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As of June 30, 2002, 3,186,634 shares of common stock were outstanding (adjusted
for a one-for-ten  reverse stock split which became effective after the close of
trading on February 14,  2003).  The  aggregate  market  value of the  1,728,728
shares of voting stock held by nonaffiliates  of Titanium Metals  Corporation as
of such date approximated $60.5 million. No shares of non-voting stock were held
by nonaffiliates. As of February 26, 2003, 3,180,194 shares of common stock were
outstanding.

                      Documents incorporated by reference:

Certain of the  information  required by Part III is  incorporated  by reference
from the Registrant's definitive proxy statement to be filed with the Commission
pursuant to  Regulation  14A not later than 120 days after the end of the fiscal
year covered by this report.

                                Explanatory Note

     This Annual Report on Form 10-K/A ("Amended Annual Report") is an amendment
to the Titanium Metals  Corporation  (the "Company")  Annual Report on Form 10-K
("Annual  Report") for the year ended December 31, 2002. The sole purpose of the
Amended Annual Report is to file a corrected  version of Exhibit 3.1, due to the
inadvertent omission of a portion of this exhibit.  Except for this revision, no
other changes have been made to the  Company's  Annual Report for the year ended
December 31, 2002 filed with the Securities and Exchange  Commission on February
28, 2003.  This Amended  Annual Report does not update any other  disclosures to
reflect developments since the original filing date.

                                    SIGNATURE

     Pursuant  to the  requirements  of  Section  13 or 15(d) of the  Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

                                           TITANIUM METALS CORPORATION
                                           (Registrant)

                                           By: /s/ J. Landis Martin
                                               ---------------------------------
                                               J. Landis Martin, March 17, 2003
                                               Chairman of the Board, President
                                                  and Chief Executive Officer

                            CERTIFICATION PURSUANT TO
                             18 U.S.C. SECTION 1350,
                             AS ADOPTED PURSUANT TO
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                  SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, J.  Landis  Martin,  Chairman  of the Board,  President  and Chief  Executive
Officer of Titanium Metals Corporation, certify that:

1.   I have  reviewed  this  annual  report on Form  10-K/A of  Titanium  Metals
     Corporation;

2.   Based on my  knowledge,  this  annual  report  does not  contain any untrue
     statement of a material fact or omit to state a material fact  necessary to
     make the statements  made, in light of the  circumstances  under which such
     statements  were made, not misleading with respect to the period covered by
     this annual report.

Date:  March 17, 2003

/s/ J. Landis Martin
---------------------------------
J. Landis Martin
Chairman of the Board, President
   and Chief Executive Officer

                            CERTIFICATION PURSUANT TO
                             18 U.S.C. SECTION 1350,
                             AS ADOPTED PURSUANT TO
                  SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I,  Ivan  J.  Muzljakovich,   Vice  President  and  Controller,   North  America
Operations,  Acting Corporate  Controller and Acting Principal Financial Officer
of Titanium Metals Corporation, certify that:

1.   I have  reviewed  this  annual  report on Form  10-K/A of  Titanium  Metals
     Corporation;

2.   Based on my  knowledge,  this  annual  report  does not  contain any untrue
     statement of a material fact or omit to state a material fact  necessary to
     make the statements  made, in light of the  circumstances  under which such
     statements  were made, not misleading with respect to the period covered by
     this annual report.

Date:  March 17, 2003

/s/ Ivan J. Muzljakovich
---------------------------------
Ivan J. Muzljakovich
Vice President and Controller, North America Operations
Acting Corporate Controller
Acting Principal Financial Officer
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