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EXPLANATORY NOTE
As previously announced, on April 10, 2019, the Federal Trade Commission (“FTC”) issued an Order and Decision allowing Tronox Holdings plc, a public
limited company incorporated under the laws of England and Wales (the “Company”), to consummate the acquisition (the “Acquisition”) of the titanium
dioxide (“TiO2”) business of The National Titanium Dioxide Company Limited, a limited company organized under the laws of the Kingdom of Saudi
Arabia (“Cristal”), subject to the divestiture of Cristal’s North American TiO2 business to INEOS Enterprises, a division of INEOS. As previously reported,
the Company completed the Acquisition on April 10, 2019 and continued working to finalize the required divestiture of Cristal’s North American TiO2
business. The Acquisition, together with the related divestiture, is referred to herein as the “Acquisition Transactions.”
Item 2.01.

Completion of Acquisition or Disposition of Assets

Pursuant to the FTC’s Order and Decision issued in connection with the Acquisition, on May 1, 2019, the Company completed the Acquisition Transactions
by closing on the sale (the “Divestiture”), by Tronox Limited, a wholly-owned subsidiary of the Company, of Cristal Holdings, Inc., to INEOS Joliet US
Holdco, LLC, a Delaware limited liability company and a wholly-owned, indirect subsidiary of INEOS AG, for proceeds of approximately $700 million in
cash, subject to a customary post-closing working capital adjustment.
The Divestiture was consummated in accordance with the terms and conditions of the previously announced Purchase Agreement (the “Purchase
Agreement”), dated as of March 14, 2019, by and among Tronox Limited, INEOS AG and INEOS Joliet US Holdco, LLC.
The foregoing description of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full
text of the Purchase Agreement, which was filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on March 19, 2019 and is
incorporated herein by reference.
Item 7.01.

Regulation FD Disclosure.

On May 1, 2019, the Company issued a press release announcing the completion of the Divestiture in connection with the Acquisition Transactions. A copy
of the press release is furnished as Exhibit 99.1 hereto.
Such information, including the Exhibit 99.1 attached hereto, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be expressly set forth
by specific reference in such filing.
Item 9.01.

Financial Statements and Exhibits.

(a) The financial statements of Cristal required in connection with the Acquisition Transactions will be filed by amendment to the Company’s Current
Report on Form 8-K filed with the SEC on April 11, 2019 reporting the completion of the Acquisition (the “Initial Form 8-K”) no later than 71 calendar days
after the date that Initial Form 8-K was required to be filed.
(b) The required pro forma financial information relating to the Acquisition Transactions will be filed by amendment to the Initial Form 8-K no later than
71 calendar days after the date that the Initial Form 8-K was required to be filed.
(c)

Not applicable.

(d) The following exhibits are filed as part of this Current Report on Form 8-K.
Exhibit
No.
99.1

Description
Press Release of Tronox Holdings plc, dated May 1, 2019

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
TRONOX HOLDINGS PLC
Date: May 2, 2019

By:

/s/ Jeffrey Neuman
Name: Jeffrey Neuman
Title: Senior Vice President, General Counsel and Secretary

EXHIBIT 99.1
Tronox Completes Sale of Former Cristal North American Titanium Dioxide Business
STAMFORD, Conn., May 1, 2019 – Tronox Holdings plc (NYSE:TROX) (“Tronox” or the “Company”), the world’s largest vertically integrated producer of
titanium dioxide pigment, today announced it has completed the sale of the North American titanium dioxide (“TiO2 ”) business of The National Titanium
Dioxide Company Limited (“Cristal”) to INEOS Enterprises, a division of INEOS, for the purchase price of approximately $700 million. The sale was required
by the Federal Trade Commission’s decision and order issued on April 10, 2019, which permitted Tronox’s acquisition of Cristal’s global TiO2 business.
“We are pleased to have completed the last of the two remedy transactions we agreed to with antitrust authorities in the U.S. and Europe that enabled us to
close our acquisition of Cristal’s TiO2 business,” said Jeffry N. Quinn, chairman and chief executive officer of Tronox. “We remain focused on unlocking the
substantial value created by our transformative acquisition of Cristal for the benefit of our shareholders, customers and employees.”
###
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About Tronox
Tronox Holdings plc is one of the world’s leading producers of high-quality titanium products, including titanium dioxide pigment, specialty-grade titanium
dioxide products and high-purity titanium chemicals; and zircon. We mine titanium-bearing mineral sands and operate upgrading facilities that produce
high-grade titanium feedstock materials, pig iron and other minerals. With nearly 7,000 employees across six continents, our rich diversity, unmatched
vertical integration model, and unparalleled operational and technical expertise across the value chain, position Tronox as the preeminent titanium dioxide
producer in the world. For more information about how our products add brightness and durability to paints, plastics, paper and other everyday products, visit
Tronox.com.

