specified below (specify a whole number of shares of New 
Common Stock not greater than the figure in Item 2a), at a price of $[●] per share, on the terms of and subject to the 
conditions set forth in the Rights Offering Procedures. 

                                                 
2 To be completed as of the Record Date. 

3[Amount to be inserted will be calculated by dividing [   ]% of the number of shares of New Common Stock subject 
to the Rights Offering by the total of all Rights Participation Claim Amounts]. 
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____________________________ 
(Indicate number of shares of New 
Common Stock you elect to 
purchase) 
 

 

X 

 

$[●] 
 

 

= 

 

$_______________________________ 
Total Exercise Price 

 
Payment for the underlying New Common Stock with respect to the Rights will be due prior to the Expiration 
Date, to be made in accordance with the instructions contained therein.  If, for any reason, the Subscription 
Agent does not receive both a duly-completed Rights Exercise Form and payment of the [Total Exercise 
Price] before the Expiration Date from or on behalf of an Eligible Holder, such Eligible Holder shall be 
deemed to have relinquished and waived its Right to participate in the Rights Offering. 

Item 3. Accredited Investor. For informational purposes including facilitating the ability of Tronox, Inc. to 
commence future financings, please confirm whether you are an “accredited investor,” as defined by Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933, as amended. 

ACCREDITED INVESTOR:  YES __________  NO __________ 

Under Rule 501(a) of Regulation D, an “accredited investor” means any person who comes within, among others, 
any of the following categories: 

(a) Any private business development company as defined in Section 202(a)(22) of the Investment 
Advisors Act of 1940. 

(b) Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or 
any director, executive officer, or general partner of a general partner of that issuer; 

(c) Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time 
of purchase exceeds $1,000,000 (without including the value of their primary residence); 

(d) Any natural person who had an individual income in excess of $200,000 in each of the two most recent 
years or joint income with that person’s spouse in excess of $300,000 in each of those years and has a reasonable 
expectation of reaching the same income level in the current year; and 

(e) Any entity in which all of the equity owners are accredited investors 

The foregoing summary of the definition of “accredited investor” under Rule 501(a) of Regulation D does not 
purport to be complete and is qualified in its entirety by reference to the full text of such Rule, which should be 
carefully reviewed in its entirety before making the above attestation. 
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Item 4. Certification.  I certify that (i) I am the holder, or the authorized signatory of the holder, of the amount of 
2012 Notes listed under Item 1 above, (ii) I have received a copy of the Plan and the Disclosure Statement and (iii) I 
understand that the exercise of rights is subject to all the terms and conditions set forth in the Disclosure Statement 
and Plan. This certification is not an admission as to the ultimate allowed amount of such Claim. 

By returning this Rights Exercise Form, I hereby certify that (A) I am the Eligible Holder, or the authorized 
signatory of an Eligible Holder, of the Claim identified in Item 1 as of the Record Date; (B) I agree, or such Eligible 
Holder agrees, to be bound by all the terms and conditions described in the instructions and as set forth in this Form; 
(C) I have, or such Eligible Holder has, received a copy of the Disclosure Statement (including the exhibits thereto) 
and understand that the exercise of Rights Exercise Form pursuant to the Rights Offering is subject to all the terms 
and conditions set forth therein and in the accompanying documents.   

By returning this Rights Exercise Form, I further certify that I recognize and understand that the Rights are not 
transferable and that the benefit of the Rights are not separable from the claim with respect to which the Rights have 
been granted (a “Rights Claim”).  Furthermore, I acknowledge that the Rights can only be exercised by an Eligible 
Holder.   

I represent and warrant that I will not accept a distribution of New Common Stock, if at such time, I do not own the 
Rights Claim and by accepting a distribution of New Common Stock, I will be deemed to be the owner of the Rights 
Claim.  I further agree that if I transfer my Rights Claim after the Record Date, the benefit of the rights related 
thereto must be transferred as well and cannot be transferred independently. 

I acknowledge that by executing this Rights Exercise Form that the undersigned holder will be bound to pay 
for the New Common Stock that it has subscribed for pursuant to the instructions that will be set forth in a 
separate notice and that the undersigned holder may be liable to the Tronox Debtors to the extent of any 
nonpayment. 

Date: ______________, 2010 

Name of Holder:_____________________________________ 
(Print or Type) 

Social Security or Federal Tax I.D. No.:___________________ 
(Optional) 

Signature:___________________________________________ 

Name of Person Signing:________________________________ 
(If other than holder) 

Title (if corporation, partnership or LLC):___________________ 

Street Address:_________________________________________ 

City, State, Zip Code:____________________________________ 

Telephone Number:______________________________________ 

THIS FORM SHOULD BE RETURNED ONLY TO YOUR NOMINEE.4 

DO NOT RETURN TO THE SUBSCRIPTION AGENT. 

 
                                                 
4 For purposes of the Rights Offering, Wilmington Trust Corporation, in its capacity as Indenture Trustee, shall not constitute a 

Nominee and is not responsible for sending any Rights Offering information to, or collecting any Rights Offering Forms from, 
any Beneficial Owner or Holder of the 2012 Notes. 
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Please indicate on the lines provided below the Eligible Noteholder’s name and address as you 
would like it to be reflected in the transfer agent’s records for registration of the Securities, 
should they need to be registered in your name: 
 
 

Registration Line 1:_________________________ 

Registration Line 2:_________________________ 
(if needed) 

Address 1:________________________________ 

Address 2:________________________________ 

Address 3:________________________________ 

Address 4:________________________________ 



 

  
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-------------------------------------------------------------------

In re 

TRONOX INCORPORATED, et al., 

Debtors. 

-------------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
x 

Chapter 11 

Case No. 09-10156 (ALG) 

(Jointly Administered) 

 
INSTRUCTIONS TO RIGHTS EXERCISE FORM IN CONNECTION WITH  

THE FIRST AMENDED JOINT PLAN OF REORGANIZATION OF  
TRONOX INCORPORATED, ET AL. UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 
All Rights Exercise Forms must be received by the 

Subscription Agent no later than 
5:00 p.m. (Pacific Time) on [●], 2010 

(the “Expiration Date”).
 

To the Holders of General Unsecured Claims and Indirect Environmental Claims: 

On August _____, 2010, Tronox Incorporated (“Tronox”), together with certain of its subsidiaries, 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, as debtors 
and debtors and debtors in possession (collectively, “Debtors”), filed The First Amended Joint Plan of 
Reorganization of Tronox Incorporated, et al. Pursuant to Chapter 11 of the Bankruptcy Code (as may be amended 
from time to time, the “Plan”) and the accompanying Disclosure Statement Regarding the First Amended Joint Plan 
of Reorganization of Tronox Incorporated, et al. Pursuant to Chapter 11 of the Bankruptcy Code (the “Disclosure 
Statement”).  Pursuant to the Plan, each Holder of a General Unsecured Claim (including Holders of the Unsecured 
Notes Claims) and Indirect Environmental Claim has the right to subscribe for New Common Stock based on such 
Holder’s Rights Participation Claim Amount (as described in Item 2 of the Rights Exercise Form).  For a complete 
description of the Rights Offering see the accompanying Rights Offering Procedures (the “Rights Offering 
Procedures”).  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such 
terms in the Plan. 

You have received the attached Rights Exercise Form because you have been identified as either a Holder 
of a General Unsecured Claim in excess of $250 or an Indirect Environmental Claim in excess of $500 that is 
allowed for voting purposes on the amount set forth on the attached Rights Exercise Form.  If you would like to 
participate in the Rights Offering, please follow the instructions provided below to complete and return the attached 
Rights Exercise Form on or before the Expiration Date set forth above. 

Questions. If you have any questions about this Rights Exercise Form or the exercise procedures described 
herein, please contact the Subscription Agent - Kurtzman Carson Consultants at (866) 967-0675. 

If your Rights Exercise Form is not received by the Subscription Agent by the Expiration Date, your Rights 
will terminate and be cancelled. 
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To purchase New Common Stock pursuant to the Rights Offering: 

1. Review the amount in Item 1 below 

2. Complete the calculation in Item 2a below. 

3. Complete Item 2b, indicating the whole number of Rights which you wish to exercise. 

4. Complete Item 3, confirming whether you are an “accredited investor” as defined by Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933, as amended. 

5. Read and Complete the certification in Item 4 and provide your fax number and email address in the 
spaces provided. 

6. Return the Rights Exercise Form in the pre-addressed envelope so that it is received by the Subscription 
Agent on or before the Expiration Date. Do not fax Rights Exercise Forms. Call the Subscription Agent, 
Kurtzman Carson Consultants, at (866) 967-0675, to confirm receipt of payment. 

Kurtzman Carson Consultants 
2335 Alaska Avenue 

El Segundo, California 90245 

Before exercising any Rights you should read the Disclosure Statement, including the section 
entitled, “Risks Related to Tronox’s Business” and the valuation of the Reorganized Tronox 
Debtors contained therein. 
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RIGHTS EXERCISE FORM  

FOR RIGHTS OFFERING IN CONNECTION WITH  
THE FIRST AMENDED JOINT PLAN OF REORGANIZATION OF  

TRONOX INCORPORATED, ET AL. UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 
 
 

Please consult the Rights Offering Procedures for additional 
Information with respect to this Rights Subscription Exercise Form. 

EXPIRATION DATE 

The Expiration Date is 5:00 p.m. , Pacific Time 
on [●], 2010, unless extended by the Debtors. 

Please provide your email address and fax number in Item 4 to ensure you 
receive any notices regarding your Rights in a timely manner. 

 
Item 1. Rights Participation Claim Amount. Pursuant to the Plan, each holder of a General Unsecured Claim and 
Indirect Environmental Claim is entitled to participate in the Rights Offering to the extent of such Holders “Rights 
Participation Claim Amount.”  Your Rights Participation Claim Amount is the amount of your Claim that is allowed 
for voting purposes pursuant to the Disclosure Statement Order; provided, however, that for holders of Indirect 
Environmental Claims, their respective Allowed Claim for purposes of participation in the Rights Offering shall be 
limited to 50% of the face amount of the Allowed Claim.  Specifically, for purposes of this Rights Exercise Form, 
your Rights Participation Claim Amount is: 

$__________ [See back page for claim amount] 

Please refer to paragraph [___] of the Disclosure Statement Order for instructions with regard to the procedures for 
challenging the allowance of your General Unsecured Claim or Indirect Environmental Claim, as applicable, for 
voting purposes and your Rights Participation Claim Amount 

Item 2. 

2a. Calculation of Maximum Number of Shares of New Common Stock.1  The Maximum Number of 
shares of New Common Stock for which you may subscribe is calculated as follows: 

____________________________ x [           ]2  =________________________________ 
Rights Participation Claim Amount from Item 1 above)  (Maximum Number of Shares) 
     Round down to Nearest Whole Number 

                                                 
1 To be completed as of the Record Date. 

2[Amount to be inserted here will be calculated by dividing [●]% of the number of shares of New Common Stock 
subject to the Rights Offering by the total of all Rights Participation Claim Amounts]. 
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2b. Exercise Amount. By completing the following section, you are indicating that you are interested in 
purchasing the number of New Common Stock specified below (specify a whole number of New Common Stock 
not greater than the figure in Item 2a), at a price of $[●] per share, on the terms of and subject to the conditions set 
forth in the Rights Offering Procedures. 

 

____________________________ 
(Indicate number of shares of New 
Common Stock you elect to 
purchase) 
 

 

X 

 

$[●] 
 

 

= 

 

$_______________________________ 
Total Exercise Price 

 

Payment for the underlying New Common Stock will be due by wire transfer prior to the Expiration Date, to 
be made in accordance with the instructions contained therein.  If, for any reason, the Subscription Agent 
does not receive both a duly-completed Rights Exercise Form and payment of the Total Exercise Price before 
the Expiration Date from or on behalf of an Eligible Holder, such Eligible Holder shall be deemed to have 
relinquished and waived its Right to participate in the Rights Offering. 

 

Wire Delivery Instructions: 
 

Account Name: Computershare Inc as agent for KCC Clients 
Funding Tronox Incorporated 

Account No.:  4426855301 
ABA/Routing No.: 026009593 
Bank Name: Bank of America 
Bank Address: New York, NY 

Ref: Funding for Tronox Inc. Rights Offering 
 

Item 3. Accredited Investor. For informational purposes including facilitating the ability of Tronox, Inc. to 
commence future financings, please confirm whether you are an “accredited investor,” as defined by Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933, as amended. 

ACCREDITED INVESTOR:  YES __________  NO __________ 

Under Rule 501(a) of Regulation D, an “accredited investor” means any person who comes within, among others, 
any of the following categories: 

(a) Any private business development company as defined in Section 202(a)(22) of the Investment 
Advisors Act of 1940. 

(b) Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or 
any director, executive officer, or general partner of a general partner of that issuer; 

(c) Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time 
of purchase exceeds $1,000,000 (without including the value of their primary residence); 
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(d) Any natural person who had an individual income in excess of $200,000 in each of the two most recent 
years or joint income with that person’s spouse in excess of $300,000 in each of those years and has a reasonable 
expectation of reaching the same income level in the current year; and 

(e) Any entity in which all of the equity owners are accredited investors 

The foregoing summary of the definition of “accredited investor” under Rule 501(a) of Regulation D does not 
purport to be complete and is qualified in its entirety by reference to the full text of such Rule, which should be 
carefully reviewed in its entirety before making the above attestation. 

Item 4. In the event monies funded by you need to be returned pursuant to the accompanying rights offering 
procedures, please provide your wire instructions and address.  In the event you do not provide wire instructions any 
refund you are entitled to will be sent to your address: 

Street Address:________________________________________ 

City, State, Zip Code:___________________________________ 

Wire Transfer Information:_______________________________ 

Item 5. Certifications. I certify that (i) I am the holder, or the authorized signatory of the holder, of either a General 
Unsecured Claim or an Indirect Environmental Claim, (ii) I am, or such holder is, entitled to participate in the Rights 
Offering to the extent of my, or such holder’s, Rights Participation Claim Amount indicated under Item 1 above, (iii) 
I have received a copy of the Plan and the Disclosure Statement and (iv) I understand that the exercise of rights is 
subject to all the terms and conditions set forth in the Disclosure Statement and Plan. This certification is not an 
admission as to the ultimate allowed amount of such Claim. 

By returning this Rights Exercise Form, I hereby certify that (A) I am the Eligible Holder, or the authorized 
signatory of an Eligible Holder, of the Claim identified in Item 1 as of the Record Date; (B) I agree, or such Eligible 
Holder agrees, to be bound by all the terms and conditions described in the instructions and as set forth in this Form; 
(C) I have, or such Eligible Holder has, received a copy of the Disclosure Statement (including the exhibits thereto) 
and understand that the exercise of Rights Exercise Form pursuant to the Rights Offering is subject to all the terms 
and conditions set forth therein and in the accompanying documents.   

By returning this Rights Exercise Form, I further certify that I recognize and understand that the Rights are not 
transferable and that the benefit of the Rights are not separable from the claim with respect to which the Rights have 
been granted (a “Rights Claim”).  Furthermore, I acknowledge that the Rights can only be exercised by an Eligible 
Holder. 

I represent and warrant that I will not accept a distribution of New Common Stock, if at such time, I do not own the 
Rights Claim and by accepting a distribution of New Common Stock, I will be deemed to be the owner of the Rights 
Claim.  I further agree that if I transfer my Rights Claim after the Record Date, the benefit of the rights related 
thereto must be transferred as well and cannot be transferred independently. 

I acknowledge that by executing this Rights Exercise Form that the undersigned holder will be bound to pay 
for the New Common Stock that it has subscribed for pursuant to the instructions that will be set forth in a 
separate notice and that the undersigned holder may be liable to the Tronox Debtors to the extent of any 
nonpayment. 

 

Date: ___________, 2010 

Name of Holder:_____________________________________ 
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(Print or Type) 
Social Security or Federal Tax I.D. No.:___________________ 

Signature:___________________________________________ 

Name of Person Signing:________________________________ 
(If other than holder) 

Title (if corporation, partnership or LLC):___________________ 

Facsimile Number_____________________________________ 

Email Address:________________________________________ 

Street Address:________________________________________ 

City, State, Zip Code:___________________________________ 

Telephone Number:_____________________________________ 

Wire Transfer Information:_______________________________ 

PLEASE NOTE: NO EXERCISE OF RIGHTS WILL BE VALID UNLESS A PROPERLY COMPLETED 
AND SIGNED RIGHTS EXERCISE FORM, TOGETHER WITH YOUR FULL PAYMENT FOR THE 
EXERCISE OF SUCH RIGHTS, IS RECEIVED BY THE SUBSCRIPTION AGENT ON OR BEFORE 5:00 
P.M. PACIFIC TIME, ON [●], 2010. 

 
 
Please indicate on the lines provided below the Eligible Claimant’s name and address as you would like it to be 
reflected in the transfer agent’s records for registration of the Securities. 
 
 

Registration Line 1:_________________________ 

Registration Line 2:_________________________ 
(if needed) 

Address 1:________________________________ 

Address 2:________________________________ 

Address 3:________________________________ 

Address 4:________________________________ 



 

  
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

-----------------------------------------------------------------------
 
In re 
 
TRONOX INCORPORATED, et al., 
 
  Debtors. 

----------------------------------------------------------------------

x
: 
: 
: 
: 
: 
: 
: 
x

Chapter 11 
 
Case No. 09-10156 (ALG) 
 
(Jointly Administered) 

 
MASTER RIGHTS EXERCISE FORM IN CONNECTION WITH 

THE DEBTORS’ FIRST AMENDED JOINT PLAN OF REORGANIZATION 

CLASS 3:  UNSECURED NOTES CLAIMS 

YOUR MASTER RIGHTS EXERCISE FORM MUST BE RECEIVED BY THE SUBSCRIPTION AGENT, BY 5:00 
P.M., PACIFIC TIME, ON [●], 2010, THE EXPIRATION DATE FOR EXERCISE OF RIGHTS, OR THE ELECTIONS 
REPRESENTED BY YOUR MASTER RIGHTS EXERCISE FORM WILL NOT BE COUNTED. 
 

To Nominees, Banks or Brokers: 

Tronox Incorporated (“Tronox”), a debtor and debtor in possession, together with its debtor affiliates (collectively, the 
“Debtors”), have filed the Debtors’ First Amended Joint Plan of Reorganization of Tronox Incorporated, et al. Pursuant to 
Chapter 11 of the Bankruptcy Code (as may be amended from time to time, the “Plan”), dated August _____, 2010.  The Plan is 
annexed as Exhibit A to the Debtors’ Disclosure Statement Regarding the First Amended Joint Plan of Reorganization of Tronox 
Incorporated, et al. Pursuant to Chapter 11 of the Bankruptcy Code, dated August _____, 2010 (the “Disclosure Statement”).  The 
Bankruptcy Court has approved the Disclosure Statement, which provides information to assist creditors in deciding how to vote 
on the Plan.  Bankruptcy Court approval of the Disclosure Statement does not indicate approval of the Plan by the Bankruptcy 
Court.  There is also a Rights Offering being made to each “Eligible Holder,” as defined in the Plan.  Please see the Rights 
Offering Procedures, which have been distributed to Eligible Holders and are discussed in Section [●] of the Disclosure 
Statement and Section [●] of the Plan for additional information about the Rights Offering. 

The unsecured notes consist of Tronox’s 9.50% Notes due December 1, 2012 (the “2012 Notes”). 

You have received the Master Rights Exercise Form because you are a bank, broker or other nominee (each of the foregoing, a 
“Nominee”) for an Eligible Holder of an Unsecured Notes Claim.  Please utilize the attached Master Rights Exercise Form to 
execute the Eligible Holder’s Rights.  You are required to deliver a Rights Exercise Form to the Eligible Holder of an Unsecured 
Notes Claim, and to take any action required to enable the Eligible Holder to timely elect to participate in the Rights Offering.  
To elect to participate in the Rights Offering, you must complete and deliver this Master Rights Exercise Form and a copy of the 
Rights Exercise Form executed by each Eligible Holder listed under Item 2 below, together with remittance of full payment for 
the Rights exercised by the Eligible Holders to the Subscription Agent on or before the Expiration Date. 

Before you transmit such elections, please carefully review the Disclosure Statement and the Rights Offering Procedures.  If you 
do not have a copy of the Disclosure Statement, you may obtain such copy by contacting the Debtors’ subscription agent (the 
“Subscription Agent”), Kurtzman Carson Consultants, at (917) 281-4800.  THIS MASTER RIGHTS EXERCISE FORM 
RELATES ONLY TO YOUR CUSTOMERS’ RIGHT TO ELECTIONS FOR THE RIGHTS OFFERING ON 
ACCOUNT OF THE 2012 NOTES YOU HOLD FOR THEIR ACCOUNTS. 
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NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL RENDER YOU OR ANY OTHER 
PERSON AN AGENT OF ANY OF THE DEBTORS OR THE SUBSCRIPTION AGENT, OR AUTHORIZE YOU OR 
ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENTS ON BEHALF OF ANY OF 
THEM WITH RESPECT TO THE PLAN. 
 

IMPORTANT 
 

PLEASE READ AND FOLLOW THE ATTACHED INSTRUCTIONS CAREFULLY.  COMPLETE, SIGN, DATE AND 
DELIVER THIS MASTER RIGHTS EXERCISE FORM, ALONG WITH PHOTOCOPIES OF ALL COMPLETED 
BENEFICIAL HOLDER RIGHTS EXERCISE FORMS VIA U.S. MAIL TO  THE SUBSCRIPTION AGENT ON OR 
BEFORE THE EXPIRATION DATE FOR EXERCISE OF RIGHTS BY 5:00 P.M., PACIFIC TIME, ON [●], 2010.  
PLEASE DO NOT FAX THIS MASTER RIGHTS EXERCISE FORM. 
 
DELIVERY OF THIS MASTER RIGHTS EXERCISE FORM OTHER THAN AS SET FORTH ABOVE WILL NOT 
CONSTITUTE A VALID DELIVERY.  IF THIS MASTER RIGHTS EXERCISE FORM IS NOT COMPLETED, 
SIGNED, AND RECEIVED ON OR BEFORE THE EXPIRATION DATE FOR EXERCISE OF RIGHTS, THE 
ELECTIONS TRANSMITTED BY THIS MASTER RIGHTS EXERCISE FORM WILL NOT BE COUNTED. 
 
You should review the Disclosure Statement, the Plan and the instructions contained herein before you elect to participate 
in the Rights Offering.  You or the beneficial owners of the 2012 Notes for whom you are the nominee may wish to seek 
legal advice concerning the Rights Offering. 
 
Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to them in the Plan. 
 
Please see the Rights Offering Procedures, which have been distributed to Eligible Holders and are discussed in Section 
[●] of the Disclosure Statement and Section [●]of the Plan for additional information about the Rights Offering. 

 
 
Item 1.  Certification Of Authority To Elect.  The undersigned certifies that as of the Record Date, the undersigned (please 
check applicable box): 

�Is a bank, broker, or other Nominee for the Eligible Holders of the aggregate amount of the 2012 Notes listed in Item 2 below, 
and is the registered or record holder of the 2012 Notes, or  

�Is acting under a power of attorney and agency (a copy of which will be provided upon request) granted by a bank, broker, or 
other Nominee that is the registered or record holder of the aggregate amount of the 2012 Notes listed in Item 2 below, or 

☐Has been granted a proxy (an original of which is annexed hereto) from a bank, broker, or other Nominee, or a Eligible Holder, 
that is the registered or record holder of the aggregate amount of the 2012 Notes listed in Item 2 below, and accordingly, has full 
power and to participate in the Rights Offering on behalf of the Eligible Holders of the Unsecured Notes Claims described in 
Item 2. 

Item 2.  Participation of Rights Offering: 

Eligible Holders are eligible to elect to participate in the Rights Offering if (i) the undersigned as Nominee for the Eligible 
Holders, as indicated in the table below, has received a Rights Exercise Form from the Eligible Holder (a copy of each form 
should accompany this Master Rights Exercise Form) AND (ii) the undersigned as Nominee for the Eligible Holders, as indicated 
in the table below, agrees to send a wire transfer or bank or cashier’s check so that it is received by the Subscription Agent prior 
to the Expiration Date (or such later date and as further specified in the Rights Offering Procedures) pursuant to the instructions 
set forth in the Rights Offering Procedures, and that the undersigned will be liable to the Debtors to the extent of any 
nonpayment.  

The undersigned certifies that as of [●], 2010, the following beneficial owners of the 2012 Notes, as identified by their respective 
customer account numbers, were beneficial owners of the 2012 Notes in the following principal amount (upon stated maturity) 
(insert amount in the boxes below) who wish to make the following elections with regard to the Rights Offering.  [For purposes 
of this Master Rights Exercise Form, do not adjust the principal amount for any accrued or unmatured interest or any accretion 
factor.] 
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Customer Name or Account 
Number for Each Beneficial 

Owner 

 
 

Beneficial Owner 
is an  

“Accredited Investor”
as defined by Rule 

501(a) of Regulation D
Yes or No 

 
 
 
 

Principal 
Amount Held as 

of the Record 
Date 

 
 
 
 
 
 

X[Factor]1 = 

Maximum 
Number of 

Shares of New 
Common 

Stock (Round 
down to 

nearest whole 
number) 

 
 
 
 
 

Number of Shares of New 
Common Stock Beneficial 
Owner Elects to Purchase 

 
 
 
 
 
 
 

Total Exercise Price 

1.      

2.      

3.      

4.      

5.      

6.      

7.      

8.      

9.      

10.      

TOTALS      
 

IF YOU ARE ACTING AS A NOMINEE FOR MORE THAN TEN BENEFICIAL OWNERS OF 2012 NOTES, PLEASE ATTACH 
ADDITIONAL SHEETS, AS NECESSARY. 

                                                 
1[Amount to be inserted will be calculated by dividing [●]% of the number of shares of New Common Stock subject to the Rights Offering by the total of all 

Rights Participation Claim Amounts]. 
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Item 3:Certification.  By signing this Master Rights Exercise Form, the undersigned certifies that (i) each beneficial owner of 
2012 Notes listed in Item 2, above, has been provided with a copy of the Rights Offering Procedures, the Disclosure Statement 
and the Plan, and (ii) it understands that the right to elections for the Rights Offering is subject to all the terms and conditions set 
forth in the Rights Offering Procedures, the Disclosure Statement and the Plan. 

 
Name of Broker, Bank or other Nominee: 

  
(Print or Type) 

Participant Number:  ______________________________________________ 

Name of Proxy Holder or Agent for Broker, 
Bank or Other Nominee (if applicable): 

  
(Print or Type) 

Social Security or Federal Tax I.D. No.:  
(If Applicable) 

Signature:   

Print Name:   

Title:  
(If Appropriate) 

Facsimile Number:  

Email Address*:  

Street Address:   

City, State, Zip Code:  

Telephone: (      )    

Date Completed:   
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THIS MASTER RIGHTS EXERCISE FORM MUST BE RECEIVED BY THE SUBSCRIPTION AGENT AT THE 
ADDRESS LISTED BELOW, BEFORE 5:00 P.M., PACIFIC TIME, ON [●], 2010, OR THE RIGHTS TRANSMITTED 
HEREBY WILL NOT BE COUNTED. 
 

KURTZMAN CARSON CONSULTANTS 
599 LEXINGTON AVENUE, 39TH FLOOR 
NEW YORK, NEW YORK  10022 
TELEPHONE: (917) 281-4800 

 
 

NOTE ABOUT PAYMENT 
 
Payment for the underlying New Common Stock will be due by wire transfer prior to the Expiration Date.  If, for any 
reason, the Subscription Agent does not receive both a duly-completed Rights Exercise Form and payment of the Total 
Exercise Price before the Expiration Date from or on behalf of an Eligible Holder, such Eligible Holder shall be deemed 
to have relinquished and waived its Right to participate in the Rights Offering. 
 
 

Wire Delivery Instructions: 
 

Account Name: Computershare Inc as agent for KCC Clients 
Funding Tronox Incorporated 

Account No.:  4426855301 
ABA/Routing No.: 026009593 
Bank Name: Bank of America 
Bank Address: New York, NY 

Ref: Funding for Tronox Inc. Rights Offering 
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INSTRUCTIONS FOR COMPLETING THE MASTER RIGHTS EXERCISE FORM 

EXPIRATION DATE/SUBSCRIPTION AGENT: 

The Expiration Date for the Exercise of Rights is 5:00 p.m., Pacific time, on [●], 2010.  To elect to participate in the 
Rights Offering, you must complete, sign, and return this Master Rights Exercise Form so that it is received by the Subscription 
Agent at the following address no later than the Expiration Date: 

 KURTZMAN CARSON CONSULTANTS 
599 LEXINGTON AVENUE, 39TH FLOOR 
NEW YORK, NY 10022 
(917) 281-4800 

 
In order to effect a subscription on behalf of any Beneficial Owner, you must take the following steps: 

a. Review the certification in Item 1; 

b. In Item 2 of this Master Rights Exercise Form, indicate the principal amount of 2012 Notes to 
participate in the Rights Offering, as transmitted to you by the beneficial owners of the 2012 Notes.  
To identify such beneficial owners without disclosing their names, please use the customer account 
number assigned by you to each such beneficial owner, or if no such customer account number 
exists, please assign a number to each account (making sure to retain a separate list of each 
beneficial owner and the assigned number).  Please include information on the principal amount 
held, the maximum number of Shares for which the account is eligible to subscribe and the number 
of Shares the account elects to purchase. 

c. Review the certification in Item 3 of the Master Rights Exercise Form; 

d. In Item 3, sign and date the Master Rights Exercise Form, and provide the remaining information 
requested; 

e. If additional space is required to respond to Item 2 on the Master Rights Exercise Form, please use 
additional sheets of paper containing the requested information; 

f. Contact the Subscription Agent to arrange for delivery of the completed Master Rights Exercise 
Form to its offices; 

g. Deliver the completed, executed Master Rights Exercise Form, along with photocopies of all 
completed beneficial holder Rights Exercise forms,  so as to be received by the Subscription Agent 
before the Expiration Date.  ; and 

h. Deliver to the Subscription Agent, payment of the Total Exercise Price before the Expiration Date.  
If, for any reason, the Subscription Agent does not receive both a duly-completed Rights Exercise 
Form and payment of the Total Exercise Price before the Expiration Date from or on behalf of an 
Eligible Holder, such Eligible Holder shall be deemed to have relinquished and waived its Right to 
participate in the Rights Offering.   
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PLEASE NOTE: 

No Form or Master Rights Exercise Form shall constitute or be deemed to be a proof of Claim or equity interest or an 
assertion of a Claim or equity interest. 

No fees, commissions, or other remuneration will be payable to any broker, bank, dealer, nominee, or other person for 
soliciting elections to participate in the Rights Offering.  The Debtors will, however, upon request, reimburse you for customary 
mailing and handling expenses incurred by you in forwarding the Forms and other enclosed materials to the beneficial owners of 
the 2012 Notes held by you as a nominee or in a fiduciary capacity. 

Please see the Rights Offering Procedures, which have been distributed to Eligible Holders and are discussed in Section [●] 
of the Disclosure Statement and Section [●] of the Plan for additional information about the Rights Offering. 

 
IF YOU HAVE ANY QUESTIONS REGARDING THIS MASTER RIGHTS EXERCISE FORM OR THE RIGHTS 
OFFERING PROCEDURES, OR IF YOU NEED ADDITIONAL COPIES OF THE MASTER RIGHTS EXERCISE 
FORMS, RIGHTS EXERCISE FORMS, THE DISCLOSURE STATEMENT, RIGHTS OFFERING PROCEDURES, 
OR OTHER RELATED MATERIALS, PLEASE CALL THE SUBSCRIPTION AGENT, KURTZMAN CARSON 
CONSULTANTS AT (917) 281-4800. 
 
 



QUESTIONS AND ANSWERS ABOUT THE TRONOX RIGHTS OFFERING 

The following questions and answers are a summary of the rights offering procedures and related 
documents, which govern the terms of the rights offering.  

 Before exercising any Subscription Rights, Eligible Holders should read the Disclosure Statement, 
including the section entitled “Risks Related to Tronox’s Business” and the valuation of the 
Reorganized Tronox Debtors contained therein.  

Q:  Why did I receive information about the rights offering?  

A:  You received information about the rights offering because you are an unsecured claim holder in 
Tronox Chapter 11 proceedings and may be eligible to participate in the rights offering.   

Q:  Who is eligible to participate in the rights offering? 

A: Holders of pre-petition general unsecured claims (including claims related to the Unsecured 
Notes) in excess of $250 and indirect environmental claims in excess of $500 are eligible to 
participate in the rights offering; provided, in each case, that such claim has been allowed (as 
such term is defined in the Plan) for all purposes in the Chapter 11 proceedings on or prior to 
the expiration date of the rights offering.  Holders of indirect environmental claims are able to 
participate in the rights offering, but only with respect to 50% of the amount of their allowed 
claims. 

Holders whose claims are not allowed as of the record date for the rights offering must have 
their claims allowed for all purposes on or before the rights offering deadline in order to 
participate in the rights offering.  

Q:  What is the record date for the rights offering? 

A:  The record date for the rights offering is [       ], 2010. 

Q:  When do the Subscription Rights expire? 

A:  The Subscription Rights expire and are cancelled, if not exercised, at the Rights Expiration Date, 
unless the exercise period is extended by us.  We currently do not intend to extend the exercise 
period. 

Q:  What is a Subscription Right? 

A:  Each Subscription Right entitles its holder to purchase one share of New Common Stock. 

Q: How many shares are being offered pursuant to the rights offering?  

A: 11,756,570 shares of New Common Stock are being offered pursuant to the rights offering.   

 



 

Q: What happens if the rights offering is not fully subscribed? 

A: If the rights offering is not fully subscribed, the Backstop Parties (as described in the disclosure 
statement) have committed, subject to certain conditions, to purchase the shares not purchased 
in the rights offering.   

Q:  What happens if my Claim is being disputed? 

A: If your claim is allowed for all purposes on the record date of the rights offering, you will receive 
a Rights Exercise Form indicating the amount of your claim that has been allowed.  If, prior to 
the expiration date of the rights offering, your claim is finally allowed by the Bankruptcy Court 
(or agreed to by Tronox) in an amount that is different from the amount that was allowed on 
the record date, then you will be able to exercise Subscription Rights only with respect to your 
allowed claim as of the expiration date (which may lead to your having more or fewer 
Subscription Rights than was indicated in the Rights Exercise Form originally sent to you).  If 
there is any dispute with respect to your claim that is not completely resolved prior to the 
expiration time of the rights offering (including if any appeal is pending or if you have a right to 
appeal that has not been irrevocably waived), then you will not be an “Eligible Holder” and will 
not be able to exercise any Subscription Rights. 

Q: What happens to holders of claims that are not fully allowed? 

A: Such holders cannot participate in the rights offering. 

Q: What happens if there are more general unsecured claims allowed than were allowed as of 
the record date for the rights offering?  

A:   The initial distribution of Subscription Rights will be based on claims that are allowed as of the 
record date.  If after the record date, but prior to the rights offering deadline, more general 
unsecured claims are allowed, then holders of those unsecured claims will receive their pro rata 
distribution of Subscription Rights and have time to exercise them.  If as a result, more than all 
of the New Common Stock subject to the rights offering has been subscribed for, each properly 
exercising holder of a General Unsecured Claim shall have the Subscription Rights that it may 
exercise reduced on a pro rata basis based on the aggregate amount of allowed claims as of the 
expiration date of the rights offering.  The difference between the price actually paid by such 
exercising holder and the exercise price that such holder is required to pay after giving effect to 
the reduction, if any, shall be refunded to the wire instructions provided by you on the rights 
exercise form, without interest, as soon as reasonably practicable but no later than five days 
after the effective date of Tronox’s plan of reorganization.  

Q: How many shares will be outstanding when Tronox emerges from Chapter 11?  



A: Approximately 15,000,000 shares of New Common Stock will be outstanding, 11,756,570 of 
which are offered in the rights offering.   

 In addition, approximately:  

 [[        ] shares will be reserved for issuance upon exercise of outstanding warrants; and] 

 613,246 shares will be reserved for issuance upon the conversion of the New Convertible 
Preferred Stock.   

In addition, a number of shares of New Common Stock will be reserved for issuance under 
Tronox’s management incentive plan 

Q:  How many Subscription Rights am I receiving? 

A:  If you are a pre-petition general unsecured creditor (including a noteholder) or a holder of an 
indirect environmental claim, you are receiving one Subscription Right for every $[     ] in claims 
that you hold or in the case of indirect environmental claims [     ] Subscription Rights for every 
$[     ] in claims.  You will not be allowed to exercise any fractional Subscription Rights. 

Q:  How much does a Subscription Right cost? 

A:  The Subscription Rights are being distributed to you free of charge as part of the consideration 
for your claim. 

Q:  What is the exercise price? 

A: The exercise price is $[     ] per share.  This price was set by agreement among the company and 
the representatives of its creditors. 

Q:  May I sell or otherwise transfer my Subscription Rights if I do not want to purchase any 
shares? 

A:  No.  The Subscription Rights are not transferable.  Only you can fill out the right offering forms 
sent to you but you can sell or otherwise transfer the benefit of any rights you exercise (the 
right to receive the shares you purchase) as long as you also sell or otherwise transfer your 
underlying claim.  Likewise, if you sell or otherwise transfer your underlying claim you can’t end 
up receiving shares on account of any rights you exercise because such shares have to go to the 
purchaser of your claim.  For further details, see Section 1 of the Rights Offering Procedures. 

Q:  How will you use the proceeds from the rights offering? 

A:  In accordance with the settlement reached between Tronox and its creditors, as more fully 
described in the disclosure statement, the proceeds of the rights offering (together with other 
sources of financing) will be used to satisfy payments under the Plan and to meet the working 
capital needs of Reorganized Tronox. 



Q:  Do I have to exercise my Subscription Rights in full? 

A:  No.  You are in no way obligated to exercise your Subscription Rights in full.  Any lesser amount 
will be accepted, but you may not exercise any fractional Subscription Rights. 

Q:  How do I exercise my Subscription Rights? 

A:  The procedure for exercising your Subscription Rights depends on whether you are a registered 
holder of an unsecured claim held in your name, or held through a bank or brokerage firm. 

If you are an unsecured creditor (other than a noteholder) or a holder of an indirect 
environmental claim: to exercise your Subscription Rights, you must complete the rights 
exercise form (enclosed herewith) and make the representations and warranties contained 
therein, by indicating the total number of shares that you want to exercise and return it to the 
subscription agent together with payment of the total exercise price to the subscription account 
indicated therein, either by wire transfer or certified check or bank check so that both the rights 
exercise form and the payment of the subscription amount are actually received by the 
subscription agent prior to 5:00 p.m. (Pacific Time) on [  ], 2010 (the “Rights Expiration Date”). 

If you are a noteholder:  you must provide instructions to your bank, broker, or other nominee 
or agent on the number of shares that you want to exercise, and that firm must (i) convey the 
instruction to the subscription agent on your behalf prior to the applicable expiration and (ii) 
pay your aggregate subscription price on your behalf on or prior to the payment deadline.  If you 
are a noteholder, you should give your bank, broker or other nominee ample time to convey any 
exercise instructions.  

Q:  When will I receive the shares I am purchasing by exercising my Subscription Rights? 

A: If you properly exercise your Subscription Rights and pay for the underlying New Common Stock, 
you will be deemed to own the shares immediately on the effective date of Tronox’s plan of 
reorganization.  If you are a noteholder, any shares you purchase are expected to be delivered 
electronically to your broker.  We will not issue share certificates.  Instead, your purchase will be 
recorded on our books and records as maintained by the company’s transfer agent.  To the 
extent permitted by applicable law, Tronox will work with creditors after the effective date so 
that creditors can transfer their shares to their brokerage accounts. 

Q:  Am I required to exercise my Subscription Rights? 

A:  No.  However, if you do not exercise your Subscription Rights prior to the expiration of the rights 
offering, you will not be able to purchase the underlying New Common Stock as part of the 
rights offering. 

Q: Am I making any representations in exercising my Subscription Rights? 



A: Yes.  See the paragraph titled “Deemed Representations and Acknowledgements” in Section 4 of 
the Rights Offering Procedures.   

Q:  If I exercise my Subscription Rights in the rights offering, may I withdraw the exercise? 

A:  No. 

Q:  May I subscribe for more than my pro rata share of the New Common Stock being offered in 
the rights offering? 

A:  No.   

Q:  Is there a risk that the rights offering will not be consummated? 

A:  Yes.  All exercises of Subscription Rights are subject to and conditioned upon the confirmation of 
the plan of reorganization and the occurrence of the effective date of the plan. 

Q:  If the rights offering is not consummated, will my payment be refunded to me? 

A:  Yes.  If the rights offering is not consummated, the subscription agent will return the exercise 
payments, without interest, the timing of which will be decided in consultation with 
representatives of the Official Committee of Unsecured Creditors. 

Q:  Will I be charged a sales commission or a fee if I exercise my Subscription Rights? 

A:  We will not charge a brokerage commission or a fee to rights holders for exercising their 
Subscription Rights.  If you exercise your Subscription Rights through a broker, bank or other 
nominee, however, you will be responsible for any fees charged by your broker, bank or 
nominee. 

Q:  Have you or your board of directors made a recommendation as to whether I should exercise 
my Subscription Rights and purchase the underlying New Common Stock? 

A:  No.  Neither we nor our board of directors has made any recommendation as to whether you 
should exercise your Subscription Rights and purchase the underlying New Common Stock.  You 
should make those decisions based upon your own assessment of your best interests and after 
reviewing the disclosure statement, including the section related to risk factors. 

Q:  What are the U.S. federal income tax consequences of the rights offering to me? 

A:  You generally should not recognize gain or loss on the receipt, exercise or lapse of your 
Subscription Rights for U.S. federal income tax purposes.  You should consult your tax advisor as 
to the particular tax consequences to you of the receipt of Subscription Rights in the rights 
offering and the exercise of the Subscription Rights, including the applicability of any state, local 
or non-U.S. tax laws. 

Q:  What should I do if I have other questions? 



A:  If you have any questions about, or require assistance regarding, the procedure for exercising 
your Subscription Rights, including the procedure if you have lost your rights exercise form, or 
questions about whether your completed rights exercise form or payment has been received, 
please contact Kurtzman Carson Consultants, which is acting as our subscription agent, at: 

Kurtzman Carson Consultants 
2335 Alaska Avenue 

El Segundo, California 90245 
(866) 967-0675 


