UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION
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until the administrative review pcess and any later judicial proceedings had concluded, and the
District Court having granted such motion and iss@ngpinion concluding thahe

Commission had: (ijnet its legal burden under Section 13(b); (ii) demonstrated a likelihood that
the propoed Acquisition would substantially lesseompetitionin the relevant markets; and (iii)
shown that a preliminary injunction was in the public interest; and

The AdministrativeLaw Judgehaving issued an initial decisiobnased oriull
consideration of thentire record, concludindgpait Respondents’ proposedtquisition if
consummated, magubstantially lessen competition within the relevant product and geographic
markets alleged in the Complaint, and ordering thatAcquisition be enjoined pursuant to
Section 7 of the Clayton Act and Section 5 of tkddral Trade Commissionc and

Respondents, their attorneys, and counsel for the Commission, having thereafter executed
an Agreement Containing Consent Orders (“Consent Agreement”), contdibiag admission
by Respondents of all the jurisdictional facts settf in the aforesaid Complain®) waivers
and other provisions as required by the Commission’s R{#gsertain representations made by
Respondents solely for the purpose of achievisgttement in this matter concerning the effects
of the acquisition that is the subject of the Compjaint (4) a proposed Decision and Order and
Order to Maintain Assetsind

The Acting Secretary of the Commission having thereafter withdrawn the matter from
adjudicaion in accordance with 8§ 3.25(d) of its Rules; and

The Commission having thereafter considered the matter and having thereupon issued its
Order to Maintain Assets and having accepted the executed Consent Agreement and placed such
Consent Agreement on the public record for a periddDadays for the receipt and consideration
of public comments in conformity with the procedure described in Commission Rule 2.34, 16
C.F.R. 8 2.34, now in conformity with the procedure prescribed in § 3.25(f) afiliés Rhe
Commission hereby makes the following jurisdictional findings and issues the following
Decision and Order (“Order”):

1. Respondent Tronox Limited a public company organized, existing, and doing business
under, and by virtue of the laws of Western Australi#ty its executive officeand
principal place of business located at 263 Tresser Blvd, #1100, Stamford, Connecticut
06901.

2. Respondent National Industrialization CompahiyASNEE') is alimited company
organized, existing, and doing business under, and by virtue of, the laws of the Kingdom
of Saudi Arabia, with its executive offices and principal place of business located at
Building C3, Business Gate, Eastern Ring Road, Cordoba Area, Riyadh 1149#0mding
of Saudi Arabia



of Saudi Arabia,



divisions, groups, and affiliates controlled by Cristal USA Inc., and the respective
directors, officers, employees, agents, reprefigata successors, and assigns of each

E. “Ineos



o

“Confidential Business Information” means any rublic Business Information:
1. Obtained by Respondents prior to the Divestiture Date; or

2. Obtained by Respondent after the Divestiture Date, in the course of performing
Respondents’ obligations underyabivestiture Agreement (including any Supply
Agreement or Transition Assistance agreement);

Provided, howevetthat Confidential Business Information shall not include:
1. Information that is in the public domain when received by Respondents;

2. Information that is not in the public domain when received by Respondents and
thereafter becomes public through no act or failure to act by Respondents;

3. Information that Respondents develop or obtain independently, without violating
any applicable law or this Order, and without breaching any confidentiality
obligation with respect to the information; and

4, Information that becomes known to Respondents from a third party not in breach
of applicable law or a confidentiality obligation with respect to the information

“Consent” means any approval, consent, ratification, waiver, or other authorization.

“Contract” means a






CC.

DD.

EE.

FF.

“Shared Products” means TiO2 products that, prior to the Divestiture &atproduced
by both the TiO2 Business and Respondents’ retained busithesstesioutside North
America, listedon Appendix Il tothis Order.

“Supply Agreement” means an agreement for Transitional Product Simaplyas
received the prior approval of the Commission.

“TiO2” means titanium dioxidditanium tetrachloride, and any intermediate products,
by-products, cgroducts, combinations, or materials and formulations derived from or
incorporating titanium dioxle or titanium tetrachlorigeegardless of process,
applications, devices, form, grade, finishing, or product.type

“TiO2 Assets” means all of Respond@ristal’s legal or equitableghts, title, and

interess in and to all tangible and intangible aessswherever locatedglating tothe

TiO2 Businesgincluding assets removed and not replaced after the announcement of the
Acquisition), including:

1. The Ashtabula&Complex

2. The BATC Facility provided, howevetthatthe BATC Sublease may be
substituted fothe BATC Facility lease, if so requested by thequirer;

3. The TiO2 Business Exclusive Products and TiO2 Business Exclusive Intellectual
Property

4, Real property interests owned, leased or otherwise held, including easaments
a



GG.

HH.

JJ.

b. Corporate, business, or other names of Respondents or any logo,
trademark, srvice mark, domain name, trade or other name or any
derivation thereof;

C. Software that can readily be purchased or licensed from sources other than
Respondents and that has not been materially modified (other than through
user preference settings);

d. Enterprise software that Respondent Crigtlslo uses in businesses other
than the TiO2 Business
e. The portion of any books and recotfiat contains information about any

business other than the business divested to an Acquirer;

f. Any original documenthat Respondents have a legal, contractual, or
fiduciary obligation to retain the original; provided, however, that
Respondents shall provide copies of tbeordand shall provide the
Acquirer access to the original materials if copies are insufficient for
regulatoryor evidentiary purposes; and

g. The followingassetsunless the Commissipm its sole discretioand
within 12 months of the date this Order is issued, determines in
consultation with the Acquirer and the Monitor, thal suchassets are
necessaryor the Acquirer to operate the TiO2 Assets or TEMBinessn
a manner that achieves the purposes of this Order

I. Excluded Contracts

il. Shared mtellectual Propertybut only if the Shared Intellectual
Property License is granted pursuant to Paragraphthiis Order;

iii. Those assets listed at NdPublic Appendix Xto this Order

“TiO2 Business” means the research, development, manufacture, commercialization,
distribution, marketing, exportation, advertisement, and sale of i©2from North
America byRespondent Cristal.

“TiO2 Business Exclusive Intellectual Property” means Intellectual Property that, prior to
the Divestiture Date, is usen held for use by the TiO2 Businemsd not byany of
Respondents’ retained businesses, incluthiedntellectual Property describeish Non

Public Appendix IVto this Order.

“TiO2 Business Exclusive Products” means TiO2 products that, prior to the Divestiture
Date, are produced, sold, or held for byeheTiO2 Business and not by any of
Respondents’ retained bursses, including the produtitdedon Appendix Ilto this

Order.

“TiIO2 Employees” means

1. Respondentemployeesvho were employed by or under contract wite TiO2
Businesgincluding among othersall employees of th&shtabulaComplexand
BATC Facility), or who regularly dedicated a portion of his/her time suppqrting
supervising, or working on behalf of the TiBRsiness, at any time between
Januaryl, 2017 and the Divestiture Datnd

8



KK.

LL.

2. Any other of Respondents’ employeercontractos who ha advised,
consulted, supervised, or performed whmkor on behalf othe TiO2 Business
(including on a paftime, temporary, or ad hoc bas&)any time between
January 1, 2017 and thevestiture Date

Provided, howevetthat TiO2 Employees may exclude those employees listed on
Non-Public AppendixIX to this Ordel(“RetainedShared Employeé&s

“Transition Assistanceineans services, assistance, cooperation, training and access to
personnel regarding theansfer anaperation of the TiO2 @siness, includingout not

limited to, accounting and finance, human resoureegloyee benefits, payrokic.)
information technology and systems, logistics (purchasing, distribution, warehousing,
supply chain management, eterjanufacturingtéchnology technology transfer,

operating permits and licenses, regulatory compliance, quality control, manufacturing
processes and troubleshooting, etc.), research and develppmésaleand marketing
(including customer service, supply chain management, and customer transfer logistics
etc.)

“Transitional Product Supply” means Respondents’ provision of supalyO#, and/or
anycomponenbr inputthereof(including supplies of feedsto@nd raw materiajsto an
Acquirer.

II. (Divestiture)
IT IS FURTHER ORDERED that:

Within 30 days othe Acquisition Date, Respondents shdilfest absolutely and in good



any TiO2 product in North Americand (iv) commercialize, distribute, market,
import, export, advertise and sellyamiO2 product worldwide;
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shall be at least 24 months after the Divestiture Catd

Allow the Acquirer toe@rminate, in whole or part, any Transitiosséstance
provisions of the Divestiture Agreement upon commercially reasonalte not
and without cost or penalty.
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4, Respondents shakmove any impediments within the control of Respondents
that may deter anyiO2 Employeesrbm accepting employment with a proposed
Acquirer, including, but not limited to, removal of any nmompete or
confidentiality provisions of employment or other contracts with Respondents that
may affect the ability or incentive of thoselividuals to beemployed by a
proposed Aquirer, and shalhot make any counteroffer to any TiO2 Employees
who receive an offer of employment from the Acquirer; provided, howy#har
nothing in this Order shall be construed to require Respondents to terminate the
employment of any employee or prevent Respondents from contirtiténg
employment of any employee;

5. Respondemstshall provideTiO2 Employees with sufficient financial incentivies
continue in theipositions, and as may be necessary to facilitate the employment
of such TiO2 Employedsy the proposed Acquirer. Such incentives shall include
a continuation of all employee compensation and beradfised by
Respondentsncluding regularly scheduled or merit raisesl bonusesegularly
scheduled vesting of pension benefits, and additional incentives as may be
necessary

If, at any point within 6 months of the Divestiture Date, the Commisaoconsultation
with the Acquirer and the Monitor, determines in its sole discretion that the Acquirer
should have thability to interview, make offers of employment to, or larey employee
designateds a Retaine8hared Employee on NdpPublix Appendix X, then the
Commission mayotify Respondents that such employee is toelbeoved from the
Retained Shared Employees list, and the provisions of this Paragraph V shall apply to
suchemployeeas of thanotification date.

For a period of ¥ears from the DivestiturBate, Respondesishal not, directly or
indirectly, solicit or induce, or attempt to solicit or induce, any TiO2 Employee has
accepted an offer of employment with, or who is employed bpcauirerto terminate
his or her employment relationship with the Acquirer.

Provided, howevera violation of this provision will not occur. if
1. The TiIO2Employee’s employment has been terminated byAtugiirer;

2. Respondestadvertise for employees in newspapers, trade publications, or other
media not targeted specifically at anyear more of the employees of the
Acquirer, or

3. Respondesthire a TIO2Employee who has applied for employment with
Responderst provided that such application was not solicited or induced in
violation of this Order

VI. (Asset Maintenance)

IT IS FURTHER ORDERED
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Take such actions as are necessary to maintain the full economic viability, marketability,
and competitiveness of the Ti@&sets, to minimize any risk of loss of competitive
potential of the TIOZAssets, to operate ti@O2 Assets in the regular amddinary

course of business and in accordance with past practctén a manner consesit with
applicable laws and regulations, and to prevent the destruction, removal, wasting,
deterioration, or impairment of the Ti@%sets (including regular repair and

maintenance effortexcept for ordinary wear and tear. Respondents shall not sell,
transfer, encumbeterminate the operations of, or otherwise impair the TASets

(other than in the manner prescribed in this Order), nor take any action that lessens the
full economic viability, marketability, or competitiveness of the Ti&3ets; and

Conduct or cause to be conducted the TiO2 Busimeidge regular and ordinary course

of business and in accordance with past practice and as magdéssary to preserve the
full economc viability, marketability, and competitiveness of fhi€©2 Business, and

shall use best efforts to preserve the existing relationships with suppliers, customers,
employees, governmental authorities, vendors, landlords, creditors, agents, and others
having business relationships with the TiO2 Business

Provided, howeverthat Respondents shall not be in violation of this Paragrajh VI
Respondents take actions (i) as explicitly permitted or required by any Divestiture
Agreement, or (ii) that have beesquested or agredd by an Acquirer, in writing, and
approved in advance by the Monitor (in consultation with Commission staff), in all cases
to facilitate the Acquirer’s acquisition of the Ti@&sets and consistent with the

purposes of the Order.

VII. (Additional Obligations)

IT IS FURTHER ORDERED that:

No later than 10 days after signing the Consent AgreerRespondents, in consultation
with the proposed Acquirer, for the purposes of ensuring an orderly transition, shall:

1. Develop and implement a detailed transition plan to ensure that the
commencement of the operation of the TiO2 Business by the Acquirer is not
delayed or impaired by the Respondents;

2. Designate employees of Responddatowledgeable about the operation of the
TiO2 Assets and TiO2 Business, who will be responsible for communicating
directly with the Acquirer, and the Monitor (if one has been appointed), for the
purposes of assisting in the transfer to the Acquirer of the A&32ts and TiO2
Business;

3. Allow the Acquirer reasonable access to all Business Information related to the
TiO2 Assets and TiO2 Business
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4, Establish projected timelines for accomplishing all tasks necessary to effect the
transition

15
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acts, or bad faith by the Monitor. For purposes of this Paragraph VIII.G, the term
“Monitor” shall include all persons retained by the Monitor pursuant to Paragraph VIII.F
of this Order.

Respondents shall report to the Monitor in accordance with the requmigwf this

Orderor the Order to Maintain Assetnd as otherwise provided in the Monitor
Agreement approved by the Commission. The Monitor shall evaluate the reports
submitted by the Respondemigh respect to the performance of Respondents’
obligations under this Order and the Order to Maintain As3&tishin 30 days from the
date the Monitor receives the first such report, and every 90 days thereafter (and
otherwise as the Commission or its staff may request), the Monitor shall report in writing
to the Commission concerning performance by Respondents of their obligations under
the orders. The Monitor shall submit a final report to the Commission within 30 days
following the satisfaction by Respondents of all its obligations uRdearaphs Il and

IV of this Orderunless otherwise directed by the Commission or its staff.

Respondents may require the Monitor and each of the Monitor’s consultants, accountants
and other representatives and assistants to sign a customary confidentiality agreement
provided, however, that such agreement shall not restrict the Monitor from providing any
information to the Commission.

The Commission may require, among other things, the Monitor and each of the Monitor’'s
consultants, accountants, attornegrsd other regsentatives and assistants to sign an
appropriate confidentiality agreement related to Commission materials and information
received in connection with the performance of the Monitor’s duties.

If the Commission determines that the Monitor has ceased @w faited to act
diligently, the Commission may appoint a substitute Monitor

1. The Commission shall select the substitute Monitor, subject to the consent of
Respondest which consent shall not be unreasonably withheld. If Respadent
havenot opposed, in writing, including the reasons for opposing, the selection of
a proposed Monitor within 10 days after the notice by the staff of the Commission
to Respondestof the identity of any proposed Monitor, Respondents shall be
deemed to have consented to tHed®n of the proposed Monitor

2. Not later than 10 days after the appointment of the substitute Monitor,
Respondemtshall execute an agreement that, subject to the prior approval of the
Commission, confers on the Monitor all rights and powers necessary to permit th
Monitor to monitor Respondegitcompliance with the relevant terms oisth
Order, the Order to Maintain Assets, and the Divestiture Agreememntnanner
consistent with the purposes of the@rs and in consultation with the
Commission.

The Canmission may on its own initiative, or at the request of the Monitor, issue such
additional orders or directions as may be necessary or appropriate to assure compliance
with the requirements of iiOrder.

17



IX. (Divestiture Trustee)

IT IS FURTHER ORDERED that:

If Respondents have not fully complied with the obligations of Paragraph Il of this Order,
the Commission may appoint one or more Divestiture Trustees to divest any or all of the
TiO2 Assetsenter Supply Agreements and agreement3 fansition Assistancgyrant

the Sharedntellectual Propertyicense,andperform Respondents’ other obligations in a
manner that satisfies the requirements of this Order. In the event that the Commission or
the Attorney General brings an action pursuant to Sectlon 5(

18



provide Transition Assistance, Transitional Product Supplygaauck the
Sharedntellectual Property

19



assistants as are necessary to carry out thesiiure Trustee’s duties and
responsibilities. Any Divestiture Trustee shall account for all monies
derived from the divestitures and all expenses incurred. After approval by
the Commission of the account of the Divestiture Trustee, including fees
for the Divestiture Trustee’s services, all remaining monies shall be paid at
the direction of Respondents, and the Divestiture Trustee’s power shall be
terminated. The compensation of any Divestiture Trustee shall be based at
least in significant part on aonission arrangement contingent on the
divestiture of all of the relevant assets that are required to be divested by
this Order.

f. Respondents shall indemnify any Divestiture Trustee and hold the
Divestiture Trustee harmless against any losses, claims, damages,
liabilities, or expenses arising out of, or in connection with, the
performance of the Divestiture Trustee’s duties, including all reasonable
fees of counsel and other expenses incurred in connection with the
preparation for, or defense of, angiah, whether or not resulting in any
liability, except to the extent that such losses, claims, damages, liabilities,
or expenses result from gross negligence, malfeasance, willful or wanton
acts, or bad faith by the Divestiture Trustee.

g. Any Divestiture Tristee shall have no obligation or authority to operate or
maintain the relevant assets required to be divested by this Order.

h. Any Divestiture Trustee shall report in writing to Respondents and to the
Commission every 30 days concerning the Divestiture gelsefforts to
accomplish the divestitures.

I. Respondents may require any Divestiture Trustee and each of the
Divestiture Trustee’s consultants, accountants, attorneys, and other
representatives and assistants to sign a customary confidentiality
agreement; provided, however, such agreement shall not restrict the
Divestiture Trustee from providing any information to the Commission.

If the Commission determines that any Divestiture Trustee has ceased to act or failed to
act diligently, the Commission may appoint a substitute Divestiture Trustee in the same
manner as provided in this Paragraph IX.

The Commission or, in the case of a caappointed Divestiture Trustee, the court, may
on its own initiative or at the request of any Divestiture Trustee, issueddiional

orders or directions as may be necessary or appropriate to accomplish the divestitures
required by this Order

20



X. (Compliance Report9
IT IS FURTHER ORDERED that:

Respondents shall

1. Notify Commission staff via email at bccompliance @ftc.gbv
a. The Acquisition Dateno later than 5 days after the Acquisition Date; and
b. The Divestiture Date, no later than 5 days after the Divestiture Date;

2. Submitthe complete Divestiture Agreement to the Commission at

ElectronicFilings@ftc.goand_bccompliance@ftc.gaw later than 30 days after
the Divestiture Date.

Respondemstshall file

21



compliance report to the Monitor if the Commission has appointed one in this
matter.

XI. (Change in Respondent

IT IS FURTHER ORDERED that Repondens shall notify the Commission at least 30
days prior to:

A. Any proposed dissolution &tespondent Tronox Limited:;
B. Any proposed acquisition, merger or consolidation of Respondent Tronox Limited; or
C. Any other changé Respondest including assignment and the creation, sale, or

dissolution of subsidiaries, if such change may affect compliance obligations arising out
of this Order.

XII. (Acces$

IT IS FURTHER ORDERED that, for purposes of determining or securing compliance
with this Order, and subject to alggally recognized privilege, upon written request and 5 days’
notice to the relevant Respondent, made to its principal place of business as identified in this
Order, registered office of its United States subsidiary, or its headquarters office, tiee notif
Respondent shall, without restraint or interference, permit any duly authorized representative of
the Commission:

A. Access, during business office hours of the Respondent and in the presence of counsel, to
all facilities and access to inspect and coppasiness and other records and all

22



XIV. (Term)
IT IS FURTHER ORDERED that this Order shall terminate May 28, 2029.

By the Commission.

April J. Tabor
Acting Secretary

SEAL
ISSUED: May 28, 2019
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APPENDIX |
Ineos Divestiture Agreement

[Redacted From the Public Record Version, But Incorporated By Reference]
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APPENDIX Il

TiO2 Business Exclusive Products

Tiona 596
Tiona 596(S) slurry
Tiona 595 slurry
Tiona 188
Tiona RCSP
Tiona RCIL:6
Tiona RCI:2
Tiona RCS2
Tiona RCL:188
Tiona RCL-535
Tiona RCS535
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APPENDIX Il
Shared Products

Tiona RCL:4

Tiona RCIL:69

Tiona 595

Tiona 696

Tiona RCI:9

Tiona RCL:722

All agueousand anhydrous grades of TiCl4
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APPENDIX IV
TiO2 Business Exclusive Intellectual Property

[Redacted From the Public Record Version, But Incorporated By Reference]
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APPENDIX V
Shared Intellectual Property

[Redacted From the Public Record Version, But Incorporated By Reference]
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APPENDIX VI
Shared Contracts

[Redacted From the Public Record Version, But Incorporated By Reference]

29



APPENDIX VII
Excluded Contracts

[Redacted From the Public Record Version, But Incorporated By Reference]
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APPENDIX VIII

Monitor Agreement
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APPENDIX VIII -1
Monitor Compensation

[Redacted From the Public Record Version, But Incorporated By Reference]
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APPENDIX X
Excluded Assets

[Redacted From thePublic Record Version, But Incorporated By Reference]

34



	COMMISSIONERS:           Joseph J. Simons, Chairman



