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Item 1.01           Entry into a Material Definitive Agreement.
Item 1.02           Termination of a Material Definitive Agreement.

     On  October  14,  2005,  the  Registrant  entered  into  a  Prepayment  and
Termination  Agreement (the  "Prepayment and Termination  Agreement") with Snake
River Sugar Company ("Snake River") pursuant to which,  among other things,  the
Registrant  agreed that if Snake River  prepaid by October 18, 2005 an aggregate
of approximately  $100.2 million  (principal and interest) that Snake River owed
to the  Registrant  under the Amended and Restated  Subordinated  Loan Agreement
between  Snake River and the  Registrant,  as amended and restated as of May 14,
1997, and as further amended through October 19, 2000 (the "Subordinated Loan"),
the  Registrant  would  forgive  and cancel  the  remaining  accrued  and unpaid
interest  owed by Snake  River to the  Registrant  under the  Subordinated  Loan
(approximately $22 million), and the Subordinated Loan would be terminated.  The
effectiveness  of the Prepayment and Termination  Agreement was conditioned upon
satisfaction  of certain  conditions,  including  receipt of the required $100.2
million by the Registrant by October 18, 2005. On October 18, 2005,  Snake River



prepaid the required  amount to the  Registrant,  the Prepayment and Termination
Agreement became effective and the Subordinated Loan was terminated.

     As part of the Prepayment  and  Termination  Agreement,  the Registrant and
Snake  River  entered  into an Amended and  Restated  Company  Agreement  of The
Amalgamated  Sugar  Company  LLC (the  "LLC")  dated as of October 14, 2005 (the
"Amended and Restated  Company  Agreement"),  which  superseded and replaced the
prior  Company  Agreement  of the LLC dated  January  3,  1997 (to be  effective
December 31, 1996), as amended and restated through October 19, 2000 (the "Prior
Company Agreement"). Pursuant to the Amended and Restated Company Agreement, the
LLC is required to make higher  minimum levels of  distributions  to its members
(including  the  Registrant)  as  compared  to levels  required  under the Prior
Company  Agreement,  which  would  result  in the  Registrant  receiving  annual
distributions  from the LLC in  aggregate  amounts  approximately  $1.8  million
higher than the level of  distributions  received during 2002, 2003 and 2004. In
addition,  assuming certain  specified  conditions are met (which conditions the
Registrant  currently  believes  will be  met),  the LLC  would be  required  to
distribute,  in addition to the distributions  noted in the preceding  sentence,
additional  amounts  that would result in the  Registrant  receiving at least an
additional $25 million during the 15-month period ending December 31, 2006 (with
over  one-half of such amount  expected to be paid during the fourth  quarter of
2005).

     The foregoing  discussion of the Prepayment and  Termination  Agreement and
the Amended and Restated  Company  Agreement are qualified in their  entirety by
the specific provisions of such documents, which will be included as exhibits to
the  Registrant's  Quarterly Report on Form 10-Q for the quarter ended September
30, 2005.

SIGNATURE

     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.

                                      VALHI, INC.
                                     (Registrant)

                              By:    /s/ Gregory M. Swalwell
                                     ----------------------------
                                     Gregory M. Swalwell
                                     Vice President

Date:  October 18, 2005
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