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Item 1.01

Item 9.01
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Entry into a Material Definitive Agreement

On March 22, 2006, the Executive Compensation Committee of the Board of

Directors of Tronox Incorporated approved the replacement of Kerr-McGee

Long Term Incentive Plan awards that, in accordance with the Employee

Benefits Agreement by and between Kerr-McGee Corporation and Tronox

Incorporated, dated November 28, 2005, filed as Exhibit 10.4 to the Current

Report on Form 8-K dated December 6, 2005, and incorporated herein by

reference, are forfeited by the Company’s executive officers upon the
distribution by Kerr-McGee Corporation to its stockholders of all shares of

Class B Common Stock of Tronox Incorporated currently held by Kerr-McGee

Corporation, which event Kerr-McGee Corporation has disclosed is expected

to occur on or about March 30, 2006. The Company will replace such forfeited

awards with awards under the Company’s Long Term Incentive Plan pursuant
to the methods set forth in the following sections of the Employee Benefits

Agreement: section 7.02(b) for unvested stock options; section 7.03 for

restricted stock; and section 3.02 for performance units.

Financial Statements and Exhibits

None
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
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